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FILE NO. 190704 RESOLUTION NO. 

1 [Lease Agreement·:.. Emporia Rulli, Inc. dba G.R. Chocolate Boutique- $150,000 Minimum 
Annual Guarantee] . · 

2 

3 Resolution approving the Termina11 Retail Concession Lease No. 3 - Lease No. 18-

4 0395, between Emporia Rulli, Inc. dba G.R. Chocolate Boutique and the City and. 

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

6 of seven years with two one-year options to extend, with a minimum annual 

7 guarantee of$150,000 for the first year of the Lease, to commence upon approval by 

8 the Board of Supervisors. 

9 

10 VVHEREAS, Upon completion of the competitive selection process, the Airport 

·11 Commission adopted Resolution No. 18-0395 on December 18, 2018, awarding the Airport 

12 Terminal1 Retail Concession Lease No.3- Lease No: 18-0395 to Emporia Rulli, Inc.; and 

13 WHEREAS, Resolution No. 18-0395 omitted the two one-year options to extend the 

14 term; and 

· 15 WHEREAS, The Airport Commission adopted Resolution No. 19-0065 on March 19, 

16 2019, to correct the term; and 

17 WHEREAS, The Terminal1 Retail Concession Lease No . .3 has a term of seven years 

18 with two one-ye<;Jr options to extend the term; exercisable by the Airport Commission; now, 

19 therefore, be it 

20 RESOLVED, That this- Board of Supervisors hereby approves the Terminal 1 Retail 

21 Concession Lease No. 3- Lease No. 18~0395, a copy of which is on file with the Clerk of the 

22 Board of Supervisors in File No. 190704; and, be it 

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

24 parties, the Airport Commission shafl provide the final lease to the Clerk of the Board for 

25 inclusion into the official file. 

Airport Commission 
BOARD OF SUPERVISORS Page 1 
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BUDGET AND FINANCE COMMITIEE MEETING SEPTEMBER 18, 2019 

Department: 
San Francisco International 

Legislative Objectives 

e The proposed resolution would approve a specialty 'retail concession lease in Terminal 1 
between San Francisco International Airport (Airport) as landlord and Emporia Rulli~ Inc. 
as tenant, for a term ofseven years with two one-year options to extend and Minimum 
Annual Guaranteed (MAG) rent of $150,000. 

Key Points 

" Emporia Rulli was selected in December 2018 to provide a retail concession in the 
International Terminal- G.R. Chocolate Boutique- following a competitive solicitation. In 
March 2019, the Airport Commission approved a revised resolution to include two one
year options to extend that were unintentionally omitted from the leas.e awarded to 
Emporia Rulli, Inc. in December 2018. 

e The Airport has not previously leased the retail space in question as it is brand new. The 
leased space is expeCted to open in Spring 2020 after tenant improvements are. 
completed. 

Fiscal Impact 

" The Airport would receive a minimum of $1,050,000 in MAG rent over the seven year 
term of the lease. The Airport calculates MAG rent as 75 percent of the projected rent for 
retail facilities. The Airport expects percentage rent to exceed the MAG. 

Recommendation 

" Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING SEPTEMBER Ht 2019 

City Charter Section 9.118{c) states that any modification, amendment or termination of a lease 
that had an initial term of ten years or more, including options to extend, or that had 
anticipated revenues of $1 million or fl10re is subject to Board of Supervisors approval. 

In June 2018, the San Francisco International Airport (Airport) Commission authorized staff to 
conduct a Request for Proposals (RFP) for the lease of a specialty retail concession space in 
Terminall, Boarding Area B. In July 2018; staff hosted an informational meeting with interested 
parties and presented and gathered feedback on the lease. Staff did not receive any substantive 
comments or comments from the interested parties, so no changes were made to the minimum 
qualification requirements or lease specifications. In September 2.018, the Commission 
approved the lease specifications and authorized staff to begin accepting proposals. · 

The Airport received two proposals by the October 17, 2018 submittal deadline. Of the two 
proposals, one was deemed non-responsive for failure to submit an original proposal bond. A 
four-member panel evaluated the remaining proposal and scored it as shown in Table 1 below. 

Table 1: Proposals and Scores for Terminal1 Retail Concession Lease No.3- Specialty Retail· 

Proposer Concept Name Score 

Emporia Rulli, Inc. G.R. Chocolate Boutique 88.75 

As the sole qualified respondent, Emporia Rulli, Inc. was awarded the lease in December 2.018. 
In March 2019, the Airport Commission approved a revised resolution to include two one-year 
options to extend that were unintentionally omitted from the earlier lease awarded to Emporia 
Rulli, Inc. 

The Airport has not previously leased these premises as the concession space in question is 
brand new. 

The proposed resolution would approve a new seven year specialty retail concession lease in 
Terminall between the Airport as landlord and Emporia Rulli, Inc. as tenant with two one-year 
options to extend the lease, for a .total nine-year lease term if the options to extend are 
exercised. The proposed lease requires first-year Minimum Annual Guaranteed (MAG) rent of 
$150,000; which would increase annually by the Consumer Price Index {CPI). Under the lease, 
Emporia Rulli would pay the greater of the MAG rent or percentage rent based on gross 
revenues as shown in Table 2. below. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
12. 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 18, 201;3 

Table 2: Key Provisions of Lease 

Tenant Emporia Rulli, Inc. DBA G.R. Chocol!'lte Boutique 

Square Footage 320 square feet 

Term 7 years 

Options to Extend 2 one-year options 

Initial MAG Rent $150,000/year 

The first MAG adjustment shall occur on January 1st following the first full 
MAG Adjustment Lease Year and every January 1st thereafter. Adjustments are based on the 

CPl. 

Percentage Rent (of 
12% up to $500,000; 
14% from $500,000- $1,000,000; 

Gross Revenues) 
16% over $1,000,000. 

~-- ~ ~-

Minimum Investment $700 per square foot 

Interim Rent During 
16% of gross revenues 

Construction 

Deposit One half of initial MAG (subject to midterm adjustment) 

Promotional Charge $1 per square foot per ye<lr 

According to Airport staff, the concession is expected to open in Spring2020. 

The Airport would receive at least $150,000 annually in MAG rent, for total revenue of at least 

$1,050,000 over the seven-year term of the lease. The Airport calculates MAG rent as 75 
percent of the projected rent for retail facilities. The Airport expects percentage rent to exceed 
the MAG. 

~Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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LEASE AGREEMENT 
. FORTHE 

TERMINAL 1 RETAit CONCESSION LEASE NO.3 -,SPECIALTY RETAIL 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

by and between 

Emporia Rulli, Inc., 
as tenant 

and 

CITY AND COUNTY OF SAN FRANCISCO 
ACT11:\fG BY AND THROUGH ITS AIRPORT COMMISSION, 

· as landlord 

London N. Breed 
Mayor 

AIRPORT COMMJSSION 
Hon. Larry M~ola, President 
Hori. Linda s: Crayton, Vice President 
Hon. Eleanor Johns · 
Hon .. Richard J. ·Guggenhime 
Hon. PeterA .. Stern 

Ivar C. Satero 
Airport Director 

December 18, 20~8 · 

Lease No. 18-0395 
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LEASE AGREEMENT 
·FORTHE . . . 

TERMINAL 1 RETAIL CONCESSION LEASE NO. 3- SPECIALTY RETAIL 
AT SAN FRANCISCO INTERNATIONAL AIRPORT 

MAJOR LEASE TERM SUMMARY 

For the convenience ofTenant.<md City (as such tei·ms are defmed below), this Major Lease Term 
Summary (this "Summary") summarizes certain.terms of this Lease (as defined below). This Summary 
is not intended to be a detailed or complete description of this Lease; and reference- must be made to the 
other Sections below for the pmiiculars of this Lease. In the event of any inconsistency between the 
terms of this Summary and any other provision of this Lease, such other provision shall prevaiL 
Capitalized terms used elsewhere in this Lease and not defined elsewhere shall have the meanings given 
them in this Summary. · · 

Effective Date: , 20_. 

Tenant: Emporia Rulli, Inc., 
a California Corporation, 

Tenant's Notice 464 Magnolia A venue 
Address: Larkspur, California 94939 

Attn: Gary Rulli 
Fax No. (415)924- 3474 
Tel. No. (415)924-7478 

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

City's Notice San Francisco Intei'national Airport· 
Address: International Terminal, Nmih Shoulder Bldg., 5th Floor 

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

City's Rent San Francisco Ai:tport Commission. 
Payment Address: Attn: Accounting · 

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

Ovemight Delivery via Courier: 
Lockbox LAC-059753 
270.6 Media Center Drive 
Los Angeles, CA-90065 

LEASE: TERMINAL 1 RET AlL CONCESSION LEASE 
TENANT: Emporia Rulli, Inc. 
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City's .Rimt 
Payment Address: 

(Continued) 

City's Sales Repo:rt 
Address: 

City's 
Deposit/Annual 

Report Notice. 
Address: 

Premises: 
(§ 1) 

. Federal Wire System or ACH: 
Banlc of America 
555 Capitol Mall, Suite 765 
Sacramento, CA 95814 
Branch Locator #148 
BanlcAccountNo: 
FedWire Bank ABA: 
ACHBanlcABA: 
SWIFT code: 

14997-21907 
026~009-593 

121-000-358 
BOFAUS3N 

SFOConcessReport@flysfo'. coni 

San Francisco International Airport 
Attn: Revenue Development and Management 
575 N. McDonnell Road, Suite 3-329 
P. 0. Box 8097 
San Francisco, CA 94128 
Fa-...:: No. (650) 821-4519 
Tel. No. (650) 82.1.-4500 

The Premis'es (the "Pre1:nises") of the Lease is located in Terminal1, Boarding 
Area B (Space No. B .2.251) at the San Francisco Intemati onal Airport, 

. comprised of approximately 320 sq: ft. . 

Relevant Boarding Boarding Area B 
Area: 

(§ 4.14) . 

. Term: 
(§2) 

Commencement 
Date: 

(§ 2.1) 

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

The Development Term is the period commtmcing on the Commencement 
Date and ending at 11 :59 p.m. on the day prior to the Rent COlllJI!.encement . 
Date . 

. Operating Term is the period commencing on j:he earlier to .occur of: (a) the 
Rent Commencement Date and (b) the first day of the calendar month 

· · following the six ( 6) month anniversary of the Commencement Date, and 
ending on the Expirati'on Date. 

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

The date on which the Airpmi Director gives notice to Tenant that the 
Premises are ready for TenaJ.lt to talce possession. 

(actual date to be inserted upon determination) 
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Rent for Interim In the event Tenant desires to operate a temporary Facility during the 
Operations During . construction of its Initial Improvements for such Facility, Tenant shall pay 

Construction Sixteen Percent (16%) of Gro9s Revenues as Base Rent dpring such period 
Period: · (the "Construction Period Percentage Rent"). -

(§ 4.5) 

Rent·Prior to Rent In the event Tenant completes its improvements and opens for business prior 
Commencement to the Rent Commencement Date, Base Rent will be greater of the Percentage 

Date: Rent or a pro-rated MAG based on a thirty (30) day month. 
(§ 4.5) 

Rent 
Commencement 

Date: 
(§ 4) 

Expiration Date: 
(§ 2) 

Reference Year: 
(§ 4.14) 

Permitted Use: 
(§ 3) 

Base Ren.t: 
(§ 4) 

The earlier of: (a) the first day of the first calendar month following t11e date. 
on which the Initial Iinprovements (a.S defined below) are substantially 
complete and Tenant opens for business therein, and (b) the first day of the 
fnst calendal' month following th<1 date that is ninety (90) days after the 
Commencement Date. 

· Rent Commencement Date is -----

The Expiration Date is 11:59 p.m.· on the day before the Seventh (7th) 
anniversaty of the commencement of the Opei·ating Tenn. 

(actual date to be inserted upon determination) 

The calendar year immediately prior to the year in which this Lease is 
awarded: 2017. 

The operatioJ;l of a specialty retail store ("Facility") on a non-exclusive basis, 
as described on the attached Exhibit B. 

Per Lease Year (as defined below), the greater Gfthe MAG (as defmed.below) 
or the following sum (such S\lm being referred to herein as the "Percentage 
Rent"): 

12% of_Gross Revenues achieved up to and including $500,000.00; phis 

14% of Gross Revenues achieved from $500,000.01 up to and including 
$1,000,000.00; plus · . · 

16% of<Gross Revenues achjeved over $1,000,000.00. 

Lease Year: The period commencing on the Rent Cornrne1icement Date-and terminating on 
(§ 4) December 31 of the year in which the Rent Commencement Date occurs, and 

each subsequent 12-morith period except that the fmal Lease Year shall be less 
than 12 months. · 

Minimum Annual One Hundred Fifty Thousand Dollars ($150,000.00) per annum; Twelve 
Guarantee Thousand Five Hundred Dollars ($12,500.00) per month, (a) subject to 
("MAG"):. adjustments upward as described below and (b) suspension andTeinstatement 

(§ 4) under certain circumstanc~s as described herem. 

Summary, Page iii 

LEASE: TERMINAL 1 RETAIL CONCESSION LEASE NO.3- SPECIALTY RETAIL 
TENANT: Emporip Rulli, Inc. 

925 



MAG Adjustment The fi.rst MAG adjustment shalt occur on January 1st following the first full 
Date: Lease· Year and every January 1st thereafter. 

(§ 4.3) 

(to be inserted upon determination) 

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

Deposit Amount; Equal to one-half (1/2) of the initial MAG (subject to mid-term adjustment). 
. (§ 13) 

Minimum . Seven Hundred Thousand Dollars ($700.00) per square foot of the Premises . 
. Investment Tenant may spend less than said arr].ount provided.it complies with the 

Amount: Airport's Concessions Design Guidelines and receives Design Review 
· (§ 7.1) Committee approval. 

· Tenant Tenant shall pay a 6ne-time Infi:astructure Fee of $8,17 5.00 forthe Airport's 
Infrastructure Fee: · installation of the blackened steel brow and housing structure for the blade 

(§ 4.12) sign insert tci the Premise&. 

Promotional One Dollai' ($1.00) pe;· square foot per annum. of the Pi'emises. 
·charge 

(§ 11) 

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

(§ 9.4) 

Resolution:· Number 18-0395, approved by the Airport Commission on 
December 18,2019. · 

Initial Tenant Gary Rulli 
Representative: Tel. No. 4.15-924-7 4 78 

(§ 3.11) 

Other Agreements: None 
. (§ 13.5) 

Exhibits: A- Premises 
~ -Use and Operational Requirements 
C-1 -Form of Performance Bond, 
C-2- Form of Letter of Credit 
D- Tenant Work Letter 

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

Initial of Autl1orized Representative of City _________ _____,_ 

'l . "',. a,\ 

I .. 1 fA tl . dR t . fT t . J:L;/( _-mtta o u 1onze epresen ativ~ o enan __ __,_. _._/"--=~'~-"'_L. ___ _ 
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LEASE· AGREEMENT 
FOR THE 

. TERMINAL 1 RETAIL CONCESSION LEASE NO. 3 ~SPECiALTY RETAIL 
' AT SAN FRANCISCO INTERNATIONAL AIRPORT ' 

. TI;!IS LEASE AGREEMENT (this "Lease''), dated as of the Effective Date, is entered into.by 
and betwee:B. Tenant, 'and the City and County of San Franci:;;co, a municipal corporation, acting by and 
t:hfough its Airport Corm:O.ission ("City"). This Lease is rnade with reference to the f0llowing facts: 

A. City owns the San Francisco International Airport (the "Airport") located in the <;ounty 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 Airpcni Director (''Director"). The Airport's 
· "Terni.inal Building Complex" is currently comprised of Terminal I, Termi.tial2, Terminal3, and an · 

Intern'ational Termin~, together with connecting·co'llcoD.rses, piers, boarding areas ·and extensions thereof, 
and satellite buildings now or hereafter constructed. Tenant acknowledge~ :that, from time to time, the · 

. Airport undergoes ce1tain construction and renovation projects. Unless otherwise specified, the term· 
"Airport"· or "Terminal Building Complex" as us10d herein shall mean the Al.rport or the Terminal · 
BUilding Complex, respectively, as the same may be expanded, contracted, improved, modified, . 
renovated, or changed in any way. Unless otherwise specified below, references to the "City" shall mean 
the City, acting by and through its Airpmt CommissioJ;l. 

. . B. Ten~t desiresto provide and operate the service described in the Permitted Us~ at fue 
· Airpmt, and City has determined that such se1vice would be an accommodation and convenience for 
. airline passengers and the public using the Terminal Building Complex or the Airpmt. 

. . . . 

C. Following a competitive process, pursuant to Section 2A.l73 of the San F:i-ancisco 
·Administrative Code, the Commission has determined that Temmt is the· highest or best 1'esponsible 
bidder or proposer: Pursuant to the Resolution, Commission has awarded this Lease to Tenant. . . . . 

Accordingly, Tenant and City agree~ follows: · 
( 

1. PREMISES 

i .1 Extent of Leasehold. On the terms, conditi;ns, and covenants ill this Lease, City hereby 
leases to Tenant and Tenant hereby leas~s·frol)l City, the Premises. In·addition, Tenant shall possess the · 
non-exclusive right of ingress and egress to and from the Premises as may be necessary on areas · 
designated by Director, subject to Airport Rules and Regulations, as amended from time to time (as 
amended, the."Airport Rules"); provided that Te:tJ.ant's exerCise of such right shall not impede or 
interfere unduly wit4.the operatimi of the Airpmt by CitY, its tenants, clistomers, mid other authori,zed 
occupants. Tenant shall not place or instaliany racks, stands or other' display of merchandise or trade 
fixtures :ip. any Airpmi property outside the Premises, without the express prior consent of Director. In.no 
event will Tenant engage in any activity on the Airport outside the Premises for the recruitment or . · 
solicitation of business. For purposes of this Lease relating to Tenant's responsibilities, the ''Premises" 
sh~l mean the area(s) shown on Exhlbit A, whe~e (a:) the exact boundaries are deemed to pe three inch~s 
(3") inside each wall separatillg the J::remises from the adjacent premises or the external Termtnal wall, 
and (b) ·with respect to the facade and/o·r wall on the front of the Premis10s, separating the Premises from· 

· th~ Tetmin8.1 conn on areas, the exact boundruy is deemed to be the external.face of the facade and/or 
wall. 
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1.2 Relocation, E:x;pansion, Contraction." 

(a) At any time during the Tem1, City may require. that (i) Tenantrelo.cate ·and . 
surrendE~1~ all oi- part of the Premises (such change to the Premises ref~rred to as a "~eguired 
Relocation"), and/or (ii) the Premises be contracted or expanded (such change to the Premises referred 
to as a "Premises Change") on the terms set forth in this Section 1.~. City shall give notice (the 
"Change Notice") setting forth a description ofthe.Required Relocation or the Premises Change, as 
applicable, the approximate effe~tive date thereof (the "Target Effective Date"), and with respect to a 
Required Relocation, the location of COID,paJ:able on-Airport replacement premises. The Change Nonce 
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 Tenari.t may termiruite this ~ease by giving notice thereofto City within 

· thirty (30) days after the Change Notice is given. In the event Tenant gives such notice of termination, 
then tlus Lease shall terminate on the Target· Effective D~te, and O:Q. such date, Tenant s}lall surrender 
the Premises in the condition required by this Lease. Provided Tenant does not terminate ·this Lease 
pursuant-to the foregoing, Tenant shall surrender the Premises and rel()cate tq the rt:~pl,acement premises 
on a date (the "Surren(ier Date") determined by City (which shall be no earlier than the Target 
Effective Date). On the Surrender Date, Tenant shall surrender the Premises in the condition required 
below. In the event of a relocation pirrsuant to this Section 1.2(b ), Tenant shall refurbish, redecorate, 
and mo(j.ernize the interiors and .eXteriors of the replacement premises, such that.the replacement 

· premises are of at least the same quality as the original premises. As part of City's ~pproval of Tenant's 
p:im1s anci. speci:ficai.i.(Jns anci. Tenant's i;mci.get for ii:s remoiielir1g, City may specify 8. map.imum dollar 
amount to be reimbursed (the "Maximum Reimbursement Amount"). Once the remodeling ofthe 
replacement p1:emises.is completed, and City has approved the work, Tenant must submit to City (i) a 
certificate frem Tenant's architect certifying .that the remodeling was completed in strict compliance 

. with the plans and specifications approved by City, (ii) copies of paid invoices showing the costs · . · 
actually paid by Tenant for _the remodeling nfthe replacement premises and Tenant's out-of-pocket 
moving costs, arid (iii) lien releases from all conu:actors, subcontr·actors, and material suppliers .entitled 

·to payment in connection with the remodeling of the replacement premises. Following its review and 
approval of those subnussions, City will reimbmse Tenant for all reasonable costs. of remodeling the 

. replacement premises and moving its mercha."ldise and other personal property to the replacement 
premises from the miginal Premises; provided that in no event will City be. required to reimburse 
Tenant for more than the Maximum Rei..ti:lbursement Amount and further provided that City may, in · 
City's s'ale discretion, malce such reimbursement by· issuing _Tenant a rent credit In no event will City 
be obligat~d to pay or reimburse Tenant for any other costs or expenses, including business interruption· 
00~. . 

(c) With· respect to a Premises Change. where the aggregate 'square footage of the 
· miginal Premises will be expanded or contr·acted by more thari ten percent (1 0%), Tenant may · 
tei·minate this Lease by giving notice thereofto City within thirty (30) days after the Change Notice is 
given. In the event Tenant gives such notice of termination, then this Lease shall terminate on the 
Target Effective Date and on such date, Ten_mtshall surrender-the Premises in the-condition required 

· · below. Provided Tenant does not terminate this Lease pmsuant to the foregoi:Q.g, Tenant shall cause the 
Premises to be expanded or contracted as described in the Change Notice ~nor before. the date 
described therein. As part of City's approval ofTenant's plans and specifications and'Tenant's budget 
for its C<xpansion!contractiop work, City may specify a Maxinium Reimbursement Amount. Once the ~ 
expansion/ contraction work 'is completed, and City has approved the work, Tenant must submit to City 
(i) a ce1iificate from Tenant's architect ce1iifying that the expansionicontraction.work was completed in 
strict compliance with the. plans. and specifications approved by City, (ii) copies of paid invoices 

' . . 
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showing the costs actually paid by Tenant for the remodeling and Tenant's out-of-pocket moving costs, 
and (iii) lien releases from all conil'actors, subcontractors, and material supplier~ entitled to payment in 
c01m6ction with. the expansioivcontraction work. Following its :review and approval of those . 
submissions, City willl'eiffiburse Tenant for all reasonable costs of the expapsi on/ contraction work; 
provided ~hat in no event will City be required to reimbmse Tenaht for morethan the.Maximum · 
Reimbm:sement Allount and further provided that City may; in City's sole discretion; make such 

· reimbursement by issuing Tenant a rent credit. In no eyent will City be obligated to pay or reiri:J.bm:se 
Tena:rit for any other costs or· expenses, including business interruption costs. 

. . . . . ·~ 

· (d) With respect to a.. Required Relocation, the Mini:rp.um Annual Guarantee shall be 
increased, or decreased, as the case may be, pro rata, to reflectthe increase or decrease, as the case may. 

· be, in the size of. the replacement premises compared to the original·premises. 

. . (e) . . With r~spect to a Premises Change where the aggregate square footage of the · 
· original premises· will be expanded or contracted by more than ten percent (1 0%), the Minimum Annual 

Guarantee shall b~ increased, or decreased, as the case may be, pro ·rata to reflect the increase or 
decrease, as the case may be, in. the size ofthe expanded. cir contracted.premises compared to the· 
original premises. · · 

. . 

. (f) Any -Required Relocation or Premises CJ;l.ange described herein cari be effected on 
the te1ms and conditions set forth above without need for a fmmal amendment of this Lease. 

(g) · N otwithstariding anything to the contrary herein, City.· shall not require a ReqUired . 
Relocation oi· a Premises C:P,ange unless City shall have considered other reasonable alternatives and 
rejected them. , 

1.3 Remea5urement of Premises. Ar any time.artd from 'time totime, Director may cause 
City to conduct a space audit pursuant to whlch City remeasures the Premises using the Airport's then.,.. 
current :m.easmeinent specifications, and in such event, the I,ease terms based on square footage shall be 
deemed automatically adjusted to reflect such remeasurement Only if such iemeasmemerit results in a 
.change in the total square footage ofthe Premi~es .of more than ten percent (1 0%) will the Minbnum 

· Annual Guarantee be adjusted to reflect such remeasurement. 

.1,4 . . Changes to Airport. Tem1~t acknowledges and a~·ees that City shall have the right at all 
tinles to chang~, alter, expand, and contract the Airpmt, !ncluding the Terminal Bui.lding Complex, and 
that.City has made no xepresentations, warranties, or covenants to Tenant regardirlgthe.design, · 
construction, pedestrian traffic; enplanements, airline locations, Ol' views of the Airport or the Premises . 

. Without limiting the generalitY of the foregoing, Tenant aclmowledges and agrees that the Airport is 
· currently undergoing, and may from time to time hereafter undergo; renovation, CO:t1Struction, ,arid other 
Airport m~difications, and may from time to ,time adopt rules a:tid regulations relating to ~ecurity and , 
other operational concerns that may affect Tenant's business. Although City will use reasonable effor:ts to 
mlnim.ize.the effect of such changes on Tenant's business, Tenant acknowledges that such activity may. 
have some effect on its operations located at the.Airpmt. Such construction and renovation programs . 
ni:ight mvolve barricading, materials storage, noise, the presence of workers .and equipment, 
rearrangement, utility intel'ruptions, and other inco:p.veniences normally associated with construction and 
renovation. Although City will use reasonable effmis to minimize the effect of such changes on Tenant's 
business, ·Tenantaclmowledges that such activity may have some effect on its· operations located at the 
Airport, and Tenant shall not be entitle~lto any rent credit or other compensation ther~for. At any time 
and from time to time,· City may, without the consent of Tenant, and without affecting Tenant's 

· obligations under this Lease; at City's soie discretion, (a) change the shape, siz~, location, number and 
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extent of the improvements in any portion of the Au·pmi, including without limitation the concourses, . 
piers, boarding att:OaS, concession areas and security areas located within the Terminal Building, (b) build 
additional stories above or b~low the Airport buildings, including of the Tenninal Building, (c) eliminate 
o;r 1:elocate public entrances to the Premises so long as there is at ail times one public entrance to the 

· Premises, (d) construct multi-level; elevated or subterranean parking facilities, and (e) expand. or contract 
the Airport; including redefinil:lg the.Airport boundaries so as to includ.e additional lands within the 
Airport Gr exclude lands from the Airport or bo:th. Without limiting waivers set forth elsewhere in this 
Lease, Tenant hereby waives all claims against City and releasc;s City from al~ Losses (as. defined below) 
that tenant suffers or incurs arising out of or in connection with any changes to the Airport or any pmiion · 
ofthe Airpmi and Tenant further agrees that Tenant will not be entitled to any rent ·abatement ot any other 
rent relief iri connection with any changes to the Ail'p01i or any portion of the _Airport. 

1.5 Common Areas. The term "common areas" means all areas and facilities located within . 
the Airport that are designated by City fi;om ·time to time for the general use and convenien~e cifthe. 

' tenants of the Airpoii and other occupants of the airport; and ail'line passengers and other visitors to the 
Ai.rpo1i such as concourses, sidewalks, elevators, escalators, moving walkways, parki;ng are.as and 
facilities, restrooms, pedestrian entrances, driveways, loading zones and r~adways. City may, in its sole 
discretion, and without any liability to Tenant (a) change the common areas, (b) increases or decreases the 
common areas (i;lcluding the conversion of common ar.eas tO'leaseable areas and the conversion of 
leasable. areas to common areas), and (c) impose 'parking charges. City will, i11 its sole discretion, 
maintain the common areas, establish and enforce Ail'port Rules concernmg the corinnbn axeas, close 
temporarily portions of the co:nlmon areas for maintenance purposes, and make changes·to the common 
areas inciuciing changes in the location of security check points, driveways, entrances, exits, parking. 
spaces, parking areas, and the direction of the flow oftraffic. City reserves the right to rp.alce additional 
Airport J;Zult;s affecting the Airport throughout the. Term, including the requirement that Tenant participate 
ill a parkil).g validation progr3p1: · · 

2. TERM 

. 2.1 Commencement and Expiration. The .Term shall comwence on the Commencement Date 
and expire on the Expiration Date, unless terrilinated prior thereto as provided herein. If for any reason 
(including, without liinitatio~ the existing tei).ant' s failure to vacate timely the Premises) City carmot 
deliver possession of the Premises to Tenant on the Commencement Date, this Lease shall remain ill 
effect, City shall not be subject to any liability, ·and such failure shall not extend the Term here.of. In such 
event, and provided such delay is not caused by the ad or omission ofTenant,1or Tenant's principal, . 

. affiliate, contractor, employee-, agent, licensee or invitee (a "':fenant Entity"), the Rent Commencement 
Date shall be extended day for day. to reflect such delay. After· the Rent Commencement Date has . 
occurred, upon Director's request, Tenant will execute a written aclmowledginenl: of the Commencement 
Date and the Rent Commencement Date. · IJJ. the event Tenant fails to execute and return promptly such 
acknowledgnient to City, the dates described therc;in shall be deemeef conclusive. 

2.2 Phased Delivery and Reguil'ed Opening. City may deliver each Facility to Tenant in 
phases, with one or more Facilities 'delivered to Tenant at different times. Tenant shall have nci light to 
use or occupy any Facility until the Facility is so delivered. As to each Facility, upon City's notice .that 
such Facility is ready' for Tenantto take possession, Tenant sh.all (a) take possession of such Facility, .(b) 
ca-q.se the Initial Improvements to be substantially completed, and (c) cause the Facility to. be open for 
business within ninety (90) days. · 

2.3 -Late Opening ChaTge. In the event Tenant fliils to open a Facility for business on or 
before the Rent Commencement Date applicable to such Facility, City will incur S1J.bstantial damages, the 
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exact ar~ount of which ar·e extremely difficult to fix. Accordingly, f~r each day after the Rent .. 
Corntnimcement Date until the day on Which Tenant.cipens the Facility for blisiness, Tenant shall pay to 
City Five Hundred Dollars ($500.00) (in addition to Rent as provided below), as liquidated Q.amages. The 
par·ties have agreed that this amount represents a reasonable appro:xlliation of the damages likely to be .. · 
suffered by City in the event Tenant shall fail to open on or before the Rent Commencement Date. ln'the 
eveni:the Facility is not open fo:c business on the date thilt is sixty (60) days after the Rent . 
Commencement Date, City shall" have.the option to temi:inate this Lease, or to remove the appliqable · 
Facility from the Lease, exercisable by notice to Tenant. Ill the event the applicable Facility is removed· 
.from the Lease, ·any Rent components based on square fo_qtage shall be· reduced accordingl)i. Tep.ant shall 
be liable for all damages associated with such termination or removal, including City'~ releasing costs. 

2.4 Delivery Delay by City. Iff or any 'reason City cannot deliver possession of a Faciiity to 
Tenant on the Commencement b~.te, .this· Lease shall remain in effect, City sh<J].l not be subject to any 
llability, and such failure shall not extend the Terffi hereof. In sltch event, and provided such de~ay is not 
caused by the act or omission of a Tenant Entity, the Rent Commencement bate applicable to such 
.Facility shall be extended day for day to reflect such delay. 

2.5 City's Right to Extend Term. City shall have Two (2) optio,ns tQ extend the Term by One 
(I)' year each, on the terms and conditions of this Section2.5 (the "Extension Option"). To exercise an 
Extension Option, ·City must give notice (ari "E:xe~·cise Notice") to Tenant on ot before the date that is 
one hundred and eighty (180) days prior to the Expiration Date. In no event will City be required to 
exercise the Extension Option. 

2.6 · Holding Over. If, without objection by City, Tenant h~lds possessi.on of the Premises 
. · ·after the Expiration Date, Tenant shall become a tc;nant from mcinth to month, upon the terms of this : 

·.Lease except that, the MAG shall not be.applicable; and Base Rerit shall be the Percentage Rent specified 
in the Summai-y dming ·any such holdo:ver period: No such holdover shall be deemed to operate as a . 
renewal or extension ofthe Term. Such month-to-month tenancy may be terminated by City or Tenant by 

. giving thirty (:30) days' notice oftermination to the. other at any time. Tenant shall have ho rights to 
renew·or extend the Term of this Le'ase. · 

2. 7. Early· Lease Termination. 

(a) Notwithstanding the Lease provisions herein, the Director; in his sole and absolute 
discretion, has the authority to te1minate the Lease dming the Operating Term ifthe use of the space is 
r~quired in support of me Arrport' s·Five-Year or Ten-Year Capital Plan, as published annually (the . 
"Early Lease Terminatio:q."). In the event the Directoi· exercises this Early Lease Termination, the 
Airport shall provide Tenant with siX (6) months' written notice of the termination date of the Lease, 
upon which the Lease shall terminate and Tenant 'shall vacate the Premises in accordance with 
applicable Lease provisions ci:mtaJned herein. · · · 

·' (b) Unde~· this provi~ion ollly, Tenant is entitled to a Lease buy~out and no other 
monetary payment under this Lease, at law or at eq}lity. The buy-out is computed as the unmnortized 
investment in "hard.consti·uction costs" as defined :further in Lease Section .7 .1 [Minimum 
Investment]. In the absence of "hard constmction costs," i:lfe required Minimmn Investment Amount 
will be used .. The ainorti:z;ation is based on a straight-line me:fuo.d as applied to· the Operating Term, An 
example of the buy-out computation is as 'follows: Te~ant invests $500,000 in hard construction costs 
and has a five year Operating Te1m, ·and one two-year Ext·ension Option. During the Operating Term 
and with two lease years remaiping of the Operatmg Ter:rii, the Director exercises the Ear·ly Lease 
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Termination 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 te.rm). · 

. ·3. USE AND Q.PERATION 

3.1 Permitted Use. Tenant shall use the Prenlises for the Permitted Use and for no other 
pmpbse. Tenant shall, at all tim~s, op'eq.te the Premises in strict co:irr~rmanc~ with the Permitted u;~ 
attached 3B Exhibit B herein. In the event Tenant desires to use. the Premises for any purpose other than 
the Permitted Use (includiP.g selling an item or service outside the scope of the Permitted Use), Tenant 
musfsubmit a request to Director . .Director may, in· his/her sole and absolute discretion approve or. deny 
such request. .Any such decision shall be binding oli Tenant.· Without limiting the generality of this · 
Section 3.1 or any of the requirements setforth on ExhibitB, Tenant shall not operate any Facility under 
any name or brand other than a name or brand specifically permitted or require·d herein, or as· otherwise 
approved by Dkector. Without limiting Sect~on.5 [Assiiument or Subl~tting], Tenant shall not, without 
the prior consent of Director, engage a i;hird~party operator to. conduct the Permitted Use or otherwise· 
operate on the Premises. 

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

· the Airport. · · 

3.3 Operation of Business. ·Subject to the terms of this Lease, Tenant will operate Tenant's . 
· busil·J.ess in ilie Premises so as to rucjfi~lze Gress P-.. evenues (as defin~d belo·~ll) ~d it~ 3.cccl·d~ce 1-".?ith 

the· requirements set forth on Exhibit B relating to, among other things, merchandise requirements and 
price requirements. Without limiting the generality ofthe.forego:ing, Tenant s:P,all (a) conduct' the 
business in a first-class, businesslike, safe, efficient, c·ourteous and accommodating manner; (b) catry 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 forego:ing covenants (a). 
-(c) axe not being satisfied, TenaJ:?.t shall immediately discontinue or remedy the objectionable practice. 
In additiQn, Tenant shall malce reasonable change· when requested, give directions, and assist the public 

·generally. Tenant shall take all reasonable measmes in every proper ri:lario.er to maintain, develop, and 
:increase the business conducted by if Tenant will not divert or cause to be divmted any business froni the 
Airport. _ 

3A Support Space. Tenant shall use no more than fifteen percent (15%) of its Facility fot 
.support spaces such as admiiristrative, storage, -or preparation area uses. For multiple Facilities, Tenant 
inay not use more than fifteen per,cent (15%) of each Facility for such uses.~ 

3.5 Hours of Operation. Tenant will carry on its: business diligently and continuously in the 
Premises and will keep the Premises open for business not less than six.teeu (16) consecutive hours 'each 
day seven (7) days per week, includjng holidays. Director or liis/b.er 1:epresentative may, from time to 
time, modii'y, 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 
operation. Such change must be approved. by Director m: his/her representative, .iri writing, prior to its 
occurrence. Tenant may not, at any time, vacate or abandon the Premises. 

3.6 Prices. Tenant's prices for the merchandise comprising the Permitted Use shqll be the 
same or compamble to prices found :in Tenant's catalog, if any, and at Tep.ant's otherretail shops, or in a 
local retail shop detennined by Director to be comparable .. Tenant will be required to submit, on an 
annualliasis or upon request, a pricing survey of items comprising the Permitted Use showing the same or 
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comparable prices fourid in Tenant's off-Airport locations, if any, or comparable retail locations within 
the Bay Area, a$ determined by Director to be .comparable. The priCing survey shall contain a cross . 

. sampling ofpreduct categories chosen by the Director, and a minimum of fifty (50) items designated by 
the Director to be relevant and comparable within the product categories .. Should any variance in priCes 
on specific items be deeme~-too great, tire Director will have the right t!) require a price adjustDJ.(mt on the 
specified items. · 

3. 7 · References to Airport. Tenant shall not, without the prior written consent of Director,· 
reference City or the Airpoii for any purpose otl:ier than the address of the business to be conducted by. 
Tenant ill. the Premises, nor. will Tenant do or permit anything in connection with Ten8Jlt's business or 
adve1iising which in the judginent of City may reflect unfavorably on City or the Airport, or confuse QT 
mislead the public as to the relationship between City and Tenant. 

3.8 Other Operational Requirements. 

. (a) Tenant must keep the display cases and windows witbin the Premises presentable, 
clean, and suitably illuminated at all times. . 

(b) · Tenant must dispose of all trash and debris in areas f:].lld in containers-designated by 
Director. If City provides common trash areas, Tenant may request a permit to use the same ·for a · · 
c.Qa:rge determined by Director from time to tirri.e. Tenant may not place or leave or permit to be placed 
or left in or upon any part of the common axeas OJ." corridors adjacent to the Premises any garbage, 
debris or refuse. · · 

. ( c j · City shall have t4e "right to implement a consolidated distribution center for 
delivety of.merchandise"to Tenant. If City elects to implement such a consolidated distribution center, 
Tenant :rriust use the service and pay any associated fees. 

(d) Tenant acknowledges that the operational requirements of the Airport as an airport 
facility, inclqding without limitation security requirements, are of paramoun~ impo"1iance. Tenant 
aclmowledges and agrees that if must conduct its business in a "marmer that does riot·conflict with the 
operational requirements of the Airport as an airport facility" and that fully accommodates thos.e 
requirements. Without limiting other waivers herel.n, Tenant waives all claims for any Losses arising 
out of or connected to the operation of the Airport as an airport facility. Without limitation on the 
foregoing, Tenant must: . . 

(i) 

(ii) 

(iii) 

comply with the Airpmi Ru1es; .. 

cause all deliveries and dispatches of merchandise, supplies, fixtures, 
equipment and furnitme to be made and conveyed to or from the 

. Premises by means and during hours established by D.lrector ill. 
Director'~ sole disc~etion. City has no resp~p.sibilityregarding the 

. delivery or dispatch ofTenant'9 merchandise, SlJ.pplies, fixtures, 
equipment and :furniture. Tenant may not.at any time park its trucks or 

. other deliv.ery vehicles in commo.ri areas; and . 

not park within the parking areas of \b.e Airpmt except ln those' areas, if 
any; desigriated by City pursuant to permits ·.obtained from the Airport' s·. 
Petmit Bureau: Nothing herein shall iinply that Tenan{shall be able to 
secure any_on-Airport parldng p:iiv:ileges. 
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3 .9 Prohibited Activities. Without limiting any other provision herein, Tenant shcll not, 
without the ·prior >vritten-consent ofDiredor: (a) use or permit the use of the Premises for the conduct of 
an outlet store or a second-hand store; (b) ad.vertise any distress, :trre, bankruptcy, liquidation, relocation, 
dosing, or going-out-of-busilless s.ales; .(c) use or permit the use on the :Premises of any pinball machines, 
video games, or other devices or equipment for amusement or recreation, or any vending machines, 
newspaper racks, pay telephones: or other coin, token, or credit card-operated devices;. (d) allow the 
ordering of goods or services to take place from locations outside of the Premises or physiCally .deliver 
goods or services to custorp.ers outside of the Premises; (e) cause or permit anythlrig to be done in or 
abbut the Premises, or bring or keep anything thereon, .which might (i) incre.ase in any way the rate of fire 
i.b.surance 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 Te1minal Building Complex or injure or annoy them; 
(f) co:rnmit or suffer to be committed any waste upon the Premises;· (g) use or allow the Preinises to be 
used for any improper, immoral, unlawful or objectionable purpose; (h) place any loads upon the floor, 
walls or ceiiing which endanger the structw.'e or obstruct th(:; sidewalk, passageways, stairways or 
escalators, in fi:ont of, within, or adjacent to the Terminal Building Complex; (i) use any advertising or 
promotional medium that may be seen, heatd,. or otherwise experienced outside the Premises (such as 
searchlights, barkers or loudspealcers ); 0) .distribute handbills or circulars to Airpmt patrons or to cars in 
the parking lots, or engage in any other advertising in the Airport;_ {k) engage in any activity on the 
Aiiport outside the Premises for the recruitment or solicitation of.busilless; or (1) do or permit to 'be done . 
an~thing in any way tending to Jnjure the reputation of City or appearance of the Airport. 

.,3 .. 1 0 Audit of Operations. At any time ai:J.d from time to time; C.ity·may cond~ct an audit of 
Ten&11t''s operations at the Aitpo:ct (ln addition to City's rigirt to audit pursuant to Section 4.9 [Books aud 
Records; Audit Righ-q, ]) 'to confum that such operations compiy with the requirements set forth in this 
Lease. Tenant shan cooperate with such audit· In the· event such audtt.shows that Tenant is not 
complying with such requirements; without limiting City's ability to call a default hereunder, City may. 
require '(:hat Tenant reiffiburse City for the costs Qf su~h audit Tenant shall pro:tJ?.ptly remedy any 
noncompliance.shown in any such audit 

3.11 Represe~tative of Tenant: Tenant shall at all reasonable funes retain in the Terminal 
Building Complex at least one qualified representative. authorized to -represent and. act for it in matters 
pe1taining to its operation, and shall keep Director informed ln. writing of the identity of each such pm'son. 
The initial person so desigilated is the Initiai Tenant Representative. 

3.12 · ltivestigation Reports. Tenant shall, if required by Director, employ, at its own cost and 
expense, an investigative organization approved by Director for the purpose of making investigations and 
observations and preparing a 'written repmt of the carrying out of anY. plicing policies, revenue control, 
a.11d operational techillques ·being used on the Premises. Tenant· shall cause such investigation and 
observation to be ·milode at such reasonable times and in the manner. direCted by Director, and the 
investigator shall ~eliver fmthwith to Director a true and complete written 0opy of any such rep01ts made 
to Tenant. · 

3.13 Compliance with Laws. Ten;mt shall promptly, at its sole. expense, cause the Premises 
(including any permitted Alterations (as defined below)), and Tenant's arid a.J;LY Tenant Entity's use ofthe 
Premises and operations at the Airport under the Lease, to comply at all times with all Laws (as defmed 
below). Notwithstariding the·foregoing, this Section 3.13 shall not impos·e on Tenant any liability to make 
any si;t:uctural alterations to the Tennll;lal'$ -roof, foundation, beadng and exterior walls and subflooring~ 
or heating, ventilating, air conditioning, plumbing, electtical, flTe protection, life safety, security and other 
mechanical; electtical and comrriu.nlcations systems cif the Terminal (collectively "Building Systems"),' 
except to the extent the same.is' (i) installed by Tenant or Tenant Entity, or (ii) necessitated by Tenant's 

. . 
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Alterations or by any act or omission of Tenant or any Tenant Entity. As used herein, the·term "Ljiws" 
shall mean all applicable present and future laws, ordinanc~s, rules, judgments, decrees, injunctions, 
regulations, permits, authorizations, orders and-requirements, to the e:x±ent applicable to Tenant or the 
Premi~es or any portion of an.y of them whether or not in the contemplation of the partie's, including, 
without limitation, all consents or approvals required to be obtained from, and all n1les and regulations of, 
and all building and zoning laws of, all federal, ~tate, county and municipal govern:inents, the . 
departments, bureaus, agencies or commissions thereof, authorities, board of officers, any national or 
local board of fire underwriters, or any other body or bodies exercising similar functions, including the 
Occupational Safety and Health ACt and all other applicable laws relatii}g to wotkplace safety or toXic 
materials, s~bstllces or wastes, Title XV ( conunencing with Section 3082) of the California Civil Code 
relating to works of improvement and all either applicable laws relating to construction projects, the ... 
provisions of the American withDi;abiliti~s Act, 42 U.S.C. Section 12101 et seq. arid any.governin.~ntai 
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 ofthe Rehabilitation Act of1973 (29 U.S. C. Section 794 et seq.) and any governmental 
regulations with respect thereto; Title 24 of the California Administrative Code, all Environmental Laws, 
the Airport Rules, the Tenant Improvement· Guide (including any design.criteria) as the same may be 
amended from time to time (the "TI Guide"), and the requirements referenced. in Section 19 [City and 
Other Governmental Provisions] hereof ·. · 

4. RENT 

4.1 Definitions. For purposes of this Lease, the following capitalized terms shall have the 
following meanings: 

(a) "Gross Revenues" means: 

(i) 

(ii) 

(iii) 

The retail price. of all merchandise sold PD4 services rendered in, on, 
about or from the Premises or from such other locations on the Airpmt . 

. where Tenant operates, whether tJ:ll:ough a subtenaiJ.t, concessionaire~ or 
by any other person or entity hyrein permitted, regardless of where or by 
whom any such merchandise is prepared, whether such sales be for. cash 
or on credit, 'and in case of sales on credit, whether pr not payment is 

. actually made; provided, bpwever, that in the event merchandise is 
returned by a cUstomer and the sale is canceled, the se111ng price shall be 
excluded; )Jlus, · 

The full amount of all dep.osits forfeited by_ customers in connection with , 
any business of Tenant in,' on, about or from the Premises; pl'us, 

The full amount of all orders for goods or services a6cepted by Tenant in, 
on, about or from the Premises, whether or not to be filled or per~mmed 
at any other place, and the full amount of all orders accepted by Tenant 
elsewhere, but to be filled or performed in, on,. ab.out or :fi'om the 
Premises or fi·om such other locations on the Airport where Tenant· 
opeiates. In detenn.ining Gross Revenues, retail sales taxes shall not be 
included; plus, · 

(iv) . The retail price of all mei·chandis·e orders placed on the Premises :5:om 
Tena:p.t's catalog.. · · 
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The following_shall not be inciuded in Gross Revenues: 

occurs. 

(i) 

(ii) 

(iii) 

Any e:;;;change of merchandise between facilities of Tenant where such 
exchange is made solely fm the convenient operation of Tenant's 
business. and not for the purpose -of consummating a sale made in, at or· 
from the demise4 prc;mises, or for the purpose of depriving City qfthe 
benefit of sales which would otherwise be made in or at the Premises; 

Returns to the'shippers o:t manufacturers; 

Cash or credit refunds to customers on transactions (notto.exceed the 
actual selling price of the item returned) otherwise. included in .Gross 
Revenues; 

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

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

. . 
(c) "Enplanements'; means the total number of passengers boarding illrline carriers. 

(d) "First Month" ·means the month in which the first Rent Commencement date 

(e) "L~ase·Year" means the period commencing on the fust.Rent Commencement 
Date anq.. terminatirig on December 31st of the 'year fu which the first Rent c·orturiencement Date occurs; 
and each subsequent 12 month period except that the fui.al-Lease Year may be less than 12 mo~ths. 

(f) "Consumer Price Index'' means that index published by the United States 
Deparf:Dient of Labor, Bureau ofLabor StatistiCs known as "All Urban Consumers-Not Seasonally · 
Adjusted- San Francisco/Oakland/Sail Jose, CA." In the event such index is discontinued, then 
"Con,sumer Price Index" shall mean an index chosen by Director which is, in Director's reasonable 
judgrri.ent, comparable to the index specified above ... 

. (g) "Base Index" means the most recent Consumer Price Index published immediately 
prior to the ftr~t Rent Commencement Date. ·· 

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

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

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

(b) On o~· 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 
nionth, Tenant shall pay to CitY the deficiencY, if any, between the Base Rent payable by Tenant with 
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respect-to such prior calendar. ;rtonth (based on. the Gross Revenues achieved with respect to such prior 
month), and the amount actually paid by Tenant pursuantto the foregoing subsection (a) with respect to 
suchmonth. · 

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

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

(e) Any Rent :opt paid when due shall be subject fo a ·service chmge equal to the lesser 
of the 1:ate of one and ont;-halfpercent (1 Yz%) permonth,.and the maximum rate permitted by law. 
Acceptance of any service charge shall not constitute a waiver of Tenant's default on the overdqe 
amount or pl'event City from exercising any of the othei:.rigbts and r~medies available to City .. 

4.3 , Adjustments to Mirnmum Annual Gumantee. On each MAG Adjustment Date, the 
Minimum ADnual Guarantee will be adjusted such that the Mii::rimum Annual Guarantee with respect to 
the. upcoming Lease Year shall be increased to equal the following amount: · · 

MAG X Comparison Index 
Bas'e Index · 

Notwithstanclir).g anything to the contrary herein, in no event will the Minimum.Annual Guarantee · 
for any Lea.Se Yeai be lower than the Mini.Jp.~ Annuai Guaxantee with xespect to the prior· Lease Year. 

4.4 . · Construction Period Operations. In the event Tenant desires to operate and conduct 
operatio)is constituting the Permitted Us<; ill a tempormy facility prior to substantial completion of the 
lnitial Improvemehts and the Rent Commencement Date, tht~n prior to the Commencement Date, Tenant 
shall give notice thereof to Director requesting Director's approval of such interim operations. Such 
notice shall specifY the nature of such operations, including the proposed area for. such operations, the 

. hours of such operations, and th.e inventory to be offered for sale. Director shall have the right to gJ:ant or. 
deny such approval in Director's sole and absolute discretion. In the event Dire<etor grants approval of · 
such interim opei·atioi1s, then such operations shall be on such terms and conditions i·equired by Director, 
including: (a) Dire~tor may revoke ;Director's approval at any time, and following such revocation, 
Tenant mu'st immediately cease such operations untilthe Rent Commencement Date; (b) Such interim 
operations may be conducted only in the mea designated by Director; (c) Tenant's responsibilities and 
lbbilities with respect to such designated m·ea shall be the same responsibilities and liabilities that Tenant 
bas. 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 mteri)ll. period, 
J:enant shall pay to City the Construction Period Percentage Rent identified m the Si:unth'1TJ based on 
Gross Revenues achieved :G:om such designated area during each month of s11ch interim period. All such 
rent shall be due imd payable on the twentieth (20th) day of the montl). following each month of operation, 
and otherwise as provided ill Section.4 of the Lease. Tenant shall report aiL Gross Revenues achieved 
during such interim period and such Gross Revenues shall not b13 included as Gross Revenues for the 
purposes of calculation of Base Rent following the Rent Commencement Date; and (e) Tenant shall be 
solely responsible for making the designated area useable for Tenant's interim operations, and for 
protecting such area fl·om construction and. other activiti~s in the Premises. At Director's request, Tenant 
shall restore s.uch area to the condition existing prim· to Tenant's use thereof. 
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4.5 Rent Prior-to Rent Commencement Date. In the event Tenant completes its improvements 
and operis for business prior to the Rent. Commencement Date, Base Rent will be, greater of the Percentage 
Rent or a pro-rated MAG based on a thirty (30) day month. In the event this Lease covers more than one 
Facility, upon the Rent Commencement Date for the first and each successive Facility, Base Rent will be 
the greater of the Percentage Rent or a pro-rated MAG based on the percentage of each such·Facility' s 
square footage against the toi;al square 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 square 

. feet, the pro-rated MAQ w:ill be fifty percent (50%) of the total MAG, since 500 square feetis fifty percent 
of the aggregate square footage of 1, 000 square feet. If the pro-rated. MAG amount is less than the 
Percentage Rent however, then the Percentage Rent amount will supersede the pro-rated MAG. 

4.6 Salys Reports. On .or before the'twentieth (20th) ~alen.dar day of each month after the . · 
First Month, Tenarit shal(submit to City, at City's Sales Repmt Address, a report (the "Sales Repoxt") · 
showing all Gross Revenues achieved withTespect to the prior month by location, segregated by each 
source or general type of article sold or service rendered. Such report shall be certified as being true and 
conect by Tenant and shall otherwise be in. form and substance satisfactory to Director. As described 
below, City shall have the.right, in addition t~ all other rights herein, to impose a :fine in the event Tenant 
shall f?-il to submit such Sales Report timely, 

4. 7 Annual Certification of Sales and Adjustment. Within ninety (90) days after the end of 
each Lease Year, Te:o.ant shall submit to Dii-ector at City's Deposit/ Annual Repmt Notice Address a year- · 
end revenu report ce1tifi.ed by an independent Certified Public Accountant or senior officer showing. 
Gro.3;3 RG.VGllUBs acbicvcd ~itl1.respoci to fue privr Lease Y oar C'~u~l R~ptirt"). If· such :;.~epc:tt sJ"lG"7v~s 
that the total Base Rent actually paid bY, Tena:o.t with respect the prior Lease Year was less than me 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 paid by Tenant with .respect to such prior Lease Year 
exceeded the Base Rent paya'Ql~; :with respect to such year, then such excess shall be applied as a re:o.t 
credit to amounts next coming due;. Notwithstanding anything to the contrary herein, in no event will the 
Base Rent payable to City be less than the Minit:num Annual Guarantee: .fu addition, Tenant shall submit 
to City such other financial or oth_er repoits as :Oir~ctor may reasonably require. Tenant shall also certify 
any Gross Revenues earned prior to the Rent Coill:mencement Date and a true-up for that period alone 
willtalce place in the manner stated immediately above: .. 

4. 8 Point of Sale Requirements. Tenant shall install in the Premises a Point of Sale (POS) · 
system with at least one POS unit, which includes mobile POS or other similar electronic devices. All 
POS used on th~ Premises shall meet cunent industry standards for transmitting, capturing and recoi·d~g 
transactions and data in a secure fashion while protecting Card Holder Data, and shall register every 
transad:ion made in, on, about or :fi:om the Premises, including every type of Gross Revenue in real time, 
and an electronic or hard copy record of each. Tenant shall comply and remain cunent with all Payment 
Card Industry Data Security Standard (PCI-DSS) requirements as detailed in Exhibit B hereto. Said POS 
shall be accessible to and subjectto inspection or audit by Director or his/her designee upon requ~st. All 
cash receipts must include Tenant's identification thereon.· :Each sale or other transaction from the 
Premises must be recorded at the ti;me of each sale or other transaction, in the presence .of the customer, 
uniess otherwise approved by the Director. Each customer must be offered a receipt or sales ·slip for each 
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 printed receipt, at 
the option ofthe customer .. City ·Shall have the right to: (a) examine durmg business hours the totals of 
any POS used on the Premises and to inspect such POS for compliance with thfs Section; (b) implement 
an hourly or daily reporting system with which Tenant shall comply; and (c) implement a common-use 
POS, in which event, Tenant must, a~ its cost, purchase aild install the necessary equipment, train its 
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employees, and thereafter use, such equipment to take pmi; in such system. Additionally, Tenant shall . 
ensure.a capability withill. its mobile POS for the installation of Airport and Airport partner appll.cations 
that can be integrated with Tenant's POS to exchange dp.ta and make possible fnh+re opportunities to . 
support passengers and iill:lines with vouchers, coupons and other mutually beneficial marketing 
progrflllls. 

4.9 Books and Records; Audit Rights. 

(a) Tenant shall mai~tain for a period of five (5) years after the Expiration Date, or, in 
the event ofa claim by City, until such claim of City for payments herelinder shail have been fully 
ascertained, fixed and paid, separate and accmate daily records of Gross Revenues, whether for cash, 
credit, or otherwise. Tenant must require ea~h subtenant, concessionaire, licensee, and assignee to. 
maintain the sflllle records. All such books and recm:ds .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 m·ising from such 
business in regular books of account, and all entries in any such records 01' books qhall be made at or 
about the time the transactions respectively occur. The books. and source documents to be kept by· 
Temant must include records of inventories and receipts of merchandise, daily receipts from ·all sales· . 
aJ1d other pe1tinent original saleil records and reconls of :my other tr:1nsactkms conducted ill or fi:om t.he 

· Premises by all persons or entities conducting business. in or from the Premises. Pmtinent original sales · 
. records include: (i) cash register ~apes, including tapes from temporary registers, (ii) serially pre
numbereQ. sales slips, (iii) the original .records of all mail anq telephone orders at and to the Premises, 
(iv) settlement tepori; sheets oftransactiQDS With SUbtenants, concessionaires, licensees and assignees, 
(v) original records .indicating that merchandise rei.mned by customers was purchase:<J. at the Premises 
by such customers, (vi)mei:norandi:un receipts or other records otmerchandise taken out on approval, 
(vii) Q.etailed original records or any exclusions or deductions from Gross Revenues, (viii) sales tax 
records, and {ix} all other. sa)es records, if any, that would normally be exa:i:nined by an independent 
accountant pursuant to generally accepted auditing stlmdards in performing an audit of Gross Revenues. 
Tenant must keep the required books, source documents anp records of Gross Revenues availabie for 

·inspection by City and its agents and employees at the Premises or· at<)llother location within the. 
continental United States at qll times driring regular business hours. In addition, Tenant shall maintain 
_monthly and annual reports of Gross Revenues derived from its _operation imder this Lease, usi~g a 
form and method as is directed by Director. Such forms and methods shall be employed by Tenant 
throughout the term of this Lease. Upon Director's written request, Tenant shall malce 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 pli\·ppse of the provisicms of this section are that Tenant 
shall keep and maintain records which will enable City and City's Controller to ascertain, determine 
and audit, if so desired by City, clearly and accurately, Gwss Revenues achieved, _and the. adequacy of 
the fcirrr). and method of Tenanf s reporting thereof. · · · 

(b) Should any examination, mspecti~n, and audit of Tenant's books ~d reco.t:ds by 
City disclose an underpayment by Tenant of the total Base Rent·due, Tenant shall promptly pay to City 

· such deficiency, and if such deficiency exceeds two percent (2.%) of.the total Base Rent due, Tenant' 
shall also promptly reimburse City for all costs incurred in the conduct of such exfllllination, inspection, 
and audit. Further, should any exfllllination, inspection; andaudit of Tenant's books and records by City 
disclose .an underpayment by Tenant of the total Base Rent due and such deficiency exceeds five 
percent ( §%) of the total :J3·p.se Rent due; City- shall have the riglltto terminate this Lease. In the event . · 
that City deems it necessary to uti}ize the services of legal counsel in c01mection with collecting the 
rehnblirsement.for such examination, inspection, and audit, then Tenant shall reimburse City for· 
reasonable attorneys' fees and-litigation expenses as part of the ;uorementioned ·costs incurred .. 
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4.10 . Other Reports and Submissions. Tena:r;tt shall furnish City with such other financial or 
statistical reports a.S Director or his/her representative from time to time may'reasonably require. Upon .. 
request by Director, Tenant shall furnish to City copies of its quarterly California s?J_es .and use tax returns 
covering th~ Premises operations as well as that pertinent portion of both the California and Federai . 
income tax returns and possessory interest tax returns on the Pi'emises operations at the time ·of filing, and 
any amendments thereto. All copies of such returns must be certified as exact copies of the original 
documents by a Certified :Public Accountant Tenant and all subtenants (to the extent pern:rltted) ·shall 
also promptly notizy 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. · 

4.1.1 . Adi:litional Rent. Tenant shall pay to City any and all charges and other ainounts under 
this Lease a.S additional rent, at the same place·where Base Rent 1s payable. City shall have the same 
remedies for a default in" the payment of any such additional charges as .for a default in the payment of 
BaseRent. · · · 

· 4.12 Tenant Infrastructure Fee. Tenant shall pay to City a one-time Tenant Infl'astxucture Fee· 
in the amount specified ~n the Lease ~~ary within 30 days of the Rent Commencement Date. 

4.13 · · Prepay Re~t-. Notwithstanding anything to the contraxy herein, in the event Tenant shall · 
fail to pay any Rent when due hereunder, Director shall have the right to require Tenant to pay estirnatyd 
monthly Rent (including Base Rent, utility chaxges, and all other amounts) one (1) month in advance of 
when such payment would otherwise be due. Such prepayment would be based on the highest monthly . 
Rem previously due from Tenant. Sueb. right shall be exercised by a notice from ·Direqtor "to Tenant, · 
which notice may be given any·tirne after such default by Tenant, regardless of whether the sa:riJ.e is cured 
by T6nant · · · 

.4.14 Nature ofLease. Under no circumstances will City be expected onequired to mcike any 
payment of any kind with respect to Tenant's use or occupancy ofthe Premises, ~xcept <;LS may be 
otherwise e;x:pressly set forth herein. Except" as may be specifically and expressly provided·otherwise in 
this Lease, no occurrence or situation arising during the Term, nor any present or future Law, whether 
fon:seten or unforeseen, shall relieve Tenant from its-liability to pay all of the sums required by this Lease, 
or relieve Tenant from any of its other obligations under this Lease, or give Tenant the right to terminate 
this Lease in Vfhole 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 ab.atement, diminution, reduction, or 
suspension of payment of such s'ums, on account of such occuuence or· s.ituation. Except as otherwise 

·: expressly provided herein, this Lease shall continue in full force and effect, and the obligations of Tenant 
hereunder shall not be released, discharged or otherwise affected, by reason of: (a) any damage to or 
destruction of the Premises or any portion thereof m' any irriprovements tl:texeon, or any talr..i,'lg thereof ill 
eminent domain; (b) any restriction or prevention of or interference with any use offue Premises or the 
improvements or any part thereof; (c) any bankruptcy, irtsolvency, reorganization, composition, 
adjustment, dissolution, liquidation or other proceeding relating to City, Tenant or any constituent pa.liner 
of Tenant ()r 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 perform or comply with any of the terms 
hereof or of any other agreement with Tenant or any other person; (f) any failure on the part of ariy 
sublessee, licensee, concessionaire,. or other person to perform or comply with any of the terms of any 

. sublease or other agreement betwee1i Tenant. and any such person; (g) any termination of any sublease, 
license or con~ession, whether voluntary or by operation of law; or. (h) ariy other occurrence whatsoever, 
whether similar or dissimilar to the foregoing in each case whether or not Tenant shall have notice or 
kn.owledge of any of the foregoing. The obligations of Ten1j.llt hereunder shall be. sepa;rate and 
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i11dependent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable 
law, all rights now or hereafter conferred by statute, includllig without limitation the pi:ovtsions of Civil 
Code Se~tions 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or any part 
thereof, or to any abatement, suspension; defe1ment, dimlliution or reduction of any rent hereunder. 

4.15 SevereDeclin6-mEnplanementE. · 

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

(i) 

(ji) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

"Relevant Boarding Area" shall have the mean.illg given it ill the· 
Summary. 

"Enplanements" shall mean the total number of passengers boardllig 
8.irline carri~rs. For purposes of this Section 4.14, all Enplanement · 
comparisons shall be done by Relevant Boardllig Area. 

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

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

"Percentage Rent" sh3ll :h.ave the meaning given it in the Summary. 
. . . 

. "Severe Declin.e in Enp}(:mements for Three Months" shall mean that . 
the actnal Enplaneme:tits achieved during .a oile 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 . 

. ''Enplanement Stabilization for Tvyo Months" means that actnal 
Enplanements for a particular month equals or exceeds 80% of the actual 
Enplanements of the same Reference'Mbnth in the Reference Year, and 
such threshold is achieved for two (2) cbnsecutive months. · 

(b)' MAG Suspension. If at auy time duririg the tenn, there is a Severe Declille in 
Enplanements for Three Months; then the MAG shall be temporarily suspended as follows: 

(i) . 

(ji) 

The MAG suspension: shall be effective. on :the first day of the month 
llilmediately following the Severe Decline in Enplanements f01: Three 
Mollths.. · 

. . 

During such MAG suspension period, Tenant shall be required to pay 
only the P~rcentage Rent; unless and until the MAG is reinstated as 
prov~ded helow. 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 Per?entage . 
Rent calcuiated on such Gross Revenues, cumulated by Lease Year. 
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(ill) If the Lease pro~des that the Pe:t'ce~tage Rent is based o_n a tiered gross 
revenue structure, for purposes of determining the Percentage Rent 

. payable, the annual Gross Revenues shalf c~ntinue to cumulate as 
provided in the Lease. For example, if Tenant's Lease Year is November 
1 through October 31, then for purposes of calculating Percentage Rent 
for April2003, ali gross reveimes achieved to date (from November 1 . 
throughApril30) will be cumulated. 

(c) · MAG Reinstatement. Once there is Enplanement Stabilization for Two Months,· 
the~ the MAG is reinstated, and will continue upless and until there is another S.evere Decline in 
Enplanements for Three Months, as fo,llows: · 

(i) 

(ii) 

'" 

Sucl;l MAG reinstatement will be effective on the first day of the month 
following an Eriplanement Stabilization for Two Months. 

In the event the MAG is reinstated after the commencement of a "LeflSe 
Year" or other period of time for annual gross revenue accumulation 
speCified :in the Lease, the MAG.will be pro-rated aocordipgly. 

(d) Determination ofEnplanements and "True-Ups". The parties acknowledge that 
Eriplanements for a particular mo:qth are not usually determined. as of the first day of the following 
month. Accordingly, UIJ.less and until the MAG is suspended as provided herein, Tenant shall confu;me 
to pay tile Iv.LAG as and. w:hen tequired.bereund.er. If and w:hen a J:vlAG is biter suspended J:iutsu.anl to 

· Section 4.12(b), then City shall issue a rent credit to reflect any resulting overpayment in n~nt.· If and to 
the extent Tenant has any outstanding obligations to City hereunder, City may decline to issue such rent 
credit or reduce the rent credit by the ainount outstanding. If and when·.the MAG is reillstated, Tenant 
shall pay to City 'within five .(5) days after City shall have give~ notice to Tenant of such reinstatement, 
the deficiency, if any, between the Percentage Rent paid by Tenarit andthe MAG, for the month(s) 

· following such reinstatement. 

· (e) Enplanement Determinations. Director ·shall have the sole discretion a~ to· the 
Enplanement calculations~ and whether there exists a Severe Decline in.Enplanements.for Three 
Months Bnd/or an Enplanement StabiJization for Two Months. . ' ' 

(f) No Effect. The lv.i:AG suspension shall have no effect on (i) any·adjustments 
specified in this 'Lease to be made to the MAG; or (ii) the Deposit Amou:rit. · . • 

(g) · EffectofDefau1t. Notwithsta_ndiP,g <myt.hing to th~ coni:J.·ary herein, in the event -
Tenant shall default linder this Lease or any Other' Agreement, the Director may immediately reinstate 
the' MAG, without giving to Tenant the benefit t;Jf any notice or right to cure as may otherwise be 
provided under this Le?Se. or Other Agreement. · · · 

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

(i) Example.' The following is intended merely to provide an example of the 
mechanics of the foregoing provisions, 2nd the nUmbers provided axe not intended to be pr~jections or .. 
guarantees. Assuine (a) the Premises me -in Boai·ding Area F, (b) the Lease is awarded on February 15, · . '\ . . 
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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 May Jun Jul Aug . Sep Oct Nov Dec 
2002 2002 2002 2002 2002 2002 200:2 2002 . 2002 2002 2002. i002 

Enp 800 80o· . 800 900 .1,100 '1,200 1,300 1,200 . 1,100 900 800 900 
('000) 

. A~sume fi:uiher.tha.t actual Enplanements for Boarding Area F by Reference Month for 2005 are 
as follows:· · 

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

.Enp 900 900 700 700 800 800 900 11 oci · 7DO 800 700. 800 
('000) 

%of 112.5 112.5 87.5 11.$ '1k2. n:J, 69.2 91.7 63.6 3.&.2. ~ 88.9 
Ref. 
Month 

G) Then, there occurs· a Severe Decline in Enplanements for Three Months with 
respect to the months April2005 -Jun<O 2005, and the MAG sl}all'be suspended effective July·r, 2005. 
There occurs an Enplanement Stabilization for Two Months with respect to the months October. 2005-
November 2005, and the MAG shall be reinstated effective December 1, 2005. · . 

5. ASSIGNMENT OR SUBLETTING 

5.1·· No.Assignment. Tenant shall ~ot assign, sublet, encumber, or otherwise transfer, 
whether voh.intary or involuntary or by opemtion of law, the Premises or any part thereof, or any interest 
herein, without City's.prior. written consent, which consent may l:ie granted or denied in C1ty's sole and 
absolute discretion (the term "Tr.ansfer'' shall mean any such assignment, subletting, ~ncumb;rance, or 
transfer). City's consent to one Transfer shall not be deemed a consenfto subsequent Ttansfers. Any 
Trans:f'ei' madti without City's consent shall constitute a default hereunder and shall be void~ble at City; s 
election. Notwithstanding or limiting the foregoing, the Citywlll allow a Tenant, including an individual 
or entity with any level of ownership iu an Airport tenancy, to hold il maximum of eight (8).retajl or food 
and beverage,. or a combination therein, leases at the Au·port_ at any given time. This policy .does not 
included subleases. Any transfer made. without the City's consent shall constitute a default hereunder and 
. shall be voidable at the City's election. . 

5.2 Changes in Tenant The merger of Tenant with any other entity orthetransfe.r of any 
controlling ownership .interest in. Te:nant, or the assignment or transfer of a substantial portion of the 
assets of Tenant, whether or not located on the Premises, shali constitute a Transfer. Without funi:ting the 
generality of the foregoing, if Tenant is a pmtnership, a withdrawal or change, voluntary, involuntary or 
by operation of law of the partner or partueTs owning twenty-five percent (25%) ormore of the 
partne~ship, or the dissolution of the partnership, or the sale or transfer of at least tw<enty-five percent . . 
(25%) of the value of the assets,ofTei:iant, shall be deemed a Transfer. If Tenant is a cotporation or : · 
limited liability compa:ny, any dissolution, merger, consolidation or other reorganization of Tenant, or the 
sale or other transfer of a controlling pe1:centage of the capital stock or membership interes.ts of T~nant, or 
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the sale or transfer of at least twe:o.ty-five percent (25%) of the value of the assets of Tenant, shall be 
. deemed a Transfer. The phrase "controllillg percentage" means the ownership of, and the right to vote, 
stoclcor interests possessing at least twenty-five percent (25%)'ofthe totat combmed voting power of all 
classes of Tenant's capital stock ·or interests issued, outsta:J;tding and entitled to vote for the election of 
directors. Without limiting the restrictions on asset ttansfers, this paragraph shall not apply to stock or 
limited liability company interest transfers of cmporations or limited liability companies th~ stock or 
interests of which is traded through an exchange or over the counter. · 

5.3 No Reiease. In no event wilr City's consent to a Transfer be deemed to be a release of 
Tenant as primary obligor.hereunder. · 

5.4 Subleasing. Without limiting City's discretion in approving or disapproving a proposed 
Transfer, if ap.d to:tl:J,e extent City permits Tenant to sublease. the Premises, the following shall apply:· 
(a) Prior to negotiating a sublease agreeme~t, Tenant must submit to City a sublease proposal for City's · 

·approval, which approval may be g_ranted or· withheld it). City's absolute.and sole discretion; (b) Every 
sublease must be on a Standard Sublease Agreement form approved by Director;.and tli.e aci.ual sublease 
must be approved by Director; (c) Each and evmy~ovenant, condition or obligation imposed upon Tenant 
by this Lease and each and every right, remedy or benefit afforde4 City by this Lease will not be impaired 

.. or diminished as a result of any sublease agreement; (d) No subtenant shall be obligated to pay to Tenant, 
and Tenant shall not be permitted to charge any rent, percentjlge rent, bonus rent, key money, 
admi:h:istration fee, or the like, which exceeds, in the aggregate, the total sums that Tenant pays to City 
under th,is Lease for the portion of the Premises sublea.Sed by the subtenant und!(r its subleqse agreement 
(r:h~ "Excess Rem"). If; nOTwirhsranciing Ill~ foregomg pro.i:uoirion, TenanT receives any Excess Rent, 
Tenant shall pay the same to City; (e) Tenant assigns to City all rent an{ other payments due fi:om all 
subtenants under any sublease agreements; provided however, Tenant is hereby gra:q.t~d a lic"ense to 

· collect rents and other payillents due from subtenants under their sublease agreements until the .occurrence 
of an Event ofDefault, regardless of whether. a:notice ofthat default has been giv~n.py City. At any time, 
at Director's option, City may notify a subtenant of this assignment and upon sudh notice the subtenant 
wili pay its rent ot)ler payments, directly to City. City will credit Te:q.ant with any rent rece:lved by City 
under such assignment, but the acceptanqe of any pay~ent on account of rent from any ·subtenants as a 
result of an Event .of Default will in no manner whatsoever serve to release Tenant fro~ any liability 
under-this Lease. No payment. ofrei\t or any other payment by a subtenant directly to City· or·other 
acceptance .of such payments by City, regardless ofthe ci.rcumstant)es or reas~ns therefor, will in any 
manner whatsoeyer be deemed an attor.prri.ent by the subtenants to City in the absence of eithet a specific 
written agreement signed by City to such an effect. · 

5.5 Excess Rent City shall ~·eceive fifty percent (50%) of all Excess Rent payable in-
connection with any Transfer. "Excess Rent". rnearis the. excess of (a) all consideration received by . 
Tenant from a Transfer over (b) Rent payable unde:t: this Lease after deductiO.g reason~ble teu'ant 

. improvements paid for by Tenant, reasonable attorneys' fees and any oi:ller 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 ofRent The acceptance.ofrent by City from.any person or entity does not 
constitute a waiver by City of any provision of this Lease or a consent to any Tran.Sfer. City's consent to 
one Tl'ansfer will not p~ deemed to be a cons~nt to any .subsequent Transfer. If Tenant defaults in the 
performance of any 'of the terms of this Lease, City may proceed directly ·against the transferor (or if there 
has been more than one Transfer, then each transferor) without necessity of.exhausting remedies against 
Tenant.. City may consent to subsequent Transfers or amendment;:; .or modifications to this Lease with 
trans.ferees, witho'Qt notifYing transferor (or ifthere has been more than one Transfer, then each. 
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.. 
transferor) and without obtaining its or their consent thereto and such action shall not relieve any 
transferor of liability under this Lease as amended. 

5.7 · Waiver. Tenant waives the provisions.of Civil Code Section 1995.310 with respect to 
. remedies· available to Tenant should City fail to consent to a Tmnsfer.: 

6. TAXES, ASSESSMENTS ANJ)J LIENS 

6.1 Taxes. 

(a) Tenant recognizes and understands that this Lease may create a possessory interest 
. subject to property taxatimi and that Tenant may be subject to the payment of property ta:x:es levied on 

such interest Tenant further recognizes and understands that any. Transfer permitted under this Lease . 
and any exercise of any option te renew 01: other extension of this Lease .may const~tute a .change in . 

·. ownership for purposes of property taxation and therefore may result in a revaluation of any possessory 
. inte;orest cre_ated .hereunder. Tenant shall pay all taxes of any kind; including pqssessory intereSt taxes, 
I . . . . . 

that may be .lawfully as~essed on the leasehold interest hereby created-and to pay all other taxes; 
excises, licehses; permit charges and assessments based on Tenant's usage ofthe Premises, all of which 
shall be paid when the same become due and payable and before delinquency. · 

(b) .T~nant shall report any Trimsfer, or any renewal or extension hereqf, to the Cotmty 
of San Mateo Assc;ssor wit~ sixty (60) days after such Transfer i:ransaction, or renewal or extension . 
.Tenant fmiher agrees to provide such other information as may be requested by the City to enable the 
City to comply v:rith any reporting requirements nnder applicable law wi:th respect to possessory 
interests and any applicable rules and regwations of the Intrrnal Revenue S~;rvice and the Securities and. 
Exchange Commission in connection with any tax-exempt Airport rev~nue bonds financing the 
properly leased to Tenant hereunder. Tenant agrees to make an· irrevocable election not to claim 
depreciation or an ·investment credit with. ·respect to any property leased hereunder. · . · 

6.2 ·. Other Liens. Tenant shaH not permit ·or suffer. any liens to be imposed upon the 
limitation, mechanics', material suppliers' and tax liens, as a result of its activities without promptly 
discharging the same. Notwithstanding the foregoing, T,enant may in goo.d faith contest any such lien if . 

. Tenant provides a bond in an amount and form acceptable t~ City in order to clear the record of any such 
liens. Tenant shall assuille the defense of and indemnify and hold harmless City against any and all liens 
and charges of any and evmy natore and kind which ·may at any time be established against said premises 
and improvements, or any part thereof, as. a consequence of any act or oinJssion of Tenant or as a 
consequence ofthe existence of Tenant's interest unde1: this Lease.·.· · · 

' . 
· 7. INVESTMENTS; ALTERATIONS 

7.1 . Minimurri Investment. Prior to the Rent Commencement Date, Tenant, at Tenant's sole. · 
. cost and expense, ·shall refmbish, redecorate and modernize the interiors,.and ext~riors· of the Premises, 
.and otherwise cm:hplete the initial improvements necessmy and appropriate to commence opei:ations in 
the Premises (the. ''Initial Improvements"), at a minimUm. cost-ofthe :Minimum InvestmentAmo.unt or 
less than said amount provided Tenantcofupiies with the Concessions Design Guidelines and receives 
Design Review Committee approval. As-Built drawings offire sprinlder and fire alarm systems must be 
~ubmitted t~ Building Inspection and Code Enfor~ement ("BICE") in AUTO CAD ".DWG" format within 
30 days of issuance of a Temporary Certificate of Occupancy (TCO). Within :niri.ety (90) days after 
substantial completi'on of the Initial Improvements, Tenant must provide to City anAUTOCAD fiie and 
an electronic PDF file in accordance with the requirements- as specified in the Tenant Improvement Guide 
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and an affidavit, signed under pena{ty of perjury by both Tenant and Tenant's general contractor,. 
architect or oonsuuction manager; stating the 'hard construction .costs paid by Tenant to complete the . 
Initial Improvements, together with copies of paid invqices and lien waivers substantiating the costs 
stated ill the affidavit. Such "hard construction·costs," which must equ&J, or exceed the Mmimum 
InvestmentAI)J.ount, may include architectural and e;ngineering fees, ptovided the credit for such costs 
against the ly1inirnum Investment Amount shall not exceed fifteen per,cent (15%) of the Minimum 
InVestment Amount The mlniniilln investment may not include frnancial costs; interest, inventory, 
pre-opening vxpenses; inter-company charges related to construction, .business interruption, overhead, or 
debt servi<:e on any consuuction loan, or any charges paid by Tenant to.an affiliate. IfDixector disputes 
the amo'unt ofinvestruent claimed by Tenant, DireCtor may, at City's·expense, hire an independent 

. appraiser to determine the yost of the investment. If the ~dependent appraiser determines that the 
· investment is less than the Wuimum Investment Amount, the deficiency, as vyell as City's costs of hiring· 

such independent appraiser,.will be paj.d to City by Tenant within sixty (60) days of City:s :written notice 
of the appraiser's determination. At any time, upon three (3) business days' notice, City or its 
representatives may audit all of Tenant's books, records and source documents related to the hard · 
construction costs paid by Tenant to complete the Initial Impi·ovements. If the audit reveals that the hard 
construction costs paid by Tenant were less than those stated in Tenant's affidavit, then Tenant must pay 
City· for the costs incruTed by. City in connection wit]l the audit plus any additional deficiency discovered 

. between the hard construction costs paid by Tenant and ihe Minimum Investment Amount. City, at 
City's sole discretion, may require that Tenant comply with the tenus· of a Tenant.W ork Letter setting 
forth additional terms relating to Tenant's consu·uction of the Initial Improvements,· and Tenant hereby 
agrees to comply with. any such Tenant Work Letter .. 

7.2 City? s· Approval Rights. Tenant shall not make or suffer to be made any alterations, 
additions, br improvements tp the Premises or any part thereof or attach any fixtmes or e'quipment thereto, 
including the Initiai Improvements (collectiv~ly, "Alterations") without City's pxior written consent 
Without liilliting the generality of the foregoing; the initial layout and design of all Alterations shall 
conform to Comn'l.ission's established architectural design scheme for the Ter)lli.nal Building Complex, 
the Airport's Concessions Design Guidelines and the provisions of Ahport's TI Guide.' Prior to the ' 
construction Of any Altexatiqns (fucluding the Initial Improvements), Tenant shall submit detailed plans 
and specifications to the Airport' s·Design Review Committee and BICE for approval. Tenant shall 
include with' its plans and specifications schematic renderings of the public retail area, materials, a color 
bcimd(s) and a detailed layout of th~ overall merchandising plan: All decisions by the Airport's De.sign 
Review Committee ·shall be made subject fo the approval of the Airport Commission. City's approval 
rights will extend.to and include architectural and aesthetic matters and City reserves the right to reject 

··any designs submitted and to require Tenant to resubmit designs and layout proposals until they rrieet 
City's approvaL The Rent Commencement Date shall not be extended if City elects to reject any designs 
or layout proposals submitted. In the event of disapproval by City of any portion of the plans and 

· specifications, Tenant will promptly submit necessai-y modifications and revisions thereof. No changes or 
alterations will be made in said plans or specifications after approval by City. City agrees to act within a 
reasonable period of time upcin such plans and specifications and upon requests for approval of changes 
or alterations in said plans or specificatio:qs. One copy of plans for all improvements or subsequent 
changes therein w alterations thereof'wi11, within fifteen (15) days after approval thereof by City, be · 

·.signed by Tenant and deposited with.City as an offi.ciai record thereof In the event Tenant fails to have 
its Initial Improvement designs approved by the Airport's Design Review Committee and BICE by the 
date that is thirty (3 0) days. in.advance of the .Commencement Date,· the Director may elect to impose 
fines of two hundred fifty.dollms ($250) per day until such time that app1:ovals are received. All 
Alterations s:j:J_all be effected tln·ough the use of contractors approved by City who shall furnish to City 
upon demand such completion bonds and labor and material bonds as City may require so as to assure 
completion of the Alterations on a lien-free basis. Ift):le estimated cost of anY Alterations exceeds . 
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$750,000 per building permit; unless otherwi;e exempt, Tenant agrees to comply with the.Local Hiring 
Requirements as described in Section 19.28 of this Lease. Without ).:imiting .the requiTements set forth . 
p..bcrve, Tenant acknowledges and agrees that Tenant may be required to obtain approvals for any des_ired 
Alterations from BICE. · · 

7~3 Structures and Fixtures. Tenant shall, ~tits sole cost and expense, design) erect, construct 
. and install all fu.'i:m:es, furnishings; carpeting, decorations, finishings, equipment, counters, or other 
necessary Alterations for its operation under this Lease .. All construction shall be in co:qformity with the 
latest edition of the Airport TI Guide, and in conformity with the approved plans 'and specifications 
submitted by Tenant, and shall meet all applicable local building codes and ordinances as .well as all other 
Laws. Tenant shall submit complete plans and specifications to Director, and prim· to the coi:mnendng 
any construction work, obtainDh·ector's written approval of said plans and specifications. Tenant shall 
make no change 01' alteration in the plans and specifications without prior·written approval of Director. In 
the event that Tenant fails to submit plans and specifications which meet' the approval of City within 
thirty (~0) days after the Effective Date; City may terminate this Lease. Nothing herein·contained shall be 
construed tQ delay or otherwise affect the Commencement Date or the Rent Commencement Date. 

7.4 Notice and Permits. Tenant shall give writte:n notice to Dh-ector not less than seven (7) 
days prior to the commencement of any work in construction, alt~ratio:ri'or repaiTs of the Premises, in 
order that City may post appropriate notices ofnon~re;;ponsibility, and agrees that such notices may· 
remain posted u:ritil the acceptance of such wmk by City. Tenap.t shall obtain, and 'pay ~1 fees fm; all 
permits required by the City .or other legal jw:isdiction.s, for improvements that it is required to construct · 
or install; and it shall furnish copies of all such p(Ormits to City prioi" to the coi:DJD.encem.ent of any work 

. 7.5 · Title to Alterations. J'itle to all Alterations of such a nature as can'not be i·emoved 
without damage to the Terminal, including all carpeting, decorations, finishings, and counters, shall vest 
in City on the Expiration Date. All other equipment' of such nature as to constitute trade fixtUres shall 
remain the property of Tenant. On the Expiration Datfj, Tenant may remove said trade fixtures or 
Director may require that Tenant remove sam(') at Tenant's exp·ense. Prior to the Rent Commencement 
Date, Tenant shall submit to Director a proposed list of such trade :fiXtures; said list may l;l'e subsequently 
amended during the term of this Lease to reflect any changes in said trade fiXtures .. Tenant agrees and 
understands that "fixture" is defined as a thing affixed to pre:mi;;es that is bolted, nailed, screwed, 
cemented and/or plastered.' For the purpose of this Lease, fixtures shall include slat wall, counters and the· 
like, attached to the physical structure of the premises in any matter whatsoever. ·On the Expiration Date, 
all fixtures, other than those deemed trade..fixi:ures by City, shall become the property of City. Tenant 
shall be liable to City fm City's costs for stormg, temoving and disposing of Tenant's personal property, 
and of restoration ofthe Premises. · · 

. . . . . . 

. . 7:6 . Effect of Alterations on Airport.· If an,d to the extent that Tenant's activities or proposed 
Alterations trigger ·an obligation or requirement on the pmt of City to malce changes to the Airpmt . 
premises (including ADA requirementS), Tenant shall ind.emni:fY, defend, and hold harmless City from 
and against any and all Losses (as defined below) arising out ofsuc:q activities or Alterations. 

7.7 Labor Hmm~ny. The pmi:ies acknowledge that it'is of the utmost importance to 'City, 
Tenant, ·and all those occupying or to· o.ccupy space in the Domestic and International Terminals that there 
be no interruption in the progress of the construction work. Accordingly, City and Tenant agree as · · 
follows: ' · · · · 

. . (a) In.any contract orunde1talcirig which Ten~t may make with a contractor for. 
work in the Premises, provision shall be made for the dismissal from the job of workmen whose work is 
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unskilled or otherwise objectionable, in the Director's (and, for this pm-pose, "the Director" shall include 
a reference to the Airport's Architect) reasonable judgment Tenant shall cause any such workmen to be 
discharged from the project within twenty~ four (24) hours aJter Director shall give notice to Tenant 
requiring such :discharge. · · 

. . . (b) . . . Tenant shall use, and Tenant shall require its contractor .and subcontractors to 
use, their respective best efforts to prevent work stoppages on the Premises; and/or elsewhere on the , 
Airport, to the extent attributable to work being perfonp.ed on the Premises, irrespective of the reason of 
ClilY such stoppage. In 'the event that the conduct or presence of any employee(s) of Tenant or Tenant's 
contractor(s) or·subcontractor(s) causes a labor dispute 01··work ;:;toppage, Tenant shall have such . 
employee(s) immediately ~emoved from the Airp.ort upon Director's reques~. 

· (c) . Tenant shall include, and shall cause its contractor to inc~ude, the following 
clause in all conti·acts with its general contractors and subcontractors: 

Harmony Clause 

There shall be no manifestations on the project of any dispute between any labor 
organization and any Tenant contractor or subcontractor, including but not limited 

· to, any area standards picketing agaillst said contractor or subcontractor. Should. 
there be any ma:i:rifestation ·of a labor dispute betwe·en any Tenant contractor or 
subcontractor and any union> which results in a stoppage of work on the pa:li of 
said cont:cactol: or suocont:i-ador's. empioye;es .01' the; employee~;- o.l any uilie:t 
employer or supplier on the project oi at the Airport; which in the sole judgment 

. oftht? Director will cause,' or is likely to cause; unreasonable delay in .the progress 
of construction or operation of any business at the Airport, then upon written notice 
from Director, Tenant shall declare the contractor or subcontractor in default of its 
contract, and upon such notice, TenCjllt shall have.the right to talce such stf:)ps as are 

. necessary to finish the uncompleted poition of the work to be perfmmed by the 
contractor or subcontractor. 

(d) Without limiting the generality of indemnities elsewhere in this Lease, Tenant 
shall indemnify, defend, and hold harmless City and each City Entity for any' and all Losses which arise 
:fi:om the actions taken pursuantto this Section 7.8. · 

8. .UTILITIES. 

8.1 · Services Provided. City shall provide in the TerminaJ Building' Complex the following 
utility services: reasonable amounts of water, electricity, telephone, sewage outlets, heating, ventilation, 
a:o.d air conditioning, to a point determine.d by the Director. .All extensions of the facilities reqU:ested by·· 
Tenant for said utility.services from said points shall be at the sole cost and expenSe of Tenant. In the 
event o(any change desired by Tenant as to said points of supply by City, th\'l expense of making such 
changes or alterations shall be at the sole costofTenant. · · 

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

8.3 Sh~'ed Telecommunications Services; Tenant acknowledges that City h~s inlplement·a 
· shared telecommunications service program ("STS Program") to provide telecommunications services. 
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The STS Program: may involve City~s provision. of telephone, telefacsimile, local access, long distance 
service, internet, intranet, and other computer and telecommunications-services. In such event, at City's 
option, Tenant shall pa1ticipate in the STS PrograJ.n by engaging City or its p.gent to provide such services 
at Tenant's expense, provided that the chaJ.·ges for such services aJ.'e generally competitive. Further, 
Tenant shall pay to City when invoices, the Airport Communication Infrastructure Charge, as the s.ame 
may be modified from time to time. All payments for STS services shall be due and payable when . . 
invoiced by City. · 

8.4 Waiv'er ofDaJ.nages .. Tenant hexeby expressly waives any arrd all clairtJ.s for damages 
mising or resulting from failures or interruptions of utility services to the Premises, including electricity; 
gas, water, plumbing, sewage, telephone, corrummications, heat, ventilation, aii c;.onditioning, or for the 
failure or interruption of any public or passenger- conveniences. Without limiting the generality of the 
foregoing, Tenant.shall have no rights to abate Rent or terminate this Lease in.the event .of any 
intenupti on· or faiiure o'f utility services. · · 

9.. MAil'HENANCE AND REPAIR 

9.1 "As-Is" Condition: TENANT SPECIF!CALLY ACKNOWLEDGES AND AGREES 
THAT CITY IS LEASING TIIE ·:PREWSES·To TENANT ON AN "AS IS WITH ALL·FAULTS;' 

·. BASIS AND THAT TENANT IS NOT REJ;o YING ON ANY REPRESENTATIONS OR. 
· W .ARR..A.NTIES OF ANY. KIND WHATSOEVER, EXPRESS OR IJv[pLIED, FROM CITY OR ITS 
AGENTS, AS TO ANY MATTERS CONCERNING THE PREMISES, INCLUDING: .. (i) the quality; . 
nature, adequacy and physical condition 'and aspect;J of tlie Premises, including, b1.1t not limj.ted to, · 
landscaping, utility systems, (ii) the quality, nature; adequacy; and physical condition of soils, geology 
and .any groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities 
serving the Premises, (iv) the development potential ofthe.Premises, and the use, habitability, . 
merchantabi[:ity, or fiiness, suibbility, value or adequacy of the Premises·for any pal.'ticular purpose, 
(v) the zoning or other legal status of the P1'emises or any other public or private restrictions ori use of.the 
Premises, (vi) the compliance of the Premises cir its operation with any applicable codes, laws, 
regulations, statutes, ordinances, covenants, conditions and restrictions of ciny governmental or quasi-, 
governmental entity or of any other person or entity, (vii) the presence ofHazardous Materials on, under 
or abol;lt the Premises or the adjoining or neighboring property, (viii) the quality of any lci.bor and 
materials used in any improvements on the real prope1ty, (ix) tlie condition of title to the Premises, and 
(x) the agreements affecting the Premises, including covenants, conditions, restrictions, -ground leases, 
and other matters or 4ocuments of rec.ord or of wbich Tenant lias knowledge. 

· 9.2 A~cessibilitv Disclosure. California Civif Code Section 193 8 requires co:mri:J.ercial 
landlords to disclose to tenants whether the property being leased has un~ergone inspection. by a Ce1tified 
Access Specialist ("CASp") to detennine whether the prope1ty meets all applicable construction-related 
accessibility requirements.:, The law does· not require landlords to have the inspections performed. Tenant 
~s hereby advised that the Pre.rrllses have not been inspected by a: CASp. Jiursuantto California Civil · 
Code Section 193 8( e), City provides the folloWing disclosw-e to Tenant: "A Certified Access Specialist 
(CASp) can inspect the subject premises arid determine whether the subject premises comply with all of 

· ·the applicable construction-related accessibility standards under state law. Although state law does not 
·require a CASp inspection ofthe subject premises, the commercial property owner or lessor·may not 
prohibit the lessee or tenant from obtaining a CASp inspection of the· subject premises for the occupiJ.ncy 
or potential occupancy of the lessee or ten!illt, if requested by the lessee or tenant. The parties ·shall · 

·mutually agree on the arrangements for the tiine and manner of the CASp .inspecti9n, the payment of the. 
· fee for the CASp inspection, and the cost of making any repairs necessmy to correct yiolations of ' 

construction-related accessibility standmds within the pren:iises.~' In the event Tenant elects to obtain a 
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. CASp inspection of the Premis~s, Tenant shall pi·ovide notice of such to City, and Tenant agrees that 
Tenant\shall bear the cost of the inspection and any necessary repairs within the Premises. 

9~3 Tenant's Ma~tenauce Obiigations. Tenant, at all.~imes during the Term ~d at Tenant's 
sole cost and expense, shall'keep· the Premises and every pmi thereof in good condition and repair, and. i.D. 
compliance with applicable Laws; includiug.:the replacement of any .facility of City used by Tenant :whlch 
requires replacement by reason of Tenant's use thereof, exceptmg (a) orQ.iuaty wear and tear, and (b) 
d81llage due to casualty with r-espect to whlch the provisions of Sediou.l4 [D81llage or Destruction] shall 
apply .. Tenant hereby waives all right to make repairs at the expense of City or in lieu thereofto vacate the 
Premi.Ses as provided by California Civil Code Section 1941 tm.d 1942 or any other law, statute or
ordinance now or hereafter in effect In addition, if it becomes reasomibly.necessmy during the term of 
this Lease, as.detennined by Director, Tenant will, at its own expense, redecorate and·paint fixtures and 
the interior of the Premises and improvem·ents, and replace fixtures, worn carpeting, curtains, blinds, . 
drapes, or other furnishlngs. Without limiting the generality of the foregoing, at all times, Tenant shall be 
solely liable for the facade oftQ.e Premises separating the Premises from the terminal common areas, 

· including the external face thereof, all windows and display m·~as :therein, and all finishes thereon. As 
provided below in Section 15.4 [City's Right to Perfonn],.in the event Tenant fails to perform its 
maintenance and repair obligations hereunder, City shall have the right to do so, at Tenant's expense. The 
parties acknowledge and agree that Tenant's obligations under this Section ai-e a material part oft)le 
bargained-for con;ideratio~ under this Lease. Tenant's compliance obligations shall include, without 
limitation, the obligation to malce substantial or struGtural repairs arid alterations to the Premises 
(including the Initial Improvements), regmdless o_f,- 81llong otJJ.er factors, ·the relationshlp of the cost of 
curative action to the Rent under this Lease, the lengm of the then remaining Term hereof, the relative . 
benefit of the repairs to Tenant or City, the degree to which curative action may interfere with Tenant's 
use or enjoyment of the Premises, the likelihood that the pmiies contemplated the particular requirement 
involved, or the relationshlp be-t;ween the requirement involved and Tenant's particular use of the . 
Premises. No occurrence or situation m-ising 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 Tenapt any right to terminate this Lease in whole ·or in part or to otherwise seek 
redress agillnst Ci'ly. Tenant waives any rights now or hereafter conferred upon it by any existing or 
future requir-ement to terminate this Lease, to receive any abatement, diminution, reduction or suspension 
·of payment of Rent, or to compel City to malce any repairs to comply with any such requirement, on 

· account of any _such occurrence or situation. .-

9.4 Tenant's Pest Management Obligations. Tenant shall, at all times during the Tetm ofthe 
Lease and at T~nant's sole cost and expense, keep the Premises and eyery part thereof in a clean and 

. sanitary condition,- including having a p~st control progr81ll in place in accordance to the Airport's 
standards. · Tenant shall pontract with the Airport i:D provide pest control services and shall pay a monthly 
Pest Control Services Fee for such services. The Pest Control Services Fee may be adjusted from time to 
time 'at the sole discretion of the Director. Tenant must adhere to the following-set of standards in . · 
accordance with the City and County of San Francisco (CCSF) Environ!nent Code, Chapter 3, including 
but not limited to the following: 

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

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

·24 "' 
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(c) · All posting requirements reg~ ding pesticide· application must be adhered to prior 
to use. 

(d) Pesticide use reports shall be made to Airport IPM ,(Integrated Pest Management) 
staff by the lOth of the month followinKappllcation . 

. 10. SIGNSANDADVERTISING . 

10.1 Signs and Advertising. Tenant may, ai; its own expense, install. and operate necessar-Y and 
. appropriate identification sig:D.s on the Premises, subject to the approval of Director and the requirements 

ofthe TI G-uide, including but not limited to, the approval of the number, size, height, location, color and
general type and design. Such approval sh311 be s-qbject to revocation by Director at any t,ime. Without 
express written consent of Director, Tenarit shall-not display any advertising, promotional; or 

·informational pamp~ets, circulars, brochures or similar materials.· 

10.2 Prohibition ofTobacco Advertising. Tenant acknowledges and agrees.thatno,adverti~ing 
of cigarettes or tobacco products is allowed on the Premises. This advertising prohibition ·includt;;s the 
place:p1ent of the name of a company producing, selling or distr~buting cigarettes or tob.acco products or 

·the name of any cigmette or tobacco product in any promoti.on of any event or product This advertisir:ig 
prohibition does not apply to any adveltisement sponsored by a state, local, nonprofit or other entity 
designed to (i) communicate i:Qe health hazards of cigme1tes and tobacco proqucts, or (ii) encourage 
people not to smoke or to stop smoking. · · 

10.3. Prohibition of Alcoholic Beverage Advertising. Tenant aclmowledges ~d agrees that no 
adve1tising of alcohoiic beverages· is allowed on the Premises. For puiposes of this Section,. "alcoholic 
beverage" shall be defined as set forth in California Business and Professions Co db Section 23 004, and 
shall not :in~lude cleaning solutions, medic31 supplies and ·other products and substances not intended for 
drinking. This advetti~ing prohibition includes the placement of the name of a company producing, 
se~ling or distributing alcoholic beverages or the name of any alcoholic beverage in any promotion of any 
event or pro"duct. This advertising prohibition 4o.es not apply to any advetiisement sponsored by a state; 
local, nonpi'ofit or other entity designed to (i) communicate :the health hazards of .alcoholic beverages, (ii) 
encourage people not to drink alcohol or to stpp drinking alcohol, or (iii) proVide or publicize drug or 
alcohol treatment or rehabilitatiRn services.· 

11. PROMOTIONAL PRO(\i;RAM 

. City, at City's el~ction, may conduct, or cause t~ be conducted, advertising, promotional and · 
public relations program for the general purpose of promoting the name and identity of the Airport and: 
the concession busirless conducted in the Airport. If City elects to do so; City will determine ill its sole 
discretion the composition and. manner of i:mpiementation of that program, and Tenant ·must pruticipate in 
pi·omotions, advertising and public relations, and cause its store managerto attend pi:omotional program 
meetings. In such event, fi·om and after the Rent Comrriencement Date (but prorated for any partial · 
:qJ.Onth), Tenant must pay to City, as a contribution to the cost of the promotional program; the 
.Promotional Charge, in advance on the first (1st) day of each month during the Te1m. · · · 

12. WAIVER; INDEIVIl'UTY; JNSVRANCE 

12.1 W3iver. Tenant, on behalf of itself and its assigns, waives its rights to rec:over from and 
releases and discharges. City and all City.Entities and their respective heirs, successors, personal 
repres~ntatives and assigns; from any _and all Losses whether direct or indireCt, known or unlmoym, 
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foreseen or unforeseen, that may arise on accolint of or in any way connected with (a) the physical or 
environmental condition ofthe Premises or any law or regulation applicabfe thereto, (b) any damage that 
may be suffered or sustaine~ by Tenant or any person whosoever may at any time be using or occupying 
or visiting the Premi;::es, or in or about the Airport, or· (c) any act or omission (whether negligeni:, 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 negligencf.l of any of·City, Commission, its members, or any o:fflcers, agents; and 
employees of yach· of them, and their successors and assigns (each, a "City Entity?'), except if caused by 
the sole gross negligence or willful misconduct of City. In connection with the foregoilig waiver, Tenant 
expressly waives me benefit of Section 1542 of the California Civil Code, which provides as follows: "A 
GENERAL REL:f:!,ASE DOES NOT EXTEND TO CLAIMS WHICH .THE CREDITOR DC_)ES NOT 
KNOW OR SUSPECT TO EXI.STINHIS ORHERFAVORAT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWN BY HIM OR HER MUS'.)' HA VB MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITII THE DEBTOR" 

12.2 Indemnity. ~addition to, and not in limitation of the foregoing, Tenant shall forever 
indemnify, defend, hold and 'save City arid each City Entity !ree and harmless of, from and agajp.st any 
and all Losses caused in whole o,r 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) Tenanf s use ofthe Premises or . 
operations at the Airport, _or (c) any default by Tenant or any Tenant Entity hereunder, whether or not 
Losses shall be caused inpart by any act, omission or negligence of City or any City Entity. The 
foregoing indemnity shall not extend to any Loss caused by the sole gross negligence or willful 
misconduct of City. · 

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

. 12.4 Immediate Obligation to Defend. Tenant specifically aclmowledges that it has an . 
immediate and independent .obligation to defend City or the City Entity :fi·om any olaim which is actually 
or potentially within the scope of the indemnity provision qfthis Section 12 ot any other indemnity 
provision under this Lease, even if such allegation is or may"be groun~ess, fraudulent or false, and such 
obligation arises at the time such claim is tentlered to Tenant and continues at all times thereafter. 

12.5 Notice. Without limiting the foregoing waive1: and indemnity, each pmiy hereto shall-
give to the other prompt and timely written notice of any Loss coming to its 1m ow ledge whic.\1 in-any 
way, directly or indirectly, contingently or otherwise, affects or might affect either; and each shall have 
the right to participate in the defense of the smne to the extent of its own interest. · 

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

(a) Workers' Compensation Ins:q:rance with Employer's Liability limits ncit less than 
$1,000,000 each accident. 

(b) Commercial Ge,neral Liability Insur~ce with limits not less than $1,000,000 each 
occurrence Combined Single Limit for Bodily Injury and Propmiy.Damage, including Contr?-Ctual · 
Liability, Personal Injury, Products Liability and Completed Operations Coverages. 

(c) Commercial Automobile Liability Insurance wl.th limits not less than $2,000,000 · 
.each occurrence Combined Single Limit for Bodily Injmy and Property Damage, including owned, · 
non-oWned, and hired auto coverages. 
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(d) Property Insurance on all causes of loss-special fot:m covering all Premises tenant. 
improvements, fixtures; and equipment insuring against the perils of fixe, ligh'tn.ing, extended coverage 
perils, vandalism and malicious mischief in the demised pre.mises in an amount equal to· the full 
replacement value often?nt improvements, fixtures and equipment. 

(e) Busine~s Intenuption Insurance iusuring that the Base Rent will be paid to City for 
a period of at least.one (1) .year if Tenant is tmable to op,erate its busmess at the Premises .. Said 
insmance shall also cover business interruptions due to .failmes or internwtions in telecom:i:rninications 
services, strikes, employee lockouts,.riots, or other civil commotion. To calculate Base Rent during any 
such intem1ption of business, the Gross Revenues for the 12-month period immediately preceding the 
incident causing the _business interruption shall be used. . 

. 12.7 . Form of Policies. Before corrimencing the Imtial Improvements or other operations 
under this Lease, Tenant shall furnish to City certificates of insmance and additio;ilal insured policy 
endorsements with insmers with ratings comparable to A-, VIII or higher,, that are authoriz~d to do 
business in the State of California, .and that are satisfactory to City· in form evidencing all coverages set 
fmih above. Approval of the· insurance by City shall not relieve or decrease Te~ant's liability hereunder. 

. City may, upon reasonable notice.and reasonable grmmds increase or change the· required insurance 
herenncler, in which event Tenant shAll ohtain snch reqnir.erl i.ns11r<1nce. Without lirnithig the generality of 
.the foregoing, all ~ommercial General Liability Insurance .and Commercial Automobile Liability · 
Insurance policies shall be endorsed to provide the following: · 

(a)· Name E\S additional insured the City and County of San Francisco, the Airpmt 
Commission.and its members,· and all of the officers, agents, and employees of each of them 
(collectively, "Additiou'al Insureds"); · · 

(b) That such polic~es are primary msurance to any other insurance available to the. 
Additional Insureds, with respect to any claims arisillg out of this Lease, and that insurance applies 
separately to each illsured agaillst whom claim is made or suit is, brought. 

· (c) Th~ ininrance compariy ·shall give thirty (3 0) days prior written notice to the City 
for canceliation, non-renewal, or reduction ill scope of limits or coverage, except for 10 days· prior 
written notice of cancellation for nonpayment of premiurhs. 

12.8 Subrogation. Notwitlist~ding anything to the contrary.her~in, Tenant waives any.right 
of recovery agahrst City for any los~ or drunage to the e:A'i:ent the same is required to be covered by 
Tenant's 1nsurance hereunder. Tenant shall obtai!). fromjts illsurer a waiver of subrogation the insurer 
may have against City or any City Entity in connection with any Loss covered by Tenant's property 
_insurance _and worker' 9 compensation insurance policies. · 

13. DEPOSIT 

13.1 Forni of Deposit. On or befo.re. the date specified by the Director, Tenant will deliver to 
Director, at City's Deposit/Annual Repmi Notice Address, a security deposit (the·"Deposit") ill the . 
Deposit Aillount. Such Deposit shall be in the form of (a) a: surety bond payable to City; naming City as. 
obligee, in the form attached as' Exhibit C-1, and otherwis-e i11 form satisfactory to City's city Attorney, 
and is~med by a smety company satisfactory to Director, or a (b) letter of credit namillg City as 
beneficiary, in the for.rn attached as EXhibit C-2, and otherwise in form satisfactory to City's City 

. Attorney, issued by a bank satisfactory to Director. Notwithstandirig the foregoing, as may be provided ill 
the Airport Commission Policy on Concession Deposits (R~s-olution No. 04-0153, August 3, 2004) as the 
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same may be amended from time to time, Tenant shall be permitted to submit as the Deposit altt?rnative 
forms of deposit~ specified therein. Such D~posit shall be kept in full force and effect during the Term· 
to ensure the faithful performance by Tenant of all covenants, terms, and conditions of this Lease; 
including payment of Rent. The sum designated as the "Dep.osit" is and will remain the sole and separate 
p-operty of City until actually repaid to Tenant (or at City's option, the last assignee (ifany) ofTenant's 
interest hereunder), said sum not being earned by Tenant untU all provisions precedent ~or its payment to 
Tenant have been·f\llfilled .. For·Deposits in the fmm of'a bond or letter of c:t:edit, Tenant shall. cause the 
surety company or banlc issuing such bond or letter of credit to give Diredor noti.ce in writing by 
registered mail at least forty-five (45) days prior to the expiration date of such bond. or letter of credit of 
its intention not to renew said b~nd or iettei: of credit. . 

13.2. · Maintenance of Deposit Tenant shall cause the Deposit to be .increased on January 1st 
·following the fourth full-Lease Year to an amount equal to one-half (1/2) of the adjusted MAG, all at 
Tenant's cost, except that during any holdover period, the Deposit Amount sh3ll equal one-.haJf ( 1/2) of 
Tenant's previous 12 months' Rent Tenant ·shall cause the bond or' letter of credit to be kept in full force 
and effect during the Term and any holdover period to ensure the faithful performance by Tenant of all 
covenants, terms, and conditions of this Lease, 'inCluding paymer1t of Rent. If and to the extent City 
·accepts a Depositwhich has an expiration date or ·cancellationlte1mination provision, Tenant shall cause 
the surety company or banlc iss:uing such bond or letter of credit to give Db:ector 'notice in wrifulg by 
registered mail at least fo1ty-five ( 45) days prior to the expiration date of such bond or letter of credit of 
its intention.not to renew or to cancel or terminate said bond or lett.er of credit. Tenant shall cause such· 

. bond or lett~r of ~redit to be renewed, extended, or replaced, at Tenant's s.cile cost, at least thirty (3 0) days 
before the expiration date or cancetiation date of the bond or letter of credit, with another bond or letter of . 
credit that complies with the requb·ements herein. If Tenant fails to do so, City may, without notice t9 
Tenant, draw on the entirety of the Deposit and hold the proceeds thereof as.securitj 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 Repmt Notice Address. 

. 13 .3 Use of Deposit. ~f Tenant fails to ·pay Rent or ·otherwise defaults with respect t9 any 
·provision of this Lease, City may use, apply or retaiti all or any portion ofthe Deposit for the payment of 
·Rent or ether charge in default or for the payment of any other slim to which City may become obligated 
by reason of Tenant's default or to compensate City for any loss or damage which City may suffer 
thereby. If City·so uses or applies all or any pmtion of the :Qeposit, Tenant, within ten (10) days after 

· request the1'efore, shall deposit other security acceptable to Director with City in an amount sufficient to 
restore the'Deposit to the full'.amount thereof, and Tenant's failure to do so shall be a breach of this Lease. 
City ·shall not be re,quired to keep the Deposit or iny proceeds thereof, as applicable, sepai'ate from its. · . 
general accounts. J.,.rry proceeds of the Deposit is and will remain the ~ole and separate property of City 
until·actually repaid to Tenant, said sum not being earned by Tenant until all provisions precedent for its 
payment to Tenant have been fulfilled. IfTenant perfonns all of Tenant's obligations hereunder, the 
Deposit, or the proceeds thereof, or so much thereof as has not theretofore been applied by City, shall be 
returned, without payment of interest or other increment for its use, to Tenant.( or, at City's option, to the 
last assignee, if any, of Tenant'~ interest hereunde1) within sixty ( 60) days after the exPiration of the 
Term, and after Tenant has vacf).ted the Premises. No trust relationship is created herein between City.and 
'Tenant with respect to the Dep.osit 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 proviqe that a · 
landlord may claim fi·om 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 A · Other Agreements: If Tenant defaults with respect to any provision of any other 
agreement between City and Tenant, including the Other Agreements, City may use; apply or retain all or 
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any portion ofthe.Deposit for payment of any sum owing to City or to which City may become obligated 
by reason of Tenant's default or to compens.ate City for any loss or damage which City may suffer 
thereby. Likewise, if Tenant defaults with respect to any provision under this Le.ase, City may use, apply, 

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

14; DAMAGE OR DESTRUCTION 

14.1 Pmiial Destruction of Premises·. 

(a) In the event the improvements on the Premises m·e damaged by any casualty which 
is required to be insured against pursuant to this Lease, then Tenant shall repair such damage as soon as · 
reasonably possible, at its oym cost, and this Lease· shrul continue in full force and effect. 

(b) In the e:vent such improveme1~ts. m·e damaged by any casualty not covered·u.nder an 
insurance policy. required to be maintained pursuant to this Lease. then Citv mav. 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 arid effect, or (ii) give written notice to Tenant within. sixty (60) days after the date 
of occmrence·of such damage of City's intention to terminate this Lease. Such termination shall be 
effective as of the date specified in such notice. . 

(c) N oi:lyithstanding the foregoing, if su'ch damage is caused by an act or omissi~n to . 
act of Tenant or a Tenant Entity, then Tenant shall repair such damage, promptlyat its sole cost and 
expense. 

(d) In the event· City elects to terminate tbls Leill:e pursuant to this Section 14.1, Tenant 
shall have the right within ten (10) days afte1' receipt ofthe required notice to nqtify City of Tenant's 
intention to repair such damage at Tenant's expense, without reimbmsement from City,. in which event 
this Lease shall continue in fuil force and effect and Tenant shallpr:oceed to malce such repairs as soon 
as reasonably possible. If Tenant does npt give such :p.otice within the ten (1 0) day period, this Lease 
shall be terminated·as of the date specifibd in City's notice. City shall not be requit-ed to repair' any 

. injmy or damage by fire or other cause, or.to make any restoration or replacement of any paneling, 
decorationS, office fixtures, partitions, railings, ceilings, floor coveting, equipment, machine1y or· 
fixtures or·any other improvements or propmiy mstalled in the Premises by Tenant or at the direct or 
.indirect expense of Tenant. .Tenant shall be required to restore or replace same in the event of damage. 

14.2 Total Destruction of Premises: Ifthe improvements on the Premises m·e totally destroyed 
during the Tei:m from any eause whether or not covered by the insuranee required herein (inducting any · 
destl'uction required by any authorized public authoi-ity), this Lease shall automatically temlinate as of the 
date of such total desu·uction. · 

14.3 PartialDestruetion of Tenninal Building. If fifty percent (50%) or more of the Terminal 
Building shall·be damaged or destroyed by an insm~d risk, or if fifteen percent (15%) or mme of the 
Terminal Building shall be damaged or destroyed by an urrinsured risk, notvrithstanding that the Premises 

· may be unaffected thereby, each of City and Te:ruint may elect to terminate this Lease by giving notice to 
the other within ninety (90) days from the date of occurrence of such damage or destruction, . in which 
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I event the Term of this Lease shall ~xpire on a mutually agreed upon date ijlld Tenant shall thereupon 
sm-render the Premises to City as required hereW1der.. 

14.4 ·Damage Near End of the Term. If dm-ing the last year of the Term the improvements on 
the Fremises are partially destroyed or damaged, City may at City's option term1nate this Lease as of the 
date of occ.urrenoe,-af .such damage by giving written notice .to Ten.ant of City's election to do so within 
thirty (3 0) days after the date of oc~urrence of such. damage. In the event CitY elects to tenninate this · 
Lease pm-suant'hereto., Tenant shall have the right within ten' (1 0) days after receipt ofthe requ,iJ:ed notice 
to notify City in writing of Tenant's intention to repair such damage at Tenant's expense, 'without 

. reimbursement from City, in which event this Lease shalf continue in full force and effect and Tenant 
shall proceed to malce such repairs as soon as reasonably possible. . . . . 

14.5 No Abatement ofRent; Tenant's R~medies. 

(a) If the Premises are partially destroyed or damaged, Tenant shall have no claim 
aga:inst City for any damage. suffered l;ly reason of any such damage, destruction, repair or restoration. 
Tenant waives Califomia Civil Code Sections 1932(2) m1d 1933( 4) providing for termination of hiring 
upon destruction of the thing hired. · · 

(b) In no event will Tenant be entitled to an abatement of Rent resulting from any 
damage, destruction, repair, or restoration describe4 herein. 

15.1 Event of Default The occm-rence of any one or more of the following events shall. 
constitute a breach of this Lease and an "Event of Default" hereW1der: 

(a) Tenant shall fail du1y and punctually to pay Rent, or to malce any other payment 
required hereunder, when due to City', and such fail m-e s.Q.all continue beyond the date specified in a 
written notice of such def~ult from Director, which date shall be no earlier'than·the thiJ:d (3rd) day after 

· th\'0 effective date of such notice. Notwithstanding the foregoing, in the event there occm-s two (2) 
defaults in the payment of Rent or other payment dm-ing the Tef.tn, thereafter Tenant shall not be 
entitled to, and City shall hav·e no obligation to give, notice of any further defaults in i;he payment of 
Rent or other payment In such eyent, there shall be deemed to occm an Event of Default immediately 
upon Tenant's failme to duly and punctually pay Rent or other payment hereW1der; or 

· (b) Tenant shall become insolvent, or shall talce the benefit of any' present or futur~ 
insoh:ency statute, or shall make a general assignment for the berie:fit of creditbrs, or·:file· a volW1tmy 
petition in bankruptcy, or a petition or answer seeking an arrangement for its reorganization, or the . 
readjustment of its indebtedness imder the federal bankruptcy laws, or under any· other law or statute of 
the United States or cif.any state thereof, or consent to the appointment of a receiver, trustee, or 
liqliidat()r of any or substantialiy all of its property; or 

. (c) A petition under anj part of the federal bartktuptcy Jaws, or an action under any 
. present or future insolvency.Jaw or statute, shall be filed against Tenant and shall not be disQlissed 

within thirty (30) days after the filing thereof; or · 

. (d) There shall occm- a Trm1sfer without the prior approv,al of the City; or 

. ' 

(e) . Tenant shall voluntarily abancj.on, desert or .vacate the Premises; or 
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(f) Any lien shall be filed againstthe Premises as ·a result. of any act or omission of . 
Tenant, and shall not be discharged or contested by Tenant in good fmth by proper legal proceedings 
within twenty (20) days after receipt of notice thereof by Tenant; or · 

(g) Tenant shall fail' to provide, maintain, increase, or replace, tb,e Deposit as required · 
herein; or· 

(h) Tenant shall fail to obtain anci. maintain the insurance required hereu,ndet, or 
provide copies of the policies or certificates to City as required herein; or . 

(i) Tenant shall fail to keep; perform and observe each and every other promise, 
covenant and agreement s<;;t forth in this Lease, arid such failure shall continue for a period of more than 
three (3) days ·after delivery by Ph-ector of a written notice of such failure (the "Frrst Notice"); or if 
satisfaction of such obligation requires activity over a p~riod of time, ifTenm1t fails to commence the 
cuxe ·of such failure within three (3} days after receipt of the First Notice, or thereafter fails to diligently 
prosecute such cure; or fails to actually cause such cure within one hundred twenty (120) days after the 
giving of the First Notice; or · · 

G) ·Tenant shall use or give its pennission to any person to use anY portion of Airport 
or the Terminal BUildings used by Tenant under this Lease for any illegai purpose, or any purpose not 
approved. by Dir(Octor; or 

(k) There shall. occur a default ~der any other agreement between Tenant and City, 
including the Other Agreements, rf any, and such default is not cured as may.be provided in such 
agreement;· provided, however, that nothing herein shall be deemed to imply that Tenant sl:J.all be 
entitled to additional notice or cure rights with respect to such default other than as may .be provided in 
such other agreen;tent. · · · 

15.2 Statutmy Notices. Notwithstanding anything to the contrary in this Section 15, any 
written·notice, other than as specillcally'set forth in this :section 15, required by any statute or law now or. 
hereafter in force is hereby waived by Tenant to the fullest extent available under law. Any notice given 
by City puxsuant to Section 15.1 may be the notice required or permitted pursuant to Section 116~ ef seq. 
of the California Co~e of Civil Procedure or successor statutes, and the provisiorui of this Lease will' not 
require the giving of a notice in addition ta the statutory notice to terminate this Lease and Tenant's right 
to possession of the Premises. The periods specified in Section )5.1 within which Tenant is permitted to 
cme any default following notice from City will run concurrently with any cme period provided by 
applicable laws. · 

. . 
15.3 Remedies.' Upon the occurrence and during the continuance of an Event of Default, City. 

shall have the following rights and remedies :in addition to all other rights and remedies ayailable to City. 
at law or in equity: . 

(a) City spall have th~ rights and reme<;Iies provided by Califo;nia Civil Code 
. Section 19 51.2 ( dmnages on termination for breach), including the right to terminate Tenant's right to· 
possession o(the Premises, In the event this Lease is so tern:iinated, City may recover· fi·om Tenant the 
following damages:-

(i) . · The "worth at:the time ofthe award" of the unpaid Rent earned to the 
time oft(Ormmationhereunder; · 
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(ii) 

(iii) 

(iv) 

The "worth at the time of the award" ofthe a:n'lount by which the 
unpai.d Rent which would liave been earned after termination until the 
time ·of award exceeds the amount ·of such rental loss that Tenant proves 
could be rea;;onably avoided; · 

The "worth at the time ofthe award" of the amount by which the· 
lJllpaid Rent for the balance of the Term after the time of award e"xceeds 
the amount of such rental loss that Tenant proves could be rea;;onably 
avoided; and 

·Any other amount necessary to compensate City for all the detriment 
proximately caused by Tenant's failure to perform its obligations under 
this Lease or which in the ordinmy course of things Wo]lld be likely to 
result therefrom. 

For purposes ~ft~e foregoing, the "worth at the time of award'' of the ~aunts referred 
to in clauses (i) and (ii) above is·computed by allowing intei·est at the lower of 18% per mmum and the 
highest rate legally permitted under applicable .law. The ''worth at the thne of award" o£the mnount : 
·referred to in clause (iii) above is computed by discounting such mnount at the discount rate of the 
Federal Reserve Bank .of San Francisco at the time of awm·d plus 1% (one percent). Notwithstanding any 
other provisions hereof, any efforts by City to mitigate dmnages caust<d byTenm1~'s breach of this Lease 
shall not constitute a waiver of City's right to recover damages hereunder and shall not affect the .right of 
City to indem:rrincation pursuant 10 the provisions of Section :i2 LW aiver; rnaennii.ty; insur8llce J hereof. 
For purposes of calculating City's damages comprising Base Rent based on Gross Revenues, that amount 
will be computed by determining the highest Base Rent accruing in any Lease Year during the 
immediately preceding three Lease Years or such shorter period ifthe Term prior to termination was less 
than three Lease Years. Tenaut agrees that Tenant's obligations under this Lease, including the payment 
of Base Rent, m·e independent covenants and are not conditioned on the covenants or warr8llties of City. 

(b) City shall have th~ .right and remedy described in California Civil Code 
Section 1951.4. · City may elect not to terminate this Lease and let this Lease continue, in which case 
City may. enforce all its rights and remedies under this Lease; including the right to recovel' Re:ht as it 
becomes due under this Lease. Acts of mainten8llce or preservation or efforts.to relet the Premises or 
the appointment of a receiver upon the initiative of City to prote.ct City's interest under this Lease shall 
not constitute; a te1;mination of Tenant's right to possession. · 

(c) City shall have the right and power, as attomey in fact for Tenant, to enter and to . 
sublet the Premises, to collect rents from all subtenants and to provide or arrm1ge for the pro>iision of all 
services and fulfill all obligations ofTemint (as P.ermitted in apcordance with the terms of this Lease) 
m1d City is hereby 'authorized on behalf of Tenant, but shall have absolD:tely no obligation, to provide 
such services and fulfill such obligations 8lld to incur all"such expenses and costs as City deems 
necessary in connection thereWith. Tenant shall be liable immediately to City for all costs and expenses 
City incms, in collecting such rents 8lld arranging for or providing such services or fulfilling such 
o bligatious. CitY is hereby a-qthorized, 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. Tenant shall be liable immediately to City for all reasonable costs City incurs in Ieletting the 
Premises require(l. by the reletting, and other costs. If City relets the Premises or mw pmtion thereof, 
such reletting shall not relieve Tenant of any obligation hereunder, except that City shall apply the rent 
or other proceeds actual{y collected by it as a result of such reletting against any amounts due fi·om 
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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 ;:rre 
provided elsewhere in this Lease, and.City need not wait until the termination ofihis Lease, by · 
·expiration· of the Term hereof or otherwise, to recover them by legal action or in any other mannt<r. 
City :may execute any lease made pursuant hereto in its own mime, and the lessee thereunder shall be 
under no obligation to se'eto the application by City of any rent or other proceeds, nor shall Tenant have 

. any right to collect any such rent or· othe;r prodo'eds. City shall not by any reentry or otb.er act be 
deemed to have accepted any surrender by Tenant of the Premis.es or Tenant's interest therein, or be 
deemed to have otherwise tenninated this Lease, or to have relieved Tenant of any obligation 
hereunder, unless City shall have given Tenant express ·written notice of City's election to do-so as set 
forth herein. . · 

(d) City shall have the rightto have a receiver appointed upon application by' City to 
talce possession of the Premises and to collect the rents or profits therefrom and to exercise all other 
rights qnd .rem~dies pursuant to this Section 15.3. 

(e)· City shall have the right to enjoin, and any other remedy or right now or hereafter 
available to a landlord against a defaulting tenant w:lder the laws oft)J.e State of California or the 
equitable powers of its comis, and not otherwise specifically reserved herein. 

(f) City may elect to terrn.i.llate any other agr~ement between Tenant and City, 
including the Other Agreements, if any. 

15.4 City's :Right to-Perform. All agreements and provisions to be performed by Tenant under 
any of the terms of this 'Lease shall be at its sole cost and expense and witl:I.Out any abatement of Rent. If 
Tenant shall. fail to make any payment or perform· any act on its part.to be performed hereunder and such 
failure shall continue for ten (10) days after notice thereofbJ·City; City may, .but shall not be obligatedto 
do so, .and without waiving or releasing Tenant from any obligations of Tenant, malce ·any such payment 
or perform any sucli·other act on Tenant's part to be made or performed as provided in this tease. All 
sums so paid by City and all necessa.J.y incidental costs shall b'e deemed additional rent hereunder and 
shall be payable to City on demand, and City shall have (in addition to any other right or remedy cif City) 
the same rights and remedies in the eve:ri.t of the nonpayment thereof by Tenant as in the C;lSe of default by 
Tenant in the payment of Rent. · · · 

15.5 Rights Related to Tennination. In the event of any termination based on any breach of 
·the· covenants, terms arid conditionS contained in this Lease, City shall have the option, at once and .. 
without :fu.rther noHce to .Tenant to enter upon the Premises and take exclusive possession of same. City 
may remove or store any personai property located therein, at the sole' cost and expense of Tenant without 
City being liable to· Tenant for damage or loss .thereby sustained by Tenant Upon such termination by 
City, all rights, powers and privileges ofTenant.hereunder shall cease, ari.d Tenant shall immediately 
vacate any space occupied by it under this Lease, and Tenant shall have no claim of any kind-whatsoever 
against City or ariy City Entity by reasdn of such termination, or by reason of any apt by City or any City 
Entity incidental or related thereto. In the event of the exercise by City of such option to terminate, · 
Tenant shall have no right to or claim upon any improvements or the value the:r:eof, which may have been 
previously installed by Tenant in or on the Preinises. · 

1;5 .6 Cmuulative Rights. The exercise by City of any remedy provided in this Lease· shall be · 
cumulative and shall in rio way affect any other remedy available to City under law or equity. 
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·15.7 'Prepayment. As provided in Section4.12 [Prepay Rent], if Tenant defaults in the 
payment of Rent, City may require prepayment 'ofRerit. Such right shall be in addition to and not in lieu. 
of apy an,d all other rights hereU)lder, or at law or in equity. 

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

·Violation 

Violation of Premises Clause 

Violation ofUse Section 

Failure to open Facility by the Rent Commencement Date 

Failure to cause operations or Premises to comply with Laws 

Failure to submit required documents and reports, including Sales 
Rep.orts and A1mu"ar Repmis 

Construction or Alterations without City approval 

Failuni lo oblail1 DRG and BICE approval 30 days prior to 
Commencement Date · 

Faiiure to make required repairs 

Unauthorized advertising or signage 

Failure to obtain/mairltain irlsurance 

;Failure to obtajn or maintain Deposit 
. . 

Failure to a?ide by any other term ill this Lease 

Section 

1 

3 

2.3 

3.13 

4 

7 

7.2 

9 

10. 

12 

13 

Fine . 

. $300 

$300 

$500 

. $300 . 

$100 

$500 

'$250 

$3QO 

$100 

$300 

$300 

$300 

Director's right to impose the foregoing Fjnes shall be in addition to and notirl.lieu of any and all . 
other rights hereunder, in the Airport Rules, or at law or in eq'Qity. City shall 'have no obligation: to Tenant 
to impose Fines on or otherwise talce action against any other tenant at the Airpmi. · Such Flies shall 
constitute "Additional Rent." · · 

15.9 City Lien. Tenant hereby gratits to City a lien upon and security iriterest in all frxtures, 
chattels and personal property of e.very kirld now or hereafter to be placed or installed in or on the · · 
Premises, and agrees that in the event of any default on the pali of Tenant City has all the·.rights and 

· remediet=; afforded the secured party by :the chapter on "Default" of the Uniform Commercial Code ill the 
state wherein the Premises are located on the date of this Lease and ·may, ill coru1eotion therewith, also (a) 
enter on the Premises to assemble and take possession of the collateral,. (b) reqUite Tenant to assemble the 
collateral and make its poss~ssion available to the City at the Premises, (c) enter the Premises, render the 
collateral; if equipment, unusable and dispose of it in a manner provided by the Uniform Commercial 
Code on the Premises. Tenal'lt agrees to execute such instruments as City may-request tq perfect such lien, 

· and designates also Diiector his attorney-h1-fact for purposes of executing: such documents.· 

15.10 Commencement of Legal Actions. Any legal action by City to enforce any obligation of 
Tenant or in the.pursUit of any reme4y hereunder shall be deemed timely fiLed if commenced at any time 
prior to one (1} year after the expiration .oi· ter.mmation of the Term hereof or prior to the expiration of the 

LEASE: TERJv.illiAL 1 RETAIL CONCESSION LEASE NO.3 -SPECIALTY RETAIL 
TENANT: Emporio Rulli; Inc .. 

960 



statutory limitation 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 Sectionl5, Tenant 
' . hereby expl:essly' waives; so far as permitted by law, the service of any notice of intention to enter or re-

' enter provided fot in any statute, or of the ins'titU:t;ion of legal proce~9-ings ·to that end, and Tenant, for. and 
on behalf of itself and all persons claiming through or under Tenan,t, also waives any right of redemption 
or relief from forfeitUre under California Code of Civil Procedure Sections 1174 or 1179, or unde1' any · 
other present or future law, ifTenant'is evicted or City takes possession ofthe Premises by reason of any 
default by. Tenant hereunder. · · . 

16.· SlJRRIIENDER 

Tenant shall at the end of the Term surrender to City the Premises .in "broom dean" condition 
with· all Alterations, additions and improvements. thereto. in the same conditic.m as when received,· ordinary 
wear and tear and damage by' flre, earthqualce, act of God, or·the elements excepted. Tenant shall abide 
by the vacating instructions in the .Tenant Improvement Guide and shall remove all trade chess, signage 

· inse1is, equipment and furnishings not permanently afflxed to the base building or chattels. Additionally, 
Tenant shall be responsible for ensuring thatits telecommunications cah.les and all·othedow voltage · 

. special systems cables are capped off and sendee discontinued. If Tenantutilized a hood, grease 
' receptacle, or grease interceptor in the operation of its business, all items must be professionally cleaned 
with a receipt for same submitted to City. -Subject to City's right to require removal pursuant to Section 7 
[Investments; Alterations] here.of, all Alterations and improvements installed in the Premises by Tenant 
(other than Tenant's trade fixtures), shall, without compensation to Tenant, then become CitY's prope1iy 
free and clear of all claims tci 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.propmiy :fi:ee and clear of all claims to or against them by Tenantor 
any third person. In such event, City shall not be responsible for any Losses related to such personal · 
property, and· City may sell cir otherwise dispose of such personalprope1iy. If any of the sunender 

. 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. H.AiARDOUS MATERIALS 

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

. . 
(a) "Env:iromental Laws" shall mean any federal, state, local ·or administrative law, 

rule, regulation, order or requirement relating to industrial hygiene, enviromnental conditions or 
Hazardous M~terials, whether now in effect or hereafter adopted, including the Comprehensive 
Envitomnental Response, Compensation and Liability .f,..ct of 19 80, as amended ( 4 2 U.S. C. Sections 
960.1, etseq.), the Resources ConservationandRecovery-Actof1976 (42 U:S.C. Section9601, etseg.), 

' .the -Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 D. S.C. 
Section 401, et seq.), the Hazardous Materials TTansportation Act ( 49 U.S. C. Section 1801, et seq.), the 
Toxic Substance Conti'ol Act (15 U.S. C. Section 2601, et seq.), the California Hazardous Waste Control. 
Law (CaliforniaHealth.and Safety Code Section25100, .et seq.), the Porter-Cologne Water Qu!ility 
Coritrol Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and Toxic 
Enforcement Act of 1986 (Californi~Health and Safety Code Section 25249.5, et seq.) 
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(b) ·"Hazardous Material" shall mean any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safetY or.to the 
environment. ''Hazardous Material'' includes, without limitation; any materi3J.·or substance defined as a 
"hazardous substance," or "pollutant" or "contaminant" pursuantto any Environmental Law; any · 
asbestos and asbestos contafuing materials; petroleum, including crude oil or any fraction thereof, 
natural gas or natural gas liquids; and any materials listed in the Airp.ort's TI Guide. · 

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

(d) ~'Pre-E:xisting Condition" means the existence of any Bazardous Materials on the 
Premises immediately prior to the Commencement Date. 

17.2 Tenant's Covenants. 

(a)· Neither Tenant nor any Tenant Entity shall cause any Hazardous Material to be 
br9ught upon, kept, used, stored, generated or .disposed of in, on or about the Premises or the Airport; or 
transported to or fi:om 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 Environment81 
Laws and the Airport's TI Guide: 

(b) Tenant shall handle Hazardous Materials discovered or introduced on the Premises.· 
drui.ng the Term in compliance with a).l Eriviroi:unental Laws and the Airport's TI Guide. Tenarit shall 
protect its employees and the generalpublic in accordance with all Envirom.D.ental Laws. 

(c)· · In the event Tenant becomes aware ofthe·actu:al or possible Release ofHazardous 
Materials on the Premises or elsewhert? on tb.e Airport, Tenant shall promptly give notice of the S<!Ille to 
City. Without limiting the generality ofthe foregoing, Tenant shall give notice to City ·of any oftlie 
following:. (i) notice of~ Release ofHazru:dous Materials given by Tenant, any subtenant, or other 
o.ccupant to any governmental or regulatory agency; (ii) notice of a violation or potential or alleged 
violation of any Environmental Law received by Tenant, any subtenant, other occupant on the Premises 
from any governmental. a~ regulatory agency; (iii) any mqui:ry, investigation, enforcement, cleanup, 
removal, other action that is instituted OJ; threatened by a government or regulatory agency; (iv) any . 
claim that is instituted or thr~atened by a third pcu:tj against Tenant, any subtenant, or other occupant on 
the Premises that relates to Hazardous Materials; and (V) any notice of termination, expiration, or 
material amendment to any environmental operating permit cit license necessmy for the use of the 
Premises. · · 

(d) Any items containing Hazardous Materl.als. in· use by Tenant, whlch are customm·ily 
used in retail, mmt be disposyd of iu.a manner consistent with all appiicable Environmental Laws. 

(e) At Director's request, Tenant shall provide information necessary :for City to 
confnm that Tenant is <;.omplying with the foregoing covenants. 

17 _3 Enviromnental Indemnity. Tenant shall indemnifY, defend, and hold ·harmless City fi:om 
and against any and all Losses arising dming or after the Term as a result of or m·ising from: (a) a breach 

·by Tenan~ of its obligations contained in the preceding Section 17.2 [Tenant's Covenants], or (b) any 
Release of Hazm·dous Material from, in; on or about the Premises or the Airport caused by the act or 

"36 •. 
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omission of Tenant or any Tenant Entity, or (c) the existence of any Hazardous Materials on the Premises, . · 
except to .. tb,e extentthat Tenant can demonstrate :that sl].ch Hazardous Materials constitutes a he-Existing · 
Condition. · · · 

17.4 Environmental Audit. Upo'n reasonable ~otice, Director shall have the right but not the 
obligation to conduct or cause to be conducted by a firm acceptable to Director, an environmental audit or 
any other appropriate investigation of the Premises for possible environment8J. containination. Such 
investigation may include environmental s3111pling and equipment and facility testing, mcluding the 
testing of secondary contamination. No such testing or investigation shall limit Ten~t's obligations 
hereunP.er or constitute a release of Tenant's obligations therefor: Tenant shall pay all costs associated 
with said investigation in the event such investigation shall disclose any Hazardous Materials 
contamination as to which Tenant is liable hereundei. 

17.5 Closure Permit Prior to the termination or expiration: of this tease, Director shall have 
.the right to require Tenant to file with the City an application for a Closure Permit for decontamination of 
the site and investigation and removal of all Hazardous Materials in compliance with the Airpmt' s TI 
Guide, the Airport Rules, and all Laws. The Closure Permit may require .a plan for long~tenn care and 
surveillance of ari.y contamination allowed to remain at the Premises or .Airpmt prope1ty and an · 

· acl(nowledgm:ent of responsibility ano inde:mni:6.c:.ation for ;my ano <1JJ. I .osses assor;iRt"erl. with <1ny snch 
· . contamination. Without limiting the foregoing provision, City reserve) the right to require Tenant to, Md 

in such event Tenant shall, at Tenant's sole cost and expense, decontaminate the Premises and remove 
any Hazardous Materials discovered during the Term, except thqse Haz.m;dous Materials which constitute 
Pre~Ex(sti.ng Conditions. Such removal shall be performed to the Dired:or'·s reasonable satisfaction. 

18.. . EMINENT DOMAIN 

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

. (a) ''Award" means all compens"ation, sums o.r value paid, awarded or received for a 
Taldng, whether pursuant to judgment, agreement; settlement or otherwise. 

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

(c) ·"Taking' mea.D.s a ta.ki.ng or damaging, including severance damage, by eminent · 
domain, inverse condemnation or for any public or quasi-public use under applicable Laws. A Taking 
may occur pursuant to the recording of a finalo"rder of condemnation, or by voluntary sale or 
conveyance iri lieu of condemnation or in settlement of a condemnation action.· · 

18.2 G~m3ral. If dl.tring'the Term or during the,period between the execution ofthj.s ;Lease and 
the Comrilencement Date, any Taking of all·or any part of the Premises or any interest in this Lease 
occurs, the rights and obligations of the parties hereunder shall be dete1mined pmsuant to this Section 18. · 
City and Tenant intend that the provisions hereof gq:vern fully in the event of a '.faldng and accordingly, 

· the Pruties each hereby waives any right to terminate this Lease in whole or .in part under Sections 
1265.120 and 1265.130 ofthe California Code of Civil Procedure or under any similar Law now or · 
hereafter in effect. 

. -37-
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. 18.3 · . Total Taldng; Automatic Termination. If a total Taldng of the Premises occms, then this · 
Lease shall terminate as ofthe Date ofTaldng. 

18.4 Partial Talcing; Election to Terminate. 

(a). If a Talcing ofany p01tion (but less than all). of the Premis.es oc~urs,.then this Le~se 
shill terminate ·in its entixety if all of the following exist: (i) the partial Takillg renders the remaining 
p01tion 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 cmable or is cmable 
but City is unwilling or unable to cure such condition; and (iii) City elects to terminate. 

(b) · If a partial Talcirig of a material portiqn of. the Terminal o~curs, City shall have the 
right to terminate this Lease in its entirety. · · · 

(c) City's elections to terminate tllis Lease pursuant to this Section 18.' shall be 
exercised~by City's giving notice to Tei).ant on or before the date that is one hundred tWenty (120) days 
after the Date of Taldng, and thereafter this Lease shall terminate upon on the thirtieth (3Oth) day after 
such notice is given. 

18.5 .Tenant's Monetary Obligations; Award. Upon termination ofthi~ Lease pursuant to an 
election under Section 18.4 [Pmiial Taldng; Election to Terrnmate]above, then: (a) Ten!IDt's obligation to 
pay Base Rent shall continue up until the date of termination, and thereafter shail cease, and (b) City shall. 
be oll.iitled. to the entire Awrucl in coJ.:..nection.tlJerewi:th (illclu.C:ing hlW .portiun of' the A ward mado fmt16 · 
value ofthe leaSehold estate created by this Lease), and Tenant shall have no claim against City.for the 
value of any unexpired term ofthis Lease, provided that Tenant may make a separate claim for 
'compensation, and Tenant shall receive any Award made' specifically to Tenant, for Tenant's relocation 
expenses or the interruption of or damage to Tenant's business or dan.lage to Tenaut' s personal prop~ity. 

18.6 Partial Taking; Continuation ofllease. If a partial Taldng of the Premises occurs and this 
Lease is n.ot terminated m its, entirety under Section 18.4 [Partial Tahlng; Election to Terminate] above, 
.then this Lease shall terminate as to the portion of the PremiSyS so taken, but shall remain in full for~e and 
e:ifect as to the portion not taken, and. the rights and obligations ofthe Parties shall be as follows: (a) the. 
Mininmm Annual Guarantee shall be adjusted by Director .to reflect the Talang, and (b) City shall be 
entitled to the entire A ward. in connection therewith (including, but not limited to, ariy portion of the 

. Award made for the value of the leasehold estate created by this Lease). Tenant shall have no claim 
against City for the value of any unexpjred Term of this Lease, provided that Tenant may malce a separate 
claim· for compensation. Tenant shall retain any Award made specifically to Tenant for Tenant's 
relocation expenses or the intenuption cif or damage to Tenant's business or damage to Tenant's personal 
property. 

18.7 Temporm:y Taldngs. Notwithstanding anything to contrary in this Section, if aT aldng 
occurs with respect to all or any part .of the. Premises for a limited p'eriod of time not in excess of one .. 
hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, and Teriant s)lall 
continue to pay Rent, and to perform all of the terms, conditions and covenants· of this -Lease. In the event 
of such temporm·y Taldng, City shall be entitled to receive any A watd. 

19. CITY AND OTHER GOVEJ.WMENTAL PROVISIONS 

19.1 MacBride Principles- Northem Ireland. Pmsuant to San Francisco Administrative Code 
§ 12.F5, the CitY and County of San FranGisco 'Urges companies doing business in Northern Ireland to 
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move towards resolving employment inequities, and. encomages suc;h companies to. abide by the 
·. MacBride Principles. The City and County of San Francisco urges San Francisco companies to do 

business with corporations that abide by the MacBride PrinCiples. By signing 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 ter;ms.ofthis.Lease shall be goyemedby and subject to the budget and 
fiscal provisions of the Char.tei ofthe City and County of San. Francisco. . · · 

19.3 . Tropic~ Hardwood and Virgin Redwood Ban. The City and County of San Francisco 
urges _companies notto impo1t, purchase, obtain or us~ for any purpose, ·any tropical hardwood, tropical 
hardwood wood product, ~rirgin redwood or virgin redwoo~ wood product. :f,xcept a.S expressly peri:nitted 
by the application of Sections 802(b) and 803(b) of the San Francisco Environmental Code, Tenant shall· 
riot provide any items to the constm~tion of Alterations, 'or otherwise in the pelformance ·Of. this Lease 
which. s:re tropical hardwoods, tropical hardwood wood p:roducts, virgin redwood, o:r virgin redwood .. 
wood pmducts. In the event Tenant fails to comply in good faith with any of the provisions of Chapter 8 
of the San Francisco Environmental Code, Tenant shall be liable for liquidated damages for each v.iolation . 
many amount equal to Tenant's net profit on the contract, or five percent (5%) of the total amount of the 
eontraet dollars; whiehever is greater. 

19.4 No Representations. Tenant acknowledges and agrees that neither City nor any person on 
behalf of City has made, and City hereby disclaims, any representations or warranties, express or inlplie'd,' 
regarding the business venture proposed by Tenant at the Airport, including any statements relating to th~ 
potential success or profitability .of such venture. Tenant represents and wari·ants that it has made an 
independent inve!)tigation of all aspects of the business venture contemplated by this Lease arid the 
Permitted Use. · 

19.5 Effect of City Approvals. Notwithstanding anything to the contrary herein, Tenant 
aclmowledges and agrees that City is entering into this. Lease as a landowner, and not as a regulatory 
agency with police powers. Accordingly, any cmistruction, alterations, oroperations contempiated or 
performed by Tenant hereunder' may require further authorizations, approvals; or pt:rmits from . 

. governmental regulatory agencies, including the Airport's Quality Control Department. Nothing in this 
Lease shall limit Tenanf's obligation to obtain,such other authorizatj.ons, approv·als, cir permits. No 
inspection, review, or approval by City pursuant to this Lease shall constitute the asslirnption.of, nor be 
comtrued to im:pose, responsibility for the legal or other sufficiency of the matter inspected, reviewed, or 
approved. In particular, but without limiting the generality of the foregoing, in approving plans and 
specifications for Alterations, City (a) is not warranting that the proposed plan or other action complies 
with applicable Laws, and (b) reserves its right to insist on full compliance in that regaxd even after its 
approval has been given· or a permit has been issued. ·: · . 

19.6 · Li.rcltation on Dam~ges. Notwithst~ding anything to the conti'irry herein, in no event 
will City or any City Entity be liable to Tenant or any Tenant Entity for any-consequential, incidental, 9r 
special damages, .or·special damages, or lost revenues oi: lost profits.· 

19.7 Sponsor's Assmance Agreement. This Lease shall be subor(;l.mate and subject to the 
terms of any "Sponsor's Assurance Agreement" or any like agreement heretofore or hereinafter entered. 

·into by City .and any agency of the United States of;America. 
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19.8 Federal Nondiscrimination Regulations. 

(a). Tenant\mderstands and aclmowledges that City has given to the United·States ·of 
America, acting by and t:hiough the Feder'al Aviation Administration, ceiiain assurances with respect to 
nondiscrimination, which have been reqUired by Title VI of the Civil Rights Act of 11964, as effectuated 
by Tit1e.49.ofthe Code ofFede,ral Regulations, Subtitle A- Office of the Secretruy of Transportation,· 
Part 21, as amended,· as a condition precedent to the government maldng grants ill aid to City for certa1n 
Airport programs and activities, and that City is required under said Regulations to in~lude :iiJ. every 

. ·agreement or concession pursuant to which any person or persons other than City, operates or has the 
right to operate any facility on the Airportprovidi:t;tgservices to the public, the following povenant, to 
wbch Tenant agrees as follows: "Tenant in its operation at and use of San Francisco Jntvnational 
Airport, covenants that (I) no person on the grounds of race, color, or national origin shall be excluded 
from participation in, denied the benefits. of, or be otherwise subje~ted to discrimination in the use of 
said facWties; (2) that in the construction of any .improvements on, over, or under such land and the· 
furnishing qfservices thereon, no person on the grouitds ofrace; color, or n,~tional origin shall be 
excluded from participation in, denied the benefits of, or otherwise be subjected to discriminatioft, and 
(3) that the grantee, licensee, permittee, etc., shall use the Premises 'in compliance with all other 
requirements.impo,sed by or pursuant to Title 49, Code. of Federal Regulations, Subtitie A, Office of the 
Secretmy of Transportation, Patt 21, Nondiscrimination in Federally-Assisted Programs of the · 
Department of Transportation Effectuations of Title VI of the Civil RightsAct of 1964, and as said 
regulations may be amended." 

(b) 'lhis agreement is subject io the requirements of the D.S. Depan:rnent of 
Transportation's regulations, 49 CFR prui 23. (i) The concessionaire or contractor agrees that it will not 

. discriminate against any business ~wner because of the owner's race, color, national origin, or sex in 
connection with the award or performance of any concession agreement, management contract, or 
subcontract, purchase or lease agreement, or other agreement covered by 49 CFR part 23. (ii) The 
concessionaire or contractor agrees to include the ab0ve statements in any subsequent concession 
agreement or contract covered by 49 CFR part 23 that it enters and cause thqse businesses to similarly 
include the statements in the :fiuiher agreements. . . . . . 

. .(c) This agreement is subject to the requirements of the U.S. Depmiment of 
Transportation's regulations, 49 CFR prui 27, which require, among other things, that all televisions and 
audio-visual displays installed in passenger m·eas have high-contrast captioning capability, which is at · 

. • . t • . 

all times enabled. 

19.9 Federal Affirmative Action Regulations. Tenant assures that it will undertake an 
affirmative action program as requixed by 14 CFR Pmi 152, Subpru-t E, to insme that no person shall on 
the groUnds of rac·e, creed,· color, national origin, or sex be excluded· from pmiicipating in any 
employment actiVities covered in 14 CFRPart 152, Subpart E. 'renant assures that no person shall be 
excluded on these ground,s from 'pruiicipating in or receiving the se1vices or benefits of any program or 
activity covered by this subpru-t: Tenant assmes thCJt it will require that its covered sub-organizations 
provide assurru1c:es to Tenant that they similm"ly will undertalce affumative actiori programs and that they 
will i·eqUire assurances :B:om their sub-organizations, as required by 14 CFRP?rt 152, Subpart E, to the 
same effect. · · · 

19.10 City's Nondiscrimination· Ordimince. 

(a) In the performance ofthis agreement, Tenant agrees not to discriminate aga:illi;t any 
employee; City and'County employee working with Tenant, applicant for emJ?loyme:nt with Tenant, or 
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agairist any person seekllig accommodations, advantages, facilities, privileges, services, or 'membe~·ship 
in all busi;ness, social, or other establishments or orgaoizatipns operated by Tenant, on the basis of.the 

. fact or perception of a·person' s race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex;. sexual orientation, gender identity, domestic partner status, marital status, disability or 
Acquired Immune Deficiency Syndrome or IDV. status (AIDSIBIV status), or association witli 
members of such protected classes, or in retaliation for opp'osition to discrimination against such . 
classes. · 

(b)· Tenant shall include in all s\lbleases and other subcontracts relating to the Premises 
hereunder a nondiscrimination clause in substantially the fmm of subsection (a) above. In addition, 
Tenant shall incorporate by reference in all subl~ases and other subcontracts the provisions of Sections 
-12B .2( a), 12B.2( c )-(k), and 12C.3 of the San Francisco Administrative Code and shall require all 
subtenants and other subcontractors to comply with such provisions. Tenant's failure to comply with 
the obligations in i:hts subsection shall constitute a material breach ofthis Lease. · · 

(c)· Tenant does not as of the d'ate of this Lease and will not du).'ing the Term, in any ·of· 
its operations in sari Francisco, where the work is be:irig performed for the City, or elsewhere within the 
United States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving ~x.penses, pension and retirement benefits ·or u·avel 
benefits, as well as any benefits .other than the benefits specified above, between employees with . 
domestic partners and employees with spouses, and/or between the ·domestic partners m1d spouses of · . 
such employees,: where the domestic· pmtnership has been registered with a governmental entity · 
pursuant tci state or local law authorizing such registration; subject to the conditions set fmi:h in Section 
12B .2(b) of the San FranCisco Administrative Code. 

. (d) Ttmant hereby represents that prior to execution of this Lease (i) 1~enant executed 
and submitted to the Contract Monitoring Division of the City and County of San Francisco (the 
"CMD") the Chapter 12B Decl31'ation: Nondiscrimination in Conu·acts and B ene:fits fonn (Form Cl\llD- · 
12B,.10l), with suppol'ting documentation, 311d (ii) the CMD approved such f01m. 

(e) .The provisions ofCh?.pters 12B and 12C ofthe San Francisco Administrative Code 
relati;ng to nondiscrimination by p31'ties contractmg for the lease of City property 31'e incotporated in 
t):ris Section by refer~nce arid made a pmt of this Lease as though fully set forth herein. Tenant shall 

. comply fully with and be bound by all ofthe.provisi:ons that apply to this Lease under such Chapters of 
the Administrative Code; inCluding but not limited to the remedies provided in such Chapters. Without 

· limiting the foregoing, Tenant understands that pursuant to Section 12B.2(h) oftb,e San Francisco 
Administrative Code, a penalt)r of $50 for each person for each ccilendm· day during which such person·. 
was discrimi.)mted against in violation of the provisions of this ~ease may be assessed against Tenant . 

. ·and/or deducted from any payments clue Tenant. . 

'19.11 Conflict ofinterest. Through its execution of this Agreement, Tenant aclmowiedges that 
it is fmniliar with tl;te provisions of section 15.103 of City's. Chmter, Article ITI, Chapter 2 of City's 
C31llpaign and· Governmental .Conduct Code, and sections 87100 et seq. and sections 1090 et seq. of the 
Governinent Code of the State of California, and certi.fies that it does riot lmow of any facts which. . . 
constitute a violation of said provision aricl'agrees that if it becomes aware of any such fact during tlie · 
term ofthis Agreement it ~hall inunediately notifY Landlord. 

. 19.12 . Prevailing Rates of Wage. Ten·ant shall abide by Airpmt Commission Policy . 
No. 80-003 t requiring that Tenant pay prevailing rates of sal31'ies, wages, and employee benefits, to its 
employees working at San Francisco International Airport pursuant to this Lease. 

. . 

. LEASE: TERMJNAL J· RETAJL CONCESSION LEASE NO. 3-SPECIALTY RETAIL 
. TENANT; Emporia Rulli, Inc. 

967 



· 19.13 Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and agrees 
that all roads existing at the' date of execution hereofwjthin the boundaries of the Airport, as shown on the 
em-rent official Airport plan and as it may be revised, m·e the private property and private roads of the City 
and County of San Francisco, with the exception of that p01tion of the old Bayshore Highway which runs 
tlu'ough the southem limits of the City of South San Francisco and tlu·ough the northern portion of the 
Airport to the intersection with the North Airport Road .as shown on said Airport Plan; and with the 
exception of that'portion ofthe North Aixport Road which runs from the off and on rcimps ofthe State 
Bayshor.e Freeway to the inter')ection with said old Bayshore Highway as shown on said Airport Plari. It 
fmther acknowledges that any and all roads hereafter consti"ucted or opened by City within the Airport 
boundaries will be the private property and road of City, unless otherwise designated by appropriate · 
action. · · · · 

19.14 No Relo"cation Assistance; Waiver of Claims. Tenant aclmowledges that it will not be a 
displaced person at the time this Lease is terminated or expires by its own terms, and Tenant fully · 
releases, waives, and discharges forever any m1d all cl01ms or other Losses, against and covenant9 not to 
sue City or any 'City Entity under ariy Laws, including ari.y and all claims for relocation beneii.ts or 
assistmce from City under fede1:al and state relocation assistance·laws. Without limitii1g Se~tion 5. 
[Assignment or Sublc#ing], Tenant shall cause.al'!-Y Trmsferee to exp1:essly waive entitlement to any and 
all relocation assistance and beneii.ts in connection with this Lease. Tenant shall ~demni±y, defend, and 
hold harmless City for any ill;td all Losses arising out of any relocation assistance or beneii.ts payable .Lo 
any 'J)aJ!Sferee. · · 

· 19 .. 1 ~ D~g<P.:A~s \(,7~:~:~pl<:c.e. Tena.;.-:-t acl~iO\YledgEs t.~3.t pcrs~t to the :Federal :bi-Gg"' Fre·~ 
Workplp.ce Act of 1989, the unlawful manufacture, distribution, possession or· use of a controlled 
substance is prohibited on City premises. Any viol?-tion of this prohibition by Tenant or any Tenant 
Entity ,shall constitute a ·default hereunder.: · . ' · 

19.16 Compliance with Americm1s With Disabilities Act Tenant aclmowledges that, pursuant 
to the ADA; progrmns, services and other activities provided py a public entity, whether directly or · 
tlu·ough a contractor, must be accessible to the disabled public. Tenant shall provide the services 
speciii.ed in this Lease in a marmer that co.mplies with the ADA and any and all other applicable federal, 
state and local disability rights legislation, it1cludirig but not limite4 to, Titles II m1d lli ofthe Americans 
with Disabilities Act of 1990 (42 U.S.C. Sectj:on 12101 et seq.), Section 504 of the Rehabilitation Act of 

· 1973 (29 u:s.c. Section 794 et seq.), 28 CFRPmts 35 and 36, and 49 CFRPatts 27, 37 and 38. Tenant 
agrees not to discriminate against disabled persons' in the provision of services, beneii.ts or activities 
provided under this Lease, and ftuther agree that any violation of this prohibition on the part of Tenant, its 
employees, agents or assigns shall constitute a material breach ofthi,s Lease. 

'19.17 Slinshine Ordinance. In accordance with S.F.. Administrative Code Section 67.24(e), 
contractors' bids, responses to RFPs and all other records of communications between the City and . 

· persons or fums 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 
wmth or other proprietmy financial data submitted for qualiii.catio:p. for a contract OT other benefits w:itil 
and Unless i:hat person or organization is awarded the contract or beneii.t. . Information provided which is 
covered by this paragraph will be made available to the public·upon 1·equest. 

19.18 Pesticide Prohibition. Tenant shall comply with the provisions of Section 308 of . 
Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use 

:,.of certain pesticides on City property, (ii) require the posting of cert;:lln notices and the mainteni)D.ce of 
certain records-regarding pesticide usage and (iii) require Tenant to submit to the Airport an integrated 
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pest management ("IPM") plan that (a) lists, to the extent reasonably possible, the types and estimaied 
quantities of pesticides that Tenant may need to apply to the Premises during the terms of this Lease, 
(b) describes the steps Tenant will take to meet the City's-IPMPolicy described in Section 300 of the 
Pesticide Ordinance and (c) identi:fies, by naii1e, title, address- and tel~phone munb~r, an indi~idual to act 
as Tenant's prlrnary IPM contact person with the Cfty. In addition, Tenant shall coniply with the 
requirements of Sections 303(a)and303(b) ofthePesticide Ordinance. 

19.19 First Somce BiTing Ordinance. Tenant shall comply with the San Francisco .First Somce 
Hiring Ordinance (Board of Supervisors Ordinance No. 264-98, as amended ·by Board of Supervisors 
Ordinance Nos. 32-09 and 149"09) in cooperation with the Airpmt Comrnissi<?n Offic~ of Employment 
and Community Partnerships pmsuant to the First Source Hiring Agreement entered into between ihe 
Airport CoYil)llission and the Tenant concurrently herewith, and incorporated herein by reference. 

19.20 Labor Peace/Card CheckRule. Without limiting the gei).erality of other pTovisions herein 
requiring Tenant to comply with all Airport Rules, Tenant shall comply with the Airpmt's Labor 
Peace/Card Check Rule, adopted on Febma:ry 1, 2000; pursuaiit to Airport Commission Resohition No. 
00-0049 (the "Labor Peace/Card Check Rule"). Capitalized terms not defmedin this provision·are 
defuJ.ed in the Labor Peace/Card Check Rule.· To comply with the Labor Peace/Card Check Rule, Tenant 
shall, among other actions: (a) Enter into p_ LaboiPeace/Card Check Agreement with any Labor 
Organization which-requests such ati. agreement and which has registered with the Director or his/hei" 
designee, within thirty (30) days after the Labor Peace/Card Check Agreement has been request~d; 

·(b) Not less than thi1ty (30) days prior to the modification ofthis LE~ase, Tenant shall provide notice by 
mail to any Labor Organization m federatio:9. o:f labor organizations which have registered with the . 
Director or his/hei designee ("registered labor oi·ganization"), that Tenant is seeking to modifY or 
extenci this Lease; (c) Upon issuing any request for proposals, invitations to .bid, or similar notice, or ill 
any event not less than thirty (30) days prior ~o entermg into any Subcontract, Tenant shall provide notice 

. to all registered labor organizations that Tenant is seeking to enter into such SubcoiJ.tract; and (d) Tenant 
9hall include in any subcontract with a Subcontractor performing services pursuant to any Covered 
Contract, a prbvision requiring the Subcontractor to comply with the requirements of the Labor · 

· Peace/Card Check Rule: If the Director determines 'that Tenant shan-have violated the :Labor Peace/Card 
Check Rule, the Director shall have the option to terminate this Lease, in addition to exercising all other 
remedies available to him/her. · 

19.21 Requiring Minimum Compensation. 

(a) · Tenant agrees to comply fully with and be bound. by all of the pi·ovisions of the 
Minimum Compensation Ordinance (MCO), as set forth ill San Francisco Administrative Code Chapter 

· 12P (Chapter 12P), including the remvdies provided, and implementing guidelines and rul!Os. The 
provisions of Chapter 12P are incorporat~d herem. by reference and made a part of this Agreement as 
though fully setfmth. The text ·of the MCO is availabie on the web at www.sfgov.org/olse/mco. A .. 
pmtial.listing of some ofTe~ant.'s obligCl-tionsunderthe MCO is set forth in this Section: Tenant is 
required to comply with all the provisions of the MCO, irrespective of the listing of bbligations in this 
Section. · . 

· (b) The MCO requires Teriantto pay Tenant's employees a minim:um homly gross 
compensation wage rate and to provide m~ninm;n compensated and- uncompensated time off. The 
minimum wage rate may change from year to year and Tenant is obligated to keep inforJ1led of the 

· then-cmient requirements. Any. subcontract entered into by Tenant shall require the subcontractor to 
comply with the requirements of the MCO and ·shall contain contractual obligations substantially the 
same· as those set fmth in this Section. It is Tenant' s· obligation.to ensure :that any subcontractors of any 
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tier und~r this Agreement comply with- the requirements of the MCO. If any subcontractor under this 
Agreement fails to comply, City may pursue any ofthe remedies set forth in this Section against. 
·Tenant · · 

' . . 
(c) Tenant shall not take adverse action or otherwise discriminate against an employee 

· or other. person for the .exercise or attempted exercise of rights under the MCO. Suc)l actions, if taken 
within 90 days of the exercise or attempted exetcise o.f such rights, will he rebuttably presumed to be 
retaliation prohibited by the MCO.· 

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

(e) The City is auth~rized to inspe~t Tenant's premises and conduct interviews \vith 
employees and conduct audits of Tenants. · 

(f) Te:D:ant•s· commitnient to provide the lvf:inimum Compensatioids a material element 
of the City's consideration for this Agreement The City. in itS sole discretion shall deter.Qiine whether 
such a breach has occmTed. ·The City and the public wil~ sUffer actual damage tl:iat will be impractical . 
or extremely difficult to determine if the Tenant fails to comply with these requiJ.·ements. Tenant agrees 
that the SU(JJ.S set forth in Section 12P.6.1 of the MCO aS liquidated damages at(;) not a penalty, but are 
reasonable estimates ofthe loss that the City and the public will incur for' Tenant's noncompliance. The 
procecl'tnes govetni:ug i.b.e: <llises~c>mcllt o.lD.quiuabl Gili11hges shali be those; set foi.'th in Socti.on t2P.6.2 
of Chapter 12P. · 

' . 
(g) Tenant understands and agrees that if it fails to comply with the requirements of the · 

· MCO, the City.shall have the right to pmsue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the tenus of the contract, and under applicable law. If, within 30 · 
days after receiving written notice of a breach of this Agrc;ement for violating the MCO, Tenant fails to 
cme such breach or, if such breach cannot reasonably be cmed within 'such period of 3 0 days, Tenant 
fails to commence efforts to, cme within such period, or the:reafter fails diligentlY to pu;rsue such cme to· 
completion, the City shall have the right to pursue any rights or remedies available under applicable 
law, including those set forth in Section 12P.6( c) of Chapter 12P .. Each of these remedies shall be 
exel'cisable individually or in combination with any other rights or remedies ayailable to the City. 

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

(i) If Tenant is e]i:empt from the MCO when this Agi:eement is executed because the 
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but 

. Tenant later enters Tenant an agreement or agreeme1,1ts that cause Tenant to exceed that amount in. a· 
fiscal year, Tenant·shall thereafter be required to comply with the MCO under tjlis Agreement. This 
obligation arises· on the effective date ofthe.agreement that causes the cumulative amoU:Ut of 
agreements between the Tenant and this depmtment to exceed $25,000 .in the fiscal yem·. 

19.22 Airport Intellectual Property. Pmsuant to Resolution No: 01:-0118, adopted by the. 
Airport Commission on April 18, 2001, the Airport Cominission affirmed that it will not tolel'ate the 
unauthorized use of its intellectual prope1'ty, including the SFO logo, C.ADD designs, and copyrighted 
publicat~ons. All proposers, bidders, contractors, tenants, permittees, and others doing business with ox at 
the Airport (including imb:contractors and subtenants) may not use the Airport intellectual property, or any 
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intellectual property. confusingly similax to the Airport intellectual property, without the Director's prior 
. consent. 

19.23 Requiring Health Benefits for Covered Employees. Tenant agrees to comply fully with 
and be bound by all of the provisions of the He31fu Care Accountability Ordinance (FICAO), as set forth 
iri San Francisco Administrative Code Chapter 12Q; including the remedies provided, imd implementing 
regulations, as the same may be amended from time to time. The provisions of Chapter L?Q are 
incorporated by reference and made a part of this Agreement as though fuily set forth herein .. The text of 
the HCAO is available on the web at www.sfgov:org/olse. Capitalized terws used in this Section and not 
defmed in this Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

(a) ·_For each Covered Employee, Tenant shall provide the appropriate health ben~fit set 
forth in Sectionl2Q.3 ofthe HCAO. If Tenant chooses to "offer the health plan option, such health plan . · 
shall meet fue minimum standards set forth by the San Francisco Health Commission.·. · 

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

. . . 

(c) Tenant's failure to comply with the HCAO shall constitute a materi3.1 breach of this 
agreement. City shall notify Tenant if such a breach has occurred, If, within 30 days .after re·ceiving . 
City's vr.ritten notice of a breach of this Agr~eni.ent for violating fue HCAO,.Tenant fails to cme ,such 
breach or, if such breach cannot reasonably be cured wifuiil such period of 30 days, Tenant :fails to 
commence eff01is to cure Within SUCh period, or thei·eafter fails diligently to pursue SUCh cure to 
completion, City shall have the right to pursue the remedies set fmih in 12Q.5.l and 12Q.5(f)(l ~6). 

·Each of these remedies shall be exercisable individually or in combination. with any other 1:ights or 
remedies a1iaila1:ile to City. · 

. . 

(d) Any Subconu:act entered into by Te~ant shall recl_1nre the Subcontractor to ~ompl'y 
with the requirements ofthe ~CAO and shall contain contractrml obligations substantially the same as· 
those set fmih in this Section, Tenant shall notify City's Offi<;;e of Contract Administration when it· 
enters into such a Subcontract and shall certify to tht; Office -of ·contract Administration.that it has. 
notified the. Subcontractor o:( the obiigation? under the. HCAO and has imposed the .requn:ements of the 
H9AO on Subcontr.actor thioughthe Subcontract. Each J:enant shall be responsible for its 
Subcontractors' compliance wifu this Chapter. If a Subcontractor fails to comply; tbe·City may pursue 
the remedies set forth in this Section against Tenant based on t;he Subcontractor's failme to comply, 
provided that City has first provided Tenant with notice and an opportunity to obtain a cure ofthe 
violation. · · · 

(e).. Tenant shall not discharge, reduce in co:mpensation, or otherwise discriminate 
against any employee for notifYing City with regard to Tenant's noncompliance or anticipated 
noncompliance with the requirements of the HCAO, for opposing anj practice proscribed by the · 

· HCAO, for participating in proceedings related to the HCAO, ·or for seeking to assert' or enforce any _ 
rights under the HCAO by any lawful means. · 

. . 

(f) . Tenant represents and wmTants that it is hot an entity that was set up, or is being 
used, for .. fue purpose of evading the intent of the HCAO. · 

. -· . . . 

· (g) Tenant shall maintain employee and payroll records in compliance with the · 
California Labor Code and Industrial Welfare Commission orders; including the number of hours each · 

-.employee has worked on the· City Contract. · . · 
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. · (h) Tenant shall keep itself'informed of the current requir~ments of the HCAO .. 

(i) Tenant shall p1:ovide repotts to the City in accordance with aiJ.y reporting standards 
'promulgated by the City under the HCAO, .including reports on $ubcontractors and Subtenants, as 
applicable ... 

. G) Tenant shall provide City with access to records pe1taining to compliance with 
HCAO after receiving a written request from City to do so and being provide<;l at least ten business days . 
to respond. 

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

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

. (m) If Tenant is exempt :from the HCAO when this Agreement.is executed because its 
amount 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 obJigation arises on the effective date of the 
agreement that causes the ~Urnulative amount of agreements between Tenant and the City to be equal to 
or greater than $75,000 in the :fj.scal year. · 

19.24 Notification of Limitations on Contributions. San Francisco Campaign and · . 
Governmental Conduct Code (the "Conduct Code") Section 1.126 prohibits' any person who contracts 
with the City for selling or leasing any land or building to or from the City whenever such transaction 
would .require the approval by a City elective officer or the board on which that' City elective officer 
seryes, from malting a cbntrihqtion to such an officer, or candidate for such an office, or committee 
controlled by such officer or candidate at any time from the commencement of negotiations. for such 
contract until the termination of negotiations 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 o:fficyr 

·serves. San Francisco Ethics Commission Regulation 1. t26-1 provides that negotiations are commenced 
when a prospective tenant first comm1111icates with a City officer or employee· about the possibility of.. · 
obtaining a specific contract This communication rriay occur in person, by telephone or in Writing, and 

'may' be· initiated by the prospective tenant or a City officer or employee. Negotiations are completed · 
. when a lease iS finalized arid signed by the City and the Temint Negotiatibns are terminated when the . 

City arid! or ·the prospective tenarit end the negotiation process before a flnal decision is made to award the 
contract. Through its execution of this Agreement, Tenant acknowledges that it is familiM with the 
provisions of Article III, Chapter 2 of City's Campaign and Governmental Condu<;;t Code, and sections 
87100 et seq. and sections 1090 et seq. of the Government Code of the Stat~ of California, and certifies 
that it does not lmow. of any facts which constitute a violation of said provisions and agrees that if.it 
becomes aware of any such fact during the term of this Agreement it shall immediately noti:fy City. · 

19.25 Food Service Waste'Redudion Ordinance. SanFrancisco's.Food Service Waste 
Reducti.on Ordinance, Ordinance No. 295-06, SF Enviroi:unent Code Chapter l6 (Ordinanc~) requires 
restaurants, retail food vendors, City departments, City contractors arid. City lessees to us·e 
biodegradq.ble/ccimpostaqle or recyclable disposable food service ware when selling or distributing 
prepared foods, unless there is no "affordable" alternative. The Ordinarice also prohibits such businesses 
and the City :fi.·om using disposable food serviCe ware made fl·om polystyrene (StyrofoamTM). Violation 
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ofthe.Ordinarrcen;1ay result in contractual damages, a criminal fine, administrative penalty, or other civil 
enforcement action. · . 

19.26 Left blank by agreement of the parties 

19.27 · W oi·lcer Retention Policy. Tenant acknowledges the Airp01t' s Worker Retention Policy 
and agrees· to' comply with its requiremei\tS. 

19.28 Local Hi.re Poli~y. Any undefined, initially-capit3lized term used i~ this Section shall 
have the meaning glven to such te;nn in San Francisco Administrative Code Section 23.62 (the "Local 
Biring Requirements"). All Alterations under this Lease are subject to the Local Riling Requirements 
unless the cost for such work is (a) estimated to be less than $750,090 per building permit Qr (b) r:neets· 
any of the other exemptions in the Local Hiring Requirements. Tenant agrees that it shall comply with · 
the Local Hiring Requirements to the extent applicable. Before starting any Alteration, Tenant shall 
contact City's Office of Economic Workforce and Development ("OEWIY') to verify if the Local Hiring 
Requirements apply tQ the 'work (i.e., whether the work is a "Covered Project"). Tenant' shall include; and 

. shall require its subtenants to include, a requi:l'ement to comply with the Local Hiring Requirements in. . 
any contract for a Covered Project with specific reference to San Francisco Administrative Code Section . 
23 .62. Each such 'contract shall nan1e the City and County of San Francisco as a third party beneficiary 
for the limited purpose of enforcing the Local Hiring Requirements, includio:g the right to file charges and 
seek penalties. Tenant shall cooperate,' and require its subtemints to cooper~te, with City in any· ac;tion or 
proceeding against a contractor. or subcontractor that fails to comply with the Local Hirillg Requirements 
when required. Tenant's failu.re 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 seek the remedies specified in San Francisco Administrative Code Section 23.6'2. against 
the breaching party. 

19.29 Green Building Requirements. Tenant aclmowledges that the City and County of S~ 
Francisco has enacted Chapter 7 of the San Francisco Environment Code relating-to green buiiding 
requirements .. Tenant hereby agrees that it shall comply with.all applicable provisions of Chapter 7, 
including but not liiriited to those relat!ng to Leadership. in Energy and Environmental Design (LEED) 
certification. 

2Q. GENER4L PROVISIONS 

. 2Q.l Notices: Except' as otherwise specifically provid~d in·this Lease, any notice, consent, 
request, demand, or other correspondence given under this Lease shall be in writing and given by. 
delivering the notice in.person or by commercial courier, or by sending it by frrst-class mail, cmtified 
mail, return receipt requested, or overnight comier, retmn receipt requdted, with postage prepaid or by 

· electronic mail (if an electronic mail adch-ess is pt'ovided), to: (a) Te:o.ant at Tenab.t' s Notice Address; or 
(b) City at City's Notice Address; or (c) such other address as either Tenant oi: City :tnay.designate as its 
new address for such purpose by notice given to the other in accordance with this Section. Any J;J.Otice 
herepnder shall be deemed to have been giveJ.l and received and effective two (2) days after the date when . 
it is mailed, if sent by first-class, certified maiL one d:;1y after the date when1t is mailed· if sent by 
overnight comier, or upon the. date personal or electronic mail delivery is made. For conveniepce of the 
pmiies,- copies of notices may also be given by facsimile to the number set forth in the Summary or such . 
other J1Uillber as may be provided fi·om time to time; provided, however, neither party may give binding 
notice by facsimile. 
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20.2 No Implied Waiver: No'failme by either party to insist upon the strict pmformance of 
any ohltgation of the othe_r party under this Lease or to exercise any right,,pQwer or remedy consequent 
upon a breach thereof shall constitute a w'mver of any such breach or of such term, covenant or condition. 
No express written waiver of any default or the performance of any provision hereof shall affect illy other 
default or performance, or cover any other period of tiine, other tha11 the default, performance or period 6f · 
time specified in such e;xpress· waiver. 

. 20.3 . Entire Agreement. The parties intend that this Lease (including all of the attached . 
exhibits, which ate made a part of thi:s Lease) shall be the final expression ofth~ir agreement with respect 
to the.slibject matter hereof arid niay not be contradicted by evidence of any priot or contemporaneous 
written or oral agreements or understfiUdings. The parties further intend that this Lease shall constitute 
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever (includiri.g 
prior drafts hereof and changes therefrom) maY be inb:oduced in anyjudidal, administrative or other legal 
proceeding in~cilving this Lease. · · 

- .I ' ' 

20.4 Amendments. Except as specifically provided herein, neitl:wr this Lease nor any term or 
provisions hereof may be changed, waived, discharged' or terminated, except by a written instrument 
signed by the party against which the enforceme~t of the change, waiver, discharge or termination is 
sought. · . . 

20.5. Interpretation of Lease. The· captions preceding the miicles and sections of this Lease 
and in the table of contents have been inse1fed for convenien,ce o~ reference only and such captions shall 
in';i1o way de:B.ne o1li:wit the scope or intent of any provision of this Le&Se. 'Tlli.s Lease has been 
negotiated at arm's length and between persons sophisticated and lmowledgeable in the matters dealt with· 
herein and shall. be interpreted to achieve the intents and purposes of the pa;rties,' without any presumption 
·against the party responsible for drafting any part of this Lease. Provisions in this Lease relating to 
number of days shall be calendar days. Use of the wqrd "including" shall mean "including, without 
limitation." References to statutes; sections, ordinances ()r regulations are to be construed as ·including all 
statutory, ordinance, or regulatmy provisions consolifuti,ng, amending, replacing, succeeding or 
'supplementing the statute, section, ordinance or regUlation. Whenever the· singular number is used in this 
Lease and when required by the context, tl:ie same includes the plural, the plural.:includes the singular, and 
the JJ;J.asculine gender includes· the feminine and neuter genders, and the word "person" shall include 
corporation, partnership, fnm~ limited liability cc:mpany, and association. 

20.6 Successors im.dAssigns. Subject to the provisions of Section 5 [Assignme:i1t or 
Subletting], the terms, covenants and conditions contained in this Lease shall bind and inure to the benefit 
of Tenant and City and, except as. otherwise provided herein, their personal representatives and· successors 
and assigns. · 

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

20.8 No Joint Venture .. It is expressly agreed that City is not, in any way or for any purpose, a 
_ . pminer of Tenant in the conduct of Tenant's business or a member of a joint ·enterprise with Tena:r;tt, and 

does not' assume any responsibl.lity for Tenant's COil;duct or pei:formance of this Lease. . 

20.9 Brokers. Neither party has had any contact·or dealings regm·ding the leasing of the 
Premises, nor any communication in connection therewith, through arty licensed real estate broker or 
other person who could claim aright to a coiJ1IIlission or fmder's fee in coru'lection with the lease 
contemplated herein. In the event that any broker or finder perfects. a claim for a commission or finder's 
fee based upon any such contact, dealings or communication,. the party through whom the broker or finder 
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makes his/her claim shall be responsible for such commission or fee and shall inde:rrmifY, defend, and 
· hold hannless the ~ther paxty from any and all Losses incurred by the indemnified party in defending 

against the same. The provisions of this Section shall survive any tennination·or expiration of this Lease. · 

20.10 Severability. If any provision of this Lease or the ·application thereofto any person, 
entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the 
application of such provision to persons, entities or circumstances 'other than those as to which .it is 
invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease shall be 

· yalid and be enf9rceable to the full extent permitted by law. 

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

:2.0.12 Attomeys' Fees. In the event that either City or Tenant fails to perform any of1ts 
obligations under this Lease or in the event a dispute arises concerning the meaning or interpretation of 
any provision of this Lease, the defaulting party or the party not prevailing in such dispute, ·as the case 
may be, shall pay any and all costs and expens.es incuJTed by the other party in enforcrng or establishing 
its 'rights hereunder (whether or not such action is prosecuted to judgment); including, without limitation, 
COUlt costs and reasonable attorneys' fees. For :imrpo'ses of this Lease, reasonable fees of attorneys of 
City's Office of the City Attomey 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 fnms with 
approximately the same number of attorneys as employed by the Office of the City 'Attorney. Without 
limiting the generality ofth~ foregoing, Tenant shall also pay all costs and expenses incurred by City 
related to City's pmticipation in or monitoring of any Tenant bankruptcy, insolvency, .or similm· 
proc~eding involving creditors' rights generally and any proceeding ancillmy the1'eto . .This Section shall 
survive expiration or. earlier termination of this Lease. · 

20.13 Cumulative Remedies .. All ~'ights and remedies· of either pmty hereto set fmth in this 
Lease shail be cUlllulative, except as may otherwise be provided herein. 

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

. · 20.15 Reservations by City. City may (a) at any thne, upon reasonable advan9e written or oral· 
notice; enter the Premises to show the Premises to pmspective tenants or other interested patties, to post 
notices of non-responsibility, to re-meas.ure the Premises, to repair any part of the Premises or adjoining 
areas, to ip.stall equipment.for adjoining areas, and for any other lawful purpose; (b) without advance 
notice, enter the Premises to conduct an environmental audit, operational audit, or general inspection, or 
in an emergency. · City shall use i:ea;;onable efforts to minimize disruption in Tenant's business. Such 

· entry .shall not constitute a forcible cir unlawful entry into or a detainer. of the Premises, or an eviction, 
. actual or constr·uctive of T\:~nant from the Premises. City reserves the exclusive right to use all m·eas 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, mailltain, use, repair, and replace pipes, · · 
. ducts, conduits, wrr'es, colUilllls; and structural elements serving other pmts of the Airpmt in and tbrough 
·the Premises. ·This reservation in no way affects maintenance obligations imposed in this Lease. 

20.16 Smviv~l ~£Indemnities, Expiration or termination of this Lease shail not affect the right 
of either pmty to enforce any. and all indemnities and representations and Warl'anties given or made to the 
other pmty under ti;us Lease, nor shall it effect any provisi~n of this Lease that expressly states it shall 
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survive termination he.J;eof. Each party hereto speciiically admowledges p.nd a&l·ees that; with respect to 
each ofthe 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 grmmdless, :5.-audulent or false, which obligation 
mises at the time such claim is tendered to the indemnitor by the indemnitee. Fur!per, Tenant's obligation 
to make payments ~o 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 o:t earlier teriniwition of this Lease shall survive the ex:pirC~.tion or earlier te~mination of this 
Lease. 

· 20.17 Quiet Enjoyment and Title. Tenant, upon paying the Rent he1~eunder and performing the· 
covenants hereot shall peaceably and quietly have, hold and enjoy the Premises and all appurtenances 
during the full Term as against ·an persons or entities claiming by atid through City. Tenant expressly 
aclmow~edges that Te~ant's.right to quiet po~session of the Premises does not preclude City's 1ightto 
make changes.and additions to the Airport, induding 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 pres~nt or future case .law or statutory provision (including Code of Civil Proc·edure · 
Sections 473 ·and 1179 and C:ivii Code .S~ction 3'.275) in the e:vent Tenant is dispossessed from the . 
Premises for any reason. This waiver applies to future statutes enaCted in addition or in substitution to the· 
statutes specified herein. 

· · 20.19 Accord and Satisfaction. The payment by Tenant or the receipt by City of a lesser 
amount than the rent stip~ated in this Lease may be, at· City's sole option, deemed to be on account of the 
ea,rlie:;t due stipuiated rent, or deemed to be on account of rent owing for the current period only, · 

. notwithstanding. any instructions by or on behalf of Tenant to the contrary, :wmch instnictions shall bi'l 
null and void, and no endorsement or statement on any check or any letter accompanying 31lY such. check 
or pay:rrent will be deemed an accord and satisfactio11, arid City may·accept such check or payment 

.without prejudice· to City's right to recover the balance ·of such rent or payment or pursue any other 
. remedy availC~.ble in this Lease, at law or i:il otherwise, including possession of the Premises. City may 
accept any partial payment from Tenant without invalidation of any contractual notiCe required to be 
given herein (to the eXtent such contractual notice is required) and without invalidation of any notice 

·given or required to be given pursuant to applicable law. In such event, if City shall receive any such 
pmtial payment after it shall have eominenced an action agai:q.st Tenant, City may amend its action .as 
contemplated by Section 1161.1 (c) of the. California Civil Code to reflect any such partial payment, and 
no such payment shaU limit any of City's rights to continue the action. · 

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

. 20.21 Estoppel Statements .. Within ten (10) days after request therefor by City, Tenant shall 
deliver, in recordable fomi, an estoppel statement certifying that this Lease is in full force and effect; the 
date. of Tenant's most recent payment or Rent, an:d that Tenant has·no defenses or offsets outstandlng, or 
stating those claimed, and any other information reasonably: requested. Failure to deliver said statement 
within the specified period shall be conclusive upon Tenant that: (i) this Lease is in full force and effect, 
w~thout modification except as may be represen~ed by City; (ii) there are no uncured defaults in City's · · 
perfor:rllance and Tenant :has no right of offset, counterclaim or deduction against Rent hereunder; and · 
(iii) no more than ·one month's Base Rent has.been paid in advance. Notwithstanding the conclusiveness 
of Tenant's failure to deliver such statement, Tenant's failure shall constitute a breach of this Lease. 
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20.22 Authority. If Tenant signs as a corporation, a limited liability company, or a pminership, 
each of the persons executing this Lease on behalf of Tenant does hereby covenant and wm·1'ant that 
Tenant is a duly imtholiz¥d and existing entity, that Tenant h<\S and is du1y qualified to do business in 
California, that Tenant has full right and authority to ent.er into this Lease, and that each and all of the 

. persons signing on behalf of Tenant are authorized to do so. Upon City's request, ·Tenant shall provide 
City evidence reasonably satisfaCtory to City confirming the foregoing representations and wmranties. 

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 
mw monetary damages .. 

20.24 Options Personal. If and to the extent Tenant has an option to extend the Term of this 
Lease, such option is personal to the original Tenant and may be exercised only by the original Tenant 
while occupying the Premises who does so without the intent o(thereafter making any Transfer, and may 
not be exercised by.or assigned, voluntarily or involuntmily, 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 me not assignable sepm·ate and apart from this Lease, nor may any option be sepmated from this 
Lease in m1y mariner, either by reservation or otherwise. 

20.25 Counterpmis. This Lease may be executed in t\vo or more comiterpmts, each of which 
shall be deemed an original, but all ofv:hich taken together shall constitute one and the smne instrurrient. 

/// 

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

TENANT: Emporio Rulli, Inc., 
[signatories to also initial Summ8ry] 

a California_Corporation · 

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

AUTHORIZED BY . 
AIRPORT COMMISSION 

Resolution No.: 18-0395 

Adopted: December 18,2018 

Attest: ______________ _ 
Secretmy 

Airport Commission 

APPROVED AS TO FORM: .. 
DENNIS J. HERRERA, 
City Attmney ~-

By: . -/V 
DepuVcity Attorney 

acting by and through its Airport Commission 

Ivar C. Satero 
Airpmt Director 

X:ITENANTS\Emporio Rulli\AgreemenMWorldng Docs\Emporio Rulli Terminal 1 Specially L18-0395.docx 
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LIST OJF EXHIBITS 

EXHIBIT. A- Description of Premises 

EXHIBIT B -Use and Ope:rational Requirement~ 

EXHIBIT C-1- Form of Performance Bond 

·EXHIBIT C-2- Form of Leiter of Credit 

ExHIBIT D- Tenant Woi-lc Leiter 
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EXHIBIT A 
PREMISES 

A total of one facility co:m,prising approximately 320 square fed of space located in Terminal 1, Boardipg 
Area B San Francisco International· Airport, as described on the attached drawing, broken down as 
follows:· · · 

Location No./Description ()fFacility 

B.2.251 
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Approx.· Square Footage 
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1) 

2) 

·• !. 

EXIimrrB 
. USE AND. OPERATIONAL REQlJJREMEN'Jt.S . . 

& ?&if!lry7±in &;;;;;;g;;gp;;;;"'"'; ~l2!""..-¥rt-55eJi¥Aiiif 

GENERAL REQUIREMENTS: All products are sold on a noll.-excl~ive basis, and Airport 
!~serves the right to sell and to' permit other Airport tenants_to sell the same or similar products. 
All·such items must be sold at retail~ Tenant may not display, sell, rent, or otherwise offer any 
product without D:ii'ector's V?ritten prior cr;msent. 

REQ'u:rnEIJi!OP'f][ONJU, PRODUCTS: In the event Director permits any product to be sold' 
·or offered that is not listed below, chang~s the required or optional offerings listed below, or ' . 
otherwise modifies the Permitted Use or operational requirements u:p_der tbis Lease, this Exhibit 
shall be deemed amended without need for a formal amendment of this Lease. : · 

Tenant· shall operate a-chocolate store specializing in the sale of, on a nonexclusive basis, 
· merchandise reflective of the- concept proposed by ihe success:fi;U proposer. 

Retail products shall in<;lude the f~llowing: 

PP'Odit,ct Listing 

. GR CHOCOLATE COLLECTION Chocolates 

'GR CHOCOLATE COLLECTiON Ma~arons 

GR CHOCOLATE COLLECTION Chocolate Bars 

GR CHOCOLATE COLLECTION Dragees 

GR CHOCOLATE COLLECTIOl\( Cotuections 

GR CHOCOLATE COLLECTION Caramels 

GR CHOCOLATE COLLECTION Hot Chocolate 

Rulli Specialty Collection 

$9.95-70.00 

$5.00-25.00 

$9.95-11.95 

$9 .95-l i .95 

$5~95-20.00 

$S.OO 

~$7 .95-8.95 

$1L95-49.00 

3) PROHIBITED MERCHANDISE: Ten311t unde~stands and agrees that the following·products 
oi· services are not incJuded within the Permitted. Use, without the p1:ior written consent of· 
DiTector, which consent may be granted or denied in.Dixector's absolute and sole discretion. . . . . 

(a) The s31e or delivery of any duty free/in-bond merchandise. 
. . 

(b) Any and.all sales from vendir).g machines or·other mechanical devices, including b1it 
· · not limited to_ such items as: cigarettes, candy, maps, coffee, and soft drinks, newspapers, stamps, 

i.J;lsurance policies, and dispensation of cash, money orders an;d checks. 

(c) Any·and all sales ofmeaJs, and alcoholiG beverages.bythe drWk, whether for 
irnm.ediate consumption <;Jr for. public sale. 

. (d) Fr~shly prep~red popcorn or peanuts in i:h~ shell or other baked pr~ducts intended for . 
imme~iate consumption.· · 

(e) Any and all sales cirrental oftelecommunications equipment. 

(f) Adult magazines containing sexually explicit content · 
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4) ·AIRPORT WASTE MANAGEMENT PROGRAM: T((nant shall dispose of waste in a 
. manner that produces the very least possible contribution to a landfill. Tenant must maximize 
recycling, com posting and compostable to-go containers ·and utensils. Tenant must donate un
used food that is fit for human consurhption to the Airport's food donation program to the fullest . 
extent possible. used food that is fit .for human consumption to the Airport's food donation · 
program to the fullest extent possible. 

5) OTHER Ol?ERATIONAL REQUIREMENTS: 

j 

q J~mporl(J Rtil{i conifnues to strive In ai:hi'miii1g cpstomer seni{£;e excellence 61 rr haiz?/s-on 
appi·ooch. ·As a firmil:ibwned and .'opel-a ted bmlness, thteJy customei: is 1·egarded as gtlest; jiota 
pa.~s~r-by. Employees r;a-et;o;1sider~(l p me1.11.ber ofihe Rullifinnily. · .· · 

0 We 1i1D/1{ ~very qtsiomer fo, take Jdth tl~em afon;lmemor:y oftheir·exper¥r;nce cindf0el'lhey qi~(!, 
·welcomed brick. 

p .Thl·ough. ourTrah1l.ng Pd'ogrmn,.Jh~ RitZWs sJandard·oj-exai>-llenae pre. dearly.outJiJwr{ 
impleli1~·nied and mcdntriined as siafi;(i beiow infi'equenf silevisits by r)pper Mmi'ajfe.li'JMt. 

p .The lnUn(hlJ'_En1pioJree lncenriv~ Jnrogrq~i7·11:ffll;;e desfgn.e~t li:J. .. e}~t;QUIY:£gil:·~7:Up!oye¢~) qdherence . 
to O:ur· compmiy 's standard.~. Employees 11!ill be rewd.rded.for outsfwidilig c11sfoni'el· service, 

. product lowwledge and exe,czilion f!J?r! sqle~ rer;:hJ?iques, This ,cpuplet} 1vlth m'Qnihly t1'!vi~W.? 
r>F:'!'I'.r;,,.,.,.PJ 1 .. -n J'l-1hi:71'('7-',,?-?"n~J .. ·~,";t]l'j -~,-,...;1'1 i>~.,'1·r~.J,.,..,,~t:' :._i,;JJ ·r:;.,,P ~·n(,.-t/.1'1'11'1 ,,.i)l.·iYT.~···J1.,n- f;:tpr/J.i.n,-.l.r 1{-> :n-N~"' 

J"'·...-pJ._. • ........... ,.,. ..... '.../ •f:~~~~ .... ~ol...<•"'""·"~~ ''.:""'' .. _. .... ~ .... ->/~ ..,.,,.r,......,.,_~ ........... ,, .. ~ .. a·, ___..J, .... ,..J~·.,..,.~. ·--·~ .. ~ ...... -... 0~1 .... ~ .. ,-~~ ....... ~~ _-.;,.,.; 

'en'l}JliJyee;r resulthig in a highlji:Jiwrhi.alec.f JlW/11, · · 

b Frr<cjuenl visits bj1 the Qpeia,tiolis .Man(fgeh1if1'o 'fnleJ'ai:ts 1i1lfh bOth g;t{est!}.·c{11d.e:mp!oyees1o 
gather feedback and imp/eiJWIJ[ flllpl;OVemeJ)iS as Well as)rai)7fng. The 1\_{anag.elnllJllTeam works· 
one-m1-one with ?.vely employe~; in efforts ro .co.niinue /Q develop their <;~fS.lom'tJt ~erv,tr:e skj!Js, 
produci knowler.lge and geneml day 'to t/ay service·' & oj;er'i:ltions of thep1'emises. 

b' Ozir go(~l M io i'nake ~vilj1 cu!;tomei'}eelthat lh~y ·a;·e receiving the: best possibre pel'sonatiz.ed· 
servfcefi·om oz.1l: m.osl k}1owledg~qble staff. 

o THe DpeiiJfio11s M(mqgem(n}t temn works wilh Gei1eral cind Stoi·e J1i!i:oia'f{eii~, in=the hir~ng of 
einployer:s (o .belp ensure ip.iality stqtfing m(d that stqfft'ng'!eveJ~· are mpiniajned. · 

DAlLY SCHEl)UlA£ l ; 

0 JlC rm tio tt #;Qf'St~fa B6:otn!ilg w.Janage;· 

Ope.n &., Morrting,s 3 1 

I 
·- -·. 

MidMorning· " 1 .; ' 

MidDay .3· 1 

E\1enine,& Clos.e 3 l 
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Approach to Customer Service and Monitoring_ of concessions+ Approach to Customer . 
Service/Product Knowledge training_: 

.o. ih:q ~Pi11ii~'rJfljlf!.n 'i/J.f!fia~i~:il't;it~iJ,p~rJ.i!e.fiilhik.,CirstPl.'it.~trSdi-r1te lWkn1i.?-~J~ t.ri.?.J.ii(fge.r:i~eJ1! avid 
J)(i#.fl!iJ<t.1-!¢~1ir,~.ia.hJ)'t/. ii~t/fii~:4tt£J.li~¥tls~o:lj tf?-1J~ l~V!-b.?i/tiJ.iioJJ;f .It¢tiibJ.lf, 7:.1it1t1#ik:t:t%.1trl:!f }!it4 
. h!lii'l'i!,ft,!!jl,/Jl !lirt !t'l{~~::f1 JitJt.m:f.1!~1.1}rJ¥l4'l: ?f.{ti/Jilr'it.iffiY.tJ~''# . · · · · · 

-~ .:$},~1.3·· !Nir.rfj:t;~J~'f/1. ;teh~f.!tffl· ((ty .. l:fi{CJI'?(':!:';t:._l~-';j&..JJ ;f!..~'fJ}~rt;i!ffl.?tU?/1!.'0/ ~J;yi~(.t;tJ~.4_.PJ.'0.4t(J..ljUI,'f.!S ·l.fD'Of4ei :qf. 
·"J;i!O.tlli;w.ples tn1rf.;!J1f11ft~Ill'l ifo'fidw!/ 13ti ihe.ir ~di:!}1i~<f!J"SJJ.t.a' ~ a,r.If1}.iib:J).'r? /j,{f,h_q~i~i.o.J~-.i!or .aHTJ! rb k'eeji tt . · 
i/4.h'iiO.nrp~i-~ ,~~roi·Icpia£.~ b~ii io 1jn>w:tLte:fl:.'<.i"elldni.Cli~1iJ)itei' ,i.eiri~i~e, · · ·· 

o · iP.f;J'J.iJ.lJJ;iJ!illju~7ilJet ~v,Wsrgj~~~:$J.1:Q.J1per i;Jti·pfi?"r· 
:. . ~ .. 

· -o· MdJ.~f!fi.'rff.I>'C.i/:J;.!.iii!tH&~:n'J:'f!:V~iwli!Jii ·&l!JiJi.4:Cii\'i-,'1~}iti.'i{~3M1~~! 'iJP.!nM?'i?ts liUti/..o;~· 'IJP1i'tf.il4!~?ts ,'mJd 
. HQtify-.U.ppe'' Nfa(ittfJeJ~t(fm /Sii;¢.:.:pJJ.¢ii1!iJ Stort?/G.e'f1¥1~'(l! Afmtt~gr.rr : . . · · . · 

o · More detailed product infoi'matio;t she~ts created for the products are provided to ~mployees to 
become familiar with all 'items for sale. Management & Staff is informed of new iie171s and/or . 
special press .news on products or our company so that the iriformation i.s passed on Ill the ' 

·.customer. · · 

o Pi-oduct knowledge training may al~o include pr.oduat samplingsfHJUr staff ccm shan/their 
e:tperiet~ce with <JUstomers and assist with their shopping experience. 

o Customer Complaints,· · 

l!l · . Customer complaints are viewed as opportuniti.es for improvement and/or 'changes .in our 
ope:rati'o;is and our training. · . . . 

!! General and Store Managers directly handle complaints/ftedbaokfor their respective 
location(s). They e.ither pe:rsonqlly speaks With the .custqirier on site and/or follows-up 
with complaints via <;mail, ·phone, etc. (depending on the customer's preftren(:e for 
contact). Then the manager follows~up with stojfto ·n:ytew incidents, r(dratn if · 
_applicable and/or discusi how to handl<1 differently goingflxrward 

a Field Operations- Manager & Corporate Office. monitor all complaints to ensure 
resoLution has taken place. · 

Approach to Product Quality Control 
. . . 

o r(Jary Rulli per.sonillly oversees all products and is hands~on rtJmiaggment with daily direct 
cqntact wi(h :ftqff and managers 'who t;Jssist in production & packaging ofgoods fo mainfqin 
quality control. · · · 

o Gary cr;ntfnues to work in his pro.duction kitchen making and overs_e~ing thai all goods. maintain 
·. the -reputable classic .style that Emporia Rulli l:N:ts·estciblished over the last:.? decade$.. 

o Skilled staff is trained by Gary_ to ensure consistent high 4ut;Ility pr9d..Wt!l with the best ingredients 
passing qlqng techniques }le 's lean1ed from his mentors early ,in his apprentice years and w.ith 
ftllow AM?J (A.cMdemia Maestri F(f$t~cr::-eri ltaliani) t.iss(uiiate$. 

:o 'l'he Management and Operations teams are trained to help .qchir:Jve Gary's high standard o.f 
products served. · , 

o Product Knowledge is em intei;ratpart of ewr.v employee'$ daily job 'tasks & responsibilities and 
therefore ensures consistency m qualfty products thai are made & tierved at their respecliw~ 
focilfties.. · · · . 
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Facilities: . 

o Itlt'sworkfl1g, we maintain it. [fit's brolw, we.ftx it. lfit'swom we replacdt. 

o · All facilities are overseen by the Own;r, Operations Manager fJrtd Store Management Teams to 
ensure that our standards pre upheld. We hqveresources from the team of contractors & subs 
that have done. our !mild-outs to a list of (Jualified repair w·w!;:e providers. · 

. . 
o · The maintenance of Rulli prestigious facilities is a multi-faceted teain'{.ffort approach. Everyone 

from the management team:to the staff atld v eiJdors whoprovide eco:friendly products all play a 
part in keeping the facilities in prime condition · 

o Every employee.has an integral paN to play in daily premises maintffnanae tasks and combined 
with serving high quality products in a reputable establishment instills employee pride, ownership 
and accoumability to take the extra· effort. 

6). PAYl\ll:ENT. CARD INDUSTRY (PCI) DATA SECURITY STANDARD 
· REQUIREMENTS: 

A. For purposes of this subsection, the term "Ca.rdholder Data" means personally identifiable 
·data about the cardholder (i.e. the plastic em·~ number, card expiration date in combination 
with the plastic cm·d number, cm·dholder nmrte iri combination with the plastic card number · 
andlor sensiti;;ie authentication data (track data/magnetic stripe, verification numbers CVV2, 
CVC2~ CID; alld Pli-J Block). Tills term aiso a.cCounts for other _personal insights gathered 
about the cm·dholder (i.e., addresses, telt~phone'numbers, and so on), assigned by the card 
issuer that identifies the cardholder's account or other cardholder personal mfonnation. For 
purposes of this section, a "Tenant" means any person or entity that stores, processes, 
transmits or otherwise is permitted access to Cardholder Data, while perfonning the 
Permitt(;Od Uses authorized in this Lease. Customer Information shall include cardholder data 
and such other customer info.r:mation as may be defmed elsewhere in this_ Lease. 

B.. As a Merchant or Seryice Provider as defmed by the PCI SecuritY Council, Tenanfmust be. 
familiar with m1d adhere to the Payment Card Industry Data Security Standm·ds (PCI 
DSS). This requirement includes, but is not limited to, full compliance with the twelve (12) 
DSS Security Standards as published by the PCI Security Standards Council at all times. The 
current standards may be found at https://www.pcisecmitystandards.org/index.php. Tenant is. 
responsible for keeping :informed about any and all modifications to)he PCI DSS, and shall 
validate yearly compliance with PCI DSS by completing the appropriate Self-Assessment · 
Questionnaire (SAQ) or Report On Corp.pliance (ROC) and accompanying Attestation of . 
·compliance (AOC) .. Tenant must provide copy' of the qompliance v3lidation documentation 
to San Francisco International Alrp.ort Revenp.e Development and Management office every 
12 months. Shoul'd any assessment result in evidence of non-compliance with J?CIDSS 
standards, Tenant shall immediately: (l}provide written notification to the Airport regarding 
the specific compliance failures and a Remediation Action Plan Tenant intends to undertake 
to come into compliance; and (2) immediately remediate operations to come into compliance~ 

i. Tenant represents and w::rrrants that it shall implement and 
maintain Payment Cm·d Indust1y Data Security Standru:d Requirements ('~PCI Data 
Security Stm1d_ard Requirements") for Cm·dhcilder Data, as they may be mnended by the 
PCI Security Standards Council from time to time. The cu:rrent PCI Data Security 
Stand31'd Requirements are available on the following internet site; . . . . 
httQs://www.pcisecuritystandards.org/. As evidence of complim1ce with PCI DSS, Tenant 
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shall provide ·current evidence of compliance with these data security standards 6e1tified 
by a third party authority recogniZed by the payment c&rd indu~try for that purpose. 

. l.i. Tenant shall maint;ilil and protect in accordance with all 
appHcable federal, state, local and PCI laws, rules and regulations the 'security of all 
Cardholder Data when perfonning the Permitted Uses under this Lease. ·Tenant will use 
reasonable precautions, including but not limited to, physical,. Software and ne±wmk 
security measures, employee screening, training, and supervision and apgropriate 
agreements with emp~oyees, 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, corn:iptiori or 
unauthorized alteration; and prevent the disclosure of passwords arid other access control 
information to anyone. · . 

. . 
111. Tenant shall indemnify, defend, protect and hold City harmless 

from ·and against any and all claims, los9es, da:niages, notices and expenses,.including 
without limitation, any 'fines which City may be required to pay, which result from . 
Tenant'.s breach of the provisions of this Section. Without limiting the generality of i:he 
foregoing, it is expressly.agreed that if City pays any fine in corui.ection with a breach by 
Tenant of the provis~ons ofthis Section; the foregoing indemnity obligation shall require 
Tenant to reimburse City the full amount of such fine within thirty (3 0) days· !Jf City 
delivering written notice to Tenant of City's payment of such fine. Tenant, at its sole cost 
and expense, shall fully cooperate with any investigation of any data loss or other breach · 

· 9fTenant's obligations under this Section. · 

iv. The use of Cardholder Data is sp~cifically restricted to only 
those applications directly pe1iaining to payments, including transaction authentication, 
or as required by applicable law. . 

. v. If there i!' a breac:[l or intrusion of, or otherwise unauthorized 
access to .Cardholder Data stored at or for Tenant, Tenant shall imniediately notify City 
and the acquiring financial institution, ill the marmer required by the PCI Data Security 
Standard Requirements; and provide City and the acquiring financial institution and their 
respective designees access to Tenant's facilities and aJ,l pe1iinent records· to· conduct an 
audit of Tenant's compliance with the Pci Data Security Stahdard Requirements, Tenant. 

. shall fully cooperate with any audits of their facil~ties and records prqvided for in this 
paragraph. Any costs mcun·ed as a result of the breach or audit shall be the re~ponsi:bility 
ofTenant. · 

vi. Tenant shall maintain appropr:iate business continuity procedures 
and systems to ensure availability and security of Cardholder Data in the event of a 
disruptio11, disaster or failure of Tenant's piimary data systems .. 

vn. Tenant's and its successors1 and assigns1 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 o(the PCI DSS. · · 
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EXHIBITC-1 
.FORM OF P:ERIB'ORN£ANCE BOND FOR AIRPORT LEASES 

--------~------~---------(Smezy) 

KNOW ALL MEN BY THESE: PRESENT: 

That we, as Principal, and 
--~------' a corporation duly otg8:ni.zed and existing under and by vhtue oftlie laws of the 
State , as Surecy, arf1 held and firmly bound unto the City and County of San 
Francisco, acting b.y and.through its Aixport Couimission, as Obligee, in the slim of. 
________ · _Dollars($· lawful money.ofthe United States of America, to 
be paid to the City and County of San Francisco, acting by and through its Airport Commission, for 
whieh'payment, well and truly to be made, we bind ourselves, our heirs, executors and successors, jointly · 
and severally, finnly'by these presents. 

VVHEREAS, the P;incipal has ·entered into one or more leases, permits, or agreemeJJ,ts with the 
City .and Cmmty of Sap. Francisco, Airport Commission (collectively, the "Agreements"). 

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

Thls bond may be called upon by Obligee by a notice sent to the Surety in ·p·erson m· by registered 
mail, overnight mail, overnight coinier seTVice, ·or other courier service sent to our offices at: 

Any such call by Obligee shall include a statement.sigiled by the Ai.rpo1t Director of the Airport 
Commission of the Cizy and Cou;nzy of San Francisco, or his/her designee, to the effect that any of the 
following events h().s occurred.or is continuing: · . 

. I . . 

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

b) Principal has hecome insolvent, or has taken the benefit of any p:resent or future 
insolvency statute; or has made· a general assignment for the benefit of creditm:s, or has 
filed a voluntary petition in 'Qankruptcy, or a petition or answei· seeking an arrangement for 
its reorganizatioD; or t:[1e readjustment of its indebtedness under the federal banl(l'Uptcy 
laws, or under any otlier law or statute of the United States or any· state ·thereof, or any 
jurisdiction available to Principal, or has consented to the appointmei1t of a receiver, 
trustee,· or liquidator of any or substantially all of its property; or 

c) A petition urider any of the federal bankruptcy laws·or an ae:tion under any present or 
· future insolvency _law or _statute has been filed against Principal; or 
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) 

We shall honor and pay on such call withln ten (1 0) days after receipt 

We shall give you notice in writing by registered mail at least forty~ :five (45) days prior to the· 
cancellation date, termination date or expiratinn date of this bond, if any is stated, of our intention to 
c.ancel, terminate, or non-renew thls bond. In the event we fail to give such notice promptly, then thls 

. bond shall be deemed renew~d for an additional one-year period. 

Signed, sealed and dated this_·_ day --'--'--~-----'20 

Principal: By: --------~----'---=--------'-------

Title: 

Seal: ______ ~-------------

Surety· By: 
--~-~----------~-----~--

Company: 
Title: 

Seal: 

(Attach Notm'Y Pu91ic Certificate and Attorney-in-Fact form) 
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E:XJ31IBIT 1(>2 
FORM OF LETTE~ OF CREDIT .ll'O:R .AIRPORT LEAS;ES 

Date ____ _ 

Airport Cominission 
City and County of San Francisco 
Attn: Chief Business and Finance O:fficer · 
San Francisco International Airport 
International Terminal, No. Shoulder Bldg., 5/F 
POBox 8097 . 
San Francisco, CA 94128 

Ladies and Gentlemen: 

Irrevocable Letter of Credit No. ---

We hereby establish an irrevocable letter of cnidlt in your favor in the amount of 
---~------~ ___ ___,___United States.Dollars (US$ . for the 
account of · ("Account PartY."), available by your draft at sight, when 

. accompanied by the following document: 

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

a) Account Party has defaulted under the one or·more agi·eements with the City and County 
of San Fi·ancisco, acting by and through its Airport Commission at San Francisco 

. International .Airport; or · 

b) Account Party has become insolvent, or has.taken the benefit of any present or future· 
insolvency statute, or has made a general assignment for the benefit of creditors, or has 

. filed a voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for 
its reorganization, or the readJustment of its indebtedness under the' federal banlauptcy 
laws, ·o1' under any other law or statute ofthe 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 banlauptcy laws or an action under any present or 
futme insolvency law or statute has 'been filed against Account Party; or 
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. . . I 

Drafts drawn under and in compliance with tqe terms of this lcitter"of credit will be duly honored 
by us upon presentation and delive1y of the stateinentspecified above. Partial draws are permitted. Such 
drafts may be presented ill person. m:,by registe~ed mail, overnight mail, overnight courier service, or other 
courie;r service sent to our offices at: 

We shall give you notice in writing by registered mail at least forty-five ( 45) days prior to the 
· cancellation date'or expiration date of this letter of credit, if any is Stated, of OUr intention to C211Cel Ot 

.. non-renew this letter of credit. In the event we fail to give such notice promptly, then this letter of credit 
shall be deemed. renewed for an additions.+ one-year period, Subject to the foregoing, this letter of credit 
shall expire on · 20 _: . 

Sincerely, 
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EXHIBITD 
TENANT WORK LETTER 

. ) 

Tenant Work Letter-New Terminal 
Table of Contents 

A. General Infonnation 
1. Base Building Construction 
2. Governing Codes and Requirements 
3. Rights ofWay 

· B .. Sustainabilit_sr Requirements 
1. Geneni.l 
2. Airport's Work 
3. Tenant's Work· 

c. Buildh1g Systems 
1. Plumbing 

a. Domestic ColdWater 
b. Sanitary Sewer 
c: Grease Waste· 
d. Natural Gas 

· 2. Fire Sprinlders 
3. HVAC Systems & Controls 

· 4. Grease Exhaust 
5. Electrical 
6. Fire Alarm 
7. CommUnications Infi:asttuctme 
8. Solid Waste Management. 
9 .. Cooking Oil Waste . . 
10. Tenant Doors andLocks 
11. Storage Cage Areas 

D. " Tenant Leasehold Design and Construction 
1. General 
2. Design- Plan Developmel'J.t and Approvals 

. a. Lease Outlines, Point of Connections, and Base Building Dr~awings 
b .. Tenant Verification of Existing Conditions 
c. Tenant Signage Requirements · 
d. Design Review and Permitting Workshop. · 

· e. Design Review Meetings 
f. BICE Review and Pe1mitting 
g. San Mateo County f,[ealth Permit 
h: AB.C Liquor License Permit 

3. Construction 
a. Notice that Premises are ready for Tenant's Work 
b. Tenant Verification of Existing ConditionS 
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c. Local Hiring Ordinance 
d. Tenant Contractor Insurance 
e. Cooperation with Base Building <:;ontractor 
f. Site Logistics 
g. Construction Safety 
h. Preconstruction Meeting 
i. Constmction Coordination Meetings 
j. Deliveries 
k. Airport ID Badging 
l Tenant Construction Schedule 
m. Barricades 
n. Secmity. 
0. Demolition, Cutting, Patching, _and Fireproofmg 
p. Demising Wails 
q. Ceilings and Access Doors 
r. Floor Finishes 
s. Record Drawings 
t Indemnity 

This Work Letter is incorporated by reference mto t~e Lease by _and between Tenant and City. Capitalized 
terms not defmed herem shall have the meanings given th_em in the Lease. 

1. BASE BUILDING CONSTRUCTION 

The Airport is currently under c6ntract with a base bui_Ldlng contractor for construction 
and/or renovation of the tettninal in which Tenant's'Premises will be located, (the "Terniinal"). it is 
anticipated that Tenant will undertake design and construction of its Premises prior to the Airpmt' s 
completion ofthe project Tenant and other .entities hired by the Tenant, including Tenant's 
contractor and design professionals, :rp_ust cooperate with the ba.sG building contractor at .all times. 
Access to the Premises may be limited oi.· restricted at times. A Tenant Coordinator will facilitate 
Tenant interaction with the base building copstru~tion. 

2. GOVERNING CODES AND REQUIREMENTS . 

All construction work performed at SFO ("Tenant's Work") sha:Jl comply with all applicable 
federai, state and local laws, including but not limited tci, the applicable requirements of the. 
CaliforniaBuildl.ng Standards Code (California Code of Regulations (CCR) J:itle 24), the San 
Francisco Environment Code, andAmeriqanswithDisability Act (ADA). Tenant's Work must also· 
comply with the requirements of the SFO Tenant Improvement Guide (TIG), a supplemental Airport 
document goveni.ing some aspects of'tenant conitruction, the California Uniform Retail Food 
Facilities Law (CURFFL), and the terms and conditiolli! of the Lease, including but.not limited to 
Section 7 [fuvestments; Alterations]. 

. Tenant must obtain appro-val from the Airport's Design'Review·committee (DR C) and the 
design of tenant impn,wements shall be developed in accordance with the Tenant Design Guidelines. 
Upon DRC approval, Tenant must obtain a building permit :from SFO Building Inspection and Code 
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. . 
Enforcement (BICE). Food and Beverage Concessions must complete plan review and obtain a 
health permit from the San Mateo County En:vironmental Health Department. Tenant is· required to 
comply with the Airport;s sustainabillty requirements as :further detailed below, which must be 
coordinated with the Airport's ZERO Committee. · . 

3. RIGHTS OF WAY· 

The Airpmt will provide Tight-of-way to Tenant if the Premises lie· above or below occupied 
·or restricted space to accommodate Tenant's mechanical equipment and grease e;:xhaust system. 
Tenant plumbi.llg and waste lines will not be allowed to cross above or go through· speCial systems 
rooms, tenant wiring closets, elevator machine 1:ooms or electrical rooms. 

B. SUSTAINABlllTY REQUrnEMENTS 

1. Gene:ral. SFO is. committed to. prudent env'iromnental stewardship and has integrated sustainable 
planning, design, construction, and operational strategies into its physical facilities. It is anticipated 
that this process will result in exceptional project outcomes that provide long-term positive 
environmental, social, and financial benefits. Tenant" is encouraged to contribute to these sustainable. 
development efforts, and to creative and innovative design, construction, and operational strategies 

·to create aesthetically pleasing and enviromnentally ·responsible space in alignment with SFO' s 
sustaffiability goals. 

2. .4-irport's W qrk. The Airport will design and construct the building where the Premises are located 
such that when.completed it will, at a mininmm, be ene:rgy and water .efficient, materials and 
products that are environmentally preferable and that support improved indoor environmental 
quality, comply with the 2016 or cm:rent version of CALGreen, and be designed· to .achieve a LEED .. 
v4 BD+C or C+S minimum Gold certification. 

3. Tenant's Work. 

(1) All tenants are required to comply with the following: 

(a) SustainabilitY Narrative: Tenant shall review SFO's sustainability goals and guidelines 
and shall submit to the Airpoit for ZERO Committee approval a narrative describing 
how Tenant's design -and operations will meet these goals and guidelines.· Relevant 
Airpmt docUlllents include: · 

(i) Guiding Principles of Sustainability as described in San Francisco International 
Airport's Delivering Exceptional ProjeCts- ,Om Guiding :Principles (pg: 49~54), 
located at http://www.sfoconstruction.com/. · · 

. . 
(ii) SFO Sustainable Planning; Design and Construction Guidelines located·at 

11ttp://wvl'iv.flysfo.com/conmmnity-enviromnent/environmental-sustainability-
repotts. . . 

(b) Califomia Building Standards: Tenant shall provide document(l.tion to t1:te ZERO 
Comn:littee tci demonstrate compliance with the California Building Standards Code 
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(California Code ofRegulations (CCR) Title 24) Part 6 (Energy) and Part 11 
(CALGreen). · 

( 
,! : 

(c) LEED Scoreca;rd: Tenant shcll submit to BICE, SF Enviro~ent arid the ZERO 
. Committee a "LEED Scorecard" (Green Submittal6 (GS-.6)) to demonstrate compliance 

with Chapter 7 ofthe San Francisco Env.iionment Code . 
..; . 

(d) Green Business Program: Tenant shall register its business with the California Green 
Business Program (http://greenbusinessca.org/), complete all applicable reqcirements for 
certification, including but not li:rrti,ted to those related to energy conservation and 

·performance, and provide a checklist to the ZERO Committee. Teaants that are ce1iified 
through the Green Business Program will be recognized on program websites, receive a 
certificate to display and electro pic logo for use, and be·recognized at an annu&]..Airport 
event. 

. (e) Construction and Demolition Debris Management: 

(i) Tenant shall divert a minimum of 75% construction-and demolition debris from 
landfill. Tenant's General Contractor shall be required to prepare a Construction 
and Demolition Debris Management Pl<LTI (CDDMP), submit monthly Construction 
and Demolition Debris Recovery Worksheets, and submit a final Diversion Repo1t 
(Construction and. Demolition Debris Rep01t) consistent with the standards set fo1ih 
Sections 7 and 14 of the San Francisco Environrrient Code along with providing 
copies to the 7FRO Committee . 

. (ii) Tenant shall obtain the required City. Construction and Demolition Debris Forms 
from: 

San Francisco Department of the Environment' (SF Environment) 

Construction & Demolition RecovelY Specialist · 

i455 Market Street, Suite 1200, SanFrancis~o; CA 94103 
. . . 

Phone:· 415.355.3 710 

http://www .sfenvironment..org/c&d 

(f) Taxies Reduction and Pollution Prevention: All projects that include furniture. and/or 
inte1ior surfaces (e.g., countertops, doorknobs, handles, wal~ paints, carpet) within the 
project scope shall comply with the attributes defmed within the Chapter 7 of the San · 
Francisco Environment Code (e~g., emission of volatile organic compoUnds, fhiorinated 
chemicals, antimicrobial chemicals, ·required ecolabels, etc.). 

·(g) Green Cleaning: Tenant's General Conu·actor·shall green cleanip_g methods in 
.. conformance with the product manufacturers' recommendations and in compliance with 

SFO's Green Cleaning Program: ·Tenant sl).~ll develop a Green Cleaning Plan in 
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compliance with the s·an Francisco Int\Ornational Airport's Green Cleaning Program and . 
shalf provide regular staff training in the implementation of thiS program. 

(h) Code. Compliance:· In additionto and without limiting the foregoing sustainability 
requirements, Tenant shall comply with all applicable green building laws, codes, 
ordinances, rules and regulations, including but not limited to, those required under the 
San Francisco Environment Code ·and the 2016'California Building Standards Code 
(Title 24 of the California Code of RegUlations), Part 6 (Energy Code) and Part 11-
(CALGreen). https :1/law.resomce.org/pub/us/code/bsc. ca.gov/ · 

(2) For tenant improvement projects of 10,000 gross square feet or i:nore LEED v4 ID+C 
minimum Gold level certification is required. . 

(a) Tenant shall be responsible for all work and costs related to the LEED certification. 

(b) The LEED certification shall conform to the standards set forth in San Francisco 
Enviroru;nent Code Chapter 7, and Tenant shall coordinate with the San Francisco 

· Department of the Environment C"SF Environment") and ZERO Coill.mittee. on th~ 
;LEED certification and documentation requirements, including, bufnot limited to, the 

· preparation and submission of.ci. LEED Scorecard. The LEED ~corecard is to be 
submitted at the conclusion· of each design phase and at proje~t close-out, along with 
required documentation and a copy of the project LEED certificate. · 

(c) Tenant shall demonstrate that the project achieves the following LEED credits required 
through Chapter 7 of the San Francisco Environment Code: . · 

(i) 'LEED ·prerequisite Fimdamental Comm~ssioning and Verification and Eimanced and 
Monitoring-Based Commissioning; 

(ii) LEED credit·for Constr~ction and Demolition (C&D) Debris Management
divertmg 75% C&D Material from the landfill; 

(iii) LEED. credit for Enhanced Indoor Air Quality Strateg1es, LEED credit for · 
Construction Indoor Aii Quality Management Pian; and LEED c;redit Indoor Aii" 
QualitY Assessment Option 2: Air Testing. · 

(iv) LEED credit for Low Emitting :tvfaterials. 

(d) SFO has been registei"ed witl1. the Green Business Certific::J.tion Inc. (GBCI) using the 
· Campus Master Site Program. SFO will provide Tenant with access to the GBCI onlme 

website for by Tenant in registering and cmiifying its project· Tenant shall be 
responsible for adding its team to tills website and for providing LEED adnl.iriistration 
'forits project on this website. Once Tenant has registered the project on this website, it 
will be abie to utilize a number of pre-approved LEED v4 ·ID+C pre-requisites and 
.credits. · · 

(3) For tenant improyement proJects less than 10,000 gross squaTe feet,. Tenant is not required to 
acliieve LEED certification. but is required to submit the LEED Scorecard that demonstrates 
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the maxi:D:mm LEED credits that are practicable for the project and pursue these credits 
through the design and construction process as required by Chapter 7 of the San Francisco 

· Environment Code. The LEED ·scorecard is t_o be sub:niitted to the BICE, SF Environment 
·and ZERO Committee during the conceptual design phase and as a fmal as-built indicating 
all LEED credits that would be achieved if the project ha~ been C{jrtified. 

· (4) Sustainable Innovation Credit: Teilants who show considerable effort in incorporating 
sustainability into their design and operation are eligible to submit for a Sustainable 
Innovation Credit through RbM. SFO does not guarantee acceptance of Sustainable 
Innqyation Credit to any tenant prior to applying. 

C. BUJLDING SYSTEMS 

1. PLUMBING 

GeneraL. Tenant is responsible for extending the sanitmy and/or food service waste lines 
·from the designated point(s) of connection as necessary, inCluding any floor penetrations .. All floor 
penetrations must be imaged by an Airpo1i approved imaging method (i.e., x-ray qr sonograph) at 
Tenant's -s9le cost prior to core drilling. 

A .. DOMES'l'IC COLD WATER 

General. Tenant is required to reduce onsite water through the installation of low-flow 
( <1.15 gpm) pre-rl.nse spray valves, ( <.5 gpm) faucet aerators, and related commercial kitchen 

· equipment (see: http:i!www.fubnick.corrJsaveenergyirebates/). Potable cold water will be 
available to food and beverage tenants and select other tenant loeatiohs in the Tetminal. Tenant· 
water usage is metered by the .Airpmi and the meter is provided by SFO and installed by the oase . 

· building contractor. All nieters will be read in cubic feet and located in an accessible and 
readable location'and connected to the Ahport SCADA system. 

Airport's. Work. The Airport will provide domestic cold water service-to the Premi~es, · 
terminated at a gate valve for Tenant's exclusive use . 

. Tenant's Work Tenarit shall extend water service into the Premises as needed:. 
Tenant's domestic W<l:tersystem must be chlorinated and approved prior to connection to the 
Airport's water system. Hot water shall be provided by Tenant · 

B. SANITARY SEWER · 

Genei·al. Sanitary sewer is available to food and beverage tenants and select other 
tenan~ locations_ in the Terminal-. · , 

Airport's Work The Airpmi will provide a 4-Jnch sanitary sewer line below the slab 
within the confines of the Premises designated to receive sapitary sewer service and this pipe 
will be labeled with the space munber every 10 feet and at point of conneCtion. The Ai;rport wilr 
also provide a 3-inch \lent pipe within the Premises for Tenant's use.· · · · 
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Tenant's Wo:rk. Tenant shall tie lito the sanitary sewer stub and vent stub. Tenant shall 
submit its m!=Jchanical, electriCal and plumbing (MEP) design no later than two weeks following 
the Airport's request.. · 

. C. GB,EASEWASTE 

Genefal. the Terminal.? s gre~e yraste wilrbe serviced by an Airpo1t-.contracted 
provider at the expense of Tenant. In addition to grease waste, Tenant shall proviqe for disposal 
of cooking oil waste, as :fmther described in Section 9 "Cooking Oil Waste" below: 

Airport's Work The Airport will provide a 4~inch grease waste piping un,de~ the slab 
originating within the footprint of the Premises to an ar~a terminating at a designated l()cation.on 
the ramp level, and this piping will be of materials that will not a1low grease to coat the interior 
of the pipe line. :rhese lines.will be labeled with the spate number every 10 feet and at point of 
connection. The Airport ;;vill als·o provide a 4-inch line at this designate'd ramp level location 
connected to the sanitary sewer system 'and a vent line connection P?int. 

Tenant's Work. Tenant 1s.responsible for installing a complete grease waste interceptor 
system in an approved Ioc.ation. The Glunlt itself shall have a plaql).e with the space Il.arne and a 
24-hour contact number attached to it This designated location is where the Tenant-provided 
grease waste illterceptor will be installed by the Tenant's plumbing contractor. Tenant shall 
malce the necessary inter-conilections to the sanitary sewer, gi·ease waste lines' and vent from its 
grease waste interceptor. The kitchen ~·ea floor drains and prep sinlcS offo.od and beveragro 
tenants shall be tied to the grease waste line point of connection provided by the base building 
contractor. !errant is responsible for insta!ling grease waste -lines with the sanie material as. the 

· ba8e building material within the Premises.· Tenant shall submit its mechanical, electrical and · 
plumbmg (MEP) deSign no later :than two weeks following the Airport~s request 

D. NATURAL GAS 

General. SFO is committed to reduCing greenhollse gas emi!)sions across its operati<;ms, 
includirig among its tenants. The Airport operates using SF Public Utilities Commission gas
free electric power and promotes the of electric commercial cooking ·equipment over e!liission
inl:ensive natural gas alternatives. Natura1 gas will be provided upon request tb tenants operating 
concessions designated as food. and beverage tenants and other select tenant loQations withiri the 

-Terminal. Food and beverage designated as Specialty Coffee or Cafe will noth<;J.ve gas s~r:vice 
available. 

The Aiiport's naturai gas system is designed to suppo1tup to 1,500cf/hr at 0.25 psig. 
Each Food and Bevei'age space has a designated "Maximum Connected Load" a>sociated with 
the space.' Additi.onal in:frastructp.re may be added by the tenant as required. The:_natural gas 
system operates at 7.:' water column or Q.25 psig pres~me and is availa)Jle at Tenant's le~e line. 
Tenant gai usage is ~etered by the Airport. The g'!£ meter will be provided and installed by the 
base buildmg contractor. All meters will be read in cubic; feet 'and located. in an accessible and 
readable location and connected to the.Airport SCADA system. 

Airport's Wo:r,k. The Airpo1t will provide gas service to the Premises terminated at a· 
gate valve for Tenant's exclusive use. · 
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· Tenant's Work. Tenant is respon.Sible .for extending the gas service into the. Premises 
as needed and acquirmg an acceptance green tag for the· instilled system from BIC:E~ Tenant 
shall submit its mechanical, electrical and plumbing (IY.JEP) design no later than two weeks 
following the Airport's request. Tenant must also .submit to the ZERO Committee an executed 
PG&E Authorization to .Receive Customer Information to allow the Airport's tracking of natural 
gas onsite, and keep such authorization active during the term of the tenancy. . . . 

2. Fire Sprinklers 

General. The Airport will provide a "wet type" Fii'e Sprmkler System complying with the 
reqpirements of the NFPA 13 and the Airport Fire Marshal. A scheduled shut doJID. will be enacted 
f?r Tenant's subconb:actors to allow for adjustments to. the Airport sprlnkler system . 

. Aii·port's Work. The Airpmt wiU·provide an adequately sized and valved flre sprinlder 
:main, lateral or 1iser to the Premises. Tenqntmay Airport-installed piping if appropriate for Tenant's 
.sprinkler-needs, and adequate for Airport needs. 

Tenant's Work Tenant shall install a hydraulically calculated flre sprlnkler system 
throughout :the Premises, reviewed and approved by the Airpmt Fu:e Marshal. Sprinkle1:s shall be 
concealed or flush pendant quick response type heads. 'J.'amper switches shall be provided for' all 

·valves nm:mally in :the open position and shall be PPDT self-storing type devices. Ali components of 
the :flie sprinlder system shall be UL listed and comply with the requirements ofNFP A 13. 

General The Terminal is serviced by a central hea:ting, ventilation, and air conditioning 
(H.V A C) system. The system is a variable vollime conditioned air system fed from multiple air 
handlers, designed as either 3n overhead supply air system (mixing ventilation) or displacement 
ventilation depending on locatio[). within the Terminal (refer to utility· point of connection drawings). 
The Premises will be designed as an overhead supply air system. Tenants located within areas served 
by central displacement ventilation (i.e., co:q.oourse level concessionaires) will be. provided with · . 
ventilation; chilled water, and.hea:tip.g hot water conri.ections to serve tenant-provided and -installed 
fan coil units. Tenants located within areas served by central overhead supply air systems (i.e. apron 
level. airfuie· operations· and mezzanine level lounges) will be provided supply air, ·ret~,i:rn-air, and 
heating :Q.ot water connections to serve tenant provided and installed variable-air volum~ terminal 
units. Victaulic couplings will not be permitted on the hot water system. The Premises will not be 
monitored by the base building BMS. · 

· Airport's Work. For Premises located in meas seryed by central displacement ventilation, 
the Airport will provide a point of connection to the 100% OSA system with. ai1. aliowai1.Ce nfup to 
0.4 CFM/:ff oftempered ventilatio:q. air between 65°F and 75°F. T)le Airport will also provide points 
of connection to the chilled water and hot water supply and return at isolation valves. A means to 
dxain condensate will be provided (either sanitary or condensate _drain) to areas receiving tempered 
ventilation air. Cooling load~ are sized to provide 150. sf/ton for food and beverage tenants and 250 
s:fltcin for retail tenants. · · 

For Premises located in meas served by central overhead supply air systems, the Airpmt will 
provide points of connection to the supply and retum ducts. If the Premise. is located on the apron 
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level, cooling supply aiJ: allowance will be· 0.85 CFM/:if. If the Pre:r:b.ise is located at the interior of 
the mezzanine level, cooling-supply air allowance will be 1.0. CFM/:if. IfthePi-emises is located at 
the exterior of the mezzanine level, cooling supply ait allowance will be 1.5 CFM/:if. The Airport 
will also provide 30 Btuh/SFofheatingto food and beverage tenants aJ,ld 30 Btuh/SF of heating to 
retail tenants. 

The Airport ·will.install chilled and hot water BTU meters at th~ pointS of connection to the 
Premises. )'he BTU mete~·s will be specified by the Airpmt for connection to the EMCS momtoring 
and control system. · 

Tenant's Work Tenant will connect Tenant's HVAC system at the designated iocation(s) of 
the base building's ceni:ral HV AC systems and extend systems as necessary. through the Premises, 
providing fan coil units or VA V ter.m.illal boxes and necessary DPC contro~s to m~J.intain proper 
temperature and maxiillize energy conservation iri the space. Should Tenant need additi_onal coqlipg 
o~· he.ating beyond the capacity of the base building hyd:ron..ic or airflow provisions, Tenant must 
install its own supplemental rooftop equipment at a location ·approved by the Airport_. 

Tenant is responsible for contracting with the base building roo:fing subcontractor for any 
repairs to the roof. I{Tenant operates a food and beverage facility, Tenant is responsible for 

··providing JDl'lke~up air system interlocked wlth Temui:t's grease exhaust system ,c;o that tl1~ exhaust 
system cani:wt operate without the make-up air systGm operating. Tenant'~ HVAC design shall 
comply with the TIG and building codes. Tenant shall also be responsiblf) for compliance with SFO 
sustaillable goals and objectives. IN AC design shall comply withLEED standards and California 
Title 24 for energy efficiency and air quality (refer to Section B above). To conb.-ol odDr migration, 
i:b,e :riiaice~up air system is to be designed su~h thatthe make-up air quantity plus outside air capacity 
of Tenant's HV AC system equals 80 percent of the exhaust alr quantity. The Premises (enclosed 
spaces) are to be 0.05" water column negative pressure with respect to the Terminal or concourse 
13.rea. · .Te)lant' s mechanical equipment shall be sound arid vibration attenuated. Tenant shall submit 

· plans, sp~cifications and load calculations to BICE for permitting: Tenant shall prepare an Air 
B alap.ce Report for its mechanical systems as part of the requi,red BICE permit closeout submittals. 
Tenant is required. to the base building air balancing subcontractor. · · 

4. GREASE EXHAUST· 
.. 

General. Food and ·beverage tenants will be required to install a grease exhaust system 
(Smog Hog) at their own expense where h319-burgers or other grease~producing·foods are a main 
menu item. 

Airport's Work. The Airpo1t will"work wit4 Tenantto determine an appropriate location 
for Tenant's robf eq:uipment. The Airport will provide a right~of-way, when necessary, to pass 
tb,rough occupied space al;Jove Tenant's Premises. · · 

Tenanrs Work Where required, Tenantwill :furnj.sh and install a grease exhaust systein. 
· "Smog Hog" or approved equal that complies with NFPA 96, CBC and CHC requirements, 

in:cluding hood design, duct design, equipment mounting requirements and fire extinguishing 
system. The hoods must be tJL .rated, IR approved capable of capturing 90% of the grease from the 
exhaust air at the .l).ood. As part of the BICE pennitting process, the system manufacturer must · 
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warrant in writing that the proposed system will extract, at a minimum, 90% of the air laden grea.Se 
prior to the issuance of a b¢ldb:i.g pexmit · 

. Tenant is xesponsible for c;ontracting with the base building roofing subcontractor for any 
. repairs to the roof, arid Tenant shall coordinate exhaust vent.locatioh design with base building .. 

designers. Tenant is responsible for screening any rooftop equipment from public. view, and this 
screen must be reviewed \yith the base building design t_ea;rn. Tenant is responsible for the 
maintenance of the grease exhaust systems. 

5. ELECTRICAL 

General. Tenant will receive either a 3 phase, 4 wir~ 277/480V or 120/208 electrical 
service for the Premises .fed from a Tenant Metering Switchboard iocated in the Airport Metering 
Room. Tenant will be allowed a connected maximum load of 72W per square foot in food · 
pi·eparation areas and a maximum of 15W per square foot in seating-areas. Tenant shall pwvide'all 
electrical information on proposed tenant equipment to BICE to verify me:actualload with the 

. available service. 

. . 
If Tenant requires electrieal service greater than noted above, Airport staff will work with 

the Tenant's designer on a case by· case basis to provide the capacity require_d. Any additional 
· ''eleci:rical equipment and associated work necessary to accommodate th~ request shall be provided by 

Tenant 
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Tenant Metering Switchboard to a point of connection within the Premises. Tenant shall l;le 
respcirisible for procurement and installation of all other work required to prqvide a complete 
electrical distribution system including feeder·circuit-bn~ak.ers and electrical meter cii·cuit 
transforp1ers (CT's) in the Airport'_s T~nant Metering Switchbom·d and feeder'wiring from the 
Switchboard fo the Tenm1t' s Distribution Panel. The Airport vyill install the Tenant Meter and . 
energize the service to the space uponBICE appmval of the Tenant's electrical system instalJation. 

· Tenant shall contact the Airport Electrical Shop at(650) 821-5489 to _schedule installation ofth_e 
SFO-providecl mete:~; into the metering panel after the Tenant's electrical system has-been approved 
by BI CE Inspectors. · · 

Tenant's Work. To limit the number of electrical shutdowns and associated coordination 
during construction, a "shutdown week'~ will be scheduled by the Airport durfu.g which ;m pertine~t 
Tenant electrical contractors must install their CTs and feeder breakers and install and terminate their 

· feeders from the Tenant's Distribution P~el to the Airport's Tenant Metering Switchboard. From 
that week forwm·d, Tenant's electrical contractor can lock-out/tag-out the .main breaker and continue 
with 1ts work at its own paqe. · 

The Airpol't specifies all products to purchase to ensure a match at the Airp01t Electrical. 
Rooms including, but 40t limited to the following: · 

For a277/480V electrical service connection, Tenant shall.install a maximum of200A 
feeder circuit breaker in the Tenant Metering Switchboard. Ground fault breakers within the 
Aiiport's 277 /480V Tenant Metering Switchboard shall be SquareD model Power Pact type HJ with 
OFM (groun:d faclt module add-on). Tenant may transfOlm the 480V _service to another VGltage 
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\_. 

:fi.·om the Tenant's Distribution Panel. Te;riaht's Distribution P!ll:lel and all other Tenant-installed . 
electrical equipment shall be located within the lease line as indicated on the Tenant's lease outline 
drawings. · · · . 

. . . 
For a i20/208V electrical service connection, Tenant shall install ~maximum 50A feeder 

. circuit breaker in the T.enant Metering Switchboard .. Breakers within the Airport's Tenant Metering 
Switchboard shall be SquireD model SE RET. Tenant;s Distribution Panel and all other Tenant
installed electrical equipmentshall be located within the lease line as indicated on the Tenant's lease 
outline drawings. · 

Elecu:ical meter ciJ·c:;n_t transformers (CTs) are sized accor<Jing to the service load: for 1 OOA 
. service 100:5 CT. CT wiling should be lengthened when necessary with color coded twisted pair 
#16 gauge using butt splices (not y.rire nuts) and clearly labeled where terminated at the shorting 
block. CT ratio shail be labeled at the shmting blqck where the CTs are termiriated. 

' 6. FIREALARM 

GeneraL The Terminal will have a :fire alarm system· that covers the base building and 
leased spaces in compliance with applitable codes. ·· 

Mrpod.'s Work The Alrpcirtwlll illstall onec empty%" condui~ with pull strings from the 
base building_ fire alarm system to within the Premises: . One conduit will be provided for a "Clas'S B" .. 
fire alaim system exQept in the I:titemational Terminal where conduits will be provided for a "Class 
A" :fire alarm system. . · · · 

Tenant's Work. Tenant sb,~ provide a :fixe ai~~ tenn,i.nal box inside the Premises and 
connect all required fire alarm devices to alloV{. for Airport monitoring and control functions of both · 

. the Airport's and Tenant's. fire alarm equipment. Tenant's fire alarm d~vices a)ld equipment must 
. coilllect to SFO base building fue alarm 8y$tem and/or fire alarm network. Tenant is requi.i:ed to the 
same :fire alm.m system aS the base building's :fire alarm system and must be able to communicate 
with the b3$e building FiJ·e Alaim Control Panel (F ACP). Signal wiring to leasehold sensing devices 
will be in a separate conduit from signal wiring from leasehold sensing devices. Storage cages are 
exclt)-ded. Tenant must the base building fue alarm subcontractor for all tie~ins to the base building 
fire alarm system. Tenant shall meet interim :fire alarm requirements and conditions per the TIG until 
Tenant's system is· tied-in to the_ base building-fire alar.rp. system. 

7. COMMUNICATIONS INFRASTRUCTURE 

. General. The Airport's Information Techrlology and Telecommuniqation Depm.tment (ITT) 
pi·ovides a mult~tude of services via the Airports Passive Infrastructure and Active Systems. Services. 
include but are not limited to: Airport Shared Tenant Services (STS); (Voice, Ethernet, Ccimmon 
Connectivity, etc.), Extension of Service Provider WAN. Services, and DirecTV services 'via IP 
(IPTV) throughout the _!',_irport Camp1lS. 

For all provisioning ofNew Services, Moves, Adds or Changes (MAC) to existing services 
please contact the Airport ITT Provisioning Gro'Qp at 650-821-HELP (4357) Option 1, or· 
sfohelpdesk@flysfo.coni. · 

Exhibit D -Page 1:1 of21 

LEASE: TERMINAL 1 RETAIL CONCESSION LEASE NO. 3-SPECIALTY RETAIL. 
TENANT: Emporio Rulli, Inq. 

1001 



Airport's Work. ·The Airport will install fi:om the· Premises to the designated Airport 
Tenant Wiring Closet (TWC) an empty dedicated Communications Utility Conduit which will be 
siZed appropriately and stubbed into the. Premises with pull string. This Utility Conduit will need to 
be extended as pmt of Tenant's Work, to Tenant's designated Communications Backboard or Space 
within their Premises. · 

. T.ell.al!.t's Work .. Tenant is responsible f9:r tb,e installation of the required backbone . 
infrastmcture from the Premises to the designated Airport TWC utilizing the Airport-provided 
Ccnnmunications Utility conduit Tenant will also be responsible for the build-out of all horizontal 
infrastructure and installation of the necessary active equipment to support its operations within the 

·Premises. 

All infrastructure installed within t:Q.e Premises and extending to the ,designated Airport TWC 
will ~eed to follow Airport Standards set for.th within the Tewmt Jmprovement GUide (TIG) and 
must meet all applicable codes and industly standards. 

Below you will find general technical recommendations on Voice and Data Badcbone 
Irrfrastructw:e. Please consult with the Airpmt ITT Provisioning Group at 650-821-HELP ( 4357) 
Option 1, or sfohelpdesk@flysfo.com to verify what type of cabling will be required so that SFO can 
extend the necessary services to the Premises. · 

NOTE: All Tenant Backbone Infi·astructme terminating within an Airport TWC will need to 
be· coordinated with SFO ITT Infrastructure Engineer (650) 821 ~43 61 so that termination locations 
can be; assigned ·prior to futal tem:rinatfo:u by the Temmt' s Co:utractor. . . . 

a. Copper Feeder Cable from the Pre:~pises for Voice and SO NET Transpmt Service: Tenant is 
reco:rnmended to furnish and install a single 25 pair (or greater) copper feeder cable., inside of a 
dedicated Tenant Communications Utility Conduit, :froD1 .the Airport TwC to a Tenant ' 
backboard located inside of the Premises. 'The 25-pair cable inside .of the Airport TWC will 
need to be terminated on an .An-pmt provided 110 style termination block by Tenant. Inside the 
Premises, it is reconimended that the feeder cable be terminated on a 66 or 110 style termination · 

. block. Tenant shan inst'all the tennination block ori an accessible communication backboard or 
19~inch relay rack. 

b. . IfEthemet.or Internet Service's will-be required within the Premises in addition to the Voice 
Feeder Cable, individual CAT 6A Data Cables or Single Mode Fiber shall be installed within 
the dedicated Tenant Communications. Utility Conduit so Data services from SFO can be 
disilibuted into this space. If more than fol}l' (4) individual connections are required then a 
router/network switch shall be installed irrthe Premises by Tenant which cqn be fed by fiber or 
copper to the closest Airport TWC for Ethernet/Intemet Service. 

The individual CAT6A andJor Single Mo.de Fiber cabling inside ofthe Airport TWC 
will need to be tenninated on an Alrpmt provided Ethernet J:>atch Panel andJor Fiber. LID by 
Tenant. Inside the Premises, it is reconmiended that the cable ·be terminated on an Ethernet 
Patch Panel andJor Fiber LID on an accessible communication backboard or 19-inch relay rack. . . ' ' . . 

c. IfiPTV Services will be required within the Premises in addition to the cables referenced above 
a ~edicated CAT 6A Cable per Set Top Box shall be installed within the dedicated Tenant 

Exhibit D - Page· 12 of 21 

LEASE: TERMINAL I RET AlL CONCESSION LEASE NO. 3-SPECIALTY RETAJL 
TENAl\fT: Emporia Rulli, fuc. 

1002 



Communications Utility Conduit so IPTV services from SFO can be distributed into this space, 
If moi·e than four ( 4) inqividual connections are -required then a router/network switch shall be 
installed in··tlie Premises which, can disjJ:ibute multiple IPTV coD!leCtions. The indiyidmil CAT 
6A .cabling i:hside of the AirPort TWC will need: to be terminated on an_Airport woyided ·· 
Ethernet Patch Panel by Te:b.a:nt .. Inside the Premises, it is recommended that the cabie be 
termillated cin an Ethernet Patch Panel on an accessible comm.ui::rication backboard or 19-inch · 
relay rack or physically. at the TV location on a modular type outlet. . · . 
. . 

d. Horizontal Statiqn Cabling inside of the Premises is Tenant's responsibility and shall be 
installed in a marill.er that follows applicable codes and indu:ib.y standards. If for any rea,<:; on the 
horizontal infrastructure within the Premises is not installed in an acceptable manner or non
accessible this will need to be addxessed by Tenant prior to frnal.extension of Airport,Services .. 

e. Tenant shall provide the following information in its CommUnication Drawings within its BICE . 
submittal pack<1ge: (1) a space pian which identifies the location of the Tenant Communications 
Backboard, Voice, Data and Cable TV WAO with call outs identifying what cable will be 
installed at each location within the Premises; ·@d (2) a singleline riser diagram showing the 
Airport Communication Utility conduit(s) run fi·()in the Premises to the designated Airpoi-t . 
·TWC, incb.J.ding what will be installed within the conduit 

8. SOLID \VASTE MANAGEMENT 

General. San FmnCisco has adopted a:goal of Z~l'Q waste. by 2020. Tenant is required to 
divert·as much waste generated through its opera~ions :5:om the landfill as possible by maximizing 

· the rate of onsite com posting, recycling and source separation. . · 

Airport's Work The Airport will supply specially designed compost, recyclables and 
landfill waste c'ontainers for depositing. source separated materillis. in Material Recovery Areas in the 
termiual.imd share a map ~o easily distingUish these areas: The Airport will ensme that all food and . 
beverage concessions have access to adequate cornposting faCilities to enSUl''? that food Waste and 
compostable se1:Yiceware can be collected and reClaimed in these Material Recovery Areas. The· 
Airport will alia m3.ke available sign<l_ge.to distinguish recycling, composting, and landfill materials 
to tenants for within their leasehold ru:ea that :mirrors signage present throughout the tei'minals and in 
the Materials Recovery Areas. · . · 

·Tenant's Work. Te~ant is Tequired to minimize solid waste to l~dfill.and~a.xlrriize 
compo~ting and recycling and shall submit to the ZERO .Committee a Zero Waste Management Plan 
to achieve zero waste from its operations.·. Tenant shall design the space for SOUl'Ce separation of the 
following materials: (a) ·compostable; (b) Recyclable; (c) Cardboard; and ( d).Landfill. Tenant is 
required to provide recycling, composting and landfill receptacles within its Premises and shall 
ensure these SOUl'Ce separated materi8J.s are deposited in the appropriate collection container within 
the designated courtyard I Matedals Recove1y Area. · 
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. 9. COOKING OlL WASTE 

The Airport will provide cooking oil storage, tanlcg located within the Materials Recovery 
Area, which me serviced by an Airport contractor. All food and beverage tenants me required to 
purchase and store within the~· space a model2500C Oil Caddy :fi:orp. Darling International to 
trl;lllsport cookll).g oil waste from their ldtchens to the storage tanlcs, and shall be responsible for .. 
transporting caddy oil materiai :fi:om their ldtchen to. the storage tanlc .location. Caddies a;re available 
from Dai·ling International at (415) 647~4890, or http://iVWw.darlitigii.comJ.aspx. 

10. TENANT DOORS AND LOCKS 

Tenant is responsible for maintaining the rating of all of its base-building doors. Any · 
mocliflcation of a door by Tenant which changes the rating 0f a door is prohibited. It will be the 
responsibility of Tenant to furnish and install a replacement door of equal or greater quality to 
replace any base-building doqr which it may have modified for its own use. Any added doors, door 
hardware or modifications to doors which open on public, or secure common areas such as lobbies, 
Tenant corridors, or storage areas, must n:atch the existing SFIA hmdware in appearance and · 
standard. Cylindrical and tubular locks, or any lock requiring an ANSI 161 prep, me prohibit(';d. 
Only mortise lockS me. penttitted. · · 

Lo.cks must conform to the SFIA standmd: 

" SCHLAGE L-9000 Series, with 17A lever trim and 630 or318 :finish 

<> . VON D\.JPRTI'-1 98, 9.8XP or 35 Series panic devices 

.. ALLEGION AD-200 Series mortise cipher locks : 

No SFIA lock or security device shall be removed or altered in any way without the written 
consent ofthe SFIA Lock shop. · 

. . . 

Installation of doors· and lodes will follow t)le standards ·established by the Ahpmt Carpenter 
and Locksmith Shops. It is Tenant's responsibility to ii:l:form its locksmith contn1ctors of the 
standards. 

. All locks which are ~or the exclusive of Tenant shall be rekeyed and comblnated by Tenant's 
locks~ith, unless. th~ Airport requires· access,.' or if the door accesses a secure or sterile area. 

11. STORAGE CAGE AREAS 

G~nexal.. The Airpmt has lilnited areas set up for leasable tenant product storage .. These me 
usually either 150 sf or 300 sf chain'link fenced cages that have a lockable gate. The height of each 
fence will stand at 3" max below the ceiling height of the caged areas. 

Airport's Work These caged· meas will have <;1 sealed concrete floor with floor· sinlcs 
shmed between the cages for future tenant condensate lines. The storage meas will be fully 
conditioned spa~es with capacity for added heat loads hy tenant wallc~in refrigerators. These spaces 

. shall have :fire protection per code. The ceiling tile~ will be normal tiles for retail cages and washable 
type for all Food & Beverage cages. A l20/208VAC distribution panel set up with aBCPM (Branch 

\ 
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<::;D:cuit Power Meter) will power and meter the cage areas. Each cage will be assigned a maXimum of 
four 20A cii·cuits, three outlets and one lighting circuit with a ·switch per cage feed from the,, . 

· distribution paneL Corridors and elevator lobby crash 'protectio:p_ shall be installed from the floor to 
3' high along each wall and include corner gumds. Some retail cages.:will be provided with an empty 
%" conduit with a pull string a~ove the ceiling tile. Each conduit will terminate within the neaTest 

· TWC for tenant data use.· 

Tenant's Work If Tenant Tecjnires additional power withill its cage, the power shall be· 
supplied by Tenant's main distribution panel within its Premises. This wo~·kmust be performed by 
T~nant's contractor. 

D. TJENANT lEASEHOLD DESIGN AND CONSTRUC'fiON · 

1. GENERAL 

Tenant shall desigri, engineer and construct, at its sole expense, all improvements and 
alteni:tions necessary for Tenant to conduct the Permitted Use in the Premises, in accordance with all 
applicable Laws and other requirements. Any work not speQifically described as the "Airpmt's 
Work" shall be performed by Tenant at the sole expense of Tenant without rejmbmsement or other · 

. compensation from the Airport Workshops ail,d me¢tings aTe delineated herein that will provide 
infonJJRtion abOut the process, criteria and schedule tha,t should enable Tenari.t and its consultants to 
accomplish their responsibilities in a timely, cost effective manner. It is Tenant's responsibility to · 
manage its project, consultants ?Ud contractors. Attendance at all.W'orkshops and :meetings is 

· mandatory. · 

· 2. DESIGN 

Plan Development and Approvals. Tenant shall engage architectmal/~ngineering 
professionals lice.nsed by the State of California, experienced in food, Tet~il or other concession 
se1vlce design, to prepare Tenant's leasehold improvement plans. Tenant and Tenant's design· 
professional shall meet with the Airport's base building architect to understand .design intent Tenant 

·is responsible for obtaining all necessary approvals, including Airport Design Review. Committee· . · 
(DRC) design ·approval, a quilcling p~rmit issued by Building Inspection and Code Enforcement 
(BICE), LEED Ce1iification (if required), ZERO Co:r_m'nittee approval, and a healt4 permit issued by 

. the San Mateo County Envb:onmental Health Department (if required). BiCE will not accept an 
application, fo,r a building peimit Without prior approval by the Ail}lmt' s DRC, ZERO Committee 
andiRC. · . 

. a. ·Lease Outlines, Point of Connection, and Base· Building Drawings. The Airpmt will 
distribute Tenant Lease Outline Drawings and Point of Connection Drawings in AutoDesk. · 

· Revit format to enable Tenant's design CGnsultarits to·prepare Tenant's leasehold 
irllprovement plans. · 

b. . Tenant Verification of Existing Conditi9ns. Tenant shf\11 phYsically slll.;ey'the Premises at 
the earliest opportunity after executing the Lease to verifY existing conditions and . 
acknowledge the results in writing on an Airport~provided form. · 

. . . 
. c. · Tenant Signage Requirements. All Tenants primary, blade and unique signage will be 

powered by a base building circuit Tenant shall submit vector linage graphics for its 
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primary, blade, secondary branding and unique tenant signage and logos. to ti1e RDM · 
Property Manager within 30 days after the Architectmal Kickoff Meeting. . 

i. Vector Image. A vector image is composed oflines.and shapes represented by 
mathematical equationS and can be scaled without any loss .to quality. Vector 
graphics are ·generated by illustration softwm:e such as Adobe. Examples of :file. 
extensions for vector :files .are "ai" and "eps". Raster graphic, xegular PDF .and JPEG 
:files are not acceptable beca1J.!3e they cannot be scale<;l without loss of quality. 

ii. Layout The graphic must :fit within the Maxim-inn Ailowable Tenant Graphic Zone. 
Tenant sh:ill include dimensions in the graphics files. 

iii. Color Spec;ifications. Tenant shall specify standard translucent vinyl products for 
the colors. PMS color codes are not acceptable. · . 

iv. · Poiut of Contact. Tenanfshall provide a contact for the rutwork who can work 
. direcj:ly with a project representative to resolve issues with the graphics :files. 

d. Design Review and Permitting Workshop. The Revenue Development and Management 
Property Manager will host an informational workshop to provide insight into the DRC 
Design Review _and BICE Permitting p1:ocess. The presentation includes a period ior 

. questions and answers. 

e~ Design Revi£~' and ~ERO Committee l\feetlligs4 Tenant shall con1pl~te the design ~evie?.v
process in a timely manner allowing Tenant to strui construction in -time to be operational 
upon opening_ day of the Termi)J.al/Concourse. or other date designated by the DireCtor. The 
Airport will provide Tenant with the estimated opening.date upon execution' of the Lease and· 
will inform Tenant in writing of any changes to said date. Design Review steps include, but 
are not limited to, th~ following: · 

1. Base Building. Coordination .. Tenant shall submit one electronic set and two hard . 
copies (half size) of the following sets of plans: 50% construction, permit set and all 

. revisions to permit set to the Tenant Com:dinator for coordination with base building 
systems. Plans shall be sent to the RDM at 575 N. McDonnell Dr. 3rd Floor, suite 3~ 
329. San Francisco, CA 94128. · 

ii. · DRC & ZERO Committee Approval. . .Up?n completion of Tenant's schematic 
leasehold design, Tenant shall submit plans for review by Revenue D.evelopment 
and Management (RbM) Properly Manager and Base Building Project Team. The 
Property Manager will review plans to· eilsure Tenant's design meets space 
requirements and Permitted Use as defmed in the Lease. If plans meet Lease 
requirements, and have met pi·oject.su.Stamability requiiements and ZERO 
Committee requirements· described ill the Design Review and ZERO Committee 
Guidelines, the Property Manager will schedule a preliminary xeview with the DRC . 
and the ZERO Committee. To expedite the conceptual design phase Tenant is 
·encouraged to schedule informal meetings as soon as possible with the DRC. At 
such: early meetings Tenant may provide rough sketches and floor plans. 
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· iii.. DRC Approval. After approval of conceptual design palate Tenant may proceed· 
with the fonnal design review process. Tenant shall submit six copies of plllls and. 
ail electronic copy for preli.QJ.inaiy and subsequent DRC 1:eviews. Full material 
boards, renderings, plans and elevations are iequil:ed forDRC meetmgs: Additional 
DRC reviews may be· required to obtain final de13ign, approval. In the event Tenant 
needs to change the design aftetDRC approvai has·b~en.giv~n; Tenantmustretum. 
to the DRC for approval of any changes, including substituti.o:J;JS of materials. 

iv. ZERO Committee ApJ:rroval. SFO's ZERO (Zero Energy & Resilient Outcomes) 
Cqmmitteejs responsible for ensuring all projects aligri with the Guiding Principles 
of Sustainability anQ. contribute to the attainment of the Ah"j}ort~ s 5-Year Strategic . 
Plau goals of becoming a zero net energy, zero carbon and zero waste to landfill 
campus. To that end, Tenants must electronically submit a Sustainability Project 
Nanative (noting areas of alignment with SFO's Guiding Principles of Sustaillability 
. and SFO's Sustainable Plannin·g, Design and Co11sttuctio;n Guidelines), Green 
Busmess Checldist, LE.ED Scorecm'd (SF GS-6 Form representmg the project's 
LEED Checldist, CALGi'een Checldist), Energy Performance T(ll-get, and a 
Ci:msimction\and Demolition Debris Management Plan (CDDJVIP) to the ZERO 

. Comri:J.ittee for review during schematic design. Tenant will present these materials 
to the ZERO Committee at a regularly scheduled meetings and be expected to · 

. provide a Final.Diversion Report (Construction and Demolition Debris Report), 
PG&E Authorization to Receive Customer Inf01mation, Final LEED Score·card and 
other materials as requested by the ZERO ·committee . 

. f :BICE Review and Permitting. Tenant shall submit c.omplete construction documf<nts to 
BIC:E for review and p_ermitting. BICE will review Tenant's plans for conformanc·e with· 
local, st11te and federal code requirements as defined in Part LA ofthis Work Letter -
G6verning Codes. Upon. satisfaction ofBICRreviews and requirements, includmg submittal . 

. ofthe "Conformed Drawmgs" ill Autci:besk Revit for:mat, Tenant will be issued .building 
permit. Construction inspection -requirements will be d~fined in the Building Permit.. Tenant 
shall provide the SFO Tenant Coordinator wifi:t one \0. si;ze set and one electt·onic set of. 
pe1mit drawings prior to starting consttuctlon on site.: 

. g. San Mateo County Health Permit. Food and beverage tenants shall submit an application . 
· to the County of San Mateo for~ Health Permit, concurrent with their BICE review. San 

Mateo County Health Permit i·equil·ements and processes can be found at 
www.co.samnateo.ca.us. 

h. ABC Liquor Licem;e Permit. Tenants seeking a transfer, renewal, or new Liquor L~cense · 
may go to: http://www.albe.cm.gov/. For information regarding zoning aS it applies to ABC 
forms, contact Tiare Pena'at the.SanMateo County Planning Department (650) 363~1850. 
Posting of liquor license notices shall be coordmated with the Tenant Coordmator. 

3. CONSTRUCTION 

a. Notice That-Premises Are Ready for Tenant's Work. The Ai1port ~hall provide written· 
notification to Tenant that the Premises are ready for Tenant's Work. 
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b. Tenant Verification of Existing Conditions. Upon notification :that the Premises are ready 
for Tenant's W.ork, Tenant and Tenant's conti·actor will physically survey the Premises with 
·a representative of RDM and the Tenant Coordinator and acknowledge i.i:J. writing to RDM 
that the ·space is acceptable: · 

c. Local Hiring Ordinance. Per the San Francisco Lo0al H.iririg Ordinance (LHO), 
consb.uction cal'l1lot stmi on any projects with an estimated cost of$750,000 or more ·per 
building permit, until T~nanthas· submitted the appropriate forms to the Airport . 
Employment Quality & Standards office. 

d .. Tenant. Contractor Insurance. 

i. Insurance. Prior to ilie issuance of a building permit from Building Inspection and 
C~de Enforcement (BICE), Tenant's contractor shall obtain the following insurance: 

L Workers' Compensation Insurance with Employer's Liability liml.ts not less 
than $1,000,000 each accident, ilh1ess or injury. 

2. CommerCial Genei·al Liability Insurance· with limits. not less than 
$tooo,ooo each occurren~~ Combined Single Linlit for Bodily Injm-y and 
Property Damagt:l, i:ncludjng Contra:ctnal Liability, Personal Injmy, Products 
Liability and Completed bperatiollS' Coverage's. 

3. Commercial Automobile Liability Insurance with limits not less than 
$2,000,000 each occurrence Combined Single Limit for Bodily Jnjut-y and 
Property Damage, ui.ciuding Employer's ri.on-ownershipliabili-ty and hired 
auto coverage's. · 

. ' 
4. Builder's Risk fusurance on an 'all ri.sk form, with coverage and limits equal 

to one hundred perc'ent (100%) ofthe completed value to date of the work to 
'be completed Under this Tenant Worlc Letter. 

ii. F,orm of Policies. All4J.smance requi.i:ed by Tenant's contractor hereunder shall be 
pmsuant to policies ·in form and substance a:ri.d issued by companies satisfactory to . 
City and City's City Attorney. City may,'upon reasonable notice and reasonable 
grounds increase or change the required insurance hereunder, in which event 
Tenant's contractor shall obtain such required insurance. Without limiting the 
generality of the foregoing, all Commercial General Liability Insurance, and 
Commercial Automobile Liability Insurance, policies shall be endmsed to provide 
the following: 

L Name as additional insured the "Tenant, the City and County of San- · 
Francisco, the Airpmi Commission and its members·,:and all of the officers, 
agents, and employees of each of them (collectively, "Additional 
Insureds"); . . ' 

2. That such pollcies are primary insurance to any other insmince available to . 
the Additional Insureds, with respect to any claims arising out of thi~ Lease, 
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and that insurance applies separately to each i,nsured against whcim claim is 
made or suit' is brought 

3. That the insurance company shall. give tpirty (30) days prior written notice 
to City of cancellation, non-renewal or reduction in.coverage or limits, 
delivered t6 ·city at City's Insurance/Deposit Notice Address. 

iii. Delivery of Certificates. upon 1:equest by the Airport, Tenant's contractor shall . 
submit copies of its insurance certificates and additiona1 irismed endorsements 

· evidencillg tht: above insurance requirements for review and approval. 

iv. Subrogation. Tenant's contractor waives any tight of recovery against City for any 
loss or damage t6 the extent the same fs required to be covered· hy Tenant's 
contractm's insurance hereunder. 

· e. Cooperation with Base ]Building Contractor. Tenant and othex: entities hired by the 
Tenant including Tenant's contractor and design professionals must cooperate with the base 
bUilding contractor at all, times: This inch1des compliance with all airport rules pursuant to 
Section 3.8 [Other Operational Requirements] of your Lease and adherence to the prohibited 
activities restrictions in Section 3.9 r;Erohibited Activities} of your Lease .. Failure to comply 
may result iri fines up to $300.00 per day per incident, as stated in Secticn115.8 [Fines]. u 

Tenant's contractor must coordmate with the base building contractor for all construction· 
activities, including overtime work. Tenant's contractor mlist accommodate the base 
building contractor during the installation of any time intensive Work, such as the installation 
often-azzo flooring, Access to the Premises may be limited or restricted at tiJ:iJ.es, Tenant's 
contractor is responsible for proper tl'ash and debris disposill. Tenant is required to submit 

. an SFO-approved debris management plan prior tci stmting work. · 

f Site Lo.gistics. Tenant contractors must plan lor lay don space within their tenant space. The 
base bnildmg contractor will supply ffi:J.d maintain the following items ort site. for the use of 
all oftenant contnictors. 

a · Lrryatory facilities; 
0 Debris boxes; 

· " Temp powet Tenants requiring welding will need to provide for their power; 
0 Parking within the construction site: One foreman truck per tenant GC to be 

negotiated with,the Base Building Contractor. · 

g. Construction Safety. ·Tenant's contractor must comply with all local, state and federal 
OSHA guideliries to ;mpp01t San Francisco International Airport's core value "Safety and 
Security is our first priority." A base buildingjobsite construction safety orientation program 
shall be required of all tenant construction workers prior to stmting W0l'k at the Airport. The 
jobsite construction safety orientation program will be made available to Tenant's contractor 
through the base building contractor. 

h. Preconstruction Meeting. The B·ase Building Contractor, Tenant and Tenant's contractor 
shall attend a pi·econstmction meeting on site prior to beginning construc::tion. . · 
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'i. Construct\on Coordination Meetings. The Base Building Contractor, Tenant andJor 
Tenant's contractor is required to attei;J.d weeldy construction coordination meetings to 
.ensure coordination of Tenant's Work with the·base building contractor's work-

j.. .Deliveries. AU Tenati.t deliveries will be coordinated w~th the base building contractor and 
Airport Operations during the \f{eekly construction meetirig. Any large tenant items will need 
to be stored offsite. until such items ate ready to be installed within the Premises. Lay down_ 
and staging areas onsite ate limite<.i and req1lests for lay down or staging will be reviewed on 
a case-by-case basil). · 

k. Airport ID Badging. All construc;tion work)}rs will have to have an Airport ID badge while 
working in a live terminal or making d~liveries from the airfield. 

L Tenant Construction Schedule. Tenant shall submit a construction schedule at the 
preconstruction meetirig. Tenant shall submit schedule updates to the Tenant Coordinator on 
a bi-weeldy basis until completion of Tenant's W ark. · 

tn. Ban:icades. Upon receipt of notification from the Airport that the Premises are ready for 
Tenant's W ark, Tenant shall install a cou"stmction barricade along openings at the lease line.· 
Tenant shall-coordinate with base building contractor prior to installation of the barricade. 
Tenant is responsible for maintenance, demolition, and disposal at completion of Tenant's 
Work. Tenant is responsible for mitigation,dust controL . 

....... ~ Secu.rit-y .. Tenant 3.l.'1d Tenar1t's contractor are responsible for storing 2-!!d security ef 2.ll 
equipment and mat~rials" on the constructioil site. 

o. Demolition, Cutting, Patching, an!I Fireproofing . . 
i. AirporCs Work. The Premises will be delivered with bare demised metal stud 

walls andJor curtain walls, and a contiguous, monolithic concrete floor, broom 
cleaned. There may be integral base buildmg systems irJ_cluding, but not necessarily 
limJted to, mechanical ductwork, electrical or telecommunication conduits, hot and 
cold-waM piping and rain wa~er leaders within the demised premises that will 
become p_art oftlie .existing conditions. · 

ii. Tenant's Work. Tenant will notifY the base bUilding contractor at least one Wt?ek 
in advance of any demolition, cutting and o1: patching that may be necessary outside 
the confines of the Premises to facilitat(; Tenant's 9onstruction. The Airport's · 
designated roofing contractor will perform the tepllir of any Tenant contractor's roof 
penetrations at the sole cost of Tenant. Tena11.t is responsible for maintaining t.\e 
integrity of any required fire caulking 31l,d fireproofing within the confmes of the 
Premises. Any frreproofing that is removed by Tenant or its subcontractors will need 
to be repaired by the base building frreproofing subcontractor· at the soul cost to the 
tenant. Tenant must keep the exterior floor and areas adjacent to the conshuction. 
b.arricade clean ap.d free of d-qst and debris. 
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.p. IDemising Walls 

1. . Airport's '\Vork. The Airport will construct all demismg walls that separate the 
Premises from adjoining tenancies or other Airport ·space. The wall will be 
~onstructed of 6" steel studs. Demising walls between tenant spaces will be 
constructed of double 6" bare stud walls. The base building side of the wall will be· 
finished, insulated and flie stopped (if requited) at the top and bottom track. All 
other required fmislws and frre stopping shall be performed by Tenant, at Tenant's 
expense. Tenant will repair any damage to the demising wall assembly resulting 
from Tenant's construction. 

n. Tenant's Work. Finished demising walls must extend from the floor to the roof 
deck. Any wall finishe£ ~d furnishings must meet the flame-spread requirements as 
defmed in Table 8B of the California Buildrng Code (CBC). 

q. Ceilings and Access Doors. Ten~nt shall install finished ceilings throughout the Premises. 
·Tenant is responsible for providing access doors for base building systems that may exist· 
within. the Premises. · · 

r. Floor Finishes. Tenant shall i11sta:ll finish flooring throughout the Premises. Tenant shall 
install a waterproof membrane under Tenant's fmish flooring in all areas that have \"later 
service, such as kitchens;bars, etc. Tenant's fmished floor shall conform to adjoining 
Airport floor finishes. 

s. Record Drawings. One (1) set of record drawings depicting the frre sprinkler and fire alarm , 
system must be submitted ill electronic PDF format to BICE. withill3 0 days of issuance of 
the Temporary Certificate of Occupancy (TCO). One. (1) set of all other record drawings 
must be submitted in·electronic BIM!Revit format to the designated Airp61t Prope1ty 
Manager within ninety (90) days of issuance ofTCO. Electronic files on either a CD or 
Travel Disk in BIM!Revit forinat should be mailed to Tenant's Property Manager at: 
Revenue Development and Management, San Francisco International Airport, 57 5 N mth 
McDonnell Road, Suite 3-329, San Francisco, CA. 94128. 

t. Indemnity. Tenant's release and indemnificatio~ of the Airp01t as set forth ill 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 anyone directly or indirectly employed by any of them, with respect to 
Tenant's Work, or in connection ~Yith Tenant's non-pajment of any amount arising out of or 
related to Tenant's Work 

END OF DOCUI:v.lENT 
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AIRPORT COMMISSION-

CITY AND COUNTY OF SAN FRAI'KISC::O 

RESOLUTION NO. 19""' 0 0 0 5 

CORRECTION OF THE TERM FOR THE TERMINAL 1 RETAIL CONCESSION LEASE NO. 3-
SPECIALTY RETAIL WITH EMPORIO RULLI, INC., AS ADOPTED BY COMMISSION 
·RESOLUTIONNO.l8-0395 

WHEREAS, on December 18,2018, by Resolution No. 18-0395, this Commission (Commission) 
. awarded the Te1;mirtall RvtaifConcession Lease No, 3- Specialty Retail to Empodo 

Rulli, Inc. (Lease) with a term of seven years; and 

WHEREAS, Resolution No. 18-0395 omitted the two 1-year options to extend the term; and 

WHEREAS, Staff is seeking Commission authorizatim1 to correct the lease term from seven years to 
seven year~ with two options to extend the lease term ~y one year each, exercisable by 
the Ah;port Commission, and for this Resolution to replace Resoiutiori No. 18-0395; 11ow, 
therefore, be it 

RESOLVED, that this Coinmission hereby a~thot·izcs the cotrCction of the lease term for the Terininal 
1 Retail Concession Lease No. 3 - Specialty Ret11il fi·om seven years to seven years with 
two options to extend the lease term by one year each, exercisable by the Airport . 
Commission; and be it further · 

RESOLV~D, that this Resolution i·epiaces Resoiution No. 18-0395. 

The1'eby certify !:hat the foregoing resolution was adopted by the Airport Cotmnission 

aiitsttiatingdf ~R 19 2019b~ 
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San Francisco International Airport 

MEMORANDUM 
March 19,2019 

TO: AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Linda S. Crayton, Vice President 
Hon. Eleanor Johns 
Hon. Richard J. Guggenhime 
Hon. MalColm Yeung 

FROM: Airport Director 

SUBJECT: Correction of the Lease Term for the Tenn1nal 1 Rehiil Concession Lease No. 3 - Specialty 
Retail with Emporia Rulli, Inc., as adopted by Cornmission Resolution No. 18-0395 

DIRECTOR'S RECOMMENDATION: ADOPT THE ATTACHED RESOLUTION TO CORRECT THE 
LEASE TERMFOR THE TERMINAL 1 RETAIL CONCESSION LEASE NO. 3 WITH EMPORIO RULLI, 
INC., PREVIOUSLY AWARDED BY THE COMMISSION THROUGH RESOLUTION NO. 18-0395. 

Executive Summary 

Staff is seeking Commission authorization to correct the previotis award of the Termin.al 1 Retail Concession 
Lease No.3'- Specialty Retail with Emporia Rtilli, Inc. to reflect a lease term of seven years with two 1-year 
options. The attached resolution willtnake the correction by replacing Resolution No. 18-0395. 
Backg1~ound 

On December 18, 2018, by Resolution No. 18-0395, the Airport Commission (Commission) awarded the 
Terminal! Retail Concession Lease No.3- Specialty Retail (Lease) with Emporia R1.llli, Inc. with a lease 
term of seven years. The adopted resolution omitted the two 1-year options provided for in the Request for 
Proposals and the Lease. The i'esolution should have stated a lease tenn of seven years, with two options to 
extend the term by one year each, exercisable by the Commission. The attached resolution will replace 

. Resolution No. 1·8-0395. · · 

Recommendation 

I recommend adoption of the attached resolution that corrects the lease term for the Tenninal 1 Retail 
Concession Lease No.3- Specialty Retail- with Emporia Rulli, Inc., fro)n seven years to seve11 years with 
two 1-year options. This resolution wili replace Res011lfi'Q }jo. 18-0395. 

. . ~-

Attachment 

. 7~ 

/Ivar C. _$~tero 
/ / Ai · oft Director 

Preparedby: Leo Fermin 
Chief Business & Finance Officer 

/ 
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AtRPORT COMMISSION 

CITY M.JD COUNTY OF.SAI~ FRANCISCO 

RESOLUTION NO. __ -~- 0 3 9_5 

A WARD OF THE TERMINAL 1 RETAIL CONCESSION LEASE NO.3- SPECIALTY 
RETAIL TO EMPORIO RULLI, INC. 

WHEREAS, on June 19,2018, the Airport Commission adopted Resolution No. 18-0190, 
authorizing Staff to commence the competitive seiection process and issue a 
Request for Pmposals for the Terminall Retail Concession Lease No.3-
Specialty Retail; and 

WHEREAS, on September 4, 2018, the Commission adopted Resolution No. 18"~0285, 
authorized Staff to accept proposals for the Terminall Retail Concession Lease 
No.3- Specialty Retail; and 

WHEREAS, on October 17,2018, Staffreceived two proposals for the Tenninall·Retail 
Concession Lease No. 3 -Specialty Retaii, whete one was deemed non
responsive; and 

WHEREAS, a four~member panel evaluated the remaining proposal and determined Emporia 
Rulli, Inc. to be responsible and responsive to the Request for Proposals for the 
Terminal1 Retail Concession Lease No.3- Specialty Retail; now, therefore, be it 

RESOLVED, that this Commission hereby awards the Tenninall Retail Concession Lease No. 3 
- Specialty Retail to Emporia Rulli, Inc. on the terms set forth in the Staff 
memorandum on file with the Commission Secretary, which include, but are not 
limited to, a lease te1m of seven years and a Minimum Annual Guarantee ·of 
$150,000.00 for the first year of the lease tenn; and, be it further 

RESOLVED, that this Commission hereby directs the Commission Secretary to forward the 
.. Te1minall Retail Concession Lease No.3- Specialty Retail to the Board of 

Supervisors for approval pursuant to Section 9.118 of the Charter of the City and 
County of San Franoisco. · 

I hereby cert[fj that the foregoing resolution v.>as adopted by the Airpott Commission 

at it.~ meeting rf_ ~: ' DEC 18 2018 
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San Francisco International Airport 

MEMORANDUM 

December 18, 2018 

TO: AIRPORT COMMISSION 
Bon. Larry Mazzola, President 18=0395 
Bon. Linda S. Crayton, Vice President 
Ron. Eleanor Johns 
Bon. Richard J. Guggenhime DEC 18 2018 

FROM: 

SUBJECT: 

· Bon. Peter A. Stern 

Airport Director 

Award ofthe Terminal I Retail Concession Lease No.3- Specialty Retail to 
Emporio Rulli, Inc. 

DIRECTOR'S RECOMMENDATION: (1) A WARD THE TERMINAL 1 RETAIL CONCESSION 
LEASE NO.3- SPECIALTY RETAIL TO EMPORIO RULLI, INC.; AND (2) DIRECT THE 
COMMISSION SECRETARY TO REQUEST APPROVAL OF THE LEASE PROM THE BOARD OF 
SUPERVISORS. 

Executive Summary 

The competitive selection process for the Terminal 1 Retail Concession Lease No. 3 -Specialty Retail 
("Lease") has concluded and Staff recommends award of the Lease to the sole proposer, Emporio Rulli, 
Inc. ("Emporio Rulli") using the concept "G.R. Chocolate Boutique." 

Background 

On June 19, 2018, the Airpmt Commission ("Commission") adopted Resolution No. 18-0190, authorizing 
Staff to commence the competitive selection process and issue a Request for Proposals ("RFP") for the 
Lease. Staff conducted an informational conference on July 25, 2018 at which Staff presented the Lease to 
interested parties and gathered their feedback. There were no substantive comments Ol' l'ecommendations 
offered by the interested parties so no changes were made to the minimum qualification requirements or 
lease specifications. . 

On September 4, 2018, the Commission adopted Resolution No, 18-0285, approving the lease. 
specifications and authorizing Staff to accept proposals for the Lease. In response to the RFP, the Airpmi 
received two proposals by the October 17, 2018 submittal deadline. The proposal submitted by Aristolan, 
LLC based in Burlingame, was deemed non-responsive for failure to submit an original proposal bond. 

Staff convened a four-member panel to evaluate the proposal. The panel consisted of the following: an 
SFO Airport Duty Manager, a private sector architect, the Director of Concessions at Los Angeles 
International Airpmt, and the Trans bay Joint Powers Authority Facility Manager. 

TI-IIS PRINT COVERS CALENDAR ITEM NO. 
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Members, Airp?tt Commission -2- December 18, 2018 

The evaluation panel's score is presen.ted below: 

G.R. Chocolate Boutique 

The Minimum Annual Guarantee ("MAG") for the first le.ase year is $150,000.00, Base rent is the greater 
of the MAG (adjusted annually) or the following tiered percentage rent: 

.. 12% of Gross Revenues achieved up to and including $500,000.00; plus 
• ·14% of Gross Revenues achieved from $500,000.01 up to and including $1,000,000.00; plus 
• 16% of Gross Revenues achieved over $1,000,000.01. 

The term is for seven years. 

Emporio Rulli ctinently operates four cafes in the San Francisco Bay Area, two of which are located in 
Terminal 3, Boarding Area F of the Airport operating as En1porio Rulli and Emporio Rulli Gran Caffe. 
The GR Chocolate Boutique pi·oposed to be located in Tenninal 1 tmdef the Lease will feature a wide 
array of attisanal chocolates made in small batches in Emporia Rulli's Larkspur kitchen. 

·Recommendation 

I recommend the Commission: (I) award the Lease to Emporio Rulli, Inc. for a term of seven years and a 
Minimum Annual Guarantee for the first lease year of $150,000.00; and (2) direct the Commission 
Secretary to request approval of the Lease from the of Supervisors. 

Prepared by: Leo Fermin 
Chief Business & Filiance Officer 

Attachments 
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Attachment 1 

Proposed Terminall Retail Concession Lease No.3- Specialty Retail 

r Ten:nall l<_et~il Concession 'Lease #3-
I SpeCialty Stoi·e 

·~-~···-···, 

1017 

.il' . '~~ . 



San Francisco International Airport 

Ms. Angela Calvillo 
Clerk ofthe Board 
Board of Supervisors 
City Hall 

June 4, 2019 

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

Subject: Tenninal1 Retail Concession Lease No.3- Lease No, 18-0395 between Emporia 
Rulli, Inc. and the City and County of San Francisco, acting by and through its 
Airport Commission 

Dear Ms. Calvillo: 

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors' 
approval, the proposed resolution which approves the Terminal 1 Retail Concession Lease 
No. 3- Lease No, 18-0395 between the City and County of San Francisco, acting by and through 
its Airp01i Commission, and Emporia Rulli, Inc. 

The following documents are enclosed for review: 
• Board of Supervisors Resolution (1 original and 1 copy); 
• Approved Airport Commission Resolution No. 18-0395; 
• Memorandum accompanying Airport Commission Resolution No. 18-03 95 
• Approved Airport Commission Resolution No. 19-0065; 
• Memorandum accompanying Airport Commission Resolution No. 19-0065; 
• Ethics Forms SFEC-126 for the Board of Supervisors; 
• Ethics Forms SFEC-126 forthe Mayor's Office; 
• Copy ofEmporio Rulli, Inc.'s Terminal1 Retail Lease No.3- Lease No. 18-039.5, 

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

.____...,- orina Monz6n: 
/ . 

C6mmi.ss-imr1)ecretary 

Enclosures 

cc: Chery 1 Nashir, Airport Revenue Development and Management 
Cathy Widener, Airport Governmental Affairs 

AIRPORT COMMJSSION CITY AND COUNTY OF SAN FRANCISCO 

LONDON N. BREED LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IV/\R C. SATE'RO 

MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com 
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File No. 190704 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL · 

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

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

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

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

464 Magnolia Avenue, Larkspur, CA 94939 

Date that contract was approved: Amount of contract: 

Minimum Annual Guarantee $150,000 

Describe the nature of the contract that was approved: 

Termina11 Retail Concession Lease No.3- Lease No. 18-0395 for a single retail concession location in Terminal 
1. 

Comments: Lease awarded through a Request for Proposals process. 

This contract was approved by (check applicable): 
D the City elective officer(s) identified on this form 
0 a board on which the City elective officer(s) services _---;S=.ca=n::--:-F:..:'ra=n-'-'c""'i7s=-co"--'::B'-'o""a"'-r-=d-'o'-'f-'S::.cu::..op"'-e'-'rv--'--"-'is'-'o'-'r-"s-

Print Name of Board 

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

Print Name of Board 

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

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

Address: City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., SF, CA 94102 Board.of.Supervisors@sfgov.org 

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

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