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FILE NO. 200334 RESOLUTION NO.

[Lease Agreement - Sixt Rent a Car, LLC - On-Airport Rental Car Operations - $3,501,004.32
Minimum Annual Guarantee]

Resolution approving the On-Airport Rental Car Operations Lease No. 18-0344,
between Sixt Rent a Car, LLC, and the City and County of San Francisco, acting by

and through its Airport Commission, for a term of five years with two two-year

options to extend, and a minimum annual guarantee of $3,501,004.32 for the first

year of the Lease, to commence following Board approval.

WHEREAS, Upon completion of a competitive selection process, the Airport
Commission adopted Resolution No. 18-0344 on October 16, 2018, awarding the On-Airport
Rental Car Operations Lease to Sixt Rent a Car, LLC; and

WHEREAS, The On-Airport Rental Car Operations Lease has a term of five years with
two two-year options to extend, and an initial minimum annual guarantee of $3,501,004.32;
now, therefore, be it

RESOLVED, That this Board of Supervisors hereby approves the On-Airport Rental
Car Operations Lease No. 18-0344, a copy of which is on file with the Clerk of the Board of
Supervisors in File No. 200334; and, be it

FURTHER RESOLVED, That within 30 days of the lease being fully-executed by all
parties, the Airport Commission shall provide the final lease to the Clerk of the Board for

inclusion into the official file.

Airport Commission
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GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING May 7, 2020

Items 5,6,7 & 8 Department:
Files 20-0331, 20-0332, 20-0333 | San Francisco International Airport (Airport)
and 20-0334

Legislative Objectives

e The proposed resolutions would approve rental car leases between San Francisco
International Airport (Airport) as landlord and the following tenants: (i) Avis Budget Car
Rental, LLC (Avis), with initial Minimum Annual Guaranteed (MAG) rent of $11,076,378 (File
20-0331); (ii) Enterprise Rent-A-Car Co of San Francisco, LLC (Enterprise), with initial MAG
rent of $16,087,548 (File 20-0332); (iii) The Hertz Corporation (Hertz), with initial MAG rent
of $16,501,462 (File 20-0333); and (iv) Sixt Rent a Car, LLC (Sixt), with initial MAG rent of
$3,501,004 (File 20-0334). Each lease would have an initial term of five years, from August
2020 through July 2025, with two 2-year options to extend.

Key Points

e In 2018, the Airport issued a Request for Bids (RFB) to select up to nine rental car brands to
operate and lease space at the Airport. The Airport received 10 bids from five companies,
and the following four companies were awarded leases for their nine brands: (i) Avis (for
the brands Avis and Budget); (ii) Enterprise (for the brands Alamo, National, and Enterprise);
(iii) Hertz (for the brands Hertz, Dollar, and Thrifty); and Sixt (for the brand Sixt). In October
2018, the Airport Commission approved the four leases., the leases did not come forward
for Board of Supervisors approval due to litigation filed by the rental car operators related
to the City’s prevailing wage laws, which has now been settled.

e Each lease would have an initial term of five years, with two 2-year options to extend. Under
the leases, the rental car operators would pay the greater of the MAG rents or the
concession fee, which is 10 percent of gross revenues. They would also pay structure and
surface space rent, as well as AirTrain fees of $16 per rental contract.

Fiscal Impact

e Over the initial five-year terms of the leases, the Airport would receive at least
$343,482,770 in MAG rent and structure and surface space rent. If the options to extend
are exercised, the Airport would receive total rent of $618,268,986 over the total nine-year
term. Due to the impact of COVID-19 on air travel, the MAG rent will be suspended upon
commencement of the lease. The rental car operators would still pay the concession fee
and surface and structure rent. AirTrain fee revenue totaled approximately $30 million per
year in FY 2017-18 and FY 2018-19, but cannot be reliably projected in future years.

Recommendation

e Approve the proposed resolutions, subject to approval by the Board of Supervisors of the
ordinance in File 20-0330.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING May 7, 2020

MANDATE STATEMENT

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 more is subject to Board of Supervisors approval.

BACKGROUND

In March 2018, the San Francisco International Airport (Airport) Commission authorized Airport
staff to initiate a Request for Bids (RFB) process for up to nine rental car brands to operate and
lease space at the Airport. In August 2018, the Airport Commission approved the minimum
requirements and lease specifications and authorized Airport staff to receive bids. Minimum bids,
specified as the initial Minimum Annual Guaranteed (MAG) rent in the lease, were set at 8.5
percent of gross revenues in calendar year 2017 for existing operators and $450,000 for non-
existing operators. The Airport received 10 bids?® from five companies, as shown in Table 1 below.

Table 1: RFB Bids Received

Bidding Company Operating Brand Bid Amount
The Hertz Corporation Hertz $10,101,154
Avis Budget Car Rental, LLC Avis 6,420,453
Enterprise Rent-A-Car Co of San Francisco, LLC Alamo Rent A Car 5,961,600
Enterprise Rent-A-Car Co of San Francisco, LLC National Car Rental 5,079,913
Enterprise Rent-A-Car Co of San Francisco, LLC Enterprise Rent-A-Car 5,046,035
Avis Budget Car Rental, LLC Budget 4,655,925
Sixt Rent a Car, LLC Sixt rent a car 3,501,004
The Hertz Corporation Dollar Rent A Car 3,300,154
The Hertz Corporation Thrifty Car Rental 3,100,154
Fox Rent a Car, Inc. Fox Rent A Car 2,730,000

The Hertz Corporation (Hertz), Avis Budget Car Rental, LLC (Avis), Enterprise Rent-A-Car Co of San
Francisco, LLC (Enterprise), and Sixt Rent a Car, LLC (Sixt) provided the nine highest bids and were
awarded leases. In October 2018, the Airport Commission awarded leases to these four
companies. According to Ms. Cheryl Nashir, Airport Director of Revenue Development and
Management, the leases did not come forward for Board of Supervisors approval due to litigation
filed by the rental car operators, which has now been settled.?

L An 11* bid was received from Green Motion SAN LLC, but it was disqualified for lack of a bid bond.

2 According to Ms. Nashir, the RFB terms stated that rental car operators would be subject to the City’s Minimum
Compensation Ordinance (MCO). However, the Office of Labor Standards and Enforcement (OLSE) determined that
the City’s Prevailing Wage law applied, which sets employee wages higher than the MCO. The Airport informed the
rental car operators that the leases would be rescinded and the RFB would be reissued. The operators filed a lawsuit,
and the court granted their request for a preliminary injunction, prohibiting the Airport from rescinding the leases
and finding that OLSE had misapplied the Prevailing Wage law. The City and rental car operators have reached a
settlement agreement (the subject of File 20-0330) for which approval is pending before the Board of Supervisors.
The settlement agreement provides a payment of $500,000 to Sixt Rent a Car but not to the other three rental car
companies.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING May 7, 2020

DETAILS OF PROPOSED LEGISLATION

The proposed resolutions would approve rental car leases between the Airport as landlord and
the following tenants: (i) Avis (File 20-0331); (ii) Enterprise (File 20-0332); (iii) Hertz (File 20-0333);
and (iv) Sixt (File 20-0334). Each lease would have an initial term of five years with two 2-year
options to extend. Under the leases, the tenants would pay the greater of the MAG or the
Concession Fee, which is 10 percent of gross revenues.? The key terms of the leases are shown
in Table 2 below.

Table 2: Key Terms of Proposed Leases

Avis (File 20-0331) Enterprise Hertz (File 20-0333)  Sixt (File 20-0334)
(File 20-0332)
Rental Car Brands Avis, Budget Alamo, National, Hertz, Dollar, Thrifty  Sixt
Enterprise
Term 5 years, from August 1, 2020 through July 31, 2025
Options to Extend Two 2-year options to extend
Structure Space 289,582 square feet 437,295 square feet 420,158 square feet 94,605 square feet
Surface Space 163,543 square feet 238,518 square feet 251,742 square feet 52,368 square feet
MAG Rent $11,076,378 $16,087,548 $16,501,462 $3,501,004
MAG Adjustment Adjusted annually to 8.5% of gross revenues of previous year
Concession Fee 10% of gross revenues
Space Rent $13.23 per square foot per year for structure space, $2.62 per square foot per year for
surface space (adjusted annually based on Consumer Price Index (CPI))*
Deposit Equal to % of initial MAG (subject to mid-term adjustment)
AirTrain Fee $16 per rental car contract, per the Airport’s FY 2019-20 Rates and Charges®

Hours of Operation = Must operate 24 hours per day, 7 days per week, including holidays

FISCAL IMPACT

Under the proposed leases, the rental car operators would pay the greater of the MAG rent or
the concession fee, which is 10 percent of gross revenues. The operators would also pay structure
and surface space rent. Over the initial five-year terms of the leases, the Airport would receive
at least $343,482,770 in total revenue. If the two 2-year options to extend each lease are
exercised, the Airport would receive at least $618,268,986 in total revenue. Revenue projections
are shown in Table 3 below.

3 The rental car operators may apply this amount as a surcharge on customer contracts, labeled as the “Concession
Recovery Fee.”

4 For structure space, tenants pay both structure and surface space rent, a total of $15.85 per square foot per year.
According to Ms. Nashir, the surface space rent is eligible for the Airport Service Payment, which returns 15 percent
of concession revenues to the City’s General Fund, but the structure space rent is not.

5 Customers arriving at the Rental Car Facility by means besides the AirTrain are not required to pay the AirTrain fee.
However, for each tenant, the number of waivers may not exceed one percent of the total signed rental contracts.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Rental Car Lease Revenue Projections

Avis Enterprise Hertz Sixt Total
MAG Rent $11,076,378  $16,087,548  $16,501,462  $3,501,004  $47,166,392
Structure Rent 3,831,170 5,785,413 5,558,690 1,251,624 16,426,897
Surface Rent 1,187,188 1,770,630 1,760,378 385,069 5,103,265
Total Annual Rent $16,094,735  $23,643,591 523,820,530 55,137,697 568,696,554
Total Rent, Initial Term $80,473,677 $118,217,955 $119,102,652 $25,688,487 $343,482,770
Total Rent, Option Terms 64,378,941 94,574,364 95,282,121 20,550,790 274,786,216
Total Rent Paid $144,852,618 $212,792,318 $214,384,773 $46,239,277 $618,268,986

MAG Suspension

The leases contain provisions that suspend the MAG rents if Airport enplanements drop below
80 percent of 2017 levels for three consecutive months. The MAG is then reinstated if
enplanements increase back to at least 80 percent of 2017 levels for two consecutive months.
When the MAG is suspended, the operators continue to pay the concession fee and space rent.
With the impact of COVID-19 on air travel, the MAG rents will be suspended upon lease
commencement and likely remain so for the foreseeable future.

AirTrain Fees

Under each lease, the rental car operators charge each customer an AirTrain fee of $16 per rental
contract. In the past two full fiscal years, FY 2017-18 and FY 2018-19, the Airport received
$30,224,051 and $29,490,444, respectively, in AirTrain fees. Due to the impact of COVID-19 on
air travel, AirTrain fee revenue cannot be reliably projected at this time.

RECOMMENDATION

Approve the proposed resolutions, subject to approval by the Board of Supervisors of the
ordinance in File 20-0330.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Expiration Date of the then current term, In no event will City be required to exercise an Extension
Option,

2.4 Holding Over. If, without objection by City, Tenant holds possession of the Premises after
the Expiration Date, Tenant shall become a tenant from month to month, upon the terms of this Lease
except that, the MAG shall not be applicable, and Concession Fee shall be ten percent (10%) of Gross
Revenues during any such holdover period. No such holdover shall be deemed to operate as a renewal or
extension of the Term. Such month-to-month tenancy may be terminated by City or Tenant by giving
thirty (30) days’ notice of termination to the other at any time. Tenant shall have no rights to renew or
extend the Term of this Lease.

3. USE AND OPERATION

3.1 Permitted Use. Tenant shall use the Premises for the operation of a rental car business in
accordance with the terms and conditions of this Lease and for no other purpose (“Permitted Use™),
Tenant understands and agrees that it is restricted under this Lease to activities deemed necessary to the
operation of a vehicle rental service only. In the event Tenant desires to use the Premises for any purpose
other than the Permitted Use (including selling an item or service outside the scope of the Permitted Use),
Tenant must submit a request to Director, Director may, in his/her sole and absolute discretion approve
or deny such request. Any such decision shall be binding on Tenant. Without limiting the generality of
this Section 3.1 or any of the requirements set forth on Exhibit B, Tenant shall not operate any Facility
under any name or brand other than a name or brand specifically permitted or required herein, or as
otherwise approved by Director. Without limiting Section 5 [Assignment or Subletting], Tenant shall not,
without the prior consent of Director, engage a third-party operator to conduct the Permitted Use or
otherwise operate on the Premises.

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

3.3  Operation of Business. Subject to the terms of this Lease, Tenant will operate Tenant’s
business using the operating brands specified in the Major Lease Term Summary in the Premises so as to
maximize Gross Revenues (as defined below and with the requirements set forth in Exhibit B, Without
limiting the generality of the foregoing, Tenant shall (a) conduct the business in a first-class, businesslike,
safe, efficient, courteous and accommodating manner; (b) carry a wide-range stock of vehicles, including
both sufficient quantity and quality, and quality late models; (c) maximize the provision of
environmentally friendly vehicles for rent; and (d) employ sufficient and experienced staff. In the event
Director shall give notice to Tenant that any of the foregoing covenants (a) - (d) are not being satisfied,
Tenant shall immediately discontinue or remedy the objectionable practice. Tenant shall take all
reasonable measures in every proper manner to maintain, develop, and increase the business conducted by
it. Tenant will not divert or cause to be diverted any business from the Airport. Tenant further
understands and agrees that its operation at Airport necessitates the rendering of public services such as
giving directions and assisting the public generally. The Director shall have the right to make reasonable
objections to the cleanliness, safety and model year of automobiles available for rental, the character of
the service rendered to the public, and the appearance and condition of the Premises. Tenant agrees to
promptly discontinue or remedy any such objectionable practice. Failure to comply with the foregoing
shall constitute a material breach of this Lease. The Director shall have the right to establish additional
operational requirements from time to time.

On-Airport Rental Car Operations Lease No. 18-0344
TEMNANT: Sixt Rent 4 Car, LLC



34  AirTrain Fee. Tenant shall collect and remit to City an AirTrain Fee on a per transaction
basis from rental car customers using the Rental Car Facility in such an amount as the City may determine
in its sole discretion. Customers arriving at the Rental Car Facility by means other than the AirTrain are
not required to pay the AirTrain Fee. In no event shall the number of Tenant’s waivers of the AirTrain
Fee exceed one percent (1%) of Tenant’s total number rental contracts. City reserves the right to adjust
the AirTrain Fee at any time during the Term of the Lease.

3.5  Customer Facility Charge. In the event City requires collection of a Customer Facility
Charge, City shall provide written notice to Tenant no less than sixty (60) days prior to date on which
Tenant shall be required to collect such Customer Facility Charge from Tenant’s customers and remit
such Customer Facility Charge to City in accordance with applicable law. City reserves the right to adjust
the amount or basis (i.e., per contract or per day) of any such Customer Facility Charge at any time during
the Term of the Lease.

3.6 Hours of Operation. Tenant’s vehicle rental service shall be operated not less than twenty-
four (24) consecutive hours each day, seven (7) days per week, including holidays unless otherwise
permitted by written consent from Director. The Director reserves the right to approve and change hours
of operation.

3.7  Customer Transactions. As established by Airport Commission Resolution No. 96-0146,
all on-Airport rental car transactions will take place at the Rental Car Facility. Off-Airport rental car
companies will also be permitted to pick-up and drop-off customers at the Rental Car Facility.

3.8 References to Airport. Tenant shall not, without the prior written consent of Director,
reference City or the Airport for any purpose other than the address of the business to be conducted by
Tenant in the Premises, nor will Tenant do or permit anything in connection with Tenant’s business or
advertising which in the judgment of City may reflect unfavorably on City or the Airport, or confuse or
mislead the public as to the relationship between City and Tenant.

3.9 Reservations by City. City shall have emergency access to the Premises at all times, and
Tenant shall provide an emergency telephone number at which Tenant or Tenant’s agent can be reached
to provide such access on a 24-hour basis.

3.10 Other Operational Requirements.

(a) Tenant must dispose of all trash and debris in areas and in containers designated by
Director. If City provides common trash areas, Tenant may request a permit to use the same for a charge
determined by Director from time to time. Tenant may not place or leave or permit to be placed or left in
or upon any part of the common areas or corridors adjacent to the Premises any garbage, debris or refuse.

(b) Tenant acknowledges that the operational requirements of the Airport as an airport
facility, including without limitation security requirements, are of paramount importance. Tenant
acknowledges and agrees that it must conduct its business in a manner that does not conflict with the
operational requirements of the Airport as an airport facility and that fully accommodates those
requirements. Without limiting other waivers herein, Tenant waives all claims for any Losses arising out
of or connected to the operation of the Airport as an airport facility. Without limitation on the foregoing,
Tenant must:

(i) comply with the Airport Rules;

On-Airport Rental Car Operations Lease No. 18-0344
TENANT: Sixt Rent a Car, LLC




(ii) cause all deliveries and dispatches of merchandise, supplies, fixtures,
equipment and furniture to be made and conveyed to or from the
Premises by means and during hours established by Director in
Director’s sole discretion. City has no responsibility regarding the
delivery or dispatch of Tenant’s merchandise, supplies, fixtures,
equipment and furniture. Tenant may not at any time park its trucks or
other delivery vehicles in common areas; and

(iii)  not park within the parking areas of the Airport except in those areas, if
any, designated by City pursuant to permits obtained from the Airport’s
Permit Bureau. Nothing herein shall imply that Tenant shall be able to
secure any on-Airport parking privileges.

3.11 Prohibited Activities. Without limiting any other provision herein, Tenant shall not,
without the prior written consent of Director: (a) use or permit the use of the Premises to sell vehicles;
(b) operate any vending machines, newspaper racks, pay telephones, or other coin, token, or credit card-
operated devices; (c) cause or permit anything to be done, in or about the Premises, or bring or keep
anything thereon which might (i) increase in any way the rate of fire insurance on the Rental Car Facility
or any of its contents; (ii) create a nuisance; (iii) in any way obstruct or interfere with the rights of others
in the Rental Car Facility or injure or annoy them; (d) use, or allow the Premises to be used for employee
parking; (e) commit or suffer to be committed any waste upon the Premises; (f) use, or allow the Premises
to be used, for any improper, immoral, unlawful or objectionable purpose: (g) place any loads upon the
floor, walls or ceiling which endanger the structure or obstruct the sidewalk, passageways, stairways or
escalators, in front of, within, or adjacent to the Rental Car Facility; (h) use any advertising or
promotional medium that may be seen, heard, or otherwise experienced outside the Premises (such as
searchlights, barkers or loudspeakers); (i) distribute handbills or circulars to Airport patrons or to cars in
the parking lots, or engage in any other advertising in the Airport; (j) engage in any activity on the Airport
outside the Premises for the recruitment or solicitation of business; or (k) do or permit to be done
anything in any way tending to injure the reputation of City or appearance of the Airport.

3.12 Audit of Operations. At any time and from time to time, City may conduct an audit of
Tenant’s operations at the Airport (in addition to City’s right to audit pursuant to Section 4,12 [Books and
Records; Audit Rights]) to confirm that such operations comply with the requirements set forth in this
Lease. Tenant shall cooperate with such audit. In the event such audit shows that Tenant is not
complying with such requirements, without limiting City’s ability to call a default hereunder, City may
require that Tenant reimburse City for the costs of such audit. Tenant shall promptly remedy any
noncompliance shown in any such audit.

3.13 Representative of Tenant. Tenant shall at all reasonable times retain in the Rental Car
Facility at least one qualified representative authorized to represent and act for it in matters pertaining to
its operation, and shall keep Director informed in writing of the identity of each such person. The initial
person so designated is the Initial Tenant Representative.

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

On-Airport Rental Car Operations Lease No. 18-0344
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3.15 Compliance with Laws. Tenant shall promptly, at its sole expense, cause the Premises
(including any permitted Alterations (as defined below)), and Tenant’s and any Tenant Entity’s use of the
Premises and operations at the Airport under the Lease, to comply at all times with all Laws (as defined
below). Notwithstanding the foregoing, this Section 3.15 shall not impose on Tenant any liability to make
any structural alterations to the Rental Car Facility's roof, foundation, bearing and exterior walls and
subflooring; or heating, ventilating, air conditioning, plumbing, electrical, fire protection, life safety,
security and other mechanical, electrical and communications systems of the Rental Car Facility
(collectively “Building Systems™), except to the extent the same is (i) installed by Tenant or Tenant
Entity, or (ii) necessitated by Tenant’s Alterations or by any act or omission of Tenant or any Tenant
Entity. As used herein, the term “Laws™ shall mean all applicable present and future laws, ordinances,
rules, judgments, decrees, injunctions, regulations, permits, authorizations, orders and requirements, to
the extent applicable to Tenant or the Premises or any portion of any of them whether or not in the
contemplation of the parties, including, without limitation, all consents or approvals required to be
obtained from, and all rules and regulations of, and all building and zoning laws of, all federal, state,
county and municipal governments, the departments, bureaus, agencies or commissions thereof,
authorities, board of officers, any national or local board of fire underwriters, or any other body or bodies
exercising similar functions, including the Occupational Safety and Health Act and all other applicable
laws relating to workplace safety or toxic materials, substances or wastes, Title XV (commencing with
Section 3082) of the California Civil Code relating to works of improvement and all other applicable laws
relating to construction projects, the provisions of the American with Disabilities Act, 42 U.S.C. Section
12101 et seq. and any governmental regulations with respect thereto (the “ADA™) (including, without
limitation, the requirements under the ADA for the purposes of “public accommodations”, as that term is
used in the ADA), the provisions of Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. Section 794
et seq.) and any governmental regulations with respect thereto, Title 24 of the California Administrative
Code, all Environmental Laws, the Airport Rules, the Tenant Improvement Guide (including any design
criteria) as the same may be amended ftom time to time (the “TI Guide™), and the requirements
referenced in Section 18 [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 all monies paid or payable to or considerations of
determinable value received by the Tenant, after discounts and/or coupons
deducted at the completion of rental. Gross Revenues shall be determined by the
total of charges on the face of the customer’s receipt at the time of rental. Included
in Gross Revenues are a single or combination of the following:

(i) All charges, including, but not limited to, time and mileage charges and
separately stated fees for rental of Vehicles and other related or
incidental services, and any other items or services which may be
authorized by Airport, made at or from the Airport, regardless of where
the Vehicles or services are delivered to or returned;

(ii) All amounts charged to any person(s) or entity(ies) entering into a rental
agreement with Tenant (the “Customer™) for insurance offered by
Tenant incidental to the rental of such Vehicles, including but not limited
to personal accident insurance;

On-Airport Rental Car Operations Lease No. 18-0344
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(iif)

(iv)

V)

(vi)

(vii)

All charges attributable to any “Vehicle”, which includes but is not
limited to any car, van, bus, truck or sport utility vehicle, originally
rented at the Airport which is exchanged at any other location of Tenant;

All proceeds from the long-term lease of Vehicles from any location on
the Airport;

The amount charged to Tenant’s Customers and which is separately
stated on the rental agreement as an optional charge for waiver by Tenant
of its right to recover from customer for damage to or loss of the Vehicle
rented; '

The amount charged to Tenant’s Customers at the commencement or the
conclusion of the rental transaction for the cost of furnishing and/ or
replacing fuel provided by Tenant; and

The amount charged by Tenant, as allowed by current legislation, that
represents all rent payable to the Airport for operation at the Rental Car
Facility allocable to individual customers. Tenant shall list this amount
separately on any customer rental agreements, contracts or invoices, and
label it “Concession Recovery Fee”. Tenant agrees that at no time will
the Concession Recovery Fee listed on the customer rental agreement,
contract or invoice, exceed eleven and eleven one-hundredths percent
(11.11%).

The following shall not be included in Gross Revenues:

(M)

(ii)

(iif)
(iv)
v)
(vi)
(vii)

(viii)

Any Federal, State, County or City sales or other similar taxes or
surcharges separately stated to and collected from any customer of
Tenant; or

Any amounts received as insurance proceeds or otherwise for damage to
automobiles or other property of Tenant, or for loss, conversion or
abandonment of such automobiles; or

Revenues from the wholesale transfer of salvage vehicles; or

Any amount received as payment and administration of parking tickets,
tolls, towing, impounds, traffic tickets, and red light tickets; or

All non-revenue rentals to employees of Tenant; or

The AirTrain Fee and Customer Facility Charge.

The retroactive adjustment by Tenant of Gross Revenues designated as
volume discounts or any other designation or for any other purpose is

prohibited.

Revenues from Carbon Offset Fees or other similar environmental fees,
as approved by the Airport Director.
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(b) “Concession Fee” has the meaning given it in the Summary.

(c) “MAG Adjustment Date” has the meaning given it in the Summary.

(d) “Enplanements” means the total number of passengers boarding airline carriers.
(e) “First Month” means the month in which the Rent Commencement Date occurs.

(f) “Lease Year” means the period commencing on the Rent Commencement Date
and terminating on December 31* of the year in which the Rent Commencement Date occurs, and each
subsequent 12 month period.

(g) “Consumer Price Index” means that index published by the United States
Department of Labor, Bureau of Labor Statistics known as “4ll Urban Consumers-All Items for the San
Francisco-Oakland-San Joes Area (1982-84=100), Series Id: CUURA22SAO”. In the event such index
is discontinued, then “Consumer Price Index” shall mean an index chosen by Director that is, in
Director’s reasonable judgment, comparable to the index specified above.

(h) “Base Index” means the most recent Consumer Price Index published immediately
prior to the Rent Commencement Date.

(i) “Comparison Index” means the most recent Consumer Price Index available at the
time of MAG Adjustment review.

(j) “Space Rent” means rent for the Exclusive Space, Common Use Space and
Limited Common Use Space comprising the Premises based on the Structure Rate and the Surface Rate,
as applicable.

(k) Rent” means Concession Fee, Space Rent, and all other amounts owed by
Tenant to City under this Lease.

4.2 Monthly Rent Payments.

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

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

(c) Any Rent not paid when due shall be subject to a service charge equal to the lesser
of the rate of one and one-half percent (12%) per month, and the maximum rate permitted by law.
Acceptance of any service charge shall not constitute a waiver of Tenant’s default on the overdue
amount or prevent City from exercising any of the other rights and remedies available to City.

4.3 Monthly Concession Fee Payments. Tenant shall pay estimated monthly Concession Fee in
advance, on or before the first (1st) day of each calendar month of the Term, as set forth below:

(a) On or before the Rent Commencement Date and the first (1st) day of each calendar
month thereafter, Tenant shall pay the current monthly Minimum Annual Guarantee to the City’s Rent
Payment Address.
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(b) On or before the twentieth (20th) day of each calendar month after the First Month,
concurrently with its submission of the Sales Report described below covering the prior calendar
month, Tenant shall pay to City the deficiency, if any, between the Concession Fee payable by Tenant
with respect to such prior calendar month and the amount actually paid by Tenant pursuant to the
foregoing subsection (a) with respect to such month.

4.4  Monthly Space Rent Payments. On or before the Rent Commencement Date and the first
(Ist) day of each calendar month thereafter, Tenant shall pay Space Rent for its Exclusive Space,
Common Use Space and Limited Common Use Space as follows:

(a) Ready/Return Space — Structure Rate plus Surface Rate.

(b) Counter Space (including back office) — Structure Rate plus Surface Rate.
(c) Administrative Space — Structure Rate plus Surface Rate.

(d) QTA fuel/wash canopy area — Structure Rate plus Surface Rate.

(e) QTA stacking and staging area — Surface Rate.

(f) Fifth & First Floor Vehicle Storage Space (including the designated storage space
on the first floor) — Surface Rate.

4.5 Adjustments to Minimum Annual Guarantee. On each MAG Adjustment Date, the
Minimum Annual Guarantee will be adjusted such that the Minimum Annual Guarantee shall equal 8.5%
of the Tenant’s Gross Revenues with respect to the twelve-month period immediately preceding such
MAG Adjustment Date. Notwithstanding anything to the contrary herein, in no event will the
Minimum Annual Guarantee for any Lease Year be lower than the Minimum Annual Guarantee with
respect to the first Lease Year.

4.6  Adjustments to Annual Space Rent. On each MAG Adjustment Date, the annual Space
Rent will be adjusted as follows: if the Comparison Index exceeds the Base Index, then the annual Space
Rent with respect to the upcoming Lease Year shall be increased to equal the following amount:

Initial Annual Space Rent X Comparison Index
Base Index

Notwithstanding anything to the contrary herein, in no event will the annual Space Rent for any
Lease Year of the Term be lower than the annual Space Rent with respect to the prior Lease Year. If City
exercises an Extension Option, the land value portion of both the Structure Rate and the Surface Rent will
be adjusted to reflect the then-current market value of unimproved land in the vicinity of the Airport.
Unimproved land value shall be determined by a market value appraisal performed by City’s Director of
Property, using comparable sales and/or rental data, adjusted to reflect any particular physical and
environmental characteristics and regulatory limitations, which distinguish the Premises from comparable
land.

4,7 Common Use Formula. “Common Use Formula” is a formula for calculating the
appropriate charges to be levied on each tenant occupying the Rental Car Facility, whereby each tenant of
the Rental Car Facility shall pay that proportion of the rent attributable to the Common Use Space as its
Exclusive Space bears to the total amount of Exclusive Space leased by all tenants of the Rental Car
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Facility. The Common Use Formula will be reflected as a certain square footage of Common Use Space
attributable to Tenant (as further described in Exhibit A), as to which Tenant shall pay Space Rent at the
Structure Rate and/or Surface Rate, as applicable. For the purposes of calculating Space Rent for
Common Use Space under the Common Use Formula, if any tenant at the Rental Car Facility has a
overall market share of less than 2%, its individual overall market share allocation will be 2%, and the
distribution of the remaining 98% will be based on overall market share.

4.8 Limited Common Use Formula. “Limited Common Use Formula” is a formula for
calculating the appropriate charges to be levied on tenants leasing Limited Common Use Space, whereby
each tenant utilizing a Shared Area shall pay that proportion of the rent attributable to the Limited
Common Use Space as its Exclusive Space in said Shared Area bears to the total amount of Exclusive
Space in said Shared Area leased by all tenants of said Shared Area. The Limited Common Use Formula
will be reflected as a certain square footage of Shared Area attributable to Tenant (as further described in
Exhibit A), as to which Tenant shall pay Space Rent at the Structure Rate and/or Surface Rate, as
applicable.

4,9 Sales Reports. On or before the twentieth (20th) calendar day of each month after the First
Month, Tenant shall submit to City, at City’s Sales Report Address, a report (the “Sales Report™)
showing all Gross Revenues achieved with respect to the prior month by location, segregated by each
source or general type of article sold or service rendered. Such report shall be certified as being true and
correct by Tenant and shall otherwise be in form and substance satisfactory to Director. As described
below, City shall have the right, in addition to all other rights herein, to impose a fine in the event Tenant
shall fail to submit such Sales Report timely. Tenants with multiple brands must detail each brand’s sales
on their Sales Report.

4.10 Annual Certification of Sales and Adjustment. Within ninety (90) days after the end of
each Lease Year, Tenant shall submit to Director at City’s Deposit/Annual Report Notice Address a year-
end compilation report prepared by an independent Certified Public Accountant or a senior officer of
Tenant showing Gross Revenues achieved with respect to the prior Lease Year (“Annual Report”). If
such report shows that the total Concession Fee actually paid by Tenant with respect the prior Lease Year
was less than the Concession Fee payable with respect to such year, then Tenant shall immediately pay to
City such deficiency. If such report shows that the total Concession Fee actually paid by Tenant with
respect to such prior Lease Year exceeded the Concession Fee payable with respect to such year, then
such excess shall be applied as a rent credit to amounts next coming due. Notwithstanding anything to
the contrary herein, in no event will the Concession Fee payable to City be less than the Minimum Annual
Guarantee. In addition, Tenant shall submit to City such other financial or other reports as Director may
reasonably require. Tenant shall also certify any Gross Revenues earned prior to the Rent
Commencement Date and a true-up for that period alone will take place in the manner stated immediately
above.

4.11 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 the Premises shall meet current industry standards for transmitting, capturing and recording
transactions and data in a secure fashion while protecting Card Holder Data, and shall register every
transaction made in, on, about or from 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 current with all Payment
Card Industry Data Security Standard (PCI-DSS) requirements as detailed in Exhibit B hereto. Said POS
shall be accessible to and subject to inspection or audit by Director or his/her designee upon request. All
receipts must include Tenant’s identification thereon. Each sale or other transaction from the Premises
must be recorded at the time of each sale or other transaction, in the presence of the customer, unless
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otherwise approved by the Director. Each customer must be offered a receipt 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 of
the customer. City shall have the right to: (a) examine during business hours the totals of any POS used
on the Premises and to inspect such POS for compliance with this Section; (b) implement an hourly or
daily reporting system with which Tenant shall comply; and (¢) implement a common-use POS, in which
event, Tenant must, at its cost, purchase and install the necessary equipment, train its employees, and
thereafter use, such equipment to take part in such system. Additionally, Tenant shall ensure a capability
within its mobile POS for the installation of Airport and Airport partner applications that can be
integrated with Tenant’s POS to exchange data and make possible future opportunities to support
passengers and airlines with vouchers, coupons and other mutually beneficial marketing programs.

4.12 Books and Records; Audit Rights,

(a) Tenant shall maintain for a period of five (5) years after the Expiration Date, or, in
the event of a claim by City, until such claim of City for payments hereunder shall have been fully
ascertained, fixed and paid, separate and accurate daily records of Gross Revenues, whether for cash,
credit, or otherwise. Tenant must require each subtenant, concessionaire, licensee, and assignee to
maintain the same records. All such books and records shall be kept in accordance with “generally
accepted accounting principles,” consistently applied, showing in detail all business done or transacted
in, on, about or from or pertaining to the Premises, and Tenant shall enter all receipts arising from such
business in regular books of account, and all entries in any such records or books shall be made at or
about the time the transactions respectively occur. The books and source documents to be kept by
Tenant must include records of inventories and receipts of merchandise, daily receipts from all sales
and other pertinent original sales records and records of any other transactions conducted in or from the
Premises by all persons or entities conducting business in or from the Premises. Pertinent original sales
records include: (i) cash register tapes, including tapes from temporary registers, (ii) serially pre-
numbered sales slips, (iii) the original records of all mail and telephone orders at and to the Premises,
(iv) settlement report sheets of transactions with subtenants, concessionaires, licensees and assignees,
(v) original records indicating that merchandise returned by customers was purchased at the Premises
by such customers, (vi) memorandum receipts or other records of merchandise taken out on approval,
(vii) detailed original records or any exclusions or deductions from Gross Revenues, (viii) sales tax
records, and (ix) all other sales records, if any, that would normally be examined by an independent
accountant pursuant to generally accepted auditing standards in performing an audit of Gross Revenues.
Tenant must keep the required books, source documents and records of Gross Revenues available for
inspection by City and its agents and employees at the Premises or at another location within the
continental United States at all times during regular business hours. In addition, Tenant shall maintain
monthly and annual reports of Gross Revenues derived from its operation under this Lease, using a
form and method as is directed by Director. Such forms and methods shall be employed by Tenant
throughout the term of this Lease. Upon Director’s written request, Tenant shall make available
immediately to City and/or its auditors any and all books, records and accounts pertaining to its
operations under this Lease. The intent and putpose of the provisions of this section are that Tenant
shall keep and maintain records which will enable City and City’s Controller to ascertain, determine
and audit, if so desired by City, clearly and accurately, Gross Revenues achieved, and the adequacy of
the form and method of Tenant’s reporting thereof.

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

4,13 Other Reports and Submissions. Tenant shall furnish City with such other financial or
statistical reports as Director or his/her representative from time to time may reasonably require, Upon
request by Director, Tenant shall furnish to City copies of its quarterly California sales and use tax returns
covering the Premises operations as well as that pertinent portion of both the California and Federal
income tax returns and possessory interest tax returns on the Premises operations at the time of filing, and
any amendments thereto, All copies of such returns must be certified as exact copies of the original
documents by a Certified Public Accountant. Tenant and all subtenants (to the extent permitted) shall
also promptly notify Director of and furnish to City copies of any audit reports covering this facility
conducted by the California Franchise Tax Board or the Board of Equalization.

4,14 Additional Rent. Tenant shall pay to City any and all charges and other amounts under this
Lease as additional rent, at the same place where Rent is payable. City shall have the same remedies for a
default in the payment of any such additional charges as for a default in the payment of Rent.

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

4.16 Nature of Lease. Under no circumstances will City be expected or required to make any
payment of any kind with respect to Tenant’s use or occupancy of the Premises, except as may be
otherwise expressly set forth herein. Except as may be specifically and expressly provided otherwise in
this Lease, no occurrence or situation arising during the Term, nor any present or future Law, whether
foreseen or unforeseen, shall relieve Tenant from its liability to pay all of the sums required by this Lease,
ot relieve Tenant from any of its other obligations under this Lease, or give Tenant the right to terminate
this Lease in whole or in part., Tenant waives any rights now or hereafter conferred upon it by any
existing or future Law to terminate this Lease or to receive any abatement, diminution, reduction, or
suspension of payment of such sums, on account of such occurrence or situation. Except as otherwise
expressly provided herein, this Lease shall continue in full force and effect, and the obligations of Tenant
hereunder shall not be released, discharged or otherwise affected, by reason of; (a) any damage to or
destruction of the Premises or any portion thereof or any improvements thereon, or any taking thereof in
eminent domain; (b) any restriction or prevention of or interference with any use of the Premises or the
improvements or any part thereof; (c) any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation or other proceeding relating to City, Tenant or any constituent partner
of Tenant or any sublessee, licensee or concessionaire or any action taken with respect to this Lease by a
trustee or receiver, or by any court, in any proceeding; (d) any claim that Tenant or any other person has
or might have against City; (e) any failure on the part of City to perform or comply with any of the terms
hereof or of any other agreement with Tenant or any other person; (f) any failure on the part of any
sublessee, licensee, concessionaire, or other person to perform or comply with any of the terms of any
sublease or other agreement between Tenant and any such person; (g) any termination of any sublease,
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license or concession, whether voluntary or by operation of law; or (h) any other occurrence whatsoever,
whether similar or dissimilar to the foregoing in each case whether or not Tenant shall have notice or
knowledge of any of the foregoing. The obligations of Tenant hereunder shall be separate and
independent covenants and agreements. Tenant hereby waives to the full extent permitted by applicable
law, all rights now or hereafter conferred by statute, including without limitation the provisions of Civil
Code Sections 1932 and 1933, to quit, terminate or surrender this Lease or the Premises or any part
thereof, or to any abatement, suspension, deferment, diminution or reduction of any rent hereunder.

4.17 Severe Decline in Enplanements.
(a) Defined Terms. For purposes of this Section, the following capitalized terms shall
have the following meanings:

i) “Relevant Boarding Area” shall have the meaning given it in the
Summary.
(ii) “Enplanements” shall mean the total number of passengers boarding

airline carriers. For purposes of this Section 4.17, all Enplanement
comparisons shall be done by Relevant Boarding Area.

(iii)  “Reference Month(s)” shall mean the corresponding month in the
Reference Year.

(iv)  “Reference Year” shall have the meaning given it in the Summary.,
(v) “Percentage Rent” shall have the meaning given it in the Summary.
(vi) “Severe Decline in Enplanements for Three Months” shall mean that

the actual Enplanements achieved during a one month period is less than
80% of the actual Enplanements of the same Reference Month in the
Reference Year, and such shortfall continues for three (3) consecutive
months.

(vii) “Enplanement Stabilization for Two Months” means that actual
Enplanements for a particular month equals or exceeds 80% of the actual
Enplanements of the same Reference Month in the Reference Year, and
such threshold is achieved for two (2) consecutive months.

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

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

(ii) During such MAG suspension period, Tenant shall be required to pay
only the Percentage Rent, unless and until the MAG is reinstated as
provided below. On or before the 20th day of each month, Tenant will
submit to City a Sales Report showing Tenant’s Gross Revenues
achieved with respect to the prior month, together with the Percentage
Rent calculated on such Gross Revenues, cumulated by Lease Year.
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(iii)  Ifthe Lease provides that the Percentage Rent is based on a tiered gross
revenue structure, for purposes of determining the Percentage Rent
payable, the annual Gross Revenues shall continue to cumulate as
provided in the Lease. For example, if Tenant’s Lease Year is November
1 through October 31, then for purposes of calculating Percentage Rent
for April 2003, all gross revenues achieved to date (from November 1
through April 30) will be cumulated.

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

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

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

(d) Determination of Enplanements and “True-Ups”. The parties acknowledge that
Enplanements for a particular month are not usually determined as of the first day of the following
month. Accordingly, unless and until the MAG is suspended as provided herein, Tenant shall continue
to pay the MAG as and when required hereunder. If and when a MAG is later suspended pursuant to
Section 4.17(b), then City shall issue a rent credit to reflect any resulting overpayment in rent. If and to
the extent Tenant has any outstanding obligations to City hereunder, City may decline to issue such rent
credit or reduce the rent credit by the amount outstanding. If and when the MAG is reinstated, Tenant
shall pay to City within five (5) days after City shall have given notice to Tenant of such reinstatement,
the deficiency, if any, between the Percentage Rent paid by Tenant and the MAG, for the month(s)
following such reinstatement.

(e) Enplanement Determinations. Director shall have the sole discretion as to the
Enplanement calculations, and whether there exists a Severe Decline in Enplanements for Three
Months and/or an Enplanement Stabilization for Two Months,

(f) No Effect. The MAG suspension shall have no effect on (i) any adjustments
specified in this Lease to be made to the MAG; or (ii) the Deposit Amount.

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

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

(i) Example. The following is intended merely to provide an example of the
mechanics of the foregoing provisions, and the numbers provided are not intended to be projections or
guarantees. Assume (a) the Premises are in Boarding 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 2002 2002 2002 2002 2002 2002

Enp 800  BOO  BOO 900 1,100 1,200 1,300 1,200 1,100 900 800 900
(*000)

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

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

Enp 900 %0 700 700 800 800 900 1100 700 800 700 800
(*000)

% of 2.5 1125 815 77.8 722 722 692 917 636 889 B7.5 88.9
Ref,
Month

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

-3 ASSIGNMENT OR SUBLETTING

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

5.2 Changes in Tenant. The merger of Tenant with any other entity or the transfer of any
controlling ownership interest in Tenant, or the assignment or transfer of a substantial portion of the
assets of Tenant, whether or not located on the Premises, shall constitute a Transfer, Without limiting the
generality of the foregoing, if Tenant is a partnership, a withdrawal or change, voluntary, involuntary or
by operation of law of the partner or partners owning twenty-five percent (25%) or more of the
partnership, or the dissolution of the partnership, or the sale or transfer of at least twenty-five percent
(25%) of the value of the assets of Tenant, shall be deemed a Transfer. 1f Tenant is a corporation or
limited liability company, any dissolution, merger, consolidation or other reorganization of Tenant, or the
sale or other transfer of a controlling percentage of the capital stock or membership interests of Tenant, or
the sale or transfer of at least twenty-five percent (25%) of the value of the assets of Tenant, shall be
deemed a Transfer. The phrase “controlling percentage™ means the ownership of, and the right to vote,
stock or interests possessing at least twenty-five percent (25%) of the total combined voting power of all
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classes of Tenant’s capital stock or interests issued, outstanding and entitled to vote for the election of
directors. Without limiting the restrictions on asset transfers, this paragraph shall not apply to stock or
limited liability company interest transfers of corporations or limited liability companies the stock or
interests of which is traded through an exchange or over the counter.

5.3 No Release. In no event will City’s 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 and to the extent City permits Tenant to sublease the Premises, the following shall apply:
(a) Prior to negotiating a sublease agreement, Tenant must submit to City a sublease proposal for City’s
approval, which approval may be granted or withheld in City’s absolute and sole discretion; (b) Every
sublease must be in a form approved by the Director; (¢) Each and every covenant, condition or obligation
imposed upon Tenant by this Lease and each and every right, remedy or benefit afforded City by this
Lease will not be impaired or diminished as a result of any sublease agreement; (d) No subtenant shall be
obligated to pay to Tenant, and Tenant shall not be permitted to charge any rent, percentage rent, bonus
rent, key money, administration fee, or the like, which exceeds, in the aggregate, the total sums that
Tenant pays to City under this Lease for the portion of the Premises subleased by the subtenant under its
sublease agreement (the “Sublease Excess Rent”). [f, notwithstanding the foregoing prohibition, Tenant
receives any Sublease Excess Rent, Tenant shall pay the same to City; (e) Tenant assigns to City all rent
and other payments due from all subtenants under any sublease agreements; provided however, Tenant is
hereby granted a license to collect rents and other payments due from subtenants under their sublease
agreements until the occurrence of an Event of Default, regardless of whether a notice of that default has
been given by City. At any time, at Director’s option, City may notify a subtenant of this assignment and
upon such notice the subtenant will pay its rent other payments directly to City. City will credit Tenant
with any rent received by City under such assignment, but the acceptance of any payment on account of
rent from any subtenants as a result of an Event of Default will in no manner whatsoever serve to release
Tenant from any liability under this Lease. No payment of rent or any other payment by a subtenant
directly to City or other acceptance of such payments by City, regardless of the circumstances or reasons
therefor, will in any manner whatsoever be deemed an attornment by the subtenants to City in the absence
of either a specific written agreement signed by City to such an effect.

5.5 Excess Rent. Subject to Section 5.4 with respect to Sublease Excess Rent, City shall
receive fifty percent (50%) of all Excess Rent payable in connection with any Transfer. “Excess Rent”
means the excess of (a) all consideration received by Tenant from a Transfer over (b) Rent payable under
this Lease after deducting reasonable tenant improvements paid for by Tenant, reasonable attorneys” fees
and any other reasonable out-of-pocket costs paid by Tenant as a result of the Transfer (but specifically
excluding any Rent paid to City while the Premises is vacant).

5.6 Acceptance of Rent. The acceptance of rent by City from any person or entity does not
constitute a waiver by City of any provision of this Lease or a consent to any Transfer. City’s consent to
one Transfer will not be deemed to be a consent to any subsequent Transfer. [f Tenant defaults in the
performance of any of the terms of this Lease, City may proceed directly against the transferor (or if there
has been more than one Transfer, then each transferor) without necessity of exhausting remedies against
Tenant. City may consent to subsequent Transfers or amendments or modifications to this Lease with
transferees, without notifying transferor (or if there has been more than one Transfer, then each
transferor) and without obtaining its or their consent thereto and such action shall not relieve any
transferor of liability under this Lease as amended.
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5.7 Waiver. Tenant waives the provisions of Civil Code Section 1995.310 with respect to
remedies available to Tenant should City fail to consent to a Transfer.

6. TAXES, ASSESSMENTS AND LIENS
6.1 Taxes.

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

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

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

7. INVESTMENTS; ALTERATIONS

7.1  Minimum Investment. Tenant, at Tenant’s sole cost and expense, shall complete its Initial
Improvements in accordance with Section 2.2 above. As-Built drawings of fire sprinkler and fire alarm
systems must be submitted to Building Inspection and Code Enforcement (“BICE”) in AUTOCAD
“.DWG” format within 30 days of issuance of a Temporary Certificate of Occupancy (TCO). Within
ninety (90) days after substantial completion of the Initial Improvements, Tenant must provide to City an
AUTOCAD file and an electronic PDF file in accordance with the requirements as specified in the Tenant
Improvement Guide and an affidavit, signed under penalty of perjury by both Tenant and Tenant’s
general contractor, architect or construction manager, stating the hard construction costs paid by Tenant to
complete the Initial Improvements, together with copies of paid invoices and lien waivers substantiating
the costs stated in the affidavit. Such “hard construction costs,” may include architectural and
engineering fees. The minimum investment may not include financial costs, interest, inventory,
pre-opening expenses, inter-company charges related to construction, business interruption, overhead, or
debt service on any construction loan, or any charges paid by Tenant to an affiliate.
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7.2 City’s Approval Rights. Tenant shall not make or suffer to be made any alterations,
additions, or improvements to the Premises or any patt thereof or attach any fixtures or equipment thereto,
including the Initial Improvements (collectively, “Alterations™) without City’s prior written consent,
Without limiting the generality of the foregoing, the initial layout and design of all Alterations shall
conform to Commission’s established architectural design scheme for the Rental Car Facility, the
Airport’s Concessions Design Guidelines and the provisions of Airport’s TI Guide. Prior to the
construction of any Alterations (including the Initial Improvements), Tenant shall submit detailed plans
and specifications to the Airport’s Design Review Committee and BICE for approval. Tenant shall
include with its plans and specifications schematic renderings of the public retail area, materials, a color
board(s) and a detailed layout of the overall merchandising plan. All decisions by the Airport’s Design
Review Committee shall be made subject to the approval of the Airport Commission. City’s approval
rights will extend to and include architectural and aesthetic matters and City reserves the right to reject
any designs submitted and to require Tenant to resubmit designs and layout proposals until they meet
City’s approval, The Rent Commencement Date shall not be extended if City elects to reject any designs
or layout proposals submitted. In the event of disapproval by City of any portion of the plans and
specifications, Tenant will promptly submit necessary modifications and revisions thereof. No changes or
alterations will be made in said plans or specifications after approval by City. City agrees to act within a
reasonable period of time upon such plans and specifications and upon requests for appraval of changes
or alterations in said plans or specifications. One copy of plans for all improvements or subsequent
changes therein or alterations thereof will, within fifteen (15) days after approval thereof by City, be
signed by Tenant and deposited with City as an official record thereof. All Alterations shall be effected
through the use of contractors approved by City who shall furnish to City upon demand such completion
bonds and labor and material bonds as City may require so as to assure completion of the Alterations ona
lien-free basis. If the estimated cost of any Alterations exceeds $750,000 per building permit, unless
otherwise exempt, Tenant agrees to comply with the Local Hiring Requirements as described in Section
18.27 of this Lease, Without limiting the requirements set forth above, Tenant acknowledges and agrees
that Tenant may be required to obtain approvals for any desired Alterations from BICE.

7.3  Structures and Fixtures. Tenant shall, at its sole cost and expense, design, erect, construct
and install all fixtures, furnishings, carpeting, decorations, finishings, equipment, counters, or other
necessary Alterations for its operation under this Lease. All construction shall be in conformity with the
latest edition of the Airport T1 Guide, and in conformity with the approved plans and specifications
submitted by Tenant, and shall meet all applicable local building codes and ordinances as well as all other
Laws. Tenant shall submit complete plans and specifications to Director, and prior to the commencing
any construction work, obtain Director’s written approval of said plans and specifications. Tenant shall
make no change or alteration in the plans and specifications without prior written approval of Director, If
Tenant fails to construct, furnish or decorate the premises in accordance with the approved plans and
specifications, Tenant shall be given up to sixty (60) days to bring the Premises to the condition described
in the plans and specifications after which time the Director may impose a two hundred fifty dollars
($250) per day fine until such time that the Premises, fixtures and furnishings are brought in accordance
with the approved plans and specifications. In the event that Tenant fails to submit plans and
specifications which meet the approval of City within thirty (30) days after the Effective Date, City may
terminate this Lease. Nothing herein contained shall be construed to delay or otherwise affect the
Commencement Date or the Rent Commencement Date.

7.4 Notice and Permits, Tenant shall give written notice to Director not less than seven (7)
days prior to the commencement of any work in construction, alteration or repairs of the Premises, in
order that City may post appropriate notices of non-responsibility, and agrees that such notices may
remain posted until the acceptance of such work by City. Tenant shall obtain, and pay all fees for all
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permits required by the City or other legal jurisdictions, for improvements that it is required to construct
or install, and it shall furnish copies of all such permits to City prior to the commencement of any work.

7.5 Title to Alterations. All Alterations of such a nature as cannot be removed without damage
to the Rental Car Facility, including all permanent buildings, structures, and improvements, pipelines,
storage tanks, pumps, electric controls, and other like facilities and appurtenances, erected or by installed
by Tenant during the Term of this Lease or any prior lease, shall not be deemed trade fixtures, but shall
become part of the Premises and title thereto shall vest in City on the Expiration Date, subject to Tenants
rights of possession, use and occupancy during the Term of this Lease. City retains the rights to require
Tenant to remove at the expiration or earlier termination of this Lease any such buildings, structures, and
improvements installed by Tenant, at Tenant’s sole cost and expense. All other equipment of such nature
as to constitute trade fixtures shall remain the property of Tenant, On the Expiration Date, Tenant may
remove said trade fixtures or Director may require that Tenant remove the same at Tenant’s expense.
Prior to the Rent Commencement Date, Tenant shall submit to Director a proposed list of such trade
fixtures; said list may be subsequently amended during the term of this Lease to reflect any changes in
said trade fixtures. Tenant agrees and understands that “fixture” is defined as a thing affixed to premises
that is bolted, nailed, screwed, cemented and/or plastered. For the purpose of this Lease, fixtures shall
include slat wall, counters, carpeting, decorations, finishings, and the like, attached to the physical
structure of the Premises in any matter whatsoever, On the Expiration Date, all fixtures, other than those
deemed trade fixtures by City, shall become the property of City. Tenant shall be liable to City for City's
costs for storing, removing and disposing of Tenant’s personal property, and of restoration of the
Premises.

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

7.7 Labor Harmony, The parties acknowledge that it is of the utmost importance to City,
Tenant, and all those occupying or to occupy space in the Rental Car Facility that there be no interruption
in the progress of the construction work. Accordingly, City and Tenant agree as follows:

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

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

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

Harmony Clause
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There shall be no manifestations on the project of any dispute between any labor
organization and any Tenant contractor or subcontractor, including but not limited
to, any area standards picketing against said contractor or subcontractor. Should
there be any manifestation of a labor dispute between any Tenant contractor or
subcontractor and any union, which results in a stoppage of work on the part of
said contractor or subcontractor’s employees or the employees of any other
employer or supplier on the project or at the Airport, which in the sole judgment
of the Director will cause, or is likely to cause, unreasonable delay in the progress
of construction or operation of any business at the Airport, then upon written notice
from Ditector, Tenant shall declare the contractor or subcontractor in default of its
contract, and upon such notice, Tenant shall have the right to take such steps as are
necessary to finish the uncompleted portion of the work to be petrformed by the
contractor or subcontractor.

(d) Without limiting the generality of indemnities elsewhere in this Lease, Tenant
shall indemnify, defend, and hold harmless City and each City Entity for any and all Losses which arise
from the actions taken pursuant to this Section 7.7,

8. UTILITIES

8.1 Services Provided. City shall provide in the Rental Car Facility the following utility
services: reasonable amounts of water, electricity, telephone, sewage outlets, heating, ventilation, and air
conditioning, to a point determined by the Director. All extensions of the facilities requested by Tenant
for said utility services from said points shall be at the sole cost and expense of Tenant. In the event of
any change desired by Tenant as to said points of supply by City. the expense of making such changes or
alterations shall be at the sole cost of Tenant.

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

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

8.4 Waiver of Damages. Tenant hereby expressly waives any and all claims for damages
arising or resulting from failures or interruptions of utility services to the Premises, including electricity,
gas, water, plumbing, sewage, telephone, communications, heat, ventilation, air conditioning, or for the
failure or interruption of any public or passenger conveniences, Without limiting the generality of the
foregoing, Tenant shall have no rights to abate Rent or terminate this Lease in the event of any
interruption or failure of utility services.
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9. MAINTENANCE AND REPAIR

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

9.2  Accessibility Disclosure. California Civil Code Section 1938 requires commercial
landlords to disclose to tenants whether the property being leased has undergone inspection by a Certified
Access Specialist (“CASp”) to determine whether the property meets all applicable construction-related
accessibility requirements. The law does not require landlords to have the inspections performed. Tenant
is hereby advised that the Premises have not been inspected by a CASp. Pursuant to California Civil
Code Section 1938(e), City provides the following disclosure to Tenant: “A Certified Access Specialist
(CASp) can inspect the subject premises and determine whether the subject premises comply with all of
the applicable construction-related accessibility standards under state law. Although state law does not
require a CASp inspection of the subject premises, the commercial property owner or lessor may not
prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy
or potential occupancy of the lessee or tenant, if requested by the lessee or tenant, The parties shall
mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the
fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.” In the event Tenant elects to obtain a
CASp inspection of the Premises, Tenant shall provide notice of such to City, and Tenant agrees that
Tenant shall bear the cost of the inspection and any necessary repairs within the Premises.

9.3 Tenant’s Maintenance Obligations. Except as provided in Section 9.4 below, Tenant, at all
times during the Term and at Tenant’s sole cost and expense, shall keep the Premises and evety part
thereof in good condition and repair, and in compliance with applicable Laws, including the replacement
of any facility of City used by Tenant which requires replacement by reason of Tenant’s use thereof,
excepting (a) ordinary wear and tear, and (b) damage due to casualty with respect to which the provisions
of Section 13 [Damage or Destruction] shall apply. Tenant hereby waiyves all right to make repairs at the
expense of City or in lieu thereof to vacate the Premises as provided by California Civil Code
Section 1941 and 1942 or any other law, statute or ordinance now or hereafter in effect. In addition,
except as provided in Section 9.4 below, if it becomes reasonably necessary during the term of this Lease,
as determined by Director, for the maintenance and repair of the improvements, equipment and facilities
used in common with other tenants of the Rental Car Facility, described as Common Use Space or
Limited Common Use Space, Tenant shall be jointly and severally responsible for such maintenance and
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repair, with all other tenants of the Rental Car Facility, at their own expense. Tenant’s maintenance and
repair obligations under this Section shall include the facilities in the QTA fuel/wash canopy area,
including fuel tanks and systems and car wash systems. Tenant shall also be solely liable for the facade
of the Premises separating the Premises from the Facility common areas, including the external face
thereof, all windows and display areas therein, and all finishes thereon. Tenant shall be responsible for
cleaning and other cosmetic maintenance and repair of its Exclusive Space, Common Use Space and
Limited Common Use Space, including those structural elements maintained by City pursuant to Section
9.4. As provided below in Section 14.4 [City’s Right to Perform], in the event Tenant fails to perform its
maintenance and repair obligations hereunder, City shall have the right to do so, at Tenant's expense. The
parties acknowledge and agree that Tenant's obligations under this Section are a material part of the
bargained-for consideration under this Lease. Tenant’s compliance obligations shall include, without
limitation, the obligation to make repairs and alterations to the Premises (including Initial
Improvements), regardless of, among other factors, the relationship of the cost of benefit of the
repairs to Tenant or City, the degree to which curative action may interfere with Tenant’s use or
enjoyment of the Premises, the likelihood that the parties contemplated the particular requirement
involved, or the relationship between the requirement involved and Tenant’s particular use of the
Premises.. No occurrence or situation arising during the Term, nor any present or future requirement,
whether foreseen or unforeseen, and however extraordinary, shall relieve Tenant of its obligations
hereunder, nor give Tenant any right to terminate this Lease in whole or in part or to otherwise seek
redress against City, Tenant waives any rights now or hereafter conferred upon it by any existing or
future requirement to terminate this Lease, to receive any abatement, diminution, reduction or suspension
of payment of Rent, or to compel City to make any repairs to comply with any such requirement, on
account of any such occurrence or situation,

9.4 City's Responsibilities. City’s maintenance and repair responsibilities with respect to the
Rental Car Facility shall be limited to the following:

(a) City shall provide major structural maintenance, repair and replacement (if
necessary) of the Rental Car Facility structure, foundations, load bearing walls, non-load bearing walls,
ramps, stairs, floor slabs, roof, and the exterior surfaces of walls.

(b) City shall maintain, repair and replace (if necessary) the Rental Car Facility's: 1)
heating, air conditioning and ventilation central supply units; 2) electrical, water and sewer main supply
lines and distribution system including central plumbing risers; 3) fire detection systems, sprinkler
systems, alarm/security systems, elevators, escalators, automatic doors and public address system. The
maintenance, repair and replacement of all other systems including all systems installed by Tenant,
and/or located within the Premises shall be the obligation of Tenant.

(c) Exhibit B, attached hereto, further details the maintenance responsibilities of City,
Notwithstanding anything to the contrary herein, City shall have no obligation to perform any
maintenance or repair if such maintenance or repair arises from the conduct of Tenant, as to which
Tenant shall be solely liable.

10. SIGNS AND ADVERTISING

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

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

10.3 Prohibition of Alcoholic Beverage Advertising. Tenant acknowledges and agrees that no
advertising of alcoholic beverages is allowed on the Premises. For purposes of this Section, “alcoholic
beverage” shall be defined as set forth in California Business and Professions Code Section 23004, and
shall not include cleaning solutions, medical supplies and other products and substances not intended for
drinking. This advertising prohibition includes the placement of the name of a company producing,
selling or distributing alcoholic beverages or the name of any alcoholic beverage in any promotion of any
event or product. This advertising prohibition does not apply to any advertisement sponsored by a state,
local, nonprofit or other entity designed to (i) communicate the health hazards of alcoholic beverages, (ii)
encourage people not to drink alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or
alcohol treatment or rehabilitation services.

11. WAIVER; INDEMNITY; INSURANCE

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

11.2 Indemnity. In addition to, and not in limitation of the foregoing, Tenant shall forever
indemnify, defend, hold and save City and each City Entity free and harmless of, from and against any
and all Losses caused in whole or in part by or arising out of (a) any act or omission of Tenant or any
Tenant Entity, including Tenant’s contractors and/or agents, (b) Tenant’s use of the Premises or
operations at the Airport, or (c) any default by Tenant or any Tenant Entity hereunder, whether or not
Losses shall be caused in part by any act, omission or negligence of City or any City Entity. The
foregoing indemnity shall not extend to any Loss caused by the sole gross negligence or willful
misconduct of City.
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11.3 Losses. For purposes hereof “Losses” shall mean any and all losses, liabilities, judgments,
suits, claims, damages, costs and expenses (including reasonable attorneys” fees, investigation costs,
remediation costs, and court costs), of any kind or nature.

11.4 Immediate Obligation to Defend. Tenant specifically acknowledges that it has an
immediate and independent obligation to defend City or the City Entity from any claim which is actually
or potentially within the scope of the indemnity provision of this Section 11 or any other indemnity
provision under this Lease, even if such allegation is or may be groundless, fraudulent or false, and such
obligation arises at the time such claim is tendered to Tenant and continues at all times thereafier.

11.5 Notice. Without limiting the foregoing waiver and indemnity, each party hereto shall give
to the other prompt and timely written notice of any Loss coming to its knowledge which 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 same to the extent of its own interest.

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

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

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

(¢) Commercial Automobile Liability Insurance with limits not less than $2,000.000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including owned.
non-owned. and hired auto coverages.

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

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

(f)  Tenant may self-insure to meet its insurance requirements, provided that such self-
insurance plan is approved by City’s Risk Manager.

11.7 Form of Policies. Before commencing the Initial Improvements or other operations under
this Lease, Tenant shall furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VII1 or higher, that are authorized to do
business in the State of California, and that are satisfactory to City in form evidencing all coverages set
forth above. Approval of the insurance by City shall not relieve or decrease Tenant’s liability hereunder.
City may, upon reasonable notice and reasonable grounds increase or change the required insurance
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Sixt Rent A car, LLC 305-356-7938
STREET ADDRESS (including City, State and Zip Code) EMAIL
1501 Nw 49th st, Suite 100 Fort Lauderdale, FL 33309 mckiTllop.erlandson@sixt.com

6. CONTRACT
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

18-0344 200334

DESCRIPTION OF AMOUNT OF CONTRACT

$3,501,004.32

NATURE OF THE CONTRACT (Please describe)

Lease for the on-Airport Rental Car Operations at SFO's Rental Car Center

7. COMMENTS

Lease was awarded through a Request for Bids process by the Airport Commission.

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

E] Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Birkel Sebastian CEO

2 Birkel Sebastian CFO

3 Florence Daniel C00

4 Sazera Vvincent Other Principal officer

10

11

12

13

14

15

16

17

18

19
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board
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