









































































































































































































































































































































$1,000,000 each occurrence Combined Single Limit for Bodily
Injury and Property Damage, including Contractual Liability,
Personal Injury, Products Liability and Completed Operations
Coverage’s.

2. Commercial Automobile Liability Insurance with limits not less than
$2,000,000 each occurrence Combined Single Limit for Bodily Injury
and Property Damage, including Employer’s non-ownership liability
and hired auto coverage’s.

3. Builder’s Risk Insurance on an all risk form, with coverage and
limits equal to one hundred percent (100%) of the completed value
to date of the work to be completed under this Tenant Work Letter.

c. Local Hiring Ordinance. Per the San Francisco Local Hiring Ordinance (LHO),
construction cannot start on any projects with an estimated cost of $750,000 or more,
until the Tenant has submitted the appropriate forms to the Airport Employment
Quality & Standards office.

d. Preconstruction Meeting. Tenant and Tenant’s contractor shall attend a
preconstruction meeting on site prior to beginning construction.

e. Construction Coordination Meetings. Tenant and/or Tenant’s contractor is required
to attend construction coordination meetings to ensure coordination of Tenant work
and related SFO tenants.

f. Construction Safety. Tenant’s contractors will comply with all local, state and
federal OSHA guidelines to support San Francisco International Airport’s core value
“Safety and Security is our first priority.” All tenant contractors shall present a jobsite
construction safety program to the tenant coordinator prior to starting any work at
SFO.

g. Deliveries. All Tenant deliveries will be coordinated with ADM and Airport
Operations during the weekly construction meeting.

h. Airport ID Badging. All construction workers are required to have an Airport ID
badge while working at the airport.

i.  Tenant Construction Schedule. Tenant shall submit a construction schedule at the
preconstruction meeting. Tenant shall submit schedule updates to the Tenant
Coordinator on a monthly basis until completion of Tenant Work.

j- Barricades. Upon receipt of notification from the Airport that the premises are ready
for Tenant Work, Tenant shall install a construction barricade along openings at the
lease line. Tenant is responsible for maintenance, demolition, and disposal at
completion of Tenant Work. Tenant is responsible for mitigation dust control.

k. Security. Tenants and Tenant contractors are responsible for storing and security of
all equipment and materials within the construction site.

1.  Demolition, Cutting, Patching, and Fireproofing. The Tenant will notify the tenant
coordinator at least one week in advance of any demolition, cutting and or patching
that may be necessary outside the confines of the leased premises to facilitate
Tenant’s construction. The Tenant is responsible for maintaining the integrity of any
required fire caulking and fireproofing within the confines of the leased premises.
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Any fireproofing that is removed by the Tenant or its subcontractors will need to be
repaired by a licensed fireproofing subcontractor at the soul cost to the tenant. It is the
tenants responsible for keeping the exterior floor and areas adjacent to the
construction barricade clean and free of dust and debris.

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

n. Floor Finishes. Tenant shall install finish flooring throughout the leased premises.
Tenant shall install a waterproof membrane under Tenant’s finish flooring in all areas
that have water service, such as kitchens, bars, etc. Tenants’ finished floor shall
conform to adjoining Airport floor finishes.

0. As-Built Drawings. One (1) set of as-built drawings depicting the fire sprinkler and
fire alarm system must be submitted in electronic AutoCAD.DWG format to BICE
within 30 days of issuance of the Temporary Certificate of Occupancy (TCO). One (1)
set of all other as-built drawings must be submitted in electronic CAD format to the
designated Airport Property Manager within ninety (90) days of issuance of TOC.
Electronic files on either a CD or Travel Disk in CAD format should be mailed to the
Tenants’ Property Manager at: Revenue Development and Management, San
Francisco International Airport, 575 North McDonnell Road, Suite 3-329, San
Francisco, CA. 94128.

p- Indemnity. Tenant’s release and indemnification of Airport as set forth in Sections
12.1 and 12.2 of the Lease also shall apply with respect to any and all Losses related
in any way to any act or omission of Tenant, its contractor, subcontractor, engineer,
consultant, employee or agent, or anyone directly or indirectly employed by any of
them, with respect to Tenant’s Work, or in connection with Tenant’s non-payment of
any amount arising out of or related to Tenant’s Work.

g. Sustainability Requirements. SFO is committed to prudent environmental
stewardship and has integrated sustainable planning, design, construction, and
operational strategies into its physical facilities. It is anticipated that this process will
result in exceptional project outcomes that provide long-term positive environmental,
social, and financial benefits. Tenant is encouraged to contribute to these sustainable
development efforts, and to use creative and innovative design, construction, and
operational strategies to create aesthetically pleasing and environmentally responsible
space in alignment with SFO’s sustainability goals.

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

a. Sustainability Narrative: Tenant shall review SFO’s sustainability goals and
guidelines and shall submit to the Airport for ZERO Committee approval a
narrative describing how Tenant’s design and operations will meet these
goals and guidelines. Relevant Airport documents include:

(i.)  Guiding Principles of Sustainability as described in San Francisco
International Airport’s Delivering Exceptional Projects — Our
Guiding Principles (pg. 49-54), located at
http://www.sfoconstruction.com/.
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(ii.) SFO Sustainable Planning, Design and Construction
Guidelines located at http://www.flysfo.com/community-
environment/environmental-sustainability-reports.

b. California Building Standards: Tenant shall provide documentation to the
ZERO Committee to demonstrate compliance with the California Building
Standards Code (California Code of Regulations (CCR) Title 24) Part 6
(Energy) and Part 11 (CALGreen).

¢. LEED Scorecard: Tenant shall submit to BICE, SF Environment and the
ZERO Committee a “LEED Scorecard” (Green Submittal 6 (GS-6)) to
demonstrate compliance with Chapter 7 of the San Francisco Environment
Code.

d. Green Business Program: Tenant shall register its business with the California
Green Business Program (http://greenbusinessca.org/), complete all applicable
requirements for certification, including but not limited to those related to
energy conservation and performance, and provide a checklist to the ZERO
Committee. Tenants that are certified through the Green Business Program
will be recognized on program websites, receive a certificate to display and
electronic logo for use, and be recognized at an annual Airport event.

e. Construction and Demolition Debris Management:

(i.) Tenant shall divert a minimum of 75% construction and demolition
debris from landfill. Tenant’s General Contractor shall be required
to prepare a Construction and Demolition Debris Management Plan
(CDDMP), submit monthly Construction and Demolition Debris
Recovery Worksheets, and submit a Final Diversion Report
(Construction and Demolition Debris Report) consistent with the
standards set forth Sections 7 and 14 of the San Francisco
Environment Code along with providing copies to the ZERO
Committee.

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

San Francisco Department of the Environment (SF
Environment) Construction & Demolition Recovery Specialist

1455 Market Street, Suite 1200, San Francisco, CA 94103
Phone: 415.355.3710

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

f. Toxics Reduction and Pollution Prevention: All projects that include
furniture and/or interior surfaces (e.g., countertops, doorknobs, handles, wall
paints, carpet) within the project scope shall comply with the attributes
defined within the Chapter 7 of the San Francisco Environment Code (e.g.,
emission of volatile organic compounds, fluorinated chemicals, antimicrobial
chemicals, required ecolabels, etc.).
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g. Green Cleaning: Tenant’s General Contractor shall use green cleaning
methods in conformance with the product manufacturers’ recommendations
and in compliance with SFO’s Green Cleaning Program. Tenant shall
develop a Green Cleaning Plan in compliance with the San Francisco
International Airport’s Green Cleaning Program and shall provide regular
staff training in the implementation of this program.

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

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

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

b. The LEED certification shall conform to the standards set forth in San
Francisco Environment Code Chapter 7, and Tenant shall coordinate with the
San Francisco Department of the Environment (“SF Environment”) and ZERO
Committee on the LEED certification and documentation requirements,
including, but not limited to, the preparation and submission of a LEED
Scorecard. The LEED Scorecard is to be submitted at the conclusion of each
design phase and at project close-out, along with required documentation and a
copy of the project LEED certificate.

c. Tenant shall demonstrate that the project achieves the following LEED
credits required through Chapter 7 of the San Francisco Environment
Code(i) LEED prerequisite Fundamental Commissioning and Verification
and Enhanced and Monitoring-Based Commissioning;

(i.) LEED credit for Construction and Demolition (C&D)
Debris Management — diverting 75% C&D Material from
the landfill;

(ii.) LEED credit for Enhanced Indoor Air Quality Strategies, LEED
credit for Construction Indoor Air Quality Management Plan, and
LEED credit Indoor Air Quality Assessment Option 2: Air Testing.

(iii.) LEED credit for Low Emitting Materials.

d. SFO has been registered with the Green Business Certification Inc. (GBCI)
using the Campus Master Site Program. SFO will provide Tenant with access
to the GBCI online website for use by Tenant in registering and certifying its
project. Tenant shall be responsible for adding its team to this website and for
providing LEED administration for its project on this website. Once Tenant
has registered the project on this website, it will be able to utilize a number of
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pre-approved LEED v4 ID+C pre-requisites and credits.

(3.) For tenant improvement projects less than 10,000 gross square feet, Tenant is not
required to achieve LEED certification but is required to submit the LEED
Scorecard that demonstrates the maximum LEED credits that are practicable for
the project and pursue these credits through the design and construction process
as required by Chapter 7 of the San Francisco Environment Code. The LEED
Scorecard is to be submitted to the BICE, SF Environment and ZERO
Committee during the conceptual design phase and as a final as-built indicating
all LEED credits that would be achieved if the project had been certified.

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

END OF DOCUMENT

HARVEY MILK TERMINAL 1 BOARDING AREA B - PHASES3 & 4
TENANT WORK LETTER

This HARVEY MILK TERMINAL 1 BOARDING AREA B PHASES 3 & 4 TENANT WORK
LETTER (this “Tenant Work Letter”) is incorporated by reference into the Lease by and between
Tenant and City. Capitalized terms not defined herein shall have the meanings given them in the Lease.
This Tenant Work Letter is a specific work letter applicable to The Harvey Milk Terminal 1, Boarding
Area B, although should be reviewed and complied consistent with the Tenant Improvement Guide (the
“TIG”), which may be accessed at https://sfoconnect.com/tenant-improvement-guide-0.

1. BASE BUILDING CONSTRUCTION

A. Overview. San Francisco International Airport (the “Airport” or “SFO”) is
currently under contract with a Base Building Contractor (“BBC”) for construction and/or renovation of
The Harvey Milk Terminal 1 (the “T1 Project”) in which Tenant’s Premises will be located (the
“Terminal”). It is anticipated that Tenant will undertake design and construction of its Premises
(“Tenant’s Work”) prior to the Airport’s completion of the overall T1 Project. Tenant and other entities
hired by the Tenant, including Tenant’s contractor and design professionals, must cooperate at all times
with the Airport’s in-house base building work project team (the “Airport Project Team”) and the BBC
during the design and construction of Tenant’s Work. Access to the Premises may be limited or restricted
at times. Tenant’s design, construction and operational teams will need to coordinate with modifications
to the BBC logistics plan as modified over the course of fit-out and start up operations. Tenant
construction must coordinate with BBC for any planned interruptions for base building systems testing as
required for base building occupancy. A tenant coordinator (“Tenant Coordinator”) from the Airport
Project Team and a Property Manager from SFO Revenue and Development (“Property Manager”) will
facilitate Tenant interaction with the base building construction (“Base Building Construction™).

B. Right of Way. The BBC will provide a reasonable right-of-way within, above
and below all Tenant spaces to accommodate Tenant’s mechanical equipment, grease exhaust system,
sanitary and grease waste lines. Tenant plumbing and waste lines will not be allowed to cross above or go
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through special systems rooms, tenant wiring closets, elevator machine rooms or electrical rooms. Tenant
may be required to provide access to a limited number of base building systems through their Premises.
The Tenant Coordinator, the Airport Project Team and the BBC will work with the Tenant to advise and
coordinate as to any base building utility requirements that require access within the shell of the Premises
so as to limit impact to Tenant use or design intent.

2. TENANT LEASEHOLD DESIGN AND CONSTRUCTION

Tenant shall design, engineer and construct, at its sole expense, all Tenant’s Work
necessary for Tenant to conduct the Permitted Use in the Premises, in accordance with the Lease, this
Tenant Work Letter, all applicable Laws and other requirements designated by Airport. Any work not
specifically described as the “Airport’s Work” shall be performed by Tenant at the sole expense of
Tenant without reimbursement or other compensation from the Airport. Workshops and meetings are
provided for in this Tenant Work Letter that will provide information about the process, criteria and
schedule that should enable Tenant and its consultants to accomplish their responsibilities in a timely,
cost effective manner. Tenant shall have sole responsibility to manage its project, consultants and
contractors. The Airport Project Team and/or the BBC will host workshops, coordination calls and
meetings throughout the duration of Tenant’s Work. Participation from Tenant’s construction team
(including all design professionals) is mandatory. Tenant must also provide written updates from time to
time to their Airport Property Manager and the Tenant Coordinator on Tenant Work progress, including
design documentation, modifications to Tenant’s Work throughout the project, construction schedules and
progress and alignment with communicated Airport milestone dates.

3. DESIGN REVIEW PROCESS

A. General. Tenant shall complete the design review process in a timely manner allowing
Tenant to start construction in time to be operational upon opening day of the Terminal/Concourse or
other date designated by the Director. Upon full execution of the Lease, the Airport will provide Tenant
with the estimated opening date and will update Tenant in writing of any changes to said date (the
“Estimated Opening Date”). Tenant must engage architectural/engineering professionals licensed by the
State of California, experienced in food, retail or other concession service design (as applicable), to
prepare plans for Tenant’s Work. Tenant and Tenant’s design professional shall meet with the Property
Manager, the Airport’s Project Team and the BBC to understand the design intent of Tenant’s Work. If
the Tenant’s design professional is out-of-state, a local representative must be readily available for onsite
meetings with the Base Build Team through the duration of the entire construction of Tenant’s Work.

B. Governing Documents and Requirements. All of Tenant’s Work shall comply with all
applicable federal, state and local laws, including but not limited to, the applicable requirements of the
California Building Standards Code (California Code of Regulations (CCR) Title 24), the San Francisco
Environment Code, and Americans with Disabilities Act (the “ADA”). In addition to the requirements of
this Tenant Work Letter, Tenant’s Work must also comply with all requirements of the following:

e The TIG (at the link provided above);

e San Francisco International Airport Design Review Committee Guidelines- T1B (“T1
Design Guidelines™), a copy of which may be accessed on the following web page:
https://sfoconnect.com/tenant-design-guidelines;

e Architecture and Engineering Standards governing some aspects of tenant construction
(“A&E Standards”™), a copy of which may be accessed here:
https://www.sfoconstruction.com/ae-standards-and-guidance-documents
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e Airport’s Sustainability Requirements, which must be coordinated through the Airport’s
Zero Committee, as further set forth below in the Section 6 below: “SFO Sustainability
Requirements”;

o the California Uniform Retail Food Facilities Law (CURFFL) (for food and beverage
concession tenants); and

e the terms and conditions of the Lease, including but not limited to Section 7 of the Lease
[Investments; Alterations].

C. Specific Approvals. Prior to commencing Tenant’s Work, Tenant must obtain the
following (as further discussed below):

e Approval of construction plans from the Airport’s Design Review Committee (the
“DRC”) and the Zero Energy and Resilient Outcomes Committee (the “ZERQO
Committee”).

e Upon approval from the DRC and the Zero Committee, Tenant must obtain a building
permit from SFO Building Inspection and Code Enforcement (“BICE”).

e All food and beverage concession tenants must also complete plan review and obtain a
health permit from the San Mateo County Environmental Health Department.

D. Design Review and Permitting Workshop. Upon the written notification to Tenant of
the Estimated Opening Date, the Property Manager and Tenant Coordinator will host an informational
workshop for Tenant to provide insight into the review and approval process of the DRC and Zero
Committee, as well as the permitting process under BICE. The presentation includes a period for
questions and answers. In preparation of design drawings for Tenant’s Work, Tenant is advised of the
following:

(1) Lease Outlines, Point of Connection, and Base Building Drawings. The
Airport will distribute Tenant Lease Outline Drawings and Point of Connection Drawings
in PDF format. The BBC will provide access to base building construction documents in
PDF format and models in AutoDesk Revit format to enable Tenant’s design consultants
to prepare design plans for Tenant’s Work.

(ii) Tenant Verification of Existing Conditions. Tenant shall physically
survey the Premises at the earliest opportunity after executing the Lease to verify existing
conditions and acknowledge the results in writing on an Airport-provided form.

(ii1) Tenant Signage Requirements. Tenant shall refer to the Tenant Design
Guidelines for requirements on tenant signage.

E. DRC, Zero Committee, BICE Approvals and Permits. Design review steps and
required permits include, but are not limited to, the following:

(1) Preliminary Review by Property Manager. Upon completion of
Tenant’s schematic designs for the Premises, Tenant shall submit such plans to the
Property Manager and Tenant Coordinator for review by the Airport Project Team. The
Property Manager will review plans to ensure Tenant’s design meets space requirements,
adhere to the T1 Design Guidelines and the Permitted Use. If Tenant’s plans meet Lease
requirements, and have met project sustainability requirements and ZERO Committee

Exhibit D - Page 19

LEASE: Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores
TENANT: MRG San Francisco Terminal 2, LLC



requirements described in the Design Review and ZERO Committee Guidelines, the
Property Manager will schedule a preliminary review with the DRC and the ZERO
Committee. To expedite the conceptual design phase Tenant is encouraged to schedule
informal meetings as soon as possible with the DRC after execution of the Lease. At such
early informal meetings, Tenant may provide rough sketches and floor plans.

(ii) DRC Approval. After approval of the conceptual design palate for the
Premises, Tenant may proceed with the formal design review process. Tenant shall
submit six copies of plans and an electronic copy for preliminary and subsequent DRC
reviews. Full material boards, renderings, plans and elevations are required for DRC
meetings (sequence of steps and meeting requirements are outlined in the T1 Design
Guidelines). Additional DRC reviews may be required to obtain final design approval. In
the event Tenant needs to change the design after DRC approval has been given, Tenant
must return to the DRC for approval of any changes, including substitutions of materials
that would modify the appearance of the approved design.

(ii1) ZERO Committee Approval. SFO’s ZERO (Zero Energy & Resilient
Outcomes) Committee is responsible for ensuring all projects align with the Guiding
Principles of Sustainability and contribute to the attainment of the Airport’s 5-Year
Strategic Plan goals of becoming a zero net energy, zero carbon and zero waste to landfill
campus. A Zero Tenant Subcommittee drawing approval may be pursued after DRC
Approval. The drawings do not need to be 100% CDs.—In order to commence ZERO
Committee approval, Tenants must electronically submit the forms and checklists set
forth in Section 6 of this Tenant Work Letter. In addition, only if the Tenant Work is
over 10,000 square feet, the Tenant will need to present their project to the ZERO
Committee early in design. A PowerPoint template and further instructions can be found
here: https://sfoconnect.com/zero-energy-and-resilient-outcomes-zero-committee#sfoc-
tab-2. For complete sustainability requirements applicable to Tenant Work, please
refer to Section 6 of this Tenant Work Letter.

(iv) Base Building Construction Coordination. Simultaneously with the
submittal to DRC and the Zero Committee, Tenant shall submit to Tenant Coordinator
one electronic set and design models or CAD files (Revit Compatible) of the following
sets of plans: 50% construction, permit set and all revisions to permit set for coordination
with the Airport’s base building systems. Tenant shall coordinate with the Airport
Project Team to ensure that the design is not in conflict with the base building design
infrastructure, utilities, or architectural finishes.

(v) BICE Review and Permitting. Upon approval of the Tenant’s design
plans from DRC and the Zero Committee, Tenant shall submit complete construction
documents to BICE for review and permitting, with a clear designation for any deferred
submittals. BICE will review Tenant’s plans for conformance with local, state and
federal code requirements. Upon satisfaction of BICE reviews and requirements,
including submittal of the “Conformed Drawings” in AutoDesk Revit format, Tenant will
be issued a building permit (“Tenant Work Building Permit”). Construction inspection
requirements will be defined in the Tenant Work Building Permit. Tenant must provide
the Tenant Coordinator with one electronic set of permit drawings prior to starting
construction on site. Tenant must also provide Tenant Coordinator with a copy of all
revisions sent to BICE, including those after the receipt of the Tenant Work Building
Permit.
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(v) San Mateo County Health Permit. Food and beverage tenants shall
submit an application to the County of San Mateo for a Health Permit, concurrent with
their BICE review. San Mateo County Health Permit requirements and processes can be
found at www.co.sanmateo.ca.us.

(vi) ABC Liquor License Permit. Tenants seeking a transfer, renewal, or
new Liquor License may go to: http://www.abc.ca.gov/. For information regarding
zoning as it applies to ABC forms, contact Tiare Pena at the San Mateo County Planning
Department (650) 363-1850. Posting of liquor license notices shall be coordinated with
the Tenant Coordinator.

4. PRIOR TO COMMENCEMENT OF CONSTRUCTION

The Airport shall provide written notification to Tenant that the Premises are ready for
commencement of Tenant’s Work. Upon notification that the Tenant may commence Tenant’s Work,
Tenant and Tenant’s contractor will physically survey the Premises with the Property Manager and the
Tenant Coordinator and acknowledge in writing to the Airport that the space is acceptable. In addition to
the foregoing, prior to commencement of construction, Tenant shall satisfy the following requirements:

A. Local Hiring Ordinance. Pursuant to the San Francisco Local Hiring
Ordinance, construction cannot start on any projects with an estimated cost of $750,000 or more per
building permit, until Tenant has submitted the appropriate forms to the Airport Employment Quality &
Standards office.

B. Tenant Contractor Insurance.

)] Prior to the issuance of a building permit from BICE, Tenant’s contractor shall
obtain the following insurance in accordance with the following:

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

(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 Coverage’s.

(¢c)  Commercial Automobile Liability Insurance with limits not less than
$2,000,000 each occurrence Combined Single Limit for Bodily Injury
and Property Damage, including Employer’s non-ownership liability and
hired auto coverage’s.

(d)  Builder’s Risk Insurance on an all risk form, with coverage and limits
equal to one hundred percent (100%) of the completed value to date of
the work to be completed under this Tenant Work Letter.

(i1) All insurance required by Tenant’s contractor hereunder shall be pursuant to
policies in form and substance and issued by companies satisfactory to City and City’s City
Attorney. City may, upon reasonable notice and reasonable grounds increase or change the
required insurance hereunder, in which event Tenant’s contractor shall obtain such required
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insurance. Without limiting the generality of the foregoing, all Commercial General Liability
Insurance, and Commercial Automobile Liability Insurance, policies shall be endorsed to provide
the following:

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

(b) Name as additional insured the Base Building Contractor (collectively,
“Additional Insureds”);

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

(d) That the insurance company shall give thirty (30) days prior written
notice to City of cancellation, non-renewal or reduction in coverage or
limits, delivered to City at City’s Insurance/Deposit Notice Address.

(1i1) Delivery of Certificates. Upon request by the Airport, Tenant’s
contractor shall submit copies of its insurance certificates and additional insured endorsements evidencing
the above insurance requirements for review and approval to the following address:

San Francisco International Airport

Attn: Revenue Development and Management
575 N. McDonnell Road, Suite 3-329

P. O. Box 8097

San Francisco, CA 94128

(iv) Subrogation. Tenant’s contractor insurance policy must provide for a waiver of
any right of recovery against City for any loss or damage to the extent the same is required to be
covered by Tenant’s contractor’s insurance hereunder.

S. CONSTRUCTION

A. Cooperation with Base Building Contractor. Tenant and other entities hired
by the Tenant including Tenant’s contractor and design professionals must cooperate with the BBC at all
times. This includes compliance with all Airport Rules and Regulations and adherence to the Prohibited
Activities restrictions pursuant to the Lease. Failure to comply may result in fines up to $300.00 per day
per incident, as stated in Section 15.8 [Fines]. Tenant’s contractor must coordinate with the BBC
contractor for all construction activities, including overtime work. Tenant’s contractor must accommodate
the BBC during the installation of any time intensive work, such as the installation of terrazzo flooring.
Access to the Premises may be limited or restricted at times as directed by the Airport and/or the BBC.
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B. Debris Removal. Tenant’s contractor is responsible for proper trash and debris
disposal. Tenant is required to submit an SFO-approved debris management plan prior to starting work.

For complete debris removal requirements, please see Sustainability Requirements set forth in Section
6 of this Letter.

C. Site Logistics. Tenant contractors must plan for lay down space within the
Premises. The BBC will supply and maintain the following items on site for the use of all tenant
contractors:

e Lavatory facilities.
Debris boxes.

o Temp power — Tenants requiring welding will need to provide for their power;
Tenants shall coordinate with BBC on the duration Temp power availability.

e Parking — Limited parking within, and adjacent to, the construction site may be
available, provided there is no conflict with BBC construction logistics,
milestones, or Airport Operations. All parking must be coordinated with BBC
and/or Airport Operations.

D. Construction Safety. Tenant’s contractor must comply with all local, state and federal
OSHA guidelines to support the Airport’s core value “Safety and Security is our first priority.” A base
building jobsite construction safety orientation program shall be required of all tenant construction
workers prior to starting work at the Airport. The jobsite construction safety orientation program will be
made available to Tenant’s contractor through the BBC. In addition, an SDS binder shall be on site at all
times with up-to-date chemical information on all products being installed in case of an emergency.

E. Preconstruction Meeting. The BBC, Tenant and Tenant’s contractor shall attend a
preconstruction meeting on site prior to beginning construction.

F. Construction Coordination Meetings. The BBC, Tenant and/or Tenant’s contractor is
required to attend weekly construction coordination meetings to ensure coordination of Tenant’s Work
with the base building construction work.

G. Concessions Partnering Sessions. The BBC, Tenant, Tenant’s Designer, and Tenant’s
contractor is required to attend monthly Structured Collaborative Partnering Sessions.

H. Deliveries. All Tenant deliveries will be coordinated with the BBC and the Airport
Project Team during the weekly construction meeting. Any large Tenant items will need to be stored off-
Airport until such items are ready to be installed within the Premises. Lay down and staging areas outside
of the Premises are limited and requests for laydown or staging will be reviewed on a case-by-case basis.

H. Airport ID Badging. All construction workers will have to have an Airport ID badge
while working in the terminal (whether before or after the buildings where the work spaces are located are
secure), making deliveries from the airfield, or once the site becomes sterile.

L Tenant Construction Schedule. Tenant shall submit a construction schedule at the
preconstruction meeting. Tenant shall submit schedule updates to the Tenant Coordinator on a bi-weekly
basis until completion of Tenant’s Work.

J. Barricades. Upon receipt of written notification from the Airport that the Premises are
ready for Tenant’s Work, Tenant shall install a construction barricade along openings at the lease line.
Tenant shall coordinate with the BBC prior to installation of the barricade. Tenant is responsible for
maintenance, demolition, and disposal at completion of Tenant’s Work. Tenant is responsible for
mitigation dust control.
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K. Security. Tenant and Tenant’s contractor are responsible for storing and security of all
equipment and materials on the construction site. Neither Airport nor the BBC shall have any liability for
the security of such items.

L. Demolition, Cutting, Patching, and Fireproofing

(i) BBC Scope. The Premises will be delivered with bare demised metal stud walls
and/or curtain walls, and a contiguous, monolithic concrete floor, broom cleaned. There may be integral
base building systems including, but not necessarily limited to, mechanical ductwork, electrical or
telecommunication conduits, hot and cold-water piping and rain water leaders within the demised
premises that will become part of the existing conditions.

(i1) Tenant’s Scope. Tenant will notify the base building contractor at least one
week in advance of any demolition, cutting and or patching that may be necessary outside the confines of
the Premises to facilitate Tenant’s construction. The Airport’s designated roofing contractor will perform
the repair of any Tenant contractor’s roof penetrations at the sole cost of Tenant. Tenant and their
contractor shall coordinate the final location and loads to base building structure of all rooftop equipment
and penetrations with the BBC and Airport prior to cutting the roof membrane. Tenant is responsible for
maintaining the integrity of any required fire caulking and fireproofing within the confines of the
Premises. Any fireproofing that is removed by Tenant or its subcontractors will need to be repaired by the
base building fireproofing subcontractor at the soul cost to the tenant. Tenant must keep the exterior floor
and areas adjacent to the construction barricade clean and free of dust and debris.

M. Demising Walls

(1) BBC Scope. The Airport will construct all demising walls that separate the
Premises from adjoining tenancies or other Airport space. The wall will be constructed of 6” steel studs.
Demising walls between tenants spaces will be constructed of double 6” bare stud walls. The base
building side of the wall will be finished, insulated and fire stopped (if required) at the top and bottom
track. All other required finishes and fire stopping shall be performed by Tenant, at Tenant’s expense.
Tenant will repair any damage to the demising wall assembly resulting from Tenant’s construction.

(i1) Tenant’s Scope. Finished demising walls must extend from the floor to the roof
deck. Any wall finishes and furnishings must meet the flame-spread requirements as defined in Table 8B
of the California Building Code.

N. Ceilings and Access Doors. Tenant shall install finished ceilings throughout the
Premises. Tenant is responsible for providing access doors for base building systems that may exist
within the Premises.

0. Floor Finishes. Tenant shall install finish flooring throughout the Premises. Tenant shall
install a waterproof membrane under Tenant’s finish flooring in all areas that have water service, such as
kitchens, bars, etc. Tenant’s finished floor shall conform to adjoining Airport floor finishes.

P. Record Drawings. One (1) set of record drawings depicting the fire sprinkler and fire
alarm system must be submitted in electronic PDF format to BICE within 30 days of issuance of the
Temporary Certificate of Occupancy (“TCO”). One (1) set of all other record drawings must be
submitted in electronic PDF, BIM/Revit and CADD format to the designated Airport Property Manager
within ninety (90) days of issuance of TCO. Electronic files on either a CD or Travel Disk in BIM/Revit
and CADD format should be mailed to Tenant’s Property Manager at: Revenue Development and
Management, San Francisco International Airport, 575 North McDonnell Road, Suite 3-329, San
Francisco, CA. 94128
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Q. Indemnity. Tenant’s release and indemnification of the Airport as set forth in Sections
12.1 and 12.2 of the Lease also shall apply with respect to any and all Losses related in any way to any act
or omission of Tenant, its contractor, subcontractor, engineer, consultant, employee or agent, or anyone
directly or indirectly employed by any of them, with respect to Tenant’s Work, or in connection with
Tenant’s non-payment of any amount arising out of or related to Tenant’s Work.

6. SUSTAINABILITY REQUIREMENTS

A. General. SFO is committed to prudent environmental stewardship and has integrated
sustainable planning, design, construction, and operational strategies into its physical facilities. It is
anticipated that this process will result in exceptional project outcomes that provide long-term positive
environmental, social, and financial benefits. Tenant is encouraged to contribute to these sustainable
development efforts, and to use creative and innovative design, construction, and operational strategies to
create aesthetically pleasing and environmentally responsible space in alignment with SFO’s
sustainability goals.

B. Base Building Contract. The BBC will design and construct the building where the
Premises are located such that when completed it will at a minimum: (i) be energy and water efficient,
(i1) use materials and products that are environmentally preferable and that support improved indoor
environmental quality, (iii) comply with the current version of CALGreen, the SF Environment Code, and
(iv) designed to achieve a LEED BD+C or C+S minimum Gold certification.

C. Tenant’s Work. In connection with the planning, design and construction of Tenant’s
Work, Tenant is required to comply with the following:
(1) ZERO Committee Process: Tenant shall review SFO’s sustainability goals and

guidelines. Tenant shall submit to ZERO Committee (and/or ZERO Tenant Subcommittee) for its
approval, an Intake Form found on the ZERO Committee website, a narrative describing how Tenant’s
design and operations will meet these goals and guidelines. The drawing review should take place after
the Design Review. Relevant Airport documents include:

e Guiding Principles of Sustainability as described in San Francisco

International Airport’s Delivering Exceptional Projects — Our Guiding
Principles (pg. 49-54), located at http://www.sfoconstruction.com/.

e SFO Sustainable Planning, Design and Construction Guidelines located
at http://www.flysfo.com/community-environment/environmental-
sustainability-reports.

e Zero Energy and Resilient Outcomes (ZERO) Committee website:
https://sfoconnect.com/zero-energy-and-resilient-outcomes-zero-
committee#sfoc-tab-0

(ii) California Building Standards and Codes. Tenant shall provide documentation to
the ZERO Committee to demonstrate compliance with the California Building Standards Code
(California Code of Regulations (CCR) Title 24) Part 6 (Energy) and Part 11 (CALGreen). In
addition to and without limiting the foregoing sustainability requirements, Tenant shall comply

with all applicable green building laws, codes, ordinances, rules and regulations, including but
not limited to, those required under the San Francisco Environment Code and the 2046 current
version of the California Building Standards Code (Title 24 of the California Code of
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Regulations), Part 6 (Energy Code) and Part 11- (CALGreen).
https://law.resource.org/pub/us/code/bsc.ca.gov/.
(ii1) Green Business Program. Tenant shall register its business with the California

Green Business Program (http://greenbusinessca.org/), complete all applicable requirements for
certification, including but not limited to those related to energy conservation and performance,
and provide a checklist to the ZERO Committee. Tenants that are certified through the Green
Business Program will be recognized on program websites, receive a certificate to display and
electronic logo for use, and be recognized at an annual Airport event.

(v) Construction and Demolition Debris Management. Tenant shall divert a
minimum of 75% construction and demolition debris from landfill. Tenant’s Contractor shall be
required to prepare a Construction and Demolition Debris Management Plan (CDDMP), submit
monthly Construction and Demolition Debris Recovery Worksheets, and submit a Final
Diversion Report (Construction and Demolition Debris Report) consistent with the standards set
forth in Sections 7 and 14 of the San Francisco Environment Code along with providing copies to
the ZERO Committee. Tenant shall obtain the required City Construction and Demolition Debris
Forms from The ZERO Committee website found at https://sfoconnect.com/zero-energy-and-

resilient-outcomes-zero-committee#sfoc-tab-4

(vi) Toxics Reduction and Pollution Prevention. All projects that include furniture
and/or interior surfaces (e.g., countertops, doorknobs, handles, wall paints, carpet) within the
project scope shall comply with the attributes defined within the Chapter 7 of the San Francisco
Environment Code (e.g., emission of volatile organic compounds, fluorinated chemicals,

antimicrobial chemicals, required ecolabels, etc.).

(vii)  Green Cleaning: Tenant’s Contractor shall use green cleaning methods in
conformance with the product manufacturers’ recommendations and in compliance with the
Airport’s Green Cleaning Program. For Tenant’s normal operations in the Premises, Tenant shall
develop a Green Cleaning Plan in compliance with the Airport’s Green Cleaning Program and
shall provide regular staff training in the implementation of this program.

(viii)  Green Business Certification. The Airport has been registered with Green
Business Certification Inc. (“GBCI”) using the Campus Master Site Program. The Airport will
provide Tenant with access to the GBCI online website for use by Tenant in registering and
certifying its project. Tenant shall be responsible for adding its team to this website and for
providing LEED administration for its project on this website. Once Tenant has registered the
project on this website, it will be able to utilize a number of pre-approved LEED ¥4-ID+C pre-
requisites and credits.

(ix) LEED Scorecard for Projects of 10,000 Square Feet or More. Tenant shall
coordinate with BICE, San Francisco Department of the Environment (“SF Environment”) and
the ZERO Committee on the preparation and submission of a “LEED Scorecard” (Green
Submittal 6 (GS-6)) to demonstrate compliance of Tenant’s Work with Chapter 7 of the San
Francisco Environment Code. For tenant improvement projects of 10,000 gross square feet or

more LEED %4-ID+C minimum Gold level certification is required. In connection with such
certification, Tenant is advised of the following:

e Tenant shall be responsible for all work and costs related to the LEED
certification.
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e Tenant will present all required materials to the ZERO Committee at regularly
scheduled meeting during the design process prior to the approval of the ZERO
Committee.

e The LEED Scorecard must be submitted at the conclusion of each design phase
and at project close-out, along with required documentation and a copy of the
project LEED certificate.

e Tenant shall demonstrate that the project achieves the following LEED credits
required through Chapter 7 of the San Francisco Environment Code: (i) LEED
prerequisite Fundamental Commissioning and Verification and Enhanced and
Monitoring-Based Commissioning; (ii) LEED credit for Construction and
Demolition (C&D) Debris Management - diverting 75% C&D Material from the
landfill; (iii) LEED credit for Enhanced Indoor Air Quality Strategies; (iv) LEED
credit for Construction Indoor Air Quality Management Plan; (v) LEED credit
Indoor Air Quality Assessment Option 2: Air Testing; and (vi) LEED credit for
Low Emitting Materials.

(%) LEED Scorecard for Projects Less than 10,000 Square Feet. For tenant
improvement projects less than 10,000 gross square feet, Tenant is not required to achieve LEED
certification but is required to submit the LEED Scorecard that demonstrates the maximum LEED
credits that are practicable for Tenant’s Work and pursue these credits through the design and
construction process as required by Chapter 7 of the San Francisco Environment Code. The
LEED Scorecard is to be submitted to the BICE, SF Environment and ZERO Committee during
the conceptual design phase and as a final as-built indicating all LEED credits that would be
achieved if the project had been certified.

(x1) Sustainable Innovation Credit. Tenants who show considerable effort in
incorporating sustainability into their design and operation are eligible to submit for a Sustainable
Innovation Credit through Airport Revenue and Development, however, the Airport does not
guarantee acceptance of Sustainable Innovation Credit to any tenant prior to applying.

(xii)  PG&E Tracking of Natural Gas Use. If the Premises will utilize natural gas,
Tenant must submit to the ZERO Committee an executed PG&E Authorization to Receive
Customer Information to allow the Airport’s tracking of natural gas used onsite, and keep such

authorization active during the term of the tenancy.

(xiii))  Building Electrification. The Airport is moving towards 100% building
electrification by eliminating natural gas throughout its entire infrastructure. Natural gas usage
introduces a fire risk to the Airport, and affects healthy indoor air quality while contributing to
greenhouse gas emissions. Existing buildings are being evaluated for energy reduction
opportunities as part of the Energy Benchmarking Study. From there, we will need to incorporate
decarbonization opportunities in our business processes, including the ZERO Committee,
sustainable building techniques, “reach” codes (i.e. building codes that exceed present-day energy
standards), energy audits, and our Green Business program. The Airport will need to work with
tenants to migrate existing gas uses like cooking, water heating, and other processes to zero-
carbon equipment.

(xiii)  Energy Efficiency. Tenant shall whenever practicable reduce lighting power
density below code required levels; purchase only ENERGY STAR rated equipment and
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appliances; purchase and install lamps that are light emitting diode (LED); purchase closed
refrigerated merchandisers as opposed to energy intensive open refrigerated merchandisers; and
specify heat pump water heaters (HPWH) whenever feasible:

a.
Storage Water Capacity | Efficiency | Input Recovery | FHR
Examples by Type (gal) (UEF) (btu/hr) | (gal/hr) | (gal)
Gas-Fired 48 .64 40k 40 77
Resistance Electric 45 93 15k 20 61
Electric Heat Pump* | 45 34 15k 20 65
RRHPWH 30 3 9k 12 25
(theoretical)
* With resistance electrical element.
7. BUILDING SYSTEMS
A. Domestic Cold Water
(1) General. Tenant is required to reduce onsite water use through the installation of

low-flow (<1.15gpm) pre-rinse spray valves, (<.5gpm) faucet aerators, and related commercial
kitchen equipment.). Potable cold water will be available to food and beverage tenants and select
other tenant locations in the Terminal. Tenant water usage is metered by the Airport and the
meter is provided and installed by the BBC. All meters will be read in cubic feet and located in an
accessible and readable location and connected to the Airport SCADA system.

(i1) BBC Scope. The BBC will provide domestic cold water service terminated at a
gate valve within the Premises for Tenant’s exclusive use.

(1i1) Tenant’s Scope. Tenant shall extend water service into the Premises as needed.
Tenant’s domestic water system must be chlorinated and approved prior to connection to the
Airport’s water system. Hot water shall be provided by Tenant.

B. Sanitary Sewer

(i) General. Sanitary sewer is available to food and beverage tenants and
select other tenant locations in the Terminal.
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(i1) BBC Scope. The BBC will provide a 4-inch sanitary sewer line below
the slab within the confines of the Premises designated to receive sanitary sewer service and this
pipe will be installed in a manor to which the POC will accommodate drainage from any point
within the lease premises. The piping shall be labeled with the space number every 10 feet and at
point of connection. The BBC will also provide a 3-inch vent pipe within the Premises for
Tenant’s use.

(iii))  Tenant’s Scope. Tenant shall install a complete sanitary system to tie
into the designated POC connection for SS and vent. All Floor penetrations must be imaged by an
Airport approved imaging method (i.e., x-ray or sonograph) at Tenant’s sole cost prior to core
drilling. Tenant contractor shall submit plans for review by the BBC for coordination of core
locations and supplemental structure required to accommodate the tenant design.

C. Grease Waste.

(1) General. The Terminal’s grease waste will be serviced by an Airport-
contracted provider at the expense of Tenant. In addition to grease waste, Tenant shall provide for
disposal of cooking oil waste, as further described in Section 9 “Cooking Oil Waste” below.

(i1) BBC Scope. The BBC will provide a 4-inch grease waste line below the
slab designated to receive grease waste. This piping will be installed in a manor to which the
POC will accommodate drainage from any point within the lease premises, and this piping will be
of materials that will not allow grease to coat the interior of the pipe line. These lines will be
labeled with the space number every 10 feet and at point of connection. The BBC will also
provide a 4-inch line at a designated ramp level location connected to the sanitary sewer system
and a vent line connection in proportion for the tenant grease interceptor.

(iii)  Tenant’s Scope. Tenant is responsible for installing a complete grease
waste interceptor system in an approved location. The grease interceptor unit itself shall have a
plaque with the space name and a 24 hour contact number attached to it. This designated location
is where the Tenant-provided grease waste interceptor will be installed by the Tenant’s plumbing
contractor. Tenant shall make the necessary inter-connections to the sanitary sewer, grease waste
lines and vent from its grease waste interceptor. The kitchen area floor drains and prep sinks of
food and beverage tenants shall be tied to the grease waste line POC provided by the BBC.
Tenant is responsible for installing grease waste lines with the same material as the base building
material within the Premises and label these lines ever 10° with the space number Tenant
contractor shall submit plans for review by the BBC for coordination of core locations and
supplemental structure required to accommodate the tenant design.

D. Natural Gas.

(1) General. SFO is committed to reducing greenhouse gas emissions
across its operations, including among its tenants. The Airport operates using the San Francisco
Public Utilities Commission greenhouse gas-free electric power and promotes the use of electric
commercial cooking equipment over emission-intensive natural gas alternatives. Natural gas will
be provided upon request to tenants operating concessions designated as food and beverage
tenants and other select tenant locations within the Terminal. Food and beverage uses designated
as Specialty Coffee or Café will not have gas service available. The Airport’s natural gas system
is designed to support up to a maximum of 1,500ct/hr at 0.25 psig. Each Food and Beverage
space has a designated “Maximum Connected Load” associated with the space, determined on the
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size of lease premise and identified in the BBC construction documents. Additional infrastructure
may be added by the tenant as required. The natural gas system operates at 7 water column or
0.25 psig pressure and is available at Tenant’s lease line. Tenant gas usage is metered by the
Airport. The gas meter will be provided and installed by the base building contractor. All meters
will be read in cubic feet and located in an accessible and readable location. The Tenant shall be
responsible for integrating all meters into the local BMS and making those points available
through the Airport Energy Management Control System (EMCS). The Tenant contractor shall
label this line with the space name and number every 10 feet and at a point of connection.

(i1) BBC Scope. The BBC will provide gas service to the Premises
terminated at a gate valve for Tenant’s exclusive use.

(ii1) Tenant’s Scope. Tenant is responsible for extending the gas service into
the Premises as needed and acquiring an acceptance green tag for the installed system from BICE.
Tenant shall submit its mechanical, electrical and plumbing (MEP) design no later than two
weeks following the Airport’s request. Tenant contractor shall submit plans for review by the
BBC for coordination of core locations and supplemental structure required to accommodate the
tenant design.

E. Fire Sprinklers

6)] General. The Airport will provide a “wet type” Fire Sprinkler System
complying with the requirements of the NFPA 13 and the Airport Fire Marshal. A scheduled shut
down will be enacted for Tenant’s subcontractors to allow for connection to the Airport sprinkler
system.

(i1) BBC Scope. The BBC will provide an adequately sized fire sprinkler
main lateral or riser POC to the Premises with a valve at the POC. Tenant may use Airport-
installed piping if appropriate for Tenant’s sprinkler needs, and adequate for Airport needs.

(i)  Tenant’s Scope. Tenant shall install a hydraulically calculated fire
sprinkler system throughout the Premises, reviewed and approved by the Airport Fire Marshal.
Sprinklers shall be concealed or flush pendant quick response type heads. Tamper switches shall
be provided for all valves normally in the open position and shall be PPDT self-storing type
devices. All components of the fire sprinkler system shall be UL listed and comply with the
requirements of NFPA 13.

F. HVAC Systems & Controls

(1) General. The Terminal is serviced by a central heating, ventilation, and
air conditioning (“HVAC”) system. The system is a variable volume conditioned air system fed
from multiple air handlers, designed as either an overhead supply air system (mixing ventilation)
or displacement ventilation depending on location within the Terminal (refer to utility point of
connection drawings). The Premises will be designed as an overhead supply air system. Tenants
located within areas served by central displacement ventilation (i.e., concourse level
concessionaires) will be provided with ventilation, chilled water, and heating hot water
connections to serve tenant-provided and -installed fan coil units. Tenants located within areas
served by central overhead supply air systems (i.e. apron level storage cages and mezzanine level
lounges) will be provided supply air, return air, and heating hot water connections to serve tenant
provided and installed variable-air volume terminal units. Victaulic couplings will not be
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permitted on the hot water system. The Premises will not be monitored by the base building
BMS.

(i1) BBC Scope. For Premises located in areas served by central
displacement ventilation, the BBC will provide a point of connection to the 100% OSA system
with an allowance of up to 0.4 CFM/ft? of ventilation air between 65°F and 75°F. The BBC will
also provide points of connection to the chilled water and hot water supply and return at isolation
valves. A means to drain condensate will be provided (either sanitary or condensate drain) to
areas receiving tempered ventilation air. Cooling loads are sized to provide 150 sf/ton for food
and beverage tenants and 250 sf/ton for retail tenants. Heating loads are sized to provide 30
BTU/st of heating for food and beverage tenants and 30 BTU/sf of heating for retail tenants. For
Premises located in areas served by central overhead supply air systems, the BBC will provide
points of connection to the supply and return ducts. If the Premise is located on the apron level,
cooling supply air allowance will be 0.85 CFM/ft%. If the Premise is located at the interior of the
mezzanine level, cooling supply air allowance will be 1.0 CFM/ft>. If the Premises is located at
the exterior of the mezzanine level, cooling supply air allowance will be 1.5 CFM/ft?. The BBC
will also provide 30 Btuh/SF of heating to food and beverage tenants and 30 Btuh/SF of heating
to retail tenants. The BBC will install chilled and hot water BTU meters at the points of
connection to the Premises. The BTU meters will be specified by the BBC for connection to the
EMCS monitoring and control system.

(1i1) Tenant’s Scope. Tenant will connect Tenant’s HVAC system at the
designated location(s) of the base building’s central HVAC systems and extend systems as
necessary through the Premises. Tenant is to provide fan coil units, VAV terminal boxes and
necessary DDC controls in order to address anticipated loads to maintain proper temperature and
maximize energy conservation in the space. Should Tenant need additional cooling or heating
beyond the capacity of the base building hydronic or airflow provisions, Tenant must install its
own supplemental rooftop equipment at a location approved by the Airport. Tenant is responsible
for contracting with the base building roofing subcontractor for any repairs to the roof. If Tenant
operates a food and beverage concession, Tenant is responsible for providing make-up air system
interlocked with Tenant’s grease exhaust system so that the exhaust system cannot operate
without the make-up air system operating. To control odor migration, the make-up air system is
to be designed such that the make-up air quantity plus outside air capacity of Tenant’s HVAC
system equals 80 percent of the exhaust air quantity. The Premises (enclosed spaces) are to be
0.05” water column negative pressure with respect to the Terminal or concourse area. Tenant’s
mechanical equipment shall be sound and vibration attenuated. Tenant shall prepare an Air
Balance Report for its mechanical systems as part of the required BICE permit closeout
submittals. Tenant is required to use the base building air balancing subcontractor.

G. Grease Exhaust

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

(i1) BBC Scope. The BBC will work with Tenant to determine an appropriate
location for Tenant’s roof equipment. The BBC will provide a right-of-way to pass through
occupied space above Tenant’s Premises.

(iii)  Tenant’s Scope. Where required, Tenant will furnish and install a grease
exhaust system “Smog Hog” or approved equal that complies with NFPA 96, CBC requirements,
including hood design, duct design, equipment mounting requirements and fire extinguishing
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system. The hoods must be UL rated, and capable of capturing 90% of the grease from the
exhaust air at the hood. As part of the BICE permitting process, the system manufacturer must
warrant in writing that the proposed system will extract, at a minimum, 90% of the air laden
grease prior to the issuance of a building permit. Tenant is responsible for contracting with the
base building roofing subcontractor for any repairs to the roof, and Tenant shall coordinate
exhaust vent location design with base building designers. Tenant is responsible for screening any
rooftop equipment from public view, and this screen must be reviewed with the base building
design team. Tenant is responsible for installing walk off mats around all roof equipment and the
maintenance of the grease exhaust systems. Tenant contractor shall submit plans for review by
the BBC for coordination of roof penetration locations and supplemental structure required to
accommodate the tenant design.

H. Electrical

(1) General. Electrical service for tenants will be 3 phase, 4 wires. Food &
beverage tenants will receive 480Y/277V service with a maximum provision of 200A service.
Retail spaces will receive 208Y/120V service with a maximum provision of 50A electrical
service. Tenant shall provide all electrical information on proposed tenant equipment to the BBC
prior to BICE submittal to verify the actual load with the available service. If Tenant requires
electrical service greater than noted above, BBC staff will work with the Tenant’s designer on a
case by case basis to provide the capacity required. Any additional electrical equipment and
associated work necessary to accommodate the request shall be provided by Tenant.

(i1) BBC Scope. BBC shall provide an empty 2”” conduit with pull string
from the Airport’s Tenant’s Distribution Panels, either the Tenant 277/480V panel that shall be
sized appropriately to accommodate the tenant provided GFI breakers or the Tenant 120/208V
panel to a point of connection within each Premises. Tenant shall be responsible for procurement
and installation of all other work required to provide a complete electrical distribution system
including main circuit breaker at the Tenant metering board and electrical meter circuit
transformers (CT’s) in the Airport’s Tenant Metering Switchboard and feeder wiring from the
Switchboard to the Tenant’s Distribution Panel. The BBC shall provide 20 percent spares for
future expansion in Tenant Distribution Boards. The BBC will install the Tenant Meter and
energize both Tenant distribution panels.

(ii1) Tenant’s Scope. To limit the number of electrical shutdowns and
associated coordination during construction, a “shutdown week” will be scheduled by the BBC
during which all pertinent Tenant electrical contractors must install their CTs and main breaker
and install and terminate their feeders from the Tenant’s Distribution Panel to the Airport’s
Tenant Metering Switchboard. From that week forward, Tenant’s electrical contractor can lock-
out/tag-out the main breaker and continue with its work at its own pace. Tenant contractor shall
submit plans for review by the BBC for coordination of core locations and supplemental structure
required to accommodate the tenant design. The Airport specifies all products to purchase to
ensure a match at the Airport Electrical Rooms including, but not limited to the following:

(a) For a 277/480V electrical service connection, Tenant shall install a
maximum of 200A feeder circuit breaker in the Tenant Metering Switchboard. Ground
fault breakers within the Airport’s 277/480V Tenant Metering Switchboard shall be
Square D model Power Pact type HJ with GFM (ground fault module add-on). Tenant
may transform the 480V service to another voltage from the Tenant’s Distribution Panel.
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Tenant’s Distribution Panel and all other Tenant-installed electrical equipment shall be
located within the lease line as indicated on the Tenant’s lease outline drawings.

(b) For a 120/208V electrical service connection, Tenant shall install a
maximum 50A feeder circuit breaker in the Tenant Metering Switchboard. Breakers
within the Airport’s Tenant Metering Switchboard shall be Square D model SE R ET.
Tenant’s Distribution Panel and all other Tenant-installed electrical equipment shall be
located within the lease line as indicated on the Tenant’s lease outline drawings.

Electrical meter circuit transformers (CTs) are sized according to the service load: for
100A service use 100:5 CT. CT wiring should be lengthened when necessary with color coded
twisted pair #16 gauge using butt splices (not wire nuts) and clearly labeled where terminated at
the shorting block. CT ratio shall be labeled at the shorting block where the CTs are terminated.

I. Fire Alarm

(1) General. The Terminal will have a fire alarm system that covers the base
building and leased spaces in compliance with applicable codes.

(i1) BBC Scope. The BBC will install one empty % conduit with pull strings
from the base building fire alarm distribution panel to within the Premises. The BBC will provide
the connection from the distribution panel to the Airport’s Fire Command Center.

(ii1) Tenant’s Scope. Tenant shall provide a fire alarm terminal box inside the
Premises and connect all required fire alarm devices to allow for Airport monitoring and control
functions of both the Airport’s and Tenant’s fire alarm equipment. Tenant’s fire alarm devices
and equipment must connect to SFO base building fire alarm system and/or fire alarm network.
Tenant is required to use the same fire alarm system as the base building’s fire alarm system and
must be able to communicate with the base building Fire Alarm Control Panel (FACP). Signal
wiring to leasehold sensing devices will be in a separate conduit from signal wiring from
leasehold sensing devices. Storage cages are excluded. Tenant must use the base building fire
alarm subcontractor for all tie-ins to the base building fire alarm system. Tenant shall meet
interim fire alarm requirements and conditions per the A&E until Tenant’s system is tied-in to the
base building fire alarm system.

J. Communications Infrastructure.

(1) General. The Airport’s Information Technology and Telecommunication
Department (ITT) provides a multitude of services via the Airports Passive Infrastructure and
Active Systems. Services include but are not limited to: Airport Shared Tenant Services (STS);
(Voice, Ethernet, Common Use Connectivity, etc.), Extension of Service Provider WAN
Services, and DirecTV services via IP (IPTV) throughout the Airport Campus. For all
provisioning of New Services, Moves, Adds or Changes (MAC) to existing services please
contact the Airport ITT Provisioning Group at 650-821-HELP (4357) Option 1, or
sfohelpdesk@flysfo.com.

Exhibit D - Page 33

LEASE: Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores
TENANT: MRG San Francisco Terminal 2, LLC


mailto:sfohelpdesk@flysfo.com?subject=ITT%20Provisioning

(i1) BBC Scope. The BBC will install an empty 2” conduit with pull string
from the Premises to the designated Airport Tenant Wiring Closet (TWC). This Utility Conduit
will need to be extended as part of Tenant’s Work, to Tenant’s designated Communications
Backboard or Space within their Premises.

(ii1) Tenant’s Scope. Tenant is responsible for the installation of the required
backbone infrastructure from the Premises to the designated Airport TWC utilizing the Airport-
provided Communications Utility conduit. Tenant will also be responsible for the build-out of all
horizontal infrastructure and installation of the necessary active equipment to support its
operations within the Premises. Tenant contractor shall submit plans for review by the BBC for
coordination of core locations and supplemental structure required to accommodate the tenant
design.

o All infrastructure installed within the Premises and extending to the designated Airport
TWC will need to follow Airport Standards set forth within the A&E and must meet all
applicable codes and industry standards.

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

e NOTE: All Tenant Backbone Infrastructure terminating within an Airport TWC will
need to be coordinated with SFO ITT Infrastructure Engineer (650) 821-4361 so that
termination locations can be assigned prior to final termination by the Tenant’s
Contractor.

e Copper Feeder Cable from the Premises for Voice and SONET Transport Service: Tenant
is recommended to furnish and install a single 25 pair (or greater) copper feeder cable,
inside of a dedicated Tenant Communications Utility Conduit, from the Airport TWC to
a Tenant backboard located inside of the Premises. The 25-pair cable inside of the
Airport TWC will need to be terminated on an Airport provided 110 style termination
block by Tenant. Inside the Premises, it is recommended that the feeder cable be
terminated on a 66 or 110 style termination block. Tenant shall install the termination
block on an accessible communication backboard or 19 inch relay rack.

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

e The individual CAT6A and/or Single Mode Fiber cabling inside of the Airport TWC will
need to be terminated on an Airport provided Ethernet Patch Panel and/or Fiber LIU by
Tenant. Inside the Premises, it is recommended that the cable be terminated on an
Ethernet Patch Panel and/or Fiber LIU on an accessible communication backboard or 19-
inch relay rack.
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e IfIPTV Services will be required within the Premises in addition to the cables referenced
above a dedicated CAT 6A Cable per Set Top Box shall be installed within the dedicated
Tenant Communications Utility Conduit so IPTV services from SFO can be distributed
into this space. If more than four (4) individual connections are required then a
router/network switch shall be installed in the Premises which can distribute multiple
IPTV connections. The individual CAT 6A cabling inside of the Airport TWC will need
to be terminated on an Airport provided Ethernet Patch Panel by Tenant. Inside the
Premises, it is recommended that the cable be terminated on an Ethernet Patch Panel on
an accessible communication backboard or 19-inch relay rack or physically at the TV
location on a modular type outlet.

e Horizontal Station Cabling inside of the Premises is Tenant’s responsibility and shall be
installed in a manner that follows applicable codes and industry standards. If for any
reason the horizontal infrastructure within the Premises is not installed in an acceptable
manner or non-accessible this will need to be addressed by Tenant prior to final extension
of Airport Services.

e Tenant shall provide the following information in its Communication Drawings within its
BICE submittal package: (1) a space plan which identifies the location of the Tenant
Communications Backboard, Voice, Data and Cable TV WAO with callouts identifying
what cable will be installed at each location within the Premises. (2) a single line riser
diagram showing the Airport Communication Utility conduit(s) run from the Premises to
the designated Airport TWC, including what will be installed within the conduit.

K. Solid Waste Management

(1) General. San Francisco has adopted a goal of zero waste by 2020.
Tenant is required to divert as much waste generated through its operations from the landfill as
possible by maximizing the rate of onsite composting, recycling and source separation. The
Airport is currently required by City Ordinance to achieve a municipal solid waste (MSW)
diversion rate of 75% from the landfill. In addition, the Airport’s tenants are required to develop
strategies and techniques to divert 100% from the landfill by 2020 (zero waste).

(i1) BBC Scope. The Project will supply specially designed compost,
recyclables and landfill waste containers for depositing source separated materials in Material
Recovery Areas in the terminal and share a map to easily distinguish these areas. The Airport will
ensure that all food and beverage concessions have access to adequate composting facilities to
ensure that food waste and compostable service ware can be collected and reclaimed in these
Material Recovery Areas. The Airport will also make available signage to distinguish recycling,
composting, and landfill materials to tenants for use within their leasehold area that mirrors
signage present throughout the terminals and in the Materials Recovery Areas.

(ii1) Tenant’s Scope. Tenant is required to minimize solid waste to landfill
and maximize composting and recycling and shall submit to the ZERO Committee a Construction
Waste Management Plan to achieve zero waste (See Section 6 for complete Sustainability
Requirements). Tenant is required to work with both the Airport’s Sustainability Projects
Specialist and the Environmental Operations Team to comply with the City’s Waste Ordinances.
The Airport provides resources and training to guide and support tenants to achieve zero waste.
Tenant shall design the space for source separation of the following minimum materials (during
construction and throughout operations): (a) Compostable; (b) Recyclable; (c) Cardboard; and (d)
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Landfill. Tenant is required to provide recycling, composting and landfill receptacles within its
Premises and shall ensure these source separated materials go to the appropriate construction and
demolition debris facilities, and are deposited in the appropriate collection container within the
designated courtyard / Materials Recovery Area during operations. Tenants must identify users
and coordinate with the Airport to request training of procedures and use of Material Recovery
Area equipment.

L. Cooking Oil Waste

The Airport will provide cooking oil storage tanks located within the Materials Recovery
Area, which are serviced by an Airport contractor. All food and beverage tenants are required to
purchase and store within their space a model 2500C Oil Caddy from Darling International to
transport cooking oil waste from their kitchens to the storage tanks, and shall be responsible for
transporting caddy oil material from their kitchen to the storage tank location. Caddies are
available from Darling International at (415) 647-4890, or https://www.darpro-
solutions.com/restaurant-supermarket-solutions/restaurant-services-grease-collection-trap-
cleaning.

M. Tenant Doors and Locks

Tenant is responsible for maintaining the rating of all of its base-building doors. Any
modification of a door by Tenant which changes the rating of a door is prohibited. It will be the
responsibility of Tenant to furnish and install a replacement door of equal or greater quality to
replace any base-building door which it may have modified for its own use. Any added doors,
door hardware or modifications to doors which open on public, or secure common areas such as
lobbies, Tenant corridors, or storage areas, must match the existing SFIA hardware in appearance
and standard. Cylindrical and tubular locks, or any lock requiring an ANSI 161 prep, are
prohibited. Only mortise locks are permitted.

Locks must conform to the SFIA standard:
e SCHLAGE L-9000 Series, with 17A lever trim and 630 or 318 finish
e VON DUPRIN 98, 98XP or 35 Series panic devices
e ALLEGION AD-200 Series mortise cipher locks

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

Installation of doors and locks will follow the standards established by the Airport
Carpenter and Locksmith Shops. It is Tenant’s responsibility to inform its locksmith contractors
of the standards.

All locks which are for the exclusive use of Tenant shall be rekeyed and combinated by
Tenant’s locksmith, unless the Airport requires access, or if the door accesses a secure or sterile
area.
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N. Storage Cage Areas

(1) General. The Airport has limited areas set up for leasable tenant product
storage. These are usually either 150 sf or 300 sf chain link fenced cages that have a lockable
gate. The height of each fence will stand at 3”” max below the ceiling height of the caged areas.

(i1) BBC Scope. These caged areas will have a sealed concrete floor with
floor sinks shared between the cages for future tenant condensate lines. The storage areas will be
fully conditioned spaces with capacity for added heat loads by tenant walk-in refrigerators. These
spaces shall have fire protection per code. The ceiling tiles will be normal tiles for retail cages
and washable type for all Food & Beverage cages. A 120/208VAC distribution panel set up with
a Branch Circuit Power Meter (BCPM) will power and meter the cage areas. Each cage will be
assigned a maximum of four 20A circuits, three outlets and one lighting circuit with a switch per
cage feed from the distribution panel. Corridors and elevator lobby crash protection shall be
installed from the floor to 3’ high along each wall and include corner guards. Some retail cages
will be provided with an empty % conduit with a pull string above the ceiling tile. Each conduit
will terminate within the nearest TWC for tenant data use.

(1i1) Tenant’s Scope. If Tenant requires additional power within its cage, the
power shall be supplied by Tenant’s main distribution panel within its Premises. This work must
be performed by Tenant’s contractor.

END OF TENANT WORK LETTER
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

0156

AWARD OF THE TERMINAL 2 RETAIL MARKET AND HARVEY MILK TERMINAL 1
SPECIALTY RETAIL STORES CONCESSION LEASE TO MRG SAN FRANCISCO
TERMINAL 2, LLC

onN -
RESOLUTION NO. 4l

WHEREAS,  on September 10, 2019, by Resolution No. 19-0227, the Airport Commission
(Commission) authorized Staff to commence a Request for Proposals (RFP) process
for the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores
Concession Lease (Lease); and

WHEREAS,  Staff issued the RFP and conducted an informational conference on October 3., 2019
in which 21 different interested parties were represented; and

WHEREAS, Staff reviewed the comments and suggestions submitted by the interested parties, and
received authorization from the Commission to reduce the Minimum Acceptable Offer
from $1,000,000.00 to $900,000.00, given the reduction in square footage of the
reconfigured Terminal 2 Retail Market premises under the Lease; and

WHEREAS, on February 5, 2020, Staff received three proposals for the Lease, and determined that
two of the proposals were qualified for scoring; and

WHEREAS, a three-member panel reviewed the two qualifying proposals and determined MRG San
Francisco Terminal 2, LLC to be the highest-ranking, responsive and responsible proposer;
now, therefore, be it

RESOLVED, that this Commission hereby awards the Terminal 2 Retail Market and Harvey Milk
Terminal 1 Specialty Retail Stores Concession Lease to MRG San Francisco Terminal 2,
LLC. under the conditions set forth in the Staff memorandum on file with the Commission
Secretary. including, but not limited to, a lease term of 12 years and a Minimum Annual
Guarantee of $2,300,000.00 for the first year of the lease term; and, be it further

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

[ hereby certify that the foregoing resolution was adgpted by the Airport Commission

SEP 15 2020
/;4:{

Sec iy

at its meeting q/
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San Francisco International Airport

MEMORANDUM

September 15, 2020

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Eleanor Johns, Vice President -
Hon. Richard J. Guggenhime 2 0 01 ) 6

Hon. Everett A. Hewlett, Jr. o
Hon. Malcolm Yeung — SEP 1 5 202[]
FROM: Airport Director

SUBIJECT: Award of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores
Concession Lease to MRG San Francisco Terminal 2, LLC

DIRECTOR’S RECOMMENDATION: (1) AWARD THE TERMINAL 2 RETAIL MARKET AND
HARVEY MILK TERMINAL 1 SPECIALTY RETAIL STORES CONCESSION LEASE TO MRG SAN
FRANCISCO TERMINAL 2, LLC; AND (2) DIRECT THE COMMISSION SECRETARY TO REQUEST
APPROVAL OF THE LEASE FROM THE BOARD OF SUPERVISORS.

Executive Summary

The competitive proposal evaluation process for the Terminal 2 Retail Market and Harvey Milk Terminal |
Specialty Retail Stores Concession Lease (Lease) has concluded and Staff recommends awarding the Lease
to MRG San Francisco Terminal 2, LLC.

Background

On September 10, 2019, by Resolution No. 19-0227, the Airport Commission (Commission) authorized Staff
to commence a Request for Proposals (RFP) process for the Lease.

On October 3, 2019, Airport staff conducted an informational conference for interested parties (Interested
Parties), during which Staff solicited comments on the RFP documents (the Proposal Documents). Twenty-one
Interested Parties attended the conference. Based on the comments, Staff decided to reconfigure the Terminal 2
Retail Market space to better address the needs of a retail concession, resulting in a 19% square footage
reduction from 8,567 square feet to 6,915 square feet, and reduce the Minimum Annual Guarantee offer
amount from $1,000,000.00 to $900,000.00 to reflect the changes in square footage.

On December 3, 2019, by Resolution No. 19-0290, the Commission approved the revised lease specifications
and proposal requirements and authorized Staff to accept proposals. In response to the RFP, the Airport
received three proposals by the February 5, 2020 Submittal Deadline. Staff determined that two of the
proposals qualified for scoring and convened a three-member evaluation panel to review and score the
proposals. The panel consisted of the following: an SFO Airport Duty Manager, a private sector architect,
and the Director of Concessions at Los Angeles International Airport.

The evaluation panel selected MRG San Francisco Terminal 2, LLC as the highest-ranking, responsive, and
responsible proposer for this Lease. The proposers for this Lease, along with their proposed concepts, are as
follows:

THIS PRINT COVERS CALENDAR ITEM NO. 4'

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON N. BREED
MAYOR PRESIDENT VICE PRESIDENT

Post Office Box 8097 San Francisco, California 94128 Tel 65

IVAR C. SATERO
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Members, Airport Commission -2- September 15, 2020

PROPOSER CONCEPTS Score

Highest Ranking:
MRG San Francisco Terminal 2, LL.C T2 Retail Market:
e 16™ & Dolores General Store

HMT' Specialty Retail A:
o [Fireworks

HMTI Specialty Retail B:
e Beauty Hub SFO

HG SFO Retailers 2017 JV T2 Retail Market: 85.36
e 49 Mile Market

HMT1 Specialty Retail A:
e Ellia Wellness

90.67

OR
e San Francisco Beauty Destination
HMT1 Specialty Retail B:

e Herschel Supply Company & Stance

The Minimum Annual Guarantee (MAG) for the first lease year is $2,300,000.00. Base rent is the greater of
the MAG (adjusted annually) or the following tiered percentage rent: 12% of Gross Revenues achieved up to
and including $2,500,000.00; plus 14% of Gross Revenues achieved from $2,500,000.01 up to and including
$5.000,000.00, plus 16% of Gross Revenues achieved over $5,000,000.00. The lease term is 12 years.

The Marshall Retail Group, which proposed for this lease as MRG San Francisco Terminal 2, LLC, has
partnered with Marilla Chocolate Company, Inc. and Skyline Concessions, Inc., both locally-based Airport
Certified Disadvantaged Business Enterprises (ACDBE) and each with 7.5% ownership.

It is not envisioned that a modification to the Lease will be sought due to the pandemic. The Airport has the
authority to delay the turnover of space for construction and it is likely these stores will not open until later next
year or early in 2022. Additionally, the Lease includes language which suspends the Minimum Annual
Guarantee while enplanements are down 20% or more for multiple months.

Recommendation

I recommend the Commission: (1) award the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty
Retail Stores Concession Lease to MRG San Francisco Terminal 2, LL.C; and (2) direct the Commission
Secretary to request approval of the Lease fro

Prepared by: Cheryl Nashir

Acting Chief Commercial Officer
Attachments
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San Francisco International Airport

April 13, 2021

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

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

Subject: Approval of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail
Stores Concession Lease No. 20-0156 between MRG San Francisco Terminal 2, LLC and
the City and County of San Francisco, acting by and through its Airport Commission

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for the Board of Supervisors’ approval
the proposed Resolution, which approves the award of the Terminal 2 Retail Market and Harvey Milk
Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 between the City and County of San
Francisco, acting by and through its Airport Commission, and MRG San Francisco Terminal 2, LLC

The following is a list of accompanying documents:

Board of Supervisors Resolution (one original and one copy);

Approved Airport Commission Resolution No. 20-0156;

Memorandum accompanying Airport Commission Resolution No. 20-0156;

SFEC-126(f)4 (Board of Supervisors) for MRG San Francisco Terminal 2, LLC, and;

A copy of Lease for Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail
Stores Concession Lease No. 20-0156 executed by the MRG San Francisco Terminal 2,
LLC, as tenant.

The following person may be contacted regarding this matter:

Cheryl Nashir

Director Revenue Development and Management
(650) 821.4500

cheryl.nashir@flysfo.com

Very truly yours,
Carolyn Jayin /s/

Carolyn Jayin
Acting Commission Secretary

Enclosures

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

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON N. BREED LARRY MAZZOLA ELEANOR JOHNS RICHARD J. GUGGENHIME EVERETT A. HEWLETT, JR. MALCOLM YEUNG IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax650.821.5005 www.flysfo.com
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 210410
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
Office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Cheryl Nashir 650.821.4500
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
AIR San Francisco International Airport cheryl.nashir@flysfo.com

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 1
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
MRG San Francisco Terminal 2, LLC 702.949.8787
STREET ADDRESS (including City, State and Zip Code) EMAIL
3755 W. Sunset Road, Suite A, Las Vegas, Nv 89119 MWILKINS@VARSHALLRETAILGROUP.COM

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
210410

DESCRIPTION OF AMOUNT OF CONTRACT

$2,300,000

NATURE OF THE CONTRACT (Please describe)

The Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Lease has 3
store locations with a term of 12 years and an initial Minimum Annual Guarantee of
$2,300,000.00, subject to annual adjustment by CPI.

7. COMMENTS

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

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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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 wilkins Michael CEO

2 Charles David Ccoo

3 vonderahe Matt Other Principal officer

4 McOwan Roderick Other Principal officer

5 Manasse Michelle Subcontractor

10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 3
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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

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 5



From: Dyanna Quizon (AIR)

To: BOS Legislation, (BOS)

Cc: Carolyn Jayin (AIR); Cathy Widener (AIR)

Subject: BOS E-FILE SUBMITTAL: Approval of the T2 Retail Market and HMT1 Specialty Retail Stores Concession Lease
No. 20-0156 with MRG San Francisco Terminal 2, LLC

Date: Wednesday, April 14, 2021 11:26:11 AM

Attachments: image001.png

BOS Resolution MRG SF Terminal 2 LLC_L20-0156- Final.docx

Approved Airport Commission Resolution No. 20-0156.pdf

Memorandum accompanying Airport Commission Resolution No. 20-0156 .pdf
SEEC_Form_126f4BOS---Notification_of Contract (1).pdf

L20-0156 T2 _HMT1 Specialty Retail Stores (16th_Dolores General Store, Fireworks, Beauty Hub SFO) - Tenant

sged.gdf

BAS - Cover Ltr. MRG SF Terminal 2 LLC L20-0156_sianed.docx

RE BOS E-FILE SUBMITTAL Approval of the T2 Retail Market and HMT1 Specialty Retail Stores Concession Lease
No. 20-0156 with MRG San Francisco Terminal 2 LLC .msqg

CITY AND COUNTY OF SAN FRANCISCO
AIRPORT COMMISSION
BOARD OF SUPERVISORS LEGISLATION
To: BOS Legislation
Date: April 14, 2021

RE: Approval of the Terminal 2 Retail Market and
Harvey Milk Terminal 1 Specialty Retail Stores
Concession Lease No. 20-0156 with MRG San Francisco
Terminal 2, LLC, and the City and County of San
Francisco, acting by and through its Airport
Commission

Attached i1s proposed legislation concerning
approval of Approval of the Terminal 2 Retail

Market and Harvey Milk Terminal 1 Specialty Retail
Stores Concession Lease No. 20-0156 with MRG San
Francisco Terminal 2, LLC

The following i1s a list of accompanying documents:

e Board of Supervisors Resolution;

e Approved Airport Commission Resolution No. 20-0156;

e Memorandum accompanying Airport Commission Resolution
No. 20-0156;

e SFEC-126(f)4 (Board of Supervisors) for MRG San Francisco
Terminal 2, LLC, and;

e A copy of Lease for Terminal 2 Retail Market and Harvey
Milk Terminal 1 Specialty Retail Stores Concession Lease
No. 20-0156 executed by the MRG San Francisco Terminal
2, LLC, as tenant.

These documents were also delivered in hard copy.


mailto:/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=01A04D20FA9F46BB8F03FD1BBAC1CFE1-DYANNA QUIZ
mailto:bos.legislation@sfgov.org
mailto:carolyn.jayin@flysfo.com
mailto:cathy.widener@flysfo.com
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April 13, 2021



Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244

San Francisco, CA  94102-4689



Subject:	Approval of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 between MRG San Francisco Terminal 2, LLC and the City and County of San Francisco, acting by and through its Airport Commission



Dear Ms. Calvillo:  



Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’ approval the proposed Resolution, which approves the award of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 between the City and County of San Francisco, acting by and through its Airport Commission, and MRG San Francisco Terminal 2, LLC



The following is a list of accompanying documents:



· Board of Supervisors Resolution (one original and one copy);

· Approved Airport Commission Resolution No. 20-0156;

· Memorandum accompanying Airport Commission Resolution No. 20-0156;

· SFEC-126(f)4 (Board of Supervisors) for MRG San Francisco Terminal 2, LLC, and;

· A copy of Lease for Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 executed by the MRG San Francisco Terminal 2, LLC, as tenant.



The following person may be contacted regarding this matter:



Cheryl Nashir

Director Revenue Development and Management

(650) 821.4500

cheryl.nashir@flysfo.com 



Very truly yours,



Carolyn Jayin /s/



Carolyn Jayin

Acting Commission Secretary



Enclosures



cc:	Cheryl Nashir, Revenue Development and Management

        Cathy Widener, Governmental Affairs  
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RE: BOS E-FILE SUBMITTAL: Approval of the T2 Retail Market and HMT1 Specialty Retail Stores Concession Lease No. 20-0156 with MRG San Francisco Terminal 2, LLC 

		From

		Carolyn Jayin (AIR)

		To

		Dyanna Quizon (AIR)

		Recipients

		dyanna.quizon@flysfo.com



Approved.



 



 



Thank you.



 





Carolyn Jayin
Acting Commission Secretary 
San Francisco International Airport | P.O. Box 8097 | San Francisco, CA 94128
Tel 650-821-5028 | flysfo.com

Facebook | Twitter | YouTube | Instagram | LinkedIn



 



 



 



From: Dyanna Quizon (AIR) <dyanna.quizon@flysfo.com> 
Sent: Wednesday, April 14, 2021 10:22 AM
To: Carolyn Jayin (AIR) <carolyn.jayin@flysfo.com>
Subject: FW: BOS E-FILE SUBMITTAL: Approval of the T2 Retail Market and HMT1 Specialty Retail Stores Concession Lease No. 20-0156 with MRG San Francisco Terminal 2, LLC 



 



For your e-signature and approval.



 



Thank you!



Dyanna



 





Dyanna Quizon (preferred pronouns: she/her/hers)
Manager | Government Affairs



 



From: Cheryl Chan (AIR) <cheryl.chan@flysfo.com> 
Sent: Monday, April 12, 2021 11:43 AM
To: Dyanna Quizon (AIR) <dyanna.quizon@flysfo.com>; Cathy Widener (AIR) <Cathy.Widener@flysfo.com>
Cc: Cheryl Nashir (AIR) <Cheryl.Nashir@flysfo.com>; Rosa Perez (AIR) <Rosa.Perez@flysfo.com>; Veronica Zamani (AIR) <veronica.zamani@flysfo.com>; Clarissa Mamaril (AIR) <Clarissa.Mamaril@flysfo.com>
Subject: BOS E-FILE SUBMITTAL: Approval of the T2 Retail Market and HMT1 Specialty Retail Stores Concession Lease No. 20-0156 with MRG San Francisco Terminal 2, LLC 



 



 



 



 



CITY AND COUNTY OF SAN FRANCISCO



 



AIRPORT COMMISSION



 



BOARD OF SUPERVISORS LEGISLATION



 



To:   BOS Legislation



 



Date: April 13, 2021 



 



RE:  Approval of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 with MRG San Francisco Terminal 2, LLC, and the City and County of San Francisco, acting by and through its Airport Commission  



 



Attached is proposed legislation concerning approval  of Approval of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 with MRG San Francisco Terminal 2, LLC



 



The following is a list of accompanying documents:



 



*	Board of Supervisors Resolution (one original and one copy);

*	Approved Airport Commission Resolution No. 20-0156;

*	Memorandum accompanying Airport Commission Resolution No. 20-0156;

*	SFEC-126(f)4 (Board of Supervisors) for MRG San Francisco Terminal 2, LLC, and;

*	A copy of Lease for Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 executed by the MRG San Francisco Terminal 2, LLC, as tenant.



 



These documents were also delivered in hard copy. 



 



Contacts:



 



Cathy Widener, Governmental Affairs Administrator



      650-821-5023



 



Cheryl Nashir, Revenue Development and Management



      650-821-4500



 



 



Thank you.



 





Cheryl Chan (cc) 
Senior Management Assistant | Revenue Development & Management
San Francisco International Airport | P.O. Box 8097 | San Francisco, CA 94128
Tel 650-821-4518 | flysfo.com

Facebook | Twitter | YouTube | Instagram | LinkedIn
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April 13, 2021





Ms. Angela Calvillo


Clerk of the Board


Board of Supervisors


City Hall


1 Dr. Carlton B. Goodlett Place, Room 244


San Francisco, CA  94102-4689





Subject:	Approval of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 between MRG San Francisco Terminal 2, LLC and the City and County of San Francisco, acting by and through its Airport Commission





Dear Ms. Calvillo:  





Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’ approval the proposed Resolution, which approves the award of the Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 between the City and County of San Francisco, acting by and through its Airport Commission, and MRG San Francisco Terminal 2, LLC





The following is a list of accompanying documents:





· Board of Supervisors Resolution (one original and one copy);


· Approved Airport Commission Resolution No. 20-0156;


· Memorandum accompanying Airport Commission Resolution No. 20-0156;


· SFEC-126(f)4 (Board of Supervisors) for MRG San Francisco Terminal 2, LLC, and;


· A copy of Lease for Terminal 2 Retail Market and Harvey Milk Terminal 1 Specialty Retail Stores Concession Lease No. 20-0156 executed by the MRG San Francisco Terminal 2, LLC, as tenant.





The following person may be contacted regarding this matter:





Cheryl Nashir


Director Revenue Development and Management


(650) 821.4500


cheryl.nashir@flysfo.com 





Very truly yours,





Carolyn Jayin /s/





Carolyn Jayin


Acting Commission Secretary





Enclosures





cc:	Cheryl Nashir, Revenue Development and Management


        Cathy Widener, Governmental Affairs  
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