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FILE NO. 150509 RESOLUTION NO. 

[Lease Agreement- Terminal 3 Specialty Retail Store Lease A- WDFG North America, LLC -
$162,642 Minimum Annual Guarantee] 

Resolution approving the Terminal 3 Specialty Retail Store Lease A between WDFG 

North America, LLC, and the City and County of San Francisco, acting by and 

through its Airport Commission, with a minimum annual guarantee of $162,642 

during the first year of the Lease for a five-year term to commence following Board 

approval, with a two-year option to extend exercisable at the sole discretion of the 

Airport Commission. 

1 O WHEREAS, The Airport Commission has requested for proposals for the Terminal 3 

11 Specialty Retail Store Lease A; and 

. 12 WHEREAS, WDFG North America, LLC, was the highest-ranking responsive and 

13 responsible proposer; and 

14 WHEREAS, The Airport Commission approved Resolution No. 15-0039, adopted 

15 February 17, 2015, awarding the Terminal 3 Specialty Retail Store Lease A to WDFG North 

16 America, LLC; now, therefore, be it 

17 RESOLVED, That the Board of Supervisors hereby approves the Terminal 3 Specialty 
. . 

18 Retail Store Lease A, copies of which are contained in the Clerk of the Board of Supervisors' 

19 File No. 150509, for a five-year term with a two-year option to extend, exercisable at the sole 

20 discretion of the Airport Commission, and with a minimum annual guarantee of $162,642 

21 during the first year of the lease; and be it 

22 FURTHER RESOLVED, That within thirty days of the lease being fully executed by all 

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

24 . inclusion into the official file. 

25 

Airport Commission 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JULY 15, 2015 

Department: 
San Francisco International Airport (Airport) 

Legislative Objectives 

• The proposed resolution would approve a new, five-year lease between the Airport and 
WDFG North America, LLC to provide a specialty retail space at a post-security location 
near Boarding Areas E and F in Terminal 3, with a total minimum rent amount of $813,210 
over the five-year term of the lease. 

Key Points 

• In September 201_4, the Airport Commission issued a competitive Request for Proposals 
(RFP) for a combined Terminal 3 Specialty Retail Stores Lease. 

• In December 2014, the Airport Commission authorized revised lease specifications, 
minimum qualifications, and proposal requirements to_ be contained in the RFP for the 
separated Terminal 3 Specialty Retail Stores Leases A and B. 

• In January 2015, seven vendors submitted proposals for the Terminal 3 Specialty Retail 
Store Lease A, which were evaluated by a three-member scoring panel. 

• In February 2015, WDFG North America, LLC was determined to be the highest-ranking, 
responsive, and responsible proposer by the panel, and was awarded the lease by the 
Airport Commission. 

Fiscal Impact 

• The proposed resolution would require WDFG North America, LLC to pay the Airport a 
rent amount that is the greater of: (1) the Minimum Annual Guarantee of $162,642 per 
year (adjusted annually to reflect inflation as calculated by the Consumer Price Index) or 
(2) percentage rent based on annual gross revenues (see Table 2). 

• The proposed resolution will generate minimum revenues.paid by WDFG North America, 
LLC to the Airport of $813,210 total over the next five yeqrs. The Budget and Legislative 
Analyst's Office notes that the actual rent paid by WDFG North America, LLC to the Airport 
will be higher since the Minimum Annual Guarantee will be increased annually to reflect 
inflation as calculated by the Consumer Price Index. 

Recommendation 

• . Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING JULY 15, 2015 

MANDATE STATEMENT/ BACKGROUND . 

Mandate Statement 

City Charter Section 9.118(a} states that agreements entered into by a department, board or 
commission that will generate revenue in excess of $1 million or any modification of that 
contract is subject to Board of Supervisors approval. 

Background 

In 2014, the Airport issued a competitive Request for Proposals (RFP} for a retail store to be 
provided at a post-security location near Boarding Areas E and F of Terminal 3. 

Seven vendors submitted proposals which were evaluated by a three-member scoring panel 
comprised of two Airport staff and one architect. The proposals were evaluated using five 
criteria: proposed concept, design intent and capital investments, customer service and quality 
control, business plan, and Minimum Annual Guarantee (MAG} offer. The panel determined 
that WDFG North America, LLC received the highest score. Table 1 below shows the proposed 
MAG and score for each proposer. 

Table 1: Vendor Proposals and Final Scores 

No. Proposer 

1 Genesco, Inc. 
2 McEvoy of Marin, LLC 

3 RDG Concessions, LLC . 

4 WDFG North America, LLC 
5 Brookstone SFO T-3, LLC 

6 Pacific Gateway Concessions, LLC 
7 Melshire DFW, L.P. 

SAN FRANCISCO BOARD Of SUPERVISORS 

Concept Name 

Johnston & Murphy 
McEvoy Ranch 
Pacific Outfitters 
Jo Malone, Tom Ford, Aveda 

Brookstone 
Ghirardelli 
Natalie's Candy Jar 
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MAG Offer Final Score 

$100,000 73.22 
$75,000 67.28 
$75,000 67.74 

$162,642 81.73 
$125,000 77;55 

$161,000 80.30 
$96,000 74.37 
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BUDGET AND FINANCE Sus-COMMITIEE MEETING JULY 15, 2015 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would approve a new five-year lease between the Airport and WDFG 
North America, LLC for WDFG to sell duty-paid products through three distinct specialty retail 
brands at a post-security location near Boarding Areas E and F of Terminal 3. Table 2 below 
summarizes the provisions of the subject lease. 

Table 2: Summary of Lease Provisions 

Term Five years from approximately July 2015 through June 2020 

Options to Extend One (1) two-year option to extend exercisable at the sole 
discretion of the Airport Commission 

Premises Approximately 1,111 square feet of post-security space near· 
Boarding Areas E and F of Terminal 3 

Rent Greater of the Minimum Annual Guarantee or percentage rent 

Minimum Annual Guarantee (MAG) $146.39 per square foot - $162,642 per year 

MAG Adjustment Adjusted annually based on the Consumer Price Index (CPI) 

Percentage Rent Paid to the Airport 12 percent of revenues up to and including $500,000 
byWDFG Plus 14 percent of revenues between $500,001 and $1,000,000 

Plus 16 percent of revenues greater than $1,000,000 

Promotional Fee $1 per square foot totaling $1,111 per year 

Deposit Amount 50 percent of MAG in effect when lease commences, or $81,321 

Minimum Required Initial $350 per square foot totaling $388,850 
Investment by WDFG 

FISCAL IMPACT 

Under the proposed lease, WDFG North America, LLC is required to pay the Atrport the greater 
of the initial MAG amount of $162;642, or percentage rent as shown in Table 2 above. The 
subject lease will generate MAG revenues payable by WDFG North America, LLC to the Airport 

of at least $813,210 over the next five years, excluding annual CPI adjustments. 

RECOMMENDATION 

Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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-· ·_ -------.. A~. ·-·· 
Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 

----·- .. ' 

San Francisco International Airport 

May 15, 2015 

1 Dr. Carlton 8. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

Subject: Approval of th~ Terminal 3 Specialty Retail Store Lease A No. 15-0039 between 
WDFG North America, LLC and the City and County of San Francisco, acting by 
and through its Airport Commission 

Dear Ms. Calvillo: 

Pursuant to Section 9.118 of the City Charter, I am for-warding the documents listed below 
·to the Board of Supervisors for approval of the Terminal 3 Specialty Retail Store Lease A 
No. 15-0039 between WDFG North America, LLC and the City and County of San 
Francisco, acting by and through its Airport Commission. The Airport Commission has 
approved the award of this Lease by adopting Resolution No. 15-0039 on February 17, 
2015. 

Original and two copy sets of the following documents are enclosed for review: 

• Board of Supervisors Resolution; 
• Approved Airport Commission Resolution No. 15-0039; 
• Ethics Forms SFEC-126 for the Board of Supervisors; 
• Ethics Forms SFEC-126 for the Mayor's Office; 
• Copy of the Terminal 3 Specialty Retail Store Lease A No. 15-0039. 

Please contact Cheryl Nashir, Director of Airport Revenue Development and Management 
at 650.821.4500 if you have questions or concerns regarding this matter. 

·-"';' 

Enclosures 

cc: Cheryl Nashir 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

LARRY MAZZOLA 

PRESIDENT 
LINDA S. CRAYTON 

VICE PRESIDENT 

Very truly yours, 

n Caramatti 
o mission Secretary 

ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN 
AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 1550.821.5000 Fax 650.821.5005 www.flysfo.com 



LEASE AGREEMENT 

FOR THE 

TERMINAL 3 SPECIALTY RETAIL STORE LEASE A 

JN TERMINAL 3 

AT SAN FRANCISCO INTERNATIONAL AIRPORT 

by and between . · 

WDFG North America, LLC, 

as tenant 

and 

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

as landlord 

EdwinM.Lee 
. Mayor 

AIRPORT COMMISSION . 
Hon. Larry Mazzola, President· 
Hon. Linda S. Crayton, Vice President 
Hon. Eleanor Johns 
Hon. Richard J. Guggenh.ime 
Hon. Peter A. Stern 

John L. Martin 
Airport Director 

February 17, 2015 

Lease No. 15-0039. 
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. LEASE AGREEMENT .. 
FORTBE 

TERMINAL 3 SPECIALTY RETAIL STORE LEASE A 
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 cerj::ain terms of this Lease (as defined below). This Summary 

. is not intended to be a detailed or complete description of this Lease, and reference must be made to the 
other Sections below for the particulars of this Lease. In the event of any 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: , 2015. 

Tenant: WDFG North America, LLC, 
a limited liability company. 

Tenant's Notice 6905 Rockledge Drive 
Address: Bethesda, :MD 20817 

Attn: Padraig Drennan, Presl.dent 
Fax No. (240) 694-4646 
Tel. No. (240).694-4105 

I 

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

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

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

City's Rent San Francisco Airport Commission 
Payment Address: Attn: Accounting 

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

City's Insurance/ San Francisco International Alrport 
Deposit Notice Attn: Revenue Development and Management 

Address: 575 N .. McDonnell Road, Suite 3-329 
P. 0. Box 8097 
San Francisco, CA 94128 
FaxNo. (650) 821'-4519 
Tel. No. (650) 821-4500. 

LEASE: Terminal 3 Specialty Retail Store Lease A 
TENANT: WDFGNorthAmerica. T,T,C 
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Premises: Space No. T3 .2.060, in Terminal 3 East (the "Premises") at the San Francisco 
(§ 1) International Airport, comprised of approximately 1, 111 square feet of retail 

space, as described on the attached Exhibit A. 

Relevant Boarding :Boarding Areas E & F 
Area: 

(§ 4.14). 

Term: 
(§ 2) 

Commencement 
Date: 

(§ 2.1) 

Five (5) years, coinmencing on the Rent Commencement Date. The Airport 
Commission shall have one (l} 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 are ready for Tenant to take possession. 

(actual date to be inserted upon determination) 

Rent for Interim In the event Tenant desires to operate a temporary facility during the 
Operations During construction of its Initial Improvements (as defined below), Tenant shall pay 

Construction Twenty Percent (20%) of Gross Revenues during such interim period. 
Period: 

(§ 4.4) 

Rent 
Commencement 

Date: 
(§.4) 

Expiration Date: 
(§ 2) 

Reference Year: 
(§ 4.1.4) 

Permitted Use: 
(§ 3) 

. . 
The earlier of: (a) the first day of the first calendar month following the date 
on which the Iriitial 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 ninety (90) days after the 
Commencement Date. 

11:59 p.m. on the day befqre the fifth (5th) anniversary of the Rent 
Commencement Date. · 

(actual date to be inserted upon determiD.ation) 

The calendar year immediately prior to the year in which this Lease is 
awarded: 2014. 

The operation of a specialty retail facility at the Preinises (the "Facility"), on a . 
non-exclusive basis, as described on: the attached Exhibit B. 

Summary, Page ii 
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Base Rent: Per Lease Year (~s defined below), the greater of the MAG (as defined below) 
(§ 4) or the following sum (such sum being referred to herein as the ''Percentage 

Rent"): 

(a) 12% of Gross Revenues (as defined below) achieved up to and 
including $500,000.00, plus, 
(b) 14% of Gross Revenues achieved from $500,000.01 up to and 
including $1,000,000.00, plus, 
(c) 16% of Gross Revenues achieved_ over $1,000,000.00. · 

(The Gross Revenues from all facilities comprising the Premises will be 
aggregated.) 

Lease Year: The period commencing on the Rent Comme~cement Date and terminating on 
(§ 4) the day before the first MAG Adjustment Date (as defined below), and each 

subsequent 12-month period, commencing on each MAG Adjustment Date 
and expiring on the day before the subsequent MAG Adjustment Date; or 
expiring on the Expiration Date, as the case may be. 

Minimum Annual One Hundred Sixty Two Thousand Six Hundred Forty Two Dollars 
Guarantee: ($162,642.00) (t}le "Initial MAG"), per annum; (Thirteen Thousand Five 

(§ 4) Hundred Fffty Three Dollars and Fifty Cents ($13,553.50) per. month), (a) . 
subject to adjustments upward as described below and (b) suspension and 
reinstatement under certain circumstances as described herein.· 

MAG Adjustment The first anniversary of the Rent Commencement Date or the first day oftb.e . 
Date: first calendar month following such anajversary if the Rent Commencement 

(§ 4.3) Date does not fall on the first day of a calendar month, and each anniversary of 
such adjustment date thereafter. · 

(to be inserted upon determination) 

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

Deposit Amount: Equal to on~-half (1/2) of the th.en current MAG (subject to adjustment). 
(§ 13) 

Minimum Three Hundred Fifty Dollars ($350.00) per square foot of the Premises, which 
Investment equals Three Hundred Eighty Eight Thousand Eight Hundred Fifty Dollars 

Amount: ($388,850.00). 
(§ 7.1) 

Initial Promotional One Dollar ($1.00) per square foot per annum of the Premises which equals 
Charge One Thousand One Hundred Eleven Dollars ($1,111.00) 

(§ 11) (subject to adjustment). 

Resolution: Number 15-0039, approved by the Airport Commission on February 17, 2015. 
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Number ______ ___, approved by the Board of Supervisors on 

Initial Tenant Padraig Drennan 
Representative: Tel. No. (240) 694-4105 

(§3.11)' 

Other Agreements: Terminal 3 Newsstands and Specialty Store Lease No. 07-0100 
(§ 13.5) Terminal 2 Newsstands, Coffee, and Specialty Stores Lease No. 10-0232 

International Terminal anti Terminal 3 Newsstands/Cafe L~ase No. 12-0085 

Exhibits: A- Premises 
B - Use and Operational Requirements 
C-1-Form of Performance Bond 
C-2 - Form of Letter of Credit 

All su~h exhibits are incorporated into this Lease and made a part hereof. 

Initial of Authorized Representative of City _________ _ 

Initial of Authoriw!Represen1ative of Tenant ?*~ J.._ -~-----
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LEASE AGREEM:ENT 
FOR THE TERMINAL 3 SPECIALTY RETAIL STORE LEASE A 

IN THE TERMINAL 3 BUILDING 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

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

A. City owns the San Francisco International Airport ("Airporf') located in the County of San 
Mateo, State of Calif 6rnia, which Airport is operated by and through the Airport Commission 
("Commission"), the chief executive officer of which is the Airport Director ("Director"). The Airport's 
"Terminal Building Complex" is currently comprised of Terminal 1, Terminal 2, Terminal 3, and ;:m 
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 Airport or the Terminal 
Building Complex, respectively, as the same may be expanded, contracted, improved, modified, 
renovated, or changed in any way .. Unless otherwise specified below, references to the "City'' shall mean 
the City, acting by and through its Airport Commission. 

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

C. Fallowing a competitive process, pursuant to Section 2A.173 of the San Francisco 
Administrative Code, the Commission has determined that Tenant is the highest or best responsible 
bidder or proposer. Pursuant to the Resolution, Commission has awarded this Lease to Tenant. 

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 rjght of ingress and egress to and from the Premises as may be necessary on areas 
designated by Director, subject to Airport Rules and Regulations, as amended from time to time (as 
·amended, the "Airport Rules"), provided that Tenant's exercise of such right shall not impede or 
interfere unduly with the operation of the Airport by City, its tenants, customers, and other authorized 
occupants. Tenant shall not place or install any racks, stands or other display of merchandise or trade 
fixtures in any Airport property outside the Premises, without the express prior consent of Director. In no 
event will Tenant engage in any activity on the Airport outside the Premises for the recruitment or 
solicitation of business. For purpo.ses of this Lease relating to Tenant's responsibilities, the ''Premises" 
shall mean the atea(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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the Terminal common areas, the exact boundary is deen;ied to be the external face of the facade and/or 
wall. 

1.2 Relocation, Expansion, Contraction. 

(a) At any time during the Term, City may require that (i) Tenant relocate and _surrender 
all or part of the Premises (such change to the Premises referred to as a "Required Relocation"), and/or 
(ii) the Premises be contracted or expanded (such change to the Premises referred to as a "Premises 
Change") on the terms set forth in this Section 1.2. City shall give notice (the "Change Notice") setting 
forth a description of the Required Relocation or the Premises Change, as· applicable, the approximate 
effective date thereof (tlie "Target Effective Date"), and with respect to a Required Relocation, the 
location of comparable on-Airport replacement premises. The Change Notice shall be given no less than 
six ( 6) months prior to the Target Effective Date. 

(b) (i) With respect to a Required· Relocation, if the replacement premises are deemed 
unsatisfactory to Tenant, then Tenant may terminate this Lease by giving notice thereof to City within 
thirty (30) days after the Change Notice is given. In the event Tenant gives such notice of termination, 
then this Lease shall terminate on the Target Effective Date, and on such date, Tenant shall surrender the 
Premises in the condition required by this Lease. (ii) Provided Tenant does not terminate this Lease 
pursuant to the foregoing, Tenant shall surrender the Premises and relocate to the replacement pre:inises 
on a date (the "Surrender Date") determined by City (which shall be no earlier than the Target Effective 
Date). On the Surrender Date, Tenant shall surrender the Premises in the condition required below. In 
the event of a relocation pursuant to this Section l .2(b ), Tenant shall refurbish, redecorate, and modernize 
the interiors and exteriors of the replacement premises, such that the replacemep.t premises are of at least 
the same quality as the original premises .. As part of Cify's approval of Tenant's plans and specifications 
and Tenant's budget for its remodeling, City may specify a maximum dollar amount to be reimbursed (the 
"Maximum Reimbursement Am.ounf'). Once the remodeling of the replacement premises is 
completed, and City has approved the work, Tenant must submit to City (i) a certificate :from Tenant's 
architect certifying that the remodeling was completed in strict compliance with the plans and 
specifications approved by City, (ii) copies of paid invoices showing the costs actually paid by Tenant for . 

· the remodeling of the replacement premises and Tenant's out~of-pocket moving costs, and (iii) lien 
releases from all contractors, subcontractors, and materialmen entitled to payment iJ?. connection with the 
remodeling of the replacement premises. Following its review and approval of those submissions, City 
will reimburse Tenant for all reasonable costs o.f remodeling the replacement premises and moving its 
merchandise and other personal property to the replacement premises from the original Premises; 
provided that in no event yvill City be required to reimburse Tenant for more, than the Maximum 
Reimbursement A:ri:iount 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 exp~nses, including business interruption costs. 

( c) (i) 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% ), Tenant may terminate 
this Lease by giving notice thereof to City within thirty (30) days after the Change Notice is given. In the 
event Tenant giyes such notice of termination, then this Lease shall terminate on the Target Effective 
Date and on such date, Tenant shall surrender the Premises in the condition required below. (ii) Provided 
Tenant does not terminate this Lease pursuant to the foregoing, Tenant shall cause the Premises tO be 

. . ........ ... ... expanded orcontractedasdes~aibedin th~Cl:t@g~N91:ic;eo:11 or bf)fore tJ:ie ciate describ~ci111J:~r~i1J.. A~ Pa.i-1: .... . 
of City's approval of Tenant's plans and specifications and Tenant's budget for its expansion/contraction 
work, City may specify a Maximum Reimbursement Amount. Once the expansion/contraction work is 
completed, and City has approved the work, Tenant must submit to City (i) a certificate from T~nant's 
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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 materialmen entitled to payment in connection with the 
expansion/contraction work. Following its review and approval of those submissions; City will reimburse 
Tenant for all reasonable costs of the expansion/contraction work; provided that in no event will City be 
required to reimburse Tenant for more than the Maximum Reimbursement Amount and 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, ill the size of the expanded or contracted premises compared to the origjnal premises . 

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

. . 
. (g) Notwithstanding anything to the contrary herein, City shall not require a Required 

Relocation or· a Premises Change unless· City shall have considered other reasonable alternatives ·and 
rejected them. 

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

1.4 Changes to Airport. Tenant acknowledges and agrees that (a) City shall have the right at 
all times to change, alter, expand, and contract the Airport, including the Terminal Building Complex; 
(b) City has made no representa,tions, 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 (i) is 
currently undergoing, and may from time to time hereafter undergo, renovation, construction, and other 
Airport modifications; and (ii) ·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 corrstra.ction and renovation programs 
ri:tight involve barricading, materials storage, noise, the presence of workers and equipment, 
rearrangement, utility interruptions, and other inconveniences normally associated with construction and 
renovation. Although City will use reasonable efforts to minimize the effect of such changes on Tenant's 
business, Tenant acknowledges that such activity may have some effect on its operations located at the 
Airport, and Tenant shall not be entitled to any rent credit or other compensation therefor. At any time 
and from time to. time, City may, without the consent of Tenant, and without affecting Tenant's 
obligations under this Lease, at City's sole discretion, (a) change the shape, size, location, number and 
extent of the improvements in any portion of the Airport, including without limitation the concourses, 
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piers, board:ing areas, concession areas and security areas located within the Terminal Building, (b) build 
additional stories above or below the Airport buildings, including of the Terminal Building, ( c) eliminate 
or relocate public entrances to the Premises so long as there is at all ~es one public entrance to the · 
Premises, ( d) construct multi-level, elevated or subterranean parking facilities, and ( e) expand or contract 
the Airport, :includ:ing redefining the Airport boundaries so as to include additional lands within the 
Airport or exclude lands from the Airport or both. Without limiting waivers set forth elsewhere ill this 
Lease, Tenant hereby waives all claims against City and releases City from all Losses (as defined below) 
that Tenant suffers or incurs arising out of or in connection with any changes to the Airport or any portion 
of the Airport and Tenant further agrees that Tenant will not be entitled to any·rent abatement or any other 
rent relief in· connection with any changes to the Airpo.rt or any portion of the Airport. 

1.5 Common Areas. The term "common areas" means all areas and facilities located within 
the Airport that are designated by City from time to time for the general use and convenience of the· · 
tenants c;if the Airport and other occupants of the airport, and airlin.e passengers and other visitors to the 
Airport such as concourses, sidewalks, elevators, escalators; moving w~lkways, parking areas and 
facilities, restrooms, pedestrian entrances, driveways, loading zones and roadways. City may, in its sole 
discretion, and without any liability to Tenant (a) change the common areas, (b) increases or decreases the 
common areas (including the conversion of common areas to leasable areas and the conversion of 
leasable areas to common areas), and ( c) impose parking charges. City will, :in its sole discretion, 
maintain the common areas, establish and enforce Airport Rules concerning the common areas, close 
temporarily portions of the common areas for maintenance purposes, and make changes to the c.ommon 
areas includ:ing changes in the lo~atjon of s~curity check points, driveways, entrances, exits, parking 
spaces, parking areas, and the direction of the flow of traffic. City reserves the right to m~e additim;tal 
Airport Rules affecting the Airport throughout the Term, including the requirement that Tenant participate 
in a parking validation program: · 

2. TERM 

2.1 Commencement and Expiration. The Term shall commence on the Rent Commencement 
Date and expire on the Expiration Date, unless terminated prior thereto as provided herein. If for any 
reason (including, without limitation, the existing tenant's failure 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, empioyee, agent, licensee or invitee (a "Tenant Entity"), the Rent Commencement 
Date shall be extended day for day to reflect such delay. If for any reason City is unable to deliver 
possession of the Premises to Tenant on the date that is one hundred eighty (180) days after the 
Commencement Date, each of City and Tenant shall have the right to terminate this Lease by notice to the 
other: 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.' . . . 

2.2 Phased Delivery and Required Opening. City may deliver the Facilities to Tenant in 
phases, with one or more Facilities delivered to Tenant at different times. Tenant shall have no right to 
use or occupy any Facility until the Facility is so delivered. As to each Facility, on the Delivery Date, 

·· Tenant shall(i}take possession of' such Facility, (ii} causethe :initialimprovements necessary and 
·appropriate to commence operations in the Premises (the "Initial Improvements") to be substantially 
completed at Tenant's sole cost, and (iii) cause the Facility to be open for business within ninety (90) 
days for the first facility, and thirty (30) days thereafter for each subsequent facility. As used herein, the 
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terin "Tenant's Work" shall mean all improvements~ alterations, fixture, equipment, and signage 
. installation, and furniture placement necessary or appropriate for the conduct of the I>ermitted Use. 

2.3 Late Opening Charge. In the event Tenant fails to open a Facility for business on or 
before the Rent Commencement Date applicable to such Facility, City will incur sq.bstantial damages, the 
exact amount of which are extremely difficult to fix. Accordingly, for each day after the Rent 
Commencement Date until the day on which Tenant opens the Facility for business, Tenant shall pay to 
City Five Hundred Dollars ($500.00) (in addition to Rent as provided below), as liquidated damages. The 
parties have agreed that this amount represents a reasonable approximation of the damages likely to be 
suffered by City in the event Tenant shall fail to open on or before the Rent .Commencement Date. In the 
event the Facility is not open for busjness on the date that is sixty (60) days after the Rent · 
Commencement Date, City shall have the option to terminate this Lease, or to remove the applicable 
Facility from the Lease, exercisable by notice to Tenant. In the event the applicable Facility is removed 
from the .Lease, any Rent components based on square footage shall be reduced accordingly. Tenant 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 City cannot deliver possession of a Facility 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 applicable to such Facility shall 
be extended day for day to reflect such delay. If for any reason City is unable to deliver possession of the 
Premises to Tenant on the date that is one (1) year after the Commencement Date, each of City and 
Tenant shall have the right to terni.inate this Lease by notice to the other. 

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 2.3 (the "Extension Option"). To exercise an · 
Extension Option, City must give notice (an "Exercise Notice") to Tenant on or before the date that is 
sixty (60) 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 Airport Director, in his sole and 
absolute discretion, has the authority to terminate the Lease during the Operating Term if the use of the 
space is required in support of the Airport's Five-Year or Ten-Year Capital Plan, as published annually. 
In the event the Airport Director exercises this Early Lease Termination, the Airport shall provide Tenant 
a six ( 6) months written notice of the termination date of the Lease, upon which the Lease shall terminate 
and the Tenant shall vacate the Premises in accordance with applicable Lease provisions contained herein. 

(b) Under this provision only, the 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 
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inves1ment in "hard construction costs" as defined further 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 (5) year 
Operating Term, and one (1) two-year Option. During the Operating Term and with two (2) lease years. 
remaining of the Operating Term, the Airport Director exercises the Early Lease Termination provision. 
·using the straight line method for amortization, the buy-out to Tenant shall be $200,000 ($500,000 
divided by five (5) years multiplied by two (2) lease years r~maining of the term)." 

3. USE AND OPERATION 

3.1 Permitted Use. Tenant shall use the Premises for the Permitted Use and for no other 
purpose. Tenant shall, at all times, operate the Premises in strict conformance with the Permitted Use 
attached as Exhibit B herein. In the event Tenant desires to use the Premises for any purpose other than 
the Permitted Use (including selling an item or servi9e outside th.e scope of the Permitted Use). Tenant 
must submit a request to Director. Director may, in his/her sole and absolute discretion approve or deny 
such request. Any such decision shall be binding on Tenant. Without limiting the generality of this 
Section 3.1 or any of the requirements set forth on Exhibit B, Tenant shall not operate any Facility under 
any name or brand, other than a name or brand specifically permitted or required herein,. or as otherwise 
approved by Director. Without limiting Section 5 [Assignment or Subletting], Tenant shall not, without 
the prior consent of Director, engage a third-party operator or conduct the Permitted Use or otherwise 
operate ~m the Premises. 

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

3.3 Operation ofBusiness. Subject to the terms of this Lease, Tenant will operate Tenant's 
business in the Premises-so'as to maximize Gross Revenues (as defined below) and ill accordance with 
the requirements set forth on Exhibit B relating to, among other things, merchandise requirements and 
price requirements. Without limiting the generality of the foregoing, Tenant shall (a) conduct the 
business in a first-class, businesslike, safe, efficient, courteous and accommodating manner; (b) carry a . 
wide-range stock of merchandise of top character, quantity, and quality; and (c) employ sufficient and 

· experienced staff. In the event Director shall give notice to Tenant that any of the foregoing covenants (a) 
- ( c) are not being satisfied, Tenant shall immediately discontinue or remedy the objectionable practice. 
In addition, Tenant shall render the following public services: make reasonable change, give directions, 
and assist the public generally. Tenant shall take all reasonable measures in every proper ma;nner to 
maintain, develop, and increase the business conducted by it. Tenant will not divert or cause to be 
diverted any business from the Airport. 

3.4 Support Space. Tenant shall use no more than fifteen (15%) of its Facility for support 
spaces such use as administrative, storage, preparation area, etc. For multiple locations, Tenant may not 
use more than fifteen (15%) of each space for such uses. 

3 .5 Hours of Operation. Tenant will carry on its business diligently and continuously in the 
Premises and will keep the Premises open for business not less than sixteen (16) consecutive hours each 

.. @yseyep. (7)clEJ.YSPC:L"\VC:~k,irl~!11cfutg holic!ays. ___ J:)ir~~tOJ:()l"J:iis!llerJ:eprese~ta.tive may, fromtime to 
time, change such required hours of operation, in which event, Tenant will remain open durmgsucli · ··· 
revised hours. Similarly, Tenant may, from time to time, request to revise its hours of operation. Such 
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change must be approved by Director or his/her representative, in writing, prior to its occurrence. Tenant 
may not, at any time, vacate or abandon the Premises. · 

3.6 Prices. Tenant's prices for the merchandise comprising the Permitted Use.shall be the 
same or comparable to prices found in Tenant's catalog, if any, and at Tenant's other retail shops, or in a 
local retail shop determined by Director to be comparable. Tenant will be required to submit, on an 
annual basis or upon request, a pricing survey of items comprising the Permitted Use showing the same or 
comparable prices found in Tenant's off-Airport locations, if any, or comparable retail locations within 
the Bay Area, as determined by Director to be comparable. The pricing survey shall contain a cross 
sampling of product categories chosen by the Director, and a minimum of fifty (50) items designated by 
the Director to be relevant and comparable '?Vithin the product categories. Should any variance in prices 
on specific items be deemed too great, the Director will have the right to require a price adjustment on the 
specified items. 

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 
· Tenan~ ill the Premises, nor !'17ill Tenant do or permit anYfuing in connection with Tenant's business or 
advertising which in the judgment of City may reflect unfavorably on City or the Airport, or confuse or 
mislead the public .as to the 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 ~eas, 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) Tenant acknowledges that the operational requirements of the Airport as an airport 
facility, including without limitation security requireme:qts, 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 Airport's 
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Permit Bureau. Nothing herein shall imply that Tenant shall be able to 
secure any on-Airport parking privileges . 

. 3 .9 Prohibited Activities. Without limiting any other provision herein, Tenant shall not, 
without the prior written consent of Director: (a) use or permit the use of the Premises for the conduct of 
an outlet store or a second-hand store; (b) advertise any distress, fire, qankiuptcy, liquidation, relocation, 
closing, or going-out-of-business sales; ( c) use or permit the use on the Premises of any pinball m_achines, 
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 
anything to be done in or about the Premises, or bring or keep anything thereon, which might (i) increase 
in any way the rate of frre insurance on the Terminal Building Complex or any of its contents; (ii) create a 
nuisance; (iii) in any way obstruct or interfere with the rights of others in the Terminal Building Complex 
or injure· or annoy them; ( e) commit or suffer to be committed any waste upon the Premises; (:f) use· or 
allow the Premises to be used for any improper, immoral; unlawful or objectionable purpose; (g) plaqe 
any loads upon. the floor, walls or ceiling which endanger the structure or obstruct the sidewalk, . 
passageways, stairways or escalators, in front of, within, or adjacent to the-Terminal Building Complex; 
(h) use any advertising or promotional medium that may be seen, heard, or otherwise experienced outside 
the Premises (such as searchlights, barkers or loudspeakers); (i) distribute handbills or circulars to Airport 
patrons or to cars in the parking lots, or engage in any other advertising in the Airport; G) engage in any 
activity on the Airport outside the Premises for the recruitment or solicitation of business; or (k) do or 
perillit to be done anything in any way tending to injure the reputation of City or appearance of the 
Airport. · 

3 .10 Audit of Operations. At any time and from time to time, City may conduct an audit of 
Tenant's operations at the Airport (in addition to City's right to audit pursuant to Section 4.7 [Books and 
Records; Audit Rights] hereof) to confirm that such operations comply with the requirements set forth 
herein. Tenant shall cooperate with such audit. In the event such audit shows that Tenant is not 
complying with such requirements, without limiting City's ability to call a default hereunder, City may 
require that Tenant reimburse City for the costs of such audit. Tenant shall promptly remedy any 
noncompliance shown in any such audit. 

3.11 Representative of Tenant. Tenant shill at all reasonable times retain in the Terminal 
Buildingj Complex at least one qualified representative authorized to represent and act for it in matters · 
pertaining to its operation, and shall keep Director informed in writing of the identity of each such person. 
The initial perso:q. so designated is the Initial Tenant Representative. 

3 .12 Investigation Reports: Tenant shall, if required by Director, employ, at its own cost and 
expense, an investigative organization approved by Director for the purpose of making investigations and 
observations and preparing a written report of the carrying out Qf any pricing policies, revenue control, 
and operational techniques being used on the Premises. Tenant shall cause such investigation and 
observation to be made at such reasonable times and in the manner directed by Director, and the· 
investigator shall deliver forthwith to Director a true and complete written copy of any such reports made 
to Tenant. 

3 .13 Compliance with Laws. Tenant shall promptly, at it~ sole expense, cause the Premises 
(including any permitted Alterations (as defined below)), and Tenant's and any Tenant Entity's use of the 

............. . . Preriiises· 8.tidoperatioiistl.ii~reili, tocomplya.ral.ttimeswith-all-taws-eas defined-befow);N otwithstanding 
the foregoing, this Section 3.13 shall not impose on Tenant any liability to make any structural alterations 
to the Termirlal's roof, fou:q.dation, bearing and exterior walls and subflooring; or heating, ventilating, air 
conditioning, plumbing, electrical, fire protection, life safety, security and other mechanical, electrical and 
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communications systems of the Terminal (collectively "Building Systems"), except to the extent the 
same is (i) installed by Tenant or Tenant Entity, or (ii) necessitated by Tenant's Alterations or by any act 
or omission of Tenant or any Tenant Entity. As used herein, the term "Laws" shall mean all present and 
future laws, ordinances, rules, judgments, d~crees, injunctions, regulations, permits, authorizations, orders 
and requirements, to the extent applicable to Tenant or the Premises or any" portion of any of them 
whether or not in the contemplation ·of the parties, including, without lilp.itation, all consents or approvals 
required to be obtained from, and all rules and regulations of, and all building and zoning laws of, all 
federal, state, county and municipal governments, the departments, bureaus, agencies or commissions 
thereof, authorities, board of officers, any national or local board of fire underwriters, or any other body 
or bodies exercising similar functions, having or acquiring jurisdiction of the Site or any portion thereof, 
inciuding 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 accolI)IDodatioils", as that term is used iti the 
.ApA), 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 Arrport 
operated by Tenant, whether operated by a subtenant or a concession!lire, 
or by any other person or entity, as may herein be provided, whether 
such sales be :for cash or on credit, and in case of sales on credit, whether 
or not payment is actually made; provided, however, that.in tj:ie 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 performed 
at any other place, and the full amount of all orders accepted by Tenant . 
elsewhere, but to be filled or performed in, on, about or from the 
Premises. In dete:f.!Ilining Gross Revenues, re~l sales taxes shall not be 
included. 

(iv) The retail price of all merchandise orders placed on the Premises from 
Tenant's catalog. 
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The following shall not be included in Gross Rewnues: 

(i) Any exchange of merchandise between facilities of Tenant where such 
exchange is made solely for the converiient operation of Tenant's 
business and not for the purpose of consummating a sale made in, at or 
from the demised premises, or for the purpose of depriving City of the 
benefit of sales which would otherwise be made in or at the Premises; 

(ii) Returns to the shippers or manufacturers; 

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

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

(b) "Consumer Price Index" means that index pub~~shed by the United States 
Department of Labor, Bureau of Labor Statistics known as "All Urban Consumers-Not Seasonally 
Adjusted- San Francisco/Oakland/San Jose, CA." In the event such index is dispontinued, then 
"Consumer Price Index" shall mean an index chosen by Director which is, in Director's reasonable 
judgment, comparable to the index specified above. 

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

( d) "Base Index" means the most recent C,onsumer Price Index published immediately 
prior to the Rent Commencement Date .. 

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

(f) "Enplanements" means the total number of passengers qoarding airline carriers.· 

(g) "First Month", means the month in which the Rent Commencement date occurs. 

(h) "Lease Year" means the period commencing on the Rent Commencement Date and 
terminating on the day before the first MAG Adjustment Date, and each subsequent 12-month period, 
commencing on each MAG Adjustment Date and expiring on the day the day before the subsequent MAG 
Adjustment Date, or expiring on the Expiration Date, as the case may be. 

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

(a) On or before the Rent Commencement Date and the first (1st) day of each calendar 
month thereafter, Tenant shall pay the current monthly Minimum Annual Guarantee to the City's Rent 
Payment Address. 

- - --Ch} Onorbeforethetwentieth (20th) day" ofeachcalendarmonth after the First Month, 
concurrently with its submission of the Sales Reports described below covering the prior calendar month, 
Tenant shall pay to City the deficiency, if any, betWeen the Base Rent payable by Tenant with respect to 
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such prior calendar month (based on the Gross Revenues achieved with respect to such prior month), and 
the amount actually paid by Tenant pursuant to the foregoing subsection (a) with respect to suqh month. 

( c) During the Development Term (as defined in the Summary), for purposes of 
determining Base Rent, the MAG shall be prorated (based on the square footage of those Facilities open 
or required to be open), and compared to the aggregate Gross Revenues achieved from those Facilities. · 
From and after the Full RentCOJ.nTI?-encement Date, the MAG shall no longer be prorated. 

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

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

(f) Any Rent not paid when due shall be subject to a service charge equal to the lesser of. 
the rate of one and one-half percent (1 ~%)per month, and the maximum fate permitted by l!lw. 
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 if the Comparison Index exceeds the Base Index: The 
Minimum Annual Guarantee with respect to the Upcom.llig Lease Year shall then be increased' to equal 
the following amount: 

Initial MAG x Comparison Index 
Base Index 

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

The first MAG adjustment Date shall occur on January 1st after the first full year following the 
Rent Commencement Date. For example: If the Rent Commencement Date occurs on March 1, 2010, the 
first MAG Adjustment Date shall occur on Janiiary 1, 2012. Subsequent MAG adjustments shall occur 
every January 1st of each year thereafter. 

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 items and conditions required by Director, 
including the following terms and conditions: (a) Director may revoke Director's approval at any time, · 
atid following such revocation, Tenant must immediately cease-such operations until th~ Rent 
Commencement Date; (b) Such interim operations may be conducted only in the area designated by 
Director. Tenant's responsibilities and liabilities with respect to such designated area shall be the same 
responsibilities and liabilities that Tenanthas 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; ( c) As 
rent for the interim period, Tenant shall pay to City Twenty Percent (20%) of all Gross Revenues 
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achieved from such designated area during each :rp.onth 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 rent following the Rent Commencement Date; and ( d) 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 for Partial Opening of Premises. In the event Tenant is improving more than one 
location, upon completion and opening of the first location, rent will be the greater of the tiered 
percentage or a pro-rated MAG based on the percentage of 1;he facility's square footage against the 
aggregate. · 

(a) Example. If the aggregate square footage of the premises equals 1,000 square feet, 
and the newly constructed facility equals 500 square feet, the pro-rated MAG will be fifty percent (50%) 
of the total MAG, since 500 square feet is fifty percent of the aggregate square footage of 1,000 square 
feet: 

(b) If the pro-rated MAG amount is less than the percentage tiered rent however, then the 
percentage rent amount will supersede the pro-rated MAG. 

(c) Rent payments will be subject to the same terms under Section 4.2 of this Lease. 

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

4. 7 Annual Certification of Sales and Adjustment. Within ninety (~O) days after the end of 
each Lease Year, Tenant shall submit to Director an unqualified year-end financial report certified by an 
independent Certified Public Accountant showing Gross Revenues achieved with respect to the prior 
Lease Year. If such report shows that the total Base Rent actually paid by Tenant with respect the prior 
Lease Year was less than the Base Rent payable with respect to such year, then Tenant shall immediately 
p~y to City such deficiency. If such report shows that the total Base Rent actually paid by Tenant with 
respect to such prior Lease Year exceeded the Base Rent payable with respect to such year, then such 
excess shall be applied as a rent credit to amounts next coming due. Notwithstanding anything to.the 
contrary herein, in no event will the Base Rent payable to City be less than the Minimum Annual · 
Guarantee. In addition, Tenant shall submit to City such other financial or other reports as Director may 

·reasonably require. Tenant shall also certify any Gross Revenues earned prior to the Rent 
Commencement Date and a true-up for that period alone will take place in the manner stated immediately 
~~ . 

4 .. 8 Cash Register Requirements .. Tenant shall install in the Premises at least one cash 
regiStei\- SucP,cashtegister_.a.nd··aI:Jyotb,ercasb:re-gJ:ster-used-orrfue-Premisesshrul-be-of-a-typeapproved 
by Director in writing and shall register every transaction made in, on, about or from the Premises, 
including every type of Gross Revenue, and the tape or digital record of each said cash register shall be 
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·accessible to and subject to inspection by Director or his/her agent. All cash receipts must include 
Tenant's identification thereon. Each sale or other transaction in the Premises must be recorded atthe 
time of each sale or other transaction, in the presence of the customer, all receipts from such sale or other 
transaction, whether for cash, credit or otherwise, in a cash register or cash registers (including 
computerized cash registers or other similar electronic devices) serviced by an established agency . 
approved by Director. Mechanical cash register(s) must have a non-resettable cumulative total, a detail 
audit tape, a transaction number with a four-digit capacity, an indicator readily visible to customers as the 
amount rung, and a seven-digit cumulative capacity or greater, as determined by Director based on the 
type of business, with a four-digit overrun counter .. At Director's request, Tenant must furnish to City a 
statement from an established agency that the transaction number, the cumulative total and the overrun 
counter have been sealed in a manner approved by Director. If computerized cash registers or other 
similar electronic devices are used, that system must accurately record all sales at the Premises and be no 
more subject to tampering than mechanical cash register(s). Upon the installation or removal of any cash 
register (including computerized cash registers or other similar ~lectronic devices) used in the Premises, 
·Tenant must immediately furnish to Director notice in writing stating make, model number, serial number 
and cumulative total reading and overrun counter reading of the cash register( s) (including computerized 
cash registers or other similar electronic devices). Any repair agency employed to repair or replace any 
cash register (including computerized cash registers or other similar electronic devices if used) in the 
Premises is hereby au!Q.orized and directed to disclose and furnish to City or its auditors any information 
obtained by the agency in the course of mak4ig such repair or replacement pertaining to said cash register 
(including computerized cash registers or other similar electronic devices if used). Each customer must 
be issued a receipt or sales slip for each transaction, which transaction must he recorded either on sepally 
numbered sales slips or cash register tapes. City shall have the right during business hours to examine the 
totals oftlie cash·register(s) (including computerized cash registers or other similar electronic devices if 
·used) used in the Premises and to inspect for compliance with this section. City shall have the .option to 
implement a common "point of sale" system. If such option is exercised, Tenant must, at its cost; 
purchase and install the necessar)r equipment, train its employees, and thereafter use, such equipment to 
take part in such system. · 

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 pei:sons or entities conducting business in or from the Premises. Pertinent original sales records 
include: (i) cash register tapes, including tapei; 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 
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generally accepted auditing standards in performing an audit of qross 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 ma:i:iitain monthly and annual reports of 
Gross ~evenues 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 shfill 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 
R~venues 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. 
Further, should any examination, inspection, and audit of Tenant's books and records by City disclose an 
underpayment by Tenant of the total Base Rent due and such deficiency exceeds five percent (5%) of the 
total Base Rent due, City shall have the right to terminate this Lease. In the event that City deems it 
necessary to utilize the services of legal counsel in connection. with collecting the reimbursement for such 
examination, inspection, and audit, then Tenant shall reimburse City for reasonable attorneys' fees and 
litigation expenses as part of the aforementioned costs TI:curred. 

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 quarterly California sales and use tax returns 
covering the Premises operations as well as that pertinent portion of both the California and Federal 
income tax returnS and possessory interest tax returns on the Premises operations at the time of filing, and 
any amendments thereto. All copies of such returns must be certified as exact copies of the original 
documents by a Certified Public Accountant. Tenant and all subtenants (to the extent permitted) shall 
also promptly notify Director of and furnish to City copies of any audit reports covering this facility 
conducted by the California Franchise Tax Board or the Board of Equalization .. · 

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

4.12 Prepay Rent. Notwithstanding anything to the contrary herein, in the event Tenant shall 
fail to pay any Rent when due hereunder, Director shall have the right to require Tenant to pay estimated 
monthly Rent (including Base Rent, utility charges, and all other amounts) one (1) month in advance of 
when such payment would otherwise be due. Such prepayment would be based on the highest monthly 
Rent previously due from Tenant. Such right sh!ill be exercised by a notice from Director to Tenant, 
which notice may be given any time after such default by Tenant, regardless of whether the same is cured 
~~~ . 

. 4.13. NatureofLease .. Undern.ocircumstances willCitybe .. ex.p_ectedorreqlJii'ecltQ:tJJ.ajc~@Y 
payment of any kind with respect to Tenant's use or occupancy of the Premises, except as may be 
otherwise expressly set forth herein. Except as may be specifically and expressly provided otherwise in 

· this Lease, no occurrence or situation arising during the Term, nor any present or future Law,. whether 
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foreseen or unforeseen, shall relieve Tenant from its liability to pay all of the sums required by this Lease, 
or relieve Tenant from any of its other obligations under this Lease, or give Tenant the right to terminate 
this Lease in whole or in part. Tenant waives any rights now or hereafter conferred upon it by any 
. existing or future Law to terminate this Lease or to receive any abatement, diminution, reduction, or 
suspension of payment of such sums, on account of such occurrence or situation. Except as otherwise 
expressly provided herein, this Lease shall continue in full force and effect, and the obligations of Tenant 
hereunder shall not be refoased, discharged or otherwise affected, by reason of: (a) any damage to or 
destruction of the Premises or any portion thereof or any improvements thereon, or any taking thereof in 
eminent domain; (b) any restriction or prevention of or interference with any use of the Premises or the · 
improvements or any part thereof; ( c) any bankruptcy, insolvency, reorganization, composition, 
adjustment, dissolution, liquidation or other proceeding relating to City, Tenant or any constituent partner 
ofTena:p.t or any sublessee, licensee or concessionaire or any action taken with respect to this Lease by a 
trustee or receiver, or by any c5urt, in any proceeding; ( d) any claim that Tenant cir any other person has 
or· might have against City; ( e) any failure on the part of City to perfoffii or comply with any of the terms 
hereof or of any other agreement with Tenant or any other person; (f) any failure on the part of any 
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms of any 
sublease or other agreement between Tenant and any such person; (g) any termination of any sublease, 
license or concession, whether voluntary or by operation 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 -coven;.mts and agreements. Tenant hereby waives to the full ex.tent permitted by applicable 
law, all rights now or hereefter 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. 

4.14 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 Y ~ar" shall have the meaning given it in the Summary. 

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

(vi) "Severe Decline in Enplanements for Three Months" shall mean that 
the a,ctual 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. · 
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(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 iii. 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 i:p. 
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 mo.nth 
immediately following the.Severe Dedine 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 Rept is based on a tiered gross 
revenue structure, for purposes of deteimining 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 cumuiated. 

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

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

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

(d) Determination ofEnplanements and "True-Ups". The parties acknowledge that 
Enplanements for a particular month are not usually determined as of the first day of the following month. 
Accordingly~ unless and until the MAG is suspended as provided herein, Tenant shall continue to pay the 
MAG as and when required hereunder. If and when a MAG is later suspended pursuant to Section 
4.12(b ), then City shall issue a rent credit t.o reflect any resulting overpayment in rent. If and to the extent 
Tenant has any outstanding obligations to City hereunder, City may decline to issue such rent credit or 
reduce the rent credit by the amount outstanding. if and when the MAG is ·reinstated, Tenant shall pay to 
'City within five (5) days after City shall have given notice to Tenant of sucp. reinstatement, the 
4~fi~!e11cy,if any,'be~een the Percentage Rent paid by tlie Tenant and the MAG, for the month(s) following such reinstatement. ... . ···· ··· ·· ······ · · ············· ···················································· 
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( e) Enplanement Determinations. Director shall have the sole discretion as to the 
Enplanement calculations, and whether there exists a Severe Decline in Enplanements for Three Months 
and/or an Enplanement Stabilization for Two Months. 

(f) No Effect. The MAG suspension shall have no effect on (i) any adjus1ments 
specified in this Lease to be made to the MAG, including those based on increases in the Consumer Price 
Index; or (ii) the Deposit Amount. 

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

(h) Subtenants. Without limiting the provisions of Section 5 [Assignment or .Subletting] 
if Tenant subleases any portion of the Premises, Tenant shall offer to such subtenant(s) the same types of 
MA9 suspension as are provided herein. 

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

Jan 
2002 

Enp 800 
('000} 

Feb 
2002 

800 

Mar 
2002 

800 

Apr 
2002 

May 
2002 

Jun 
2002 

Jul 
2002 

Aug 
2002 

Sep 
2002 

Oct 
2002 

900 . 1,100 1,200 1,300 1,200 1,100 900 

Nov 
2002 

800 

Dec 
2002 

900 

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

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

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

%of 112.5 112.5 87.5 Tl.B. '12..l 2U . 69.2 91.7 63.6 .8&.2 .81.S 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 1, 2005. 
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5. ASSIGNMENf 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 coment may be granted or denied in City's sole and 
absolute discretion (the teim "Transfor" 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, includirig an individual 

· or entity with any level of ownership in an Airport tenancy, to hold a maximum of eight (8) retail or food 
and beverage, or· a combination therein, leases at the Airport at any given time. This policy does not 
included subleases. Any transfer made without the City's consent shall' constitute a default hereunder and 
shall be voidable at the City's election. (Added by SL 10/24/11) 

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. WithoU;t limiting the 
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or 
by operation oflaw of the partner or partners owning twenty-five percent (25%) or more of the 
partnership, or the dissolution of the partnership, or the sale or transfer of at ~east 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 :t;nembership interests of Tenant, or 
the sale or transfer of at least twenty-five percent (25%) of the value of th~ 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. 

. . 

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

-
5 .4 Subleasing. Without limiting City's discretion in approving or. disapproving a proposed 

Transfer, if and to the extent City permits Tenant to sublease the Premises, the following shall apply: 
(a) Prior to negotiating a sublease agreement, Tenant must submit to City a sublease proposal for City's 
approval, which approval may be granted or withheld in City's absolute and sole discretion; (b) Every 
sublease must be on a Standard Sublease Agreement form approved by Director, and the actual sublease 
must be approved by Director; ( c) Each and every covenant, condition or obligation pnposed upon Tenant 
by this Lease and each and every right, remedy or benefit afforded City by this Lease will not be impaired 
or diminished as a result of any sublease agreement; ( d) No subtenant shall be .obligated to pay to Tenant, 
and Tenant shall not be permitted to charge any rent, percentage rent, bonus rent, key money, 
administration fee, or the like, which exceeds, in the aggregate, the total sums that Tenant pays to City 
under this Lease for the portion of the Premises subleased by the subtenant under its sublease agreement 
(the "Excess Renf'). If, notwithstanding the foregoing prohibition, Tenant receives any Excess Rent, 
Tenant shall pay the sametoGity; (e) TenantassignS-toCity allrentandotherpayments due fromalL 
subtenants under any sublease agreements; provided however, Tenant is hereby granted a 11.cense to 
collect rents and other payments due from subtenants under their sublease agreements until the occurrence 
of an Event of Default, regardless of whether a notice of that default has been given: by City. At any time, 
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at Director's option, City may notify a subtenant of this assignment and upon such notice the subtenant 
will pay its rent other payments drrectly to City. City will credit Tenant with any rent received by City 
under such assignment, but the acceptance of any payment on account of rent from any subtenants as a 
result of an Event of Default will in no ll'l:anner whatsoever serve to release Tenant from any liability 
under this Lease. No payment of rent or any other payment by a subtenant directly to City or other 
acceptance of such payments by City, regardless of the circumstances or reasons therefor, will in any ' 
manner whatsoever be deemed an attornment by the subtenants to ·City in the absence of either a specific 
written agree~ent signed by City to such an effect. 

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

5.6 Acceptance of Rent. The acceptance ofrent by City from any person or entity does not 
constitute a waiver by City of any provision of this Lease or a consent to any Transfer. City's consent to 
.one Transfer will not he deemed to be a consent to any subsequent Transfer. If Tenant defaults in the 
performance of any of the terms of this Lease, City may proceed directly against the transferor (or if there 
has been more than one Transfer, then each transferor) without necessity of exhausting remedies against 
Tenant. City may consent to subsequent Transfers or amendments dr modifications to this Lease with 
transferees, without notifying transferor (or if there has been more than one Transfer, then each 
transferor) and without obtaining its or their consent thereto and such action shall not relieve any 
transferor of liability under this Lease as amended. 

5. 7 Waiver. Tenant waives the provisions of Civil Code Sec#on 1995 .310 with respect to 
remedies available to Tenant should Cify fail to consent to· a Transfer. 

6.. TAXES, ASSESSMENTS~ 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 constitutt{ a change in ownership 
for purposes of property taxation and therefore may result in a revaluation of any possessory interest 
created hereunder. Tenant shall pay all taxes of any kind, induding possessory interest taxes, that may be 
lawfully assessed on the leasehold interest hereby creat~d and to pay all other taxes, excises, licenses, 
permit charges and assessments based on Tenant's usage of the Premises, all of which shall be paid when 
the same become due and payable and before delinquency: 

(b) Tenant shall report any Transfer, or any renewal or extension hereof, to the County of 
San Mateo Assessor within sixty (60) days after such Transfer transaction, or renewal or extension. 
Tenant further agrees to provide ,such other information as may be requested by the city to enable the 
Citj to comply with any reporting requirements under applicable law with respect to possessory interests 
and any applicable rules and regulations of the Internal Revenue Service and the Securities and Exchange 
Commission in connection with any tax-exempt Airport revenue bonds financing the property leased to 
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Tenant hereunder. Tenant agrees to make au irrevocable election not to claim depreciation or an 
investment credit with respect to any property leased hereunder. · 

6.2 Other Liens. Tenant shall not permit or suffer any liens to be imposed upon the 
limitations, mechanics, materialmen 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 lieris 
and charges of any and every nature and kind which may at any .time be established against said premises 
and improvements, or any part thereo~ as a consequence of any act or omission of Tenant or as a 
consequence of.the existence of Tenant's ln.terest under tjJ.is Lease. 

7. INVESTMENTS; ALTERATIONS 

7 .1 Minimum Investment. Prior to the Rent Commencement Date, Tenant shall refurbis~ 
redecorate and modernize the interiors and exteriors of the Premises, and otherwise complete the Initial 
Improvements, at a minim.um cost of the Minimum Investment Am.omit. Within ninety (90) days after 
substantial completion of Tenant's Work, Tenant must provide to City an electronic AUTOCAD file and 
a hard copy set of as-built drawings and an -affidavit, signed under penalty of perjury by both the Tenant 
and the Tenant's general contractor, architect or construction manager, stating the hard construction costs 

. paid by Tenant to complete Tenant's Work, together with copies of paid invoices and lien waivers 

. substantiating the costs stated in the affidavit. 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 against the Minimum Investment Amount shall not exceed fifteen percent (15%) of 
the Minim.Um. Investment Amount. The minimum investment may not include financial costs, interest, 

.. inventory, pre-opening expenses, inter-company charges related to construction, business interruption, 
overhead,. or debt service on any construction loan, or any charges paid by Tenant to an affiliate. If City 
determines that the said actual investment cost is. less than the Minimum Investment Amount, the 
deficiency will be paid to City within sixty ( 60) days from the date City provides Tenant with written 
notice of said deficiency. If Director disputes the amount of investment claimed by Tenant, Director may, 
at City's exp~nse, hire an independent appraiser to determine the cost of the investment. If the 
independent appraiser determines that the investment is less than the Minimum Investment Amount, the 
deficiency, as well as City's costs of hiring such independent appraiser, will be paid to City by Tenant 
within sixty ( 60) days of City's written notice of the appraiser's determination. At any time, upon three 
(3) business days' notice, City or its representatives may audit all of Tenant's books, records and source 

·documents related to the hard construction costs paid by Tenant to complete Tenant's Work. If the audit 
reveals that the hard construction costs paid by Tenant were less than those stated in Tenant's affidavit, 
then Tenant must pay City for the costs incurred by City in corin.ection with the audit plus any additional 
deficiency discovered between the hard construction costs paid by Tenant and the Minimum Investment 
Amount. 

7.2 City's Approval Rights. Tenant shall not make or suffer to.be made any alterations, 
additions, or improvements to the Premis.es or any part thereof or attach any fixtures or equipment thereto, 
including the Initial Improvements (collectively, "Alterations") without City's prior written consent. 
Without limiting the generality of the foregoing, the initial layout and design of all Alterations shall 
conform to Commission's established architectural design scheme for the Terminal Building Complex 
and the provisions of Airport's TI Guide. Prior to the construction of any Alterations (including the 
Initial Improvements), Tenant shall submit detailed plans and specifications to the Airport's Design 
Review Committee for approval. Tenant shall include with its plans and specifications schematic 
renderings of the public retail area, materials, a color board(s) and a detailed layout of the overall 
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merchandising plan. All decisions by the Airport's Design Review Committee shall be made subject to 
the approval of the Airport Commission. City's approval rights will extend to and include architectural 
and aesthetic matters and City reserves the right to reject any designs submitted and to require Tenant to 
resubmit designs and layout proposals up.til they meet City's approval. The Rent Commencement Date 
shall not be extended if City elects to reject·any designs or layout proposals submitted. In the event of 
disapproval by City of any portion of the plans and specifications, Tenant will p;romptly submit necessary 
modifications and revisions thereof. No changes or alterations will be made in said plans or 
specifications after approval by City. City agrees to act within a reasonable period of time upon such 
plans and specifications and upon requests for approval of changes or alterations in said plans or 
specifications. One copy of plans for· all improvements or subsequent changes tl+erein or alterations 

. thereof will, within fifteen (15) days after approval thereof by City, be signed by Tenant and deposited 
with City as an official record thereof. All Alterations shall'be effected through the use of contractors 
approved by City who shall :furnish to City upon demand such completion bonds and labor and material 
bonds as City may require so as't~ assure completion of the Alterations on a lien-free basis. If the 
estimated cost of a:riy Alterations exceeds $750,000 per building permit, unless otherwise exempt, Tenant 
agrees to comply with the Local Hire Policy set forth in San Francisco Administrative Code Section 
6.22(G) as further described in Section 19.26 of this Lease. Without limiting the requirements set forth 
above, Tenant acknowledges and agrees that Tenant may be required to obtain approvals for any desired · 
Alterations from the Airport's Quality Control Departrr?-ent. 

7.3 Structures and Fixtures. Tenant shall, at its sole cost and expense, design, erect, construct 
and mstall 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 ordlliances 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. 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 commenc~ment 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 th~ 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 
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shall be liable to City fm: City's costs for storing, removing and disposing of any alterations 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 pr~posed 
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 [Intentionally Deleted] 

7.8 Labor Hann.any. The parties acknowledge that it is of the utmost importance t~ City, 
Tenant, and all those occupying or to occupy space in the Domestic and International Terminals that there 
be no interruptio~ in the progress of the construction work. Accordingly, City and Tenant agree as 
follows: 

(a) In any contract or undertaking which Tenant may make with a contractor for 
work in the Premises, provision shall be made for the dismissal from the job of workmen whose work is 
unskilled or otherwise objectionable, in the Director's (and, fo.r this purpose, ''the Director'' shall include 
a reference to the Airport's Architect) reasonable judgment. Tenant shall cause any such workmen to be 
discharged from the project within twenty-four (24) hours after Director shall give notice to Tenant 
requiring such discharge. 

(b) Tenant ~hall use, and Tenant shall require its contractor and subcontractors to 
use, their respective best efforts to prevent work stoppages on thf? Premises, and/ or elsewhere on the 
Airport, to the extent attributable to work being performed on the Premises, irrespective of the reason of 
any such stoppage. In the event that the conduct or presence of any employee(s) of Tenant or Tenant's 
contractor(s) or subcontractor(s) causes a labor dispute or work stoppage, Tenant shall have such -
employee(s) immediately removed from the Airport upon Director's request. 

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

Harmony Clause 

There shall be no manifestations on the project of any dispute between any labor 
organization and any Tenant contractor or subcontractor, including but not 
limited to, any area standards picketing against said contractor or subcontractor. 
Should there be any manifestation of a labor dispute between any Tenant 
contractor or subcontractor and any union,. which results in a stoppage of work on 
the part of said contractor or subcontractor's emplciyees or the employees of any 
other employer or supplier on the project or at the Airport, which in the sole 
judgment of the Director will cause, or is likely to cause, unreasonable delay in 
the progress of construction or operation of any business at the Airport, then 
upon written notice from Director, Tenant shall declare· the contractor or 
subcontractor in default of its contract, and upon such notice, Tenant shall, have 
the right to take such steps as are necessary to finish the uncompleted portion of 
the work to be performed by the contractor or subcontractor. 
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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 requir:e in the Premises, and Tenant 
hereby expressly waives the right to co~test any utility .rates. 

8.3 · Shared Telecommunications Services. Tenant acknowledges that City has implement a 
shared telecommunicatiollS" 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 invoices, the Airport Communication bi:frastructure Charge, as the same 
may be modified fropi time to time. All payments f?r 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 fro:n;i 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 REP AIR 

9.1 "As-Is" Condition. TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES 
THAT CITY IS LEASING Tiffi PREMISES TO TENANT ON AN "AS IS WTIHALL FAULTS" 
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 Tiffi 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 ~oils, 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 govert:Jmental or quasi
governmental entity or of any other person or entity, (vii) the presence of Hazardous Materials on, under 
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or 13:bout the Premises or the adjoining or neighboring property, (viii) tb,e quality of any labor and 
materials used in any improvements on the real property, (ix) the condition of title to the Premises, and 
(x) the agreements affecting the Premises, including covenants, conditions, restrictions, giound leases, 
and other matters or documents of record or of which Tenant has knowledge. 

9.2 Tenant's Maintenance Obligations. Tenant, at all times during the Term and at Tenant:s 
sole cost and expense, shall keep the Premises and. every part th~reof in good condition and repair, and in 
compliance With applicable Laws, including the replacement of any facility of City used by Tenan~ which 
requires replacement by reason of Tenant's use thereof, excepting (a) ordinary wear and tear, and (b) 
damage due to casualty with respect to which the provisions of Section 14 [Damage or Destruction] shall 
apply. Tenant hereby waives all right to make rep.airs at the expense of City or in lieu thereof to vacate the 
Premises as provided by California Civil Code Section 1941 and 1942 or any other law, statute or 
ordinance now or hereafter in effect. In addition, if it becomes reasonably necessary during the term of 
this Lease, as determined by Director, Tenant will, at its own expense, redecorate and paint fixtures and 
the interior of the Premises and improvements, and replace fixtures, worn carpeting, curtains, blinds, 
drapes, or other furnishings. Without limiting the generality of the foregoing, at all times, Tenant shall be 
solely liable for the facade of the Premises separating the Premises from the Terminal common areas, 
including the external face thereof, all windows and display areas therein, and all finishes thereon. As 
provided below in Section 15.4 [City's Right to Perform], in the event Tenant fails to perform its 
maintenance and repair obligatjons hereunder, City shall have the right to do so, at Tenant's expense. The 
parties acknowledge and agree that Tenant's obligations under this Section are a material part of the 
bargained-for consideration under this Lease. Tenant's compliance obligations shall include, without 
limitation, the obligation to make substantial or structural repairs and alterations to the Premises 
(including the Initial Improvements), regardless of, among other factors, the relationship of the cost of 
curative action to the Rent under this Lease, the length of the then remaining Term hereof, the relative 
benefit of the repairs to Tenant or City, the degree to which curative action may interfere with Tenant's 
use or enj oyroent of the Premises, the likelihood that the parties contemplated the particular requirement 
involved, or the relationship between the requirement involved and Tenant's particular l\Se of the 
Premises. No occurrence or situation arising during the Term, nor any present or future requirement, 
whether foreseen or unforeseen, and however extraordinary, shall relieve Tenant of its obligations 
hereunder, nor give Tenant any right to terminate this Lease in whole or in part or to otherwise seek 
redress against City. Tenant waives any rights now or hereafter conferred upon it by any existing or 
future requirement to terminate this Lease, to receive any abatement, diminution, reduction or suspension 
of payment of Rent, or to compel City to make any repairs to comply with any such requirement, on 
account of any such occurrence or situation. 

9.3 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 clean and 
sanitary conditions, including having a pest control program in place in accordance to the Airport's 
standards. Tenant shall hire a licensed pest control company or may contract with the Airport to provide 
these serviqes. Tenant and the pest control company must adhere to the following set of standards in 
accordance to 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. 
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. ( c) All postin.g requirements regarding pesticide application must be adhered to prior to 
use. 

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

( e) Tenant must provide Airport the name of the pest control company providing service 
·within thirty (30) days from the effective date of the service contract. 

10. SIGNS AND ADVERTISING. 

10.l 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 advertising 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 advertisement sponsored by a state, local, nonprofit or other 
entity designed to (i) communicate the health hazards of cigarettes and tobacco products, or (ii) encourage 
people not to smoke or to stop smoking. 

10.3 Prohibition of Alcoholic Beverage Advertising. Tenant acknowledges and agrees that 
no advertising of alcoholic beverages is allowed on the Premises. For purposes of this Section, 
"alcoholic beverage" sh8ll be. defined as set forth in California Business and Professions Code Section 

· 23004, and shall not include cleaning solutions, medical supplies and other products and substances not. 
intended for drinking. This advertising prohibition includes the placement of the name of a company 
producing, selling or distributing alcoholic beverages or the name of any alcoholic beverage in any 
promotion of any event or product. This advertising prohibition does not apply to any advertisement 
sponsored by a state, local, nonprofit or other entity designed to (i) communicate the health hazards of 
alcoholic beverages, (ii) encourage people not to drink alcohol or to stop drinking alcohol, or (iii) provide 
or publicize drug or alcohol treatment or rehabilitation services. 

11. PROMOTIONAL PROGRAM 

11.1 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 partial month), Tenant must pay to City, as a contribution to the cost of the promotional 
program, the Promotional Charge, in advance on the first (1st) day of each month during the Term. 

11.2 Promotional Charge. At City's option,. the Promotional Charge may be increased from 
time to time such that the new Promotional Charge will equal: · 
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Initial Promotional Charge x Comparison Index 
Base Index. 

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

Price Index published immediately prior to the Effective Date. 

12. WAIVER; INDEMNITY; INSURANCE 

12.1 Waiver. Tenant, on behalf of itself and its assigns, waives its rights to recover from and 
releases and discharges City and all City Entities and their respective heirs, successors, personal 
representatives and assigns, from any and all Losses whether direct or indirect, known or unknown, 
foreseen or unforeseen, that may arise on account of or in any way connected with (a) the physical or 
environmental condition of the Premises or any law or regulation applicable thereto, (b) any damage that 
may be suffered or sustained by Tenant or any person whosoever may at any time be using or occupying 
or visiting the Premises, or in or about the Airport, or ( c) any act or omission (whether negligent, non
negligent or otherwise) of Tenant or a.nY Tenant Entity, whether or not such Losses shall 'Qe caused in part 
by any act, omission or negligence of any of City, Commission, its members, or any officers, agents, and 
employees of each of them, and their successors and assigns (each, a "City Entity"), except if caused by 
the sole gross negligence or willful misconduct of City. In connection with the foregoing waiver, Tenant 
expressly waives the benefit of Section 1542 of the California Civil Code, which provides as follows: "A 
GENERAL RELEASE DOES NOT EXTEND TO CL.AIMS WHICH THE CREDITOR DOES NOT 
KNOW OR EXPECT TO EXIST JN HIS FAVOR AT THE TIME OF EXECUTJNG THE RELEASE, 
WHICH IF KNOWN TO IDM MUST HA VE MATERIALLY AFFECTED THE SETTLEMENT WITH 
THE DEBTOR." 

12.2 Indemnity. In addition to, and not in limitation ofth.e foregoing, Tenant shall forever 
indemnify, defend, hold and save City ~d each City Entity free and harmless of, from and against any 
and all Losses caused in whole or in part by or arising out of (a) any act or omission of Tenant or any 
TenantEntity, includingtenant's contractors and/or agents, (b) Tenant's use ofthePremises or 
operations at the Airport, or ( c) any default by Tenant or any Tenant Entity hereunder, whether or not 
Losses shall be caused in part by any act, omission or negligence of City or any City Entity. The 
foregoing indemnity shall not extend to any Loss caused by the sole gross negligence or willfu1 
misconduct of City. 

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

12.4 Immediate Obligation to Defend. Tenant specifically acknowledges that it has an 
imme~ate and independent obligation to defend City or the City Entity from any claim which is actually 
or potentially within the scope of the indemnity provision of this Section 12 or any other indemnity 

· provision under this Lease, even if such allegation is or may be groundless, :fraudulent or false, and such 
obligation arises at the.time such claim is tendered to Tenant and continues at all times thereafter.· 

12.5 Notice: Without limiting the foregoing waiver and indemnity, each party hereto shall 
give to the other prompt and timely written notice of any Loss coming to ifs.knowledge which in any 
way; directly or indirectly~ co:r:rtingently or otherwise, affects ortnigb.t affect eitb:er, at1.d each.shall have 
the right to participate in the defep.se of the same to the extent of its own interest. 
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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) Comprehensive Automobile Liability Insurance with limits :µot less than $2,000,000 
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Employer's 
non-ownership'Iiability 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 frre, 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 atthe Premises. Said insurance 
shall also cover business interruptions due to failures or interruptions ih 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 busmess interruption shall be used. . 

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

, (a) Name as additional insured the City and Co:unty 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) That the insurance company shall give thirty (30) days prior written notice to City of 
cancellation, non-renewal or reduction in coverage or limits, delivered to City at City's Insurance/Deposit 
Notice Address. . -

12.8 Delivery of Policies or Certificates. Before commencing any operations under this 
Agreement, Contractor shall furnish to City certificate.s of insurance and additional insured policy 
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to do 
business in the State of California, and that are satisfactory to City, in form evidencing all coverages set 
forth above. Failure to maintain insurance shall constitute a material breach of this Agreement. 
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12.9 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, if possible, a waiver of subrogation 
the insurer may have against City or any City Entity in connection with any Loss 'covered by Tenant's 
property insurance policy. 

13. DEPOSIT 

13 .1 Form of Deposit. On or before the date spe'cified by the Director, Tenant will deliver to 
Director a security deposit (the "Deposit") in the Deposit Amount. Such Deposit shall be in the form of 
(a) a surety bond payable to City, naming City as obligee, ill the form attached as Exhibit C-1, and 
otherwise in form satisfactory to City's City Attorney, and issued by a surety company satisfactory to 
Director, or a (b) letter of credit naming City as beneficiary, in the form attacheq as Exhibit C-2, and 
otherwise in form satisfactory to City's City Attorney, issued by a bank satisfactory to Director. 
Notwithstanding the foregoing, as may be provided in the Airport Commission Policy on Concession . 
Deposits (Resolution No. 04-0153, August 3, 2004) as the same may be amended from time to time, 
Tenant shall be permitted to submit as the Deposit alternative forms of deposit as specified therein. Such 
Deposit shall be renewed annually and increased annually such that at all times, the Deposit is equal to 
one-half (Yz) .the then current Minimum Annual Guarantee, all at Tenant's cost. Such Deposit shall be 
kept in full force and effect during the Term to ensure the faithful performance by Tenant of all 
covenants, terms, and conditions of this Lease, including payment of Rent. The sum·designated as the 
"Deposit'' is and will remain the sole and separate property of City until actually repaid to Tenant (or at 
City's option, the last assignee (if any) of Tenant's interest hereunder), said suninot being earned by 
Tenant until all provisions precedent for its payment to Te.nant have been fulfilled. For Deposits in the 
form of a bond or letter of credit, Tenant shall cause the surety company or bank issuing such bond or 
letter of credit to give Director notice in writing by registered mail at least forty-Bve ( 45) days prior to the 
expiration date of such bond or letter of credit of its intention not ~o renew said bond or letter of credit. 

13.2 Maintenance of Deposit. Tenant shall cause the Deposit to be increased from time to 
time such that at all times the Deposit is equal to one-half (1/2) the then current Minimum Annual 
Guarantee, all at Tenant's cost. Tenant shall cause the bond or letter of credit to be kept in full force and 
effect during the Term and any holdover period to ensure tb,e faithful performance by Tenant of all 
covenants, terms, and conditions of this Lease; including payment of Rent. If and to the extent City 
accepts a Deposit which has an expiration date or cancellation/termination provision, Tenant shall cause 
the surety company or bank issuing such bond or letter of credit to give Director notice ip. writing by 
registered mail at least forty-five ( 45) days prior to the expiration date of such bond or letter of credit of 
its intention not to renew or to cancel cir terminate said bond or letter of credit. Tenant shall cause such 
bond or letter of credit to be renewed, extended, or replaced, at Tenant's sole cost, at least thirty (3 0) days 
before the expiration date or cancellation date of the bond or letter of credit, with another bond or letter of 
credit that complies with the requirements herein. If Tenant fails to do so, City may, without notice to 
Tenant, draw on the entirety of the Deposit and hold the proceeds thereof as security hereunder. Tenant 
shall cause all notices to be given to City under this Section 13 to be given to City at City's 
Insurance/Deposit Notice Address. 

13.3 Alternative Forms of Deposit. Notwithstanding the foregoing, if and to the extent 
alternative form(s) of Deposit are permitted pursuant to the Airport Bid Deposit and Performance 
Guarantee Policy, as authorized by Commission Resolution No. 04-0153, as such Policy may be amended 
fromtiine to-fuiie;.ilieiiteiiarlf may provide such alternative forms of:Depcisit. Tenaiifshfilfoause such. 
Deposit to be increased from time to time such that at all times the Deposit is equal.to one-half (1/2) the 
then current Minimum Annual Guarantee, all at Tenant's cost. · 
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13.4 Use of Deposit: If Tenant fails to pay Rent or otherwise defaults with respect to any 
provision of this Lease, City may use, apply or retain all or any.portion of the Deposit for the payment of 
Rent or other charge in default or for the payment of any other sum to which ·city may become obligated 
by reason of Tenant's default or to compensate City for any loss or damage which City may suffer 
thereby. If City so uses or applies all or any portion of the Deposit, Tenant, within ten (10) days after 
request therefore, shall deposit other security acceptable to Director with City in an amount sufficient to 
restore the Deposit to the full amount thereof, and Tenant's failure to do so shall be a breach of this Lease. 
City shall not be required to keep the Deposit or any proceeds thereof, as applicable, separate from its 
general accounts. Any proceeds of the Deposit is and will remain the sole and separate property of City 
~til actually repaid to Tenant, said sum not being earned by Tenant until all provision,s precedent for its 
payment to Tenant have been fulfilled. If Tenant performs all of Tenant's obligations hereunder, the 
Deposit, or the proceeds thereof, or so much thereof as has not theretofore been applied by City, shall be 
returned, without payment of interest or other increment for its use, to Tenant (or, at City's option, to ·the 
last assignee, if any, of Tenant's interest hereunder) witb;in 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. 

13 .5 Other Agreements. If Tenant defaults with respect to any provision of any other 
agreement between City and Tenant, including the Other Agreements, City may use, apply or retain all or 
any portion of the Deposit for payment of any sum owing to City or to which City. may become obligated 
by reason of Tenant's default or to compensate City for any loss or damage which City may suffer 
thereby. Likewise, ifTenant defaults with· respect to any provision under this Lease, City may use, apply, 
or retain all or any portion of any deposit provided under any other agreement between City and Tenant, 
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 Dir~ctor 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 dam~ge 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 
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reasonably possible. If Tenant does not give such notj.ce within ilie ten (10) day period, 1his Lease shall 
be terminated as ofilie date specified.in City's notice. City shall not be required to repair any injury or 
damage by fire or oilier cause, or to make any restoration or replacement of any paneling, decorations, 
office fixtures, partitions, railings, ceilings, floor covering, equipment, machinery or fixtures or a:riy other 
improvements or property installed in the Premises by Tenant or at ilie direct or indirect expense of 
Tenant ·Tenant ~hall be required to restore or replace same in ilie event of damage. 

14.2 Total Destruction of Premises. Ifilie improvements on ilie Premise~ are totally destroyed 
<luring ilie Term from any cause whether or not covered by ilie insurance required herein (including any 
destruction required by any authorized public authority), fuis Lease shall automatically terminate as of ilie 
date of such total destruction. 

14.3 Partial Destruction of Terminal Building. If fifty percent ( 50%) or more of ilie Terminal 
Building shall be damaged or destroyed by an insured risk, or if fifteen percent (15%) or more of the 
Terminal Building shall be damaged or destroyed by an uninsured risk, notwithstanding iliat ilie Premises 
may be unaffected thereby, each of City and Tenant may elect to terminate iliis Lease by giving notice to 
ilie oilier within ninety (90) days from the date of occurrence of such damage or destruction, in which 
event the Term of fuis Lease shall expire on a mutually agreed upon date and Tenant shall thereupon 
surrender the Premises to City as required hereunder. 

14.4 Damage Near End of the Term. If dm:mgthe last year ofilie Term ilie improvements on· 
ilie Premises are partially destroyed or damaged, City may at City's option terminate 1his Lease as of the 
date of occurrence of such damage by giving written notice to Tenant of City's election to do so wiiliin 
iliirty (3 0) days after the date of occurrence of such damage. In ilie event City elects to terminate iliis 
Lease pursuant hereto, Tenant shall have the. right within ten (10) days after receipt of the required notice 
to notify City in writing of Tenant's intention to repair such damage at Tenant's expense, withm.I;t 
reimbursement from City, in which event fuis Lease shall continue in full force and effect and Tenant 
shall proceed to make such repairs as soon as reasonably possible. 

. 14.5 No Abatement of Rent; Tenant's Remedies. 

. (a) Ifilie Premises are parti?-llY destroyed or damaged, Tenant shall have no claim 
against City for any damage sl).ffered by reason of any such damage, destruction, repair or restoration, 
Tenant waives California Civil Code Sections 1932(2) and 1933( 4) providing for termination of hiring 
upon destruction of ilie thing hire~. 

(b) In no event will Tenant be entitled to an abatement of Rent resulting from any 
damage, destruction, repair, or restoratic:m described herein. 

15. DEFAULT; REMEDJES 

15.1 Event of Default. The occurrence of any one or more of the following events shall 
constitute a breach of fuis Lease and an "Event of Defaulf' hereunder: 

(a) Tenant shall fail duly and punctually to pay Rent, or to make any other payment 
required hereunder, when due to City, and su~h failure shall continue beyond the. date specified in a 
written notice of such default from Director,which date shallbe noearlierilian the third (3rd) day after .. 
ilie effective date of such notice. Notwithstanding the foregoing, in the event there occurs two (2) 
defaults in the payment of Rent or other payment during ilie Term, iliereafter Tenant shall not be entitled 
to, and City shall have no obligation to give, notice of any furfuer defaults in the payment of Rent or other. 
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payment. In such event, there shall be deemed to occur an Event of ~efault immediately upon Tenant's 
failure to duly and punctually pay Rent or other payment hereunder; or · 

(b) Tenant shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assigriment for the benefit of creditors, or file a voluntary 
petition in banlauptcy, or a petition or answer seeking an arrangement for its reorganization, or the 
readjustment of its indebtedness under the federal banlauptcy laws, or under any other law or statute of 
the United States· or of any 11tate thereof, or consent to the appointment of a receiver, trustee, or liquidator 
of any or substantially all of its property; or · 

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

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

(i) Tenant shall fail to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this Lease, 8J:!.d 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 tQ.e 
giving of the First Notice; or 

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

(k) There shall occur a default under any other agreeµient 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 Stafutory Notices. Notwithstanding anything to the contrary in this Section 15, any 
written notice, other than as specifically set forth in this Section l~, required by any statute or law now or 
hereafter in force is hereby wfilved 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 perm,itted pursuant to Section 1161 et seq. 
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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 termmate this Lease and Tenant's right 
to possession of the Premises. The periods specified in Section 15.l within which Tenant is permitted to 
cure any default following notice from City will run concurrently with any cure period provided by 
appliqable 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: . · 

(i) The ''worth at the time of the award" of the unpaid Rent earned to th~ 
time of termination hereunder; 

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

(iii) The ''worth at the tim~ of the award''. of the an;iount by which the 
unpaid Rent for the balance of the Term after 1;h.e time of award exceeds 
the amount of such rental loss that Tenant proves could be reasonably 
avoided; and 

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

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

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

I 

( c) City shall have the right and power, as attorney in fact for Tenarit, to enter and to 
sublet the Premises, to collect rents from all subtenants and to provide or arrange for the provision of all 
services and fulfill all obligations of Tenant (as permitted in accordance with the terms of this Lease) and 
City is hereby authorized on behalf of Tenant, but shall have absolutely no obligation, to provide such 
services and fulfill such ·obligations and to incur all such expenses and costs as City deems necessary in 
connection therewith. Tenant shall be liable immediately to City for all costs and expenses City incurs in 
collecting such rents and arranging for or providing such services or fulfilling such obligations. City is 
hereby authorized, but not obligated, to relet th~ Premises or any part thereof on behalf of Tenant, to incur 
such expenses as may be necessary to effect a relet and make said relet for such term or terms, upon such 
conditions and at such rental as City in its sole discretion may deem proper . .Tenant shall be liable 
immediately to City for all reasonable costs City incurs in reletting the Premises required by the reletting, 
and other costs. If City relets the Premises or any portion thereof, such reletting shall not relieve Tenant 
of any obligation hereunder, except that City shall apply the rent or other proceeds actually collected by it 
as a result of such reletting against any amounts due from Tenant hereunder to the extent that such reht 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, inchiding 
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 a:ny abatement of Rent. If 
Tenant shall fail to make any payment or perform any act on its part to be performed·hereunder and such 
failme 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 R,ent. · · 
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15.5 Rights Related to Termination. In the event of any termination based on any breach of 
the covenants, terms and conditions contained in this Lease, City shall have the option at once and 
without further notice to Tenant to enter upon the Premises and talce exclusive possession of same. City 
may remove or store any personal property located therein, at the sole cost and expense of Tenant without 
City bell;tg liable to Tenant for damage or loss thereby sustained by Tenant.. Upon such t~rmination 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. 

15.7 Prepayment. As provided in Section 4.10 [Prepay Rent], if Tenant defaults in the. 
payment of Rent, City may require prepayment of Rent. Such right shall be in addition to and not in lieu 
of any and all other rights hereunder, or at law or in equity. . . 

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

Violation 

Violation of Premises Clause 

Violation ofUse Section 

Failure to open Facility by Rent Commencement Date 

Section 

1 

3 

2.3' 

3.13 

4.4, 4.5, 

F~lure to cause operations or Premises to comply with Laws 

Failure to submit required documents and reports, including Sales 
Reports 4.6 

Construction or Alterations without City approval 

Failure to malce required repairs 

Unauthorized advertising or signage 

Failure to obtain/maintain insurance 

Failure to obtain or maintain Deposit 

Fajlure to abide by any other term in this Lease 

7 

9 

10 

12 

13 

Fine 

$300 

$300 

$500. 

$300 

$100 

$500 

$300 

$100 

$300 

$300 

$300 

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

- --. -- -----------, 

15.9 City Lien. Tenant hereby grants to City a lien upon and security interest in all :fixtures, 
chattels and personal property of every kind now or hereafter to be placed or installed in or on ihe 
Premises, and agrees that in the event of any default on the part.of Tenant City has all the rights and 
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remedies afforded the secured party by the chapter on ''Default" of the Uniform Commercial Code in the 
state wherein the Premises are located on the date of this Lease and may, in connection therewith, also (a) 
enter on the Premises to assemble and take possession of the collateral, (b) require Tenant to assemble the 
collateral and make its possession available to the City at the Premises, ( c) enter the Premises, render the 
collateral, if equipment, unusable and dispose of it in a manner pi:ovided by the .Uniform Commercial 
Code on the Premises. Tenant agrees to execute such instruments as City may request to perfect such lien, 
and designates also Director his attorney-in-fact for purposes of executing such documents. 

15 .1 O Commencement of Legal Actions. Any legal action by City to enforce my 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 termin~tion of the Term hereof or prior to the expiration of the 
statutory limitation period that would be applicable except for this Section 15 J 0, whichever period 
expires later. 

15.U 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 reden;tption 
or relief from forfeiture under California: Code of Civil Procedure Sections 117 4 or 1179, or under any 
other present or future law, ifTenant is evicted or City takes possession of the Premises by reason of any 
default by Tenant hereunder. 

16. SURRENDER 

Tenant shall at the end of the Term surrender to City the Premises and 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. 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 property shall become City's property free and clear of all claims to or against them 
by Tenant or any third person. In such event, City shall not be responsible for any Losses related to such 
personal property, and City may sell or otherwise dispose of such personal property. 

17. HAZARDOUS MATERIALS 

17 .1 Definitions. As used herein, the following terms shiill have the meanings hereinafter set 
forth: 

(a) "Environmental Laws" shall mean any federal, state, lbcal 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 seq.), 
the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. 
Section 401, et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.), the 
Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Waste Control 
Law (California Health an4 Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality 
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Control Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and Toxic 
Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, et seq.) 

. (b) "Hazardous Material" shall mean any material that, because of its quantity, . 
concentration or physical or chemical characteristics, is deemed by any federal,· state or local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
environment. ''Hazardous Material" includes, without limitation, any material or substance defined as a 
"hazardous substance," or "pollutanf' or "contaminanf' pursuant to any Environni.ental Law; any asbestos 
and asbestos containing materials; petroleum, including crude oil or any fraction thereof, natural gas or 
natural gas liquids; and any materials listed in the Airport's TI Guide. 

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

( d) "Pre-Existing Condition" means the existence of any Hazardous Materials on the 
Premises immediately prior to the Commenc~ment Date. 

17.2 Tenant's Covenants . 

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

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

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

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

(e) At Director's request, Tenant shall provide information necessary for City to confirm 
that Tenant is complying with the foregoing covenants. · 
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17 .3 Environmental Indemnity. Tenant shall indemnify, defend, and hold harmless City from 
and against any and all Losses arising during or after the Term as a result of or arising from: (a) a breach 
by Tenant of its obligations contained in the preceding Section 17.2 [Tenant's Covenants], or (b) any 
Release of Hazardous Material from, in, on or about the Premises or the Airport caused by the act or 
omission of Tenant or any Tenant Entity, or (c) the existence of a:iiyHazardous Materials on the Premises, 
except to the extent that Tenant can demonstrate that such Hazardous Materia~s 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 environmeri.tal 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 
aclrnowledgment 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 Preniises 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. EMJNENT DOMAIN 

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

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

(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 condemner, and (b) the date on which Tenant is dispossessed 

' 

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

18.2 General. If during the Term or during the period between the execution of this Lease and 
the Commencement Date, any Taking of all or any part of the Premises or any interest in this Lease 
occurs, the rights and obligations of the parties hereunder shall be determined pursuant to this Section 18. 
City and Tenant intend that the provisions hei:eof govern fully in the event of a Taldng and accordingly, 
the Parties each hereby waives any right to terminate this Lease in whole or in part under Sections 
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1265 .120 arid 1265 .13 0 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. 

18.4 Partial Taking; Election to Terminate. 

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

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

( c) City's elections to· terminate this Lease pursuant to. this Section 18 shall be exercised 
·by City's giving notice to Tenant on or before the date that is one hundred twenty (120) days after the 
Date of Taking, and thereafter this Lease shall terminate upon on the thirtieth (30th) day after such notice 
is given. 

18 .5 Tenant's Monetazy Obligations; Award. Upon termination of this Lease pursuant to an 
election under Section 18.4 [Partial Taking; Election to Terminate] above, then: (a) Tenant's obligation to 
pay Base Rent shall continue up until the date of termination, and thereafter shall cease, and (b) City shall 
be entitled to the entire Award in connection therewith (including a.lly portion of the Award made for the 
value of the leasehold estate created.bythis Lease), and Tenant shall have no claim against City for the 
value of any unexprred term of this Lease, provided that Tenant may make a separate claim for 
compensation, and Tenant shall receive any Award made specifically to Tenant, for Tenant's relocation 
expenses or the interruption of or damage to· Tenant's business or damage to Tenant's personal property. . . 

18.6 Partial Taking; Continuation of Lease. If.a partial Taking of the Premises occurs and this 
Lease is not terminated in its entirety under Section 18.4 [Partial Taking; Election to Terminate] above, 
then this Lease shall termiJ?:ate as to the portion of the Premises so taken, but shall remain in full force and 
effect as to the portion not taken, and the rights and obligations of the Parties shall be as follows: (a) the 
Minimum Annual Guarantee shall be adjusted by Director to reflect the Taking, and (b) City shall be 
entitled to the entire Award in conriection therewith (including, but not limited to, any portion of the 
Award made for the value of the lease,hold estate created.by this Lease). Tenant shall have no claim 
against City for the value of any unexpired Term of this Lease, provided that Tenant may make a separate 
claim for compensation. Tenant shall retain any Award made specifically to Tenant for Tenant's 
relocation expenses or the interruption of or damage to Tenant's business or damage to Tenant's personal 
property. 

18.7 Temporazy Takings. Notwithstanding anything to contrary in this Section, if a Taking 
occurs with r~spect to all or any part of the Premises for a limited period of time not in excess of one 
hundred eighty (180) consecutive days, this Lease shall r~main unaffected thereby, and Tenant shall 
continue io pay Rent, and to perform all of the terms, conditions and covenants of this Lease. In the event 
of such temporary Taking, City shall be entitlectto receive an.yAward. 
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19. CITY AND OTHER GOVERNMENTAL PROVISIONS 

. 19 .1 MacBride Principles - N orthem Ireland. Pursuant to San Francisco Administrative Code 
§ 12.F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to 
move towards resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do 
business with corporations that abide by the MacBride Principles. By signing below1 the person 
executing this agreement on behalf of Tenant aclmowledges that he or she has read and understood this 
section. 

19 .2 Charter. The terms of this Lease shall be governed by and subject to the budget and 
fiscal provisions of the Charter of the City and County of San Francisco. 

19 .3 · Tropical Hardwood and Virgin Redwood Ban. The City and County of San Francisco 
urges companies not to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical 
};tardwood 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 aclmowledges 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 
P¥rmitted Use. 

19 .5 Effect of City Approvals. Notwithstanding anything to the contrary herein, Tenant 
·aclmowledges and agrees that City is entering into this Lease as a landowner,·and not as a regulatory 
· agency with police powers. Accordingly, any construction, alterations, or operations contemplated or 
performed by Tenant hereunder may require further authorizations, approvals, or permits from 
governmental regulatory agencies, b:tcluding the Airport's Quality Control Department. Nothing in this 
Lease shall limit Tenant's obligation to obtain such other authorizations, approvals, or permits. No 
i:ru;pection, 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 <;ity or any City Entity b~ liable to Tenant or any Tenant Entity for any consequential, incidental, or 
special damages, or special damages, or lost revenues or lost profits. 
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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, certain assurances with respect to 
nondiscrimination, which have been required by Title.VI of the Civil Rights Act of 1964, as effectuated 
by Title 49 of the Code of Federal Regulations, Subtitle A- Office of the Secretary of Transportation, Part 
21, as amended, as a condition precedent to the government making grants in aid to City for certain 
Airport programs and activities, and that City is required under said Regulations to include in every· 
agreement or co:n,cession pursuant to which any person or persons other than City, operates or has the 
right to operate any facility on the Airport providing services to the public, the following covenant, to 
which Tenant agrees as follows: "Tenant in its operation at and use of San Francisco International 
Airport, covenants that (1) npperson on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits of, or be otherwise subjected to discrimination. in the use of said 
facilities; (2) that in the construction of any improvem~nts on, over, or under such land and the 
furnishing of services thereon, no person on the grounds of race, color, or national origin shall be 
excluded from participation in, de.nied the benefits of, or otherwise be subjected to discrimination, and 
(3) that the grantee, licensee, permittee, etc., shall use the Premises in compliance with all other 
requirements imposed by or pursuant to Title 49, Code .of Federal Regulations, Subtitle A, Office of the 
Secretary of Transportation, Part 21, Nondiscrimination in Federally-Assisted Programs of the 

· Department of Transportation Effectuations of Title VI of the Civil Rights Act of 1964, and as said 
regulations may be amend<:d." · 

(b) (i) This agreement is subject to the requirements of the U.S. Department of 
Transportation's regulations, 49 CFR part 23. The concessionaire or contractor agrees that it will not 
discriminate against any business owner because of the owner1s race, color, national origin, or sex in 
connection with the award or performance of any concession agreement, management contract, or 
subcontract, purchase or lease agreement, or other agreement covered by 49 CFR part 23. (ii) The 
concessionaire or contractor agrees to include the above statements in any subsequent concession 
agreement or contract covered by 49 CFR part 23 that it enters and cause those businesses to similarly 
include the statements in the further agreements. 

19.9 Federal Affirmative Action Regulations. Tenant assures that it will undertake an 
affirmative action program as required by 14 CFR Part 152, Subpart E, to insure that no person shall on 
the grounds of race, creed, color, national origin, or sex be excluded from participating in any 
employment activities covered in 14 CFR Part 152, Subpart E. Tenant assures that no person shall be 
exclp.ded on these grounds from participating in or receiving the services or benefits of any program or 
activity covered by this subpart. Tenant assures that it will require that its covered sub-organizations 
provide assurances to Tenant that they similarly will undertake affirmative action programs and that they 
will require assurances from their sub-organizations, as required by 14 CFR Part 152, Subpart E, to the 
same effect. 

(a) Jn the ·performance of this agreement, Tenant agrees not to discriminate against any 
employee, City and County employee working with Permittee, applicant for employment Tenant, or 
against any person seeking accommodations, advantages, facilities, privlleges, services, or membership in 
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all business, social, or other establishments or organizations operated by Tenant, on the basis of the fact or 
perception of a person's race, color, creed, religion, national origin, ancestry, age, height, weight, sex, 
sexual orientation, gender identity, domestic partner status, marit8.l status, _disability or Acquired Immune 
Deficiency Syndrome or HrV status (AIDS/HIV status), or asso_ciation with members of such protected 
classes, or in r~taliation for opposition to discrimination against such cia:sses. 

(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 othen 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 Adn;iinistrative Code. · 

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

' 
( e) The provisions of Chapters 12B and 12C of the San Francisco Administrative Code 

relating to nondiscrimination by parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Lease as though fully set forth herein. Tenant shall comply 
fully with and be bound by all of the provisions that apply to this Lease under such Chapters of the 
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 Francis.co 
Administrative Code, a penalty of $50 for each person for each calendar day during which such person 
was discfifilinated against in violation of the provisions of this Lease may be assessed against Tenant 
and/or deducted from any payments due Tenant. 

19.11 Conflict of Interest. Through its execution of this Agreement, Tenant acknowledges that 
it is familiar with the provisions of section .15 .103 of City's CP,arter, Article ill, 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 Prev3.ilingRates of Wage. Tenant shall abide by Airport Commission Policy 
No. 80-0031, requiring that Tenant pay prevailing rates of salaries, wages, and employee benefits, to its 
employees working at San Francisco International Airport pursuant to this Lease. 
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19. l~ 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 Airport plan and as it may be revised, are the private property and private roads of the City 
and County of Sa'n Francisco, with the exception of that portion 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 i:Q.e off and on ramps of the State 
Bayshore Freeway to the intersection with said old Bayshore Highway as shown on said Airport Plan. It 
further acknowledges that any and all roads hereafter constructed or opened by City within the Airport· 
boundaries will be the private property and road of City, unless otherwise designated by appropriate 
action. . . . 

19 .14 No Relocation Assistance; Waiver of Claims. Tenant acknowledges that it will not be a 
displaced person at the time this Lease is terminated or expires by its own terms, and Tenantfully 
releases, waives, and discharges forever any and all claims or other Losses, against and covenants not to 
sue City or any City Entity under any Laws, inpluding any and all claims for relocation benefits or · 
assistance from City under federal and state relocation assistance laws. Without limiting Section 5 
[Assignment or Subletting], Tenant shall cause any Transferee to expressly waive entitlement to any and 
all relocation assistance and benefits in connection with this Lease. Tenant shall indemnify, 4efend, and 
hold harmless City for any and all Losses arising out of any relocation assistance or benefits payable to 
any Transferee .. 

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

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

19 .17 Sunshine Ordinance. In accordance with S .F .. Administrative Code Section 67.24( e ), 
contractors' bids, responses to RFPs ·and all other records of communications between the City and 
persons or firms seeking contracts shall be open to inspection immediately after a contract has been 
award~d. Nothing in this provision r~quires the disclosure of a private person's or organization's net 
worth or other proprietary financial data subnii.tted for qualification for a contract or other benefits until 
and unless that person or organization is awarded the contract or benefit. Information provided which is 
covered by this paragraph will be made available to the public upon request. 

19.18 Pesticide Prohibition. Tenant shall comply with the provisions of.Section 308 of 
Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use 
of certain pesticides on City property, (ii) require the posting of certain notices andth~maint(21'.ll'l.11Q~rnf 
certain records regarding pesticide usage and (iii) require Tenant to submit to the Airport an integrated 
pest management ("IPM'') plan that (a) lists, to the extent reasonably possible, the types and estimated 
quantities of pesticides that Tenant may need to apply to the Premises during the terms of this"Lease, 
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(b) describes the steps Tenant will take to m.eet the City's IPM Policy described in Section 300 of the 
Pesticide Ordinance and ( c) identifies, by name, title, address and telephone number, an individual to act 
as the Tenant's primary IPM contact person with the City. In addition, Tenant shall comply with the 
requirep:ients of Sections 3 03 (a) and 3 03 (b) of the Pesticide Ordinance. 

19.19 First Source Hiring Ordinance. Tenant shall comply with the.San Francisco First Source 
Hiring Ordinance (Board of Supervisors Ord.inance No. 264-98, as amended by Board of Supervisors 
Ordinance Nos. 32-09 and 149-09) in cooperation with the Airport Commission Office of Employment 
and Community J>artnerships pursuant to the First Source Hiring Agreement entered into between the 
Airport Commission and the Tenant concurrently herewith, and incorporated herein by reference. 

19.20 Labor Peace/Card Check Rule. Without limiting the generality of other provisions herein 
requiring Tenant to comply with all Airport Rules, Tenant shall comply with the Airport's Labor 
Peace/Card Check Rule, adopted on February 1, 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 Airport 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 oflabor 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 thirty (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 servic~s pursuant to any Covered 
Contract, a provision requiring the Subcontractor to comply wit4 the requirements of the Labor 
Peace/Card Check Rule. If.Airport Director determines that Tenant shall have violated the Labor 
Peace/Card Check Rule, Airport 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 forth in San Francisco Administrative Code Chapter 
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The 
provisions of Chapter llP are incorporated herein by reference and made a part of this Agreement as 
though fuj_ly set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A 
parti~ 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
current 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 thl}t 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. 
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( 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. · 

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

( e) The City is authorized to inspect Tenaq.t' s premises and conduct interviews with 
employees and conduct audits of Tenants. 

(f) Tenant's .commitment to provide the Minimum Compensation is a material element 
of the City's consideration for this Agreemei:it. The City in its sole discretion shall dytermine whether 
such a breach has occurred. The City and the public will suffer actual damage that will be impractical or 
eXtremely difficult to determine if the Tenant fails to comply with these requirements. Tenant agrees that 
the sums set forth in Section 12P.6.l of the MCO as liquidated damages are not a penalty, but are 
reasonable estimates of the loss thatthe City and the public will incur for Tenant's noncompliance. The 
procedures governing the assessment ofliquidated damages shall be those set forth.in Section 12P.6.2 of 
Chapter 12P. 

(g) Tenant understands and agrees that if it fails to comply with the requirements of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30 
days after receiving written notice of a breach of this Agreement for violating the MCO, Tenant fails to 
cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, Tenant fails 
to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, the City shall have the right to pursue any rights or remedit:?s available under applicable law, 
including those set forth in Section 12P .6( c) of Chapter 12P. Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies available to the City. 

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

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

19.22 Airport Intellectual Property. Pursuant to Resolution. No. 01-0118, adopted by the 
Airport Commission. on April 18, 2001, the Airport Commission. affirmed that it will not tolerate the 
unauthorized use of its intellectual property, in.eluding the SFO logo, CADD designs, and copyrighted 
publications. All proposers, bidders, con.tractors, tenants, p~rmittees, and others doing business with or at 
the Airport (ID.eluding subcontractors and subtenants) may not use the Airport intellectual property, or any 
i:htellectualpropertyconfusingly similar to tb.e-A:irport:intellectual property, without the Airport .. 
Director's prior con.sent. 
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19.23 Requiring Health Benefits for Covered Employees. Tenant agrees to comply fully with 
and be bound by all of the provisions of.the Health Care Accountability Ordinance (HCAO), as set forth 
in San Francisco Administrative ,Code Chapter 12Q, including the remedie!3 provided, and implementing 
regulations, as the same may be amended from time to time. The provisions of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. The text of 
the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

(a) 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 forth 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 
Cify'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 cure~ within such period of 30 days, Tenant fails to 
comme;nce efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(l-6). Each 
ofthege 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 shail contain contractual obligations substantially the same as 
. those set forth in this Section. Tenant shall notify City's Office of Contract Administration when it enters 
into such a Subcontract and shall certify to the Office of Contract Administration that it has notified the 
Subcontractor of the 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 opportunity 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 participating 
in proceedings related to the HCAO, or for seelpng to assert 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 <:;ode 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. 
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(i) ·Tenant shall provide reports to the City in accordance with any reporting standards 
promulgated by the City iln.der the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. · . 

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

(k) Tenant shall allow City to inspect Tenant's premises and have access to Tenant's 
employees in order to monitor and determine compliance with HCAO. 

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

(m) If Tenant is ex~mpt from the HCAO when.this Agreement is executed because its 
amount is less than $25,000 ($50,000 for nonprofits), but Tenant.later enters int6 an agreement or 
agreements that cause Tenant's aggregate amount of all agreements with qty to reach $75,000, all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between Tenant and the City to be equal to 
or greater than $75,000 in the fiscal year. 

19.24 Notification of Limitations on Contributions. San Francisco Campaign and 
Governmental. Conduct Code (the "Conduct Code") Section 1.126 prohibits any person who contracts 
with the City for selling or leasing any land or building to or from the City whenever such transaction 
would require the approval by a City elective officer or the board on which that City elective officer 
serves, from making a contribution to such an officer, or candidate for such an office, or committee 
controlled by such officer or candidate at any time from the commencement of negotiations for such 
contract until the termination of negotiations fqr such contract or three months has elapsed from the date 
the contract is approved by the City elective officer, or the board on which that City elective officer 
serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are commencecl 
when a prospective tenant first communicates with a City officer or employee about the possibility of 
obtaining a specific contract. This communkation may occur in person, by telephone or in writing, and 
may be initiated by the prospective. tenant or a City officer or employee. Negotiations are completed 
when a lease is finalized and signed by the City and the Tenant. Negotiations are terminated when the 
City and/or the prospective tenant end the negotiation process before a final decision is made to award the 

. contract. Through its execution of this Agreement, Tenant aclmowledges that it is familiar with the 
provisions of 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 lmow of any facts which constitute a violation of said provistons and agrees that if it 
becomes aware of any Buch fact during the term of this Agreement it shall immediately notify City. 

19.25 Food Service Waste Reduction Ordinance. San Francisco's Food Service Waste 
Reduction Ordinance, Ordinance No. 295-06, SF Environment Code Chapter 16 (Ordinance) requires 
restaurants, retail food V¥ndors, City departments, City contractors and City lessees to use 
biodegradable/compostable or recyclable disposable food service ware when selling or distributing 

_ _ _ . pr(;)pgr~~f()()c,is,:iiril~§~1:l:i~!~is no "aff"ordable" alternative. The. Ordinance also prohibits such businesses 
and the City from using disposablefoodserviCewaremade frompolystyrerie(Styfofoam'™):Vfolatioli-
of the Ordinance may result in contractual damages, a criminal fme, administrative penalty, or other civil 
enforcement action. 
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19 .26 Local Hire Policy. Tenant's construction activities under this Lease are subject to the 
San Francisco Local Hiring Policy for Construction (''Local Hire Policy") (San Francisco Administrative 
Code Section 6.22(G)) unless the construction activities are undertaken and contracted for by Tenant and 
are estimated to cost less than $750,000 per building·permit or meet any of the other exemptions in San 
Francisco.Administrative Code Section 6.22(G). Accordingly, Tenant, as a condition of this Lease, 
agrees that, unless subject to an exemption or conditional waiver, Tenant shall comply with the · 
obligations in San Francisco Administrative Code Section 6.22(G) and shall require Tenant's subtenants 
to comply with such obligations to the extent applicable. Before starting any work subject to this Section, 
including the Initial Improvements or other Alterations, Tenant shall contact the City's Office of 
Economic Workforce and Development ("OEWD") to verify the Local Hire Policy requirements that 
apply to such work and shall comply with all such requirements. Tenant's failure io comply with the 
obligations in this Section shall constitute a material breach of this Lease and may subject Tenant to the 
consequences of noncompliance specified in the Local Hire Policy, including but not limited to penalties. 

(a) For each contractor and subcontractor performing improvements in amounts 
exceeding the "Threshold Amount" for a "Covered Project" (as such terms are as defined in the Local 
Hire Policy), Tenant shall comply with the applicable mandatory participation levels for Project Work 
Hours performed by Local Residents, Disadvantaged Workers, and Apprentices set forth in · 

·Administrative Code Section 6.22(G)(4). 

(b) For Covered Projects estimated to cost more than $1,000,000,' prior to 
commencement of any' work subject to the Local Hire Policy, Tenant shall prepare and submit to City and 
OEWD for appr.oval a "local hiring plan" for the project in accordance with Administrative Code Section 
6.22(G)(6)(a). 

(c) Tenant shall comply with applicable recordkeeping.and reporting requirements 
and shall cooperate in City inspections and audits for compliance with the Local Hire Policy, including 
allowing access to employees of its contractors and subcontractors and other witnesses at the Premises. 

(d) Tenant agrees that (i) Tenant shall comply with all applicable requirements of the 
Local Hire Policy; (ii) the provisions of the Local Hire Policy are reasonable and achievable by Tenant; 
and (iii) Tenant has had a full and fair opportunity to review and understand the terms of the Local Hire 
Policy. · 

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 
mail, return receipt requested, or overnight courier, return receipt requested, with.postage prepaid, to: (a) 
Tenant at Tenant's Notice Address; or (b) City at City's Notice Address; or ( c) such other address as · 
either Tenant or City may designate as its new address for such purpose by notice given to the other in 
accordance with this Section. Any notice hereunder shall be deemed to have been given and received and 
effective two (2) days after the date.when it is mailed, if sent by first-class, certified mail, one day after 
the date when it iS mailed if sent by overnight courier, or upon the date personal delivery is made. For 
convenience of the parties, copies of notices may also be given be facsimile to tl;te number set forth in the · 
Smnmary or such other number as may be provided from time to time; however~ neither party may give 
official or binding notice by facsimile. 
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20.2 No Implied Waiver. No failure by either party to insist upon the strict performance of 
any obligation of the other party under this Lease or to exercise any right, power or remedy ponsequent 
upon a breach thereof shall constitute a waiver of any such breach or of such term, covenant or condition. 
No express written waiver of any defauit or the performance of any provision hereof shall affect any other 
default or performance, or cover any other period of time, other than the default, performance or period of 
time specified in such express waiver. · · 

20.3 Entire Agreement. The parties intend that this Lease (including all of the attached 
exhibits, which are made a part of this Lease) shall be the final expression of their agreement with respect 
to the subject matter hereof and may not be contradicted by evidence of any prior or contemporaneous 

· written or oral agreell'.l;ents or understandings. The parties further intend that this Lease shall constitute 
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever (including 
prior drafts hereof and changes therefrom) may be introduced in any judicial, administrative or other legal 
proceeding involving this .Lease. 

20 .4 Amendments. Except as specifically provided herein, neither this Lease n9r any term or 
provisions hereof may be changed, waived, discharg~d or terminated, except by a written instrument 
signed by the party against which the enforcement of the change, waiver, discharge or termination is 
sought. 

20.5 Interpretation of Lease. The captions preceding the articles and sections of this Lease 
and in the table of contents have been inserted for convenience of reference only and such captions shall 
in no way define or limit the scope or intent of any provision of this Lease. This Lease has been 
neg9tiated at arm's length and between persons sophisticated and lmowledgeable in the matters dealt with 
herein and shall be interpreted to achieve the intents and purposes of the parties, without any presumption 
against the party responsible for drafting any part of this Lease. Provisions in this Lease relating to 
number of days shall be calendar days. Use of the word "including" shall mean "including, without 
limitation." References to stattites, sections, ordinances or regulations are to be construed as including all 
statutory, ordinance, or regulatory provisions consolidating, amending, replacing, succeeding or 
supplementing the statute, section, ordinance or regulation. Whenever the singular nun;iber is used in this 
Lease and when required by the context, the same includes the plural, the plural includes the singular, and 
the masculine gender includes the feminine and neuter genders, and the word "person" shall include 
corporation, partnership, firm, limited liability company, and ass.ociation. 

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

20.7 No Third-Party Beneficiaries. There are no third-party beneficiaries to this Lease. 

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

- -- ... . ollier-persoiiwhO cotiiifi:laii:iiii riglifto acoiriliiissioh ot :findet'Sfee :in connection witlr the lease - ··
cont~mp lated herein. In the event that any broker or finder perfects a claim for a commission or finder's 
fee based -q.pon any such contact, dealings or communication, the party through whom the broker or finder 
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makes his/her claim shall be responsible for such com:mission 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 Charter of the City and County of San Francisco. 

20.12 Attorneys' Fees. In the event th.at 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 party not prevailing in such dispute, as the case 
may be, shall pay any and all costs and expenses incurred by the other party in· enforcing or establishing 
its rights hereunder (whether or not such action is proseyuted to judgment), including, without limitation, 
court costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees of attorneys ·of 
City's Office of the City Attorney s~all be based on the fees regularly chargeq by private attorneys with 
the equivalent number of years of experience in the subject matter area of the law for which the City 
Attorney's services were rendered who practice in the City of San Francisco in law firms with 
approximately the same number of attorneys as employed by the Office of the City Attorney. Without 
limiting the generality of the foregoing, Tenant shall also pay all costs and expenses incurred by City 
related to City's participation in or monitoring of any Tenant bankruptcy, insolvency, or similar 
proceeding involving creditors' rights generally and any proceeding ancillary thereto. This Section shall · 
survive expiration or earlier termination of this Lease. 

20 .13 Cumulative Remedies. All rights and remedies of either party hereto set forth in th.is 
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'anytime, upon reasonable advance written or oral 
notice, enter the Premises to· show the Premises to prospective tenants or other interested parties, to post 
notices of non-responsibility, to re-measure the Premises, to repair any part of the Premises or adjoining 
areas, to install equipment for adjoining areas, and for any other lawful purpose; (b) without acivance 
notice, enter the Premises to conduct an environmental audit, operati<:mal audit, or·general ·inspection, or 
in an emergency. City shall use reasonable efforts to minimize disruption in Tenant's business_. Such 
entry shall not constitute a forcible or unlawful entry into or a detainer of the Premises, or an eviction, · 
actual or constru9tive of Tenant from, the Premises. City reserves the exclusive right to use all areas of the 
Airport not comprising the Premises, and the exterior walls and :roofs the Premises. City reserves the 
exclusive right to use such areas together with the right to install, maintain, use, repair, and replace pipes, 
ducts, conduits,' wires, columns, and structural elements serving other parts of the Airport in and through 
the Premises. This reservation in no way affects maintenance obligations imposed in this Lease. 

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

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

20.18 No Right of Redemption. Tenant waives any right ofredemption or reinstatement of 
Tenant under any present or future case law or statutory provision (including Code of Civil Procedure 
Sections 473 and 1179 and Civil Code Section 3275) in the event Tenant is dispossessed from the 
Premises for any reason. This'waiver applies to future statutes enacted in addition or in substitution to the 
statutes specified herein. 

20.19 Accord and Satisfaction. The payment by Tenant or the receipt by City of a: lesser · 
amountthim the rent stipulated in this Lease may be, at City's sole option, deemed to be on account of the· 
earliest due stipulated rent, or deemed to be on account of rent owing for the current period only, 
notwithstanding any instructions by or on behalf of Tenant to the contrary, which instructions shall be 
null and void, and no endorsement or statement on any check or any letter accompanying any such check 
or payment will be deemed an accord and satj.sfaction, and City may accept such check or payment 
without prejudice to City's right to recover th~ balance of such rent or payment or pursue any other 
remedy available in this Lease, at law or in otherwise, including possession of the Premises. City may 
accept any partial payment from Tenant without invalidation of any contractual notice required to be 
given herein (to the extent such contractual notice is required) and without invalidation of any notice 
given or required to be given pursuant to applicable law. Jn such event, if City shall receive any such 
partial payment after it shall have commenced an action against Tenant, City may amend its action as 

·. contemplated by Section 1161.1 ( c) of the California Civil Code to reflect any such partial payment, and 
· no such payment shall limit any of City's rights to continue the action. 

20.20 . Joint and Several Liability. The liabilities hereunder of the entities and/or person(s) 
comprising Tenant shall be joint and several. 

20.21 Estoppel Statements. Within ten (lO)days after request therefor by City, Tenant shall 
deliver, in recordable form, an estoppel statement certifying that this Lease is in full force and effect; the 
date of Tenant's mo.st 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 con~lusive upon Tenant that: (i) this Lease is in full force and effect, 

. witb_out111odific~ti<m except as may be represented by City; (ii) there are n? uncured defaults in City's 
performance and Tenant has no right of offset, co1lnterclaiiii or deduction aga.i:D$t Rent herelllider; and 
(iii) no more t1ian one month's Base Rent has been paid in advance. Notwithstanding the conclusiveness 
of Tenant's failure to deliver such statement, Tenant's failU,re shall constitute a breach of.this Lease. 
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·20.22 Authority. If Tenant signs as a corporation, a limited liability company, or a partnership, 
each of the persons executing this Lease on behalf of Tenant does hereby covenant and warrant that 
Tenant is a duly authorized and existing entity, that Tenant has and is duly qualified to do business in 
California, that Tenant has full right and 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. 

Ill 

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

TENANT: WDFG. North America, LLC, 
[signatories to also initial Summary] a limited liability company. · 

By:~~' ol~. 
' :::;:.l 

Name: co ~ J:>rennaf') 
(type or print) 

Title: }}e.st d e,.rj" 

CITY: CIFY AND COUNTY OF SAN FRANCISCO, 
[signatories to also initial Summary] a municipal corporation, 

acting by and through its Arrport Commission 

AUTIIORIZED BY 
AIRPORT COMMISSION 

Resolution No.: 

Adopted: ___________ _ 

Attest: ______________ _ 
Secretary 

Airp~rt Commission 

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

By: "".:::z:=*~:s::s~==-~ :s 
Deputy cit.Yxttc;mey' 

11.10.14 

John L. Martin if 
Airport Director 

X:\Concessiqn Opportunities\T3 East Retail Development\T3 Specialty Retail Stores Lease\Lease\Terminal 3 Specialty Retail Store Lease 
Adocx 
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LIST OF EXHIBITS 

EXHIBIT A- Description of Premises 

EXHIBIT B- Use and Oper'ational Requirements 

EXHIBIT C-1-Form of Performance Bond 

EXHIBIT C-2 - Form of Letter of Credit 
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II 
EXHIBIT A 
PREMISES 

One facility, comprising approximately 1,111 square feet ofretail space located in Terminal 3 East at 
San Francisco IntefI!.ational Airport, as described on the attached drawing: · 

Location No./Description 

Space T3.2.060 (SpecialtvRetail Store) 
Approximately 1,111 square feet, post-security of Terminal 3 .. 
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EXBIBITB 
USE AND OPERATIONAL REQUIREMENTS 

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

2) REQUIRED/OPTIQNAL MERCHANDISE: In the event Director permits any product to·be 
sold or offered that is not listed below, or otherwise permits any other change in the Permitted 
Use, thi.s Exhibit shall be deemed amended without need for a formal amendment of this Lease. 
Tenant's pr9posal dated January 9, 2015, including aU representations, warranties and 
covenants, set forth therein is hereby "incorporated herein by reference. If there is any conflict or 
inconsistency between the te:rnis of this Lease and such proposal,· the term of this Lease shall 
prevail. 

Tenant shall carry the following merchandise for each proposed concept: 

Jo Malone 

• Bath Oils 
All 25 Oml sizes, .with choice of diff ereiJ.t scents 

• BodyCreme 
Choice of scents from Amber and Lavender to Red Roses, all in the 175ml size 

• Body and Hand Lotion 
A range of scents from Amber and Lavender to Red Roses,. all in the 250ml size 

• Cologne . 
Cologne options include Citrus, Floral, Light Floral, Fruity, Spicy an<l. Woody, 3 Om.I and 
1 OOml bottle sizes 

• Cologne &"Body Oil Intense .. 
Cologne and Body Oil rich with precious ingredients, inspired by ritual, deeply sensual scents 

• Candles 
Scented candles available in 200g, deluxe 600g and Luxury 2.Skg sizes. 

Tom Ford 
• Co_smetics Collection - Eyes 

Mascara, Liners, Eye Color Quads, Defining Pencils, Highlighter Pen 
, • Cosmetics Collection - Lips . . 

· Lipsticks, Lip Col~r Shine, Lip Gloss, Lip Lacquer 
• Cosmetics Collection - Nails 

.. Nail 18:~qu~~ 
• Cosmetics Collection - Face 

Bronzer, Cheek Color, Brow Sculptor, Foundation, Finishing Powder 
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Tom Ford (continued) 
• Private Blend Collection - Fragrance 

50ml EDT/ EDP bottle sizes to 250ml Decanters. Core ranges plus regulatnew launches and 
· limited editions 

• Private Blend Collection - Body Oil & Shower Gel 
Body Oil and Shower gels available to compliment matching fragrances 

•, Treatments and Accessories 
Eye Primer, Moisturizer, Removers and Cleansers. Lip Brush, Cheek Brush, Foundation 
Brush, Eye Shadow Brush 

Aveda 

• Hair Care 
Conditioners, Toners, Treatments, Styling, Men's Products, Hair Concern and Style, 
Tref!.tments, Gift Sets 

• Skin Care 
Cleansers, Exfoliates, Moisturizers and Protection, Skin Color & Type Treatments, Body 
Concern Treatments, Gift sets 

• BodyCare 
Cleansers, Exfoliates, Moisturizers, Gift Sets 

• Pure-Fume™ Aroma 
Candles, Body Oils, Body Mists, Gift Sets 

3) PROHIBITED lWERCHANDISE: Tenant UJ;1.derstanqs and agrees that the following products 
or services are not included.within the Permitted Use, without the prior written consent of 
Director, which consent may be granted or denied in Director's absolute and sole discretion. 

(a) The sale or delivery of any duty free/in-bond merchandise. 

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

( c) Any and all sales of meals, alcoholic beverages by the drink, and soft drinks, 
immediate consumption. 

( d) Freshly prepared popcorn or peanuts in the shell or other baked products intended for 
immediate consumption. 

( e) Any-and all sales or rental of telecommunications equipment. 

(f) Any and all sales of phone cards. 

4) OTHER OPERATIONAL REQUIRElWENTS: 

Customer Service 
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Sales associates should be well trained and fully customer focused. Under the direction of the 
General Manager, together with the Airport, WDFG shall grow a retail concession program that 
exceeds all customer expectations. To ensure this happens: · 

• Extensive local and regiona). recruiting efforts should take place to attract the best candidates 
in the industry; 

• Continual development of existing leadership talent within the organization; 
• A comprehensive orientation and training prograni that ensures every new associate is fully 

prepared to work directly with the traveling public; 
· • A best-in-class motivational and rewards program that keeps the associates focused·o:i;i. 

exceptional customer service performance. 

Management should pay careful attention to every aspect of the store operations, including 
appropriate staffing levels, logistics and product management. This ensures the store at SFO is 
always customer-ready, staffed with friendly, customer-focused associates to serve the needs of 
all airport travelers. 

Staffing Plan 

A staffing plan shall be developed to; provide the best possible coverage throughout hours of 
operation. · 

To further serve the traveijng public, WDFG shall strictly adhere to the following operating 
standards at SFO. 

• Meet all of operating requirements established by the Airport. 
• Stores are open and fully operational 365 days a year, including all holidays. 
• Hours of operation are never less than those set forth in fb.e store lease: 
• Operating hours vary as needed, meeting the changing needs of SFO travelers, or as 

requested by Airport Staff. 

Customer Service Training 

Every newly hired associate shall attend an in-depth orientation and i;raining session, that 
reinforces WDFG's strong service standards. Every associate shall receive comprehensive 
training on every aspect of the job, including cultural awareness. New hires should be paired 
with a body who supports and mentors them through at least their first week on the sales floor. 

Training continues throughout the course of an associate's career with WDFG. This on-going 
training constantly reinforces and builds upon the firm foundation create¢l with each associate as a 
new hire. 

Customer Complaint Procedure 

Take all customer comments seriously, none more so than complaints. Regardless of whether it is 
to let management know about their shopping experience, to tell management about outstanding 
service provided by an individual associate, or to make suggestions for ~erchan~se assortment 

······· ····-·-··---··· -· -. -ael.illtions1chan:ges;sin'cere1ywelcomeaU customercommunicatiem~-Provide-a-variety of 
communication methods to make it as easy for our customers as possible. 

Prominently display "How are we doing?" customer comment cards ·in every WDFG-operated 
store. Pre-addressed and postage paid, customers nee4 only complete and drop these cards in the 
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mail. Routed directly to Padraig Drennan, President ofWDFG North America, every comment 
card should be carefully reviewed and appropriate action/follow through immediately instituted. 

With every purchase, customers should receive a printed receipt that inc~udes a toll free telephone 
nlimber and direct e-mail address to make it easier for customers to communicate with WDFG. 

Maintenance 

The logistics and maintenance plan should be designed to keep the store looking fresh, new and 
exciting for San Francisco International Airport passengers. Once open, it must be well 
maintained to r,emain attractive and inviting for the traveling consumers. 

On-site WDFG management shall visually inspect the store· daily, immediately. replacing light 
bulbs or ip.aking minor repairs. Fixtures should be dusted daily, merchandise replenished and 
straightened, floors vacuumed and cleaned, in preparation for creating a memorable retail 
experience for customers. 

\ 

5) . PAYMENT CARD INDUSTRY (PCI) DATA SECURITY STANDARD REQUIREMENT: 

A. For purposes of this subsection, the term "Cardholder Data" means personally identifiable 
data about the cardholder (i.e. the plastic card number, card expiration date in combination 
with the plastic card number, cardholder name in combination with the plastic card number, 
track data/magiletic stripe, verification numbers CVV2, CVC2, CID, and PIN Block). This 
term also accounts for other personal insights gathered about the cardholder (i.e., addresses, 
telephone numbers, and so oh), assigned by the card issuer that identifies the cardholder's 
account or other cardholder personal information. For purposes of this section, a "Tenant" 
means any person or entity that maintains, processes, transmits or otherwise is permitted 
access to Cardholder Data, while performing the Permitted Uses authorized in this 
Lease. Customer Information shall include cardholder data and such other customer 
information as may be defined elsewhere in this Lease. 

B. As a Merchant or Service Provider as defined by the PCI Security Council, Tenant must be 
familiar with and adhere to the Payment Card Industry Data Security Standards (PCI 
DSS). This requirement includes, but is not limited to, compliance with the twelve (12) DSS 
Security Standards as published by the PCI Security Standards Council. The standards may 
be found at https://www.pcisecuritystandards.org/index.php . Tenant is responsible for 
keeping informed about any and all modifications to the PCI DSS, and shall 
complete the PCI Self- Assessment or Report On Compliance on an annual basis, or more 
frequently as required by PCI DSS. Should any assessment result in evidence of non
compliance with PCI DSS standards, Tenant shall immediately: (1) provide written 
notification to the Airport regarding the specific compliance failures and steps Tenant intends 
to undertake to come into compliance; and (2) immediately remediate operations to come into 
compliance. 

i. Tenant represents and warrants that it shall implement and maintain Payment Card 
Industry Data.Security Standard Requirements ("PCI Data Security Standard 
Requirements") for Cardholder Data, as they may be amended from time to time. The 
current PCI Data Security Stalldard Requirements are available on the following internet 
site; https://wWw.pciseci:iritystandards.org/:. As evidence of compliance, Tenant shall 
provide, when requested, current evidence of compliance with these data security 
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standards certified by a third party authority recognized by the payment card industry for 
that purpose. 

ii. Tenant shall maintain and protect in accordance with all applicable federal, state, local 
and PCI laws, rules and regulations the security of all Cardholder Data when performii;J.g 
the Permitted Uses under·this Lease. ·Tenant will use reasonable precautions, including 
but not limited to, physical, software and.network security measures, employee 
screening, training, and supervision and appropriate agreements with employees, to 
prevent anyone other than City or its authorized employees from monitoring, using, 
gaining access to or learning the import of the Cardholder Data; protect appropriate 
copies of Cardholder Data from loss, corruption or unauthorized alteration; and 
prevent the disclosure of passwords and other access control information to anyone. 

iii. Tenant shall indemnify, defend, protect and hold City harmless from, and against any 
and all claims, losses, damages, notices and expenses, inclu~g 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 agieed 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 
pertaining to payments, including transaqtion 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, 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 PC.I 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 niaintain 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 survi':'es termination or ex.piration of this Lease. 

viii. Destruction of Cardholder Data must be completed in accordance with section 9 of the 
PCIDSS. 
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EXHIBITC-1 
FORM OF PERFORMANCE BOND FOR AIRPORT LEASES 

KNOW ALL MEN BY THESE PRESENT: 

Tb.at 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 tiu:ough its Airport Commission, as Obligee, in the sum of 
_________ Dollars ($ laW:fu.l 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 th~ 
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 payrilent ofrent 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 Airport 
Commission of the City and County of San Francisco, or his/her designee, to the effect that any of the 
following events ha~ 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 tht1 benefit of creditors, or has 
filed a voluntary petition in bankruptcy, or a petition or a.Ilswer seeking an arrangement for 
its reorganization, or the readjustment of its indebtedness uiJ.der the federal bankruptcy 
laws, or under any other law or statute of the United States or any state thereof, or any 
jurisdiction available to Principal, or has consented to the appointment of a receiver, 
trustee; or liquidator of any or substantially all of its property; or 

c) A petition under any of the federal bankruptcy laws or an action under any present or 
future insolvency law or statute has been filed against Principal; or 

d) This bond is cancelled, terminated, or not renewed, and City has not received an 
acceptable replacement letter of credit or bond at least thirty (30) days prior to the 
cancellation, termination, or expiration date. 
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We shall honor and pay on such call within ten (10) days after receipt. 

We shall give you nbtice in writing by registered mail at least forty-five ( 45) days prior to the 
cancellation date, termination date or expiration date of this bond, if any is. stated, of our intention to 
cancel, terminate, or non-renew this bond. In the event we fail to give such notice promptly, then this 
bond shall be deemed renewed for an additional one-year period. 

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

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

Title: --------------------
Seal: --------------------

Surety By: -------------~----~ 
Company: 

Title: --------------------
Seal: 

(Attach Notary Public Certificate and Attorney-in-Fact form) 

LEASE: Terminal 3 Specialty Retail Store Lease A 

Exhibit C-1 - Page 2 

1451 



EXBIBITC-2 
FORM OF LETTER OF CREDIT FOR AIRPORT LEASES 

Date ____ _ 

Airport Commission 
City and County of San Francisco 
Att'n: Chief Business & Finance Officer 
S.an Francisco International Airport · 
International Terminal, No. Shoulder Bldg., 5/F 
POBox8097 
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 amourrt 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 Airpqrt 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 agree:µients with the City and County 
of San Francisco, acting by and through its Airport Commission at San Francisco 
International Airport; or 

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

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

d) This letter of credit is cancelled or not rene;wed, and City has not received an acceptable 
replacement letter of credit or bond at least thirty (30) days prior to the cancellation or 
expiration date. 

LEASE:. Terminal 3 Specialty Retail Store Lease A 
TENANT: WDFG North America, LLC 

Exhibit C-2.- Page 1 
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Drafts drawn under and :in compliance with the terms of this letter of credit will be duly honored 
py us upon presentation and deJ.ivery of the statement specified above. Partial draws are permitted. Such 
drafts may be presented :in person or by registered mail, overnight mail, overnight courier service, or other 
courier service sent fo our offices at: 

We shall give you notice :in writing by registered mail at least forty-five ( 45) days prior to the 
cancellation date or expiration date of this letter of credit, if any is stated, of our :intention to cancel or 
non-renew this letter of credit. In the event we fail to give such notice promptly, then this letter of cre4it 
shall be deemed renewed for an additional one-year period. Notwithstand:ing the fotego:ing, this letter of 
credit shall finally expire on 20 . . . 

LEASE: Terminal 3 Specialty Retail Store Lease A 
TENANT: WDFG North America, LLC 

S:incerely, 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 1 fi ~ ;) 0 3 9 

AW ARD OF TIIE TERMINAL 3 SPECIALTY RETAIL STORE LEASE A TO WDFG NORTII 
AMERICA, LLC, AND DIRECT TIIE CO:MMISION SECRETARY TO FORWARD TIIE 
LEASE TO TIIB BOARD OF SUPERVISORS FOR APPROVAL 

WHEREAS, by Resolution No. 14-0188, adopted September23, 2014, the Airport Commission 
authorized staff to commence the request for proposals process fo.r the combined 
Terminal 3 Specialty Retail Stores Lease; and 

WHEREAS, by Resolution No. 14-0244, adopted December 2, 2014, the Airport Commission 
authorized the revised lease specifications, minimum qualifications and proposal 
requirements to be contained in the request for proposals for the separated 

. Terminal 3 Specialty Retail Store Leases A and B, and authorized staff to accept 
proposals for the Terminal 3 Specialty Retail Store Leases A and B; and 

WHEREAS, on January 9, 2015, staff received seven proposals for the Terminal 3 Specialty 
Retail Store Lease A; and · · 

WHEREAS, a three-member panel evaluated t\:te proposals and determined ~FG North 
· America, LLC to be the highest-ranking, responsive and responsible proposer; now, 
therefore, be it · 

RESOLVED, .that this Commission hereby awards the Terminal 3 Specialty Retail Store Lease A 
to WPFG North America, LLC on the term$ set forth in the staff memorandum on 
file with the .Commission S.ecretary, which include, but are not limited to, a ~ease 
term of five years with a single, two-year option to exte:p.d exercisable by the 
Airport Commission and a M'inlmum Annual Guarantee of $162,642.00 for the first 
year of the lease term; and, be it :further · 

RESOLVED, that this Commission hereby directs the Commission Secretary to forward the 
Lease to the Board of Supervisors for approval pursuant to Section 9 .118 of the 
Charter of the City and County of San Francisco. · 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 
2ity Elective Officer Information (Please print clearly.) 
Name of City elective officer(s): City elective office(s) held: 

File No. 150509 

Members, SF Board of Supervisors Members, SF Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: WDFG North America, LLC 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, 
chief financial officer, and chief operating officer; (3) any person who has an ownership o/20 percent or more in the 
contractor; (4) any subcontractor listed in the bid or contract; and (5) any political committee sponsored by controlled 
by the contractor. Use additional pages as necessary. 

(1) N/A, (2) Padraig Drennan, (3) Toni Felany, (4) NIA, (5) N/A 

Contractor address: 
6905 Rockled~e Drive, Bethesda, MD 20817 
Date that contract was approved: Amount of contract: 

Lease awarded by Airport Commission on February 17, 2015 
by Resolution No. 15-0039. MAG of $ 162,642.00 

Describe the nature of the contract that was approved: Terminal 3 Specialty Retail Stqre Lease A No. 15-0039 with 
WDFG North America, LLC is comprised of one retail store in Terminal 3. The Airport Commission awarded the 
Lease on February 17, 2015. 

Comments: 

Award of the Terminal 3 Specialty Retail Store Lease A No. 15-0039 to WDFG North America, LLC 

This contract was approved by (check applicable): 
D the City elective officer(s) identified on this form 
0 a board on which the City elective officer(s) services San Francisco Board of Supervisors 

Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development 
Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, 
Treasure Island Development Authority) on which an appointee of the City elective officer(s) identified on 
this form sits. 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

Angela Calvillo, Clerk of the SF Board of Supervisors (415) 554-5184 
Address: E-mail: 

City Hall, Rm 244, 1 Dr. Carlton 8. Goodlett Pl., SF, CA 94102 Board.of.Supervisors(@.sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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