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FILE NO. 181180 RESOLUTION NO. 

1 [Lease Agreement - Elevate Gourmet Brands, Inc., and Aimhigh ESG, LLC, a Joint Venture 
dba Elevate Gourmet Brands- SFO Group - Terminal3 Coffee and Quick Serve Concession 

2 -$375,000 Minimum Annual Guarantee] 

3 

4 Resolution approving the ·Terminal 3 Coffee and Quick Serve Concession Lease -

5 Lease No. 18-0346, between Elevate Gourmet Brands, Inc., and Aimhigh ESG, LLC, a 

6 joint venture dba Elevate Gourmet Brands - SFO Group, as joint tenants, and the City 

7 and County of San Francisco, acting by and through its Airport Commission, for a 

8 term of eight years, to commence following Board approval, with two one-year 

9 options to extend, and a minimum annual guarantee of $375,000 for the first year of 

1 0 the Lease. 

11 

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

13 · Commission adopted Resolution No. 18-0346 on October 16, 2018, awarding the Airport 

14 Terminal 3 Coffee and Quick Serve Concession Lease to Elevate Gourmet Brands- SFO 

15 Group; and 

16 WHEREAS, The Terminal 3 Coffee and Quick Serve Concession Lease has a term of 

17 eight years with two one-year options to extend, and an initial minimum annual guarantee of 

18 $375,000; now, therefore, be it 

19 · RESOLVED, That this Board of Supervisors hereby approves the Terminal 3 Coffee 

20 and Quick Serve Concession Lease, a copy of which is on file with the Clerk of the Board of , 

21 Supervisors in File No. 181180; and, be it 

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

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

24 inclusion into the official file. 

25 

Airport Commission 
BOARD OF SUPERVISORS Page 1 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY6, 2019 

Department: 

San Francisco International 

legislative Objectives 

• The proposed resolution would approve a coffee and quick serve concession lease 

between San Francisco International Airport (Airport) as landlord and Elevate Gourmet 

Brands - SFO Group (a joi~t venture of Elevate Gourmet Brands, Inc. and Aimhigh ESG, 

LLC). 

Key Points 

• The Airport selected Elevate Gourmet Brands to operate two concessions in Terminal 3, 

Boarding Area F - Green Beans Coffee, and San Francisco Mac & Cheese Kitchen -

following a competitive Request for Proposals (RFP) process. 

• Under the lease agreement, Elevate Gourmet Brands \Ni!! !ease t\NO locations comprising 
1,991 square feet. The minimum investment to be made by Elevate Gourmet Brands is 

$1,000 per square foot. The lease is for eight years, with two one-year options to extend 

for a total term of 10 years. 

Fiscal Impact 

• Elevate Gourmet Brands pays the greater of the Minimum Annual Guarantee rent (MAG) 

. of $375,000or percentage of gross revenues. Over the initial eight-year term of the leaser 

the Airport would receive at least $3,000,000 in MAG rent. If the Airport exercises the two 

one-year options to extend, it would receive at least $750,000 in additional MAG rent, for 
a total of $3JSO,OOO. . 

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

Recommendation 

e Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 



BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 6, 2019 

. """' ~ ~ 

MANDA'JIE Sl'A"EEI'J.IEN"E _ . . _ . 

City Charter Section 9.118(c) states that any modification, amendment or termination ofa 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. 

~AEKGROUND . 
. . 

On May 15, 2018, the San Francisco _International Airport (Airport) Commission authorized 

Airport staff to conduct a Request for Proposals (RFP) for a coffee and quick serve concession 

lease in Terminal 3, Boarding Area F. On July 10, 2018,· the Airport Commission approved 

minimum qualification requirements and lease specifications and authorized staff to accept 

proposals. The Airport received seven proposals, one of which was deemed nonresponsive. An 

evaluation panel reviewed the ·remaining six proposals and scored them as shown in Table 1 

below. 

Table 1: Proposals and Scores from RFP. 

Proposer 

Elevate Gourmet Brands -SFO 
Group 

Andale Management Group, Inc. 

Soaring Food Group, LLC 

Joe & The Juice SFO; LLC 

Concept 1: Coffee 

Green Beans Coffee 

Ritual Coffee 

lily cafe 

Joe & The Juice 

Concept 2: Quick Serve 

San Francisco Mac & 
Cheese Kitchen 

An_dale's Mexican Kitchen 

Brown Sugar Kitchen 

· Joe & The Juice 

Score 

91.00 

88.67 

81.67 

79.00 
. . 

--·------······-···-···-----···-··········----------------------------------------·-···--···················-··-·---------·------·--··-···--·-----~----------------····-·-····-----···-···· 

Half Moon Empanadas, LLC Half Moon Cafe . Half Moon Kitchen 78.00 

Gary Rulli Bancarella Washington Square 73.67 

Elevate Gourmet Brands - SFO Group1 was deemed the highest scoring responsive and 

responsible proposer and was awarded the lease. On October 16, 2018, the Airport Commission 

approved the lease. 

The proposed resolution would approve the lease between the Airport as landlord and Elevate 

Gourmet Brands- SFO Group as tenant for a term of eight years, with two one-year options for 

the Airpo'rt to extend, for a total term of ten years. Elevate Gourmet would pay the greater of 

the Minimum Annual Guaranteed (MAG) rent or percentage rent based on gross revenues. 

According to Ms. Nanette Hendrickson, Airport Assistant Director of Revenue Development and 

Management, the concessi.on is expected to open on approximately July 1, 2019. The key 

provisions of the lease are shown in Table 2 below. 

1 Elevate Gourmet Brands - SFO Group is a joint venture between Elevate Gourmet Brands, Inc. {85 percent 
ownership interest) and Aimhigh ESG, LLC (15 percent ownership interest). 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 6, 2019 

Tenant 

Square Footage 

Term 

Options to Extend 

Initial MAG Rene 

MAG Adjustment 

Percentage Rent (of Gross 
Revenues) 

Minimum Investment 

Interim Rent During 
Construction 

Deposit 

Early Termination 

Cleaning Fee 

Infrastructure Fee 

Promotional Charge 

Pest Control Fee 

Table 2: Key Provisions of Lease 

Elevate Gourmet Brands- SFO Group 

Two locations comprising 1,991 square feet 

Eight years 

Two one-year options 

$375,000 

Annually based on Consumer Price Index {CPI) 

6% up to $1,500,000; 8% from $1,500,000-$2,000,000; 
10% over $2,000,000 

$1,000 per square foot 

12% of gross revenues 

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

Airport may terminate with 6 months written notice if use 
of space is required for Airport's Five-Year or Ten-Year 
Capital Plan 

$80 per square foot per year {for the coffee kiosk location) 

$15 per square foot per year (upon completion of 
Terminal3, Boarding Area F Hub Food Court) 

$1 per square foot per year 

$75 per month 

Over the initial eight-year term of the lease, the Airport would receive at least $3,000,000 in 

MAG rent. If the two option years are exercised, the Airport would receive at least $750,000 in 

additional MAG rent, for a total of at least $3,750,000. The rent received by the Airport is 

shown in Table 3 below. 

Table 3: MAG Rent Paid by Elevate Gourmet 

MAG Rent Initial Term (8 Years) Option to Extend (2 Years) Total 

$375,000 

According to Ms. Hendrickson, the Airport expects to receive percentage rent, which would 

exceed the MAG. 

~"-~13ciel'li~~N~~~]i~c~: .-: -: -:··::;:!f: ~:~ ~ ~£:_~- :=~-;::~_::. ;£~:~~~~-; --"::;:-~_:; ~~~;~~i~:2?t:*:~~<4~1 
--------------------------«de~~· 

Approve the 'proposed resolution. 

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 



LEASE AGREEMENT. 
FOR THE 

TERMINAL 3 COFFEE AND QUICK SERVE CONCESSION LEASE 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

by "arid between 

Elevate Gourmet Brands, Inc. and Aimhigl). ESG, LLC, 
a jorn:t venture d.b.a. Elevate Gourmet Brands- SFO Group, 

. . as joint tenants 

and 

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

as landlord 

Londo.n N. Breed 
Mayor 

AIRPORT COMMISSION 
Bon. Larry Mazzbla, Pres,ident 
Bon. I,inda s: Crayton, Vice President · 
Bon. Eleanor Johns 
Bon. Richard J. Guggenhime 
Ron. Pete~ A. Stein 

Ivar C. Satero 
Airport Director 

October 2018 
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LEASE AGREEMENT 
FORTHE . 

TERMINAL 3 COFFEE AND QUICK. SERVE CONCESSION LEASE 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

MAJOR LEASE TERM SUMMARY 
For the convenience of Tenant and City (as suyh terms are defined below), this Major Lease Term 
Summary (this '~Summary") summarizes ~ertain terms ofthis Lease (as defined below). This Summary 
is not intended to be a detailed or complete description ofthis Lease, and reference inust be made to the 
other Sections below .for the particulars of this Lease. In the event of any inconsistency between the 
terms of this Suminary and any other provision of this Lease, such other provision shall prevail. 
Capitalized terms used elsewhere in this Lea,se and not defi.Iied elsewhere shall have the meai:J.ings .given 
them in this Summa.r)r. · · 

Effective Date: 20_, 

Tenant: · Elevate Gourmet Brands, Inc .. and Aimhigh ESG, LLC, 
a joint venture d.b.a. Elevate Gourmet Brands - SFO. Group, as joint tenants 

Tenant's Notice· 4300 Redwood Hwy #100 
Address: San Rafael, CA 94903 

Attn: Brian Lallberte 
Fax No. (415) 461-4723 
Tel. No. (415) 5i5~2303 

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

City's Notice San Francisco International Airport . 
Address: · Internat!onal Terminal, North Shoulder. Bldg., 5th Floor 

Attn: ·Airport Director. 
P. 0. Box 8097 
San Francisco, CA 94128 
Fax No. (650) 821~5005 
Tel. No. (650) 821~5000 
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City's Rent $an Fnincisco 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 9.0065 

Federal Wire System ot ACH: 
Bank of America · 
555 Capitol Mall, Suite 765 
SacrariJ.~nto, CA 95814 
Branch Locator #148 
Bank Account No: 14997-21907 
FedWjre Bai:lkABA: 026-009-593 

A r"'T"J' T'\ i- J." .1. _ 

.8..'-'U .oarJ.K A..DA.; 

SWIFT code: 
121-ooo:.3ss 
BOFAUS3N 

City's Sal~s Report SFOConcessReport@flysfo.com 
· Address: 

City's San Francisco I:ti.temational Airport 
Deposit/ A.linual Attn: Revenue Development. and Management 
· Report Notice 575 N. McDonnell Road, Suite 3~329 

Address: p; 0. Box 8097· 
~an Francisco, CA 94128 
Fax No. (650) 821-4519 
Tel. No. (650) 821-4500 

Premises: Space No. F .2.005A and Space No. F.2.1.09A, in Terminal3, Boarding 
(§ ·1) Area F (the '':freinises") 'at the San Francisco Internation:i.l Airport, comprised 

of approximately 1,991 square feet of space, as described on the attached 
ExhibitA. . . . . 

Relevant Boarding Boarding Area F 
Area: 

(§ 4.14) 
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Term: The Devel.opment Tenn~ plus an eight (8) ye~ Operating Term, collectively. 
(§ 2} 

. . Development Term is the peri()d co.m:tnencing on the Commencement Date 
and ending at 11:59 p.m. on the day prior to the Rent Cornrn~ncement Date for 
the last Facility delivered to Tenant by City (the "Full Rent COl;nmencement 

. D~te"). ' · · 

Operating Term is the period commencing on the earlier to occur of: (a) the 
F~ll Rent Commencement Date and (b) the f"u·st day of the calendar month 
following the six (6) month anniversary of the Commencement Date, and· 
ending on the Expiration Date. 

The Airport Commission shall have two (2) options to extend the term by one 
(1) year each, exercisable by the Airport Commission i;u its sole and absolute 
discretion.· 

Commen,cement The date cin which the Airport Director gives notiQe to Tenant that the 
Date: Premises (or first Facility if the Premises are comprised of more than one 

(§ 2.1) Facility) are ready for Tenant to take possession. 

Rent for Interim 
Operations During 

Construction . 
Period: 

(§ 4.4) 

·Rent Pri.or to Rent 
Commencement 

Date: 
(§ 4.5) 

(actual date to be inserted upon determination) 

In the event Tenant desires to operate a temporary Facility during the 
construction of its Initial Improvements. for suqh Facility, Tenant shall pay 
Twelve Percent (12%) of Gross Revenues as Base Rent dming such period 
(the "Construction Period Percei!-tage Rent"). 

In the event Tenant completes its improvements and operui for business prior 
to the Rent Commencement Date, Base Rent will be greater of the Percentage 
Rent o~ a pro-rated MAG based on athirty (30) day month. 

In the event jenant is improving more than one Facility, upon the Rent 
Commencement ])ate 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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. Rent For each Facility, the earlier of: (a) the first day ofthe'frrst calendar month 
Commencement following the date on which the Initial Improvements (as defined below) are · 

Date: substantially complete and Tenant opens for business therein, an.d (b) the first 
.(§ 4) day of the first calendar month following the date that is one hundred fifty. 

(150) days after the Commencement Date. 

Expiration Date: 
(§ 2) 

In the event City simultaneously delivers more than one Facility to Tenant, 
Tenant shall have an additional thirty (30) days to complete its Initial. 
Improvements for each additiomi.l Facility, such that Tenant will have one 
hundred eighty (180) days to complete its Initi81 Improvements for the second 
Racility.. · 

·Actual Dates (to be inserted upon determimition): 

·Facility Delivery Date Rent Commencement Date 

Full Rent Commencement Date: ------------------------------

11:59 p.m. on the day before the eighth. (8th) anniversary of the 
commencement of the Operating Term. 

(actual date to be inserted upon determination) 

Reference Year: The calendar year immediately prior to the year in which this Lease is 
(§ 4.14) ·awarded: 2017. · · 

Permitted Use: The operation of the following facilitie$ (each a "Facility" and collectively, 
.(§ 3) the "Facilities"), on a non-exclusive basis, as described on the attached 

.ExhibitB: 

Space F.2.005A 
SpaceF.2.109A 

Green Beans Coffee 
San Francisco Mac & Cheese kitchen 
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Base :Rent: Per Lease Year (as defined below), the greater oftheMAG (as defined below) 
(§ 4) or the following sum (such sum being referred to herein aS the ''Percentage 

Re;nt"): · 

(a) 6% of Gross Revenues (as defined below) achieved upto and 
including $1,500,000.00, plus, 
(b) 8% of Gross Revenues achieved. :from $1,500~000.01 up tq and 
including $2,000,000.00, plus, 
(c) 10% of Gross Revenues acP.ieved over $2,000,090.00: 

(The Gross Revenues from all facilities comprising the Premises will be 
aggregat~d.) 

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

Commencement Date occurs, and each subsequent 12-month period except 
that fl?.e final Lease Year be less than 12 months. 

Min:imum Annual Three Hundred Seventy Five Thousand Dollars ($375,000.00) per annum; 
Guarantee Thirty One Thousand Two Hundred Fifty Dollars ($31;250.00) per month), (a) 
("MAG,'): . subject to adjustments upward as described below and (b) suspension and 

. (§ 4) reinstatement under certain circumstances as described herein. 

MAG Adjustment The first MAG adjustment shall occur on January 1st following the first full 
Date: · Lease Year ap.d every January ptthereafter.. . 

(§ 4.3) 

(to be-inserted upon determination) 

Rent: Base Rent, together with all other ~ounts owing by Tenant to City hereunder. 
(§ 4) " I 

Deposit Amount: Equa!'to one-half (1/2) of the initial MAG (subject to mid-term adjustment). 
(§ 13) 

Minimum One Thousand Dollars ($1,000.00) per sq\lare foot of the Premises, which 
Investment equals One Million Nine Hundred Ninety One Thousand Dollars · . 

Amount: ($1,991,000.00). Tenant may spend less than said amount proVided it 
(§ 7.1) complies with the Airport's Concessions Design Guidelines and receives 

Design Review Committee approval. 

Food and Beverage Eighty Dollars ($80.00) per s'quare foot ofthe Premises (Space No. F.2.005A 
Cleaning Fee only) per· annum (subj.ect to adjustment). · · · 

.(§4.11) 

Food Court 
Infrastructure Fee 

(§ 4.12) 

If and when the Airport renovates the Terminal3, Boarding Are~ F Hub F 90d 
Court, upon complej:ion of such renovation work, Tenant shall pay Fifteen 
Dol).ars ($15.00) per ~quare foot of the Premises· (Space No. F .2.005.A: only) 
p~r animm (subject to adjustment). 
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Promotional One Dollar ($1.00) per square foot per annum of the Premises which equals 
Charge One thousand Nine Hundred Ninety One Dollars ($1,991:?0). 

(§ 11) 

Pest Control. ~eventy Five Dollars ($75.00) per month, subject to adjustment as described 
Services Fee herein. · 

(§ 9.4) 

Resolution: Num~er1.8..-..D.3fi..6 approved by the Airport Conimission on 
October 16., 20_18 . · 

. Initial Tenant Brian Laliberte 
Representative: · Tel. No. (415) 515-2303 

(§3.11) 

Other Agreements: 
(§ 13.5) 

Eilibits: 

114-0046, P4452, P4450 

A-Premises 
B -Use and Operational Requirements 
C-1-F<;mn ofPerformanceBond 
C-2- Form ofLetter of Credit . 

. D - Tenarit Work Letter 

All such exhibits are incorporated into this Lease and made a part h()reof. 

I;nitial of Authoiized Representative of City _________ _ 

Initial of Authorized Representative of Tenant _U--===-·-· ----,---,...-
. Elevate Gourmet Brands, Inc. 

c;::; 
Initial of Authorized Representative of Tenant __ 6_....,_~-------

Aimhigh ESG LLC 
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LEASE AGREEMENT 
FOR THE 

TERMINAL 3 COFFEE AND .QUICK SERVE .CONCESSION LEASE 
4-T SAN FRANCISCO lN1'ERNA.TIONAL .AIRPOR,T 

THIS LEASE AGREEMENT (this "Lease'?), dated as of the Effective Date, is entered into by and 
between Tenant, and the City and County of San Francisco, a muni9ipal corporation, actjng by and 
through its Airport Commission ("City"). This Lease is made with reference to the following facts: 

A. City·owns the San Francisco International Airport (the "Airport") located in the County of 
San Mateo, State of California, which Airport is operated by and through the Airport Commission (the 
"Commission"), the: chief executive officer of which is the Airpo_rt Director ("Director"). ·The Airport's. 
"Termmal Building Complex'l is currently comprised of Terminal· I, Terminal2, Terminal3, and an 
International Terminal, together.with connecting concourses, piers, boardmg-areas and ext((nsions·thereo:f, 
and satellite buildings now or hereafter construct~d. fenant admowledges that, from time. to time, the . 
Airport undergoes certain construction and ·renovation projects. Unless otherwise specified, the -term 
"Airport'' or "Terminal Building Complex" is used herein shall mean the Airport or the Terminal 

. Buildmg Complex, respectively, as the same may be expanded, contracted, improved, modified, 
renovate<l, 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: Tenai:l.t desires to provide and operate the service described :in the Permitted Use at the 
Airport, and City has determmed that sucl!- service would be an accoD;lll.odation and convenience for 
airline passengers and .the public usiitg the Terminal Bu:i).dmg Complex or the Ai;rport. 

. . C: Following a competitive process, pursuant to· Section 2A.l73 o{the San Fr~cisco 
Admlliistrative Code, the Com,mission has deteriP:ined that Tenant is the highest or best responsible 
bidder or proposer. Pm:suant tC? the Resolution, Coinmission has awarded this Lease to Tenant. 

A,cpording;ly, 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 Tenl;lllt hereby leases from City, the Premises. In addition, Tenant ~hall possess th~ 
non-exclusive right of ingress and .egress to and from the Premises as may be necessary on· areas 
designated by Director, subject to Airport Rule~ and Regulations~ as amended from time to t~e (as · 

. aru,imded, the ''Airport Rules"), provided that Temint's exercise of such right shall not imped~ or 
int~rfere unduly with the openition.ofthe ,Airport by City, its tenants, customers, and other authorized 

·occupants. Tenant shall :o.ot place or mstall.any racks, stands or other display of merchandise or trade 
fixtures in any Airport property outside f\le 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 separa1ing the Pr~mises from tl;le adjacent premis~:S or the external Terminal wall, 
and (b) with respect to the facade and/or wall on th~ front of the Premises, separating the Premises from 
the Term:inal common areas, the exact bouridary 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 Tenn, City m:ay require that (i) Tenant relocate and 
surrender all or part of the Premises (such. change to the Premis~s 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 tenus set forth in this Section 1.2. City shall give notice (the 
"Change Notice".) setting forth a description ofthe Required Relocation or the Premises Change, as 
applicable, the approximate effective date thereof (the "Target Effective Date"), and with respect to a 
R~quired Relocation, the location of comparable on-Airport replacement premises. The Change Notice 
shall be given no less than six (6) months prior to the Target Effective Date. . 

. (b) With respect to a Required Relocation, if the replacement premises are deemed 
unsatisfactory to Tenant; then Tenant may tenninate this Lease by giving notice thereof to Cil;y within 
thirty (30) days after the Change Notice is given:. In the event Tenant gives such notice of termination, 
then this Lease shall terminate on. the Target Effective Date, and on such date, Tenant shall surrender 
the Premises in the condition required by this Lease. Provided Tenant does not terrp.inate this Lease 
pu~suant to the foregoing, Tenant shall SUf!ender the Premises and reloc~te fo the replacement premises 
on a date ,(the' "Surrender Date") determined by City (which shall be no earlier than the Target · 
Effective Date). On the Surrender Date, Tenant shall surrender the Premises in the condition requir~d 
below. In the event of a relocation pursuant to this Section 1.2(b )~Tenant shall refurbish, redecorate, 
and modernize the interiors and ext~riors of the replacement premises, such that the replacement . 
premises are bf at least the same quality as the original premises. As part of City's approval of Tenant's 
plans and specifications and Tenant's budget for its remodeling, City may specify a maximum dollar . 
amount to be reimbursed (the "Maximum Reimbursement Aniount"). Once the remodeling of the 
replacement premises is completed, and City has approved the work, Tenant must submit to City (i) a 
certificat"i from Tenant's ~chitect certifying that the remodeling was completed in strict compliance 
with the plans and specifications approved by City, (ii) copies of paid mvoices showing the costs 
actually paid by Tenant for the remodeling of the replacement premises and Tenant's out-of-pocket 
;moving costs, and (ill) lien releases from all contractors, subcontractors, and material suppliers entitled 
to payment in connection with the remodel.ing ofthe replacem~nt premises. Following its review mid 
approval ofthos~ submiss1ons, 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. fu no event will City 
be obligated to pay or reimqurse Tenant for any other costs or expenses; inCluding business interruption 
costs. ' 

. (c) With respect to a Premises Change wh~re t1ie aggregate square footage of the 
original Premises will be expanded or contracted by more than ten percent (1 0% ), Tenant may 
t~rminate this Lease by giving no.tice thereofto City witb.jn thirty (3 0) days ;mer the Change Notice is 

. given. In the event Tenant g'ives such notice of termination, then this Lease shall terminate on the · 
Target Effective Date and on such date, Tenant shall SllJ.Tender the Premises in the condition required 
below. Provided Tenant .does not tenninate this Lease pursuant to the foregoing, Te:nant shall cause the 
Premises to be expanded or contracted as described in the Change Notice on or b'efore the date . 
described therein. As part of City's approval of Teuant' s plims and specifications and Tenant's budget 

· for its expansion/contraction work, City may specify a MaximUm. Reimbursement Amount. Once the · · 
expansion/contraction work is c<;>mpleted, and City has approved the work, Tenant must submit to City 
{i) a certificate from Tenanfs architect certifying that the expansion( contraction work was completed in 
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strict compli~ce with.the plaris and specifications approyed by City, (ii) copies of paid invoices 
showing the cost~ actually paid by Tenant for the remodeling_ and Tenant's out..Df-pocket J:p.oving costs, 
and (iii) lien releases from all contractors, snbcontractors~ and material suppliers entitled to payment in 
connection with the expansion/contraction work. Following its review and. approval of those . 
submissions, City will reimburse Ten!ll.t for all reasonable costs of the expansion/contraction work; 
provided that in no event will City lie required to reimburse Tenant for more than the Maximum· 
Reimbursement Amount ?Ud further provide~. that Qity may, in City's sole discretion, make-such 
reimbursement by isst?ng Tenant a rent credit. In no event will City be obliga~ed to pay or reimburse 
Tenant for any other costs or expenses, including business interruption costs. 

. . ' . . 

(d) With respect to a Required Relocation, the Mininmm 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 originai premises. · . 

(e) With respect to a Premises Change 'where the aggr_egate square footage of the 
original premises will b.e expanded or contracted by more than ten percent (1 0%), the Minimum Annual 
Guarantee shall be increased, or decreased, as the ca~e may be, pro rata to reflect the increase or · 
decrease, as the case may be, 1u the size of the expanded or contracted premises compared to the 
original. premises. 

(f) Any Required Relocation or Premises Change descr,ibed herein can be. effected on 
the terms and conditions set fo:rth above :without need for a formal amendment of this Lease. · 

(g) NotWithstanding anythi:rig 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 Airpprt' s then-current 
measurement-specifications, and in such event, the Lease terms based on square footage shall be deemed 
automatically acljusted to reflect such remeasuren;tent. Only if such remeasurement results. in a. change in 
the total square footage ofthe Premises qfmore than ten percent (10%) will the Minimum Annual · 
Guarantee be adjusted to reflect such remeasurement. 

1.4 Changes to Airport. ·Tenant acknowledges and agrees that City shall have the right at ail 
times to change, alter, expand, and contract the Airport, including the Terminal Building Complex, and 
that City has made no representations, warranties, or covenants to Tenant regarding the design, 
con~truction, pedestrian traffic, enplanements, airline locations, or views of the Airport or the Premise.s. 
Without limiting the generality of the foregoing, ':fenant acknowledges and agrees tha,t the Airport is · 
·currently undergoing, and may from pme to time hereafter .undt;:rgo, renovation, construction, and other 
Airport modifications, and may from time to time adopt rules and regulations relating to security and 
other op~rational concerns that may affect Tenant's business. Although City will use reasonable effo~s to 
minimize the effect of such changes on Tenant's business, Tenant aclawwledges that such activity may 
have some effect 'on. its operations located at the Airport. Such construction and renovation programs . 
might mvolve barricading, materials storage, noise, ·the presence of workers and eqUipment, 
rearra:ilgement, utility interruptions, and other inconven.iences n~rtnally associated with construction and 
renovation. l,Uthough 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 1ts operations located at the 
Airport, and Tenant shall not be entitle.d to any rent credit or other compensation therefor. At anY. time 
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aild from time to time, City may, without the consent of Tenant, and without affecting Tep.anf s 
obligations under this.Lease, at City's sole discretion, (a) change the shape, size, location, number and 
extent of the i:niprovements in any portion of the Airport, including without limitation the concourses, 
piers, boarding areas, concession areas and secur.ity areas located within the Terminal Building, (b) build· 
additional stories above or below the Airport buildings, including of the Terminal Building, (c) eliminate 
or relocate public entrari.ces to the Premises so long as there is at all times one public entrance to the 
Premises, (d) construct multi_-.leve~ elevated or subterranean parking facilities, and (e) expand or contract 
the Airport, including redefining the Airport boundaries so as to ~elude addii;ionallands within the 
Airport or e;x:clude lands from the Airport or both. Without limiting waivers set forth elsewhere in this 
tease, Tenant hereby waives all claims against City and releases City from all Losses (as defined below) 
that Tenant suffers or incurs arising out of or in connection with any changes to the Airport or any portion 
of the Airport and Tenarit further agrees that Tenant will not be entitled to any rent abatement or 'any other 
rent relief in connection with any changes to the Airport or any portion of the Airport. 

l.S.. Common Areas. The term "common areal!" means all areas and facilities located within 
the Airport that are designated by City from time to time for the general use 'and ~onvenience of ~he 
tenants of the Airport and other occupants ofthe airport, and airline passengers and other visitors to the 
Aimort such as concourses. sidewalks. elevators; escalators, moving walkways, parking areas and 
facilities; restrooms, pedestrian entran~es, driveways, loading zones and' roadways. City may, in its sole 

· discretion, and without any .liability to Tenant" (a) change the common areas, (b) increases or decreases the 
coillm.on areas (including the conversion of coinmon areas to leaseable areas and the conversion of 
1easable·areas to common areas)~ and (c) impose parking charges. City will, in its sole discretion, 
maintain the common areas, establish and enforce Airport Rules concerning the common areas, close 

.. temporarily portions of the common areas for maintenance purposes, and make changes to the common 
· . areas including changes in the location of security check points, driveways, 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 Airport throughout the Tenn, including the requirement that ';I'enant partiCipate 
in a parkin:g validation prog}-am. · 

2. TERM 

. 2.1 Commencement and Expiration .. The Term shall commence on the Conimencement Date 
and expire on the Expiration Date, unless terminated prior theretq as provided herein. If for any reason 
(including, without limitation, the existing tenant's failure to vacate timely the Premises) City cannot 
deliver possession of the Premises to Tenant on, the Commencement Date, this Lease shallremain in . 
effect, City shall n?t be subject to any liaqility, and such failure shall not extend the Term hereof. In such 

. event, and provided such delay is not caused by f9.e act or omissiqn of Tenant, or Tenant's principal, 
affiliate; contractor, employee, agent, licensee or invitee (a "Tenant Entity''), the Reiit Commence:n;1ent ·. 
Date shall be extended day for day to reflect such delay. After the Rent Commencement Date has 
occurred, upon Director's request, Tenant will execute a written acknowledgment ofthe Commencement 
Date arid the Rent Commencement Date. !n the event Tenant fails to execute· and return promptly such 

: ac~owledgment to City, the dates described therein shall be deemed conclusive. 

2.2 Phased Delivery and Required Openiri.g. City may deliver each Facility to Tenant in. 
phases, with one or more Facilities delivered to Tenant at different times. Tenant s}).all have no right to 
use or occupy any Facility until the Facility is so delivenid. As to each Facility, upon City's .notice that 
such Fa~ilitj is ready for Tenant to take pos,session, 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 one hundred ftfty (150) days; pr~vided, however, in the event' City simultaneously 
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delivers more than Onf1 Facility to Tenant, Tenant shall have an additional thirtj (30) days to co~plete its 
Initial Improvements for each additional Facility, sucl,l that Tenant will have one hundred twenty (180) · 
days to c,qmplete its Initial Improvements for the second Facility. · 

2.3 Late Opening Charge. In the event Tenant fails to open a Facility for business on or 
-before the Rent_ Commencement Date applicable to such Facility, City will incur substantial damages, the 
exact amount ofwhicl,l are extremely d:ifficult to :6x. Accordingly; for each day after the Rent 
Commencement Date until the day on which Tenant opens the· Facility for business, Tenant shall pay to . 
City Five Hundred Dollars ($500.00)'(in addition to Rent as provided below), as liquidated damages. The 
parties have agreed that this amount represents a reasonable approximation of the damages likely to be 
suffered by City in the event Tenant shall fail to open on or before the Rent CommeJJ,.cement Date. In the 

· event the Facility is not op~n for business on the date that is sixty ( 60) days after the Rent · 
Commencement Date, City shall have the option to terminate this Lease,· or to remove the applicable 

· Facility from the Lease, exercisable by notice to .Tenant. In the .event the applicable Facility is reri:J.Oved 
. from the Lease, any Ren't components based on square'footage shall be reduce_d.accordingly. Tenant shall 

be liable for all damages_associated:with such termination or. removal, including City's r'eleasing costs. 
. . 

2.4 Delivery Delay by City. If for any reasori City cannot deliver possession of a Facility to . 
Tenant on the Comm~ncement Date, this Lease shall remain in effect, City shall not be subject to any 
liability, and such failure shall not extend the Tenn hereof. In such event, and provided such' delay is not 
caused by the act or omission'of a Tenant Entity, the RenfConimenceinent Date applicable to such 
Facility shall be extended day for day to reflect.such delay. 

2.5 . City's rufilit to Extend Tenn. City shall have two (2) options to extend the Term by one 
(1) ye~ each, on the terms. and conditions.ofthis Section 2.5 (the "Extension Option") .. To ({Xercise an 
Extension Option, City must give notice (an "Exercise Notice~') to Tenant on or before the date that is 
.one hundred and eighty (180) days prior to the Expiration Date. In no event will City be requirGJd to 
exercise the Ext:ension Option. · 

2.6 Holding Over. If, without objection by City, Tenant.holds possession of the Premises 
after the Expira~on Date, Tenant shall become a tenant from month to month, upon ilie terms of thi::; 
Lease except that, the MAG shall· not be applicable; and Base Rent shall be the Percentage Rent speeifi.ed 
in the·Summary during any s_uch holdover period. No such holdover shall be deemed to operate as a . 
renewal or extension of the Terni. Such month-to-month tenancy may be terminated by City or Tenant by 
giving thirty (30) day~' notice ofterm:ination to the. other at any time. Tenant shall have np rights-to 
renew or extend the Term of this Lease. · · · 

2.7 Early Lease Termiliation. 

(a) Notwithstanding the Lease provisions herein, the Director, in his sole and absolute 
discretion, has the authority to terminate the Lease during the Operating Term if the use of the space is 
required in support of the Airport's Five-Year or Ten-Year Capital Plan, as published annually (the 
"Early Lease Termination"). In the event the Director exercises this Early Lease Te:trnlnation,' the 
Airport shall provide Tenant with six (6) months' written -notice of the term:ination date ofthe Lease, 
upon which the Lease shall terminate and Tenant shall vacate the Premises in accordance with 
applicable L~ase provisions contained herein. · · 

· (b) Under this provision only, Tenant is entitled to a Lease buy-out and no other 
monetary payment under this Lease, at law or ~t equity'. The buy-out is computed as the unamortized 
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investment in· "hard construction costs" as defmed further in Lease Section 7.1 [lvfinimuni 
~vestment]. In· the absence of "hard consiruction. costs, 11 the required Minimum Investment' Amount 
w111 be used. The amortization is based on a straight-1ine method as applied to the Operating Term .. An 
example of the buy-out computation is as follows: Tenant invests $500,00.0 in hard construction costs 
and has a five year Operating Te:rtri, and one two-year Extension Option. During the Operating Tenn 
and with two lease years remaining ofthe Operating Term, the Director exercises the Early Lease 
Terinination provision: Using the straight line method for amortization, the buy-out to Tenant shall be 
$200,000 ($500, 000 divided by 5 years multiplied by two lease years remaining of the term). 

3; USE AND OPERATION 

3.1 Permitted Use. Te~ant sha:U use the Premises for the Perritted Use and for no other 
purpose. Tenant' shall, at all times, operate the Premises in strict c~nformance with the Permitted Us.e 
attached as Exhibit B herein: In the event Tenant desirt;s to use the Premises for any purpose other than 

. the Permitted U;:;e (including selling an item or service outside the scope of the Permitted Use), Tenant 
must submit a request to Director. Director may, in his/her sole and absolute discretion approve or deny 

·such request. Any such decision shall be binding on Tenant. Without limiting the-generality of this 
Section 3 J or :my 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 Sectiop. 5 [Assigmnent or Subletting], Tenant shall not, without 
the prior consent of Director, engage a third-party operator to ·cqnductthe 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 Perinitted Use and that City may arrange with others .for similar activities at 
~~~ ' ' . ' 

. 3.3 Operation o~Business. Subject to the terins 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 .in a frrst-olass, businesslike, safe, effipient, courteous and aecommodating manner; (b) carry a 
wide-range stock of merchandise oftop 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 riot being satisfied, Tenant shallilnmediately discontinue or remedy the objectionable practice. 
In addition, Tenant shall make reasonable change when requested, give directions, and assist the public 
generally. Tenant shall take all reasonable measur~s in every proper manner to maintain, develop, and 
increase the busi:lless conducted by it. Tenant will not divert or ~ause to be diverted any' business from the 
Airport. · 

3.4 Support Space'. Tenant shall use no more than fift~en percent (15%) o{its Facility for . 
support spaces such as administrative, storage, or preparation area use~. For multiple Facilities, Tenant 
inay not use more than-frfteen percent ( 15%) of each Facility for such uses. 

3.5 fiburs of Operation. Tenant will carry on its business diligentiy and continuously in the 
Premises. and will keep the Premises open for business not less than sixteen (16) consecutive hours each 
day seven (7) days per week; including holidays. Director or his/her representative may, from time to 
time, modify, expand, or reduce such required hours of operation, in which event, Tenant will remain 

. open during such revised hours. Similarly, Tenant may, from time to time, request to revise its hours of 
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operation. Such change must be approved by Director or his/her representative, in Writing, prior to its 
occurrence. Tenant may not, at any time, vacate or abandon the Premises. 

3.6 Pri~es. Tenant's prlces for. the food and beverage_comprisingthePennitted Use shall be 
the same or compara,ble to prices found in Tenant's menu, if any, at Tenant's other food and beverage · 
f~cilities, or as determmed by Director to.be comparable, and shall otherwise comply with the Airport's · · 
"street pricing program." As used herein, the price· shall be deemed "comparabl~" if it is no more than ten 
percent (1 Oo/o) higher than the price for the comparable item at Tenant's other off-Airport locations· or 
other locations as determined by the Director. For puri:JOses of this paragraph, ifTenantis a licensee of a 
restaurant concept, then the street pricing comparison shall be to the· other restaurants with the same 
concept operated by the licensor or other licensees .. Stadiums, entertainment venues, resorts, hotels and 
any v~nue which has a captive audi~nce may not be used fo~ comparison. 

3.7 References.to Airport. Tenant shall not~ without the prior written consent of Director, 
reference City or the Airport-for allY, purpose other t)J.an ·the address of the business to be conducted by . 
Ten?Ut in the Premises, nor will Tenant do or permit anything in connection with Tenant's business ·Or . 
advertising whtch in the judgment of City may reflect Unfavorably o~ City or the Airport, or confuse ·or 
·mislead the public as to the relationship betWeen City a:tid Tenant. . 

3.8 Other Operational Requirements. 
. . 

· (a) Tenant must keep the display cases and windows· within the Premises prese:otable, 
clean, and suitably illuminatt?d at all times. · · 

(b) Tenant must dispose of ali trash and debris in areaS and in containers designated by 
Director. If City provides common trash areas, Tenant may request a permit to use the same for a · .. 
c]J,arge determined by Director from time ~o time. Tenant may not place or leave or permit to be place4 
or left in or upon any part of the comri10n areas or corridors adjacent to the Premises any garbage, 
debris or refuse. · 

. (c) City shall have the right to implement a consolidated distribution center for 
delivery of merchandise to Tena:r:it. If City eJects to implement such a consolidated distribution center; 
T~nantmustuse ~e s'ervice and pay any associated fees. · 

. . 
. (d) Tenant acknowledges that the operational requirements of the Airport as an airport. 

facility, including without limitatio:p. eyecurity requirements, are of paramount importance. Tenant 
acknowledges and agrees that it must conduct its business in 'a manner that does not conflict wifu the 
operation~! :t;..equirements of the Airport as an airport facility and that fully accommo~ates those · 
requirements. Without l:i;miting other waivers herein, Tenant waives all claims for any Losses ar~sing 
out of or connected to the operation <?fthe Allport as an airport.fa:cility. Witl).out limitation on the ·. 
foregoing; Tenant must: · · · · 

(i) comply with th~ Airport Ru1es;. · 

(li) cause all deliveries anddi~patches of merchandise, .supplies, fixtures, 
equipment and furniture to'be made and conveyed to or from the 
Premises by means and during hours established by Director in 

· . Djrector's sole discretion. City has no responsibility regarding the · 
delivery or dispatch of Tenant's merchffil,dise, supplies, fixtures, 
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(iii) 

equipment and tru:mture. Tenant may not at any time.parlc its trucks or 
other delivery vehicles in co~on areas; and 

not park within the parking art?as of the Airport except in those areas,· if 
any, designated by City pursuant to permits obtained from the Airport's 
Pert.nit Bureau. Nothing herein shall imply that Tenant shall be able to 
secure any on-Airport parking privileges. 

3.9 Prohibited Activities. Without limiting any other provision herein, Tenant shall not, . 
without the prior written conse:q.t of Director: (a) use or pe:ITnit the use of the Premises for the conduct of 
an outlet store or a second-hand store; (b) advertise any distress, frre, bankruptcy, liquidation, relocation, 
clos~g, or going-out-of-busip,ess sales; (c) use or permit the use on the Premi~es of any pinball machines, 
videog1)1ll!'}s, or other devices or equipment for amusement or recreation, or any vending machines, . 
newspaper racks, pay telephones, or other coin, token, or credit card-operated devices; (d) cause or permit· 
anything to be done in or about the Premises, or bring or keep anything thereon, which might (i) increase . 
in anyway the rate offrre'insurance on the Terminal Building Complex or· any of its contents; (ii) create a 
nuisance; (iii) in any way obstruct or interfere with the rights of others in the Terminal Building Complex 
or injure or annoy them; (e) commit ot suffer to be committed any waste upon the Premises; (f) use or 
allow the Premis~s to be ~~ed for anY imp:~oper, iJ:llilloral, unlawful or obj~ctionable purpose; (g) place·. · 
any loads upon the floor, w?lls or ceiling which endanger the structure qr obstruct the sidewalk, 
passageways, stairways or escalators, in front of, within, or adjacent to the Terminal Building Complex; 
(h) use any advertising or promotional medium that may be seen, heard, or 9therwise experienced outside 
the Premises (such as searchlights, barkers or loudspeakers); (i) distribute h:;~p.dbills 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 0r 
permit.to be done anytlllng in anyway tending to injure the reputation of City or appearance of the 
Airport. · 

. 3.10 Audit of Operations. At anytime·and from time to time, City may conduct an audit of 
Tenant's operations at the Airport (in addition to City's rigq.t to audit pursuant to Section4.9 [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 t1lat Tenantreimburse City for the costs of such audit. Tenant shall promptly remedy any 
noncompliance shown in any such audit. · 

3.11 Representative of Tenant. T~nant shall at all reasonable times retain in the Terminal 
Building CompJex at least one qualified representative authorized to represent and ac£for it in matters 
pertaining to its operation, and shall keep Director infof!Jled in.writing of the identity of each such person. 
The initial person so designated is the Initial Tenant Representative. 

. 3 .12 Investigation Reports·. Tenant shall, if required by Director, employ, at its own cost and 
expense, an investigative organization approved.by Director for the purpose of making investigations and 
observ~tions and preparing a written report of the carrying out of any pricing policies, revenue control, 
and operational techniques being us(fd on the Premises. Tenant shall cause such investigation and 
observation to be made at such reasonable times and in the manner directed by-Director, and the 
investigator shall deliver forthwi~ to Director a true and complete.written copy of any such reports made 
to Tenant. · 
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3.13 Compliance with Law_s. Tenant shall promptly, a:t its sole expense, cause ·the Premises 
· (including any permitted Alterations (as defined below)), and Tenant's arid any Tenant Entity's use of the 

Premises and operatjons at the Airport under the Lease, to comply at all times with all Laws (as defined 
below). Not-withstanding the foregoing, this Section 3.13 shall not impose on Tenant a:riy liability to make· 
any structural alteratiol).S to the Terminal's roof, foundathn; bearing and exterior walls and sub flooring; 

· or heating, ventilating, air conditioning, plumbing, electrical,. frre protection, life safety, security and other 
mechanical, electrical and communications systems of the Tetminal (collectively "Building Systems"), 
except to the extent the same is (i) installed by Tenant' or Tenant Entity, or (ii) necessitated by Tenant's 
Alterations or by any act or omis.sion of Tenant or ·any Tenant Entity." As used herein, the term ''Laws" . 
shall mean all applicable present and futUre laws, ordinances, rules, judgments, decrees, inji:mc.tions, 
regulations, permits, authorizations, orders and r~quirelhents, to the extent applicable to· Tenant or the · 
Premises or any portion of any of them whether or not in the contemplation ofihe parties, including, 
withoutl.iffiitation, all consents or approvals required to be obtained from, and all.niles 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 Ol' · 

locafboard of fire ·underwriters, or any other body or bodies exercising s4nilar functions, including ihe · 
Occupation·al Safety and Health Act" and all.oiher applicable laws relating to workplace safety or toxic 
materials, substances or wastes, Title XV. ( commen.cing with SeCtion 3 082) of the Cal.ifornia Civi~ Code . 
·relating to works of improvement and all other applicable laws relating to construction projects, the 
provisions of the American with Disabilities Act, 42 U.S.C. Section 12101 et seq. and any governmental 
regulations with respect thereto (the "ADA") (including; without limitation, the requirements ·under the 
ADA for the purposes of "public. accommodations", as that term is used in the ADA), the provisions of 
Section.504 of the Rehabi]itation Act of 1973 (29 U.S.C. Section 794 et seq.) arid any governmental 
regulations with r~spect thereto, Title 24 of the California Administrative Code, all En':irolll1lental Laws, 
the Airport Rules, the Tenant Improvement Guide (includllfg any design· criteria) as the same.may be 
·amended from time to time (tlie "TI Guide"), and the requjrements referenced in Section .19 [City and 
Other Governmental Provisions] hereof. · 

4. RENT 

4.1 Definitio~s: For purposes of this Lease, the ;folio wing capitalized terms shall have the. 
following meanings: · · · 

(a) "Gross Revenues" means: . . 

(i) The retail price of all merchandise sold and services rendered in; on, 
about or from the ·Premises or from such: other locations on.the Airport 

· where Tenant operates, whether 1hrough a subtenant,_ concessionaire, or 
by any other person or entity herein permitted, to include catering and 
internet sales; as permitted herein, and any oiher receipts, credits, 
rebates, allowance or reV(?nUes of any type arising out of or in connection. 
with Tenant's operations at the Premises, reglJ!dless ofwhere or by 
whom any such merchandise is prepared, whether such sales be for cash 
or on credit, and in case of sales on credit, whether or not payn:ierit is 
·actually made;· provid!3d,' however, that in the event merchandise is . 
returned by a. customer and the sale is canceled, the selling price shall be 
excluded; plus, . · 
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(ii) 

(iii) 

(iv) 

(v) 

The full amount of all deposits fotfeited by customers in. connection with 
any business of Tenant in, on, about or from the Premises; pll!s, · 

The full amount of all orders for goods or services acc~pted by Tenant in, 
on, about or from the Premises; whether or not to be filled or petformed 
at any other place, a:lld the full amount qf all orders accepted by Tena:p.t 
elsewhere, but to be filled or petformed in, on, about or from the 
Premises or from such other locations on the Airport where Tenant 
operates·: In detennining Gross Revenues, retail sales taxes shall not be 
included; plus, 

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

Branding fees, marketing fees, merchandising fees, promotional 
allowances, retail displ"l.y allowances (RDA) and any type of ancillary 
advertising or product placement fees/allowances arising out of or in 
Connection v~ith Tenant's operations at the Premises: 

The followi:Q.g sl}.all not be included in Gross Revenues: 

occurs. 

(i) Any exchange ofmerchandlse betweep.facililies of Tenant where such 
·exchange is made solely for the convenient operation of Tenant's 
business.and not for the prirpose of consummating a sale made in, at or · 
from the demised premises, or for the purpose of depriving CitY of the 
benefit of sales which would otherwise be made in or at the Premises; 

(ii) · Returns to the shippers or manufacturers; 

(iii) Cash or credit refunds to custome~s on transa~tions (not to exceed the 
actual selling pnce of the item returned) otherwise included in Gross 
Revenues; · 

(iv) Discount sales to em:~loyees, to the extent of the discount; and 

(v) Any Employee Benefits Surcharge approved by the Airport. 

(b) "l\1AG Adjustment Date'' has the meaning given it in the Summary. 

(c) "Enplanements" means the total number of passengers boarding airline ca:rriers. 

(d) "First Mont~"·means the month in which the frrst Rent Commencement date 

(e) "Lease Year" m.eans tb.e period commencing on the frrst Rent Commencement 
Date and tenninating on DeceJJJ,ber 31st of the year in which the first Rent Commencement Date occurs, 
and each subsequent 12 month period except that the fmal Lease Year may be less than 12 months. 
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·. . (f) "Consl!mer·Price Index" mean~ that index published by ~e Unit~d States . 
Departm~nt ofLab.or, Bureau of Labor Statistics lmown as "Food.Away from Home Metropolitan San 
Francisco~Oakland-San Jose Area, Ca:liforf'lia". ln the event such index is discontinued, then 
"Consumer )~rice Ind~x" 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 immediately 
prior to the first Rent Commencement Date. 

(h) "Comparison Index" means the most recent Consumer :Price Index available at the 
time ofMAG Adjustment.review. · · 

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

(a) On or before the Rent Con:un"encement Date and the first (1st) day of each calendar 
:month thereafter; Tepant shall pay the current monthly Minimuri:t Annual Guarantee to the City's Rent 
Payment Address. . . · 

(b) On or before the twentieth (20th) day of each calendar month after the First Month, 
concurrently with its submission of the Sales Reports described below covering the_ prior calendar 

. month, Tenant ·shall p~y to City the deficiency, if any, between the Base ~ent p_ayable by "Tenant with 
respect t~ such prior calendar mo:p_tp_ (based on the Gro~s Revenues achieved with respect to such prior 
month), and the amount actually paid by Tenant pl.irsuant to the foregoing subsection (a) with respect to 
suchmonth. · · · 

(c) All payments hf{reup_der shall be paid to City's Rent Paym~nt Address, or at sp.ch 
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 fr9m all clcims; 
demands, setoffs, or counterclaims of any kind. 

(e) .A:fiy Rent no~ paid when due shall be subject to a service charge equal to the lesser· 
· oftlie rate of one and one-halfpei:cent.(l ~%)per :rp.pnth, and the maximum rate permitted by law. 
Ac_ceptance of any servic'e charge shall not constitute a waiver of Tenant's default on the overdue 
amount or prevent City from exercising any ofthe other. rights and remedies available to City. 

4.3 Adjustments to Minimum Annual Guarantee. On each MAG Adjusl:tn,ent Date, the 
Minimum Annual Ouarantee will be adjusted such that the Mim~um Aminal Guarantee with respect to 
the upcoming Lease Year shall be increased to· equal :the following amount: · 

MAG X Comparison Index 
· Baselndex 
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Notwithstanding anything to the contrary herein, in no event will the Minimum Annual Guarantee for any 
Lease Year be lower than the Minimum Annual Guarantee with respect-to the prior Lease Year. 

4.4 Construction Period· Operations. In the event Tenant desires to operate and, conduct 
operations co!Jstituting the Penriitted Use in a temporary facility prior to substantiaj completio~ of the 
Initial Improvements and the Rent Commencement Date, then prior to the Commencement Date, Tenant . 
shall give notice thereof to Director rt<questing Director's approval of such interim operations. Such 
notice shall specify the nature of such oper~t:ions, including the proposed area for such· operations, the 
hours of such operations, and the inventory to be offered for sale. Director shall have the right to giant or 
deny such approval in Director's sole and absolute discretion .. In the event Director grants approval of 
such interim operations, then such operations shall be on such terms and conditions. J;equired by DirectO:r, 
including: (a) Director may revoke Director's approval at any time, and following such revocation, · 
Tenant must immediately cease such operations until the Rent Commencement Date; (b) Such interim 
operations may be conducted only in the· area designated by Director; (c) Tenant's responsibilities and 
liabilities with respect to such designated area shaH be the saine responsibilities and liabilities that Tenant 
has with respect to the Premises, except that Tenant shall not be obligated to perform the Initial 
Improvements or any other Alterations on such designated area; (d) As Base Rent for the interim period, 
Tenant shan pay to City the Construction Period Percentage Rent identified in the Summary based on 
Gross Revenues achieved from such designated area during each month of such interinl period. All such 
rent shall 'be due and payable on the twentieth (;Wth) 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 intE(rim period and such Gross Revenues shall not be included as Gross Revenues for the 
purposes of calculation of Base Rent following the Rent Commencement Date; and (e) Tenant shall be 
solely responsible'for making the designated area useable for Tenant's interim operations, and for 
px:otecting :;mch area from construction and other activities in the Premise~. At Director's request, Tenant 
shall restore such area to the condition existing prior to Tenant's use thereof. 

4.5 Rent Prior to Rent Commencement Date. In the ~vent Tenant completes its improvements 
and opens for busines~ prior to the Rent Commencement Date, Base Rent will be greater of the 
Percentage Rerit or a pro-rated MAG based on a thirty (30) day month. In the event this Lease covers 
more than one Facility, upon the Rent Commencement Date for the flrst 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 s'quare footage of the Premises. For example, if the · 
aggregate square footage of the Premises equals 1,000 square feet, and the newly constructed Facility 
equals 500 ~quare feet, the pro-rated MAG will be fifty percent (50%) of the tota1 MAG; since 500 square 
feet is fifty percent of the aggregate square footage of 1,006 square· feet. If the pro-rated MAG amount is 
less than the Percentage Rent however, tl:).en the Percentage Rent amount will supersede the pro-rated 
MAG. . 

4.6 Sales Reports. On or before the twentiet~ (20th) calendar day of each month after the First 
Month, Tenant shall submit to City, at City's Sales Report Address, a report (the "Sales Report") 
showing all Gross Revenues achieved with respect to me prior month by location, t?egregated,by each 
source or general type of article sold or service rendered. · Such report shall be certified a8 being true and 
correct by Te:t;tant and shall otherwise be in form and substance satisfactory to Dire~tor. As described 
below; City shall have the right, in addition to all other rights herein, to impose a fine in the event Tenant 
shall faii to submit such Sales Report tir!wly. · 

4.7 Annual. Certification of Sales and Adjustment Within ninety (90) days after the .end of 
each Lease Year, Tenant shall submit to Director at City's Deposit/ Annual Report Notice Address a year-
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4.7 Annual Certification of Sales and Adjustment. Witbin·nmety (90) days after the end of 
each Lease Year, Tenant shall submit to Director at City's Deposit/Annual Report Notice Address a year
end revenue report certified by an independent Certified Public Accountant or senior office?-" showing · 
Gross Revenues achieved with respect to the prior Lease Year ("An.nual Report"). If such report shows 
that the total Base Rent actually paid by Tenant with respect the prior J;,ease Year wa~ 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 actually P.aid by Ten~t with respect to such prior Lease Year 
exceeded the Base Rent payable with respect to such year, then such excess shall be applied as a rent 
credit to amounts next coming due. Notwithstanding anything to the c~ntrary herein, in no event will the 
Base Rent payable to City b.e ·less than the Minimum Annual Guarantee. In addition, Tenant shall submit 
to City such other financial or other reports as Director may reasonably require. Tenant shall also certify 
any Gross Revenues earned prior to" the Rent Commencement Date and a true-up for that period alon~ · 

· will talce place in the manner stated :immediately above. 

4. 8 Point of Sale Requirements. Tenant. shall install ip. the Premises a Point of Sale (POS) 
system with at least one POS unit, which :inCludes mobile POS or other similar electro~ic devices. All 
POS used on the Premises shall meet current industry standards for transmitting, capturing and recording 
transactions and data in a secure fas~ion while protecting' Card Hol~er Data, and shall register every 
transaction made in, on, about or :fro~ the Premises,. including every 1ype of Gross Revenue in real time, 
and an electronic or hard, copy record of each. Tenant shall comply and remain current with all Payment. 
Card Industry Data Security Stffi?.dard (PCI-DSS) requireme~ts as de~ailed in Exhibit B hereto. Said POS 
shali be accessible to ·and subject to inspection or audit by Director or his/her designee upon request. All 
cash receipts must include Tenant's identification thereon. Each sale or· other :trru:isaction :from the 
Premises must be recorded at the time of ea~h sale or other transaction, in the presence of the customer, 
unless otherwise. approved by the Director. Each customer must be·offered a·receipt or sale~! slip for e!lch 
transaction, which transaction must be recorded on a digital record produced by the POS. ·The POS may . 
also provide customer the option of having receipts emailed, in addition or in lieu of a print~d receipt, at. 

· the option of the .customer. City shall ha.ve ihe right to: (a) examine during business hours th·e totals of 
any POS used on the Premises and to inspect such POS fqr compliance with tl;lis Section; (b) iin:plement 
an hourly or druly n;,porting system with which Te~ant shall comply; and (c) implement a common-use 

. ·pos, in which event, Tenant must, at its cost, purchase and install the·necessary equipment, train its 
employees, and thereafter use, such equipment to take part in such system. Additionally, Tenant shall 
ensure a capability within its mobile PDS for the installation of Airport ~d Airport partner applications 
that can be integrated with Tenant's p·os to exchange data and make possible futUre opportunities to · 
support passengers and airlines with vouchers, coupons arid other mutually beneficial marketing 
~~- . . . . 

4.9 Books and Records; Audit Rights. 
. . 

(a) Tenant shall maintain for a period of five (5) years after the Expiration Date, or,. in 
the event of a claim by City, imtil such claim of City for payments hereunder shall have been fully 
ascertained, fixed and paid, separate and accurate daily records Of Gross Revenues, whether for cash, 
credit, or otherwise. Tenant must require each subtenant, concessionaire; licensee, and assignee to · 
maintain the· same records. All such books .and records shall be kept in accordance with "generally 
accepted accoUnting principles/' consistently applied, showing in detail all business done or transacted 
in, on, about or :from or pertaining. to the Premises, and Tenant shall enter all receipts arising ;from such 
business in regular books of accoufit, 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 mvelitories and receipts· of ~ercb,andise, daily receipts :from all sales 
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and other· pertinent original sales records and records of any other transac~i~ns conducted in or from th~ 
Premises by all persons or entities conducting business in or froni the Premi~es.· Pertinent original sales 
records include: (i) cash register tapes, including tapes from temporary registers, (ii) serially pre
numbered sales slips, (iii) the original records of all mail and telephone orders at and to the Premises, 
(iv) settlement report sheets of transactions with subtenants, concessionaires, licensees and assign~es, 
(v) original records indicating that merchandise returned by customers w~ purchased at the Prem1ses 
by such customers, (vi) memorandum receipts or other records of merchandise taken out on approval, 
(vii) detailed original records or any exclusions or deductions from Gross Revenues, (viii) sales tax 
records, and (ix). all other sales records, if any, that would normally be examined by an independent 
accountant pursuant t~ generally accepted auditing standards in performing an audit 9f Gross Revenues. 
Tenant must keep the required book's, somce do.cuments and records of Gross Revenues available for 
inspection by City and its agents and employees at the Premises or at another location withfu the 
continental United States at all times during regular business hours. In addition, Tenant shall maintain 

·monthly ffp.d annual reports of Gross R~venues derived from its operation under this Lease, using a 
forni and method as is directed by Director. Such forms and methods shall be emp~oyed by Tenant 
throughout the term of this Lease. Upon Director's written request, Tenant shall make available 
immediately to City and/or its auditors any and all books, records and accounts pertaining to its 

. operations under this Lease. The intent and purpose of the provisions of this section are that Tenant 

.. shall keep and maintain records whic,h will enable City and City's Controller to ascertain, determine 
and audit, if so desired by City, Clearly an!l acclirately, Gross Revenues achieved, and the adequacy of 
the form and method of Tenant's reporting thereof. · 

. (b)· Should any.examination, inspection, and audit of Tenant's books.and;records by 
City disclose. an underpayment by Tenant of the total Base Rent due, Tenant shall promptly pay t~ City 
such deficiency, and if such deficiency exceeds two percent (2%) of the total Base Rep.t due, Tenant 
shall also promptly reimburse City for all costs incurred in the conduct of such examination, inspectiorr, 
and audit Further, should any examination, inspection, and audit of Tenant's books and·records by C1ty 
disclose an underpayment by Tenant of the total Base Rent due and such deficiency exceeds five 
percent (5%) of the total Base Rent due, City shall have the right to terminate this Lease. In the event· 
. that City deems it neces13ary to utilize .the services of legal counsel in connection With collecting the 
reimbursement for such examination; inspection, and audit, then Tenant shall reimburse City for 
reasonable attorneys' fees and litigation expenses as part of the ,aforementioned costs incurred, . 

4.10 Other Reports and Submissions. Tenant shall furnish City with such other financial or 
statistical reports as Dir<;:cto! or his/her representative from tune to time may reasonably ~equire. Upon 
request by Director, Tenant shall furnish to City copies of its quarterly California sales and use tax retqrns 

. 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 origmal 
documents by a Certified Public Accountant. Tenant and all subtenants (to the· extent permitted) shall 
also promptly notify Director of and.:furnish to City copies of any audit reports covering this facility 
conducted by the California Franchise Tax Board or the Board of Equalization. 

4.11 Additional Rent Tenant shall pay to City any and all charges and other-am·ounts under. 
this Lease as additional rent, at the sa_me place where Base Rent is pay~ble. City shall have the same · 
remedies for a default in the payment of any such additional charges as for a default in the payment of 
Base Rent. 
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4,12 Prepay Rent. Notwithstanding anything to the contrazy 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, utiUty charges, and all other amounts) one (1) month in advance of 
when ~uch payment would otherwise be due. Such prepayment would be based on the highest monthly 
Rent previously due from Tenant. Such right shall be exercise!f l;ly a I]..Otice 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.· 

4.13 Nature of Lease. Under no. circumstimces 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 maybe · 
oi;herwise'expressly set forth herein. Except as may be specifically and expressly provided othery.rise in 
this Lease, no occurrence or situation arising during the Term, nor a:iJ.y 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 relit1ve 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, dhninution, reduction, or 
suspensior;t of payment 'of such sums; on. acc_ount of such '?ccurrence br situation. Except as otherwise 
expressly provided herein, this Lease shall continue in full force and effect, and the obligations of Tenant 
hereunder shall not be releasf(d, discharged 'or otherwise affected; by reason of: ( il) any damage to or 
destruction of the Pr~mises or any portion t~ereof or any improvements thereon, or any taking thereof in 
'e:ID.in~nt 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, re?rgap.ization, COD).position, 
adjustment, dissolution, liquidation or other proceeding relating to City, Tenant oi 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 the part of City to 'pe:rfonrt 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 yvith any of the terms of any 

· sublease or other agreement between Tenant and any such person; (g) any termination of any sublease, 
license or concession~ whether voluhtazy or by operation of law; or (h) any other occurrence whatsoever, 
whether similar or dissimilar to the-foregoing in each case whether or not Tenant shall have notice or 
knowledge of any of the foregoing. The obligations of Tenant hereundyr shall be separate and 
independent coven~ts 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.l933, to qujt, termina,te or surrender this Lease or $e Premises or any part 
thereof, or to any abatement, suspension, defetment, diminution or reduction of any rent hereunder. . . . . 

4.14 Severe Decline in Enplanements: 

(a) Defined Terms; For purposes of this Section, the following capitalized terms shall 
have the following Iilea:p.ir;tgs; 

(i) 

(ii) 

"Relevant Boarding Area" shall h!J.Ve the meaning given it in the 
Summary. 

"Enplanements" shall mean the total number of passengers bnarding 
airline carriers. For purposes of this Section 4:14, all Enplanement 
comparisons shall be done ?Y Relevant Boarding Area. 
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(iii) 

(iv) 

(v) 

(vi) 

(vii) 

. "Reference Month(s )" shall mean the corre;ponding month ill the 
-Reference Year. 

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

"Percentage Rent" shall have the meaning given it ill the Summary. 

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

"Enplanenient Stabilization for Two Months~'. mean$ that actual 
Enplanements for a particular month equals or exceeds 80% of the actual 
Enplanements of the same Reference Month i:p_ the Reference Year, and 

. such threshold is achieved for two (2) consecutive months. 

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

(i) 

(ii) 

(iii) 

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

During such MAG suspension period, Tenant shall be r13quired to pay 
only the Percentage Rent, unless and until the MAG l.s reiti.stated 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. 

· I(the Lease provides that the Percentage R(mt 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 ex<l!-llple, ifTe:nant's Lease Year is November 
1 through Octob.er 31, then for purposes of calculating Percentage Rent 
for April2003, all gross rev.enues achieved to date (from November 1' 
throughApril30) will by-cumulated . 

. (c) MAG Reinstatement. Once.there is Enplanement S~abilization for Two Months, 
then the MAG is.reinstat3d, and will co;ntinue unless and until there is another Severe Decline in 

. Enplanements for Three Mont%, as follows:. · 

(i) Such MAG reinstatement will be effective .on the first day of the month 
following an Enplanement Stabilization for Two Months. · 
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(ii) In th~ ·event the MAG is re~stated after the commencement of a "Lease 
Year'~ or other period of time for annual gross revenue accumulation 
specified in the L~ase, the MAG will be pro-rated accordingly. 

. (d} Dete:r:nlina!Jon ofEnplanements and ''Tl·~e-Ups". The parties acknowledge that 
Enplanements for a particular month are not usually detennfl?.ed as of the first day of the fqllowing . 

· month.· Accordingly, unless and until the MAG is suspended as provided herein, Tenant shall continue 
. . .to pay the MAG as ;p1d when required hereUn.der. If and when a MAG is later· suspended pursuant to 
· Section 4.12(b ), then qity 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 dec lin~ to issue such .rent 
credit or reduce the rent credit by the amount outstandimg. If and when the MAG is reinstated, Tenant 

· shall pay to City within':f;ive (5) days after City shall have given notice to Tenant. of such r.einstatement, 
the defici.enoy; if any, between the Percentage Rent paid by Tenant and the MAG, for the month(s) 
following such reinstatement.. 

. (e) Enplanement Determinations. Director shall :b_aye the sole discretion as to the 
Enplanement calcUlations, and whether there exists aS~vere Decline in Enplanements for Three 
Months and/or an Enplanement Stabilization for Two Months. . . . 

. {f) No Effect. The MAG suspension- shall have no effect on (i) any adjustn;l.ent~ 
specified in this Lease to be mad~ to the MAG; or (ii) th~ Deposit Amount. 

. (g) .Effect of Default. Notwithstanding anything to the contrary.herein, in the event 
Tenant shall default under :this· Lease or any Other Agreement, the Director may immediately reinstate 

. the MAG, witllout giving to Tenant the benefit of any notice qr right to cure as may otherwise be 
provided. under this Lease or Other Agr~ement. · · 

(h) 'subtenants .. Without limiting the p:r:ovisions of Section 5 [Assignment or 
Subletting] if Tenant subleases any portion of the Premises, Tenant shall offer to such subtenant(s) the 
smue '!YPes. of MAG suspension as are provided herein. . 

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

.Jan Feb Mar Apr· Miw Jun JUl. Aug Sep Oct Nov 
2002 . 2002 2002 2002 2002 2002 2002 2002 2002 2002 2002 

· Enp 800 . 800 800 990 1,100 ·1,200 1,300 '1,200. 1,100 900 800 
('000) 
Assume further that actual Enplanements for Boarding .Ate a F by Reference· Month for 20Q5 are as 
follows:. 

Jan ·. Feb Mar Apr May Jun 
2005 2005 2005 2005 2005 2005 

Enp 900 900 70'0 700 800 800 
('000) 
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Jul Aug Sep Oct Nov 
2005 2005 2005 2005 2005 
900 1100 700 800 700 

Dec 
2002 
900 

Dec 
2005 
800 



%of 
Ref. 

. Month 

112.5 114.5 87.5 77.8 72.2 72.2 69.2 91.7 63.6 . 88.9 87.5 . 88.9 

. G) Then, there occurs a Severe Decline in E~planements for Three Months with 
respect to the m<~mths April2005- June 2005, and the MAG shall be suspended effective July 1, 2005. 
There occurs !Jll Enplanement Stabilization for .Two M'Onths with respect to the months October 2005-
N~verriber 2005, and the MAG shall be reinstated effective December 1, 2005. 

5~ ASSIGNMENT OR SUBLETTING 

5.1 No Assignment. Tenant shaJl not assign, sublet, encumber, or ·otherwise transfer, whether 
voluntary or involuntary or by operation of law, the Premises or any part thereof, or any interest herein, 
without City's·prior written consent, which consent may be granted or denied.in·City's sole and absolut~ 

· discretion (the term "Transfer" shall mean any such assignment, subletting, encumbrance, or transfer). 
City; s consent to one Transfer shall not be deemed a consent to subsequent Transfers. Any Transfer · 
made without City's .consent shall constitute a defa11lt hereunder and shall be voidable at City's election .. 
Notwithstanding or limitmg the foregoing, the City will allow a Tenant, including ali individual or entity 

- with any level of ownership in an Airport tenancy, to hold a maximUm of eight (8) retail or food and · 
beverage, or a combination therein, leases at the Airport at any given time. This policy does not included 
subleases. Any transfer made without the City's consent shall constitute a default hereunder and shall be 
voidabie at the City's election. · · 

5.2 Changes in Tenant. The merger of Tenant with any other entity or the transfer ofany 
controlling ownership interest in Tenant, or the assignment or transfer of a substantial portion of the 
assets of Tenant, whether or not located on the Premises, sha~l constitute a Transfer. Without limiting the 
generality of the foregoing, if Tenant is a partnershlp, a withdrawaJ or change, voluntary, involuntary or 

. by operation oflaw of the partner or partners ownillg twenty-five percent (25%) or more of the 
partnership, or the dissolution of the partnership, or the sale or transfer of at least twenty-five percent . 
(25%) of the value of the as'sets ofTenant, shall be deemed a Transfer. IfTenant is a cor_Poration or 
limited liability company, any dissolution, merger, consolidation or other reorganizatio:IJ. of Tenant, or the 
sale or other transfer of a controlling percentage of the capital stock or membership interests of'renant, or . 
the sale or transfer ofat'leasttwenty-five percent (25%) of the value of the assets of Tenant, shall be 
deemed a Trao,sfer. . The phrase "controlling percentage" .means the ownership of, and the right to vote, 
stock or interests possessing at least twenty-five p'ercent (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 elect~ on of · 
directors. Without limiting the restrictions on· asset transfers, this paragraph' shall not apply to stock or 
limited liability c.<Jmpany i:Qterest tran$fers of corporations or limited liability companies the stock or 
interests ~fwhich is traded through an exchange or over the coun~er: , 

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

5.4 Subleasing. Without limiting City's discretion in approving or disapproving a proposed 
Transfer, if ai;ld to the extent City permits Tenant to sublease the Premises, the following shall apply: . 
·c a) Prior to negotiating a sublease agreement, Ten~t must submit to City a subiease 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 b.e !J.pproved by Director; (c) Each ap.d every covenant, condition or pbligation imposed upon Tenant 
by this Lease and each and every right, remedy or bene4t afforded City by this Lease will not be impaired 
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· or dim,inished as a result of any suhlea~e agreement; (d) No subten~t shall be obligated to pay to Tenant, 
and Tenant shall not be permitted to charge any rent, percentage rent, bonus re11.t, key money,· 
administration fee, or the like, which exceeds, in the aggregat~, the total sums that Tenant pays to City 
under this Lease for the portiOJ?. of the Premises subleased by the subtenant under its sublease agreement 
(the "Excess Renf'). If, notwithstanding the foregoing prohibition, Tenant receives any :Exqess Rent, 
'X'enant shall·pay the same to City; (e) Tenant assigns to C:rty all rent and other payments due from all 
subtenants under any sublease agreemt?nts; provided however, Tenant is hereby granted a license to 
collect rents· and other payments due from .subtenants under their sublease agreements until the occurrence 
of an J;<:vent.ofDefault, regardless of whether a notice of that default has been given by CitY. At any time, 
at Director's option, CitY may notifY a subtenant 9f this assignment and upon such. notice 1;he subtenant 
will pay its rent other payments directly to City. · City will credit Tenant with any rent r~ceived by City 
under -such assignment, but the acceptance of any payment on account of rent from imy subtenants as a 
result of an Event of Default will in ;no manner whatsoever serV-e to release Tenant :Q:om any liability 
under this Lease. No payment of rent or any other payment by a subtenant directly to City Dr other . . 
acceptance· of such payments by City, regardless of the circUliJ,stances or_ reasons therefor, will in any 

·manner whatsoever be deemed an _attor:runent by the subtenants to City· ip. the absence of either a sp~cific 
written agreement signed by City to such an effect. 

5:5 Excess Rent. City shall receive fifty percent (50%) of all Excess Rent payable in 
connection with any Transfer. "Excess Renf' means the excess of (a) all consideration received by 
Tenant from a Transfer over (b) Rent payable lln:der this Lease after deducting rel'j.sonable tenant 
l:m.provements paid for by Tenant, reasonable attotQ.eys' fees and ru;ty 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 
constitute ·a waiver by City of any provision· of this Lease or a ~onsent to any Transfer. City's eonsent to 
one Transfer will not be deemed to be a consent to any -subsequent Transfer. If Tenant defaults in the 
perfonilance of any of the terms of this Lease,. City may proceed directly agajnst 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 amen~ents or modifications to this Le~se with 
transferees, without notifying transferor (or if there has been more than one Transfer, then eacli ; . 
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. Tenantwaives.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, ASSESS:MENTS.ANU L!Ij:NS 

6.1 Taxes. 

(a) Tenant recognizes ~d ~derstands that this Leas~ may create a pos~-essory interest 
subject to property taxation and that Tenant may be subj E)Ct to the payment of property taxes levied on 
such interest. Temint further recognizes and understands that any Transfer permitted l.mder this Lease 
and any exercise o:t: any option to renew or other extension of this Lea.Se may constitute a change in 
ownership for purposes of prQperty taxation and therefore may result in.a revaluation of any possessory 
interest created hereunder. Tenant shall pay all taxes of-any kind, including possessory interest taxes, · 
that may be lawfully assessed on the leasehold intere~t hereby create.d and to pay all other~~~' · 
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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 payqbl~ andbefore deli_nquency. 

(b) Tenant shall report any Transf~r, or any renewal or extension.hereof, to the County 
of San Mateo Assessor within sixty ( 60) days after such Transfer transaction, or renewal or eXtension. 
Tenant further agrees'to·provide such other information as may be·requested by the City to enable the 
City 'to comply with any reporting requirements under applicable law with respect to possessory 
interests and any applicable rules and regi.llations of the Internal Revenue Service and the Securities and 
Exchange Commission in connection with any tax-exempt Airport revenue bonds fmancing the 
property leaseci to Tenant hereunder. Tenant !J.grees to make an irrevocable election not to claim 
depreciation or an investment credit with respect to any property le~sed hereunder. · 

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

7. INVESTMENTS; ALTERATIONS 

7.1 Minimum Investment. Prior to the Rent Commencement Date, Tenant, at Tenant's sl)le 
cost and expense, shall refurbish, redecorate and modernize the.interiors and exteriors of the Premises, 
and otherwise complete the initialiniprovements J?,ecessary and appropriate to commence operations in 
the Premises (the "Initial Improvements"), at a minimum cost of the Minimum Investment Amount or 
less than said amount :provided Tenant complies with the Concessions Design Guidelines and receives 
Design Review Coml:nittee approval. As-Built drawings offlre sprfukler and fire alarm systerris must be 
submitted to Building Inspection and Code Enforcement ("BICE") in AUTOCAD ".DWG" format within 
3 0 days of issuance of a Temporary Certiflcate of Occupancy (l'CO). Within ninety (90) days after. 
substantial completion of the Initial Improvements, Tenant must provide to City an AUTO CAD flle and 
an electronic PDF file in accordance with the requirements as specified in the Tenaq.t Improvement Guide 
and an affidavit, signed under penaltj of peljiuy by both Tenant and Tenant's gener;:tl contractor, 
architect or construction manager, stating the hard construction costs paid by Tenant to complete the 
Initial Improvements, together with copies of paid invoices ~d lien waivers substantiating the costs 
stated in the affidavit. Such "hard construction costs," which must equal or exceed the Minimum 
Investment Amount, may include architectural and engineering fees, provided the credit for such 9osts 
against the Minimum ll).vestment Amount shall not exceed flfteen percent(15%) of the Minimum 
Investment Amount. The minimum investment may not include fmandal costs, interest, inventpry, 
pre-opening expenses, inter-company charges rel~ted to construction, business interruption, overhead, or 
debt service on any construction loa:ti, or any charges paid by Tenant to an affiliate. If Director dispute~ 
the amount cif investment claimed by Tenant, Director may, at City's expense, hire an independent · 
appraiser to determine the cost of the investment. If the independent appraiser· dete:rinines that the 
investment is less than the Minimum ·Jp.vestment Amount, th~ deficiency, ~swell as City's costs of hiring 

· such independent appraiser, will be paid to City by Tenant within sixty ( 60) days of City's written notice 
of the appraiser's determination. At any time, upon thr~Ei (3) busin~ss days' notice, City orits 
representatives may audit all of'Tenant's books, records and source documents related to the hard· 
construction costs paid by Tena:rit to complete the Initial Improvements. ·If the audit reveals that the hard 
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construction cost~ paid by Tenant were less t]:lan those stated. in Tenant's affidavit, then.Tenant must pay 
City for the costs #J,curred by City in connection with the audit plus any additional deficiency discovered 
between the hard construction costs paid ~y Tenant and the Minimum :rllvestment Amount. City, ~t 
City's sole discretion, may require that Tenant comply with the terms of a Tenant Work Letter setting 
forth additional-terms relatin.gto Tenant's construction of the Initial Improvements, and Tenant hereby 
agrees to C?mply with any such Tenant Work Letter. . 

7.2 City's Approval Rights. Tenant shall not malce. or s~ffer to be made any alterations, 
additions, or improvements to the Premises or any part thereof or attach any fixtures or equipment thereto, 
including the Initial Improvements (collectively, "Alterations") without City's prior written consent. . 
Without limiting the generality of the foregoing, the initial layout and design of all-Alterations shall 
conform to Commission's established architectural.design·-scheme for the Terminal Building. Complex, . 
the Airp'ort' s Concessions Design Guidelines and the provisions of Airport's TI Guii:le. Prior to the 
construction of any Alterations (including the Initial Improvements), Tenant shall submit detailed plans 
and specifications to the Airport's Design ~eviewCo~ttee and BICE for approval. Tenant shall 
include with its plans and specifications schematic renderings of the public retail area, materials, a color 
l:ioard(s) and a'detailed layout ofthe overall merchandisillgplan: All decisions by the Airport's Design 
Review Ccimm.ittee shall.be niade subject to the approval.of the Airport Commission. City's .approval 
.rights will extend to and inc~ude architectural and aesthetic matters and City reserves the right to reject 
any designs submitted and to require Tenap.t to resubmit designs imd layoU;t proposals until they meet 
City's 'approval. The Rent Commencement Date shall not be extended if City elects to reject !WY des~gns 
or layout proposals submitted. In the {1Vent of disapproval by City .of any portion of the plans and 
specifications, Tenant will promptly submit necessary modifications and revisions thereof. No changes ci~ 
alterations will be made·in said plans or specifications after app:coval by City. City agi:ees to act within a 
re~sonable period of time upon such plans and specifications and upon. requests for approyal of changes · 
or alterations i.n said plans cir specifications. One copy ofplans for all iniprovements or supsequent . 
changes therein or alterations thereof will, within fifteen (15) days after approval thereofby City, be · 

. signed by Tenant and deposited with City as an official record thereof. In the ev~nt Tenant fails to have 
its Initial Improvement designs approved by the Airport's Design Review Committee and BICE by the 
date that is thirty (3 0) days ~ advance of the Commencement Date, the Director may elect to impose · 
fines of tWo hundred fifty dollars ·($250) per day until such. time that approvals are received. All 
Alter~tions shall be effected through the .use of contractors 1;1pprov~d by City who shall furnish to ·City 
upon demand such completion bonds and labor.and material bonds as City may require so as to assure 

. comp.letion qf the Alterations o:ti a lien-free· basis. If 'f#e estimated cost of any Alterations exceeds 
·$750,000 per building permit, wiless otherwise exempt; Tenant agrees to comply with the Local Hiring 

. Requirements as described in Section 19.28 of this Lease. Without limiting the requirements set forth 
above, Tenant acknowh3dges and agrees that Tenant may be required to obtain approvals for any desired 
Alterations from BICE. 

7.3 Structures and Fixtures. Tenant shall, at its sole cost and expense, desigii, erect, construct 
·and install all ftxtures, furnishings, carpeting, decorations, finishings, equipment, counters, or other 
necessary Alterations for its operation Un.der t~s Lease. All construction shall oe in conformity with the 
latest edition of the Airport TI Guide, and in conformity with the approved pl1'Jlls 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 specificat:i,ons. Tenant shall 
~ake no change or alteration in the plans and specifications without prior written approval of Director. If 
Tenant fails to construct, furnish or decorate the premises in ·accordance with the apprqved plans and 

. specifications, Tenari.t shall be given up to sixty (60) days to bring the premises to t)J.'e.condition described 
\ . . . . 
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in the plans and specifications after which time the Director may impose a two hundred fifty dollars 
($250) per day fme until such time that the premises, fixtures. and furnishings are brougb,t in accordance 
with the approved plans and specifications. In the event that Tenant fails to submit plans and 
specifications ·which meet the approval of City within'thirty (3 0) days after the Effective Date, City may 
termitiate this Lease: Nothing herein contained shall be construed to delay or otherwise affect the 
Commencement Date or the Rent Commencement Date. 

. 7.4 Notice find Pertriits. Tenant shall give written notic~ to Director not l~ss than seven (7) 
days prior to the commencement of any work in construction,. alteration or repairs of the Premises, in 

· order that City may post apP.ropriate noti~es of non-responsibility, and agrees that such notices tnay 
remain posted until the acceptance of such work by City. Tenant shall obtain, and pay all fees for all . 
permits required by the· City or other legal jurisdictions, for improvements that it is required to construct 
or install, and it shall fu:rnish copies of all such permits to City prior to the commencement of any work. 

7.5 Title to Alterations. Title to all Alterations of suc;h a nature as cannot be remqved without 
damage to the Term:i:b.al, including all carpeting, decorations, finishings, and counters, shall vest in City 
on th.e Expiration bate. All other equipment of such nature as to constitute trade fixtures shall remain the 
property qfTenant. On the Expiration Date, Ten~mt may rem.ove said trade fixtures or Director may 
require that Tenant remove same at Tenant's expense. Prior to·the Rent Commencement Date, Tenant 
shall submit to Director ·a proposed list of such trade fixtures; said list may be· subsequently amended .. 
. during the term of this Lease to reflect any changes in said trade fixtures. Tenant agrees ·and understands 
that "fixtUre" is defined as a thing afflxed to pre;mises that is bolted, nailed, screwed, cemented and/or 
plaste;red. For the purpose of this Lease, fixtures shall include slat wall, counters and the like, attached to 
the physical structure of the premises in any matter whatsoever. On the Expiration Date, all fixtures, 
other than those deemed trade.fix:tures by. City, shall become the property of City. Tenant shall' be liable 
to City for City's costs for storing, removing and disposing of Tenant's personal property, and of 
restoration of the Premises. · · 

7.6 Effect ·of Alterations oil. Airport. If and to the extent that T~nant' s activities or proposed 
Alterations trigger an obligation or requirement on the part of City to make changes tq the Airport 
pr~mises (including ADA requirements); Tenant shall indemnify, defend, and hold harmless City from 
and against any and all Losses (as defmed below) arising out of such activities or Alterations. . . . 

7.7 Mid-TermRefurbishment 

(a) Tenant shall refurbish, redecorate and modernize the interior and exterior of the 
public retail area of the .Premises after the Fifth (5th) anniversaiy of the Full Rent Commencement Date 
(the "Mid-Term Refurbishme~t Date"). On or before the date that is thirty (30) days before the Mid
Term Refurb~shment :pate, Tenant shall give notice to Director of its intended pian ·with respect to such 
mid-term refurbishment requirements. All such niid-term refurbishments will be subject to the 
requirementE; of this Lease, iq.cluding Director's approval rights under this Section 7 .. T.enant shall invest 
Thirty Five (3.5%) of the Minimum Investment Amount. Tenant shall complete all such refurbishments on 
or before the date that is six ( 6) months after the Mid-Term Refurbishm~nt Date. 

. (b) The Director shall be authorized to waive, reduce or delay such requirement 
provided Director is satisfied that Tenant has developed and shall implement a maintenance program 
necessary or appropriate to keep the facilities in good condition throughout the term of the Lease .. 
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· (c) .. Upon completion of the mid-term refurbishment, Tenant shall provide City with · 
documentation of expenses as specified in Section 7.1 [Min:imum Investn:ient] for :rpid-term refurbishment 
invesiment .. 

7:8 Labor Harmony. The parties aclmowledge that it is ·of the utmost importance to City, 
Tenan~ and all those occupying or to occupy space in the Domestic and International Terminals that there 
be no interruption in th~ progress of the cons1ruction work. Accordingly, City and Tenant agree as · 
follows: 

·_(a) In any contract or undertaking which Tenant may make with a contractor. for · · 
work in the Premises, provision.shall be niade for the dismissal from the job ofworlanen whose work is 
un.skilled or otherwise objectionable, in the Director's (and, for this purpose, "the Director" shall include 
a reference to the Airport's Architect) rtlasonable judgment. Tenant shall cause any such workmen to be . 
discharged from the project within twerhy-four (24) hours after Director shall give notice to Tenant 
requiring such discharge. · . · 

. (b) Tenant shall' use, and 1;' enant 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, irrespe-ctive ofi;he reason of 
any such stoppage. In the event that the conduct or presence of any employee(s) of Tenant or Tenant's 
contractqr(s) or subcontractor(s) causes a labor dispute or work stoppage, T~nant shall have such 
employee(s) immediately removed from the Airport upon Director's request.. . 

(c) Tenant shall include, and shall cause its contractor to include, the follo~ing 
clause in all. contracts with its general c_6ntractors and subc<?ntractors: 

Harmony Clause 

There shall be no manifestations on the project of any dispute between any labor 
organization and any Tenant contractor or subcontractor, includmg but not limited 
to, any area standards picke:ting against said contractor or subcontractor. Should. 
there· be any manifestation of a. labor dispute. between an:y Tenant contractor ·or 
subcontractor and any union, which results in a stoppage of1work on the part of 
said contractor or subcontractor's employees or the employees of any bther 
employer or supplier on the project or at the Airpo~ which in the. sole judgment 
of the Director will cause, or is likely to cause, upreasonable delay in the progress . 
of construction or operation of any business at the Airport, then upon written D:Otice 
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 ~e 
necessary to fllii(lh the uncompleted portion of the work to be performed by the 
contractor or subcontractor. · . . 

(d) . Withput limiting the generality of indeDJilities· elsewhere in this Lease, Tenant · 
shall indemnify, defend, and hold harmless City and each City Entity for an.y and all Losses which arise 
from the actions taken pursuant to this Section 7 .8. 
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8. UTILITIES 

8.1 Services Provided. City shall provide in the Tenninal Building Complex the following 
utility services: reasonable amounts ofwater, electricity, telephone, sewage.outlets, heating, ventilation, 
a;Ud air conditioning, to a point detennined by the Director. All extensions of the facilities requested by 
Tenant for said utility services from s~id points shall be at the sole cost and expense of Tenant. In the 
event of any c~ange desired ,by Tenant as to said points of supply by City, the expense of n:i.aking such 
changes or alter·ations shall be at the sole cost of Tenant. 

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

8.3 . Shared Telecommunications Services. Tenant acknowledges that City has implemented a 
shared telecommunications service program ("S:rs Program") to provide telecommunications services. 
The STS P:r:ogram may invoive 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 pa...r£icl.pate in t.lJ.e STS Program. by engaging City or its ap;ent to provide such services 
at Tenant's expense, provided that the charges for such services are generally cowpetitive. Further, 
Tenant shall pay to City when invoiced, the Airport Communication Infrastructure Charge, as the· same 
may be ·modified from time to time. All payments for STS services shall be due and payable when 
invoiced by City. · 

8.4 Waiver of Damages. Tenaht hereby expressly waives any and all claims for damages 
arising or resulting from failures or interruptions of utility services to the Premises, including electricity, 
gas, water, plmnbing, sewage, telephone, communications, heat, ventilation, air conditioning, or for the 
failure or interruption of any public or passenger conveniences. Without limiting the generality of the 
foregoing, Tenmt shall have no rights to abate Rent or tenninate this Lease in the event" of any 
.interruption or failure ofutility serVices. · 

9. MAINTENANCEANDREPAIR 

9.1 "As-Is" Condition. TENANT SPECIFICALLY ACKNOWLEDGES AND AGREES 
THAT .CITY: IS LEASING TBEPRElv1ISES TO TENANT ON AN "AS IS WITH ALL FAULTS" 
BASIS. AND THAT TENANT IS NOT RELYING ON ANY REPRESENTATIONS OR. 
WARRANTIES OF ANY: KIND WHATSOEVER EXPRESS OR IMPLIED, FROM CITY OR ITS 
AGENTS, AS TO ANY MATTERS CONCERNING TBE PRElv1ISES, :iNCLUDING: (i) the quality, 
nature, adequacy and physical conditiqn and aspects of the Premises, including, but not limited to, 
landscaping, utility systems, (ii) the quality, nature, adequacy, and physical condition of soils, geology 
and any groundwater, (iii) tl::).e existence, quality, nature, adequacy and physical condition of utilities 
serving tlie Premises, (iv) tlie development potential of ~e 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 ofthe 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, sj:atr.:ttes, ordinances, covenants, conditions and restrictions of any governmental or quasi
governmental.entity or of any other person qr 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:i- and 
materials used in any improvements on the real property,. (ix) the condition of title to. the Premises, and 
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(x) the agree:qwnts affecting the Premises, inclucling covenants, co:J;lditions, .restrictions, ground leases, 
and other.matters.or documents of record or ofwhi~h Tenant has knowledge. . . · 

. 9.2 Accessibility Disclosure. California Civil Code Section 1938 reqlrires commercial . · . 
landlords to disclose to tenants whether the property being leased has undergo!).e inspection by a Certified 

. Access Specialist ("CASp") to determine whether the property meets all applicable constructioll-related 
accessibility. requirements. Tlie law does not require landlords to have the inspections performed:· Tenant 
is hereby advised that the Premises have not been inspected by a CASp. Pursuant to California Civil 
Code Section 193 8( e), .City provides the f<;>llowing disclosure to Tenant: '.'A Certified Access SpeCialist · 
(CASp). can inspect the subject premises and determine whether .the subject .premises comply with all of 
the applicable construction-related accessibility standards under s~ate law. Although state law does not . . 
require a CASp inspection of the. subject premises, the commercial.property owner or lessor may not 
prohibit thE? lessee or tenant. :from obtaining a CASp inspection. of the slibject premises forthe occupancy 
or potential occupancy of the lessee or tenant, if requested by the lessee or t~nant. The parties shall 
mutually agree· on the arrangements for the time and manner of the CASp inspection, the payment of the 
fee for th,e CASp inspection, and the cost of making any repaitS m:cessary to correct violations of 
construction-related accessipility standards within the premises." Jn the event Tenant elects to obtain a 
CASp inspection of the Premises, Tenant shall provide notice of such to City, and Tenant agrees that 
Tenant shall bear ~e co~t of the inspection and any necessary repairs within the Premises. 

9.3 Tenant's Maintenance Obligations. Tenant, at all times dUring the Term and at Tenant's 
sole cost and expense,' shall keep the Premises and every pait thereof in good condition and repair, and in· 
compliance with applicable Laws, including the replacen;tent of any facility of City 11sed by Tenant which 

. requires replacement by reason of Tenant's use thereat;, excepting (a) ordinary wear and tear, arid (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 malce repairs at thf? 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 no\Y Ol' hereafter in effect. Jn addition, if it becomes reasonably necessary durio.g 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 carpetmg, curtains, blinds, 
drapes; or other furnishings. Without limiting the generality of the foregoing, at all times, Tenant shall be 
solely liable for the facade of the Premises separating the Premises from the Tennitlal common areas, . 
including the external face thereof, all windows and display areas therein, and all finishes thereon: AB 
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 d;o ~o, at Tenant's expense. The 
parties acknowledge and agree that Tenant's obligations under tl;Iis Section are a material part of the 
bargained-for consideration.under this Lease. Tenant's compliance obligations shall include, without 
limitation, the obligation to make substantial or structural repairs and alterations to the Premis.es 
(including. the !nitial 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 Ten:p. 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 oc~urrence or s.ituation ·arising during the Term, nor any present or future requirement, · 
whether foreseen or unforeseen, and: however extraordinary, shall relieve Tenant of its obligations . 
hereunder; nor give Tenant any right to terminate this Lease in whole or in part or to otherwise seek . 
redress against City. Tenant waives any rights now or hereafter conferred upon it by any eXisting or. 
future requ~ement to terminate this Lease, to receive any abateme~t, dimimitim;1, reduction or suspensiQli 
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of payment of Rent, or to compel City to make illfY repairs to comply with any such requirement, on 
account of any such occurrence or situation. 

9.4 Tenant's Pest Management Obligations. Tenant shall, at all times during the Term of the 
Lease and at Tenant's sole cost and expense, keep the Premises and every part thereof in a clean and 
.sanitarY condition, including having a pest control progrE!1ll in place in accordance to the Airport's 
stalldards. Tenant shall contract with the Airport to provide pest control services and shall pay a monthly 
Pest Control Services Fee for such services. The Pest Control :Services Fee may be adjusted from time to 
'time at th,e sole discretion of the Director. Tenant must adhere to the following set of standards in 
accordance wif\1 the City ai:ld Comity of San Francisco (CCSF)Environment Code, Chapter 3, including 
but not limited to the following:. 

(a) Using pesticides on the CCSF allowed list only when application is made on City 
. property, i.e. SFO. 

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

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

(d) Pesticide use reports ~hall be made to Airport IPM (Integrated Pest Management) 
staffbythe lOth ofthe month following application. 

10. SIGNS AND ADVERTISING 

10.1 Signs and Advertising. Tenant may, at its own expense, install and operate necessary and 
appropriate identification signs on the Premises, subject to the approval of Director and the requirements 
of the 11 Guide, including but not limited to, the approval of the number, size, height, location, color and 
general type and design. Such approval shall be subject to revocation by Director at any time. Without 
express written consent of Director, Tenant shall not .display any advertising; promotional, or 
iilformationaJ pamphlets, circulars, brochures or 9imilar materials. 

10.2 Prohibition of Tobacco Advertisinp;. ·Tenant acknowledges and agree.s that no advertising· 
of cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes the 
placement of the name of a company producing, selling or distributing Cigarettes or tobacco products or 
the name of any cigarette or tobacco product in any promotion of any event or product. This advertising 
prohibition does not apply to any advertisement sponsored by a state, local, nonprofit or other entity . 
designed t9 (i) communicate the health-hazards of cigarettes and tobacco products, or (ii) encourage 
people not to smoke or to stop smoking. · · 

· 10.3 Lift blank by agreement of the parties. 

il. PROMOTIONAL PRdGRAM 

City, at City's election, may conduct, or cause to be conducted, advertising, promotional and 
public rel~tions program for the general purpose of promoting the name and identity of the Airport and 
the concession business conducted in the Airport. If City elects to do so, City will determine in its solE) 
discretion the composition and manner of implementati9n of that program, and Tenant must participate in 
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promotions, advertising and public relatioris, 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), Tenantmpstpayto City, as a contribution to the cost of the promotional program, the. 
Promotional Charge; in advance on the first (1st) day o:f each month during the Term. 

12. WAIVEn; JNDEMNITY; INSURANCE 

· 12.1 Waiver. Tenant, on behalf of itself and its assigns, waives its rights. to recover from and 
rel.eases and discharges City and all City Entities and their 'respective heirs, successors., personal . 
representatives !:!Till assigns, from any and all Losses whether direct or indirect, known or unlaiown, 
foreseen orunforesee~, that.may arise on account of or in any way connected-with (a) the physical or 
environmental condition of the Premises or any law .or regulation applicable thereto, (b) any damage that 
may be suffered or sustained by Tenant ·or any person whoso.ever may·at any time be using or occupying 
or visiting the Premises, or in or about. the Airport, or (c)·any act or omission (whether negligent, non-

. negligent or otherwise) of Tenant or 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 tht<m, and their successors ?Jld assig'n.s (each, a "City Entity"), exc~pt if caused by . 
the sole gross negligence or willful miscondt1;ct of City. l:Q. connection with the foregoing. waiver, Tenant 
expresslywaives the benefit of Section 1542 ofthe California Civil Code, which provides as'follows: "A 

. GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WIDCH THE CREDITOR DOES NOT 
KNOW OR EXPECT TO EXIST IN HIS ORBERFAVOR AT THE TIME. OF EXECUTING THE 
RELEASE,' wHICH IF KNOWN TO HIM OR HER'MUST HA VE'MATERIALLY AFFECTED HIS 
OR HER SETILEJY.lENT WITH Tiffi DEBTOR." . . 

12.2 Indemnity .. In addition to, and not in limitation of the :foregoing, .Tenant shall forever 
indemnify, defend, hold and save City and each City Entity free and harmless of, :from and against any ' 
and all 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 ofthePremises or 
operations at.-i:he Airport, or (c) any default by Tenant or any Tenant Entity hereunder, whether or not 
Losses shall be Ca1:1Sed 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 sble gross ~egligence or Willful 
mi~conduct of City. · · 

· 12.3 Losses. For purposes hereo:f "Losses" shali mean any_ and all losses, liabilities, judgments, 
suits, clai:riJ.s, damages, costs and expenses (including reasonable attorneys' fees, investigation costs, 
remediation costs, and court costs), ofan,ykind or nature. 

· 12.4 Immediate Obligation to Defend .. Tenant specifica~ly acknowl~dges that it has an 
imiD.ediate and independent obligation to defend City or the City ;Entity· from any claim. which is actually 
or potentially within the scope of the .indemnity provision of this Section 12 or any other indem:i:tity 
provision under this Lea.Se, even if such allegation is or may be groundlciss, fraudulent or false, and such 
obligation arises at the time such cla,im is tendered to Tenant and continues at all times ther~after. 

12,5 Notice. Without limiting the foregoing waiver and indemnity, each party hereto shall give. 
to the other prompt and tin).ely written notice of any Loss coming to its ktiowledge which in' any way, . 

· directly or indirectly, contingently or otherwise, affectS· or: might a;ffect either, and each shall have the 
right to participate in the defense of the same to the extent of its own. interest. : 
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12:6 Insurance. Tenant shall procure and maintain during the Term the. ~allowing insurance: 

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

(b) Co1111p.ercial General Liability Insurance with li:rri.its not less thatt.. $1,000,000 each 
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual 
Liability, Personal Injury, Products Liability and Completed Operations Coverages. · 

(c) .<_;ommercial Automobile Liability Insurance with limits not less than $2,000,000 
each occurrence Combined Single Limit for Bodily Injury and Property· Damage, including owned, 

. non-owned, and hired auto coverages. 

(d) Property Insurance on all causes of loss-special form covering all Premises tenant . 
improvements, fixtUres, and equipment insuring against the pe:dls of frre, lightning, extended coverage 
perils, vandalism and malicious mischief in the demised premises in an amount ~qual to the" full 
replacement value oftenant improvements, fixtures and equipment. 

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

. 12.7 For.in· ofPolicies. Befor~ comm.encingthe Initial Improvements· or other operations UIJ.,der. 
this Lease, Tenant shall furnish to City certificates of i.nsurance and additional insured policy . 
endorsements with insurers with ratings comparable to A-, VIDor higher; that are authorized to do 
business in the State of California, and that are satisfactory to City in form evidencing all coverages set 
·forth above.· Approval·of the insurance by City shall not relieve or decrease Tenant's liability hereunder. · 
City may, upon reasonable notice and reasonable grounds increase or change the requrred insurance 
hereunder, in which event Tenant shall obtain such required insurance. With.out limiting the generality of 
the foregoing, all Commercial General Liability l:Q.surance and Commercial Automobile Liability 
Insurance policies shall be endorsed to provide the following: 

.(a) Nap:J.e as additional insured the City and County of s'an Francisco, the Airport 
Commission and its members, and all of the officers, agents, and ·employees of each of them 

. (collectively, "Additional Insureds'); 

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

(c) The ins~ance company shall give thirty (3 0) days prior written notice to the City 
for cancellation; non::renewal, or reduction in scope oflithits or coverage, except for 10 days prior 

· written notice of cancellation for nonpayment of premiums. · · 

. 12.8 Subrogation. ·Notwithstanding anyth~gto the contraryhereiri, Tenant waives any~i!?;ht of 
recovery against City for any loss or damage to the extent the same is required to be covered by Tenant's · 
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insurance hereunder. tenant shall obtain :q.-om its insurer a waiver of sub:(ogation fue insurer may h~ve 
against City or_any City Entity in connection wifu any Loss covered by Tenant's property insurance and 
worker's compensation insurance policies. · · 

13. DEPOSIT 

13.1 Form of Deposit. On or before fue date specifi~d by fue Director, Tenant will deliver ~o 
Dire~tor, at City's Depos.it/Annual Report Notice Addr~ss, a securitY deposit (fue "Deposif') in tlie 
Deposit Amo'!ffit. Such Deposit shall be in fue form of (a) a surety bon<lpayable to City, naming City <=!-8 

obligee,. in the form attached as Exhibit C-1, and otherwise in fon:p. satisfactory to CitY's City Attorney, 
and issued by a surety company satisfactory to Director, or a (b) letter of cre(iit naming City as 
beneficiary, in the form attached as Exhibit C-2, and otherwise in form. satisfactory to City's City 
Attorney, issued by a bank satisfactory to Director. Notwithstanding the foregoing, as may be provided in 
the Airport Commission Policy on Concession Deposits (Resolution No. 04-0153, August 3, 2004) as the 
same may b. e. amended' from time to time, Tenarit shall be permitted to submit as the Deposit alternative 
f9rms of deposifas specified tb,erein. Such Deposit shall be kept in full force. and effect during :the Term 
to ensure fue faithful p~rformance by Tenant of all covenants, terms, ·and conditions of this Lease; 

· including payment of Rent. The sum designated as fue "Deposif' is and wili remain fue sole and separate 
property of City until actually repaid to Tenant (or at City's option, :the last assignee (if any) of Tenant's 
interest hereunder), said ~uin not being earned by Tenant until all.provisions precedent for its payment to 

· Tenant have been fulfilled. For Deposits in the form of a bond or letter of credit,. Tenant shall cause the 
surety conipany or bank issuing such bond or letter of credit to giye Director notice in writing by 
registered mail irt least forty-five ( 4~) days prior to the· expi):ation date of such bond or. letter of credit of 
its intention not to renew said bond Qr letter of credit. · 

13.2 Maintenance of Deposit. Tenant shall cause the Deposit to be increased on January pt. 
following the fourth full Lease Year to an amount equal to Qne-half (1/2) of the adjusted MAG, all at . 
Tenant's cost, except.that. during 'any holqover period; the Deposit Amount shall equal one-hai:f (1/2) of 
.Tei].ant's previous 12 mon,ths' Rent. Tenant shall cause the. bond or-letter of creditto p:e kept in full fo:rce 
and effect during the Term and any holdover period to ensure the faithful performanc~ by Tenant qf all 

. covenantey, terms, and conditions ofthis-Lea.Se, including payment ofRent. If and to the.extent City 
accepts a Deposit which has an expiration date or canceilation/termination provision, Tenant shall cause 
the surety company or bank issuing such bond or letter of credit to give Director notice in writing by 
registere·~ mail at least forty-five ( 45) days prior to the expiration date of such bond o~ letter of credit of 
its intention not to renew or to canqel or terminate said bond or letter of credit Te:q.ant shall cause such . 
bond or letter of credit to be renewed, extended, or replaced, at Tenant's sole .cost, at least thirty (3 0) days 
before ib.e expiration date or cai].ceiiation date of the bond or letter ofcredit, witli ·another bond or letter of 
credit fuaJ complies with fue requirements herem. If Tenant f~ls to do so, City may, without notice to 
Tenant, draw on the entirety of the Deposit and hold the proceeds thereof as security hereunder. Tenant 
shall cause all notices to be given to CitY under this Section 13 to be given· to City at City's 
·Deposit/Annual Report Notice Address. , · · 

13 .3 Use of Deposit. If Tenant fails to pay Rent or ofuerwise defaults with respect to ariy 
provision·ofthis Lease, City may use, apply or retain all or any portion of the Deposit f~r the pajment of 
Rent or other charge m.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 o:t:·applies all or any portion of the Depos~t, Tenant, within ten (1 0) days after· 
request ib.erefore, shall deposit other.sec~ity acceptable to Director with City in an amount sufficient to 
restore the I;lepositto the full amount thereof, and Tenant's failure to do so shall be a breach of this Lease.· 
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City shall n~t be required to keep the Deposit or any proceeds thereof, as applicable, separate from its 
general accounts. Any proceeds of the Deposit is and will remain the sole and separate property of City 
until actually repai<;l to Tenant, said sum not being eamed by Tenant until all provisions precedent for its 
payment to Tenant have been fulfilled. If Tenant performs all of Tenant's obl~gations hereunder, the 
Deposit, or the proceeds thereof, or so much thereof as has not theretofore been applied by City, shall be 
returned, without payment of interest or other incremen~ for its use, to Tenant (or, at City'~ option, to the 
last assignee, if any, of Tenant's interest hereunder) withln sixty (60) days after the expiration of the 
Terin, and after Tenant has vacated the Premises. No trust relationship is created herein between City and 
Tenant with respect to the Deposit or any proceeds thereof. Tenant waives to the fullest extent permitted 
by law the provisions of California Civil Code Section 1950.7 or other similar laws, which provide that a 
landlord may claim from a security deposit only those sums reasonably necessary to remedy· a default in 
the payment of rent, to repair damage caused by a tenant, or to clean the premises.· 

. 13 .4 Other Agreements .. If T errant defaults with respect to any provision of any other 
. agreement between City and Tenant, including the Other Agreements, City may use, apply or retain all or 
any portion of the Deposit for payment of any sum owing to City or to which Ci1y niay become obligated 
by reason of Tenant's default or to compensate City for any l?ss or damage which City· may suffer 
t..~ereby. Likewise, if Tenant defaults with respect to any provision under this Lease, City may use, apply, 
or ret~in all or any portion of any deposi~ provided under any other agreement between Ci1y 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 securi1y 
acceptable to Director with Ci1y in an amount sufficient to restore the Deposit to the full amount thereof. 

14. DAMAGE ORDESTRUCTION 

14.1 Partial Destruction of Premises. 

(a) In the event the improvements on the Premises are damaged by any casual1y which· 
is required to be insured agaiD.st pursuant to this Lease, then Tenant shall rt;pair such damage as soon as. · 
reasonably possible, at its own cost, and this Lease shall conti:n,ue in full force and effect. 

. (b) In the e\fent such improvements are damaged by any casualty not covered under an 
insurance policy required to be maintained pursuant to this Lease, .then City may, at City's option, 
either . 
(i) repair such .damage as soon as reasonably possible at City's expense, in which event this Lease shall 
continue in full force and effect, or (ii).give written notice to Tenant within sixty (60) days after the date 
of occurrence of such damage·of City's intention to terminate this Lease. Such termination shall be 
effective as ofth~ date specified in such notice. 

: (c) Notwithstanding the foregoing, if such d<1-mage is caused by an act or omission to 
act of Tenant or a Tenant Entity, then Tenant shall repair such damage, promptly at its sole cost and 

. expense. 

(d) In the event City elects to terminate this Lease pursuant to this Section 14.1, Tenant 
shall have the right within ten (10) days after receipt of the required notice to notify City of Tenant's 
intention to repair such damage at Tenant's expense, without reimbursement from C{ty, in which event
this Lease shall continue in full force and effect and Tenant shall proceed to make such ~epairs as soon 
as reasonably possible. If Tenant .does not give such notice within the ten (10) day period, this Lease 
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· shall be terminated as ~fthe date spe<;:ified in City's notice. City sha11 not be required to repair ;my 
injury o;r damage by fire or other cawie, or to make any restoration or replacement .of any paneling, 
decorations, office fixtures, partitions," railings, ceilings, floor coveriti.g, equipment, machinery ~r· 
frx:tures or. any other improveU].ents or property installed in the Premises by Tenant' or at the direct or 

· indirect expense of Tenant. Tenant shall be r~quired to restore or replace same in the event of d~mage .. 

14.2 Total Destruction ofPremises. Ifthe improv\)ments on the Premises are totally destroyed 
during the Term from any. cause whether or not covered by the insurance required herein (including any 
destruption required by any authorized public authority), this Lease shall automatically terminate as of the 
date of such total destruction. 

14.3 Partial-Destruction of Terminal Building. If fifty percent (50%) or more of the Terminal 
Building shall be damaged or destroyed by an insured risk, or iffrfteen percent(15%) or more ofthe · 
Terminal Building shall be damaged or destroyed by an uninsured risk~ notwitlistanding that the Premises 
may be unaffected thereby, each of City and Tenant may elect to terminate this Lease by giving notice to 
the other within ninety (90) days from the date of occwence of such damage 'or destruction,. in which . 

. event the Term of this ~ease shall expire on a mutually agreed upon date and Tenant shall thereupon 
surrender the Premises to City as required hereunder. · 

. .14.4 Damage Near End of the Term. If during the l'astyear of the Teirn the i.ffiprovements on 
the Premises are partially destroyed. or damag~d, City may at City's option terminate this Lease as of the 
date of occurrence of such damage by giving written notice to Tenant of. City's election to do so within . 
thirty (30) days after-the date of occurrence of such damage. In the event City elects to terminate this 
Lease P.ursuant hereto, Tenant shall have the right within ten (1 0) days after receipt of the 'required notice 
to notify City~ writing of Tenant'~ intention to repair such damage at Tenant's expense, without 
reimbursement from City, in which event this Lease shall continue in :full'force and effect and Tenant 

· shall proceed to make such repairs. as soon as reasonabJy possible: 

14.5 No Abatement of Rent; Tenant's Remedies. 

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

·upon destruction of the thiJ?.g hired. 

(b) In no.event willTen.ant be entitled to an abatement of Rent resulting from any 
damage, destruction, repair, or restoration described he~ein. · · · 

'15. DEFAULT; REMEDIES 

. 15.1 · Event of Default. The occurrence of a:ny on~ or more of the folloWing f?Vent~ shall 
constj.tute a breach of this Lease and an "Event of Default" hereunder: . 

{a) Tenant shall fail duly and punctually to pay Rent, or to make any other payment 
required hereunder, when due t9 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 (3rd) day after 
the effective date of such notice. Notwithstanding the foregoing, in the event there occurs two (2) 
defaults in the payment of Rent or other pay:rp.ent during th~ Term, thereafter Tenant shall not be · 
entitled to, and City shall have no obligation to giye, notice of any further defaults in the payment of. 
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R~nt or oilier payment. In.such event, iliere shall be deemed to occur. an Eve;nt of Default immediately 
upon Tenant's failure to duly and punctually pay Rent or· oilier payment hereunder; or · 

(h) Tenant shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assignment for the b_enefit o:J; creditors, or file a votuntary 

· petition in bankruptcy, or a petition or answer seeking an arrangement for its reorganization, or ilie 
readjustment of its indebtedness under the federal hankruptcy laws, or under any oilier law or statute of 

. the United States or of any state thereof, or consent to ilie appointrrl.ent of a receiver, trustee, or 
liquidator ofany or substantially all of its property; or 

(c) A petition under any part. of the federal bankruptcy laws, or an action under any 
present or future insolvency law or statute, shall be filed against Tenant and shall not be dismissed 
wifuin thirty (3 0) days after ilie filing thereof; or 

(d). T~ere shall oc-cur a Transfer witl;l.out the prior approval ofilie City; or · 
.1 

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

(f) Any lien shall be filed againstilie Premises as a result of any aci: or omission of 
Tenant, and shall riot be discharged or contested by Tenant in good faiili by proper legal proceedings 
wiiliin twenty (20) days after receipt of notice iliereofby Tenant; or 

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

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

· (i) Tenant shall fail to keep, perfoim. and obser\re each and every oilier promise, 
covenant an(i agreement set forth in this Lease, and such failure shall continue for a period of more than 
three (3) days after deliyery by Director of a written notice of such failure (ilie ")first Notice"); or. if 
satisfaction of such obligation requires activity over a period of time, if Tenant fails to commence ilie 
cure of such failure within three (3) days after receipt qfthe First Notice, or thereafter fails to diligently 
prosecute such cure, or fails to actually cause such cure wifuin one hundred twenty (120) days after the 
giving of the First Notice; or · · 

G) Tenant shall use or give its permission to any·person to·use a~y 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, and sl!-ch default is not cured as may be provided in such . 
agreement; provided, how1;1ver, that nothing herein shall be de~med to imply that Tenim~ shall be 
entitled to additional notice or cure rights with respect to such default oilier than as may be provided in ·· 
such other agreement . . . 

15.2 Statutory: Notices. Notwithstanding anything to .the contrary in this Secti~m 15, any 
written notite, other than as specifically set fortll'in this Section 15, required by any statute or law now or 
hereafter in force is hereby waived by Tenant to ilie fullest extent available Un.q.er law. Any notice given 
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by City pmsuaiJ.tto Section 15.1. may be the notice required or permitted pursuant to Section 1161 et seq. 
of the California Code of Civil Procedure or successor statutes, and the provisions of this Lease will not 
require the giving of a .noti.ce in addition to the statt:rtory notice to .terininate tl;J.is Lease and Tenant's right 
to possession of the Premise.s. The peripds specified in Section 15.1 within which Tenant is permitted to 
curt< any default following notice from City will run concurrently with: any cure period provided by · 
applicable taws. 

15.3 Remedies. Upon the occurrence and during the continuaAce 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 eqpity: 

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

(i) 

(ii) 

(iii) 

· (iv) 

The "worth at the time of the award" of the unp!)ld Rent earned to the 
'time of termination.hereunder; 

The "worth at the time ofthe awa,rd". of the amount by which the 
unp3:id Rent which would have been earned after term:i:Qation until the 
time of award exceeds.the amount of such rental loss t):J.at Tenant proves 
could: be reasonably avoided; 

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 a:mount of such rental loss that Tenant proves could be reasonably 
avoided; an~ 

.Ar}.y other .amount necessary to pompensate City for all fl?.e de~ent 
proximately caused by Tenanfs failure to perform its obligations under 
this Lease or which in the ordinary course of things would be likely to 
result therefrom . 

. For purposes of the foregoing, the "worth at the time of award" of the amounts referred·· 
to in clauses (i) and (ii) above is computed by' allowing interest at the. lower ·of 18% per annum and the 
highest rate legally permitted under applicable law. The ''worth at the time of award" oftlie amount 
referred to' in clause (iii) above is computed by discounting such amount at the discoUnt rate of the . 
. Federal Reserve·Bank of San FranCisco at the time of award plus 1% (one percent). Notwithstanding any 
other provisions hereof, any efforts by City to mitigate damages caused by Tenant's breach ofthis Lease· 
shall not constitute :a waiver of City's right to recover damages hereunder and shall not affect the right of 
City to indemnification pursuanfto the provisions of Section 12 [Waiver; Indemnity; Insurance] hereof 
For p-qrp,oses of calculating City's damages comprising Base Rent based on Gross Revenues, that amount 

. will be computed by determining the highest Bas.e 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 LeaseY ears. Tenant agrees :that Tenant's obligations under this Lease, including the payment 
ofBase.]}.ent, are iridependent c?venants and are not conditioned on the covenants or·warr~ties of City.\ 
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(b) City shall have the right and remedy described in California Civil Code 
Section 1951.4: City may elect not to terminate this Lease and let this Lease continue, in which case 
City may enforce all its rights and remedies 1llider this Lease, including the right to recover Rent as it· 
becomes due under this Lease. Acts of maintenance or preserVation or efforts to relet the Premises or 
the appointment of a receiver upon the initiative of City to protect City's interest under this Lease shall 
not constitute a termination of Tenant's right to possession. 

(c) City shall have the right and power, as attorney in .fact for Tenant, to enter and to 
sublet the Premise~, to collect rents from all subtenai).ts and to provide or arrange for the provision of all 
services and fulfill all obligations of Tenant (as permitted in accordance with.the terms of this Lease) 
and City is hereby authorized on behalf of Tenant, but shall have absolutely no obligation, to provide 
such services .. and fulfill such obligations a:rid to incur ail such expenses and costs as City deems 
necessary in connection therewith. Tenant shall be liable immediately to .City for all costs and expenses 
City incurs in qollecting such rents !illd arranging for or providing such serviCes or .fulfilling such. 
obligations .. City is hereby authorized, but not obligated, to relet the Premises or any part thereof on 
behalf of Tenant,_to incur such expenses as may be necessary to effect a relet and make said relet for 
such term or terms, upon such conditions and at such rental as City in its sole discretion may deem 
proper.' Ten~nt shall be liable immediately t!J City for all reasonable costs City incurs in reletting the 
Premises required by the reletting, and other costs. If City relets the Premises or any portion thereof, 
such reletting shall not relieve Tenant ·of any obligation hereunder, except that City shall apply· the rent 
or other proceeds actually collected by it as ·a result of such reletting against any amounts due from 
Tenant hereunder to the extent that such rent or other proceeds compensate City for the'nonperformance 
of any obligation of Tenant hereunder. Such payments by Tenant shall be due at such times as are · . 
provided elsewhere in this Lease, and City need not waif until the termination of this Lease, by 
expiration of the Term hereof or otherwise, to recover them by legal action or in any other manner. 
City may execute any lease niade pursuant hereto in its own name, and the lessee thereunder shall be 
Uiider no obligation to see to the application by City of any rent or other: proceeds, nm shall Tenant have 
any right to collect any such rent or other proceeds. City shall not by any reentry or other act be 
deemt)d to have accepted any surrender by Tenant of the Premises or Tenant's interest therein, or be . 
deemed to hav~ otherwise terminated i:l).is Lease, or to have relieved Tenant of any obligation 
hereunder, unless City shall have given Tenant express written notice of City's election to do so as set 
forth herein. · 

(d) City shall have the right to have a receiver appointed upon application by City to 
take possession of the Premises and to collect the rents or profits therefrom and to exercise all other 
rights a:rid remedies pursuant to this· Section 15.3. · 

(e) City shall have the right to erij oin, and any other remedy or right now or hereafter 
available to a landlord against a defaulting tenaJ!.t under the laws of the State of California or the 

· equitable powers of its courts, a:tid not otherwise specifically reserved herein. 

(f) City may elect to terminate any other agreement between Tenant and City, 
including the Other Agreements: if any. · 

15.4 City's Right to Perform. All agreements and provisions to be perfonned by Tenant under 
any of the terms of this Lease·shall be at its. sole cost.and expense and vyithout any abatement of Rent If 
Tenant shall fail to make any payment or perform any act on its p!).rt to be performed- hereunder and such 
failure shall continue forten.(lO) days after notice thereofby'City, City may, but shall not be obligated to 
do so, an~ without waiving or releasing Tenant from' any obligations of Tenant, make any such ~ayment 
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or perfotrn any such other act on Tenant's part to be made or performed as 'provided in this Leas~. All 
sums so paid by City and all necessary incidental costs shall be deem~d 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 sanie rights and remedies in. the event of the nonpayment thereof by Tenant as :in the· case of default by 
· Tenant in the payment of Rent. . 

· · 15.5 Rights Related to Termination. In the event of any termination based on any breach of ihe 
covenants, terms and conditions contained in this Lease, City shall have the option at one~ and without 
further notice to Tenant to enter upon the Premises and taice ·exclusive po.ssession of same. City may 
remove or store any personal property located therein, at the sole cost a:b.d expense of Tenant without City .. 
being lj.able 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 inimediately vacate any 
space occupied by it un~er this Lease, and Tenant shall have no claim of any kind whatsoever against 
City o~ 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. teim.inate, Tenant shall 
have -no right to or claim upon any improvements or the value thereof, which may have been previously 
installed by Tenant in. or on the· Premises.· 

. . 
15.6 Cumulative Rights. The exercise by City of any remedy provided in this Lease shall be 

. cumulative and shall in no way affect any other remedy available to City· under law or ~quity. 

15.7 Prepayment. As provid~d:in Section4.1~ [Prepay Rent], ifTenantdefaults 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, o:r at law or in equity. · 

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

Violation ·· 

Violation ofPreniises Clause 

Violation ofUse Section 

Failure to open Facility by the Rent Commencelil:ent Date 

Failur(') to cause operations or Premises to comply with Laws. · 

Failur\3 to submit req~ed documents and reports, includin.g Sales 
Reports and Annual Reports 

Construction or Alterations without City approval · · 

. F~lure to submit any as-built drawings on a timely basis 

Failure to obtain DRC and BICE approval3 0 days prior to 
Commencement Date 
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1. $300 

3 $300 

2.3 $500 

3.13 $300 

4 $100 

7· $500 

7.1 $500 

7.2 $250. 

7.3 $250 



Violation Section Fine 

Failure to build to DRC approved plans 

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 tenn in this 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 "Ad.ditional Rent." 

15.9 · City Lien. Tenant her.eby grants to City~ lien upon and security interest in all fJXtures, 
chattels and personal property of every kind now or hereafter to be placed or installed in or on the 
Premises, and agrees that in the event of any default on the part of Tenant City has all the rights and 
remedies afforded the secured party by the chapter on "Def~ult" of the Unifonn Commercial Codecin the 
state wherein the Premises are located on the date of this Lease and may, in connection therewith, also (a) 

·enter on the Premises to assemble and take possession of the collateral, (b) require Tenant to assemble the 
collateral and make its possession available to the City at the Premises, (c) enter the Premises, render the 

· collateral, if equipment, up.usable and dispose of it in a manner provided by the Unifo.nn Commercial 
Code on the Premises. Tenant agrees to execute such instruments as City may request to perfect such ~ien, 
arid designaty~ also ·Director his attomey~in-fact for purposes of executing such documents. 

15.i 0 Commencement of Legal Actions. Any legal action by City to enforce any obligation of 
Tenant or in the pursuit of any remedy hereunder shall be deemed timely filed if commenced at any time 
prior to one (1) year after the expiration o.r termination of tl).e Term hereof or prior to the expiration of the 
statutorylimitation period that would be applicable except for this Section 15.1 0, whichever period 
expires later. 

15.11 Waiver ofNotice. Except as otherwise expressly provided in this Section 15, Tenant 
he:reby expressly waives, so far as permitted by .law, the service 'of any notice of intention to enter or re
enter provided for in any statute, or of the institution of legal proceedings to that end, and Tenant, for and 
on behalf of itself and all persons claiming through or under Tenant, also waives any r.ight of redemption · 
or relief from forfeiture under California Code of Civil Promidure Sections 117 4 or 1179, or under ariy · 
other present or future law, if Tenant is evicted or City takes possession of the Premises by reason of any 
default by Tenant hereunder. · 
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16. SURRENDER 

T~nant shal~ at the end qfthe Terni surrender to City the Premi~es in "broom clean" condition 
with all Alterations, additions and improvements tl;tereto in the same condition as when· received, ordinary 
wear and tear and damage by fue, earthquake, act of God, or the elements excepted. Tenant shall abide 
by the vacating instructions in :fue T~nant Improvement Guide and shall remove all trade dress, signage 

. .inserts, equipment and furnishings nqt permanently affixed to the base building or chattels. Additionally,. 
Tenant shall be responsible for ensuring that its telecommunications cables and all other low voltage 
special systell.1s cables aX¥ capped off and service discontinued.: If Tenant utilized a: hood; grease 
receptacl.e, or grea~e interceptor in the operation of its business, all items must be professioriaUy cleaned 
y;rith a receipt for Satr).e submitted to City. Subject to City's right to require removal pursuant to Section 7 
[Investments; Alterations] hereof, all Alterations and improvements installed in the Premises by Tenant 
(other than Te:Ifant' s trade fixtures), shall, without compensation to Ten~t, then become City's property · 
free and clear of all claims. to or against them by Tenant or any third person. In the event that Tenant · 
shall fail to remove its personal property, including trade :fixtures, on or before the Expiration Date, such· 
personal property shall become City's property free and clear of all claims to or against them by Tenant or 
any i:hitd person. In such event, City shall not be responsible for any Losses related to such personal 
property, and City may sell or otherwise disp0se of such personal property. If any of the surrender 
requirements of this Section are not met, City may at its sole discretion deduct reasonable costs for the 
work from the Tenant's Deposit. 

17. HAZARDOUS MATER1ALS 

17.1 Definitions. As used herein, the following terms shall.have.the meanings heremafter set 
forth: 

. · (a) "Environm()ntal Laws" shall :r:p.ean any federal, state, local ~r adm:in:istrative law, 
rule, regulation, order or i.equirement relating to industrial hygiene, environmental conditions or 
Hazardous Materials, whether now in effect or hereafter adopted, includirig the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as am~nded (42 U.S.C. Sections 
9601, et seq.), the Resources Conservation and Recovezy Act of 1976 (42 U.S.C. SectJ.on 9601, et seq.), 
the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. 
Section 40 1; etseq. ), the Hazardous Materials Transportation Act ( 49 U.S.C. Section 1801, et seq.), the 
Toxic Substance Co~trol Act (15 U.S.C. Section 2601, et seq.), the C1;1.lifornia Hazardous Waste Control . 
Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne.-Water Quality 
Control A~t (California Water Code Section 13000, et seq.), and the Safe Drinking Water and Toxic 
Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, et ,seq.) . · 

(b) "Hazardous Material" shall mean any material that, because of its quantity, 
concentration or physicai or chemical characteristics, is deemed by any federal, state or local 
governniental authority to pose a pr~sent or potenti1;1.l hazard to human health or safety or to the 
environment. "Hazardous Material" includes, without limitation, any material or. substance defmed as a 
"hazardous substance," or "pollutant" or "contaminant'' pursuant to any Environmental Law; any 
asbestos and aSbestos containillg materials; petroleum, including crude oil or any fraction thereof, 
natural gas or natural gas liquids; and any ma~erials listed in tlu;, Airport's TI Guide. 

(c) "Release" when used with ·respect to Hazardous Material shall includ~ any actual 
'or imminent spilling, leaking, pumping,'pouring, emitting, eli).ptying, di;;ch!ll"ging, mjecting, escaping, 
leaching, .duinping, or disposing into or inside the Bnild~g, or in, on, under or about the Propert:.y. ·· 
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(d) "Pre~E:xisting Condition" means the existence of any Hazardpus Materials on the · 
Prem,ises immediately prio~ to the Commencement Date: . 

17.2· Tenant's Covenants. 

(a) Neitl:i.er Tenant nor any Tenant Entity shall cause any Hazardous Material.to be 
· . brought. upon, kept, used, stored, generated or dispos~d of in, on or about the Premises or the-Airport, or 

transported to or from the Premises or the Airport; provided that Tenant may use such substances' as are 
customarily used in retail sales so long as such use is in compliance with all applicable Environmental 
Laws and the Airport's T1 Guide. · · 

(b) Tenant shall handle Hazardm+s Materials discovered or introduced on the Pre~ses 
during the Term in compliance with all Environmental Laws and the Airport's Tl Guide. Tenant shall 
protect its employees and the general public in accordance with all Environmental Laws. 

(c) In the event Tenant becomes aware of the actual or possible Release of Hazardous 
, Materials cin the Premises. or elsewhere on. the Airport, Tenant shall promptiy give notice of the same to .. 

City. Without.limiting the generality of the foregoing, Tenaht 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 govenimental or regulatory agency; (ii) notice of a violation or potential or alleged . 
violatipn of any Environmental L~;~.w received by Tenant, any subtena:tJ.t, other occupant on the Premises 
from any governmental or regulatory agency; :(iii) any inquiry, investigation, enforcement, cleanup, 
removal, other action that is instituted or th!eatened by a government or regulatory agency; (iv) any 
claim that is instituted or thre~;~.tened by a third party against Tenant, any subteJiant, or other occupant on . 
the Premises that relates to Hazardous Materials; and (v) any notice of termination, expiration, or 
material arnen~ent to any environmental op~rating permit or license necessary for the use of the 
Premises. · 

· (d) Any items containing Hazard9us Materials in use by Te~ant, whtch are customarily . 
used in retail, must be disposed of in a manner consistent with all applicable Environmental Laws. 

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

17.3 Environmental Indemnity. Tenant shall indemnify, defend, and hold harmless. City from 
and against any and all Losses arising during or after the Term as a result of or arising from: (a) a breach 
by Tenant of its obligations contained in the preceding Section 17.2 [Tenant's.Covenants], or (b) any · 
Release of Hazardous Material from, in, on or about the Premises or the Airport caused by the act or 
omission of Tenant or any Tenan~ Entity, or (c) the existence of any Hazardous Materials o~ the Premises, 
except to the. extent that Tenant can demonstrate that such Hazardous Materials constitutes a Pre-Existing 
Condition. · . · · 

1.7.4 Environmental Audit. Upon reasonable notice, Director· shall have the rtght but not the 
· obligation to conduct or cause to be conducted by a flrm acceptable to Drrector, an enviro:i:unental audit or 

any other appropriate investigation of the Premises for possible environmental.contarnination. Such 
investigation may include environmental sampling and equipment. and facility testing, includmg the 
teSting'of secondary contamination. No such testing o~ investiga!ion·shalllimitTenant~s obligations 
hereunder or constitute a release of Tenant's obligati~ns therefor. Tenant shaJl pay all costs associated 
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with said inv~stigation m the event such inv~stigation 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 L.ease, D:ifector shail have 
the right to require Tenant to file with the City an application for a Clos'P!e Pep:irit.for decontamination of. 
the site and investigation and rempval of all Hazardous Materials in compliance with the Airport's TI. 
Guide, the Airport Rules, and all Laws. The Closure Permit may require a plan for long-term care and 
SU!Veillance of any contamination allowed to remain at tl;J.e Premises or Airport property and an 
aclmowledgment ·of responsibility and indemnificatiou for any and all Losses associated with any such 
contamination. Without limiting the foregoing provision, City reserves the right to require Tenant to, and 
in such event Tenant shall, at Tenant's ·sole cost and expense, decontaminate the Premises and remove 
. any Hazardous Materials discovered dqrLng the Term, except those Hazardous Materials whicli constitute . 
Pre-Existing Conditions,. Such removal shall be performed to the Directm's reasonable satisfaction. 

18. . EMINENT DOMAIN 

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

(a) "Award" means all compensation, sums or value paid, a~arded or ;received for a 
Taking, whetheir pursuant to judgillent, agreement; settlement or otherwise. 

. . . . ~~ . 

· (b). "Date ofT.aking" me;:ms i;he e~li~r of:. (a) the date upon which title to the pertion 
of the Premises taken passe~ to' and vests in the condemnor, and (b) the date on which Tenant is 
dispossessed · · · · 

, (c) "Takinfi'' means a taking or .d~q.ging, including severance damage, by eminen,t 
domain, inverse condemnation or for any public or quasi-public use under applicable Laws. A Taking 
·may occur pursuant to the recording of a fmal order of condemnatidn, or by voluntary. sale 9r 
conveyance in lieu or'condemnation m: in settlement of a condemnation action.' 

18.2 · General. If during the. Term. ~r during the period between the e;ecution of this Lease and 
the Commencement Date, .any Taking of all or any part of the Premises or ~y interest in this Lease ·. 
occurs, the rights and obligations ofthe parties hereund~r shall be determined pursuant to 'this Section 18. · 
City and Tenant intend that the provisions hereof govern fully in the event of a Taking 'and accordingly, 
the Parties each hereby waive(! any right to terminate this Lease .in whole or in patt under ~ections 
1265.120 and 1265.13 0 of the California Code of Civil Procedure or under any similar Law now or 
hereafter in effect. 

18.3 Totai Taking; Automatic Termination. If a total Taking of the Premises. occurs, then this 
tease shall terminate as of the Date ofTaking. · 

18.4 Partial Taking;·Election t~ Terminate.. · 

. (a) If a Taking of ::;ny portion (but less than all) of the Premises occurs, then this Lease 
shall terminate :i:it its entirety if all ofthe following exist: (i) the partial Taking renders.the remaining 
portion of the Premises untenantable or unsuitable for continued use by Tenant for the Permitted Use; 
(ii) the condition rendering the Premises untenantable or unsuitable either is not curable or is curable 
but City is unwilling or unable to cure such condition; and (iii) City elects to terminate. 
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(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 t~rminate this Lease pursuant to this Section 18 shall be 
exercised by City's giving notice to Tenant on or before the date that is one hundred twenty (120) days 
after the Date of Taking, and thereafter this Lease shall terminate upon on the thirtieth (3Oth) day afte.r 
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 of termination, and thereafter shall cease, and (b) City shall 
be entitled to the entire Award in connection therewith (mcluding any portion of the Award made for the 
value of the leasehold estate created by this Leas.e ), and Tenant shall have no claim against City for the 
value of any unexpired term of this ~ease, provided that Tenant may make a separate claim for 
compensation, .and Tenant shall reqeive any Award made specifically t.o 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 Takin2:: Continuation of Lease. If a partial Taking of the Premises occurs and this 
Lease is not terminated in its entirety under Section 18.4 [Partial Taking; Election to Terminate] above, 
then this Lease shall terminate as to the portion of the Premises so taken, but shall remain in full force and 
effect as to the portion not taken, arid the rights and obligations of the Parties shall be. as follows: (a) the 
Minimum Annual Guarantee shall be adjusted by Director to reflect the Taking, and (b) City shall be 
entitled to the entire Award in, 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 sh~ll have no claim 
against City for the value of imy unexpired Term of this Lease, provided that Tenant may make a separate 
claim for compensation. Tenant shall retain any Award made specifically to Tenant for Tenant's 
• relocation expenses or the interruption of or damage to Tenant's business or damage to Tenant's personal 
property. · 

18.7 . Temporary Takings. Notwithstanding anything to contrary.in this Section, if a T3king 
occurs with respect to all or any part of the. Premises for a limited period of time not in excess of one 
hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, and Tenant' shall 

·continue to pay Rent, and to perform all of the terms, conditions and covenants of this Lease. In the event 
of such temporary Taking; City shall be entitled to rect<lve any Award. 

19. CITY AND OTHER GOVERNMENTAL PROVISIONS 

19.1 MacBride Principles -Northern Ireland. Pursuant tci San Francisco Administrative Code 
§ 12.F.5, the City and County or'S an Francisco urges companies doing 'business in Northern Ir~land to 
move towards resolving employment inequities, and encourages such companies to· abide by the 
MacBride Principles. The City ~d County of San Frahcisco urges San Francisco companies to do 
business with corporations 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 this 
section. 

19.2 Charter. The terms of this Lease shall be governed by and subject to the budget and fiscal 
provision? ofthe Charter of the City and County of San Francisco. 
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19.3 ·Tropical Hardwood and V:irgin R~dwood Ban. The City and County of San FranCisco 
urges -companies not to import: purchase, obtalli 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) ofthe San Francisco Environmental Code, Tenant shall 
not provide any items to the construction of Alterations, or otherwise in the performance of this Lease 
which are' tropical hardwoods,. tropical hardwood wood products, virgin redwood, or virgin redwood 

· wood products. l':q the event Te:uant fails to comply in good faith With any of the provisions of Chapter 8 
. of the San Francisco Environmental· Code, Tenant shall be liable for liquidated damages for each violation 

in any' amount equal to Tenant's n(itprofit on the contract, or five percent (5%) of:fue total amount.ofthe 
contract dollars1 whichever is greater. · · 

19.4 No Representations. Tenant acknowledges md agrees that neith~r City nor any person on 
behalf of City has made, and City hereby disclaims, any representations or warranties, express or implied, 
regarding the business venture proposed by Tenant at the Airport, including any statements relating to-the 
potential success ·or profitability of such venture. Tenant represents and warrants that it has made an 
independent investigation of all aspects of the business :venture contemplated by-this Lease and the 
Permitted Use. 

19.5 Effect of City Approvals. Notwithstanding anything to the contrary herein, Tenant 
aclmowledges ·an~ ~grees that City is entering into this' Lease as a landowner, and not as a, regulatory 

· agency with police powers. Accordingly, any construction, alterations, or operations c'ontemplated or 
performed by Tenant hereunder m~y require further authorizations, approvals, or permits from 
goVernmental regulatozy agencies, inchidingthe Airport's Quality Control Departme:t;~.t.' Nothing in this 

· Lease. shall limit Tenant> s obligation to obtain such other authorizations, approvals, or permits. No. 
inspection, review, or approval by City pursuant to this Lease shall constitute the assumption of, nor be 
construed to impose, respons_ibility for the legal or other sufficiency of the matte! inspected, reviewed, or 
approved. In particular, but wit):10ut lliniting the generality of the forego:ing, in approving plans and 
specifications for Alter!Ltions, City (a) is not wan;anting that the prqposed plan or other action complies 

: with applicable Laws, a:ud (b) reserves its right to insist on full compliance in that regard even after its 
approval has been given or a perinit. has been issued. 

19.6 Limitation on Damages. N ot:withstanding anything to the co~trary herein, in J;J.O event will 
City or any City Entity be liable to Tenant or any Tenant Entity for any consequential, incidental, or 
special damages, or special damages, or lost revenues or lost profits. 

19.7 Sponsor's Assurance Agreement. This Lease shall be subordinate and subject to fue terms 
of. any "Sponsor's ASsurance Agreemenf' or any like agreement heretofore or hereinafter entered into 
by Citj.;md any ~gency of the United States of America. · 

. . ' 

19.8 Federal Non discrimination Regulations. 

(a)' Tenant understands and aclmowledges that City has given to the United States 'of 
America, acting by md thrm~ghthe Federal Aviation Administration, certain assurat:[ces with respect to 
nondisc:cimination, which have been required by' Title VI of the Civil Rights Act of 1964, as effectuated 
by Title 49 of the Codff of Federal Regulations; Subtitle A- Office of the Secretary of Transportation, · 
Part 21, as amended, as a condition precedent to the goverr;iment making grants in aid. t9 City for certain 
Airport programs and activities, and that City is requir~d under said Regulations'to include :in evezy 
agreement or concession pursuant to which any person or persons other than City, operates or has the 
right to. operate a-p.y facility on the Airport providing services to the public, the following covenant, to 
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which Tenant agre13s as follows: "Tenant in. its operation at and use of San Francisco International 
Airport, covenants that (1) no person on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits of, or 'be otherwise subjected to discrimination in the use of · 
said facilities; (2) that in the crmstruction of any improvements on, over, or under such land and the 
furnishing of services thereon, no person pn the grounds of race, color, or national origin shall be, 
excluded from pdrticipation tn, denied the benefits "aj, or otherwise be subjected to discriminatf..on, 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 4, Office of the 
Secretary ofTransportation, Part 21, Nondiscrimination inFederally-AssistedPrograms ofthe 
Department of Transportation E.ffectljations of Title VI ofth.e Civil Rights Act of 1964, and as said 
regulations may be amended." · · 

. (b) This. agreement is subject to the requirements 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 owner's race; color, national origin, or sex in 
connection with the award or performance of a:ny concession agreement, management contract, or 
subcontract, purchase or lease agreement, or other agreement tovered by 4~ CFR part 23. (ii) The 
concessionaire "or contractor agrees to include _the above statements in any subsequent concession 
agreement or contract covered by 49 GFR part 23 that it enters and cause those businesses to similarly 
include the statements in the further agreements. 

(c) This agreeme~t is subject to the require:p1ents of the U.S. Department of 
Transportation's regu1atipns, 49 CFR part 27, which require, among oth~r things, that all televisions and 
audio-visual displays installed in passenger areas have high-contrast captionkg 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 no person Gliall on 

· the grounds of race, creed, color, national origirl, or sex be excluded from participating in any 
employment activities covered in 14 CFR Part 152, Subpart E. ·Tenant assures that no person shall be 
excluded on these grounds from participating in or receiving the services or benefits ofany_ program or 
activity covered by this subpart. Tenant assures that ifwill require that its covered sub-organizations 
provide assurances to Tenanfthat they similarly-will undertake affirmative action programs and that they 
will require assurances from their sub-organizations, as required by 14 CFR Part 152, Subpart E, to the· 
same effect. · 

19.10 City's Nondiscrimination Ordinance. . 

(a) In the perfoirnance ofthis agreement, Tenant agrees not to discriminate against any 
employee, City and County employee working with- Tenant, applicant for employment with Tenant, or 
agaillst any person seeking accop1m,odations, advantages, facilities, privileges, services, or membership 
in all business, social, or other establishments or organizations operated. by Tenant, on the basis of the 
fact or perception of a person's race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex, sexual orientation, gender ide.ri.tity, domestic partner status, marital status, disability or 
Acquired Immune Deficiency Syndrome or HIV status (AIDS!HIV status), or association with 
members of such protected classes, or in retaliation for opposition .to discrimination against such . 
classes. · · · 

-42-

LEASE: Terminal 3 Coffe~ and Quick Serve Concession Lease 
TENANT: Elevate Gourmet Brands- SFO Group 

1 1 1 5 



. . 
(b) -Tenant shall include in all subleases and other sub~ontracts relating to the Premises 

hereunder ~nondiscrimination _clause in. substantially the form. of subsection (a) above. In additio!J., 
Tenant s4all incorporate by reference in. all subleases and other subcontracts the provisions of Sections · 
12B.2(a),. 12B.2( c)-(k), and 12C.3. of the San Fra,ncisc.o Administrative Code· and shall require all 
subtenants and other subcontractors to comply with such provisions. Tenant's failure to comply with . 
the obligations in. this subsection s~all constitute a material breach ofthis Lease. : . . 

(c) Tenant does not as ofthe.date of this Lease and, will not during the Term, in any of 
its operations in. San Fr.ancisco, where the work is being performed for the City, or elsewhere within the 
United Stat.es, discriniin.ate in. the provision of bereavement leave; family medical leave, health benefits, 

· membership or membership discounts, moving expenses, pension and reprement benefits or travel 
benefits, as well as any benefit~ other than the benefits specified above, betwee!). employees with 
domestic partners and employees with spouses, and/or between the domestic pa!tq_ers and spouses of 
such employees, where the domestic partnership h~ been registered with a governmental entity 
pursuant to state or local law authorizing such registration, subject to the conditions set forth in Section. 
12;B.2(b) ofthe .San Franci.sco Administrative Code. · · 

. (d) Tenant hereby represents that prior to execution ofthis Lease (i) Tenant executed 
and submitted to the Contract Monitoring.Division of the City and County of San Francisco (the 
"CJ.V.J)Y') the Chapter '12B Declaration: Nondiscriniination in Contracts and Benefits form (Form Cl\ID.-
12B-101), with ~upporting documentation, and (ii) the CMD approved such form. 

(e) The provisions of Chapters l2B and 12C of the San Francisco Administrative Code 
relating to nondiscrimination by parties contractirig for the lease of City property are incorporated in 
this Section by reference and made a part ofthl~ 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 Acl.:rll,inistrative Code, inCluding but not l:imited to the remedies provided in such Chapters. Without 

· l:imiting the foregoing, Tenant understands that pursuant to.Section 12B.2(h) oftl:ie San Francisco 
Administrative Code, a penalty of $50 fQr each person for each cal~ndar day during which such person 
was dis9r:iminated against :iri violation of the provisions of this Lease may be assessed against Tenant 
and/or deducted from any payments due Tenant. 

19.11 Conflict of Interest. Through its execution of this Agreement, Tenant acknowledges that it 
is familiar with the prov~sions of section 15.103 of City's Charter, Article ill, Chapter 2 of City's 

. Campaign and Governmental CoJf.duct Code, and sections 871.00 et seq. and sections 1090 et seq. of the 
(}overnment Code of the State of California, and certifies tha~ it does not know of ;my facts which 
constitute a violation of said provision and agrees that if it becomes aware of any such fact during the . 
term of this Agreement it shall :iinmediately notify Landlor~, · 

19.12 Prevailing Rates ofWage. J;en~t shall abide ~y Airport Commi~sionPolicy 
No, 80-0031, requiring that Tenant pay prev~iling rates of salaries, wages, and· employee benefits, to its 
employees working at s.an Francisco International Airport pursuant to this Lease. 

. 19.13 Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and agrees. 
that ·an roads f'}xistirig at the date ofexecution hereof within the· boundaries of the Airport, as shown on the. 
current official Airport plan ind as it may be revi~?ed, are i:J?.e private property and private roads of the City 
and County of San FranciSco, with the exception of that portion ofthe old Bayshore Highway which runs 
through the southern limits' of the City of South San Francisco and through the northern portion of the 
Airport to the intersection with theN orth Airport Road as shown on said Airport Plan, and with the 
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·exception of that portion of the North Airport Road which runs from the off and on ramps of the State 
Bayshore Freeway to the intersection with said old Bayshore Highway as shown o:ti said Airport Plan. It 
further acknowledges that any and .all roads hereafter constructed or opened by City wi:fuin the Airport. 
bounqaries will be the private property and road of City, unless otherwise designated by appropriate 
action. 

19.14 No Relocation Assistance; Waiver of Claims. Tenant acknowledges that itw111 not be a 
displaced person-at the time this Lease is terminated or expires by it$ 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 und~r federal and state relocation assistance.l!J.WS. Without li:i:nitillg Section 5 
[Assignment or Subletting], Tenarit shail cause any Transferee to expressly waive entitlement to any. and 
all relocation assistance and. benefits _in connection with this Lease. Tenant shall indemnify, defend, and 
hold harmles$ City for any and all Losses arising out of any relocation assistance or benefits payable to 
any Transferee. · 

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

19.16 Compliance with Americans With Disabilities Act. Tenant ackriciwledges ·that, pursuant to 
the ADA, pro grains, services and other activities p;ovided by a public entity, wheth~r directly or through 
a contractor, must.be accessible to the disabled public. Tenant shall provide the services specified in this 
Le~se in a manner that complies with the ADA and.any and all other applicable federal, state and local 
disability rights legislation,- including but not limited to; Titles Ii and ill of the Americans with 
Disabilities Act of1990 (42 U.S.C. Section 12101-et seq.), Section 504 of the Rehabilitation Act .of 1973 
(29 U.S.C. Section 794 etseq.), 28 CFRParts 35 and 36, and 49 CFRParts 27,37 and 38. Tenant agrees 
not to discriminate against disabled persons in tlie provision of-services, benefits or activities provided 
under fuis Lease, and further agree that any violation of this prohibition on the part.ofTenant, its 
employees, agent~ or assigns shall constitute· a material breach ofthis Leas~. 

19.17 Sunshine Ordinance. In accordance with S.F. Administrative Code Section 67 .14( e), 
contractors' bids, responses to RFPs and all other-records of communications betWeen the City and 

· persons or :fin.ns seeking contracts shall be open to inspection immediately after a contract _has been 
awarded. Nothing in this provision requires the disclosure of a private person's or organization's net 

. worth or other proprietary financial data submitted 'for qualification for a contract" or other benefits until 
and unless that person or organization is awarded the contract or benefit ·Information provided which is 
covered by this paragraph will be made available to the public upon. request. 

19.1 S: 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 a:iJ. integrated 
pest management ("IP~.f"') plan that (a) lists, to the extent reasonably possible, the types and esti.tnated 
quantities of pesticides that Tenant may need to apply to the Premises during the tenps of this Lease, 
(b) describes the steps Tenant will take to meet the City's IPM Policy described in Section 300 of the 
Pesticide Ordinance and (c) identifies, by name, title,' address and telephone number, an individual to act 
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as Tenant's p;rimary IPM contact person with the City. In q.ddition, Tenant shall comply with th~ 
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance . 

. 19 .19 Fir~t Source Hiring Ordinance. Tenant shall c~mply with the San Francisco First Source 
Hiring Ordlnance (Board of Supervisors Ordinance No. 264-98, as amended by Board of Supervisors 
Or~inance Nos. 32-09 and ~49-09) in cooperation with the Airport Commission Office.ofEmployment 
ai:td Community Partnerships pursuant to the First Source Hiring Agreement entered into between the 
Airport Commission and the Tenant concurrently herewith, and inc!:npora~ed herein by reference. 

19.20 Labor Peace/Card Check Rule. Without limiting the generality of other provisions herein 
requiring Tenant to comply with all Airport Rules, Tenant shall comply with the Airport's Labor . 
Peace/Card ClieckRule, adopted on February 1, 2000; pursuant!o Airport Commission Resolution No.· . 
. 00-0049 (the "L3:bor Peace/Car~ Check Rule'.'). Capitalized terms not defined :ill this provision are 
defined in the Labor Peace/Card Check Rule. To comply with the Labm; ·Peace/Card Check Rule, Tenant 
sh.!J-11, among other actions: (a) Enter :into a Labor Peace/Card Check Agreement with any Labor 
Organization which requests such an agreement and which has.registered with the Director. or his/her 
designee, within thirty (~0) days ?.fterthe Labor Peace/Card CheckAgreement bas been requested; 
(b) Not less than thirty (30).days prior to the mo~ification of this Lease, T.enant shall provide not~ce by 
mail to ariy Labor Organization or.federation oflabor organiza,tions which have regi~tered with the 
Director or his/l;ler designee ("registered labor organization"), that Tenant is seeking to modify or 
·extend this Lease; (c) Upon issuing any request for proposals, invitations tb bid, or similar notice, or in 
any evenfnot less than thirty (30) days prior to entering into any Subcontract, Tenant shall provi4e notice 
to all registered labor organizations that Tenant i~ seeking to enter into such Subcontract; and ·c d) Tenant 
·shall include in any supcontract with a Subcontractor performing services pursuant to any Covered .' 
Conl!act, a provision t€quiring the Subcontractor to comply with the :t;equirements of the Labor 
Peace/Card Check Rule. If the Director determines :that Tenant shall have violated fP.e Labor .Peace/Card 
Check Rule, the Director shall have the option to terminate tl:Iis Lease; in addition to exercising all other 
remedies available to him/her. 

19.21 Requiring Mipimum Compensation. 

. . (a) Tenant agrees to comply fuily with. and be bound by all ofthe provisions of~e . 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 
-12P (Chapter 12P), including the remedies provided, and impl.ementing guidelines and rules. The 
provisions of Chapter 12P ate incorporated herein by reference and made a part of this Agr~ement as 
though fully set forth. The text of the MCO is available on the web at w-WW.sfgov.org/<?lse/m~o. A 
partial listing of so:rn,e of Tenant's obligations under tb;e MCO is set fcirth in this Section. Tenant is 
required to comply with all the provisions of the MCO, irrespective offue listing of obligations in this 
Section. · 

. . 
(b) The MCO requires Tenant to pay Tenant's employees a minimum hourly gross 

cr;>mpensation 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 ofthe 
then-current requirements. Any subcontract entered into .by Tenant shall require fue subcontractor to 

· comply with the requirements of the MCO and shall contain contractual obligations substantially the 
. sam~ as those set forth in this Section: It is Tenant's obligation to ensure tl).at any subcontractors of any 
·tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply~ City ·may pursue any of the remedies set forth in this Sect_ion agairist 
Tenant. · 
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(c) Tenant shall not take adverse action or otherwise· discriminate against an employee 
or other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken 
within 90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be 
retaliation prohibited by the MCO. 

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

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

(f) Tenant's .c.ommitment to provid_e the.Minimum Compensation is_a material element 
of the City's consideration for this Agreement. The City in its sole discretion shall determine whether 
such a breach has occurred. The City and the public will suffer actual damage that will be impractical . 
or extremely difficult to determine if the Tenant fails to comply with these requirements. Tenant agrees 
that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages·ru:e not a penalty, but are 
reasonable estimates of the loss that the City and the public will incur for Tenant's no;ncompliance. The 
procedures governing the assessment of liquidated damages shall be those set ±orth in Section 12P .6.2 
of Chapter 12P. · 

· (g) Tenant understands and agrees that if it fails to comply with the requireJ?-en~s .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 lavy. If, within 30 
days after receiving·written notice of a breach of this Agreement for violating the MCO, Tenant fails to 
cure such breach or, if such breach cannot reasonably be cured within such period of30 days, Tenant 
fails to commence efforts to cure within such period, or thereirrt:er fails diligently to pursue such cure to 
completion, the City shall have the right to pursue any rights or remedies available under applicable 
law, including those setforth in Section 12P.6(c) of Chapter .12P. Each of these remedies shall be 
ex~rcisable kdi~idually or in combination w1th 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 in:te11t cifthe MCO. .. · 

. (i) If Tenant is exempt from the MCO when this Agreement is ~xecuted because the 
cumulative amount ofagreements wifli this department for th.e fiscal year is less than $25,000, but 
Tenant later enters Tenant an agreement or agre~ments that cause Tenant to exceed that amount in a 
fiscal year, Tenant shall thereafter be required to co:r;nply with the MCO under this Agreement. This 
obiigation arises· on th~ effective date of the agreement that causes the c'umulative amount of 
agreements between the Tenant ffil:d this department to exceed_ $25,000 in the fiscal year. 

19.22 Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport 
· Commission on April18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized 

use of its intellectual property, including the SFO logo, CADD designs, and qopyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport 
(including sub.contractors 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. 
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19.23, Req1Jiring.HealthBenefits for Covered Employees. Tenant agrees to comply. fully with 
aJ;~.d be. bound by ~U of:t].1e provi!JLons of the H\};:tlth Car<:~ Accountability .Ordinancf} (HCA 0 ), as. set forth 
in San·Francisco Administrative Code Chapter 12Q, including the remedies provided, and lm.plymen~ing 
regulations,. as the same may be amended from time to time. The provisions of Chapter 12Q are 
incorporated by reference and ~ade a p~ of this Agreement as tb.Dl.lgb. :frilly set forth herein. The text of 
the HCAO is availaple on· the web. at w-Ww.sfgov.orglolse. Capitali;;-;ed terms us~d in this Section illld not 
defined in. this Agreement shall have the meanings assigned to such tenus. in Chapter 12Q .. 

(a) For each Covere4 Employee, Tenant s:Q.alJ provide the .appropriate health benefit set 
forth in Section 12Q.3 of the HCAO; IfTel1ant cho,oses to o:ffer.thl:l health :p~an opti<jn, SJlvh he11.ltli:pJan 
shall meet the minimum standards set fo~ by the San FranCis~o Health C9mmission. · · 

(b) Notwithstanding·tl~e a'bove, if the Tena:i}tis a sn\all business as defined·:ip. 
Section 12Q.3( e) of the HCAO~ it .shall have no obligation to comply with part (a) above. 

. (c) Tenat}t'·s failyre to comply with th~ BOAO shaJ.l :constitute ·a material breach ofthi.s 
agreement. City .sh.alt notify Tenant if s~ch ·?..breach ht;ts o~curreQ. .. 1:4 witl1in 3 0 days after receiving 
·city'~ written notice of~ breiich ofl:hi~ Agreementfor violating. the HCAO, Tenantfails to cure such 
breayh or, if such ·brea,ch. ca;nnot reasonably be cure~ within such period of 3 0 dayE!, .Tenilllt fails to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to 

. I 

completion, City shall have the right to pursue the remedies set forth fu 12Q.5.l and 12Q5(f)(l-6): 
Each of these ·remedies shal.l be exercisable ind~vidually or in combination with any other r!ghts or 
remedies available to City. 

· (d) Any Subc(mtract entered into by Tenant shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the saine as 
those set forth in ·this Section. Tenant shall notify' City~ s Office of Cqp:tract Ad®nistrathn when it 
ent.ers into such a Subcontract and shall certify to the Office of Contract Administration that it has ' 
notified the Subcontractor ofth(l obligations under the HCAO and has impo.sed thci requirements of the 
HCAO on Subcontractor through the Subcontract. Each Tenant shall be responsibl~ for its 
Subcontractors'. compliance with this Chapter. If a Su,bcontractor fails to ccimply; the City may pursue 
the remedies set forth in this Section .against Tena;nt b~:;;ed on the Sltbcontractor'.s failute to comply, 
provided that City has first provided Tenant with notice and an opportqnity to obtain a cure of t)ie 

· violation. 

(e) Tenant shall not discharge, reduce in compensation, oi otherwise discr)minate 
against any employee for notifying City with regard to. Tenant's nQncom:pliance· o:r antidpated 
noncompliance with the requi;rernents of the HCAO, for.opposing ~y practice pro,scribed by fue 
HCAO, for participating in proceedings relateQ. to the HCAO, or for se.ekingto as,s({rt or en:force at).y 
rights under the HCAO by any lawful means,. 

(f) Tenant represent~ and warrants th;~t it is not an entity tha:t 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 complimwe with the . 
California Labor Code and Indus.trialWelfare Commission orders, including the number of hours each 
employee lias worked 91;1 the City Contract. · 

·(h) T~nant shall keep itself informed of the current requiref!lents offue HCAO. 
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(i) Tenant shall pr-ovide rep9rts to the City in. accorda:nce with any reporting standards 
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as 
applicable. . 

. G) Tenant shall provide City w1th access to records pertaining to compliance. with 
HCAO after receiving a written request from City to do so and being provided at least ten business days 
to respond. 

(k) Tenant shall a,llow Cityto inspect Tenant's premises and have access to Tenant's 
employees in order tci monitor and determine compliance with HCAO. 

(1) City may conduct random audits of Tenant to ascertain its ·compliance with HCAO. 
Tenant agrees to c~operate ~ith qty when it conducts such audits. 

(m) If Tenant is exempt froin the HCAO wheri this Agreement is executed because its 
am~:mnt is less than $25,000 '($50,000 for nonprofits), but Tenant later enters into an agreement or 
agreements that cause Tenant's aggregate amount of all agreements with City :to reach $75,000, all the 
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the 
agreement that causes the cumulative amount of agreements between Tenant and the City to be equal to 
6r greater than. $75,000 in the fiscal year. · 

19.24 Notification of Limitations on Contributions. San Francisco Campaign and Governmental 
Conduct Code (the "Conduct Code") Section 1.126 prohibits any person who contracts with the· City for 
sell~g or ·leasing any land or building to or ;from the City whenever such transaction would require the 
approval by a City elec~ive 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 negotia~ions fDr such contract until the termination of . 
negotiations for such contract or three months has· elapsed from the date the contract is approved by the 
City elective officer, or the board on which that City elective officer serves .. San Franci~co Ethics 
Commission Regulation 1.126-1 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 o.ccur 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 fmalized . 
and signed by the City and the Tenant. Negotiations are terminated when thy City and/or the prospective 
tenant end the negotiation process before a fmal decision is made to award the ·contract Through its 
executiou of this Agreement, Tenant acknowledges that it is familiar witli the provisions of Article ill, 
Chapter2 of Cityts Campaign and Governmental Conduct Code, and sections 87100 E;t seq. and sections 
1090 et'seq. of the Government Code ofthe State of California, and certifies that it does not know of any 
facts which constitute a yiolation of said provisions and agrees that if it becomes aware of any such fact 
·during the term of this Agreement it shall immediately notify City. 

19.25 Food Service Waste Reduction Ordinance. San Francisco's Food Service Waste 
Reduction Ordinance, Ordinance No. 295-06, SF Environment Code Chapter 16 (Ordinance) requires 
restaurants, retail food vendors, City departments, City contractors and City lessees to use 
biodegradable/compostable or recyclable disposable food service ware when selling or distributing 
prepared foods, unless there is no ."affordable" alternative .. The Ordinance 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, adl?linistrative penalty, or other civil · 
·enforcement action. · · · 
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19.26 Multi-Employer.Bargaining Group Participation. Tenant agrees and acknowledges that a 
multi-employer bargaining group is an e.stablished·mechanism for employers to bargain collectively with 
any" lawful labor organization,representing its employees·in an appropriate bargaining unit :in conformity 
with the Airport Commis~ion' s labor peace/ card check agreeme.t;~.t. Tenant will maintain membership in 
the Airport Restaurant Employers Council or its successor multi:-employer bargaining group, and further 
agrees to become a party to, and be bound by, a coll~ctive bargaining agreement for its operations lin.der 
this tease in the event a collective bargaining agreement is negotiated on behalf of its employees . 
authorizing, bymaj9rity determinatipn.tbrough the labor peace/card check resolution or otherwise, the 
negotiation of suc:P, collective bargaining agreement Tenant agrees to be an active member of the Airport 
Restaurant Employers Council or its' successor multi-empldyer bargaining group' by attending and 
participating in the groups m~etings. 

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

. 19.28 · ~ocal Hire. P~licy. Any :und~fined, initially-capitalized term used in this Section shall . 
have the meaning given to such term in San Francisco Adminis'tfat~ve Code Section 23.62 (the "Local. 
Hiring Requirements':). All Alterations under :fuis Lease are subject to the Local Hi!ing Requirements · 
unless the cost for such work is (a) estimated to b.e less than $750,000 per buiJdihg permit or (b) meets 
any of tl;le .Other e,:x:emptions in the Local Hiring Requirements. Tenant agrees that it shall comply with · 
the Local Hiring Requirements to the extent applicable. Before starting any Alteration, Tenant shall 
·contact City's Office of Economic Workforce and Development ("OEWD'') to verifY if the Local Hiring 
Req:uirements apply to t~e work (i.e.; whether the work is a "Covered Projecf'). Tenant shall include, and 
shall require its subtenants to :include, a niquirement to ?omply with the Local Hiring Requirements in 
any contract for a Covered Project with specific reference to S.an Francisco Administrative Code Seption 
23 .62. ·Each such contract shall name the City and County of San Francisco as· a third party beneficiary 
for the ·limited purpose of enforcing the Local Hiring Requi;rements, including the dght to file charges and 
seek penal#es. Tenant shalt' cooperate, and require its subtenants to cooperate, with City. in any action or 
proceeding against a contractor or subcontractor that fails to comply with the Local Hiring Requirements 
when required. Tenant's failure to comply :with its obligations under this Section shall constitute a . 
material breach ofthis Lease. A contractor's or subcontractor's .failure to comply with this Section-will 
enable City to s~ek the remedies specified in San Francisco Administrative Code Section 23 .. 62 agamst 
the breaching party; 

19.29 Green Building Requir~ments. Tenant acknowledges that the City and County of San 
F~ancisco has enacted Chapter 7 ofthe San Francisco Environment Code.relaqngto green building 
requirements. Tenant hereby agrees that it shall comply with aU applicable provisions of Chapter 7, 
.including but not limited to those relating to' Leadership in Energy and Environtri.ental Design (LEED) 
cerlification. · 

20. · . GENERAL PROVISIONS · 

20.1 Notices. Except as otherwise specifically provided in this Lease, any notice, con.sent, 
request, deman~, 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 flrst-c1ass mail, certified 
mail, return receipt requested, or overnight courier, retuni r~ceipt requested, With postage prepaid or ·by 
electronic mail (if an electronic mail address is provided), to: (a) Tenant at Tenant's Notice Address; 9r 
(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 ~o th~ other in accordance with this Section. Any notice 
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hereunder shall be deemed to· have been given and received and effective two (2) days after the date when 
it is mailed, if sent by :first-clas~,' certified mail, one qay after the date when it is mailed if sent by · . 
overnight courier, or upon the date personal or el~ctronic mail delivery is made. For coiwenience 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 t9 time; provided, however, neither party may give binding 

· notice by fac·simile. · · . · . · . · · . 
. . 

20.2 No lin plied 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. Nb 
express written waiver of any default ·or the perfor:illance of any provision hereof shall affect any other 

. default or performance, or cover any other period of time, other than the 'default, p'erformll!lce or period of 
time specified in such express waiver . 

. 20.3' Entiie Agreement. The parties intend that this L~ase (including all of the attached 
exhibits, which are made a part of this Lease) shall be the final expression of their agree:r;o.ent with respect 
to the subject matter h()reof and may nqt be contradicted by evidence of any prior or contemporaneoUs 
written or oral agreeme:o.ts or understandings. The parties· further intend that this Lease shall constitute 
the complete and exclusive statement of its tenns and that no extrinsic evidence whatsoever (including 
prior drafts hereof and c~anges therefrom) may be uitroduced 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, discharg~d or terminated, except by a written instrument 
signed by the party against which the enforcement ofthe change, waiver, discharge orterinination is 
sought: · . 

20.5 Interpretation of Lease. The captions preceding the articles m;td sections of this Lease and 
in the table of contents have been inserted for convenience of referenc~ only and such captions shall in no 
way defme or limit the scope or· intent of any provision of this Lease. This Lease has been negotiated at 
arm's length tlnd between per1:1ons· sophisticated and lmowledgeable in the matters 'dealt with herein and 
shall be interpreted to achieve the intents and p'urposes of the. parties, without any presumption against the 
party responsiole for drafting any part of this Lease. Provisions in this Lease relating to number of days 
shall be calendar days. Use of the word "including" shall mean "including, without limitation." 

. References to statutes, sections, ordinances or regulations are to be .construed as inCluding all statutory, · 
ordinance, or regulatory_ provisions consolidating, amending, replacing, succeedip.g or supplementing the 
statute, section, ordinance or regulation. Whenever the singular number is used in this Lease and when 
required by the' context, the same includes the plural, the plural includes the singular, and the :r:qasculine 
gender includes the feminine and neuter .genders, and the word "person" shall include corporation, 
partnership, firm, limited liability company, and association. 

20.6 Successors and Assigns. Subject to the provisions 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 arid, except as otherwise provided herein, their personal representatives ap.d successors 
and assigns. ·. · 

20.7 No Third-Party Beneficiaries. There are no thiid-party beneficiarit~s·to this Lease. 
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20.8 No Joint Venture. It is expressly agreed that City is not,·in any way or for ariy purpose, a 
partner of Tenant in the c.onduct ofTenant's business or a member of ajoi;nt enterprise with Tenant, a:ild 
does not asslitne any responsibility for Tenant's conduct or performance of this Lease. 

2Q.9 Brokers. Neither partY has had a~y cont~ct or dealings regarding the leasing of the 
PrenD:ses, nor any communication in coJ?llection therewith, through any licensed real estate broki,'Jt or 
other person who. could claim a right to. a commission or. fmder's fee in connectlolf with th.e lease 
contemplated herein. In the event that ruiy broker or finder perfects a claim for a commission or fmder' s 
fee based upon any such contact, de~gs or communication, the party ihrough whom the broker or finder. 
makes. his/her claim shall be·responsible for s~ch commission or fee and shall indemnify, defend, and · · 
hold hatmless the other party from any and all Losses incurred by the indemnified party in defending 
against the. same. The provisions of; this Section shall survive any tyl'inination or expiration of this Lease. 

20.1 0 Severability. If any provision qf this Lease or the application thereof to ap.y person, entity · . 
or circumstance' shall, to any extent, be invalid or unenforceable, the remainder of this Le.ase, or.the 
applicatio:q. 9f such provision to persons, entities or circumstances other than those' as to which it is 
invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease shall be 
·valid and be. enforceable to the full eXtent permitted by law. · 

20.11 Governing Law. This Lease shall be consi:nJ.ed ai).d enfQrced in accorda;nce with the laws 
of the State of California an:d the Charter of the City and County of San Francisco. ·. 

· 20.12 Attorneys' Fees. In the event that either City or Tenant fails to perform l;Uly of its 
obligations under this Leas·e or in the event ·a di~pute arises concerning the meaning or int~rpretation of. 
any provision of this Leas~, the defaulting party or the party not prevailing in such dispute, as the case 
may be, shall pay any and all costs and expenses incurred by the other party in enforcing or establishing 
its rights' hereunder (whether or not such action is prosecuted to judgment), including, without limitation, 
court qosts and reasonable attorneys' fees. For purposes of this Lease, reason~ble fees of attorneys of 
City's Office of the City Attorney shall be based on the fees regUlarly charged by private .attorneys with 
the equivalent number of years of experience in the subject'matter area of the law for which the City 
Attorney's services were rendered who practice in the City of San Francisco. in. law firms with 
approximately the same number of attorneys as employed by the Office. of the City Attorney. Without 
limiting the gen~rality 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 ereditors' right~ generally and any proceeding ancillary thereto. This Section shall 
survive expiration or·earlier t~rmination of this Lease: · 

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

20.14 Time of Essence. Tirqe is of the essence with respect to all provisions ofthis Lease in 
which a definite time for peiformance is specified. . 

20.15 Reservations by City. City·may (a) at anytime, upon reasonable advance written or oral 
notice, enter the Premises to show the Premises to prospective tenants· or. other interested parties, to post 
notices of non-responsibility, tore-measure the Premises, to repair any part of the Premises or adjoining 
areas, to install equipment for adjoining areas, and for any oilier lawful pUrpose; (b) without advance 
notice, enter the Premises to conduct an environmental audit, operational iuidit, or general inspection, or 
in an emergency. City shall use reasonable· efforts to minimize disruption in Tenant's business, Such 
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. . 
entry shall not constitute a forcible or unlawful entry into or a detainer of the Premises, or an eviotipn, 
actual or constructive of Tenant from the Premises. City reserves the exclusive right to use all areas of the 
Airport not comprising the Premises, and the exterior walls and roofs the Premises. City reserves the 
exclusive right to. use such areas together' with the right to install, maintain, use, repair, and replace pipes, 
ducts, conduits, wires, columns; and structural elements serving other parts of the Airport in and through 

. the Premises. This reservation in no way affects maintenmce obligations i:ffiposed in this Lease: · 

20.16 Survival of Indemnities. EX-piration or termination of this Lease shall not affect the right 
of either party to enforce any and all indemnities and representatiqns and warranties given· or made to the 
other party under thi!l Lease, nor shall it effect any provision ofthis 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 whiCh.actually or potentially falls within the 
indemnity provision even if such allegation is or may be groundless, fraudulent or false, w;hich obligation 
arises at the time such claim is tendered to the indemnitor by the indemnitee. Further, Tenant's obligation 
to make payments to City in respect of accrued charges (including those which have not yet been billed) 

. and to make repairs (including·those relating to the return of the-Premises to City) which are accrued at 
· the expiration or earlier te:rn::-ination of this Lease shall survive the exprratiori or earlier termination of this 
Lease. 

20.17 Quiet Enjoyment and Title. Tenant, upon paying the Rent hereunder and performing the 
covenants hereof, shall peaceably a.J:?.d quietly have, hold and enjoy. the Premises and all appurtenances 
during the full Term as against all per.sons or entities claiming by and through City. Tenant expressly 
aclmowledges that Tenant's right to quiet possession of the Premises does not preclude City's rightto 
make changes and additions to the Airport, including the Premises, and to do work in the Premises as 
permitted by this Lease. · · · 

· 20.18 No Right of Redemption. Tenant waives any right of redemption or reinstatement of 
Tenant under any present or future case law or statutory provision (including Code. of Civil Procedure 
Sections 473 and 1179 and Civil Code Section 3275) in the event Tenant is dispossessed from the 
Premi~es for any reason. This waiver applies to future statutes ena~ted in addition or in substitution to the 
statutes specified herem. 

· 20.19 Accord and Satisfaction. The payment by Tenant or the receipt by City of a lesser·amount 
than the rent stipulated in this Lease may be, at City's scile option, deemed to be on account of the earliest 
due stipulated rent, or deemed to be on account of rent ow.ing for the current period only, notwithstanding 
any instructions by or on behalf of Tenant to the contra'ry, which instructions shall be null and void, and 
no endorsement or statement on any check or any letter accompanying any such check or payment will be 

. deemed an accord and satisfaction, and· City may accept such check or payment without prejudice to 
City's right to recoveJ; the balance of such rent or payment or pursue any other rem~dy available in this 
Lease, at.Iaw or in othe_rwise, including possession of the Premises. City may accept any partial payment 
from Tenant without inval'idation of any contractual notj.ce required to be given herein (to the extent such 
contractual notice is required) and without invalidation of any notice given or required to be given 
pursuant to applicable law. In such event, if City shall receive any such partial payment after it shall have 
commenced an action agaii'lSt Tenant, City may amend its action as contemplated by Section 1161.1( c) of 

. the California Civil Code to reflect any such partial payment, ai:ld no such payment shall limit any of 
City's rights to .continue the action. 
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20.20 Joint and Several Liability. The liabilities hereunder of the entities and/or person(s) 
comprising Tenant shall bejoint and several. · 

20;21 Estoppel Statements. Within ten (10) days after request therefor by City, Tenant shall 
dellyer," in recordable form, an estoppel statement certifying that this Lease is in full force artd effect; the 
date of Tenant's most recent payment of Rent, and that Tenant has no defenses .or offsets outstanding, or 
stating those claimed, and any other information reasonably requested. Failure to deliver said statement 
within the specified period shall be conclusive upon T:enant that: (i) this Lease is in full force and effect, 
without modification except as may be represented by City; (ji) there are no uncured defaUlts in City's . 
performance and Tenant has no righf of offset, counterclaim or deduction agafust Rent hereunder~ and 
(iii) no more than one month's Base Rent has been paid in advance. Notwithstanding-the conclus.iveness 
ofTenant's"failure to deliver such statement, Tenant's failut<? shall constitute a breach of this tease. 

20.22 · Authority. If Tenant signs as a corporation, a limited liability company, a partnership or 
other type of joint venture, each of the persons executing.thi.s Lease on behalf ofT.enant does hereby 
covenant f!lld warrant that Tenant is a duly authorized and existing e:q.tity, that Tenant has and is duly 
qualified to do business in California,' that Tenant has full right and authority to enter into this Lease, and 
that each and all of the persons signing on behalf of Tenant are authorized to do. so. Upon City's request, 
Tenant shall provide City evidence reaspnably satisfactory to City confirming the foregoing · 
representations and warranties. For purposes of the foregoing representations in this Section 20.22 made 
by' each of the persons _executing this Lease on behalf ofTenan~, .the term "Tenant" shall include all 
separate, legally organized entities comprising Tenant, in the event that Tenant is a joint venture or other 
partnership, and e~cli such entity ~s separ~tely executing this Lease as a joint tenant. 

. 20.23 Consents. If City is required to reasonably grant consent or approval, but does not do so, 
Tenant's sole and exclusive remedy is to seek specific performance and in no· event will City be liable for 
any·monetmj 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 maldng any Transfer, .and may 
not be exercised by oi: assigned, voluntarily or involuntarily, by or to any person or entity other than 
Tenant, unless the foregoing prohibition is waived by Director. The options, if any, herein granted to 
Tenant are not assignable separate and apart from this Lease, nor may any option be separated from this 
Lease in any manner, either by reservation or otherwise. 

· 20.25 Counterparts. This Lease may be executed in two or more counterparts, each of which 
shall b'e deemed an original, but all of which taken together shall constitute one and:the sam~ instrument. 

II I 

Ill 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the Effective ])ate. 

JOINT TENANTS: 
[signatories to also initial Summary] 

Elevate Gourmet Brands Inc., 

:~llilf~7/WJ 
Name: J2 vl 41A L t;l, ~ 

. (typo or print) 

Title: GOo 

and 
Aimhigh ESG LLC • 

. a California limited liability company 

By~·-·· 

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 COMMISSION 

Resolution No.: !8- 0346 

Adopted: October lb, 2018 

Attest:. _____________ _ 
Secretary 

Airport Commission· 

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

By: ____ ~~~~--------------
. J)1li:Ycit;rA:tt<n·ney 
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Ivar C. s·atero 
Airport Director 



. BXIDBIT A-Description of Premises 

BXIDBU. B-Use and Ope:t:~tional.R,equirements 

BXH;IBIT c ... l- Form ofPerforman.ce Bond 

BXIDBIT C-2- Fo:rr:n of Letter of Credit 
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E:x:a:tBIT. A 
.. :P:MMI§:ES 

A total of two Facilities, comprising approximately 1,991 square fe.et of space located in T~nuinal3, 
Boarding AreaF SanFraricisco"rntematiomil.Aj:rport, as described onthe attached drawings, broken down 
as follows: 

Location No./Description ofFacility 
F.2.005A Coffe.e Kiosk 
F.2.109A/ Quick Serve Restaurant 

.F.2.109A 
1586' 

Approx. Square Footage 
. 405 
1,586 

CITY~ c<'!i.lND,'OFSANli.ll,Al'ICIS.CO. DA'fE:04/J2(20lS r..ri'U~ 
~Ai'l 'FJiru'ltlSCO U'ITE~A,'i:IONA:I.. AlRPol\')' SCA:I..E: !\'fS 
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EXHI:BiTB 
l,J~,J.!; A@ . .QJ.;'~~UQJ.'f£~QVJ.l)El\1ENTS. 

'GENERAL REQuiRE:M::Ei'fts: All products are sold on a non-exclusive basis,. and Airport 
reserves the right to sell and to permit other Airport teh8;nts to sell t:\le same ot similar products. 
All such items must be sold at retail. Tenant may not display, seil~ rent, or otherwise offer any 
.product without Director's written prior consent. · 

2) REQlJilfED/O:PTIONAL P}lODUCTS: In the event Direc~or permits any product to be sQld 
· or offered that is not listed below, changes the required or optional offerings listed below, or 
othetwise modifies the'Pe:rr.h.itted Use or operational requirements under this Lease, this Exhibit 
shall be deemed amended wi~hout need for a formal amend~ent of this Lease. 

Requ,ired 

Tena:o.t shall operate a coffee kioslc and quick serve restaurant and display and selL on a 
nonexclusive basis: · 

T3 :a:tri3 COFFEE KIOSK- SPACE F.2~005A 

" Hot and cold beverages, includiJ.1g specialty coffee, tefb bottled sodas, fruit drinks, milk, 
water. 

• Pastries 

" Sandwiches, wraps, breakfastburritos, sala~s 

·"' Offer a children's menu 

MENU AND PRICING 

I!~ ~.;f2;;fn ilA~ :<,,. ' 
·~ ~ ~i -· ~u 

~Ti~Cif~~ J...,!l •a ~ .J; t';t~ 

:~ tU ~~ lU 

.. ~~~~P1UI~l! ~: ·IS\ ·~ ·~ l.H C> 1 .. ! 
• tl!';l<.ji'"JO l~ ill '" 
~~~~-~c-~~l}_t\'ff'C::~l'i 

Hi •v 

!·'·• t··· ,., = '" :n ~'-t u: 

... Itt "' ,., i~ !.tt 
·.)~ ,., H! •.~s 

... ;o.l ""~ .•. 
')~ !r. '"' ll: 
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T3 F QUICK SERVE RESTAURANT- SPACE F.2.1 09A 
. . 

"'· H()t and, cpld."Q.everages, inplu,ding .specialty coffee, te.a,. puttied sodas, fruit dr,ir,iks, :rrillk, 
WlJ.t.er. 

"' Freshly,prep!\!ed hot f).lld cold breakf:;ist; lpnch and,dinner items inpluding Breakfast 
S<;;t,ambles, Bi"ealcfa$t SandwiChes~ M(l.c & Che~se, G:rilled Sandwiches; Palate Pleasers 
(h~dmade pastas) 

s Li'l Mac Kids' Menu- 6 smaller portion items. 
. . 

a ·Alcoholic Beverages .including handmade, craft and arlisanal beers froin local . 
micro breweries. 

MENU AND PRlCING 

COFFEE+ SPECIALTY .ESPRESSO BAR 
Cafe Mocha $.4.60 I $.4.95 I $5.~5 I $6.05 

? White. Chocotat~ t-tocha $4.60 I $5,2.0 I $1!.65 I $6."05 

Carame~ Latte $4.60 I $5.20 I $5.65 I $6.05 
Espresso ChaJ Lattli . $4.75 I $5.35 I $~.95 I' $6.45 
care Latte $3.95 1 $4.55 i $5.oo 1· $5.45 
Cappuccino $3.95 I $.4.56 I $5.00 · 
AmerJcano· $2.85 I $3.35 I $3.65 . 

Macchfato $2.75 I $3.25 I $3.75 
Espre$So '$2.60 I $3.10 I $3;60 
Spiced ChaiLatte $4.15 ., $4.'iO I $5.20 I $5.65 

H'ot Chocolate $3:45 I $3.95 I $4.45 I $li.95 
Spiced Apple Clder $3.45 1.$3.95 I $4.45 I $4.95 
House Coffee $2.25 I $2.65 I $2.95 I $3.25 
Gourm!>ltTea $2.1i5 I $2.75 I $3.05 I flj3.35 

JUICE>!- SODAS 
Assorted .ll,llca . $3.50-$5.00 

Assorted ~odas $3.251 $3.80 I $ti.35 

· DESS.ERTS 
Comfqrt Favorites $4- $7 



3) SUSTAINABLE FOOD POLICY: In compliance with Executive Directive 09-03 issued by the 
Office of the May~r on July 9, 2009, Tenant is required to provide good, clean, and fair food 
which has been responsibly .sourced and deliciously prepared. Tenant is encouraged to ensure 
that at least 25% of the meals offered on the menu meet the nutritional guidelines set forth in San 

. · Francisco Administrative Code section 4.9-1 (e), as may be amended. The ~allowing must be 
adhered to throughout the term of the Lease. 

·Tenant must feature:. 

1. Displays that promote healthy eating and good environmental stewardship 

2. Visible food preparation. areas 

3. Portion sizes which support good health 

4. Portion-appropriate menu items for children 

Tenant must use: 

5. Low- or non-phosphate detergents 

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

To the very greatest extent J?Ossible, Tenants must use: . 

7. Organic agricultural products from·the'Northem California region · 

8. Agricultur.al products that have not been genetically modified 
. . . 

9. Oi:gariic or all-natural meat from animals treated humanely and without hormones qr 
antibiotics 

.1 0. rBST-free cheese, milk, yogurt anel butter 

· 11 . Cage-free, antibiotic-fr~e eggs 

12. Sustainable seafood 

1.3. Fairly Traded Organic. Coffee 

14. Products free ofhydrogenated oils 

15. Products free of artificial colors, flavors and additives 

4) AIRPORT WASTE MANAPEMENT PROGRAM: Tenant shall dispose ofwaste in a . 
manner that produces tl:ie very least possible contribution to a landfill. Temintmust maximize 
recycling, composting and compostable to-go containers and utensils. Tenant must don~te un-
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u_sed food tha,t is fit f9r human consumption to the .,Airpoit' s food donatipn.prQgram to tl;le fullest 
extent possible. · · · . . . . . . 

s) · oTHER 6~~Rliio:Nd JriiQUIREMENr§.= 

. 25%.Discountto airport employ~es'both locations, 

Coffee Kiosk: Charging pads for mobile devices. 

Quick Serve: "Toast" ordering POS system and r~Jsta~ant app for'otiline ordering, digital 
and physical gift cards. 

Quick Serve; Bar-side iPad ordering. 

Customer S~rvice: "15 J:vlin:utes of.Bome" is that coooectionis the ~cey to customer 
service. Thatmeails more thanjust a greeting shouted in the customer's general·direction. 
Make eye §o:iit.a6t, ~ngage.Wi:Ql··a;sin:il~~ 'sho\Willte:r~st .ai1a be gi;'a*~llilrofev~i.Y. · . 
intei"acti on. 

Operation Standards: Every e:QJ.ployee must undergo a rigo:(ous training anQ. sepj,or 
. management. co:mrriunicates regularly with managers oh site to. en~ure excellyA9~- On a 
weeldy basis, general managers proyide specific, documented feedback with ieg~rd to 
growth an,d perfonnance opportunities, as well as operational walk-throughs. Product 
displays ·and store layouts a;re evaluated and adjusted for maximum impact and appeal. A 
combinat~on of Mystery Shops and evaluation of online and social media feedback 
reviewed by managemep.t to determine areas for improvement. 

STAFFING PLAN GREEN BEANS COFFEE: 

WEEKDAY COVERAGE 



· WEEKEND COVERAGE 

STAFFING PLAN: 

SAN FRANCISCO MAC+' CHEESE KITCIIE]>J 

6) PAYMENT CAR)) INDVSTRY(PCI) DATA SECU.RITY STANDAR.D 
REQUIREMENTS: 

A. For purposes of this sub$ection, the term "CardholdE<r Di).ta" me!llls personally identifiable 
data about the cardholder (i,e. tl].e plastic. card number; card expll:ation date in combinatipn 

· with. the plastic card number, cardholder name in combination with the plastic card number 
and/or sensitive authentication ·data (track data/magnetic stripe, verification numbers CVV2, 
CVC2, CID, and.PIN Block). This teim also accounts for other personal insights gathered 
about the cardholder (i.e., addresses, telephone numbers, and so o;n), fl:Ssigned by the card 
issuer that identifies the cardholder's account or other cardholder personal information, For 

· p:urposes of this sectio11, a "Tenant" means miy person or entitY th;1t stores; processes, 
transmits or otherwise is permitted access to Cardholder Data, w~1ile performing the 



Pe1;mitted Uses auth_orized in this Lease. Customer Infonnation shall include cardholder data 
and such other. customer infmmation ~s may pe defll).eq eis·ewhere in this Lease. 

. . . 
B. As a Merchant or Service Proyider as defmed by the PCI Security·council, T~nant must be 

familiar witP. ap.i:l adhere to the ;p,ayme11t Card Industry Dirta Security .Standards (PCI 
DSS).· This reqliirementinch:rd.es; but is not lim.ited to, full compliance-with the twelve (12) 
DSS Security .Standards as,published by tl;le PCI Security Staudll!ds. Con11cil at all times. The 
cw,rent standfl.l'4S :may be fo.und ~tt ht!ps://www.pcisecuritystandards.org/index.php. Tenant is 
responsib~e for keepi11g infoJJ.J;(ed !Jobout any !:!nd ~11 ;n;iqdifiQatitms to the.J>CIDSS, and shall 
validl:].te y({a;rly Mmplian<;:e with PCI DSS by completing the 1;1.ppropr~ate Self-Assessment · 
Qnestionna~·e .(S.i\Q) or ~eport On Col!lpliance (ROC) ar).d accomp;:uiyfug Attestation .of 
Compliance {AOC).· Tenant. must provide copy oftb.e co.mplian9.e.validation ·documentation 
~o San Francisco International Ai:ip01tRevenue Development and Management office every 
12 months.·Should any as·sessment result in evidence of non-compliance with PCJ DSS 

. standards; Tenant shaU immydiately: .(1) provide written notification to the Allport regarding 
the spe.cific c;owpliance failures illlt.l a·Remediatjon Action Plan Tenapt intends te unde1truce · 
to come into compliance; and (2) #nrllediately rerp.e~iate o.perations to come into compliance. 

i. Tenant rep1~esents and warrants that it shall implement and maintain 
Payment Card fudustry Data Security Standard Requirement~ (''PCI Data ~ecurity 
Standard ·Requirements") for Cardholder Data, as they· may be run ended by the PCI 
Security Standards Council from time to. time. The curr~nt PCI Data Security Sta:ndard 
Requ:ire:ments are av~ilable on the followfug :l:rlternet site; 
https://www.pcisecuritystandards.org/. As evidence of compliance with PCI DSS, 
Ten.ant .shall provide current evidence of compliance with these data security stru1dru·ds 
certified by a third parlY author~tY recognized by the payment card industry for that 
purpose. 

ii. . Tenant shall maintain aild protect in accordrulce with all applicable 
federal, state, local_ aild PCI laws, rules and regulations the security of all C~:!fdhol~er 
Data. when performing the Permitted Uses under this Lease. Tenant will use reasonable 

· precautions, ii1cluding but not limited to, physical, softwa~;e and network security . 
measures, employee screening, training, and supervision and appropriate agreements 
with employees, to prevent anyone other than City or its authorized employees from 
monitoring, using, gaining access to or learning the import of the Cardholder Data; · 
protect appropriate copies of Cardholder Data from loss, c6rrl,lption or unauthorized 
alteratiqn; ·and prevent the disclosure of passwords and ether access control-information 
to anyone. · 

m.. Tenant shall indemnify, defend, protect and hold City harmless from and 
. against a:ny and all claims, losses, damages, notices and expenses, 'including_ without 
· limitation, any fines which City may be required to pay, which result from Tenant's 
breach of:fue provisions of tills Section. Without limiting the generality of the 
foregoing, it is expressly agreed that if City pays any fme in co:qnection with a breach by 
Tenant' o±:the provisions of this Section, tl,le foregoing indemnity obligation shall require . 
Tenant to reimbmse City the full.amount of such fine within thirty (3 0) 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 en: other 
breach ofTenaiit's obligations under this Section. 
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iv. T:he use of Cardholder Data is spec~fically restricted to only those 
applications directly pertaining to payments, including transaction authentication, or as 
required by applicable law. · · 

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

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

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

. vm. Destruction of Cardholder Data must be completed in accordance with 
section 9 Of the PC! DSS. 



. EXHIBIT C-1 
FO~ OF PERFORMANCE BOND FOR AIRPORT LEASES 

___________________________ (Sme~) · 

KNOW ALL Iv.1EN BY THESE PRESENT: 

That we, as Principal, and _______ __: 
a corporation duly organized and exist:iJ:lg u.llder and by virtue of the laws of the State o;f 
, as Surety, are held and firmly bound unto th_e City and County of San Fnuicisco, acting by and through 
its Airport Commission, as Obligee, in 1;b.e sum of Dollars ($. _____ ..,..--J 

lawful money of the United States of America, to be paid to the City and County of San Francisco, acting 
by and through its Airport Co~ission, for which" payment, well and truly to be made, we bind ourselves, 
our heirs, executors and supcessors, jointly and severally, finuly by these presents .. . '• . . . 

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

NOW, THEREFORE, the condition of this obligation is such that if the Principal shall perfonu all tenus 
· of the Agreements (which by reference are made a part hereof), :iricluding the payment of rent or fees, in 

accordance with the tenus 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 persoJ;J. or by registered m~l, 
· overnight_ m~il, overnight courier service, or other courier s~rvice sent to our offices at: 

., ,j 

Any such call by Obligee shall inciude a statement signed by the Airport Director of the Airport 
Commission of the City and County of San Francisco, or his/h(3r designee, to the effect that any of the 
following events has occurred or ~~ 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 tJ:!e b'enefit -of creditors, or has 
filed a voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for 
its reorg~ation, or the readjustment of its indebtedness und(fr the federal bankruptcy 
laws, or under any other law or statute of the United States or any state thereof, or any 
jurisdiction ~vailable to Principal, or has consented to the appointinent of a receiver, 
trustee, or liquidator of any or substanti~ly aU of i~ property; or · · 

c) A petition under any-of the federal bankruptcy laws or a.'n. action under any present or 
future insolvency law or statute has beep_ filed against Principal. 
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We shall honor and pay on such call within ten (10) days after receipt. 

We shall give you notice in writing by registered mail at least forty-five ( 45) days prior to the ca1;1cellation 
date, termination date or expiration date of this bond, if any is .stated, of our intention to cancel, terminate, 
or non-renew this bond. In the event we fail to give ·such notice promptly, then this·bond shall be deemed 
renewed for ari additional one-year period. · · 

Signed, sealed and dated this_ day of ____ _,_ __ , 20 _. 

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

·Title:-----,------------------

Seal: ________________________ ~~ 

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

Title: 
~-~----------~-----~ 

Seat 

(Attach Notary Public Certificate and Attorney-in~ Fact rorm) 
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EXH:I;BIT·.C-2 
FORM OF LETTER OF CREDIT JrOR AIRPORT LEASES 

Date-----,----

Irrevocable Letter of Credit No. 

Airport Commissio:t;J. 
City and County of San Fran<?isco 
Attn: Chief Business and Finance Officer 
San Francisco International Airport 
International Termin!l-1, No. Shoulder Bldg., 5/F 
POBox8097 . 

. San Francisco, CA 94128 

Ladies and Gentlemen: 

We herf?bY establish an irrevocable letter· of credit in your favor in the amount of 
______________ · __ .United. States Dollars (US$ · for the · 
account of _____ ~ ______ ( "Account Party''), available by your draft at sight, when 
accomp~ied 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 efffJCtthat any of the following events has occurred or is 

· continuing: ' 

LEASE: 
TENANT: 

a) Account Party 'has defaulted under the one or more agreements with the City and County 
of San Francisco, acting by and through its Air_Port Commission at San Francisco 
Interp.ational 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 assignillent for ·the benefit of creditors, or has 
f.tled avohmtary petition in bankniptcy, or a petition or ans""o/er seeking an a:r:rangefi?.ent for 
its reorganization; or the readjustment of its indebtedness .under the federal bankruptcy 
Jaws, 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 banlquptcy lawS' or .an action under any present or 
futur~ insolvency law or statute has been filed against Account Party. 
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Drafts drawn under and ill compliance with the terms of this letter of credit will be duly honored by us 
· . upon presentation and delivery of the statement specified above. Pf!li:ial draws are permitted. Such· drafts 

may be presented :in: Pt?rson or by registered mail, overnight m51il, overnight courier service, or other 
courier service sentto our offices at: · 

We shall give you notice in writing by registered mail at least forty-:fi,ve (45) days prior to the c.ancellation 
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 frul to give such notice promptly, then this l~tter of credit shall be deemQd 

. renewed for an additional one-year period. SubJect to the foregoing, this letter of credit shall expire on 

---------·' 20_. 

Sincerely, 
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I EXRIBIT.D I TENANT WORK LETTER 
i 

Tabl~ of Contents 

A. General Information 

1. Governing Codes and Requiremepts 

2. Rights of Way 

3. Existing Utilities witl;rin a Tenant Lease Footprint 

~; Building Systems 

l. Pl11111bing 

11. · Domestic Cold Water 

b. Sanitary Sewer 

c. Grease Waste 
: 

d. Natural Gas 

2. Fire Sprinklers 

3. HV AC Systems & Controls 

a. Grease· Efiliaust 

4. Electric?-1 

A. Equipment Requirements 

5. Fi.re AlariQ. 

6. Telecommunications & Data 

7. Solid Waste Management 

8. Cooking Oil Waste 

9·. TenantDoors and Locks 

c. Tenant Leasehold Design and Construction 

1: General 

2. Design - Plan Development and Approvals 

a. Lease Outlifies 
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b. TynantVeri:fic~tion ofExisting Conditions . 

c. Tenant Signage Requirement 

d. Design Review. and Permitting Workshop. 

e. Design Review Meetings 

f. Infrastructure Review Committee 

g. BICE Review and Permitting 

h. San Mateo County Health Permit 

i. ABC Liquor License Permit 

3. Construction 

a. Notice that.Premises are ready fen:: Tenant's Work 

b. Tenant Contractor Insurance 

c. · . Local Hiring Ordinance 

d. Pr~constructioh Meeting 

e. Construction Coordinatj.on Meetings 

f. Construction Safety 

g;. Deliveries 

h. Airport ID Badging 

i. Tenant Construction Schedule. 

j. Barricades 

k. Security · 

1. Demolition, Cutting, Patching, and Fh:eproofing 

. m. · Ceilings and Access Doors 

n~ Floor Fillishes · 

· o. . As-Build Drawings 

· p. Indemnity 
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A. GE~RAL INIFOR).VlATlON 

1. GOVERNING CODES AND REQUIREMENTS 

. All Construction work perfoimed at the Sari Francisco International Airport (SFO) shall comply 
with the requirements of the cUrrent California Code Regulations (CCR), Title 24, and Americans 
with Disability Act (ADA). The work must also comply with the requirements of the SFO Tenant 
Improvement Guide (TIG), a supplemental Airport document governing some aspects of Tenant 
construction, the California Uniform Retail Food Facilities Law (CURFFL) and the terms and 
conditions of the Lease, including but not limited to Section 7 [Investinents; Alterations]. 

Tenants must obtaill approval frqm the SFO Infrastructure Review Committee (lRC) and a 
building permit from SFO Building Inspection and Code Enforcement (BICE). Food and · 
Beverage Concessions must complete plan review and obtain a Health Permit from the San. Mateo 
County Environmental Bealth.:Oep~ent. Te;nants are encouraged to secure a Green Business . 
Certificate fro,m the County of San Mateo. 

Design·of Conc~ssions Tenant improvements shall be developed in accordan~e with the Design 
Review Committee Guidelines. 

2: Rl:GJITSOFWAY 

A:tiy Tenant will need to obtain approv?I fr9m 'any othe~ tenants whose leased preniises lie above 
or below occupied or restricted space to accommodate Tenanf s mechanical.equipment arid grease 
exhaust system. Tenant plumbing and waste lines will not be allowed to cross above or go 
through Special Systems or Tenant Wiring Rooms. These paths of travel will need to be reviewed· 
with BICE for acceptance. · 

3. EXfSTJNG lJT]LITY RESPONSIBILITY 

Tenant is responsible to remove any and all abandoned or no longer in·use. utilities within the 
leasable footprint including above and below fue tenant space. · 

1. Electrical 

Upon approval of a shutdown niquest from SFO the breakers and all associated wiring shall 
be removed from the entire run and a pull string shall be installed witp. this op·eration. The 
conduit may remain froni the distribution panel to within 2' outside the tenant lease line. The 
conduit end outside the tenllllt space. shali be cappeq and both enCis of the conduit run shall 
be labeled with the panel location number and terminated space identification number. Any 

. existing J box or pull can that will remain in the space shall be accessible and the box 
information shall be preserved on the box. 

2. Data 

Any existing phone or box that has been .identified and confimied with ITT as not in use nor 
serving any other spaces the tenant may remove it All the cabling shall be removed from the 
conduit to the point qf origin and a pull string shall be iristalled with this operation. The . 

· conduit shall be renioved from the tenant space to a point of 2' outside the lease lin~ and 
capped. Both ends oftli.is abandoned conduit shall be identified with the location of the data· 
room and the terminated space identification number. Any J box or pull can remaining 
within the tenant space shall .be·accessible and the box information shall be preserved on the 
box. 
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3. Plumbing 

The Tenant assumes responsible to remove any and all abandon sanitary, grease waste or 
vent lines that were previously left within the leasable space, which includes above and 
below the tenant space. Tenant shall maintain the identification and access of any valve that 
can't be relocated outside of the tenant space. · 

4. Mechanical 

Any and all pneumatic lines or equipment that are confinned to be not reused withm the 
tenants space shall be removed and the Tenant shall properly p.lug off the unused lines at the 
sourqe as to keep the base building system operational. All unit identification shall be 
maintaining on any remaining units . 

. B. BUILDING SYSTEMS 

1.PLUMBING 

A. DOMESTIC COLD WATER 

Potable cold water will be available to Food and Beverage. 'renant water usage is metered. by 
the Airport and the meter is provided and i.J;lstalled by the Airport. Tenant shall extend water· 
·service to and within the demised premises as needed. Tenant's domestic water system must 
be chlorinated and approved prior to connection· to the Airport's water system. H~t water 
shall be provided by the Tenant. 

B. SANITARY SEWER 

The Tenant is responsible t~ replace all piping from every fixture C\)nnection to the 'wye · 
connection ofth~ main branch line. All new piping shall be of materials that will not be 
adversely effected by waste being introduced into the system, special consideration shall be 
given to all waste from bars, soda fountain and juicers. All piping shall be labele~ including 
tenant space number every 10 feet and at point of connections·. 

c. GREASE wASTE 

The Tenant is responsible to repiace all piping from eve1y fixture connection to the wye 
connection of the main branch line. The Tenant is responsible for installing and maintaining a 
complete grease waste interceptor system if the existing space is not equipped with one. 
There ru:e two locations for the interc~ptor; within the kitchen using model (Thennaco Big 

·Dipper System or approyed equal) or at an SFO approved location on the ramp. The Airport 
will det~rmine wlri,ch. type of interceptor is required depending on the anticipated grease 
production of the restaurant New piping shall be of materials that will not allow grease to 
coat the interior of the pipe. All piping shall be labeled including tenant space number every 
10 feet and at point of connections. The GI unit itself shall have a plaque with the space name 
and a 24 hour contact number attached to it 

D. NATURAL GAS. 

Natural gas will be provided to tenants designated as Quick~Serve, F1l;st Food, or Casual 
Dining/Bar tenants. The airport system is designed to support -qp to 1,500,000 btulhr at 0.25 
psig. The natural gas system operates at 7" water column or 0.25 psig pressure and is 
avilllable at tenant lease line. Tenant is responsible for extending the gas service from the gas 
meter room into the demised pren:ises as needed and acquiring an acceptance green tag for 
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. . . 
the installed system from BICE. The gas meters will be prov.ided and installe'd by the Airport. 
Tenant gas usage is metered by th~ Airport.' Labeling of this line with the space number is· · 
required every 10 feet and at point of connection. · 

2. Fire Sprinklers . 

The Airport will provide a "w~t type" Fire .Sprinkler System complying with the requirements of 
the NFP A 13 and the Airport Fire Marshal. The Tenant shall :install a hydraulically calculated fire 
sprinkler system throughout the leased premises, reviewed and. approved by the Airport Fire 
Marshal. Sprinklers shall be concealed or flush pendant quick response type heads. Tamper 
swi~ches shall be_ provided for all valves normally in the open position and shall be PPDT self
_storing type devices. All comp.onents of the fire sprinkler system shall be UL listed. The tenant's 
subcontractor is required to·submit a shu~down request 3 days prior of any scheduled work 

· performed on th~ Airport sprinkler system .. 

3. HV AC SYSTEMS & CONTROLS . 

The Terminal is serviced by a central heating, ventilation and air conditioning (HV AC) system. 
The. system is a variable v9lume conditioned air system fed from multiple air handlers. R,e~ air 
shall have transfer air du~t from each tenant space to ceiling return air plenum. The supply air . 
system allowance at 63 op and 1.1 CFM per square foot. The tenant is required to have their · 
mechanical engineer of record provide a letter to the SFFD stating that their system will not affect 
the base building s'-m.oke control. system. Teuant spaces shall be designed for overhead supply air 
system (mixing ventilation) or for displacer.nent ventilation depending on location within the 
Terminal (refer to utility point of con:llection drawings). Hot Water piping is availab~e for re-heat 
coils at temperatures at 150° (secondazy side). Victaulic couplings wil(not be permitted on hot 
water system. Tenant will connect Tenant's HV AC system at the designated l9cation(s) of the . 
base building's conditioned supply air duct system and extend system as necessary throughout the 
leased premises providing VA V terminal boxes and necessazy DDC controls to maintain proper 
temperatur~ and maximize energy conservation in the space. Should Tenants mied additional 
tempered air beyond the capacity of the base building system, Tenants must install their own 
supplemental rooftop equipment at an approved Airport location. The Tenant is responsible to 
contract with a Iicensed.rooflng contractor for any repairs to the roof. The food service Tenants 
are responsible for providing make-up aii: system interlocked with the Tenant's grease exhaust 
system so that the exhaust system cannot operate without the make-up air system operating. The 
Tenant's HV AC design shall co:n;iply with the TIG and building codes. Tenant shall aiso be 
responsible for compliance with SFO sustainable goals and objectives. HV AC design shall 
comply withLE;ED standards and California Title "24 for energyefficiency and· air quality. To 
control odor migration, the make-up air system is to be designed such that the make-up air 
quantity plus outside air c.apacity .of the Tenant's HV AC system equals 80 percent of the exhaust 
air quantity. The Tenant~s premises. (enclosed spaces) are to be 0.05" wafer column neygative 
pressure with respect to the terminal or concotirse area. Tenant's mechanical· equipment shall be . 
sound and vibration attenuated. The Tenant shall subiiJ.it plans, specifications and load 
calculations to BICE for permittjng. The Tenant shall prepare an Air Balance Report for its 
mechanical·systems as part of the required BICE permit closeout submittals. Tenant is reqvired ~o 
use a licensed air balancing s&bcontractor. · ' 

A. GREASE EXHAUST 

Where required, a Tenant will install a grease exhaust system "Smog Hog" that compJies with 
NFPA 96, CBC, CMC and CHC requirements, including hood design, duct design, equipment' 
mountfug requirements and fire extinguishing system. The l:10ods must be UL rated, p.t approved · 
;::apable of capturing 90% of the grease from the exhaust air a~ the ~o~d. Tena..."lt is responsible for · 
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the maintenance of the grease exhaust systems. As part of the BICE permitting process, the . 
system manufacturer must warrant in writing that the proposed system will extract, at" a minimum, . 
90% of the air laden grease prior to the issuance of a building permit The Airport will W?rk with 
Tenants to determine an appropriate location for Tenant's roofpenetration. Screening of this 
equipment will need to be provided by the tenant and reviewed by the DRC. The Tenant is 

. responsible to contract with a licensed roofmg contractor for any repairs to the base b-uilding roof. 

4. ELE.CTRICAL 

The Tenant will receive either a 3 phase, 4 wire 277 /480V or 120/208 electrical service for their 
spaces fed from a Tenant Metering Switchboard located in the Airport Metering Room. Tenants 
will be allowed a c(;mnected maximum load of72W per square foot.in food preparatio:p. areas and 
a maximum of 15W per square foot in seating areas. The Tenant shall provide all electrical 
information on proposed Tenant equipment to BICE to verify the actual load with the available 
service. The tenant shall provide documentation to SFO that the existing breaker, shut trip, and 
relay has been tested and certified prior to its reuse :in the existing distribution gear. 
"If the Tenant requires electrical service greater than noted above, Airport staff will work with the · 
Tenant's Designer on a case by case basis to provide the capacity required . .AJ}y additional 
electrical equipment and assoCiateq. work necessary to accommodate the req-uest shall be provided 
by the tenant. Emergency electrical power will NOT be available for Tenant use. Emergency 
lighting shall be designed using devices approved Ull,der the applicable codes. If an ex{sting space 
has any SFO emergency circuits within their space the tenant electrical" contractor will need to
remove these circuits to the closest junction box outside of their space and have it approved by 
BICE. . 

Tenant shall be responsible for procurement and-installation of all other work r(!quired to provide 
a complete electrical distribution system including feeder circuit breakers and ~lectrical meter 
circuit transformers (CT's) in the Airport's Tenant Metering Switchboard an4 feeder wiring from 
the Switchboard to the Tenant's Distribution Panel. · 

· The Airport will inst~l the Tenant Meter and energize the service to the space upon·BICE" 
approval of the Tenant's electrical system installation. Tenant will contact the Airport Electrical 
Shop at (650) 82J-54S9 to schedule installation ofthe SFQ provided meter into the metering 

. panel after the Tenant's electrical system has been approved by BICE Inspectors. 

a. Equipment Requirements 

Note that the Airport specifies all products to be·installed shall m~tch the Airport Electrical 
Rooms existing equipment including, but not limited to the following: . 
For a 277 /480V electrical service cDnnectiqn, the Tenant shall install a maximum of200A feeder · 
circuit breaker in tlie Tenant Metering Switchboard. Ground fault breakers within the Airport's 
277/480V Tenant Metering SWitchboard shall be s·quare D niodel Power Pact type ID with GFM 
(ground fault niodule add-on) or match _the existing panel gear. The Tenant may transform the 
48.0V service to another voltage from the Tenant's Distribution Panel. Tenant's Distr.ibution 

· PanellUld all otb,er Tenant mstalled electrical equipment shall be located within th~ lease line ~· 
indicated on the Tenant's lease outline drawings. Or an approved Electrical closet d~signated for 
tenant equipment. 
For a 120/208V electrical service connection, the Tenant shall install a maximum SOA feeder 
circuit breaker _in the Tenant Metering Switchboard.. Breakers within the Airport's Tenant 
Metering Switchbo?Td shall be SquareD l)lodel SE RET, or match the existing· panel gear. 
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T~nant's I;>istribu1jon :P·aneJ and all other Tenant iristalled electrical equjpmf;l:p.t sMli be. located 
within the l©.a~?.e lin~ as :indicated on the Tenant's lease m:ttline drawin.gs. . .. 
Electrical mete:r: ,c:it.¢:uit trWl~fo:r;m.ers (CTs) ar.e siz~d a.cpo:rqing:to the service load: for 100A 
service us~ 100:5. ~T; -CT wiring should be lengt:hened when n~cessazy with ~olo:r coded twisted 
pair.#1.6 gauge ns.~g butt splices (not wire nuts) and-dearly.iabeled WJt§)re.,term,inated at the 
shorting block. CT -ratio shall be labeled at the shorting block where the CTs are terminated. 

5. FIRE ALARM 

Tenants shall provide.~ :fire alann system and tenninal box inside the:h: premises and connect all 
·reqllired fire a.lfllm .devices to allow for . .Nrpmt monitoring and controJ :6.u1ctkm.s of both the 
Airport'.s and the Ten~1t' s ;fi:re. ·i'J.lar.ni zy.<;tem. Tenant is requited to design toward~ .the latest 
NFP A72 r.equh:em,epts and the TIG use the same fit:e ala..r.tlJ. ·system as tlw.b'ase b'oilding' s ftre 
ala111). system (Slnip~ex) aud must be aple to .comml¢ic~t~ witl;l the ba<?.e building Fire Alarm 
G6ntr9l Panel (FACP). Tenant must use the:base building frre ala;rm subcontractor (Simplex) for 
all FA tie:-ins.to the b~e bullding fire aJann:system, Tenants shall meet interim frre alarm . 
requireiuentf) and conditions per the TIGuntil T~p.~i!nt's system is tied~ip..to the ba~e.,buildil1g frre 
alarm system. .. 

e ~TR-BA/A -BA/G are CJass A foqtrobe aiJd niapnet'de~ices 

"' 'J;:he iemain,:ing Term:ll;iaJ Buildings we Class B 

The Alff>ort's I:i:tf611l).ation Technology and Te1ecoll11l).unication Department (ITT) provide a 
·multitude of$har~d Tenant Services (STS) via Airport J:pfrastt:,uc1:1Jre an<l Netwm1c Transport. 
Seivices include,-voice grade .services, DS 1 to OC 12 SO NET Transport, E1:hem.t?.t Connectivity, 
Common U~e Connectivity and DirecTV ·and/or Cqmcast:Cable TV Services tbn;mghout the 
Airpott Campus. 

For all Tenan,t IT service Tequests (Move~ Ads _or Cha:nges) qonta.ct tJ1e Airport ITT.Provisioning 
Group at 650-821-HEL:P (4357) Option 1, or.sfohelpde-sk@flysfo.com. . . . . 

The Tenant is ~espo:o.sible _for 1:l:w insta11ation of th~ir Tel!3communication.and Data ·$yst!'lm 
throughout the leased premi~,es and or utilizing the ~xisting cond:riit-or providing anew.cpnduit 
·from the leased premises to the designated Airport Tenant Wiring Closet (TWO) and/or Special 
Systems Room (SS,R). Any nec~ssmy equipment must be .housed. within the.lea['\ed premises. 
General technic::al recommendations' on Voice 1Wd Data Cabling at SFO are as follows:-

b. Copper .Feeder .Cable from the Tenant space for V qice and SONET Transport Service: the 
Tenant is recoio.J;nended to furnish and install a single 25 parr (or greater) copper feeder 
cable, inside of a 2" (or greater) cpnduit, from the Airport TWC and/or SSR to f3- backboard 
located inside of the Tenant space.· · 

c. The 25-pair cable inside of the Airport TWC and/or SSR will need to be tEamimited_on an 
Airport provided 110or 6.6 style terminatio;n block by the Tenant The location ofwhete the 
Tenant can terminate their feeder cable inside of.the Airport's TWC awVqr S.SR will be · 
desigri.a:ted by SFO's-mDepartment.(650) 821-4361. Inside ofthe Tenant's space, itis 
recm~mended 'j:hat the feeder cable be terminated qn a '66 or 110 style tem:iination block. The 
Tenant shall install the termination block on an accessible co:riununication backboard or 19 
inch relay rack. 
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d. ffEthernet!Internet Services will be required within the Tenant space, in addition. to the 
Voice Feeder Cable, individual, CAT 5e/6/6A Data Cables or Single Mode I Multi Mode 

·fiber shall be installed in the ·supplied utility stub for communications· so Data services from 
SFO can be dislributed into this space. If more than four (4) individual internet connections 
are required then a network switch shall be installed in the Tenant space which can be fed by 
Fiber or Copper to the clogest Airport TWC and/or SSR for Ethernet/Internet Service. The 
necessity of installing any combination of these cables and how and where to terminate them 
within the designated Airport TWC and/or SSR shall be dis.cussed with SFO's ~TT 
Departnient (650) 821-4361. 

e. The individua1 CAT5e/6/6A and/or Single Mode/Multi· Mode Fiber cabling inside of the 
Airport TWC and/or SSR will need to be terminated on an Airport provided Ethernet Patch 
Panel and/or Fiber LID by the Tenant unless otherwise directed by SFO ITT. The location of 
where the Tenant can terl:uinate their cable inside of the Airport's TWC.will be design~ted 
by SFO's ITT Department (650) 821-4361. Inside of the Tenant's space, it is recommended 
that the cable ·be termiitated on Ethernet Patch Panels and/or Fiber LID's on an accessible 
·co:rllmunication backboard or 19-inch relay rack. 

Copper Station Cabling Inside of a Tenant Space: The Tenant is required tu furnish and 
install one (1) CAT 5e/6/6A cable per voice t?r data jack fuside the Tenant's space, All voice 
CAT 5e cables should be terminated on the same block as the Tenant's feeder cable. All 
Data CAT 5e/6/6A cables should be terminated on a patCh panel or a mulfi.,port surface 
mount block close to the Tenant's network equipment. The Ailjlort recommends the 
installation of two (2) Voic~ CAT Se and two (2) Data CAT 5e/6/6A Cables per · 
commtinicafi,ons outlet. · · 

Coaxial Cable for Cable TV Service: If the Tenant requires Cable TV Services inside of 
·their sp.ace, they will ueed to install the following to get service from the Airport's IIDTV 
Service Provider who is the sole provider of TV Services at SFO. Inside of the same 2" 
Telecommunication .Conduit feeding the designated Tenant Space from the closest Airport 
1WC and/or SSR, the Tenant will need to furnish and install a single RG-11 or RG-6quad
shielded Coaxial Cable (whkh will be dictated by SFO due to distance and quantities of 
devices) to a backboard that is located inside of the Tenant space. This cable will be used to 
distribute TV services to up to ~ight (8) receivers within the same Tenant space. If more 
than eight (8) receivers within the same Tenant space are required, a second RG-11 quad-
shielded Coaxial Cable will have to be installed by the Tenan.t. · · 

The Tenant needs to .provide the following Co~municatioli Drawings within their BICE 
Submitta~ package: · 

a. The location of the Tenant Conimunications Backboard, Voice, Data and Cable TV outlets 
·with callouts inside of their proposed: space. 

b. A single line riser diagram showing the conduit(s) run from the Tenant space ~o the 
designated Airport TWC and/or SSR, iq.cluding what will be installed in the conduit. 

7. SOLID WASTE MANAGEMENT 

The Airport is required by City Ordinance.to achieve a solid wast~ recycling rate of75% J:>y 2012 
and 100% by 2020. Tenants are required to cooperate with the Airport to maximize the rate of 
S?lid waste recycling .and source separation. . 

Tenants are required to collect the solid waste generated :in back offices in containers designated 
. for paper, bottles & cans, and general trash and deposit the content of each container in the 
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design1,1-ted bin.l'l at .collection areas. All Foqd, ap_d Bf;lv~r(lg(:'l Tt<.P-Mts are required t9 collect food 
Wi\$t~ fill.d Poiuposta,ble service ware in separate ·containers and ci~posit the cdntents iU de;;iwated 
. col'npos~abl~ iq~t~pals .bins atcollectir;m ar,~a,s . 

. 8. COOKING OJI! WAsTE 

The A.irpotfvvill provide ·a cooki~g oil storage-tank s_e!Yiced l!lider contf;:rct to the Airpmt. Food 
~d Be'{ret'age Tenants m;e required to pu;rchase· ihocie125QOC Oil Caddy :fr0m·Darling 
Inteinatiomil to transport cooking oil waste froni the:lr lcitoli~ns to the storage tanks. Tenants shall 
be responsibie to transport caddy oil material·.:fi.-om their kitchen to the storage tank location. 
¢;;tddies .ilJ.:e .. ~vf.lil.!il?J.~ from bar1ing hltei-lla,tioiJ.al at ( 415) 64 7-4890, or 
http://:WWw.darlingii.com/UsedOilStorage.aspx. 

9. 'f.ENA.NT DOORS AND LOCKS 

The Tenant is responsibie for mafutaiiiing±he rati:ti.g of all of their base2bl!ildjrii?;"d~ors.-Spacet? 
with existing store front glass doors may be reused but will be the sole' responsibility of the tenant 
t<;> pJfJ.intain th~m or remove to replace with- an approv~d equf.l-1 type ;glass ~ooi"-. Any modificatiop. 
of a door by the tenant which changes the rating of a door is prohibited. It will be the 
responsibility of the tenant to funrish and install a replacement door of equ81 or greater qua1ity, to 
repJace any base-building door wlJ.ich th\'JY n;t~y ha.ve modified for their own use . .Any added · 
do.ors; doo:i)~ard;wm-e or modifications to doors which open_ on plJ.blic, or secure common areas 
such 'as lobbie§;. tena;IJ.t c_orridors and storage ar~a,s, must match the existing SFIA hardware in 
appea;rance and standard. Cylindrical and tubular locks, o~ any lock-requiring an ANSI 161 prep, 
are prohibited. Only mmtise locks are permitted.· · · · 

Locks must conform to the SFIA st!lndard: 

" SCHLAG-E 1.,9000 Series, w!th'17 A lever trim and 630 or. 318 :fmish 

" VON DUPRIN'98, 98XP or 35 Series panic devices 

" SARGENT 82 Series mortise ciph~docks 
. . 

No SFIA lock or security device shaH be removed, or-alt~red-in any way with_out the written 
c'onsent of :the. SFIA Lock shop. Installation of doors and loqlc~ will follow the standards 
establishecfby. the Airp6rt·Qa:rpente;r anq to.ckstnitb. Bhops· .. It is the t¢narit' s responsibmty to 
inforri:t yr;mr locksmith contractors of the st<Uldards. Allloclcs which .are for the exclusive use of ' 
th~ te:o.ant shall be .rekeyed and combin~fed by the tenan,t' s locksmith, unless the Airport requir'es 
~ccess, O:t: -ifthe door accesses a secure br sterile area. . · ; . · . 

c: TENANT LEAS:EHOLD DESIGN AND CONST£~.UCTION 

.1. GENERAL 

Tenant_sh~J-11 design, engineer and co;nsi:J.uct; at its sole expei).se, all improveni.ehts and 
alterations nece_ssary for Tenant to cottducfthe Perrn.itted Use in the P.l_"emises, in acco:tdance 
With all applicable Laws, Codes and .otherreqqi:fements. Workshops and meetings are 
delineated ·herein that will provide informa#ori about the process, criteria and schedule that 
,shoUld enable Tena:rits and their Consultants tQ (lcco:inplish- their resp~nsibilities in a timely, 

· cost effective manner. It is th~ Tenant's re~ponsibilityto manage their. project, consultants 
and contractors. Attendance at all' workshops and meetirigs is mandatmy. 

. . . . 

2 •. DESIGN 
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· Plan Development and. A.ppro:V:als• The- Tenantl'\hall engage architectural/enginee:t;ing 
profel'\sionals licensed by the State of Oalifotnia; experienQed in food, retail or other 
concession service design to prepare Tenant's leasehold improvenientplaris. The Tenant is 
re~ponsible for obtaining all necessary approvals including Airport Design Review 
Commii:te~ (DRC) design approval, SFQJnfrastructure Review Committ$e approval (IRC), 
l:mild:ing pe:qnit issued by Building l;n\lpeQti();n and Code :EnfotPxtlJ,!Olnt (BICE), and a ;Health 
peq.11# i~s,ued py i:1J.e ~an Mateo Comity E,nvironmenta1, B:ealth Department, when required. 
:f;IICE will not accept a1,1 application for a buil~iilg permit without.prior design approval by 
the Airport's DRC and JRC. ·. · · 

a:. Lease Outlines. The Airpott will disiTibute Tenant Lease .Outline Drawings to enable 
Tenant's. dysigrJ. consultants to prepare Tenand 1¢as~hold.~prove,ni'ent pl-ans. 

b. Tenant Verification of Existing Conditions. Tenant shall pliysipally suiV~y the deinised 
premises ~t th<? earliest oppo~t.!wi:ty after si~1ing ofTep,apt L~a.l?e tp ver,ify existing 
condit:ions and adaiowledge the results in vfriting on an Airport~provided form. 

c. Tenant Signage Requirements. Tenants sl).all submit to the DRC for review graphics for 
tbdt blade and storefront signage logos. · ·· 

d. Desigtl Revie~ and Pei'ri;J.itt~rig Workshop. For Concessions Tenants, Reveriue 
Development ill;ld Manag6nieJit Property Manager Will host an in£o:tii:J.ationalcw6rkshop to 
provide insight into the DRC Design Review aild BICE Permitting process. The · 
pi'esentation includes a period for questions and answers. · 

e. Desig!i Review Meetings. Tenants shall complete the design revie\v process in a timel_y 
manner and the A~rport will provide Tenai:J.ts with'the estimated opening date upon 
signing of Tenant's lease and will inform Tenant in writing of any changes to said date. 
Desigo:Review steps inchide, but are not lirriited to the foil owing: · 

1. DRC Approval. UpoJ;J. completion ofTe.nant's s~hematlc leaseh~ld design, 
Ten,ant shall submit plans for review by Revenue Development and Management 
(RDM) Property Manager and froject Team. Prpperty Manager will review plans 
to ensure Tenant's desigi1 meets space requirements and Permitted Use as 
defwed in Tenant's Lease. If plans· meet L.ease requirements, and have met 
pi·oject sustainability requirements desctibe.d in the Design Review Committee 
G:~;iideli.nes the Property Manager will s¢hedule a Preliminary Review with the 
·DRC. Tenant shall submit six copies 'of plans for Prelbtrinazy and subsequent 
DRC 'reviews. Ftm material boards, reD,cierings, plans and elevations are required 
for DRC meetings. Additional DRC Reviews may be required to 0btain·fmal 
design approval. In the .event the Tenant needs to change tll~ design after DRC · 
Approvat bas been givep., the Tenant mrist return to the :DRC for approval·ofany 
changes, including substitutions of materials. · 

f . Infra$tructure Review Committee ApprovaL ConcutTent with thv DRC review 
· proc~s·s, Tenant shall.~upniit a scope of:work t9 the IRC on the appropriate forffi. The 
· iRe will review Tenant infrastructure projects for compliance to 'Airport standards, rules 

and wguiations and will ensure the protection ofthe'Air.po1i's infnistmcture. . . 

g. BJCE R~'\Tiew and P~rmittiflg. Tenant shall submit complete Construction Documents 
to BICE for rev,iew a,n:d pem1itting. BIGEwilireview Tenant's plans for confmmance 
With local, state and federal code requirements 8.13 defmed iri Part 1 A. Governing Codes. 
Upon satisfaction ofBICE reviews and requirements, including subnii.ttal ofthe · 
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. . 
"Cop.fon.:nedPmwings~' inA .. lJtoC.Ap,DWGver!>io:o.2002 orpigher, Tenant will be issued 
bpil(iip.g pynnit Construction inspection requi.;reme,nts will be defuied in the Building 

. Peim1t. Tenant shall provide the Tenant Coordinator w:ith pne :6 size set and one 
electronic 'set of pe1,1IJ.it drawings prj or to strutip.g constfu~tion on. site. . ·. . 

h. . S~~:Mateo .County He~lth.Permit. F ooq ·au9. Beverage Con.Pe~sion; ·shall submit an . 
appl;ioation to the Coun;ty of San Mateo fcir a :ijealth Permit cp:I)~~~nt with their BICE 
r.evie:w, San Mateo C'ounty RE;alth Pepnitrequiremehts and proc·esses ¢an be found at 
:www.co.sanmateo.ca.us. · · - · 

i. ABC Liquor License ;permit. Tep..~.~t!'l seekjng atra-qsfer, ren,ewal,·,P~new ~iquor 
License way go to: http.:/!W:Ww..abc.ca.gov/. Information regarding zoning as it applies 
to ABC form1;, con,tacf't~are .fena.at lli~s·imMateo <;ounty J>llfun.ing Dtipartri:J.etit ( 65 0) 
363-1'850. Posting of liquor license notice~ shalLf?.e.coo~·dinated with tlie Tenant 
Coordinator. 

3. CONt?TRUCT~ON 

a. Notice That Premises Are Ready JF_g:r- Teiiant~s Work The Airport shall provide 
wr;itten notification to Tenarit that th~ tena11t premises are 'ready for Ten!llt' s Work. 
Tena{lt will physically survey the premises with a representative of the· Airport and 
acknowled.ge in writing to the Airport that the space is acceptable. 

' . . . 

b. Tenant Contractor Insurance. 

i. InstrraJu~e. Prior to the issuance of abuilding permit from SFIA' s Building . 
. Inspection and Cod~ E11forcement (BICE) Tenfiut Contractor .. s;hall provide proof 
· of the :following insurance: · · 

1. Work~:r:s' Compensation Insurance with Employer's Ljability limits not 
Jess,tl:}.all·$1,000,000 each accident; il.Jness O:rinjmy. · 

2. Commercial Gei;J.eral Liability Insurance with limits not less than 
$1 ;000;0.00 eaqh .occurrence Combined Sb;J.gle Limit forBodl:ly injury 
and Property D~age, including Contractual Liability, Personal Injury, 
Products Liability ~d Cmppleted .Operati9ns Coverage's. · 

3. Commercial Automobile Liability Jnsurance with limits not less tha11· 
$f,,:ooo;tibQ 'each occ~m'~i).ce Combined Single Limit fot Bodily Injuty 

. imd Property Dalllage, including Empl9y~r' s non-ownership liability and 
hired auto cover~ge' s. . . . . ' 

4. Builder's. Risk Insura;rice on an all risk fo:q:p., with ()OVerage and limits 
equ~l to one hundred percent.(lOQ%) of.the complet~d value to date of· 
the work to be' completed U!!.der this Tenant Work:Letter. 

c. Local Hiring Or~in11nc~. Per the Sa:(l Francisco Local Hiring O,rdinance (LB:O), 
construction·cam16t"start op any projects wii;h an:estimat~d cost of$750i000 or more, 
l,llltil the Tena:p.t has submitted the appropria,te}onns to the Airport Employment Quality 
&.Stl).ndards offite. · 

d. P~·~const~uctionMeeti~g.: Tenant and Teuant's contractor shall.atten(l a preconsttuction 
meeting on site· prior to beginning construction. · 
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e. Construction Coordination Meetings. Tenant and/or Tenant's contractor is required to 
attend construction coordination meetings to ensure co:ordination ofTenantwork and 
related SFO tenants. · 

f. ·ConstructionSafety. Tenant's contractors will comply with all local, state and federal 
OSHA guidelines to support San Francisco International Airport:'s core value "Safety and. 
Security is our first priority." All teJ;J.ant contractors shall present a j o b~ite construction 
safety program to the tenant ·coordinator prior to starting any work at SFO. 

g. Deliveries. All Tenant deliveries will be coordinated with ADM and. Airport Op~rations 
· during .the weekly construction meeting. · . 

· h. Airport ID Badging.' All ~onstruction w~rker~ are required to have·~ Airport ID badge 
while workin~ at the airport.' . 

. . 

1. Tenant Construction Schedule. Tenant shall submit a construction· schedule at the 
preconstruction meeting. Tenant shall suqmit schedule updates to the Tenant Coordinator · 
on a monthly basis until co;m.pletion of Tenant Work. · 

j. Barricades. Upon receipt ofnotification from the Airport that the premises are i:eady for 
Tenant Work, Tenant shall install a construction barricade along openings ~t the lease · 
line. Tenant is responsible fm: maintenance, demolition, and disposal at completion of 

·Tenant Work. Tenant is responsible for mitigation dust control.. 

k. Security. Tena:i:J.ts and renant contractors are responsible for storing and security of all 
· e~uipment and materials within the construction site. · 

.1. Demolition, Cutting, Patching, and Fireproofing. The Tenant will notify the tenant 
coordinator at least one week in advance of any demolition, cutting and or patching that 
may be necessary outside the confmes of the leased premises to facilitate Tenarit'·s · 
constniction. The Tenant is responsible for maintaining the integrity of any required fire 

· caulking and frreproofmgwithin the confines of the· leased premises. Any frreproofmg 
that is re:p1oved by the Tenant or its subcontractors will need to be repaired by a licensed 
·frreproofmg subcontractor at the soul cost to the ten?fit It is fhe.tenants responsible for 
keeping the exterior floor and areas adjacent to the construction barricade olean and free 
.of dust and debris. 

m. Ceilings and acc~ss Doors. Tenant shall install finish ceilings throughout the premises. 
Tenant is responsible for providing access doors to any base building systems that may 
exist within tl;J.e demised premises. . 

. ' . . 

n. Floor Finishes. Tenant shall install finish flooring throughout the leased premises. 
Tenant shall install a waterproof membrane under Tenant's finish flooring in all areas 

. that have water serv1ce, such as kitchens, bars, etc~ Tenants' finished.floor shall conform 
to adjoining Airport floor finishes. · 

o. As-Built Drawings. One (1) set of as-built drawings depicting the flr~ sprinkler and fire 
·alarm system must be submitted in electronic AutoCAD.DWG format to'BICE withfn.30 
·days of issuance of the Temporary Certificate of Occupancy (TCO). One ( 1) set of all 
other as-.built drawings must be submitted in ·electronic PDF format to the· designated 
Airport Property Man.ager within ninety (90) days of issua:i:J.ce of TOG. Electronic files on 
either a CD or Travel Di!lk in PPF fo:q:mi.t shoul~ be mailed to thE< Tenants' Property 
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Manager at: Revenue Development and Management, Sah Francisco International 
Airport,. 575 North McDo1l!lell Road, Suite·3-329, ·sa~ Francisco, CA. 94128 

' .. 
p. Indemnity. Tenant's release and.:iridemnificatioit of Airport as set forth in Sections 12.1 

and 12.2 of the .Lease also shall apply with respect to any and all Losses related in any 
way to any act or omission of Tenant, its contractor, subcontractor, engineer, consultant, 
employee or·agent, or a:Q.yone directly ot indirectly employed by any of them, with 
respect to Tenant's Work, or iti connection with Tenant's non-payment. of' any amount 
arising out of or related to Tenant's Work. · · 

END OF DOCUMENT 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. f ~f~'0,.'141l .. 

A WARD OF THE TERMINAL 3 BOARDING AREA F COFFEE AND QUICK 
SERVE CONCESSION LEASE TO ELEVATE GOURMET BRANDS- SFO GROUP, 
A JOINT VENTURE BETWEEN ELEVATE GOURMET BRANDS, INC. AND 
AIMHIGH ESG, LLC 

WHEREAS, on May 15, 2018, the Airport Commission ("Commission") adopted Resolution 
No. 18-0149 authorizing Staff to commence the Request for Proposals process 
for the Terminal3 Coffee and Quick Serve Concession Lease (the "Lease") and 
conduct an infonnational conference; and 

WHEREAS, on July 10, 2018, the Commission adopted Resolution No. 18-0224, authorizing 
Staff to accept proposals for the Lease; and 

WHEREAS, on August 31, 2018, Staff received seven proposals for the Lease; and 

WHEREAS, a three-member panel evaluated the proposals and determined Elevate Gommet 
Brands .,-- SFO Group to be the responsible proposer submitting the highest
ranking responsive proposal; now, therefore, be it 

RESOLVED, that this Commission hereby awards the Terminal 3 Boarding Area F Coffee and 
Quick Serve Concession Lease to Elevate Gourmet Brands - SFO Group, a joint 
venture between Elevate Gourmet Brands, Inc. and Aimhigh ESG, LLC, on the 
terms set fotth in the Staff Memorandum on file with the Commission Secretary, 
which include, but are not limited to, a lease term of eight years, with two (2) 
one-year options to extend exercisable at the sole and absolute discretion of the 
. Commission, and a Minimum Annual Guarantee of $375,000.00 for the first year 
of the lease term; and; be it further 

RESOLVED, that the Commission hereby directs the Commission Secretary to request 
appi·oval of the Lease by Resolution ofthe Board of Supervisors pursuant to 
Section 9.118 of the Chatter of the City and County of San Francisco. 



San Francisco International Airport 

MEMORANDUM 

October 16, 2018 

TO: AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Linda S. Crayton, Vice President 
Hon. Eleanor J olms 
Hon. ·Richard J. Guggenhime 
Hon. Peter A. Stem 

FROM: Airport Director 

SUBJECT: Award of the Terminal3 Boarding Area F Coffee and Quick Serve 
Concession Lease to Elevate Gourmet Brands - SFO Group 

DIRECTOR'S' RECOMMENDATION: (1) AWARD THE TERMiNAL 3 BOARDINGAREA 
F COFFEE AND QUICK SERVE CONCESSION LEASE TO ELEVATE GOURMET 
BRANDS- SFO GROUP, A JOINT VENTURE BETWEEN ELEVATE GOURMET 
BRANDS, INC. AND AIMHIGH ESG, LLC, AND (2) DIRECTTHE COMMISSION 
.SECRETARY TO REQUEST APPROVAL OF THE LEASE FROM THE BOARD OF 
SUPERVISORS . 

. Executive Summary 

The con1petitive proposal process for the Tenninal3 Boarding Area F Coffee and Quick Serve 
Concession Lease (the "Lease") has concluded and Staff recommends award ofthe Lease to 
Elevate Gourmet Brands- SFO Group ("Elevate"), a joint venture between Elevate Gourmet 
Brands, Inc. and Aimhigh ESG, LLC. The Lease has a term of eight years,·with two (2) one
year options to extend exercisable by the Airport Commission ("Commission"), and a Minimum 
Annual Guarantee ("MAG") for the first lease year of $375,000.00 . 

. Background 

On May 15, 2018, the Conm1ission adopted Resolution No. 18-0149, authorizing Staff to· 
commence the competitive proposal process and issue a Request for Proposals ("RFP") for the 
Lease. 

Staff conducted an informational'conference wherein the form of Lease was presented to the 
interested prn:ties. Staff gathered feedback from potential proposers and clarified or changed 
busines;> te1:ms where appropriate. · 

TillS PRINT COVERS CALENDAR ITEM NO. ~ D 

AIRPORT COMMISSION CITY AND COUNT,Y OF SAN FRANCISCO 
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MAYOR ·PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR 
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Members, Airport Commission -2- Octob~r 16,2018 

·On July 10,2018, the Commission adopted Resolution No. 18-0224, approving the minimum 
qualification requirements and lease specifications and authorizing Staff to accept proposal 

. . 
In 'response to the RFP, the Airport received seven proposals by the August 31, 2018 Submittal 
Deadline. The following proposal was deemed nonresponsive: · 

·1. S Two Puffs, LLC- submittal was rejected for not including a Proposal Bond .. 

Staff determined that the remaining six proposals met the RFP 's minimum qualifications, A · 
three-member evaluation panel was convened to review and score ¢-e qualifying proposals. The 
panel consisted of the following: a San Francisco Jntemational Airport ("SFO") Planning and 
Environmental Affairs associate, the SFO Guest Services Manager and the vice president of a 
San Franci~co commercial real estate and services firm. The evaluation panel's selection for the 
highest ranking, responsive, and responsible proposer is identified below, along with all other 
responsive .proposers for the Lease. 

PROPOSER CONCEPTS Score 
Highest Ranking: 

Elevate Gourmet Brands - SFO Group Space 1- Green Beans Coffee 91.00 
Space 2 - San Francisco Mac & 
Cheese Kitchen 

Andale Management Group, Inc. Space 1 - Ritual Coffee 88.67 
Space 2 - Andale's Mexican · 
Kitchen 

Soaring Food Group, LLC Space 1 -Illy Cafe 81.67 
Space 2 - Brown Sugar Kitchen 

Joe & The Juice SFO, LLC Space 1 - Joe & The Juice 79.00 
Space 2- Joe & The Juice 

HalfMoon Empanadas, LLC · Space 1- HalfMoon Cafe 78.00 
Space 2 - ir'alf Moon Kitchen 

Gary Rulli . Space 1 - Bancarella 73.67 
Space 2 ~Washington Square 

Elevate.has been identified as the highest ranking, responsive, and responsible proposer. The . 
base rent under the Lease is the greater of the MAG (as adjusted annually) or the. following tiered 
percentage r~nt: 

., 6~ of gross revenues achieved up to and including $1,500,000.00; plus 

• 8% of gross revenues achieved between $1,500,000.01 up to and including 
$2;000,000.00; plus 

. . 
• 10% of gross revenues achieved over $2,000,000.00. 
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Elevate is a joint venture between Elyvate Gourmet Brands, Inc. (85% ownership interest) and 
Aimhigh ESG, LLC (15% ownership interest). Aimhigh ESG, LLC is qualified as an Airport 

· Concession Disadvani:aged Business Enterprise (''ACDBE''). Elevate Gourmet Brands, Inc. 
(forrilally Green Beans Coffee Company), headquartered in San Rafael, California, has partnered 
with Aimhigh ESG, LLC since :;?.014 in operating the Tenriinall Green Beans Coffee location. 
Elevate Gourmet Brands, Inc. will begin construction on a second SFO location in the 
International Terininal this month as a sub-tenant to WDFG North America, LLC. Elevate 
Gourmet Bran,ds, through its part~er::; and franchisees, operates over 100 cafes worldwide. 

Mr. Ebon Glenn, 0wner of Aimhigh ESG, LLC, has worked in airports for decades and has 
recently partnered with another prime operator at SFO for two newsstands in the International 
Terminal. Mr. Ebon Glenn is an active board member ofthe Airport Minority Advisory Council 
("AMAC"). . 

Recommendation 

I recommend awarding the Terminal 3 Boarding Area F Coffee and Quick Serve Concession 
Lease to Elevate Gourrilet Brands - SFO Group, a joint venture between Elevate Gourmet 
Brands, Inc. and Aimhigh ESG, LLC, and directing the Commission Secretary to request 
approval of the Lease from the Board of Supe 

Prepared by: Leo Fermin 
· Chief Business & Finance Officer 

Attachments 
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Ms. Angela Calvillo 
Clerk of the Board 
Board of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

San Francisco International Airport 

December 3, 2018 

Subject: Terminal 3 Coffee and Quick Serve Concession Lease, Lease No.l8-0346, between Elevate 
Gourmet Brands- SFO Group and the City and County of San Francisco, acting by and 
through its Airpmi Commission 

Dear Ms. Calvillo: 

Pursuant to Section 9.118 of the City Chmier, I am forwarding for the Board of Supervisors' approval the 
proposed Resolution, which approves Terminal3 Coffee and Quick Serve Concession Lease, Lease 
No.18-0346, between the City and County of San Francisco, acting by and through its Airport 
Coinmission, and Elevate Gourmet Brands- SFO Group. 

The following is a list of accompanying documents: 

• Board of Supervisors Resolution (one original and two copies); 
• Approved Airport Commission Resolution No. 18-0346; 
• Memorandum accompanying Airpmi Commission Resolution No. 18-0346; 
" SFEC-126 (B.oard of Supervisors atld Mayor's Office) for Elevate Gourmet Brands- SFO Group, 

and; . 

• A copy ofTerminal3 Coffee and Quick Serve Concession Lease, Lease No.l8-0346, approved 
as to form by the City Attorney's Office. 

The following person may be contacted regarding this matter: 

Cheryl Nashir 
Director 
Revenue Development and Management 
650.821.4500 
cheryl.nashir@flysfo.com 

Enclosures 

cc: Cheryl Nashir, Revenue Development and Management 
Cathy Widener, Governmental Affairs 

AiRPORT COMivHSSiON CITY AND COUNTY OF SAN f:RANCISCO 

-·: 

c.:! .. ~ ~. ; . 
;_ . ..--. 

:~);': 

LONDON N. BREED 

MAYOR 
LARRY MAZZOLA 
PRESIDENT 

LINDA S. CRAYTON 
VICE PRESIDENT 

ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO 

AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821\Jo§ gFax 650.821.5005 . www.flysfo.com 



File No. 181180 
FORM SFEC-126: 

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

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

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

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

Elevate Gourmet Brands- SFO Group dba Green Beans and SF Mac and Cheese Kitchen 

Please list the names of(l) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership 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 necessmy. 

(1) N/A; (2) Jason Araghi, CEO; Raj Menon, CEO; Brian Laliberte, COO; (3) N/A; (4) N/A; (5) N/A 

Contractor address: 

4300 Redwood Hwy, #1 00, San Rafael, CA 94903 

Date that contract was approved: Amount of contract: 

$375,000 Minimum Annual Guarantee 

Describe the nature of the contract that was approved: 

Terminal 3 Coffee and Quick Serve Concession Lease to Elevate Gourmet Brands- SFO Group for two 
facilities located in Terminal 3 Boarding Area F operating as Green Beans Coffee and San Francisco Mac+ 
Cheese Kitchen 

Comments: 

Lease award through a Request for Proposals process 

This contract was approved by (check applicable): 

0 the City elective officer(s) identified on this fotm 
xx a board on which the City elective officer(s) serves. ___ ....l>S'-loa!.l.nl..IEL..!r~awn~c:!:is~ca.o'-B~o~aurd;\...o~fl..,;S~u~pe!i<.;rvwu.:is:l..:o>!.lrl.:ils:..-

. 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 ofBoard 

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

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

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., SF, CA 94102 Board.of.Su J2ervisors@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 Secreta1y or Clerk) Date Signed 
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