AMENDMENT NOL2TO SFO CONCESSION LEASE (FOOD & BEVERAGE)
[COVID-19 mergeney Rent Reliel Program|

Lhis LEASE AMENDMENT NO. 2 {this “Amendment”™) is dated as of the [ ffective
Dite (as detined helow) and entered into by and between Gate 749, Ine. ¢Tenant™) and ity and
County of San Pranciseo. acting by and through its Airport Commission ("City™ or “Airport™),

RECITALS:

A. Fenant and City are parties o Domestic Terminal Food and Beverage |ease -
1 case No. 03-0189 (as amended. the “Lease™). The Lease was previously amended as follows:

(o Amendment No. | daded October 30, 2012, authorized by Commission
Resolation No, 12024 and Board of Superyvisors Resolution No, 384-13: and

B The partics desire w0 modify the Lease 1o address the devastating financial impucis
of the COVID-T9 pandemic and the dramatic and rapid reduction in enplanements at the Airport.
resulting in the shutdown of many of the Airport concessions, Madilving the Lease to forgive
certain payments due ander the Leuase will imprave the linancial feasibility of the Lease and
preserve lenant’s ability to continue operations at the Airport, which is of considerable value 1o
both parties. Providing sneh vent relicl is also consistent with the written guidanee provided all
airport sponsors by the Pederal Aviation Administration encouraging temporary rent ahatements
and minimum annual guarantee wialvers.

‘ oo

. On Oc¢tober 6, 2020, by Resolution No, 20-H&8 (the “Commission Resolution™).
the Adrpert Commission ¢"Commission™j adopted the COVID-19 ['mergency Rent Relief
Provram {the "COVID-19 Rent Relief Program), which provides for the rent relict set forth in
this Amendment. On January 5, 2021 by Ordinance No. 5-21, the San Trancisca Board of
Supervisors authorized e Airport to implement the COVID-19 Rent Reliet Progria (the “Rent
Reliel Ordinance™). The Rent Relief Ordinance anthorizes the Airport Director o enter into this
Amemdment without fusther approval by the Board of Supervisors under Charter Section 9,118
and without modifving the Lease to include Administrative Code and Environmental Code
Reguirements that were enacted since the most recent modilication to the Lease,

D. This Amendment also provides the State of Calilornia accessibility disclosures
required by Calitornia Civil Code Scciion 1938,

. All capitalized werms used in this Amendment and not otherwise defined have the
meaning provided in the Lease.

NOW. TTHEREFORE, in consideration ol the foregeing andd for valuable consideration the
sufticiency ol which is hereby acknow ledged. City and Tenant hereby agree w enter into this
Amendment as [pHows:



AGREFEMENT:

I Recitals. The foregoing recitals ure true and correct and are incorporated herein
w this relerence as i fully st forih in this Amendment.

2, Ffteetive Dute. This Amendment shall he deemed effective upon the date of
eaceution by the Airport as set forth below (the “Effective Date™),

3 COVID-19 Rent Relief Amounts, 1 pon the satistaction of the COVID-19 Reot
Relief Program Reguirements as detined beiow ) no Later than August 21, 2021 (thw “COVID-19
Rent Reliel Program Deadline™) or such laier date as determined by the Airport Divector in his
rexsonable discretion in aceordance with Section § of this Amendmont. Tenant’s abligation to -
pay the following amounts under the ease will be entirely waived and torgiven (such amonns,
“COVID-19 Rent Relietf Amounts™): '

18 for the month of March 2020, pay ments of Minimum Annual Guaraniee
onlv, and Percentage Rent shali remain due and payable (and if such Percentage Rem
remiains unpaid as of the EfTective Date. then such snoum shall be paid no later thiny
(30 days from the Fffective Duwey;

(M fur the months of Apeil and May 2020, all payments of Minimu Annual
Guarantee and Pereentaze Rent, all pasments Tor Tees and utitities (including electricity .
watersewage, 2as and HE charges). whether under the Lease o separate permit:

i) lor the period commencing Aprit 1, 2020 through December 31, 2024, all
payments lor Promitional Fees. F&B Infrastructure Fees, F&B Food Court Infrustruciure
Fees, lepant lofrasiructure Fees, Food Court Cleaning Fees, Storage Space Fees, and
refuse/garbage fees, 10 the extent such fees are applicable w Teeant, whether under the

1 eose or separale permit.

4. COVID-19 Rent Relief Program Requirements,

() I wrder o reecive the benetit of the COVID-19 Rent Relicl Amonnts
under this Amendment. enunt must have satisfied cach of the following conditions {ithe
“COVID-19 Rent Reliel Program Requirements™) and satisty the Rent Retief
Reporting Requirements (as set forth in Section_3cb) below) na fater than the COVED-19
Rem Relief Program Deadline:

) i Tenant ceased operation due to the COVID-19 pandemic, then
Tenant must reopen and recommence operations and eentinue to aperate al the
Airport in conformance with the schedute provided by the Airport. as the
schedule may be modified by the Airport Director (Tom time to time. in his soke
and ubsulpie discretion:

{rate ~d, Ine,
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{ii) lenant must remain in good standing under the Lease and nag in
defauh of any obligations under the Lease or any otlier agreements between
Lenam und City cincluding the payment of all rent and miher obligations, other
than the COVID-19 Remt Reliel Amounts), bevond any applicable notice and
cure periods. and not be in any unresobved dispute with the City, in cach cuse w
all times prior w and upon the COVID-19 Rem Relie!f Program Deadline, as
determined by the Airport Director in his sole and ahsolute discretion:

Uit Tenanl must expendd at least 33% of the wital aggregute amount of
Mininmum Annual Guaraniee waived under this Amendment vn pay rotl costs, as
Jdelined i the Coranayirus Aid. Reliet and Feonomic Security Act ol 2020, or
the "CARES Act” (the “Rent Relief Payroll Requirement™y: and

(ivi Lenant must participate in th:e SEFOQ employ ee rehiring program.
which provides priority ks rehiring of Tenant’s emplayees laid oft as a result of
the COVID-19 pandemic 1the “Tevant Employee Rebiring Requirement™,

{hy  In order to satisty the Remt Retie! Pay rell Reguirement and the Tenant
Employ ce Rehiring Reyuirement. Fenant must comply swith the requirements and
coiuplese the documentation as and when requived (including, for the avoidance of doubt.
monthly reporting on payecdl and rehiring efipris). as set forth on Exhibit A antached
herete (the “Rent Relief Requiremoent Reporting™).

A Failure to Satisfy Requirements of COVID-19 Rent Relief Program. In the
cvent Tenant shall £ail 1o satisfy any of the COVID-19 Rent Relie ! Requirements as of the
COVID-19 Rent Relicl Program Deadline for such carlier date that it is evident that Tenant will
be unable o satisfh such reguirements cven with the passape of time (i, Tenant fails o reapen
tirr business when requireddy. Tenant shidl remit wo Ci all amounts o COVID-19 Rent Relief
Amounts that woukl have otherwise been waived and foegiven unduer the COVID-19 Rent Relief
Program. as set Torth in this Atendment. no later than thiry (30) days of written demand from
Airport,

6. Credit for Rent Reliet Amonnts Already Paid: Credit Date. o the extent am
waived and fergiven amounts under this Amendmen have alrcady been paid by Tenunt. such
amwatints shill only be eredited towards Tuture obligations of Rent and related (ees due from
Tenant (i the avoidance of doubl onty upon satislactior of the COVID-19 Rent Reliel
Reguirements, us set forth below ), Uipon satistuction of the COVIN-19 Rent Reliel Program
Reguivements, all Rent and other fees waived under this Amendisent will be eredited towards
Tenant™s account. contemplated 1o occur on or wier the COVID-19 Rent Relici Pragram
Deadline.

7. Replacement of COVID-19 Rent Deferral Program. The COVID-19 Rem
Relief Pragran set lorth in this Amendment replaces the serms ol all rent deterral and‘or
forbearance previousy oltered W Fenant. including the forhearance ol rent and other foes set
lorth in the fetier from the Airport Direetor 1o all coaeession tenunts daied Maveh 18, 2020 ¢the

Gate ~4, Ine.
Amenddment No. 2 to Lease Na, 83-00 8y



“COVI-19 Rent Farbearance Letter”). In the event that Tenant shall execuite this
Amendment and enter into the COVID-19 Rent Relie! Pregram but shiall subseguemly fail 1o
miecl the COVID- 19 Rent Relied Pragram Requirements by the COVID-19 Rent Retivl Progiam
Deadline. then the terms af the COVIN-19 Rem Forbearance Letter shall remain in effect, and
Tenant shatl remit the COVED-19 Rent Relief Amounts in accordunce with Section 3 ot this
Amesdiment. .

S Adjustments (o COVID-19 Rent Relief Program. Tenant acknow fedees and
agrees that, in accordance with Conunission Resolution and the Rent Relief Ordinance. the
Director miny make necessary and appropriate adjustments 10 1the COVIED-19 Rent Reliel
Progrant to ensure that iv (11 is implemented in i consistent manner and Fairly applied to all
Adraort concessionaires: and (i continues o meet the operational requirements of the Airpan
and the goals of the Commission set forth in establishing the COVID-19 Rent Retief Program.
Further, the Divector may implement. in his diseretion. modilicazions 1o the COVED-19 Remt
Reliet Prograsn necessitated by changes in upplicable law. regulation or guidance (including.
without lmitation, AN goidance). as the same min be sstended from time to time.

Now ithstanding the Toregeing. consistent with the Commission Resolution and the Rem Reliel
Ordinance. the Director must sk further approval of the Commission for any marerial change
1o the terms and conditions ol il COVID-19 Rent Relief Program or the linancial refief heing

atterad.

9, Aceessibility Disclosures, Calilornia Civil Code Scction 1938 reguires
carmmercial Tandbords to disclose 1 wnants whether the propenty being leased has undergone
mspection by a Comitied Access Specialist (*CASp™) to determine whether the property meets
all applicable construction-relaved accessibility requirements. ‘The Taw does not require landlords
t have the inspections pertformed. Tenant is advised that the Premises have not beer inspected
by a CASp. A CASp may inspect the Premises and determine i it complics with all the
applicable construction-related aceessibility standards under state law, Although staie faw does
not require a CASp inspection of the Premises. City may not prohibit Tenant from obtaining a
€ ASp inspection ol the Premises for the occupancey or potential accupancy of Tenant. if
requested by Fenant, Ciny and Tenant will mutually sgree on the arrangements (or the time and
maner of the CASp inspection. the pay meni of the CASp inspection fee. and the cost of making
any repairs necessary 1o correct violations ol construction-related accessibilily standards within
the Premises.

10, No Other Modifications. [.xcept as othernise eapresshy set forth above, the
Lease remains unmadificd wnd in foll firce and eftect.

11, Counterparts and Electronic Signatures. |his Amendment may be executed in
multipk: counterpants, cach of which shall be deemed an original agreement and both of which
shall constitute ene and the same agreement. The counterpans of this Amendment may be
eaccuted and delivered by facsimile or other electranic signature tincluding portable document
Tormiat) by cither of the parties und the receiving party may rely on the receipt of such documen
sueaceuted and delivered electronically or by facsimile as il the original had heen received.

[Remainder of Page Intentionally 1.cft Blank)
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IN WEHENESS WHEREOE, the parties have excented this Amendment as of the Effective
Date sct forth below.

TENANT: YT

Gate 74, Ine,,
a California Corporation CITY AND COUNTY OF SAN FRANCISCO,

acting byx tugh its Airport Commission

Syt ——— 5 K A )
» ) J(— . Ti Director Kﬂ:)
Title: \ VNS .c{"_;;._,-ui' =

Effective Date(to he inserted by Airport
only): 2y

Authorized by Commission Resolution
Nao, 20-0180 on October 6, 2024 and
Ordinance Na, 3-21 finally passed by the
Suan Francisco Board of Supervisors on
January 3, 2021,

Auest:

Secretary U

Airport Commiysion

APPROVED AS TO FORM:
DENNIS . HERRERA.
City Atormey

By:

Christop Ter W Stuart
Deputy City Attorney

1
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COVID-19 Emergency Rent Relief Program for Airport Concession Operators

Payroll and Rehiring Program Requirements (SFO Priority Rehire Program)

SFO's Rent Relief Program supports the viability of concessionaires and addresses their
employees’ economic insecurity,

To be eligible for the rent relief, each concessionaire is required to comply with the following
payroll and rehiring requirements {(known as the SFO Priority Rehire Program):

O

M

1. Baseline Staffing and Payroll Information: Within five (5) business days of a
concessionaire’s lease amendment execution, a haseline staffing and payroll report
teflecting the period of Decamber 2019 through the end of March 2020 must be submitled,
This repon will list emplayees en payrol: during this period, employee eantact information,
date of hire, date of lay off/furlough/separation, and employment occupation classification
for rach employee. This needs to be submitted only once.

2. Payroll Reports: On a monthly basis, a complete record of payroll costs paid to every
employee, including those in the baseline staffing information, must be submitted. *Payroll
reports are to include salary, wages, commissions, or similar compensation; cash Ligs or the
equivalent (based on employer records of past tips or, in the absence of such records, a
reasonable, good-faith employer estimate of such tips); payment for vacation, parental,
tamily, medical, or sick leave; allowance for separation or dismissal; payment for the
provision of employee benefits consisting of group health care coverape, inciuding
insurance premiums, and retirement; payment of state and local taxes assessed on
compensation of employees; and lor an independent contractor or sole proprietor, wage,
vommissions, income, or net carnings from self-employment or similar compensation.
These reports ace to be accompanied by a signed certifying statemant {see attached).
Please submit your monthly payroll by the 15th of every month for the previous month.

3. Summary of Hiring Activities and Expenditures: On a monthly basis, submit the "SFO
Priority Rehire Program Monthly Submittal Form®™ wilh answers to the re-hiring effort and
payrol! costs table and a signature: certifying the submission of all supporting
documentation. Please submit the SFO Priority Rehire Program Monthly Questionnaire by
the 15th of every month for the previous month.

For assistance with hiring employees, please contact i nyisrthyeso, com,

If any cencessionaire that elects to participate in the Rent Relief Program fails 1o satisfy the
reguirements by Avgust 31, 2021, then any amounts deferred under the Airport’s COVID-19
Rent Deferral Program will become immediately due and payable and the concessionaire will be
ineligible tor all other benefits associated with the Rent Relief Program.

Fxhibt A Poge 1
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Monthly Payroll Report

Requirements:
1. Report format is at the discretion of the Tenant,

2. Report toinclude, on a moathly basis, a complete record of payroll costs paic to every
employee, including those in the baseline staffing information, must be submitied.
*Payrolt reporns are to include salary, wapes, commissions, or similur compensatian;
cash tips or the eguivalent (based on employer records of past tips or, in the absence of
such records, 5 feasonavle, good-faith employer estimale of such tips); payment for
vacation, parental, tamily, medical, cr sick leave; allowance for scparation or dismissal;
payment tor the provison of employee benefits consisting of group health care
coverage, including insurance premiums, and retirement; payment of state and local
Laxues assessed an compensation of employees; ard for an independent contracior or
sole propriclor, wage, commissions, income, or net earnings.

3. These reports are to be accompanied by a signed certifying statement:

The foregoing is certified to be true and correct Lo the best of our knowdedge and belief.

{’\\

. i

ANV > -9 ey
{ Tenait Signature Date .

Q)L-L\/(';..c.,tf ko N
Concession Storefront ™

4. Tenant shall submit your monthly payroll by the 15th of every month for the previous
month.
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CONCESSION/STOREFRONT.

Gate 74, Inc. {dba Burger King)

FILLED OUT BY
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Totzl Fayroll

$ 46.743.56




DATE: _2/15/2021 | ———
CONCESSION/STOREFRONT: Gate 74, Inc. (dba Burger King)__

SFO Priority Rehire Program Monthly Questionnaire

1 Answer the following questions:

a. How many employees did you have or payreli this month?

J Pip— | | 27 |
l b.  How many of these employees are from your baseline payroll? 27

'H.....“._.‘.-..__ — ‘

' a. How manv CmplOvaes did you recall or hire this month? | None

; 2. How many employecs brought on this month are from your B
" baseline payroll?

1O SFO Priority Hiring Progran'wmr

l ir 3 208 thiz re not .
f you hired any new employecs this month who were not part of O Other Recruitment Method:

3, your staffing from December 2019 to March 2020, how did you
£ recruit those cmployees?

4, How much have you paid in Wﬁthis month? ____8_3-911 80
- $489,752.85

. How much have you paid in payrall costs since April 20207

0O Attach your monthly payroll records to your e-mail to community@ flysfo.com,

{3 Sign the following statement:

I Su Kim (name]), Human Resource {title}
of Gate 74, inc.{dba Pie Five Pizza) (leaseholder and “Tenant”) hereby certify that the payroll
statements and any other supporting documentation submitted for the month of January 2021_in
connection with the consideration received by Tenant under the COVID-19 Emergency Rent Relief Program
are true, carrect and complete. | further hereby certify that | am an authorized representative of Tenant
with all right, power and authority 1o deliver this certification on behalf of Tenant.

Tenant: ___Gate 74, Inc. (dba Pie Five Pizza)__

gt —
Signature: M/ é—-—"’ (_".p

/
Name: Su Kim
Phone: __650-755-8889
L-mail: ____skim24010@gmail.com »
Submit this form and your monthly payroll statement to suiyanr i 8 yat Lo

by the 15™ of every month for the previous month.

Contact Jerricd Hau via e-mail jorn-n haugilyslic cun or via phone 650.821.1004 with any questions,




