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FILE NO. 160454 RESOLUTION NO. 

[Lease Agreement - Bayport Concessions, LLC - Pre-Security Concession - $155,000 
Minimum Annual Guarantee] 

Resolution approving International Terminal Food and Beverage Concession Lease 

No. 16-0021 between Bayport Concessions, LLC, and the City and County of San 

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

commence following Board approval, with three one-year options to extend for a pre

security concession, and an initial minimum annual guarantee of $155,000. 

9 WHEREAS, Upon the completion of a request for proposals process, the Airport 

10 Commission awarded International Terminal Food and Beverage Concession Lease No. 

11 16-0021 to the highest-ranking responsive and responsible proposer, Bayport 

12 Concessiqns, LLC, by Airport Commission Resolution No. 16-0021 adopted January 19, 

13 2016; and 

14 WHEREAS, International Terminal Food and Beverage Concession Lease No. 16-0021 

15 has a term of seven years with three options to exten.d of one year each for a pre-security 

16 concession, and an initial Minimum Annual Guarantee of $155,000; now, therefore, be it 

17 RESOLVED, That this Board of Supervisors hereby approves International Terminal 

18 Food and Beverage Concession Lease No. 16-0021, a copy of which is on file with the Clerk 

19 of the Board of Supervisors in File No. 160454; and, be it 

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

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

22 inclusion into the official file. 

23 

24 

25 
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BUDGET AND FINANCE COMMITIEE MEETING JULY 13, 2016 

Items 10 through 22 Department: • -Files: 16-0445 through 16-0457 San Francisco International Airport (Airport) 

EXECUTlvt: ;::,u1v1MARY 

Legislative Objectives 

• The proposed resolutions detailed below in Tables 1 and 2 would approve 13 new 
International Food and Beverage Concession Leases betw~en the Airport and various 
tenants at the Airport's International Terminal. 

Key Points 

• The 13 new leases were awarded through a competitive Request for Proposals process. 
Seven of the 13 hew leases are located post-security. Each of these leases is for ten years 
with 2 one-year options to extend through approximately io28. Six of the 13 new leases 
are located pre-security. Each of these leases is for seven years with 3 one-year options to 
extend through approximately 2026. While the Airport's Food and Beverage Concession 
leases generally have an initial term of ten years, the Airport is proposing seven-year 
terms for the pre-security leases because the Airport may renovate the International 
Terminal's Main Hall in approximately nine years .. 

• Rent in each of the 13 leases is based on the greater ·of the Minimum Annual Guarantee 
(MAG) established by the Airport or percentage rent. The MAG increases each year by the 
Consumer Price Index. 

• Each tenant will be required to make a minimum investment in the leased location of 
$450 per square foot. 

Fiscal Impact 

• The estimated MAG paid to the Airport by the post-security tenants over th~ initial ten
year term ranges from $1,605,408 to $9,739,476. The estimated MAG paid to the Airport 
by the pre-s.ecurity tenants over the initial seven-year term ranges from $878,759 to 
$1,435,307. 

Recommendation 

• Approve the proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITIEE MEETING JULY 13, 2016 

MANDATE STATEMENT 

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

BACKGROUND 

The San Francisco International Airport (Airport) completed construction of the International 
Terminal in 1999. In 2000, the Airport entered into leases with multiple vendors for food and 
beverage concessions in the International Terminal. Each lease was for a ten-year term, with 
one option to extend for an additional five years. The current food and beverage concession 
leases expired on November 9, 2015, and are currently on holdover status. 

In August 2015, the Airport issued a Request for Proposals (RFP) for 121 new International 
Terminal Food and Beverage Concession Leases. Proposals were to be evaluated on criter.ia 
totaling 100 points including: 

• Proposed Concept - 50 points 

• Design Intention & Capital Investment - 25 points 

• Business Plan -10 points 

• Customer Service & Quality Control - 15 Points 

The Airport received 90 proposals from 41 vendors in response ta the RFP. The Airport 
convened a five-member panel to review the qualifying proposals and determined that the 13 
highest-ranking, responsive, and responsible proposers for their respective leases were: 

1. Andale Management Group (Andale) - 87.80 points 

2. High Flying Foods SFO, LLC (High Flying Foods)-91.40 points 

3. Tastes on the Fly, San Francisco, LLC (Tastes on the Fly) - 93.40 points 

4. Mum Fresh Sf, Inc. (Mum Fresh)- 89.00 points 

5. Tomokazu Japanese Cuisine (SFO}, Inc. (Tomokazu) - 93.20 points 

6. SSP America, Inc. (SSP America) - 89.20 points 

7. Joe & The Juice, LLC (Joe & The Juice) - 89.20 points 

8. Stix Holdings~ LLC (Stix) - 78.00 points 

9. Midfield Concession Enterprises, Inc. (Midfield) - 91.60 points 

10. Bayport Concessions, LLC (Bayport) - 89.60 points 

11. Adam Light (Adam Light) -Sole proposer, did not receive a score 

12. Host International, Inc. (Host) - 89.00 points 

13. SSP America, Inc. (SSP America) - 82.40 points 

The Airport Commission awarded the 13 leases to the highest-scoring proposers in January 
2016. According to Mr. Matthew McCormick, Senior Principal Property Manager at the Airport, 

1 The original RFP was issued for 12 leases. The Airport subsequently chose to split one lease into two separate 
leases, each for a different location within the International Terminal, and therefore required 13 total leases. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING JULY 13, 2016 

subsequent to the Airport Commission award, Airport staff finalized the 13 leases, .including 
' approvals by the respective tenants and the City Attorney's Office. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolutions detailed below in Tables 1 and 2 would approve ~3 new International 
Food and Beverage Concession Leases between the Airport and various tenants at the Airport's 
International Terminal with the following provisions: 

•. Rent to be paid by the tenant to the Airport is the greater. of a Minimum Anrual 
Guarantee rent or Percentage Rent based on gross revenues of sales. 

• The initial lease term is for (1) ten years with two one-year options to extend, totaling 
12 years, for concessions located post-security; and (2) seven years with three one-year 
options to extend, totaling 10 years, for concessions located pre-security. 

• Each tenant will be required to pay the Airport an Initial Promotional Fee of $1 per 
square foot leased, and a Food and Beverage Cleaning Fee of $38 per square foot. 

• Each tenant will also be required to provide a Minimum Investment Amount of $450 per 
square foot to build out their premises. 

Table 1 below summarizes the lease provisions for post-security leases, and Table 2 below 
summarizes the lease provisions for pre-security leases. 

Table 1: Key Provisions of Proposed International Terminal Food and Beverage Leases 
for Post-Security Tenants 

File 
Number 

16-0445 

16-0446 

16-0447 

16-0448 

16-0449 

16-0450 

16-0451 

Lessee 

Andale 

High Flying 
Foods 

Tastes on 
the Fly 

Mum Fresh 

Tomokazu 

SSPAmerica 

Joe & The 
Juice 

Square First Year 
Feet MAG 

4,476 $560,000 

3,820 $294,000 

13,907 $910,000 

926 $165,000 

951 $165,000 

1,694 . $225,000 

672 $150,000 

SAN FRANCISCO BOARD OF SUPERVISORS 

Percentage Rent 

8% of gross revenues up to $3,000,000 
:J.0% from $3,000,000 to $3,500,000 
12% above $3,500,000 
6% of gross revenues up to $1,000,000 
8% from $1,000,000 to $1,500,000 
10% above $1,500,000 
8% of gross revenues up to $3,000,000 
10% from $3,000,000'to $3,500,000 
12% above $3,500,000 
6% of gross revenues up to $1,000,000 
8% from $1,000,000 to $1,500,000 
10% above $1,500,000 
6% of gross revenues up to $1,000,000 
8% from $1,000,000 to $1,500,000 
10% above $1,500,000 
6% of gross revenues up to $1,000,000 
8% from $1,000,000 to $1,500,000 
10% above $1,500,000 
6% of gross revenues up to $1,000,000 
8% from $1,000,000 to $1,500,000 
10% above $1,500,000 

Term 

Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 
Ten Years 
2 One-Year 
Options 

BUDGET AND LEGISLATIVE ANALYST 

26 
3075 



BUDGET AND FINANCE COMMIITEE MEETING JULY 13, 2016 

Table 2: Key Provisions of Proposed International Terminal Food and Beverage Leases 
for Pre-Security Tenants 

File Lessee Square First Year Percentage Rent Term 
Number Feet MAG 

6% of gross revenues up to $1,000,000 Seven Years 
16-0452 · Stix 889 $155,000 8% from $1,000,000 to $1,500,000 3 One-Year 

10% above $1,500,000 Options 
6% of gross revenues up· to $1,000,000 Seven Years 

16-0453 Midfield 372 $125,000 8% from $1,000,000 to $1,500,000 _ 3 One-Year 
10% above $1,500,000 Options 

604 
6% of gross revenues up to $1,000,000 Seven Years 

16-0454 Bayport $155,000 8% from $1,000,000 to $1,500,000 3 One-Year 
10% above $1,500,000 Options 
6% of gross revenues up to $1,000,000 Seven Years 

16-0455 Adam Light 1,970 $190,000 8% from $1,000,000 to $1,500,000 3 One-Year 
10% above $1,500,000 Options 

Host 
6% of gross revenues up to $1,000,000 Seven Years 

16-0456 
International 

1,310 $120,000 8% from $1,000,000 to $1,500,000 3 One-Year 
10% above $1,500,000 Options 
6% of gross revenues up to $1,000,000 Seven Years 

16-0457 SSP America 544 $196,000 8% from $1,000,000 to $1,500,000 3 One-Year 
10% above $1,500,000 Options 

Lease Terms 

According to Mr. McCormick, the standard term for Airport food and beverage concession 
leases is ten years with two one-year options. However, the Airport may renovate the 
International Terminai's Main Hall in approximately nine years, which would require 
terminating the leases for pre-security tenants. As such, each of the pre-security locations have 
seven-year leases with three one-year options, allowing these leases to expire in order to 
refurbish the International Terminal's Main Hall. 

Rent Structure 

Under the proposed leases, MAG is established by the Airport for each specific lease as an 
estimate of that tenant's potential revenue, rather than using a MAG per square foot, as was 
the practice under the previous food and beverage leases. According to Mr. McCormick, the 
Airport chose to use a different MAG structure because historically MAG had been set too low 
for these tenants and in practice nearly all tenants would pay percentage rent rather than MAG 
rent. According to each lease, the MAG will be increased each year by a formula based on the 
Consumer Price Index. 

· According to Mr. McCormick, the Airport sets percentage rent in each of the concession leases 
based on industry standards. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING JULY 13, 2016 

FISCAL IMPACT , 

The Airport estimates that MAG rent, including annual Co'nsumer Price Index {CPI) increases, 
paid by post-security tenants to the Airport will range between $1,605,408 and $9,739,476. The 
estimated total MAG to be paid by each post-security tenant to the Airport is shown in Table 3 
below. · 

Table 3: Estimated MAG to be Paid by Post-Security Tenants in Ten-Year Base Term a 

High Flying Tastes On Mum SSP Joe and 
Fiscal Year Andale Foods The Fly Fresh Tomokazu America The Juice 

FY 2016-17 $560,000 $490,000 $910,000 $165,000 $165,000 $225,000 $150,000 
FY 2017-18 568,400 497,350 923,650 167,475 167,475 228,375 152,250 
FY 2018-19 576,926 . 504,810 937,505 169,987 . 169,987 231,801 154,534 
FY 2019-20 585,580 512,382 951,567 172,537 172,537 235,278 156,852 
FY 2020-21 594,364 520,068 965,841 175,125 175,125 238,807 159,205 
FY 2021-22 603,279 527,869 980,328 177,752 177,752 242,389 161,593. 
FY 2022-23 612,328 535,787 995,033 180,418 180,418 246,025 164,016 
FY 2023-24 530,151 280,069 1,009,959 183,124 183,124 249,715 166,477 
FY 2024-25 538,103 284,270 1,025,108 185,871 185,871 253,461 168,974 
FY 2025-26 546,175 288,534 1,040,485 188,659 188,659 257,263 171,508 

Total $5,715,306 $4,441,139 $9,739,476 $1,765,948 $1,765,948 $2,408,114 $1,605,409 

•Assumes annual increase of 1.5 percent to the MAG based on the Consumer Price Index 

The Airport estimates that MAG rent, including CPI increase, to be paid by pre-security tenants 
to the Airport will .range between $878,759 and $1,435,307. The estimated total MAG to be 
paid by each pre-security tenant is shown in Table 4 below. 

Table 4: Estimated MAG to be Paid by Pre-Security Tenants in Seven-Year Base Term a 

Adam HMS SSP 
Fiscal Vear St ix Midfield Bayport Light Host America 
FY 2016-17 $155,000 $125,000 $155,000 $190,000 $120,000 $196,000 
FY 2017-18 157,325 126,875. 157,325 192,850 121,800 198,940 
FY 2018-19 159,685 128,778 159,685 195,743 123,627 201,924 
FY 2019-20 162,080 130,710 162,080 198,679 125,481 204,953 
FY 2020-21 164,511 132~670 164,511 201,659 127,364 208,027 
FY 2021-22 166,979 134,661. 166,979 204,684 129,274 211,148 
FY 2022-23 169,484 136,680 169,484 207,754 131,213 214,315 

Total $1,135,064 $915,374 $1,135,064 $1,391,369 $878,759 $1,435,307 

"Assumes annual increase of 1.5 percent to the MAG based on the Consumer Price Index 

RECOMMENDATION . 

Approve the proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS 
. 28 

3077 

BUDGET AND LEGISLATIVE ANALYST 



San Francisco International Airport 

April 19, 2016 

Ms. Angela Calvillo . ~ 
Clerk of the Board -a 

;.;l;::l 

Board of Supervisors N 

City .Hall 1..0 

1 Dr. Carlton B. Goodlett Place; Room 244 ~ ~ 
San Francisco, CA 94102-4689 r ~ 
Subject: Approval of Thirteen International Terminal Food and Beverage Leakes 'fil 

the San· Francisco International Airport, acting.by and through its Airport 
Commission 

Dear Ms. Calvillo: 

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of 
Supervisors' approval of Thirteen International Terminal Food and Beverage Leases at 
the San Francisco International Airport, acting by and through its Airport Commission 
and the City and County of San Francisco. The Airport Commission has approved the 
terms of these Leases by adopting Resolution Numbers 16-0012 through 16-0024 on 
January 19, 2016. 

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

• 13 - Board of Supervisors Resolutions; 
• Approved Airport Commission Resolution Numbers 16-0012 through 16-0024; 
• 13 - Ethics Form SFEC-126 for the Board of Supervisors;. 
• 13- Ethics Form SFEC-126 forthe Mayor's Office; 

~. : - ··.:;. .... : 

~::~ ~ ~::; 
{ /--

: ,. .. 

• Copy of 13 International Terminal Food and Beverage Leases Numbers 16-0012 
through 16-0024. 

Please contact Cheryl Nashir 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 LINDA S. CRAYTON 
PRESIDENT VICE PRESIDENT 

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

3078 AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.SOOS www flv<fn mm 



LEASE AGREEMENT 

FOR THE 

INTERNATIONAL TERMJNAL FOOD AND.BEVERAGE CONCESSION 
LEASEN0.11 

IN INTERNATIONAL TERMINAL 

AT SAN FRANCISCO INTERNATIONAL AIRPORT 

by and between 

Bayport Concessions, 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. Guggenhime 
Hon. Peter A. Stem 

John L. Martin 
Airport Director 

February 2016 

Lease No. 16-0021 

30"79 
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LEASE AGREEMENT 
FOR THE 

INTERNATIONAL TERMINAL FOOD AND BEVERAGE CONCESSION LEASE N0.11 
AT SAN FRANCISCO INTERNATIONAL AJRPORT 

MAJOR LEASE TERM SUMMARY 

For the convenience ofTe!J!lllt and··City (as such terms are defined below), this Major Lease Term 
Summary (this "Summary'') summarizes certain terms of this Lease (as defined below). This Summary 
is not intended to be a detailed or complete description of this Lease, and reference must pe made to the 
other Sections below for tp.e 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 elsewher.e in this Lease and not defined elsewhere shall have the meanings given 
them in this Summary. 

Effective Date:· 

Tenant: 

Tenant's Notice 
Address: 

City: 

City's Notice 
Address: 

______________ __, 2016. 

Bayport Concessio:t;J.S, LLC, 
a California Limited Liability Company. 

533 Airport Blvd, Suite 523 
Burlingame, CA 94010 
Attn: Jose Place:p.cia, Managing Partner 
Fax No. (650) 348-0557 
Tel. No. (650) 348-0556 

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

San Francisco International Airport 
International Terminal, North sµoulder 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.O. Box 59753 
Los Angeles, CA 90074-9753 

Overnight Delivery via Courier: 
Lockbox LAC-059753 
2706 Media Center Drive 
Los Angeles, CA 90065 
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City's Rent Federal :Wire System or ACH: 
Payment Address: Bank of America 

(Continued) 555 Capitol Mall, Suite 765 
Sacramento, CA 95814 
Branch Locator #148 
BankAcc01m.tNo: 14997-21907 · 
FedWireBankABA: 026-009-593 
ACHBankABA: 121-000-358 
SWIFT code: BOFAUS3N 

City's Sales Report SFOConcessReport@flysfo.com 
Address: 

City's Insurance/ San Francisco International Airport 
Deposit/ Annual Attn: Revenue Development and Management 

Report Notice 575 N. McDo:dnell Road, Suite 3-329 
Address: P. 0. Box 8097 

San Francisco, CA 94128 
Fax.No. (650) 821-4519 
Tel. No. (650) 821-4500 

Premises: .One Facility, pre-security of the International Terminal (the "Premises") at the 
( § 1) San Francisco International Airport, comprised of approximately 604 square 

feet of space (Space l.3.056A&B), as described on the attached Exhibit A. 

Relevant Boarding Boarding Area G 
Area: 

(§ 4.14) 

Term: 
(§ 2) 

The Development Term, plus a seven (7) year Operating Term, collectively. 

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

Operating Term is the period commencing on the earlier to occur of: (a) the 
Rent Commencement Date and (b) the first day of the calendar month 
following the six month anniversary of the Commencement Date, and ending 
on the Expiration Date. 

The .Airport Commission shall have three (3) options to extend the term by one 
(1) year each, exercisable. by the Allport Commission in its sole and absolute 
discretion. 

Commencement The date on which the Airport Director gives notic'e to Tenant that the 
Date: Premises are 'ready for Tenant to take possession. 

(§ 2.1) 

(actulll date to bo inserted upon determination) 
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R(fnt for Interim In the event Tenant desires to operate a temporary facility during the 
Operations During construction of its Initial Improvements for s:uch facility, Tenant shall pay 

Construction 12% of Gross Revenues as Base Rent during such period. 
Period: 
-(§ 4.4) 

Rent for Partial In the event Tenant is improving more than one Facility, upon the Rent 
Opening of Commencement Date for the first and each successive Facility, Base Rent will 

Premises: be the greater of the Percentage Rent or a pro-rated MAG based on the 
(§ 4.5) percentage of each such Facility's square footage against the total square 

footage of the Premises. 

Rent The earlier of: (a) the first day of the fust calendar month following the date 
·Commencement on which the Initial Improvements (as defined below) are substantially 

Date: complete and Tenant opens for business therein, and (b) the first day of the 
(§ 4) first calendar month following J:he date that is one hundred twenty (120) days 

Expiration Date: 
(§ 2) 

after the Commencement Date. · 

(actual date to be inserted upon determination) 

11:59 p.m. on the day before the seventh ('I'11) anniversary of the 
commencement of the Operating Term. 

(actual dare to be inserted upon detennination) 

Reference Year: The calendar year immediately prior to the year in which this Lease is 
(§ 4.14) awarded: 2015. 

Permitted Use: The operation ofa quick serve restaurant facility (''Facility'') on a non
(§ 3) exclusive basis, as described on the attached Exhibit B. 

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

Renf'): 

(a) 6% of Gross Revenues (as defined below) achieved up to and 
including $1,000,000.00, plus, 
(b) 8% of Gross Revenues achieved from $1,000,000.01 up to and 
including $1,500,000.00, plus, 
(c) 10% of Gross Revenues achieved over $1,500,000.00. 

Lease Year: The period commencing on the first Rent Commencement Date and 
(§ 4) terminating on December 31st of the year in which the first Rent 

Commencement Date occurs, and each subsequent 12 month period except 
that the final Lease Year m,ay be less than 12 months. · 
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Minimum Annual $155,000.00 per annum, subject to acljusiments upward as described below 
.Guarantee and suspension and reinstatement under certain circumstances as described 
("MAG"): herein. 

(§ 4) 
MAG Adjus1ment The first MAG adjusiment shall occur on January 1st following the :first full 

Date: Lease. Year and every January lstthereafter. 
(§ 4.3) 

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

Deposit Amount: Equal to one-half (1/2) of the initial MAG (subject to adjustment after the 
(§ 13) fourth full Lease Year). 

Minimum Four Hundred Fifty Dollars ($450.00) per square foot of the Premises. Tenant 
1nves1ment may spend less than said amount provided it compli~s with the Airport's 

Amount: Concessions Design Guidelines and receives Design Review Committee 
(§ 7.1) approval. 

Food and Beverage Thirty Eight Dollars ($38.00) per square foot of the Premises per annum 
Cleaning Fee (subject to adjustment). 

(§ 4.11) 

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

(§ 11). 

Resolution: Number 16-0021, approved by the Airport Commission onfa.riuary 19, 2016. 

Initial Tenant Jose Placencia, Managing Partner 
Representative: Tel. No. (650) 348-0556 

(§3.11) 

Other Agreemerifs: Lease No. 99-0292P 
(§ 13.5) Lease No. 03-0183 

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

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

Initial of Authorized Representative of City _________ _ 
aj lF 

Initial of Authorized Representative of Tenant __ ""'!JI?..,,,,,_ _____ _ 
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LEASE AGREEMENT 
FOR THE 

INTERNATIONAL TERMINAL FOOD AND BEVERAGE CONCESSSION LEASE NO. 11 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

TIITS LEASE AGREEMENT (''Lease"), dateci as of the Effective Date, is entered into by and 
between 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 ("Airport") located in the County of San 
Mateo, State of California, which Airport is operated by and through. the Airport Commission, the chief 
executive officer of which is the Airport Director (''Drrector''). The Airport's "Terminal Building 
Complex" is currently comprised of Tenllinal 1, Terminal 2, Terminal 3, and an International Terminal, 
together with cormecting concourses, piers, boarding areas and eXtensions thereo~ and satellite buildings 
now or hereafter constructed. Tenant acknowledges that, from time to time, the Airport unqergoes certain 
construction and renovation projects. UnJ,ess otherwise specified, the term "Airport" or "Termina1 
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 a± 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. Following a competitive process, pursuant to Section 2A.173 of the San Francisco 
Administrative Code, the Commission has determined that Tenant is the highest or best responsible 
bidder or proposer. Pursuant to the Resolution, Commission has awarded this Lease to Tenant. 

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 shah possess the 
non-exclusive right of ingress and egress to and from the Premises as may be necessazy 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 opera±io:q. 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 purposes of this Lease relating to Tenant's responsibilities, the ''Premises': 
shall mean the area(s) shown on Exhibit A, where (a) the exact boundaries are deemed to be three inches 
(3") inside each wall separating the Premises from the adjacent premises or the external Terminal wall, 
and (b) with respect to the fa:cade and/or wall on the front of the Preriiises,. separating the Premises from 
the Terminal common areas, the exact boundary is deemed to be the external face of the facade and/or 
wall. 
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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 ("Change 
Notice") setting forth a description of the Required Relocation or the Premises Change, as applicable, 
the approximate effective date thereof ("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 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 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 premises 
on a date ("Surrender ~ate") 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 replacement premises 
are of at least the same quality as the original premises. As part of City's approval of Tenant's plans 
and specifications and Tenant's budget for its remodeling, City may specjfy a maximum dollar amount 
to be reimbursed ("Maxim.um Reimbursement Amolint"). 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 showillg the costs actually paid 
by Tenant for the remodeling of the replacement premises and Tenant's nµt-of-pocket moving costs, 
and (iii) lien releases from all contractors, subcontractors, and material suppliers entitled to payment in 
connection with the remodeling of the rf)placement premises. Following its review and approval of 
those submissions, City will reimburse Tenant for all reasonable costs of remodeling the replacement 

. premises and moving its merchandise and other personal property to the replacement premises from the 
original Premises; 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. 

( c) (i) With respect to a Premises Change where the aggregate sqll;&e footage of the 
original Premises will be expanded or contracted by more than 10%, Tenant may termi:ri.~te this Lease 
by giving notice thereof to City within 30 days after the Change Notice is given. In the event Tenant 
gives SUC!h 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, Tenanf shall cause the Premises to be expanded 
or contracted as described in the Change Notice on or before the date described therein. As part of 
City's approval of Tenant's plans and specifications and Tenant's budget for its expansion/contraction 
work, City may specify· a Maximum. Reimbursement Amount. Once the expansion!contraction work is 
completed, and City has approved the work, Tenant must submit to City (i) a certificate from Tenant's 
architect certifying that the expansion/contraction work was completed in strict compliance with the 
plans and specifications approved by City, (ii) copies of paid invoices showing the costs actually paid 
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by Tenant for the remodeling and Tenant's out-of-pocket mpv:ing costs, and (iii) lien releases from all 
contractor13, subcontractors, and material suppliers entitled to payment in connection with the 
expansion/contraction work. Following its review and approval of those submissions, City will 
reimburse Tenant for all reasonable costs of the expansion/contraction work; provided that in no event 
will City be.required to reimburse Tenant for more than the Maximum Reimbursement Amount and 
further provided that City may, in City's sole discretion, make such reimbursement by issuing Tenant a 
rent credit. Iii 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 re.spect to a Premises Change where the aggi:egate square footage of the 
original premises will be expanded or contracted by more than 10%, the Minimum Annual Guarantee 
sball be increased., or decreased., as the case may be, pro rata to reflect the increase or decre'!Se, as the 
case may be, in the size of the expand~d 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 anythipg to the contrary herein, City shall not require a 
Required Relocation or a Premises Change unless City shall have considered other reasonable 
alternatives and rejected them. 

1.3 Remeasurement of Premises. At any time and from time to time, Director may cause 
City to conduct a space audit pursuant to which City remeasures the Premises using the Airport's then
current measurement specifications, and in such event, the Lease terms based on square footage shall be 
deemed automatically adjusted to reflect such remeasurement. Only if such rem:ea.Surement results in a 
change in the total square fo~tage of the Premises of more than 10% will the Minimum Annual GUilfantee 
be adjuste.d 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 representations, warranties, or covenants to Tenant regarding the design, 
construction, pedestrian traffic, enplanements, airline locatiorui, or views of the Airport or the Premises. 
Without limitirig 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 ad~pt rules and ;regulations relating to security and 
other operational concerns that may affect Tenant's business. Although City will use reasonable efforts to 
minjmize the effect of such changes on Tenant's business, Tenant acknowledges that such activity may 
have some effect on its operations located at the Airport. Such construction and renovation programs 
might involve barricading, materials storage, nQise, 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 compensatiqn therefor. At anytime 
and from time to ti.me, City may, without the consent of Tenant, a:p_d without affecting Tenant's 
obligations under this Lease, at City's sole discretion, (a) change the shape, size, location, number and 
e~ent of the improvements in any portion of the Airport, including without limitation the concourses, 
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piers, boarding areas, concession areas and security areas located within the Terminal Building, (b) build 
additional stories above or below the AITport buildings, including of the Terminal Building, ( c) eliminate 

. or relocate public entrances .to the Premises so long as there is at all times one public entrance to the 
Premises, ( d) construct multi.-l~vel, elevated or subterranean parking facilities, and ( e) expand or contract 
the Airport, including redefining the AITport boundaries so as to include additional lands within the 
Airport or exclude lands from the Airport or both. Without limiting waivers set forth elsewhere in this 
Lease, Tenant hereby waives all claims against City and releases City from all Losses (ai defined below) 
that Tenant suffers or incurs arising out of or in connection with any changes to the Airport or any portion 
of the .AiJ;port and Terran~ further agrees that Tenant will not be entitled to any rent abatement or any other 
rent relief in connection with any changes to the AITport 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 of the A.ITport and other occupants of the airport, and airline passengers and other visitors to the 
Airport such as concourses, sidewalks, elevators, escalators, moving walkways, parking areas and 
facilities, re~trooms, pedestrian entrances, driveways, loading zones and roadways. City may, in its sole 
discretion, and without any liability tc;i Tenant (a) change the common area,s, (b) increases or decreases the 
common areas (incluclip.g the conversion of common areas to leaseable areas and the conversion of 
leaseable 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 p~rtions of the con:µnon areas for maintenance purposes, and make changes to the common 
areas including changes in the location of security check points, drivew~ys, entrances, exits, parking ·· 
spaces, parking areas, and the direction of the flow of traffic. City reserves the right to make additional 
Airport Rules affecting the A.ITport throughout the Term, including the requirement that Tenant participate 
in a parking validation program. 

2. TERM 

2.1 Commencement and"Expirati.on. ~e Tenn shall commence on the Commencement Date 
and expire on the Expiration Date, UIJless 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 Commehcement Date, this Lease shall remain in 
effect, City shall not be subject to any liability, and such failure shall not extend the Term hereof. In such 
event, and provided such delay is not caused by the act or omission of Tenant, or Tenant's principal, 
affiliate, contractor, employee, agent, licensee or invitee (a "Tenant Entity''), the Rent Commencement 
Date shall be extended day for day to reflect such delay. After the Rent Commence~entDate has 
occurred, upon Director's request, Tenant will execute a written acknowledgment of the Commencement 
Date and the Rent Commencement Date. Jn 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 each Facility to Tenant io. 
phases, with one or more Facilities delivered to Tenant at different times. Tepant shall have no right to 
use or occupy any Facility until the Facility is so d~livered. As to each Facility, upon City's notice that 
such Facility is ready fqr Tenant to take possession, Tenant shall (a) take possession of such Facility, (b) 
cause the Initial Improvements to be substantially completed, and ( c) cause the Facility to be open for 
business within 120 days; provided; however, in·fhe event City simultaneously delivers more than one 
Facility to Tenant, Tenant shall have an additional 30 days to complete its Initial Improvements for each 
additional Facility, such that Tenant will have 150 days to complete its Initial Improvements for the 
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. . 
second Facility, 180 days for the third Facility and no more than 210 days for the fourth and each 
additional Facility. 

2.3 Late Opening Charge. In the event Tenant fails to open a Facility for bus:iness on or 
before th~ Rent Commencement Date applicable to such Facility, City will incur substantial 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 bus:iness, Tenant shall pay to 
City $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. Tu. the event the Facility is not 
open for business on the date that is 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 
;;quare footage shall be reduced accordingly. Tenant shall be liable for all damages associated with such 
termination or removal;:including City's releas:ing 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 rema:in :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 ("Tenant Entity''), the Rent Commencement Date applicable to such Facility shall be 
extended day for day to reflect such delay. 

2.5 City's Right to Extend Term. City shall have three (3) options to extend the Term by one 
year each, on the terms and conditions of this Section 2.5 ("Extension Option"). To exercise an 
Extension Option, City must give notice ("Exercise Notice") to Tenant on or before the date that is 180 
days prior to the Expiration Date. In no event will City be required to exercise the Extension Option. 

2.6 · Holding Over. If, without objection by Cizy, 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 exten8ion of the Term. Such month-to-month tenancy may be terminated by City or Tenant by 
giving 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, tlie Director, in his sole and 
absolute discretion, has the authority to terminate the Lease during the Operat:ing 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 
(''Early Lease Termination"). In the event the Director exercises this Early Lease Termination, the · 
Airport shall provide Tenant with six 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 applicabie 
Lease provisions conta:ined here:in. 

(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 
:investment in "hard construction costs" as defined further in Lease Section 7.1 [Minimum Inv:estment]. 
In the absence of "hard constructlon costs,, "the required Minimum Investment Amount will be used. 
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The amortization is based on a straight-line method as applied to the Operating Term. An example of 
the buy-qut computation is as follows: Tenant invests $500,000.00 in hard construction costs and has a 
five year Operating Term, and one two-year Extension Option. During the Operating Term and with 
two lease years remaining of the· Operating Term, the Director exercises the Early Lease Termination 
provision. Using the straight line method for amortization, the buy-out to Tenant shall be $200,000:00 
($500,000.00 divided by five years multiplied by two lease years remaining 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 service outside the scope of the Permitted Use), Tenant 
must submit a request to Director. Director may, in bis/her sole and absolute discretion approve or deny 
such. request. Any such decision ~hall 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 to ·conduct the Permitted Use or otherwise 
operate on the Premises. 

3.2 No. Exclusivity. Tenant aclmowledges 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 a± 
~Airp~ . I 

3.3 Operation of Business. Subject to the terms of this Lease, Tenant will operate Tenant's 
business in the Premises' so as to maximize Gross Revenues (as defined below) and in 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 iri 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 manner to 
maintain, develop, and increase the business conducted by it. Tenant will not divert or cause to be 
diverted any business from the Airport. 

3.4 Support Space. Tenant shall use no more than 15% ofits Facility for support spaces such 
a8 administrative, storage~ or preparation area uses. For multip!e Facilities, Tenant may not use more than 
15% of each Facility for such uses .. 

3.5 Hours of Operation. Tenant will CfllTY on its business diligently and continuously in the 
Premises and will keep the Premises open for business not less than 16 consecutive hours each day seven 
days per week, inclriding holidays. Director pr his/her representative may, from time to time, change such 
required hours of operation, iri. which event, Tenant will remain open during such revised hours. 
Similarly, Tenant may, from time to time, request to revise its hours of operation. Such change must be 
approved by Director or bis/her representative, in writing, prior to its occurrence. Tenant may not, at any 
time, vacate or abandon the Premises. 
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3 .6 Prices. Tenant's prices for the food and beverage comprising the Permitted Use shall be 
the same or comparable to prices found in Tenant's menu, if any, at Tenant's other food a:qd beverage 
facilities, or as determined by Director to be comparable, and shall otherwise comply with the Airport's 
"street pricing program." ·As used herein, the price shall be deemed "comparable" if it is no more than 
10% higher than the price for the comparable item at Tenant's other off-Airport locations or other 

_locations as determined by the Director. For purposes of this paragraph, if Tenant is a licensee of a 
restaurant concept, then the street pricing· comparison shall be to the other restaurants with the same 
concept operated by the licepsor or other licensees. Stadiums, entertfilmnent venues, resorts, hotels and 
any venue which has a captive audience may not be used for comparison. Price incref!SeS may not be 
reques:ted more than once per year. 

3 .7 References to Airport. Tenant shall not, without the prior written consent of Director, 
reference City or the Airport for any purpose other than the address of the business to be conducted by 
Tenant in the Premises, nor will Tenant do or permit anything in connection with Tenant's business or 
advertising w~ch in the judgment of City may reflect unfavorably ~m City or the Airport, or confuse or 
mislead the public as to the relationship between City and Ten~t. 

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 anfi in containers designated 
by Director. If City provides common trash areas, Tenant may request a permit to use the same for a 
charge determined by Director from time to time. Tenant may not pla~e or leav.e 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 s~curity requirements, are of paramqunt 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 8!l an airport facility and that fully accommodates those 
requirements. Without limiting other waivers herein, Tenant waives all claiills for any Losses ans~g 
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 .Ai!port 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 m~mis and during hours established by Director in 
Director's sole discretion. City has no responsibility regarding the 
delivery or dispatch of Tenant's merchar,idise, supplies, fixtures, 
equipment and furniture. Tenant may not at any time park its "trq~ks or 
other delivery vehicles in common areas; and 

(ill) not park within the parldng areas of the Airport except in. those areas, if 
any, designated by City pursuant to permits obtained from the Airport's 
Permit Bureau. Nothing herein shall imply that Tenant shall be able to 
secure any on-Airport parlcing privileges. 
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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, bankruptcy, liquidation, relocation, 
closing, or going-out-of-business sales; ( c) use or permit the use on the Premi~es of any pinball machines, 
videogames, or other devices or equipment for amusement or recreation, or any vending machines, 
newspaper racks, pay telephones, or other coin, token, or credit card-operated devices; ( d) allow the 
ordePn.g of goods or services to take place from locations outside of the Premises or ph.ysically deliver 
goods or services to customers outside of the Premises, ( e) cause or permit anything to be done in or . 
about the Premises, or bring or keep anytbing thereon, which might (i) increase in any way the rate of fire 
insurance on the Terminal Building Complex or any of its contents; (ii) create a nuisance; (iii) in any way 
obstruct or interfere with the rights of others.in tqe Terminal Building Complex or injure or annoy them; 
( e) commit or suffer to be committed any waste upon the P!.emises; (f) use or allow the Premises to be 
used for any improper, immoral, unlawful or objectionable purpose; (g) place any loads upon the floor, 
walls or ceiling which endanger the structure or obstruct the sidewalk, passageways, stairways or 
escalators, in front of, within, or adjacent to the Terminal Building Complex; (h) use any advertising or 
promotional medium that may be seen, }?.eard, 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 permit 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 4.9 [Books and 
Records; ·Audit Rights]) to confirm that such operations comply with the requirements set forth in this 
Lease. Tenant shall cooperate with such audit. In the event such audit shows that Tenant is not 
complying with such requirements, without limiting City's ability to call a default hereunder, City may 
require that Tenant reimburse City for the costs of such audit. Tenant shall promptly remedy any 
noncompliance shown in any such audit · · 

3.11 Representative of Tenant. Tenant shall at all reasonable times retain in the Terminal 
Building Complex at least one qualified representative authorized to represent and act for it in matters 
pertaining to its operation, and shall keep Director informed in writing of the identity.of each such person. 
The initial person so designated is the Initial Tenarit 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 of any pricing policies, revenue controi 
and operational techniques being used on the Premises. Tenant shall cause such investigation and 

· observati-on to be made at such reasonable times and in the manner directed by Director, and the · 
investigator shall deliver forthwith to Director a true and complete written copy of any such reports made 
to Tenant. · · 

3 .13 Compliance with Laws. Tenant shall promptly, at its sole expense, cause the Premises 
(including any permitted Alterations (as defined below)), and Tenant's and any Tenant Entity's use of the 
Premises and operations therein, to comply at all times with all Laws (as defined below). Notwithstanding 
the foregoing, this Section 3 .13 shall not impose on Tenant any liability to make any structural alterations 
to the Terminal's roo~ foundation, bearing and exterior walls and subfl-ooring; or heating, ventilating, air 
conditioning, plumbing, ekctrical, fire protection, life safety, security and other mechanical, electrical and 
communications systems of the Terminal (collectively "Building Systems"), except' to the extent the same 
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is Ci) installed by Tenant or Tenant Entity, or (ii) necessitated by Tenant's Alt~rations or by any act or 
.omission of Tenant or any Tenant Entity. As used herein, the term ''Laws" shall mean all applicable 
present and future laws, ordinances, rules, judgments, decrees, 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 limitation, all 
consents or approvals required to be obtained from, and all rules and regulations of: and all building and 
zoning laws of, all federal, state, county and municipal governments, the departments, bureaus, agencies or 
commissions. thereof:. authorities, board of officers, any national or local board of :fire underwriters, or any 
other body or bodies exercising similar :functi-0ns, including the Occupational Safety and Health Act and 
all other applicable laws relating to workplace safety or toxic materials, substances or wastes, Title XV 
(commencing with Section 3082) of the California Civil Code relating to works of improvement and all 
other applicable laws relating to construction projects, the provisions of the American with Disabilities 
Act, 42 U.S.C. Section 12101 et. seq. and any governmental regulations with respect thereto ("ADA") 
(including, without limitation, the requirements under the ADA for the purposes of "public 
accommodations", as thatterm is used in the ADA), 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 ("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, fue following capitalized terms shall have the 
following meanings: 

(a) "Gross Revenues" means: 

(i) 

(ii) 

(iii) 

(iv) 

The retail price of all merchandise sold and services rendered in, on, 
about or from the Premises or from such other locations on Airport 
operated by Tenant, whether operated by a subtenant or a concessionaire, 
or by any other person or entity, as may 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 the event 
merchandise is returned by a customer and the sale is canceled, the 
selling price shall be excluded; 'plus, 

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

( 
The _full amount of all orders for goods or services accepted by Tenant in, 
on, about or from the Premises, whether or 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 determining Gross Revenues, retail sales taxes shall not be 
included. 

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

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

(ii) Returns to the shippers or manufacturers; 

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

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

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

( c) "Enplanements" means the total number of passengers boarding airline carriers. 

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

( e) "Lease Year" means the period commencing on the first Rent Commencement 
Date and terminating on December 3 pt of the year in which the first Rent Commencement Date occurs, 
and each subsequent 12 month period except that the final Lease Year may be less than 12 months. 

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

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

(h) . "Comparison Index'' means the most recent Consumer Price Index available at 
the time of MAG Adjus1ment review. · 

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

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

(b) On or before the 20th day of each calendar month after the First Month, 
concurrently with its submission of the Sales Reports described below coverip.g the prior calendar 
month, Tenant shall pay to City the deficiency, if any, between the Base Rent payable by Tenant with 
respect to such prior calendar month (based on ~e 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 
such month. · 
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( c) All payments hereunder shall be paid to City's Rent Payment Address, or at such 
other place as City may from time to time designate in writing. 

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

( e) Any Rent not paid when due shall be subject to a service charge equal to the 
lesser of the rate of one and one-half percent per month, and the maxim.um rate permitted by law. 
Acceptance of any service charge shall not constitute a waiver of Tenant's default cin the overdue 
amount or prevent City from exercising any of the other rights and remedies available to City. 

4.3 Adjusiments to Minimum Annual Guarantee. On each MAG Adju;>tment Date, the 
Minimum Allnual Guarantee will be adjusted such that the Minimum Annual Guarantee with respect to 
the upcoming Lease Year shall be increased to equal the following amount: 

MAG X Comparison Index 
Base Index 

Notwithstanding anything to the contrary herein, in no event will the Minimum Annual Guarantee 
for any Lease Year be lower than the Mllrimum Annual Gwµ-antee with respect to the prior Lease Year. 

4.4 Construction Period Operations. :qi. 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 -Commence:plent 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 ~perations, 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 tenns and conditions: (a) Director may revoke Director's approval at any time, 
and following such revocation, Tenant must immediately cease such operations until the Rent 
Commencement Date; (b) Such interim operations may be conducted only :in the area designated by 
Director. Tenant's responsibilities and liabilities with respect to such designated area shall be the same 
responsibilities and liabilities that Tenant has with respect to the Premises; except that Tenant shall not be 
obligated to perform the Initial Improvements or any other Alterations on such designated area; ( c) As 
Base Rent for the interim period, Tenant shall pay to City 12% of all Gross Revenues achieved from such 
designated area during each month of such :interim period. All such rent shall be due and payable on the 
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 pmposes of calculation of Base Rent following 
the Rent Cornme;ncement Date; and ( d) Tenant shall be solely responsible for making the designated ar~a 
useable for Tenant's interim operations, and for protecting such area from construction and o~er 
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 this Lease covers more than one 
Facility, upon the Rent Commencement Date for the first and each successive Facility., Base.Rent will be 
the greater of the Percentage Rent or a pro-rated MAG based on the percentage of each such Facility's 

. square footage against the total square footage of the Premises,. 
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(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 50% of the 
total MAG, since 500 square feet is 50% of the aggregate square footage of 1,000 square feet. 

(b) If the pro-rated MAG amount is less than the Percentage Rent, however, then the 
Percentage Rent amount will supersede the pro-rated MAG. 

(c) Rent payments will be subject to the same terms under Section4.2 of this Lease. 

4.6 Sales Reports. On or before the 20th calendar day of each month after the First Month, 
Tenant shall submit to City, at City's Sales Report Address; a report ("Sales Reporf') showing all Gross 
Rev~nues achieved with respect to the prior month by location, segregate4 by each source or general type 
of article sold or service rendered. Such report shall be certified as being true and correct by T errant and 
shall otherwise be in form and substance satisfactory to Director. As described below, City shall have the 
pght, in addition to all other rights here:iR, 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 90 days after the end of each 
Lease Year, Tenant qhall submit to Director at City's Insurance/Deposit/ Annual Report Notice Address an 
unqualified year-end :financial report certified by an independent Certified Public Accountant showing 
Gross Revenues achieved with respect to the prior Lease Year ("Annual Report").· If such report shows 
that the total Base Rent actually paid by Tenant with respect the prior Lease Year was less than the Base 
Rent payable with respect to such year; then Tenant shall immediately pay to City such deficiency. If 
such report shows that the total Base Rent aotually paid by Tenant with respect to such prior Lease Year 
exceeded the Bai>e Rent payable with respect to such year, then such excess shall be applied as a rent · 
credit to amounts next coming due. Notwithstandillg anything to the contrary herein, in no event will the 
Base Rent payable to City be less than the JY.r:inimum Annual Guarantee. In addition, Tenant shall submit 
to City such other financial or other reports as Director may rea~;onably require. Tenant shall also certify 
any Gross Revenues earned prior to the Rent Commencement Date and a true-up for that period alone 
will ta1ce place in the manner stated immediately above. 

4.8 Cash Register Requirements. Tenant shall install in the Premises at least one cash 
register. Such cash register and any other cash register. used on the Premises shall be of a type approved 
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 
accessible to and subject to inspection by :brrector or his/her agent. All cash receipts must include 
Tenant's identification thereon. Each sale or other transaction in the Premises must be recorded at the 
time of each sale or other transaction, in the presence of the customer, all receipts from such sale or other 
transaction, whether for cash, credit or otherwise, in a cash register or cash registers (including 
computerized cash registers or other similar electronic devices) serviced by an established agency 
appr,oved by Director. Mechanical cash register(s) must have a non-resettable cumulative total, a detail 
audit tape, a transaction number ~th a four-digit capacity, an indicator readily visible to customers as the 
am-0unt 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 ancl 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 nQ 
more subject to tampering than mechanical cash r~gister(s ). Upon the installation or removal of any cash 
register (including computerized cash registers or other similar electronic devices) usecl in the Premises, 
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Tenant must immediately :furnish to Director notice in writing ~tating 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 authorized and directed to disclose and :furnish to City or its auditors any information 
o btfilned by the agency in the course of making such rep arr or replacement pertainfu.g to said cash register 
(including compute:rl:?ed 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 be recorded either on serially 
numbered sales slips or cash register tapes. City shall have the nght during business hours to examine the 
totals of the cash register(s) (including computerized cash registers 01: 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 necessary 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 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 aecordance with "generally 
accepted accounting principles," consistently applied, showing in detail all business done or transacted 
in, on, ab0ut or from or pertaining to the Premises, and Tenant shall enter all receipts arising from such 
business in regular books of account, and all entries in any such records or books shall be made at or 
about the time the transactions respectively occur. The books and source documents to be kept by 
Tenant must include records of inventories and receipts of merchandise, daily receipts from all sales 
and other pertinent original sales records and recordS of any other transactions conducted in or from the 
Premises by all persons or entities conducting business in or :from the Premises. Pertinent original sales 
records include: (i) cash register tapes, including tapes from temporary registers, (ri) serially pre
numbered sales slips, (iii) the original records of all mail and tel~phone 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 pursua+it to generally accepted auditing standards in performing an audit of Gross Revenues. 
Tenant must. keep the required books, source documents and records of Gross Revenues available for 
·inspection by City and its agents and employees at the P.i;emises or at another location within the 
continental United States at all times during regular business hours. In addition, Tep.ant shall maintain 
monthly and annual reports of Gross Revenues derived :from its operation under this Lease, using a 
form and method as is directed by Director. Such forms and methods shall be employed by Tenant 
throughout the term of this-Lease. Upon Director's written request, Tenant shall make available 
immediately to City and/or its aucli,tors any and all books, records and accounts pertaining to its 
operations under this Lease. The intent and purpo;;e of the provisions of this section are that Tenant 
shall keep and maintain records which will enable City and City's Controller to ascertain, determine 
and audit, if so desired by City, clearly -and accurately, Gross Revenues achieved, and the adequacy of 
the form and method of Tenant's reporting thereof. · 
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(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 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 of the total Base Rent due, Citj 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, theri Tenant shall reimburse City for 
reasonable attorneys' fees an~ litigation expenses as part of the aforementioned costs incurred. 

4.10 Other Reports and Submissions. Tenant shall furnish City with such other financial or 
statistical reports as Director or bis/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 perp:ritted) 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 Food and Beverage Cleaning Fee. Tenant shall pay to City the Food and Beverage 
Cleaning Fee in monthly instalb:o.ents, in advance, on or before the Rent Commencement Date and the 
first day of each calendar month thereafter. The Food and Beverage Cleaning Fee shall adjust on July lst 
of the second Lease Year and each July 1st thereafter based on Tenant's Gross Revenues dµr:ing the prior 
calend.ar year and the .Airport's projected food and beverage cl~aning costs. 

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

4.13 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 cin the highest monthly 
Rent previously due from Tenant Such right shall be exercised by a notice from Director to Tenant, 
which notice may be given any time after such default by Tenant, regardless of whether the same is cured 
by Tenant 

4.14 Nature of Lease. Under no circumstances will City be expected or required to make any 
payment of any kind with respect to Tenant's use 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 
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 

. ' 
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expressly provided hereID, this Lease shall continue in full force and effect, and the obligations of Temmt 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any damage to or 
destruction of the Rtemises 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, . 
adjustinent, dissolution, liquidation or. other proceeding relating to City, Tenant or any constituent partner 
of Tenant or any sublessee, licensee or concessionaire or any action taken with respect to this Lease by a 
trustee or receiver, or by any court, in any proceeding; ( d) any claim that Tenant or any other person has 
or might have against City;. ( e) any failure on tb.E; part of City to perform or comply with any of the terms 
hereof or of any other agreement with Tenant or any other person; (f) any failure on the part of any 
sublessee, 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 ter.rrrination of any sublease, 
license or concession, whether voluntary or by operation oflaw; or (h) any other occurrence whatsoever, 
whether .similar or dissimilar to the foregoing ill. each case whether or not Tenant shall have notice or 
knowledge of any of the foregoing. The obligations of Tenant he:i;eunder shall be separate and 
independent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, including without limitation the provisions of Civil 
Code Sections 1932 and 1933, to quit, tenninate or surrender this Lease or the Premises or any part 
thereof, or to any abatement, suspension, deferment, diminution or reduction of any rent hereunder. 

4.15 Severe Decline inEnplanements. 

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

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

''Relevant Boarding Area" shall have the meaning given it in the 
SUl11IDary. 

''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 

''Reference Month(s)" shall mean the corresponding month in the 
Reference Year. 

''Reference Year'' shall have the meaning given it in the Summary. 

''Percentage Rent" shall have the meanfug given it in the Summary. 

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

"Enplanement Stabilization for Two Months'"means that actual 
Enplanements for a particular month equals or exceeds 80% of the actual 
Enplanements of the same Reference Month.in the Reference Year, and 
such threshold is achieved for two consecutive months. 
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(b) MAG Suspension. If at any time during the term, there is a Severe Decline in 
Enplan~ments for Three Months, then the MAG shall be temporarily suspended as follows: 

(i) 

(ii) 

(iii) 

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

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. 

If the Lease provid11s that the Percentage Rent is based on a tiered gross 
revenue structure, for purposes of determining the Percentage Rent 
payable, the annual Gross Revenues shall continue to cumulate as 

· provided in the Lease. For example, if Tenant's Lease Year is November 
1 through October 31, then for purposes of calculating Percentage Rent 
for April 2003, all gross revenues achieved to date (from November 1 
through April 30) will be cumulated. 

( 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 
Enplanemen,ts for Three Months, as follows: 

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

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

( d) Determination of Enplanements and "True-Ups". The parties aclmowledge that 
Enplanements for a particular month are not usually determi:J;ied as of the first day of the foUowing 
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 sU.spended pursuant to 
Section 4.12(b ), then City shall issue a rent credit to reflect any resulting overpayment in rent. If and to 
the extent Tenant has any outstanding obligations to City hereunder, City may decline to issue such rent. 
credit or reduce the rent credit by the amount outstanding. If and when the MAG is reinstated, Tenant 
shall pay to City within five days after City shall have given notice to Tenant of such reinstatement, the 
deficiency, if any, between the Percentage Rent paid by the Tenant and the MAG, for the month(s) · 
following such reinstatement. 

( 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. Th!'l MAG suspension shall have no effect on (i) any adjustnients 
specified-in this Lease to be made to the MAG; or (ii) the Deposit Amount. · 
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(g) Effect of Default. Notwithstanding anything to the contrary herein, in the event 
Tenant shall default under this Lease or any Other Agreement, the Director may immediately reinstate 
the MAG, without giving to Tenant the benefit of any notice or right to cure as may otherwise be 
provided under this Lease or Other Agreement. 

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

(i) Example. The following is intended merely to provide an example of the 
mechanics of the foregoing provisions, and the numbers provided are not intend~d 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 Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec 
2002 2~02 2002 2002 2002 2002 2002 2002. 2002. 2002 2002 2002 

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

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

Jan f.eb Mar Apr May Jun Jul Aug Sep Oct Nov Dec 
2005 2005 2005 2o_o5 2005 . 2005 2005 2005 2005 2005 2005 2005 

E;n.p 900 900 . 700 700 800 800 900 1100 700 800 700 800 
('000) 

%of 112.5 112.5 87.5 '11J! Tb2. 1kl 69.2 91.7 63.6 £8.2 w 88.9 
Ref. 
Month 

G) Then, there occurs a Severe Decline in Enplanements for Tliree Months with 
respect to the months April 2005 -June 2005, and the MAG shall be suspended effective July I, 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. 

5. ASSIGNMENT OR SUBLETTING 

5.1 No Assignment. Tenant shall not assign, sublet, encumber,. or otherwise transfer, 
whether voluntary or involuntary or by operation of law, the Premises or any part thereof, or any interest 
herein, without City's prior written consent, which con.sent may be granted or denied in City's sole and 
absolute discretion (the teim. "Transfer" shall mean any such assignment, subletting, encumbrance, or 
transfer). City's consent to one Transfer shall not be deemed a consent to subsequent Transfers. Any 

. Transfer made without City's consent shall constitute a default hereunder and shall be voidable at City's 
election. Notwithstanding or limiting the foregoing, the City will allow a Tenant, :including an individual 
or entity with any level of ownership :in an .Airport tenancy, to hold a mi:iximum of eight retail or food and 
beverage, or a combination therein, leases at the Airport at any given time. This policy does not included 
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subleases. ·Any transfer made without the City's consent shall constitute a default hereunder and shall be 
voidable at the City's election. 

5 .2 Changes in Tenant. The merger of Tenant with any other entity or the transfer of any 
controlling ownership interest in Tenant, or the assigi;unent or transfer of a substantial portion of the 
assets of Tenant, whether or not located on the Premises; shall constitute a Transfer. Without limiting the 
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or 
by operation of law of the partner or partners owning 25% or more of the partnership, or the dissolution of 
the partnership, or the sale or transfer· of at least 25% of the value of the assets of Tenant, shall be deemed 
a Transfer. If Tenant is a corporation or limited liability company, any dissolution, merger, consolidation 
or other reorganization of Tenant, or the sale or other transfer of a controlling percentage of the capital 
stock or membership interests of Tenant, or the sale or transfer of at least 25% of the value of the assets of 
Tenant, shall be deemed a Transfer. The phrase "controlling percentage" means the ownership of, and 
the right to vote, stock or interests possessing at least 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 througb."an exchange or over the counter. 

5.3 No Release. In.no event will City's consent to a Traiisferbe deemed to be a release of 
Tenant as prln:1ary 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 imposed upon Tenant 
by this Lease and each and every right, remedy or benefit afforded City by this Lease will not be impaired 
or diminished as a result of any sublease agreement; ( d) NQ 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 sliblease agreement 
("Excess Rent"). If, notwithstanding the foregoing prohibition, Tenant receives any Excess Rent, Tenant 
shall pay the same to City; ( e) Tenant assigns to City all rent and other payments due from all subtenants 
under ap.y sublease agreements; provided however, Tenant is hereby granted a license to collect rents and 
other payments due from subtenants under their sublease agreements until the occillrence of an Event of 
Default, regardless of whether a notice of that default has been giveJJ. by City. At any time, at Director's 
option, City may notify a subtenant of this assignment and upon such notice the subtenant will pay its rent 
other payments directly to City. City will credit Tenant with any rent receiVed by City under such 
assignment, but the acceptance of any payment on account of rent from any subtenants as a result of an 
Event of Default will in no manner whatsoever serve to release Tenant from any fiability under this Lease. 
No payment of rent or any other payment by a subtenant directly to City or other acc~ptance of such 
payments by City, regardless of the circumstances or reasons therefor, will in any manner whatsoever be 
deemed an attornment by the subtenants to City in the absence of either a specific written agreement 
signed by City to such an effect. 

5.5 Excess Rent. City shall receive 50% of all Excess Rent payable in connection with any 
Transfer. "Exces~ Renf' means the excess ·of (a) all consideration received by Tenant from a Transfer 
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over (b) Rent payable under this Leasl'l 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 City while the Premises is vacant) .. 

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

. 5.7 Waiver. Tenant waives the provisions of Civil Code Section 1995 .310 with respect to 
remedies available to Tenant should City fail to consent to a Transfer. 

6. TAXES, ASSESSMENTS~ LIENS 

6.1 Taxes. 

. (a) Tenant recognizes and underStands that this Lease may create a possessozy 
interest subject to property taxation and that Tenant may be subject to the payment of property taxes 
levied on such interest. Tenant further recognizes and understands that any Transfer permitted under 
this Lease and any exercise of any option to renew or other extension of this Lease may constitute a 
change in ownership for pmposes of property taxation and, therefore, may result in a revaluation of any 
possessory interest created hereunder. Tenant shall pay all taxes of any kind, including possessozy 
interest taxes, that may be lawfully assessed on the leasehold interest hereby created and to pay all other 
taxes, excises, licenses, permit charges and assessments based on Tenant's usage of the Premises, all of 
which shall be paid when the same become due and paya~le and before delinquency: · 

(b) . Tenant shall report any Transfer, or any renewal or extel1Sion hereof: to the 
County of San Mateo Assessor within 60 days after such Transfer transaction, or renewal or extension.· 
Tenant further agrees to provide such other illformation as may be requested by the City to enable the 
City to comply with any reporting requirements under applicable law with respect to possessory 
interests and any applicable rules and regulations of the Internal Revenue Service and the Securities and 

· Exchange Commission in connection with any tax-exempt Airport revenue bonds :financing the 
property leased to Tenant hereunder. Tenant agrees to make an irrevocable 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 
limitation, mechanics', material suppliers and tax liens, as a result of its activities without promptly 
discharging the same. Notwithstanding the foregoing, Tenant may in good faith ·contest any such lien if 
Tenant provides a bond in an amount and form acceptable to City in order to clear the record of any such 
liens. Tenant sl;i.all assume the defense of and inde:rimify and hold harmless City against any and all liens 
and charges of any and evezy nature and kind which may at any time be· established against said premises 
and improvements, or any part thereof, as a consequence of any act or on:iission of Tenant or as a 
consequence of the existence of Tenant's interest under this Lease. 
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7. INVESTMENTS; ALTERATIONS 

7.1 Minimum In.vestment. Prior to the Rent Commencement Date, Tenant, at Tenant's sole 
cost and expense~ shall refurbish, redecorate and modernize the interiors and exteriors of the Premises, 
and otherwise complete the initial improvements necessary and appropriate to commence operations in 
the Premises ("Initial Improvements"), ·at a minimum cost of the Minimum Investment Amount or less 
than said am.6Un.t provided Tenant it complies with the Concessions Design Guidelines and receives 
Design Review· Committee approval. As-Built qrawings of fire spri:Dkler and fire alarm systems must be 
submitted to Building Inspection and Code Enforcement ("BICE") in AUfOCAD ".DWG" format within 
30 days of issuance of a Temporary Certificate of Occupancy (TCO). Within 90 days after substantial 
qompletion of the Initial Improvements, Tenant must provide to City an electronic PDF file and a hard 
copy set of as-built drawings and an affidavit, signed under penalty of perjury by both Tenant and 
Tenant's general contractor, architect or construction manager, stating the hard construction costs paid by 
Tenant to complete the Initial Improvements, together with copies of paid invoices and lien waivers 
substantiating the costs stated in the affidavit. Such '.'hard construction costs," which must equal or 
exceed the Miolmum Investment Amc:unt, may include architectural and engineering fees, provided the 
credit for such costs against the Minimum Invesiment Amount shall not exceed 15% of the Minimum 
Investment Amount. The rpinimum investment may i+ot include :financial costs, interest, inventory, 
pre-opening expenses, inter-company charges r.elated to construction, business interruption, overhead, or 
debt service on any construction loan, or any charges paid by Tenant to an affiliate. If Director disputes 
the amount of investment claimed by Tenant, Director may, at City's expense, hire an independent 
appraiser to determiri.e 'the cost of the investment. If the independent appraiser determines that the 
investment is less than the Minimum In.vestment Amount, the deficiency, as well as City's costs of hiring 
such independent ~praisf1r, will be paid to City by Tenant within 60 days of City's written notice of the 
appraiser's determination. At aµy time, upon three business days' notiqe, City or its representatives may 
audit all of Tenant's books, records and source docU:inents related to the hard construction costs paid by 
Tenant to complete the Initial Improvements. If the audit reveals that the hard construction costs paid by 
Tenant were less than those stated in Tenant's affidavit, then Tenant must pay City for the costs incurred 
by City in connection with the audit plus any additional deficiency discovered between the hard 
construction costs paid by Tenant and the Mllri.mum Investment Amount. 

7.2 City's Approval Rights. Tenant shall not make or suffer to be made any alterations, 
additions, or improvements to the Premises or any part thereof or attach any :fixtµres or equipment thereto, 
including the Initial Improvements (collectively, "Alterations") without City's prior written consent. 
Without limiting the generality of the foregoing, the initial layout and design of all Alterations shall 
conform to Commission's established architectural design scheme for the Terminal Building Complex, 
the Airport's Concession Design Guidelines and the provisions of Airport's TI Guide. Prior to the 
construction of any Alterations (including the Initial Improvements), Tenant shall submit detailed plans 
and specifications to the Airport's Design Review Committee and BICE for approval. Tenant shall 
include w.ith its plans and specifications schematic r~nderings of the public retail area, materials, a color 
board( s) and a detailed layout of the overall 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 subuvtted and to require Tenant to resubmit designs and layout proposals until they meet 
City's approval. The Rent Commencement Date shall not be extended if City elects to reject any designs 
or layout proposals submitted. Jn" the event of dis~pproval by City of any portion of the plans and 
specifications, Tenant will promptly submit necessary modifications and revisions thereof. No changes or 
alterations Will be made in said plans or specifications after approval by City. City agrees to act withln a 
reasonable period of time upon such plans and specifications and upon requests for approval of changes 
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or alterations in said plans or specification.S. One copy of plans for all :improvements or subsequent 
changes therein or alterations thereof will, within 15 days after approval thereof by City, be signed by 
Tenant and deposited with City as an official record thereof. In the event Tenant fails to have its Initial 
Improvement designs approved by the Airport's Design Review Committee and BICE by the date that is 
30 days in advance of the Commencement Date, the Director may elect to impose fines of $250.00 per 
day until such time that approvals are received. 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 materi8I qonds as City may require so as to assure completion of the Alterations on a lien-free basili. 
If the estimated cost of any Alterations exceeds $750,000.00 per building permit, ~ess otherwise 
exempt, Tenant agrees to comply with the Local Hiring Poliqy set forth in San Francisco Administrative 
Code Section 6.22(G) as further described :in Section 19.28 of this Lease. Without limiting the 
requirements set forth above, Tenant aclmowledges and agrees that Tenant may be required to obtain 
approvals for any des~ed Alterations :from_BICE. 

7.3 Structures and Fixtures. Tei:iant shall, at its sole cost and.expense, design, er~ct, construct 
and install all fixtures, :furnishings, carpeting, decorations, :finishings, equipment, counters, or other 
necessary Alterations for its operation under this Lease. All construction shall be in conformity with the 
latest edition of the Airport TI Guide, and in conformity with the approved plans and specifications 
submitted by Tenant, and shall meet all applicable local building codes and ordinances as well as all other 
Laws. Tenant shall submit complete plans and specifications to Director, and prior to the commencing 
any construction work, obtain Director's written approval of said plans and specifications. Tenant shall 
make no change or alteration in the plans and specifications without prior written approval of Director. In 
the event that Tenant fails to submit plans and specifications which meet the approval of City within 3 0 
days after the Effective Date, City may temrln.ate this Lease. Nothing herein contained shall be construed 
to delay or otherwise affect the Commencement Date or the Rent Commence~ent Date. 

7.4. · Notice and Permits. Tenant shall give written notice to Director not less than seven 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 obt~ and pay all fees for all permits required by 
the City or othe;r legal jurisdictions, for improvements that it is required to construct or install, and it shall 
:furnish copies of all such permits to City prior to the commencement of any work 

7.5 Title to Alterations. Title to all Alterations of such a nature as cannot be removed 
without damage to the Ter.n:ilual, including all carpeting, decorations, finishings, and counters, shall vest 
in City on the Expiration Da,te. All other equipment of such nature as to constitute trade fixtures shall 
remain the property of Tenant. On the Expfration 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 
ameIJ.ded 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 affix~d td premises that is bolted, nailed, screwed, 
cemented and/or plastered. For the purp'ose of this Lease, fixtures shqll include slat wall, counters and the 
like, attached to the physical structure of the premises in any matter whatsoever. On the Expiration Date, 
all fixtures, other than those deemed trade fixtures by City, shall become the property of City. Tenant 
shall be liable to City for City's costs for storing, rem9ving and disposing of Tenant's personal property, 
and of restoration of the Premises. · 

~11.~ 
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7.6 Effect of Alterations on .Airport. If and to the extent that Tenant's activities or proposed 
Alterations trigger an obligation or requirement µn the part of City to make change~ to the Airport 
premises (including ADA requirements), Tenant shall indemnify, defend, and hold harmless City from 
and against any and all Losses (as defined below) arising out of such activities or Alterations. 

7.7 Mid-Term Refurbishment. Tenant shall refurbish, redecorate and modernize the interior 
and exterior of the public retail area of the Premises after the fourth (4th) .anniversary of the R~nt 
Commencement Date for pre-security locations and after the fifth anniversary of the Rent 
Commencement Date for post-security locations (the ''Mid-Term Refurbishment Date''). On or before 
the date that is 30 days before·the Iv,rid-Term Refurbishment Date, Tenant shall give notice to Director of 
its intended plan with respect to such mid-term refurbishment requirements. All such mid-term 
refurbishments will be subject to the requirements of this Lease, including Director's approval rights 
under this Section 7. Tenant sl:iall invest 35% of the Minimum In.vestment Amount. Tenant shall 
complete all such refurbishments on or before the date that is six m01;1.ths iifl:er the Mid-Term 
Refurbishment Date. The Director 'shall be authorized to waive, reduce or delay such requirement 
provided Director is satisfied that Tenant has developed and shall implement a maintenance program 
necessary or appropriate to keep the facili:f:i.es in good condition throughout the term of the Lease. Upon 
completion of the mid-term refurbishment, Tenant shall provide City with documentation of expenses as 
specified in Section 7.1 [Minimum In.vestment] for mid-term refurbishment investment. . . 

. . 
7.8 Labor Harmony. The partles acknowledge that it is of the utmost importance to City, 

Tenant, and all those occupying or to occupy space in the Domestic and International Terminals that there 
be no interruption in the progress oftb:e construction work Accqrdingly, 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 othe~se objectionable, in the Director's (and, for 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 24 hours after Director shall give notice to Tenant 
requiring such discharge. 

(b) Tenant shall use, and Tenant shall require its contractor and subcontractors to 
use, their respective best efforts to prevent work stoppages on the Premises, and/or elsewhere on the 
Airport, to the extent attributable to work being performed on the Premises, :in:espective 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 Airpo:-t 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 stoppagg of work on the part of 
said contraQtor or subcontractor's employees or the employees of any other 
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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 atthe 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. · 

( 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~ Section 7.8. 

8. UTILITIES 

8.1 Services Provided. City shall p_wvide in the Terminal Building Complex the following 
.. utility serviyes: reasonable amounts of water, electricity, telephone, sewage outlets, heating, ventilation, 

and air conditioning, to a point determined by tlie Director. All extensions of the facilities requested by 
Te:i;iant for said utility services from said points shall be at the sple 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 suc.h 
changes or alterations shall be at the sole cost of Tenant 

8.2 Utility Costs. Tenant shall pay .. tb.e whole cost for all utility services as invoiced to 
Tenant by City and for such other special services which it may require in the Premises, and Tenant 
hereby expressly waives the right to contest any utility rates. . 

8.3 Shared Telecommunications Servlces. Tenant aclmowledg~s that City has implement a 
shared telecommunications service program ("STS Program") to provide telecommunications services. 
The STS Program may involve City's provision of telephone, telefacsimile, local access, long distance 
service, internet, intranet, and other computer and telecommunications services. In such event, at City's 
option, Tenant shall participate in the STS Program by engaging City or its agent to provide such services 
at.Tenant's expense, provided that the charges for such.services are generally competitive. Further, 
Tenant shall pay to City when invoices, the Airport Communication Infrastructure Charge, as the same 
may be modified from time to time. All payments for STS services shall be due and payable when 
invoiced by City. 

8.4 Waiver of Damages. Tenant hereby expressly waives any and all clabns for damages 
arising or resUlting from failures or interruptions of utility services to the Premises, including electricity, 
gas, water, plum~ing, sewage, telephone, communications, heat, ventilation, air conditioning, or for the 
faili:Jre or interruption of any public or passenger conveniences. Without limiting the generality of the 
foregoing, Tenant shall have no rights to l').bate Rent or terminate this Lease in the event of any 
interruption or failure of utility services. 

9. MAJNTENANCE AND REP AIR 

9.1 "As-Is" Condition: TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES 
THAT CITY IS LEASING TIIB PREJ:v.!ISES TO TENANT ON AN "AS IS WITII ALL FAULTS" 
BASIS AND TIIAT TENANT IS NOT REL YING ON ANY REPRESENTATIONS OR 
W ARR.ANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS 
AGENTS, AS TO ANY :MATTERS CONCERNING THE PREJ:v.!ISES, INCLUDING: (i) the quality, 
nature, adequacy and physical ceondition and aspects of the P!emises, including, but not limited to, 
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landscaping, utility systems, (ii) the quality, nature, adequacy, and physical condition of soils, geology 
and any groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities 
serving the Premises, (iv) the development 'potential of the Premises, and the use, habitability, 
merchantability, or fitness, suitability, value or adequacy of the Premises for any particular purpose, 
(v) the·zoning or other legal status of the Premises or any other public or private restrictions on use of the 
Premises, (vi) the compliance of the Premises or its operation with any applicable codes, laws, 
regulations, statutes, ordinances, covenants, conditions and restrictions of any governmental or quasi
governmental entity or of any other person or entity, (:vii) the presence of Hazardous Materials on, under 
or about the Premises or the adjoining or neighboring property, (viii) the quality of any labo.r and 
materials used in any improvements on the real property, (ix) the condition of title to the Premises, and 
(x) the agreements affecting.the Premises, including covenants, conditions, restrictions, ground leases, 
and other matters or documents of record or of which Tenant has knowledge. 

9.2 Tenant's Maintenance Obligations. Tenant, at all-times during the Term and a:t Tenant's 
sole cost ~d expe:pse, shall keep the Premises and every part thereof in good condition and repair, and in 
compliance with applicable Laws, including the replacement of any facility of City used by '.Tenant which 
requires replacement by reason of Tenant's use thereof, excepting (a) ordinary wear and tear, and (b) 
damage due to casualty. with respect to which the provisions of Section 14 [Damage or Destruction] shall 
apply. Tenant hereby waives all right to make repairs at the expense of City or in lieu thereof to vacate 
the Premises as provided by California Civil Code ·Section 1941 and 1942 or any other law, statute or 
ordinance now or hereafter in effect. Jn 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 gene:raJ.i.ty 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 obligations hereunder, City shall have the right to do so, at Tenant's expense. The 
parties acknowledge and agree that Tenant's o bliglttions under this Section are a material part of the 
bargained-for consideration under this Le.ase. 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 enjoyment of the Premises, the likelihood that the parties contemplated the particular requirement 
involved, or the relationship between the requirement involved and Tenant's particular use of the 
Premises. No occurrei;ice or situation arising during the Term, nor any present or future requirement, 
whether for~seen or unforeseen, and however extraordinary, shall relieve Tenant of its obligations 
hereunder, nor give Tenant any right to terririn.ate 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 
sailltary condition.S, 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 services. Tenant and the pest control company must adhere to the following set of standards in 

-24-

International TerminBl Food and Beverage Concession. Lease No. 11 
Bayport Concessions, LLC 

3111 



accordance to the City and County of San Francisco (CCSF) Environment Code, Chapter 3, including but 
not limited to the following: 

(a) 
property i.e. SFO. 

Using pesticides on the CCSF allowed~ only when application is made on City 

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

( c) All posting requirements regarding pesticide application must be adhered tq 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) Teillmt must provide Allport the name of the pest control company providing 
service wit1rin 30 days rrom the effective date of the service contract · 

10. SIGNS AND ADVERTISING 

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

10.2 Prohibition of Tobacco Advertising. Tenant acknowledges and agrees that no advertising 
of cigarettes or tobacco pro4ucts 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. Left ~lank by agreement of the parties. 

11. PROMOTIONAL PROGRAM. City, at City's election, may conduct, or cause to be 
conducted, advertising. promotional and public relations program for the general purpose of promoting 
the name and identity of the Airport and the concession business conducted in the Airp~rt. 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 a.Ild 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 day of each month during the 
Term. 
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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 respeqtive heirs, successors, personal 
representatives and assigns, from any and all Losses whether direct or indirect, known or unlmown, 
foreseen or unforeseen, tha:t may arise on account of or in any way connected with (a) the physical or 
environmental condition of the Premises or any law or regul?iion applicable thereto, (b) any damage tbat 
may be suffered or sustained by Tenant or any person whosoever may at any time be ~ing or occupying 
or visiting the Premises, or in or about the Airport, or ( c) any act or omission (whether negligent, non
negligent or otherwise) of Tenant or any Tenant Entity, whether or not such Losses shall be caused in part 
by any act, omission or negligence of any of City, Commission,' its members, or any officers, agents, and 
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 EXIBND TO CLAIMS WHICH TIIE CREDITOR DOES NOT 
KNOW OR EXPECT TO EXIST IN HIS FAVOR AT TIIE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN TO HIM MUST HA VE MATERIALLY AFFECTED THE SETTLEMENT WTIH 
THE DEBTOR." 

12.2 Indemnity. In addition to, and hot in limitation of the foregoing, Tenant shall forever 
indemnify, defend, hold and save City and each City Entity free and harmless 0:4 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 
Tenant Entity, including Tenant's contractors and/or agents, (b) Tenant's use of the Premises 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 willful 
misconduct of City. · 

12.3 Losses. For purposes hereof "Losses" shall mean any and all losses, liabilities, 
judgments, suits, claims, damages, costs and expenses (including reasonable attorneys' fees, 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 
immediate and independent obligation to defend City or the City Entity from any claim which is actually 
or p9tentially 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 Tenaitt and continues at~ 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 ~y Loss coming to its knowledge which in any 
way, directly or indirectly, contffigently or otherwise, affects or might affect either, and each shall· have 
the right to participate in the defense of the same to the extent of its own interest. 

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

(a) Workers' Compensation Insurance with Employer's Liability limits not less than 
$1,000,000 each accident. · 
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(b) Commercial General Liability Insurance. with limits not less than $1,000,000 
each occurrence Combined Single Limit for Bodily Injury and Propeey Damage, including Contractual 

--~~-~~-~~~~Inj~~~~Li~~c~~d~~ ~:-------~~---·--· -- · -·--- ·------·· 
. . 

( c) Commercial Automobile Liability Insurance with limits not less than $2,000,000 
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including owned, 
non:-owned, and lrired auto coverages. 

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

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

12.7 Form of Policies. Before commencing the Initial Improvements or other operations 
under this Lease, Tenant shall furnish to City certificates of insurance and additional insured policy 
endorsements with 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. Approval of the insurance by City shEi:II not relieve or decr~ase Tenant's liability hereunder. 
City may, upon reasonable notice and reasonable grounds increase or change the ~eqUired insurance 
hereunder, -in which event Tenant shall obtain such required insurance. Without limiting the generality of 
the foregoing, all Commercial General Liability Insurance, and Commercial Automobile Liability 
Insurance, policic;s shall be endorsed to provide the following: · 

(a) Name as addition81 insured the City and County of San Francisco, the Airport 
Commission and its members, and all of the officers, agents, and employees of each of them · 
(collectively, "Additional Insureds"); 

(b) That such policies are primary insurance to any 9th.er 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 c~ is :nade or suit is brought. 

( c) That the insurance company shall give 3 0 days prior written notice to City of 
cancellation, non-renewal or reduction in coverage or limits, delivered to City at City's 
Insurance/Deposit/ Annual Report Notice Address. 

12.8 Subrogation. Notwithstanding anything to the contrary herein, Tenant waives any right 
of recovery against City for any loss or damage to the extent the same is required to be covered by 
Tenant's insurance hereunder. Tenant shall°obtain from its insurer, 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 and worker_'s compensation ~ance policies. 
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13. DEPOSIT 

13.1' Form of Deposit. On or before the date specified by the Director, Tenant will deliver to 
Director, at City's Insurance/Deposit/ Annual Report Notice Address, a security 'deposit ("Deposif') in the 
·Deposit Amount Such Deposit shall be in the form of (a) a surety bond payable to City, naming City as 
obligee, in the form attached as Exhibit·C-1, and otherwise in form satisfactory to City's City'Attomey, 
and issued by a surety company satisfactory to Director, or a (b~ letter of credit naming City as 
beneficiary, in the form attached as Exhibit C-2, and otherwise m form satisfactory to City's City 
Attorney, issued by a bank satisfactory to Director. Notwithstanding the foregoing, as may be provided in 
the Airport Commission Policy on Concession Deposits (Resolution No. 04-0153, August 3, 2004) as the 

' same may be amended from time to time, Tenant shall be permitted to submit as the Deposit alternative 
forms of deposit as specified therein. Such Deposit shall be kept in full force and effect during the Term 
to ensure the faithful performance by Tenant of all covenants, terms, and conditfons of this Lease, · 
including payment of Rent. The sum designated as the ''Deposif' is and will remain the sole and separate 
property of Cjty until actually repaid to Tenant (or at City's option, the last assignee (if any) of Tenant's 
interest hereunder), said sum not being earned by Tenant until all provisions precedent for its payment to 

. Tenant have been fu1filled. 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 giye Director notice in writing by 
regmtered mail at least 45 days prior to the expiration date of such bond or letter of credit of its intention 
not to renew said bond or letter of credit. 

13 .2 Maintenance of Deposit. Tenant shall cause the Deposit to be increased on J annary 1st 
following the fourth full Lease Year to an amount equal to one-half of the adjusted MAG, all at Tenant's 
cost except that during any holdover period, the Deposit Amount shall equal one-half of Tenant's 
previous 12 months' Rent. Tenant shall cause the bond or letter of credit to be kept in full force and 
effect during the Term and any holdover period t0 ensure the faithful performance by Tenant of all 
covenants, terms, and conditions of this Lease, including payment of Rent. I;f and to the extent City 
accepts a Deposit which has an expiration date or cancellation/termip.ation provision, Tenant shall cause 
the surety company or bank issuing such bond or letter of credit to give Director.notice in writing by 
registered mail at least 45 days prior to the expiration date ·of such bond oi letter of credit of its intention 
not to renew or to cancel or terminate said bond or letter of credit. Tenant shall cause such bond or letter 
of credit to be renewed, extende~ or 'replaced, at Tenant's sole cost, at least 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, dr!iW 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/Annual Report 
Notice Address. 

13.3 Use ofDeposit. 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 10 days after request 
therefore, shall deposit other security acceptable to Director with City in an amount sufficient to restore 
the Deposit to tlie full amount thereof, and Tenant's failme to do so shall be a breach of this Lease. City· · 
shall not be require~ to keep the Deposit or any proceeds thereof, as applicable, separate from its general 
accounts. Any proceeds of the Deposit is and will remain the sole and separate property of City until. 
actually repaid to Tenant, said sum not being earned by Tenant until all provi~_ions precedent .for its 
payment to Tenant have been fulfilled. If Tenant performs all of Tenant's obligations hereunder, the 
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Deposit, or the proceeds thereof, or so much thereof as has not theretofore been applied by City, shall be 
retorned, without payment of interest or other increment for its use, to Tenant (or, at City's option, to the 
last assignee, if any, of Tenant's interest hereunder) within 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 t~ the Deposit or any proceeds thereof. Tenant waives to the fullest extent permitted by law 
the provisions of California Civil Code Section 1950.7 or other similar laws, which provide that a · 
landlord may claim from a security deposit only those sums reasonably necessary to remedy a default in 
the payment of rent, to reparr damage caused by a tenant, ~r .to clean the premises. 

13 ;4 Other Agreements. If Tenant defaults with respect to any provision of any other 
agreement between City and Terumt, including the Other Agreements, City may use, apply or retain all or 
any portion of the Deposit for payment of any sum owing to City or to which City may become obligated 
by reason of Tenant's default or to compensate City for any loss or damage which City may suffer 
thereby. Likewise, if Tenant defaults with respect to any provision under this Lease, City may use, apply, 

. or retain all or any portion of any deposit provided under any other agreement between City and Tenant, 
including the Other Agreements, for payment of any sum owing to City or to which City may become 
obligated by reason of Tenant's default or to compensate City for any loss or damage which City may 
suffer thereby. In the event the Deposit or any other deposit is so used, Tenant shall deposit other security 
acceptable to Director with City in an amount sufficient to restore the Deposit to the full amount thereof. 

14. DAMAGE ORDESTRUCTION 

14.1 Partial Destruction of Premises. · 

(a) Ip. 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 wder 
an: i.nsu!ance policy required to be maintained pursuant to this Lea.Se, then City may, at City's option, 
either (i) repfilr 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 60 days after the date 
of occurrence of such damage of City's intention to terminate tliis 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 '1.Ct 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 terpllna.te this Lease pursuant to this Section 14.1, 
Tenant shall have the right Within 10 days after.receipt of the required notice to notify City of Tenant's 
intention to repfilr such damage at Tenant's expense, without reimbmsement from City, in which event 
this Lease shall continue in full force and effect and Tenant shall proceed to make such repairs as soon 
as reasonably possible. If Tenant does not give such notice within the 10-day period, this Lease shall be 
terminated as of the date specified in City's notice. City shall not be required to repair any injury or · 
damage by fire or other cause, or to niake any restoration or replacement of any paneling, decorations, 
office fixtures, partitions, railings, ceilings, :floor covering, equipment, machinezy or fixtures or any 
other improvements or property installed ill. the Premises by ~enant or at the direct or indirect expense 
of Tenant. Tenant shall be required to restore or replace same in the event of damage. 
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14.2 Total Destruction of Premises .. If the improvements on the Premises are totally destroyed 
during the Term from any cause whether or not covered by the insqrance required herein (including any 
destruction required by any authorized public authority), this Lease shall automatically terminate as of the 
date of such total destruction. 

14.3 Partial Destruction of Terminal Building. If 50% or more of~e Terminal Building shall 
be damaged or destroyed by an insured risk, or if 15% or more of the Terminal Building shall be dam.aged 
or destroyed by an uninsured risk, notwithstanding that the Preniises may be·unaffected thereby, each of 
City and Tenant may elect to terminate this Lease by giving :tfotice to the other withln 90 days from the 
date of occurrence of such damage or destruction, in which event the Term of this Lease sillill.. 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 Term. If during the last year of the Term the improvements on the 
Premises.are partially destroyed or damaged, City may at City's option terminate this Lease as of the date 
of occurrence of such damage by giving written notice to Tenant of City's election to do so within 3 0 
days after the date of occurrence of such damage. In the evept City elects t6 terminate this Lease pursuant 
hereto, Tenant shall have the right within 10 days after receipt of the required notice to notify City in 
writing of Tenant's intention to repair such damage at Tenant's expense, without reimbursement from 
City, in which event this Lease sillill. continue in full fo;rce 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) If the Premises are partially destroyed or damaged, Tenant sillill. have no claim 
against City for any damage suffered by reason of any such daniage, destruction, repair or restoration. 
Tenant waives California Civil Code Sections 1932(2) and 1933(4) providing for termination of hiring 
upon destruction of the thing hired. · 

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

15. DEFAULT; REMEDIES 

15.1 Event of Default. The occurrence of any one or more of the following events shall 
constitute' a breacJ;i of this Lease and an "Event of Default'' hereunder: 

(a) Tenant shall fail duly and punctually to pay Rent, or to make any other payment 
required hereunder, when ·due to City, and such failure shall continue beyond the date specified in a 
written notice of such default from Director, which date shall be no earlier· than the third day after the 
effective date of such notice .. Notwithstanding the foregoing, in the event there occurs tWo defaults in 
the payment of Rent or other payment during the Term, thereafter Tenant sillill. not b.e entitled to, and 
City shall have no obligation to give, notice of any further defaults :in the payment of Rent or .other 
payment. In such event, there sillill. be f].eemed to occur an Event of Default immediately upon Tenant's 
failure to duly and punctually pay Rent or other payment hereunder; or 

(b) Tenant shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assignment for the benefit of creditors, or file a voluntary 
petition in ba,nkruptcy, or a petition or answer seeking an arrangement for its reorganization, or the 
readjustment of its indebtedness under the federal bankruptcy laws, or under any other law or statute of 
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tb.e United .States or of any ~e thereof, or consent to tb.e appointment of a receiver, trustee, or 
liquidator of 8:1Y o~ ·substantially all of its property; or· 

cc) : .. A. petr:uon {md~r any part of tb.e federal bankruptcy. laws, or an action un~er any 
present or future insolVency law·or statute, shall be filed against Tenant and shall not be dismissed 
wi~ 3 0 day.s after tb.e filing thereof; or 

( d) There shall occur a Transfer with.out tb.e prior approval of tb.e City; or 

( e) Tellan.t shall voluntarily abandon, desert or vacate tb.e Premises; or 

(f) Any lien shall be filed against tb.e 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 20· days after receipt of notice f!iereofby Tenant; or · 

(g) Tenant shall fail to provide, maintaip, increase, or replace, tb.e Deposit as 
required he~ein; or 

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

(i). Tenant shall fail to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this Lease, and such failure shall continue for a period of more th.an 
three 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 tb.e 
cure of such failure within three days after receipt of the First Notice, or thereafter fails to diligently 
prosecute such cure, or faps to actually cause such cure within 120 days after the giving of the First 
Notice; or 

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

. (k) There shall occur a default under any other agreement between Tenant and City, 
including the Other Agreements, if any, an.4 such dt'.fault is not cured as may be provided in such 
agreement; provided, however, that nothing herein shall be deemed to imply that Tenant shall be 
entitled to additional notice or cure rights with respect to such default other than as may be provided in 
such other agreement. · 

15.2 Statutory Notices. Notwithstanding allytb:ing to the contrary in this Section 15, any 
written notice, other than as sped:fically set forth ip. this Section 15, required by ap.y statute or law now or 
hereafter in force is hereby waived by Tenant to the fullest extent available under law. Any notice given 
by City pursuant to Section 15.1 may be the notice required or permitted pursua,nt to Section 1161 et seq. 
of the .California Code of Civil Procedure or successor statutes, and the provisions of this Lease will not 
require the giving of a notice in addition to the statutory notice to terminate this Lease and Tenant's right 
to possession of the Premises. Tlie periods specified in Section 15.1 within which Tenant is permitted to 
cure any default following notice from City will run concurrently with any cure period provided by 
appl;ic.able laws. 
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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: 

(ft) City shall have the rights and remedies provided by California Civil Code 
S.ection 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 the 
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 amount of such rental loss that Tenant proves 
could be reasonably avoided; 

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

(iv) Any other amount necessary to compeD.Sate City for all the detriment 
. proximately caused by Tena:Ilt'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 th'e time of award" of the amounts referred 
to in clauses (i) and (ii) above is computed by allowing interest at the lower of 18% per annum and the 
highest rate legany 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 Reser:ve Bank of San Francisco atthe time of award plus one percent Notwitb.Standing any 
other provisions hereof, any efforts by City to mitigate damages caused by Tenant's breach of this 
Lease shall not conStitute a waiver of City's nght to .recover damages hereunder and shall not affect the · 
right of City to indemnification pursuant to the provisions of Section 12 [Waiver; Indemnity; Insurance] 
hereof. For purposes of calculating City's damages comprising Base Rent based on Gross Revenues; 
that·amount will be computed by determining the highest Base Rent accruing in any Lease Year during 
the immediately preceding three Lease Years or such shorter period if the Term prior to termination was 
less than three' Lease Yeats. Tenant agrees that Tenant's obligations under this Lease, including the 
payment of Base Rent, are independent cove~s 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 remf'.dies under this Lease, including the right to recover Rent as it 
becomes due under this Lease. Acts of maintenance or preservation or efforts to relet the Premises or 
the appointment of a receiver upon the initiative of Cify to protect City's interest under this Lease shall 
not constitute a termination of Tenant's right to possession. 
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( c) City shall have the right and power, as attorney in fact for Tenant, to ente;r and to 
subl_et th.e Premises, to collect rents from all sub~enants 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 :fu1fil1 such obligations and to incur all such expenses and costs as City deems 
necessary in connection therewith. Tenant shall be liable immediately ta City for all.costs and expenses 
City incurs in collecting such rents and anangillg for or providing such services or :fulfil1ing such 
obligations. City is hereby authorized, but not obligated, to relet th.e 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 sucli conditions and at such rental as City in its sole discretion may deem 
proper. Tenant shall be liable iri:rrnediately to City for all reaso:ri.able costs City incurs in refotting the 
Premises required by the reletting, and other costs. If qty relets the Premises or any portion thereof, 

· such reletting shall not relieve Tenant of any obligation hereunder, except th.at City shall apply the rent 
or other proceeds. actually collected by it as a result of such reletting against a:p.y amounts dµe from 
Tenant hei:eunder to the extent that such rent or other proceeds compensate City for the nonperfolJJJ.ance 
of any obligation of Tenant hereunder. Such payments by Tenant shall he due af such times as are 
provided elsewhere in this Lease, and·City need not wait until the termination of this Le8Se, by· 
expiration of the Terni hereof or 9therwise, to recover them by legal action or in any other manner. 
City may execute any lease made pursuant hereto in its own nanie, and the lessee thereunder shall be 
under no obligation to see to the application by City of any rent or other proceeds, nor shall Telli)D.t have 
a.nY 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 th.erefrom and to exercise all other 
.rights and remedies pursuant to this Section 15.3. 

( e) City sliall 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 ten:Ilinate any other agreement between.Tenant and City, 
including the Other Agreements, if_any. 

15 .4 City's Right to Perform. All agreements and proyisions to be performed by Tenant under 
any of the terms of this. Lease shall be at its sole cost and expense and without any abatement of Rent. If 
Tenant shall fail to make any payment or perform any act qn its part to be performed hereunder and such 
-failure shall continue for 10 days after notice thereof by City, City may, but shall not be obligated to do 
so, and with.out waiving or releasing Tenant from any obligations of Tenant, make any such payment or 
perform any such other act on Tenant's part to be made or performed as provided in this Lease. All sums 
so paid by City and all necessary incidental costs shall be deemed additional rent hereunder and shall be 
payable to City on demand, and City shall have (in addition to any other right or remedy of City) the same 
rights and remedies in the event of the nonpayment thereof by Tenant as in the case of default by Tenant 
in the payment of Rent. · 
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15.5 Rights Related to Tennination. In the event of any termination based on any breach of 
the covenants, terms and conditions contained in tbis Lease, City shall have the option at once and 
without further notice to Tenant to enter upon the Premises and take exclusive possession of same. City 
may remove or store any personal property lbcated therein, at the sole cost and expense of Tenant without 
City being lii;l.ble to Tenant for damage or loss thereby sustained by Tenant Upon such termination by 
City, all rights, powers and privileges of Tenant hereunder shall cease, and Tenant shall iill:mediately 
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 ill no way affect any other remedy available to City Un.der law or equity. 

15.7 Prepayment. As provided in Section4.12 [Prepay Rent]~ if Tenant defaults in the 
payment of Rent, City may require prepayment of.Rent. Such right shall be in addition to and not 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 ~peci:fied below, Director may 
elect to impose the fines described below on the basis of per violation per. day: 

Violation Section Fine 

Violation of Premises Clause 1 $300 

Violation of Use Section 3 $300 

Failure to operi Facility by the Rent Commencement Date 2.3 $500 

Failure to cause operations or Premises to comply with Laws 3.13. $300 

Failure to submit required documents and reports, including Sales ·4 $100 
Reports and Annual Reports 

Construction or Alterations without City approval · 7 $500 

Failure to obtain DRC an~ BICE approval 30 days prior to the 7.2. $250 
Commencement Date. 

Failure to make required repairs 
9 $300 

Unauthorized advertising or signage 10 $100 

Failure to obtain/maintain insurance 12 $300 

Failure to obtain or maintain Deposit 13 $300 

Failure to abide by any other term in tbis Lease . $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 take action against any other tenant at the Airport. Such Fines shall 
constitute "Additional Rent." · 
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15.9 City Lien. Tenant hereby grants to City a lien upon and security interest in all :fixtures, 
chattels and personal property of every kind now or hereafter to be placed or installed in or on the 
Premises, and agrees tbat in the event of any default on.the part of Tenant City has all the rights and 
remedies afforded the secured party by the chapter on ''Defaulf' 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 po.ssession.ofthe collateral, (b) require Tenantto assemble 
the collateral and make its possession available fo the City at the Premises, ( c) enter the Premises, render 
the collateral, if equipment, unusable and dispose of it in a manner provided by the Uniform 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. : 

. 15.10 Commencement of Legal Actions. Any legal actio~ by City to enforce 'any obligation of 
Tenant or in the pursuit of any remedy hereunder shall be deemed timely filed if commenced at any time 
prior to one year after the expirat).on or termination of the Term hereof or prior to the expiration of the 
statutory limitation period that would be applicable except for this Section<J.5,10, ·whlqhever period 
exp:ires later. 

15.11 WaiverofNotice. 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, nr of the.institution oflegal proceedings to that end, and Tenant, for and 
on behalf of itself'and all persons claiming through or under Tenant, also waives any right of redemption 
or relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any 
other present or future law, if Tenant is evicted or City takes possession of the Premises by reason of any 
defau1t 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. Ten~t shall be responsible for ensuring that its 
telecommunications cables and all other low voltage special systems cables are capped off and service is 
discontinued. 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 Tenanf.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 perspn. In the event that Tenant shall fail to remove its personal 
property, including trade fi:xhires, 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 folJ.owing terms shall have the meanings herePia:fter set 
forth: 

(a) ''Environmental Laws" shall mean any federal, ~tate, local or administrative 
law, rule, regulation, order or requirement relating to industrial hygiene, environmental conditions or 
Hazardous Materials; whether now in effect or hereafter adopted, Picluding 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.), 
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the Clean Water Act (33 U.l:?.C. Section 1251, et seq.), the Safe Drinking Wat.er Act (14 U.S.C. 
Section 401, et seq.), the Hazardous Materials·TransportationAct (49 U.S.C. Section 1801, et seq.), the 
Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Waste Control 
Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality 
Control Act (California Water Code Section 13.000, 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 9r local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
environment. "Hazardous :r.v.t;aterial" includes, without limitation, any material or substance defined as a 
"hazardous substance," or "pollutanf' or "contaminant" pursuant to any Environmental Law; any . 
W?bestos and asbestos containing materials; petroleum, including crude oil or any fraction thereof, 
natural gas or natural gas liquids; and· any materials listed in the Airport's TI Guide. 

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

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

17.2 Tenant's Covenants.· 

(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 Airpqrt; 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 Environinental 
Laws and the Airport's TI Guide. 

(b) Tenant shall handle Hazardous Materials discovered or introduced on the 
Premises ·during the Term in compliance with all Environmental Laws and the Airport's TI Guide. 
Tenant shall protect its employees and the general public in accor.dance 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 Hazardous Materials given by Tenant, any subtenant, or 
other occupant to any governmental or regul.atory 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 inquiry, investigation, enforcement, 
cleanup, removal, other action that is instituted or threatened by a government or regulatory agency; 
(h~) any claim that is instituted or tbreatened'by a third party against Tenant, any subtenant, or other 
occupant on the Premises that relates to Hazardous Materials; and (v) any notice of termination> 
expiration, or material amendment to any environmental operating permit or license necess_ary for the 
TJSe 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 Envitonmental 
Laws. 
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(e) At Director's request, Tenant shall provide information necessazy for City to 
con:firm that Tenant is complying with the foregoing covenants. 

17.3 Environm.ental Indemnity. Tenant shall indemnify, defend, and hold harmless City from 
and agajnst any and all Losses arising during or after the Term as a result of or arising from: (a) a breach 
by Tenant ofits 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 any Hazardous Materials on the Premises, 
except to the extent that Tenant can demonstrate that such Hazardous Materials constitutes a Pre-Existing 
Condition. · 

17 .4 Environm.ental Audit. Upon reasonable notice, Director: shall have the right but not the 
obligation to conduct or cause to be conducted by a :firm acceptable to Director, an environmental audit or 
any other appropriate investigation of the Premises for possible environmental contamination. Such· 
investigation may include environment81 sampling and equipment and facility testing, including the 
testing of secondazy contani.ination. 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 investigatio:t?- 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 removiil of all Hazardous Materials in compliance with the Airport's TI 
Guide, the Airport Rules, an~ au Laws. The Closure Permit may require a plan for long-term care and 
surveillru+ce of any contamination allowed to remain at the Premises or Airport property and an · 
acknowledgment of responsibility and indemnification for any and all Losses associated with any such 
contamfuation. Without limiting the foregoing provision, City reserves the right to require Tenant to, i;md 
in such event Tenant shall, at Tenant's. sole cost and expense, decontaminate the Pre:illises and remove 
any Hazardous Materials discovered during the Term, except those Hazardous Materials which constitute 
Pre-Existing Conditions. Such removal shall be performed to the Director's reasonable satisfaction. 

18. EMINENT DOMAIN 

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

(a) · "Awartf' means all compensation, sums or value pi;rld, awarded or received for a 
·Taking, whether pursuant to judgment, agre.ement, settlement or otherwise. 

(b) ·"Date of Taki.ng'' means the earlier of: (a) the date upon wblch title to the 
portion of the Premises taken passes to and vests in th~ condemnor, and (b) the date on which Tenant is 

. dispossessed 

( c) "Taki.ng'' means a taking or damaging, including severance damage, by eminent 
domain, inverse cqndemnation 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 voluntazy 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 Ta.king pf all or any part of the Premises or any interest in this Lease 
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occurs, the rights and obligations of the parties heretinder sh8ll be determined pursuant to this Section 18. 
City and Tenant intend that the provisions hereof govern fully in the eyent of a Taking and accordingly, 
the Parties each hereby waives any right to terminate this Lease""'in wholv or in part under Sections 
1265 .120 and 1265.130 of the California Code of Civil Procedure or under any similar Law now or 
hereafter in effect. · 

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

18.4 Partial Taking; Election to Terminate. 

(a) If a Ta1dng 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 (i) the partial Taking renders the 
remaining portion of the Premises untenantable or unsuitable for continued use by Tenant for the 
Permitted Use;. (ii) the condition rendering the Premises untenantable or unsuitable either is not curable 
or is curable but City is unwilling or unable to c:ure such condition; and (iii) 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 120 days after the Date of 
Taking, and thereafter this Lease shall terminate upon on the 30th day after such notice is given. 

· 18.5 ·Tenant's Monetary 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 df terinination, and thereafter shall cease, and (b) City 
shall be entitled to the entire Award in connection therewith (including any portion of the Award made 
for the value of the leasehold estate created by this Lease), and Tenant shall have no claim against City 
for the value of any unexpired term of this Lease, provided that Tenant may make a separate claim for 
compensation, and Tenant shall receive any Award made specifically to Tenant, for Tenant's relocation 
expenses or the interruption of or damage to Tenant's business or damage to Tenant's personal property. 

18.6 Partial Taking; Continuation of Lease. If a partial Taking of the Premises qccurs and this 
Lease is not terminated in its entirety pnder Section 18.4 [Partial Taking; Election to Terminate] above, 
then this Lease shall terminate as to the portion of the Premises so tii.ken, 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 follow~: (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 connection therewith (including, but not limited to, any portion of the 
Award made for the value of the leasehold estate created by this Lease). Tenant shall have no Claim 
against City for the value of any unexpired Term of this Lease, proVided that Tenant may make a separate 
cl~ for compensation. Tenant shall retain any Award made specifically to Tenant for Tenant's 
relocation expenses or the interruption of or dam,age to Tenant's business· or damage to· Tenant~ s personal 
property. 

18.7 Temporary Takings. Notwithstanding anything to contrary in this Section, if a TaJdng 
occurs with respect to all or any part of the Premises for a limited period of time not in excess of 180 
consecutive days, this Lease shall remaill unaffected thereby, and Tenant shall continue to pay Rent, and 
to perform aJJ of the terms, conditions and covenants of this Lease: In the event of such temporary 
Taking, City shall be entitled to receive any Award. 

International Terminal Food and Beverage Concession Lease No. 11 
· Bayport Concessions, ILC 

3125 



19. CITY AND OTHER GOVERNMENTAL P~OVISIONS 

19 .1 MacBride Principles - Northern Ireland. Pursuant to San Francisco Administrative Code 
§ 12.F .5, the City and County of San :Francisco urges companies doing business in Northern Ireland to 
move towards resolvill.g employment inequities, and encourages such companies to abide by the . 
MacBride Principles. The City and Countj of San Francisco urges San Francisco companies to do 
business with cmporations that abide by the MacBride Principles. By signing below, the person 
executing this agreement on behalf of Tenant acknowledges that he or she has read and understood tbis 
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 compames not to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical 
hardwood wood product, virgin redwood or virgin redwood wood product. Except as expressly permitted 
by the application of Sections 802(b) and 803(b) of the San Francisco Environmental Code, Tenant shall 
not provide· any items to the construction of Alteratiom, 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 
:i,n any amount equal to Tenant's net profit on the contract, or 5% of the total amount of the contract 
dollars, whichever is greater. 

19.4 No Representations. Tenant acknowledges and agrees that.neither City nor 8ny person on 
behalf of City has made, and City hereby disclaims, any representations or warranties, express or ir!iplied, 
regarding the business venture proposed by Tenant at the Airport, including any statements.relating to the 
potential success or1Jro:fitability of such venture. Tenant represents and warrants that it has made an · 
independent :investigation of all ~pects of the business venture contemplated by this Lease and the 
Permitted Use. 

. 19 .5 Effect of City Apj;>rovals. Notwithstanding anytbing to the contrary herein, Tenant 
acknowledges and agrees that City is entering into this Lease as a lando'Wller, and not as a regrilatory 
agency with police powers. Accordingly, any constn,iction, alterations, or operations contemplated or 
performed by Tenant hereunder may require further authorizations, approvals, or permits from 
gov~rnmental regulato:ry agencies, including the Airport's Quality Control Department. Nothing in this 
Lease shall limit Tenant's obligation to obtain such other authorizations, approvals, or permits. No 
inspection, review, or approval by City pursuant to this Lease shall constitute the asSu.mption 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 tb:e foregoing, in approVin.g 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 011 Damages. Notwithstanding anytbing to the contrary herein, :in no event · 
will City or any City Entity be liable to Tenant or any Tenant Entity for any consequential, incidental, or 
special damages, or special damages, or lost revenues or lost profits. 
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19.7 Sponsor's Assurance Agreement. This Lease shall be subordlliate and subject to the 
terms of any "Sponsor's Assurance Agreemenf' 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) Federal Tenant understands and acknowledges that City has given to the United 
States of America, acting by and through the Federal A viatlon Administration, certain assurances 'Wj.th 
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 S~cretary of 
Transportation, Part 21, as amended, as a condition precedent to thv government making grants in aid to 
City for certain Airport programs arid activities, and that City is required under said Regulations to 
include in every agreement or concession pursuant to which any person or persons other than City, 
operates or has the right to operate any facility on the Airport providing services to the public, the 
following covenant, to which Tenant agrees as follows: "Tenant in its operation at and use of San 
Francisco International Airport, covenants that (1) no person on the grounds of race, color, or national 
origin shall b~ excluded from partic'ipation in, denied the benefits of, or be otherwise subjected to 
discrimina.tion in.the use of said facilities; (2) that in the" construction of any improvements on, over, or 
under such land and the furnishing of services thereon, no person on the grounds of race, color, or 
national origin shall be excluded from participation in, denied the benefits of, or otherwise be subjected 
to.discrimination, and (3) that the grantee, licensee, permittee, etc., shall use the Premises in 
compliance.with all other requirements imposed by or pursuant to Title 49, Code of Federal 
Regulations, Subtitle A, Office of the Secretary of Transportation, Part 21, Nondiscrimination in 
Federally-Assisted Programs of the Department of Transportation Effectuations of Title VI of the Civil 
Rights· Act of 1964, and as -said regulations may be. amended." 

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

(c) This agreement is subject to the'requirements of the U.S. pepartment of 
Transportation's regulations, 49 CFR part 27, which require, among other things, that all telt;ivisions and 
audio-visual displays installed in passenger areas have high-contrast captioning capability, which is at 
all times enabled. 

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 rio person shall on 
the grounds of race, creed, color, national origin, or sex be excluded from participating in any 
employment activities cov~red in 14CFRPart152, Subpart E. Tenant assures that no person shall be 
excluded on. these group.ds from participating in or receiving the services or benefits of any program pr 
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 14CFRPart152, SubpartE, to·the 
same effect 
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19.10 City's Nondiscrimination Ordinance. 

(a) In the performance of this agreement, Tenant agrees not to discriminate against 
any employee, City and County employee working with Tenant, applicant for employment with Tenant, 
or against any person seeking accommodations, advantages, facilities, privileges, services, or 
membership in all business, social, or uther 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, sexu81 orientation, gender identity, domestic parlner statys; marital status, disability 
or Acquired Immune Deficiency Syndrome or HIV status (AIDSIBIV status), or association with 
members of such protected classes, or in retaliation for opposition to discrimination against such 
claswR · · 

. (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 incor.Porate 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 Aclm.iJ;ristrative Code and shall require 
all subtenants and oth~r subcontractors to comply with such provisions. Tenant's failure to comply 
with the obligations~ 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 Franciseo, where the work is being performed for the City, or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medlaal leave, health 
benefits, membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between employees with 
domestic parlners 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 
pursuari.t to state or local law authorizing such registration, subject to the conditions set forth in Section 
12B.2(b) of the San Francisco Administrative Code. · 

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

(e) The provisions ofCJ+a.pters 12B and 12C of the San Francisco Administrative 
Code relating to nondiscrimination by parties contracting for the lease of City propercy 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, Ten~t und~rstands that pursuant to Section 12B.2(h) of the San Francisco 
Administrative Code, a penalty of $50 for each person for each calendar day· during which such person 
was discriminated against in violation of the provisions of this Lease may be assessed against Tenant. 
and/or deducted from any payments due Tenant. 
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19.11 Conflict of Interest. Through its exem¢.on of this-Agreement, Tenant acknowledges that 
it is familiar with the prqvisio~ of Section 15.103 ofCity"s Charter, Article Ill, Chapter 2 of City's 
Campaign and Govermi:J.ental Conduct Code, and Sections 87100 et seq and Sections 1090 et seq. of the 
Government Code ·of the State-Of Catif ornia, and certifies that it does not know of any facts which 
constitµ:te a VioJation of said provision and agrees that if it becomes aware of any such fact. ~uring the 
term of this Agre~ment it shall immediately notify Landlord. 

19 .12 Prevailing Rates of Wage. Tenant shall abide by Airport Commission Policy 
.No. 80-0031, requiring that Tenant pay prevailing rates of salaries, wages, and employee benefits, to its 
employees working at San Fr0:11cisco I:p.temational Airport pursllan.t to this Lease. 

· 19 .13 Declaration Regarding Arrport 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, art} the private property and private roads of the City 
and County of San Francisco, with the exception of that portion of the old Bayshore Highway which runs 
through the southern limits of the.City of South San Francisco and through the northern portion of the 
Aiiport to the intersection with the North Airport Road as shown on said Airport Plan,. and with the 
exception of that portion of the North Airport Road which runs from the off and on ra:rn,ps of the State 
Bayshore Freeway to the.filtersection with said old Bayshore Highway as shown on said Airport Plan. It 
further ?-Cknowledges 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 RelocationAssistance; 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 Tenant fully 
releases, waives, and discharges forever any and all claims or other Losses, against and covenants not to 
sue City or any City Entity under any Laws, including.any and all claims for relocation benefits or 
assistance from City under federal and state relocation assistance laws. Without 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 mdemnify, defend, 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 19 89, 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, purs~t 
to the ADA, programs, services and other activities provided by a public entity, whether directly or . 
thro:ugl;i. a contractor, must be accessible to the disabled public. Tenant shall provide the services 
specified ill 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 disabled persons in 
the provision of services, benefits or activities provided under this Lease, and further agree that any 
violation of this proJ;tlbition o~ the part of Tenant, its employees, agents or assign.S shall constitute ·a 
material breach of this Lease. 
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19.17 Sunshlne Ordinance. In accordance with S.F. Administrative Code Section 67 24(e), 
contractors' bids, responses to RFPs and all other records of communications between the City and 
persons or firms seeking contracts shall be open to inspection immediately after a contract has been 
awarded: N otbing in this provision requires the disclosure of a private person; s or organization's net 
worth or other proprietary financial data submitted for qualification for a contract or other benefits until 
and unless ihat 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 and the maintenance of 
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 
qilantities of pestj.cides that Tenant may need to apply to the Premises during the terms of this Lease, 
(b) describes the steps Tenant will take to meet the City's IPM Policy described in ~ection 300 of the 
Pesticide Ordinance and ( c) identifies, by name, title, address and telephone number, an individual to act 
as the Teriant's primary IPM contact person with the City. In addi:tion, Tenant shall comply with the 
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. 

19.19 First Source Hiring Ordinance. Tenant shall comply with the San Francisco First Source 
Hiring Ordinance (Board of Supervisors -Ordinance No. 264-98, as amended by Board of Supervisors 
Ordinance Nos. 32-09and149-09) in cooperation with the Airport Commission Office of Employment 

• 1 • 

and Community Partnerships pursuant to the First Source Hiring Agreement entered into between the 
Airport Commission and the Tenant concurrently herewith, ~d incorporated herein by reference. 

19.20 Labor Peace/Card Check Rule. Witho.ut 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 Resolutlon 
No. 00-0049 (the ''Labor Peace/Card Check Rule"). Capitalized-tenn.S not defined in this provision are 
defined ID. 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 ari.y Labor · 
Organization which requests such an agreement and which has registered with the Pirector or his/her 

' designee, witbin 30 days after the Labor Peace/Card Check Agreement has been requested; (b) Not less 
than 30 days prior to the modification of this Lease, Tenant shall provide notice by mail to any Labor 
Organization or federation ofl~bor organizations _whi~h 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 
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 pe:rforming s~rv;ices pursuant to any Covered Contract, a provision 
requiring the Subcontractor to coinply with the requirements of the Labor Peace/Card Check Rull?· If the . 
Director determines that Tenant shall have violated the Labor Peace/Card Check Rule, the Director shall 
have the option to terminate this Lease, in addition to exercising all other remedies available to him/her. 

19 .21 Requirfug 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 guidelinE'.s and rules. The 
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provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as 
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A 
partial listing of s-0me of Tenant's obligations under the MCO is set forth in this Section. Tenant is 
required to comp~y 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 Secti.on. It is Tenant's obligation to el1Sure that any subcontractors of any 
tier under this Agreement eomply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against 
Tenant. · 

· ( c) Tenant shall not take adverse a,ction 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 o~ the exercis~ or attempted exercise of such rights, will be rebu1:tably 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 }s authorized to inspect Tenant? s premises and conduct interviews with 
employees and conduct audits of Tenants. 

(±) Tenant's commitment to provide the Minimum Compensation is a material 
element of the City's consider.ation for this Agreement. The City, in its sole discretion shall determine 
whether such a breac:P. has occurred. The City and the public will suffer actual damage that will be 
impractical or extremely difficult to determine if the Tenant faih! to c~Jffiply with these requirements . 

. Tenant agrees thatthe 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 that the City and the public will incur for Tenant's 
noncompliance. The procedures governing the assessment of liquidated 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 wi1:1$. 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 shallliave the right to pursue any rights or remedies available under applicable 
law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be 
e~ercisable 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. 
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(i) If Tenant is exe~pt from the MCO when this Agreement is executed because the 
cumulative E\IllOunt of agreements with this department for the fiscal year is less than $25,000.00, 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 
agreemen~ between:the Tenant and this department to exceed $25,000.00 in the fiscal year. 

19 .22 · Airport Int~llectual Property. Pursuant to Resolution No. 0 ~-0118, adopted by the 
Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the 
unauthorized use of its intellectual property, including the SFO logo, CADD designs, and·copyrighted 
publications. All propos~rs, bidders, contractors, tenants, permittees, and others doing business with or at 
the Airport (including subcontractors and subtenants) may not use the Airport intellectual property, or any· 
intellectual property confusingly similar to the Airport intellectual property, without the Director's prior 
consent. 

19 .23 Requiring Health' Benefits for Covered Employees. Tenant agrees to comply fully with 
and be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth 
in San Franq).sco Administrative Code Chapter 12Q, including the remedies provided, and implementing 
regulations, 'ill; 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, siich 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 Ten~t if such a breach has occurred. If, within 30 days after receiving 
City's written notice of a breach of this Agreement for·violating the HCAO, Tenant fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of 30 days, Tenant fails to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 
completion, City shall-have the right to pursue the remedies set forth in 12Q.5.l and 12Q.5(f)(l-6). 

, Each of these remedies shall be exercisable individually or-in combination with any other rights or 
remedies availabfo to City. 

( d) Any Subcontract entered into by Tenant shall require the Subcontractor to 
comply with the requirements of the B:CAO and shall contain contractual obligations substantially the 
same as those set forth in this Section. Tenant shall notify City's Office of Contract Administration 
when it enters into such a Subcontract and.shall certify to the Office pf 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 
Subcontra.ytors' 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. 
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· ( 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 P!oscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking 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 Code and fudustrial Welfare Commission orders, including the number of hours e~h 
employee has worked on the City Contract 

(h) Tenant shall keep i~elf informed of the current requirements of the HCAO. 

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

. G) Tenant shall provide City with access to records p~rtaining 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 exempt from the HCAO when this Agreement is e:l{.ecuted because its 
amount is less than $25,000.00 ($50,000.00 for nonprofits), but Tenant later enters into an agreement or 
agreements that cause Tenant's aggregate amount of all agreements with City to reach $75,000.00, 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 $75,000.00 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 sel.lliig 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 negDtiations for such 
contract until the termination of negotiations for sucli 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 ojpcer 
serves. San Francisco Ethics Commission Regulation 1.126-i provides that negotiations are commenced 
when a prospective tenant first communicates with a City officer or employee about the possibility of 
obtaining a specific_ contract. This communication 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.te:iminated when the 
City and/or the prospective tenant end the negotiation process before a final decision is made to award the 
. . 
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contract. Through its execution of this Agreement, Tenant acknowledges 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 doe.s not know of any facts which constitute a violation of said provisions and agrees that if it 
becomes aware of any such fact dUring the term of this Agreement it shall immediately notify City. 

19.25 Food Service Waste Reduction Ordinance. San Francisco's Food Service Waste 
Reduction OrdinaI).ce, Ordin1!illce No. 295-06, SF Enviromnent Code Chapter 16 (Ordinance) requrres 
restaurants, retail food vendors, City departments, City contractors and City lessees to use 
biodegradable/compostable or recyclable disposable food semce ware when selling or distributing 
preparec,i foods, unless there is no "affordable,, alternative. The Ordinance also prohibits such businesses 
and the City from using disposable food service ware made from polystyrene (Styrofoam™). Violation 
of the Ordinance may result in contractual damages, a criminal fine, administrative penalty, or other civil 
enforcement action. : 

19.26 Multi-Employer Bargaining Group Participation. Tenant agrees and acknowledges that a 
multi-employer bargaining group is an established mechanism for employers to bargain collectively with 
any lawful labor organization representing its employees in an appropriate bargaining unit in conformity 
with the Airport Comrission's labor peace/card check agreement: Tenant will maintain membership in 
the Airport Restaurant Employers Council or its successor mUlti-employer bargaining group, and :further 
agrees to beco;m.e a party to, and be bound by, a collective bl:jfgaining agreement for its operations under 
this Lease in the event :;i. collective bargaining agreement is negotiated on behalf of its employees 
authorizing, by majority determination through the labor peace/card check resolution or otherwise, the 
negotiation of such collective bargaining agreement. Tenant agrees to be an active member of the Airport 
Restaurant Employers Council or its.successor multi-employer bargaining group by attending and 
participating in the groups meetings. 

19 .27 Worker Retention Policy. Tenant acknowledges the Airport's Worker Retention Policy, 
as amended by the Airport Commission on July 17, 2012, and agrees by its requirements. 

19 .28 Local lire Policy. Tenant's constructio.u activities under this Lease are subject to the 
San Francisco Local Hiring Policy for Construction ("Local lire 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 $750,000.00 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 ID. San Francisco Adillinistrative Code Section 6.22(G) and shall require Tenant's subtenants. 
~b 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 lire Policy requirements that 
apply to such work and shall comply with all such requirements. Tenant's failure to comply with the 

·obligations in this Section shall constitiite a material breach of this Leasf". and may subject Tenant to the 
consequences o_f nqncompliance specified in the Local lire Policy, including but not limited to penalties. 

. (a) For each pontractor 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), Tep.ant shall comply with the applicable map.datory participation levels for Project Work 
Hours performed by Local Residents, Disadvantaged Workers, and Apprentices set forth in 
Administrative Code Section 6.22(G)(4).' · 
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(b) For Covered Projects estimated to cost more tbari. $1,000,000.00, prior to 
commencement of any work subject to the Local Hire Policy, Tenant shall prepare and submit to City 
and OEWD for approval a "local hiring plan" for the project in accordance with Administrative Code 
Section 6.22(G)(~(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) Tf<nant shall comply with all applicable requirements of the 
Local Hire Policy; (il"') 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 Locai Hire 
Policy. 

20. GENERAL PROVISIONS 

20.l 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 or by 
electronic mail (if an electronic mail address is provided), to: (a) Tenant at Tenant's Notice Address; or 
(b) City at City's Notice Address; or (c) such other address as either Tenant or City may designate as its 
new address for such purpose by notice given to the other in ac.cordance with this Section. Any notice 
hereunder shall be deeme~ to have been given. and received and effective two days after the date wh~n 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 p.ersonal or electronic mail delivery is made. For convenience of the parties, 
copies of notices may also be given by facsimile to the number set forth in the Summary or such other 
number as may be provided from time to ~e; provided, however, neither party may give binding notice 
by facsimile. · 

20.2 No Implied Waiver. No failure by either party to insist upon the strict performance of 
any obligation of the other party under this Lease or to exercise any right, power or remedy consequent 
upon a breach thereof shall constitute a waiver of any such breach or of such term, covenant or condition. 
No express writt~n waiver of any default or the performance of any provision hereqf 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 inte~d that this Lease (including all of the attached 
exhibits, which are made a part of this Lease) shall be the :final expression of their aweement with respect 
to the subject matter hereof and may not be contradicted by evidence of any prior or contemporaneous 
written or oral agreements or understandings. The parties further intend that this Lease shall constitute 
the 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 nor any term or 
provisions hereof may .be changed, waived, disch~ged or terminated, except by a written instrument 
signed by the party against which the enforcement of the change, waiver, discharge or .termination is · 
sought. 

I· . 
-48 -

futerrurtional Temrlnal Food and Beverage Concession Lease No. 11 
Bayport Concessions, LLC 

3135 



20.5 Interpretation of Lease. The captions prececling the articles and sections of this Lease 
a:p.d in the table of.contents have been inserted for convenience of reference only and such captions shall 
in no way define or limit the scope or :intent of any proVision of this Lease. This Lease has been 
·negotiated at arm's length and between persons sophisticated and lmowledgeable in the matters dealt w.i:l:h 
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 
nu:tn.ber of days shall be calendar days. Use of the word "including" shall µiean "inclucling, without 
limitation." References to statutes, sections, ordinances or regulations are to be construed as including all 
statutory, orclinance, or regulatory provisions consolidating, amending, replacing, succeedini or . 
supplementing the statute, section, ordinance or regulation. Whenever the singular number is used in this 
Lease and when reqriired by the context, the same includes the plural, the plural includ~s the singular, and 
the masculirie gender includes the feminine and neuter genders, and the word "person" shall include 
corporation, partnership, firm, limited liability company, and association. 

20.6 Successors and Assigns. S.ubjectto 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 :t;to third-party beneficiaries to this Lease. 

20.8 . -No Joint Venture. It is expressly agreed that City is not, in any.way m: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 a8sum.e any responsibility for Tenant's conduct or performance of this Lease. 

20.9 Brokers. Neither party has had any contact or dealings regarding the leasing of the 
Premises, nor any communication in connection therewith, through\ any licensed real estate broker or 
other person who could claim a right to a commission or finder's fee in connection with the lease 
contemplated herein. In the event that any. broker or finder perfects a claim for a comniission or :finder's 
fee based upon any such contact, dealings or communication;the party through whoni. the broker or finder 
makes his/her claim shall.be responsible for such commission or fee and shall indemnify, defend, and 
hold harmless the other party from any and all Losses incurred by the indemill;fied party in defending 
against the same. The provisions of this Section shall survive any termination or expiration of this Lease. 

20 .10 Severahllity. 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, ruid ea.Ch other provision of this Lease shall be 
valid and be enforceable to the full extent permitted by law. 

20.1:1 Governing Law. This Lease shall be co:ostrued and enforced in accordance with the laws 
of the State of California and the Charter of the City fil?.d ColID.ty of San Francisco. 

20.12 Attomeys' Fees. In the event that either City or Tenant fails to perform any of its 
obligationS under this Lease or in the event a dispute arises concerning the meaning or interpretation of 
any provision of this Lease, the defaulting party or the party not prevailing in such dispute, as the case 
may be, shall p~y any and all costs and expenses incurred by the other party in enforcing or establishing 
its rights herelID.der (whether or not such action is prosecuted to judgment), including, without limitation, 
court costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees of attorneys of 
City's Office of the City Attorney.shall be based on the fees regularly charged by private attorneys with . 
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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 tbi~ Lease. 

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

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

20.15 Reservations by City. City may (a) at anytime, uponreasonable advanc!f 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-meaiure the Premises, to repair any part of the Premi.ses or adjoining 

. areas, to install equipment for adjoining areas, and for any other lawful purpose; (b) without advance 
notice, enter the Premises to conduct an environmental audit, operational audit, or general inspection, or 
in an. emergency. City shall use reasonable efforts to minimize disruption in Tenant's business. Such 
entry shall not constitute a forcible or unlawful entry into or a detainer of the Premises, or an eviction, 
actual or constructive of Tenant from the Premises. City reserves the exclusive right to use all areas of 
the Airport not comprising the Premis~s, 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, rep"air, 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 Lea8e. 

20.16 Survival of Indemnities. Expiration or termination of this Lease shajl 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 that expressly states it shall 
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 wblch actually' or potentially falls within the . 
indemnity provision even if such allegation is or may be groundless, :fraudulent or false, which obligation 
arises at tlie time such claim is tendered to th'e 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 terinination· of this Lease shall survive the expiration or earlier termination of this 
Lease. · 

20.17 Quiet Eni oyment and Title. Tenant, upon paying the Rent he!eunder and performing the 
covenants h\'reof, shall peaceably and quietly have, hold and enjoy the Premises and all appurtenances 
during the full Term as against all persons or entities claiming by and through City. Tenant expressly 
acknowledges that Tenant's right to quiet possession of the Premises does not preclude City's right to 
make changes and additions to the Airpoit, including the Premises, and to do work in the Premises·as 
permitted by this Lease. · 

20.18 No Right of Redemption. Tenant waives any right of redemption or reinstatement of 
Tenant under any present or future case law or statutory provision (including Code of Civil Procedure 
Sections 4 73 and 1179 and Civil Code Section 327 5) in the event Tellilllt is dispossessed from the 
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Premises for any reason. This waiver applies to future statutes enacted in addition or'in substitution to the 
statutes specified here~. 

i0.19 Acc~~d ·and Satlsfaetioll. The payment by Tenant or the rec~ipt by City o;f a lesser 
amoun,t th.an th~ rent stipulated i;n th.is 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 onJ.y, 
notwithstanding any :i:ristru~tions by or on behalf of Tenant t~ the contrary, which :instructions shall be 
null and void, and no endorsement or statement on any check or any letter accompanying ?UY such check 
O! payment will be de~med an accord and.satisfaction, and City may accept such check or payment . 
with.out prejudice to City's nght to recover the balance of such rent or payment or pursue any other 
remedy available in th.is Lease, at law or in otherwise, including possession of the Premises. City may 
accept any partial payment from Tenant with.out invalidation of any contractual notice required to be 
given herein (to the extent such contractual notice is required) and with.out invalidation of any notice 
given or required to be given pursuant tq applicable law. In such event, if City shall receive any such 
partial payment after it shall have commenced an action against Tenant, City :inay amend its action as 
contemplated by Section 1161.l(c) of the California Civil Code to ref;l.ect any such partial payment, and 
no such pa~ent shall limit any of ~ity' s rights to continue the action. 

20.20 Joint and Several Liability. The liaoilities hereunder ofth.e entities and/or person(s) 
comprising Tenant shall be joll,t an\! several. 

20:21 Estoppel Statements. Within 10 days after request therefor by City, Tenant shall deliver, 
in recordable form, an estoppel statement cerj:ifying th.at th.is· Lease is· in full force and effect; the date of 
Tenant's most recent payment of Rent, and th.at Tenant has no defenses or offsets outstanding, or stating 
those clfilmed, and any other information reasonably requested. Failure to ·deliver said statement within 
the specified period shall be conclusive upon Tenant th.at: (i) th.is Lease is in full force and effect, wif!iout 
modification except as may be represented by City; (ii) there are nci uncured defaults in City's · 
performance and Tenant has no right of offset, ·counterclfilm or deductiop. against Rent hereunder; and · 
(iii) no more than one month's Base Rent has been paid in advance. Notwithstanding the conclusiveness 
of Tenant's failure to deliver such statement, Tenant's failure shall constitute a breach of th.is Lease. 

20.22 Authority. If Tenant signs as a corporation, a limited liability company, or ·a partnership, 
each of the persons exec.uting 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 i?igning on behalf of Tenant are authorized to do so. Upon ~ity's request, Tenant shall provide 
City evidence reasona_.bly 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 sol.e 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. Th~ options, if any, herein granted to 
Tenant are not assignable separate and apart from th.is Lease, nor may any option be separated from this 
Lease in any manner, either by reservation or otherwise. 
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20.25 Counterparts. This Lease may be executed in two or more counterparts, each of which 
shall be deemed an original, but all ofwbicb. taken together shall constitute one and the same instrument. 
I II 
Ill 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the Effective Date. 

TENANT: 
[signatories to also initial Summary] 

By: __ --+__,. _______ _ 

Name: ~ ~ (typeor~¥P/'~ 
Title: 1-~ 

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

acting by and through its Airport Commission 

AUTHORIZED BY 
AIRPORT COJ.v.ll\1ISSION 

Resolution No.: 16-0021 

Adopted:------------:---

Attest, _____________ _ 
Secretary 

Airport Commiss~on 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, 

:~~ .~ 

John L. Martin lf- a.J 
Airport Director 

X:\TENANTS\Bayport\Agreements\Workin~ Docs\K.oi Palace -.IT\Bayport-Koi Palace IT PB Lease No. 11 FINAL.docx 
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LIST OF EXHIBITS 

EXHIBIT A- D~scription of Premises 

EXHIBIT B - Use and Operational Requrrements 

EXHIBIT C-1- Forn;i. of Performance Bond 

EXHIBIT C-2 - F9rm of Letter of Credit 
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EXHIBIT A 
PREMISES 

One facility (Space I.3.056A&B), comprising approximately 604 square feet of space located pre-security 
of International Terminal at San Francisco International Airport, as described on the attached drawing: 
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·L ______________ EXBIB __ rr_n ______________ __.I ._ USE AND OPERATIONAL REQTIIREMENTS .. 

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

2) REQUIRED/OPTIONAL 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, this Exhibit shall be deemed amended without need for a formal amendment of this Lease. 

Required 
Tenant shall display and sell, on a nonexclusive basis, the folio.wing items: 

• A variety of fresh meals and snack items, including a wide selec~on of items catering to 
today's dietary restrictions and preferences. Koi Palace Express will take selections from the 
dim sum menu of the famed Daly City Koi P8lace and bring it to the discerning palate of the 
SFO passenger. 

• Koi Palace Express' s menu shall j_nclude the following: 

~:En.tr~ltelliS.:"-·· .. -~--, -. · " .. :: :-··-.· -- ·' .. --.-~:~~ -. .. , ·=·~ .... :: ... -. ,.; ·:: :·~ ._. : .. · .. -.: ::;·· .·. 
Roasted Chicken, Duck, Pork w/rice 

Hainan's Chicken w/rice. 
Ho~ Kong Seafood Crispy Noodles 
Indonesian Fri~d Rice 

Chow Fun 
Sichuan Spicy Scallop Seafood Dumpling 
Pepper Chicken Wing 
Broccoli Beef 
Orange Chicken 
Korean-Style Short Ribs 

Kung Pao Chic;ken 

Stir-Fried Seasonal Vegetables 
Sweet & Sour Kurobuta pork w/rice 
Chicken Curry 

Braised Fish with Fresh Tomato 
. Eggplant and Tofu in Hot & Spicy Sauce w/rice 
. Beef Stew with Daikon 

Walnut Shrimp 
, 

Chicken Feet 
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"J)ifu ·sm.n . - -· ·-
~-.i..'\"1~-<l"""'~""'t-F;>-,,..-.'.f;:;i•,11• -~rt_. .. ~ ..... ;•:.••,,-_,_\ '>"~~1 .. : •••. .... .... ... :·-·· -· . . .. · ... : . ......... 
BBQ Pork Bao (bun) 
Chicken Bao (bun) 
Lava Egg Custard Bao (bun) 
Classic Shrimp Dumpling (Har Gow) 
Classic Pork Shiu Mai 
Black Truffle Mushroom Bao (bun) 
Vegetarian Dumpling 
Shanghai Juicy Dumpling 
Sticky Rice in Leaf Wrap 
Baked Portuguese Custard 
BBQ Pork Puff -
Vegetarian Taro Spring Roll 
Pot Sticker 

.~C?C!iql¢ S~lij?§ .. :., 
.. 

•' ..... : .- .. ·-- . .. ..... .. : -· .1 

Fish Bail & Cake Noodle Soup 
Hong Kong-Style Wanton Noodle Soup 
Hong Kong Egg Noodle Soup 
Flat Rice Noodle Soup 
Udon Noodle Soup 
Ram.en Noodle Soup 

·Gtab 'nGO ·· .... ·:.·' ' :·~ .. ' 
. : : .-- . ·:: .. 

Chinese Chicken Salad 
Watermelon with Roasted Duck Salad 
Asian Shrimp Salad . 
Vietnamese Spring Rolls 
Seaweed, Mini Octopus & Jellyfish Trio 
Squid Ink Noodle Salad 
Sago, Grapefruit & Mango Pudding 

• Fountain and bottled beverages such as. sodas, juices, teas, arid water 
• Freshly brewed teas 
• Wme and beer 
• Children's menu 

Optional 
Tenant, at its own option, may display and sell, on a nonexclusive basis: 
• Brewed Coffee 
• Fresh fruits · 

3) OPERATIONS·AND CUSTOMER SERVXCE: 

Customer Service 

• Hire staff with a naturally positive.attitude, pleasant demeanor, upbeat personality, and 
resilient character. . . . 

Exhibit B - Page 2 

International TemJ.inalFood and Beverage Concession Lease No. 11 
Bayport Concessions, LLC 3 1 4 4 



• Provide a comprehensive trammg manual that highlights the importance of putting the guest 
fust, and includes the steps of service to ensure consistency. New hire trammg shall include 
essential job tasks, product knowledge learning and testing, and multiple role playing 
exercises. 

• Have weekly employee postings th.at distinguish employees who have been recognized by 
guests as having provided truly outstanding service, as well as including pointers for 
maintaining excellent customer service. 

• Employee recogpition plans shall include bonuses and sales & customer service contests. 
• Employ a service trammg module th.at emphasizes the "GUEST FIRST" approach: 

G=Greet, U=Understand, E=Explain, S=Suggest, T=Thank. 
~ Front-end staff shall be empowered to handle minor customer complaints :immediately. For 

occa8ions where a manager or supervisor is not immediately available, snack bar attendants 
and cashiers shall be trained on complaint resolution, which includes: 

o Actively listening to the customer 
o Identify the problem 
o Sincerely apologize 
o Find a mutually acceptable solution 
o Enact the solution. This could include refunding a payment, offering a 

replacement product, or offering a different product 
I 

Issues that are more sensitive or require alternate handling shall be aqdressed by 
management in the :timeliest manner possible, with the understanding that the 
customer's satisfaction with the outcome is of utmost importance. 

Quality Control and Main~enance 

• Everything prepared for sale at Kai Palace Express shall be of th.e highest quality and exact 
standards that have made the Kai Palace brand a legend in dining experiences. 

• Tenant shall only use the best vendors for produce, protein, dairy and the like. 
• Recipes shall be prepared and adhere to the famed Kai Palace recipes. 
• Conduct regular waJk-throughs and immediately address any maintenance and cleanliness 

issues. 
• All team members shall monitor the product c.ases, steam tables and other food presentation 

and serving areas. This includes regular rotation of items to ensure that only the freshest 
product is being offered. 

• During downtimes, management, snack bar attendants and cooks will all be reqmred to 
complete daily cleaning tasks: Tenant shall implement a daily/weekly/monthly clea.Il:ing log 

I 

to assure that all equipment and surfaces within the restaurant are kept in first-class condition. 
• Refrigeration units shall be on a regular preventative maintenance s.chedule, and cooking' 

equipment shall be checked regularly to provide a proactive approach to maintenance. 
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StaffinfT Plan 
MONDAY TUESDAY WEDNESDAY THURSDAY FRIDAY SATURDAY SUNDAY 

Cookl 12:30 pm- 12:30 pm- 12:30 pm- 12:30pm-. 12:30 pm-

8:30 pm 8:30 pm 8:30 pm 8:30 pm 8:30 pm 

Cook2 12:30 pm- 12:30 pm- 5 am-1:30 5 am-1:30 5 am-1:30 

8:30 pm 8:30 pm pm pm pm 

Cook3 5 am-1:30 5 am-1:30 5 am-1:30 5 am-1:30 5 am-1:30 

pm pm pm pm pm 

Cook4 5 am-1:30 5 am-1:30 5 am-1:30 

pm pm pm 

Cooks 7 am-4:30 7am-4:30 7 am-4:30 7 am-4:30 7am-4:30 

pm pm pm pm pm 

Cook 6 2:30 pm-11 2:30 pm- 2:30 pm-11 2:30 pm-

pm 11pm pm llpm 

Cook7 4pm- 5 am- Sam- -5 am- 4pm~11 

11pm 1:30pm 1:30pm 1:30pm pm 

Cook8 7 am-4:30 7am-4:30 2:30 pm- 2:;:rn pm- 2:30 pni-

pm pm llpm llpm 11pm 

Cook9 4pm- 4pm-11pm 4pm-11pm 4pm-11pm 4pm- 11 

llpm pm 

Cashier 1 6:30 am-3 6:30 am-3 6:30 am-3 ·6:30 am-3 6:30 am-3 

pm - pm pm pm pm 

Cashier 2 6:30 am-3 6:30 am-3 6:30 am-3 6:30 am-3 6:30 am-3 

pm pm pm pm pm 

<:;ashier 3 8 am-4pm 8 am-4pm 8am-4pm 8am-4 8am-4 

pm pm 

Cashier4 3 pm- 3pm- 3 pm- 3pm- 3pm-

llpm 11pm 11pm 11pm 11pm 

Cashier 5 3 pm- 3pm- 3pm- 3pm-

11pm 11ptn 11pm 11pm 

Cashier 6 4pm- 4pm- 4pm-10pm 8 am-4pm 4pm-

lOpm lOpm lOpm 

Cashier 7 6:30 am- 6:30 am~ 3 pm-llpm 3 pm-

3pm 3pm 11pm 

Cashier 8 8am4pm 3pm-11 pm 6:30 am- 6:30 am-

3pm 3pm 

Cashier 9 3 pm-11 3 pm-11 4pm-10 4pm-10 4pm-

pm pm pm pm 10pm 

Assistant open close close open Open 

Manager 1 

Assistant close· dose dose dose Close 

Manager 2 

General dose open mid open open 

Manager 

4) SUSTAINABLE FOOD POLICY: In compliance with ~ecuti.ye Directive 09-03 issued by the 
Office of the Mayor on July 9, 2009, Tenant is-required to provide good, clean, anO. fair food 
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· which has· been responsibly sourced and deliciously prepared. The following must be adhered to 
throughout the term of the Lease. 

Tenants must feature: 

I. Displays that promote healthy eating and good environmental stewardship 

2. Visible food preparation area,s 

3. Portion sizes which support good health 

· ·4. Portion-appropriate menu items for children 

Tenants must use: t 

5. Low- or non-phosphate ·detergents 

6. Un-bleach~d pap~r products and compostable To Go containers and utensils 

To the very greatest extent possible, Tenants m~t use: 

7. Organic agriculturalproductS from the Northern Calli'orniaregion 

8. Agricultural products that have liot been genetically modified 

9. Organic or all-natural meat from animals treated humanely and without hormones or 
antibiotics 

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

11. Cage-free, antibiotic-free eggs 

12. Sustainable seafood 

13. Fairly Traded Organic Coffee 

14. Products free of hydrogenated oils 

15. Products free of artificial colors, flavors and additives 

5) AIRPORT WASTE MANAGEMENT PROGRAM: Tenant shall dispose of waste in a 
manner that produces the very least possible contribution to a landfill. Tenant must maximize 
recycling, comp<.?sting, and compostable to-go containers and utensils. 

6). Payment Card Industry (PCI) Data Security Standard Requirements. 

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 comb:ina:tion with the plastic card number 
and/or sensitive authentication data (track data/magnetic stripe, verification numbers cvv2, 
CVC2, CID, and PIN Block).· This term also accounts for other personal insights gathered 
about the cardholdei: (i.e., addresses, telephone numbers, and so on), assigned by the card 
issuer that identifies the cardholder's account or other cardholder personal information. For 
purposes of this sectio~ a "Tenant" means any person or entity that stores, processes, 
transmits or otherwise is permitted access to Cardholder Data, while performing the 
Permitted Uses authorized in this Lease. Customer Information shall include cardholder data 
and such other customer information as may be defined elsewhere in this Lease. -
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B. As a Merchant or Service Provider as defined by the PCI Security Council, Tenant must be 
familiar with and adhere to the Payment Card Industry Data Security Standards (PCI DSS). 
This requirement includes, but is not limited to, full compliance with the twelve (12) DSS 

. Security Standards as published by the PCI Security Standards Council at all times. The 
current 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 
validate yearly compliance with PCI DSS by completing the appropriate Self-Assessment 
Questionnaire (SAQ) or Report On Compliance (ROC) and accompanying Attestation of 
Compliance (AOC). Tenant must provide copy of the compliance validation documentation 
to San Francisco International Airport RDM office every 12 months. Should any assessment 
result in evidence of non-compliance with PCI DSS standards, Tenant shall immediately: 
(1) provide written noti:fication to the Airport regarding the specific compliance failures and 
a Remediation Action Plan 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 maintam Payment Card 
Industry Data Security Standard Requirements ("PCI Data Security Standard 
Requirements") for Cardholder Data, as they may be amended by the PCI Security 
Standards Council from time to time. The current PCI Data Security Standard 
Requirements are available on the following internet site; · 
https://www.pcisecuritystandards.org/: AB evidence of compliance with PCI DSS, 
Tenant shall provide current evidence of compliance with these data security"standards 
certified by a third party authority recognized by the payment card industry for that 
purpose. 

ii. Tenant shall maintain and protect in accordance with all applicable federal, state, local 
and PCI laws, rules an4 regulations the secuiity of all Cardholder Data when performing 
the Permitted Uses under this Lease. Tenant will use rea,sonable precautions, including 
but not limited to, physical, software and network security measmes, 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 learniJ;ig 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, including without liinitation, any 
:fines which City may be required to pay, which result from Tenant's breach of the 
provisions of this Section. Without limiting the.generality of the foregoing, it is 
expressly agreed that·if City pays any :fine in connection with a breach by Tenant of the 
proyisions of tbis Section; the foregoing indemnity obligation shall require Tenant to 
reimburse City the full amount of such :fine within 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, includipg transaction authentication, or as required by 
applicable law. 

v. If there is a breach or intrusion of, or otherwise unauthorized access to Cardholder Data 
stored at or for Tenant, Tenant shall immediately notify City and the acquiring financial 
institution, in the manner :equl!ed by the PCI Data Security Standard Requirements, and 
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provide City and the acquiring :financial institution and tb.ei!:' respective designees access 
to Tenant's facilities and all pertinent records to conduct an audit of Tenant's 
compliance with the PCI Data Security Standard Requirements. Tenant s?fill 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 aµdit shall be the responsibility of Tenant. 

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

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

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

mow ALL MEN BY THESE PRESENT: 

· That we,· , as Principal, and 
-------~·a corporation duly organized and existing under and by virtue of the laws of the 
State of , as Surety, are held and firmly bound unto the City and County of San 
Francisco, acting by and through its Airport Commissl.on, as Obligee, in the· sum of 
_________ Dollars ($ lawful money of the United States of America, to 
be paid to the City and County of San Francjsco, 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, perp:rits, or agreements with the 

Cify and County of San Francisco, Airport Commission (collectively, the "Agreements"). 

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

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

Any such call by Obligee shall include a statement signed by the Airport Director of the Airport 
· Commission of the City and County of San Francisco, or his/her designee, to the effect that any of the 

following events has occurred or is continuing: 

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

b) Principal has become insolvent, or has taken the benefit of any present or future 
insolvency statute, or has made a general assignment for the. benefit of creditors, or has · 
filed a voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for 
its reorganization, or the readjustment of its indebtedness under the federal bankruptcy 
laws, or ilnder 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 wit.bin ten (10) days after.receipt. 

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

Signed, sealed and dated this_ day qf _____ ~ 20 . 

Principai: By: -------------------

Title: 

Surety By: _________________ ~ 
Company: 

Title: 

Seal: 

· (Attach Notary Public Certificate and Attorney-ill-Fact form) 
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·t ....................................... EX.•H•l•B.IT __ C_-.2 .................................... __.1 , FORM OF LETTER OF CREDIT FOR AIRPORT LEASES. . .. _ 

Date ___ _ 

Airport Commission . 
City and County of San Francisco 
Att'n: Chief Business and Finance Officer 
San Francisco International Airport 
Intemational T~rminal, No. Shoulder Bldg., 5/F 
POBox8097 . 
San Francisco, CA 94128 

Ladies and Gentlemen: 

Irrevocable Letter of Credit No. __ _ 

We hereby.establish an mevocable letter of credit in your favor in the amount of 
_______________ United States Dollars (US$ · for the 
account of ("Account Party"), available by yoiir draft at sight, when 
accompanied by the following document: 

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

a) Account Party has defaulted under the one or more agreements with the City and County 
of San Francisco, acting by and through its Airport Copn:nission 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 1ias 
filed a voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for 
its reorganization, or the readjustment of its indebtedness i.mder the federal bankruptcy 
laws, or under any other law or statute of the United States or any state thereof, or any 
jurisdiction available to Account Party, or has consented to the appointment of a receiver, 
trustee, or liquidator ·of any or substantially all of its property; or 

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

d) This letter of credit is cancelled or not renewed, and City has not received an acceptable· 
replacement letter of credit or bond at least thirty (3 0) days prior to the cancellation or 
expiration date. 
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Drafts drawn under and in compliance with the terms of tbis letter of credit will be duly honored 
by us upon presentation and delivery of the statement specified ·above. Partial draws are permitted. Such 
drafts may' be presented in person or by registered mail, overnight mail, overnight courier service, or other 
courier service sent to our offices at: 

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

Sincerely, 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. l~-0021 

AWARD OF THE INTERNATIONAL TERMINAL FOOD AND BEVERAGE 
CONCESSIONS LEASE N0.11 TO BAYPORT CONCESSIONS, LLC DBA KOI PALACE 
EXPRESS 

WHEREAS, By Resolution No. 15-0114 adopted on May 26, 2015, the Airport Commission 
("Commission") authorized staff to commence the competitive selection process and 
issue a Request for Proposals ("RFP") for 13 Leases, Lease No. 11 being for a Quick 
Serve Restaurant; and 

WHEREAS, By Resolution No. 15-0199 adopted October 13, 2015, the Commission approved the 
minimum requirements and lease specifications, and authorized staff to accept 
proposals for 13 Leases; and 

WHEREAS, on November 18, 2015, staff received three proposals for the Quick Serve Restaurant 
designated for an Asian concept from the following proposers: Bayport Concessions, 
LLC; Maki Vance & Associates, LLC; and Stix Holdings, LLC; and 

WHEREAS, a five-member panel reviewed the qualifying proposals and determined Bayport 
Concessions, LLC to be the highest-ranking, responsive, and responsible proposer; 
now therefore, be it 

RESOLVED, that this Commission hereby awards the International Terminal Food and Beverage 
Concessions Lease No. 11 to Bayport Concessions, LLC dba Kai Palace Express, 
under the conditions set forth in the staff memorandum on file with the Commission 
Secretary, including, but not limited to, a term of seven years with three one-year 
options for a pre-security location, exercisable at the sole and absolute discretion of 
the Airport Commission, and a Minimum Annual Guarantee of$155,000.00 for the 
first year of the Lease, and subject to its compliance with the Nondiscrimination in 
Employment Program and Equal Benefits Ordinance; and be it further 

RESOLVED, that this Commission Secretary is hereby directed to request approval of the Lease by 
Resolution of the Board of Supervisors pursuant to Section 9.118 of the Charter of 
the City and County of San Francisco. 

I hereby certify that the foregoing resolution was adopted by the Airport Commission 

~w;rte: 
at its meetingof-____ :ac:::...~-·~J~A--N l,.._.~#--Btt-IJA----7'~~ 
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File No. 160454 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental Conduct Code § 1.126) . 

City Elective Officer Information (Please print clearly.) 

Name of City elective of:ficer(s): City elective of:fice(s) held: 

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

Contractor Information (Please print clearly.) 
Name of contractor: 

Bayport Concessions, LLC 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executtye officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

(1) NIA; (2) NIA; (3) Miguel Romero - 60%, Jose Placencia - 40%; (4) NIA; (5) NIA 

Contractor address: 

533 Airport Blvd, Suite 523, Burlingame, CA 9401 O 

Date that contract was approved: Amount of contract: 

MAG of $155,000.00 

Describe the nature of the contract that was approved: 

International Terminal Food and Beverage Lease No. 16-0021 for one location in International Terminal Pre-
security, as Koi Palace Express. 

Comments: 

Lease awarded through an RFP process. 

This contract was approved by (check applicable): 

D the City elective officer(s) identified on this form 
It! a board on which the City elective officer(s) serves San Francisco Board of Supervisors 

Print Name ofBoard 

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

Print Name of Board 

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

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

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, SF, CA 94102 Board. of.Su gervisors@.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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