




















AMENDMENT NO. 2 TO
BOARDING AREA F SPECIALTY STORE LEASE NO. 12-0086
AT SAN FRANCISCO INTERNATIONAL AIRPORT

THIS AMENDMENT NO. 2 TO BOARDING AREA F SPECIALTY STORE LEASE NO. 12-0086 AT
THE SAN FRANCISCO INTERNATIONAL AIRPORT (this “Amendment™), dated as of

Y1rg( 202 (the “Effective Date”), is entered by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation, acting by and through its AIRPORT COMMISSION, as
landlord (*“City” or “Airport™), and STELLAR PARTNERS, INC., a Florida corporation (“Tenant”).

RECITALS

A. On April 17, 2012, by Resolution No. 12-0086, the Airport Commission (the
“Commission”) awarded Lease No. 12-0086 (the “Lease”) to Avila Retail Development & Management,
LLC (“Initial Tenant™) pursuant to which Tenant currently operates a “Greetings from San Francisco”
retail facility located in Terminal 3, Boarding Area F of the Airport (the “Premises™) for an initial term of
seven (7) years (the “Term”) On August 7, 2018, by Resolution No. 18-0257, the Commission approved
the assignment of the Lease from Initial Tenant to Tenant. The Term of the Lease expires on December
31, 2020 (the “Current Expiration Date™).

B. On October 6, 2020, by Resolution No. 20-0180, the Commission adopted the COVID-19
Emergency Rent Relief Program for Airport Concessions Tenants, which will be memorialized in
Amendment No. 1 to the Lease.

C. Due to the COVID-19 pandemic, the Airport is delaying all leasing efforts and new
tenant construction. In order to preserve customer service and maintain revenue in Terminal 3 Boarding
Area F, City and Tenant have agreed to further extend the Term to June 30, 2023.

D. All capitalized terms not otherwise defined herein shall have the same meaning given to
them in the Lease.

NOW, THEREFORE, in consideration of the foregoing and for valuable consideration the sufficiency of
which is hereby acknowledged, City and Tenant hereby agree to amend the Lease as follows:

AGREEMENT
1. Recitals. The foregoing recitals are true and correct and are incorporated herein by this reference
as if fully set forth herein.
Z. Term. The Current Expiration Date of the Lease is extended to June 30, 2023 (the “Extended

Expiration Date”). Notwithstanding the foregoing, City, acting through the Airport Director, shall have
the right to terminate the Lease at any time prior to the Extended Expiration Date, at Airport Director’s
sole and absolute discretion, by providing six months’ advance written notice to Tenant.

3. Minimum Annual Guarantee (“MAG”). Subject to Section 4.12 of the Lease [Severe Decline
in Enplanements], MAG shall continue to be payable and subject to upward adjustment in accordance
with the Lease.
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4, Additional City and Other Governmental Provisions. The following provisions are hereby
incorporated as new sections of the Article 19 of the Lease:

“19.26 Vending Machines: Nutritional Standards and Calorie Labeling Requirements.
Tenant may not install or permit any vending machine on the Premises without the prior

written consent of the Airport Director, Any permitted vending machine will comply with
the food and beverage nutritional standards and calorie labeling requirements set forth in
San Francisco Administrative Code Section 4.9-1(c), as may be amended from time to
time (the “Nutritional Standards Requirements”). Tenant will incorporate the
Nutritional Standards Requirements into any contract for the installation of a vending
machine on the Premises or for the supply of food and beverages to that vending
machine. Failure to comply with the Nutritional Standards Requirements or to otherwise
comply with this provision will be a material breach of this Lease. Without limiting
City’s other rights and remedies under this Lease, City will have the right to require the
immediate removal of any vending machine on the Premises that is not permitted or that
violates the Nutritional Standards Requirements.

19.27 Consideration of Salary History. Tenant shall comply with Administrative Code
Chapter 12K (“Chapter 12K"), the Consideration of Salary History Ordinance or “Pay
Parity Act.” Tenant is prohibited from considering current or past salary of an applicant
in determining whether to hire the applicant or what salary to offer the applicant to the
extent that such applicant is applying for employment to be performed on this Lease or in
furtherance of this Lease, and whose application, in whole or part, will be solicited,
received, processed or considered, whether or not through an interview, in the City or on
City property. The ordinance also prohibits employers from (1) asking such applicants
about their current ot past salary or (2) disclosing a current or former employee's salary
history without that employee’s authorization unless the salaty history is publicly
available. Tenant is subject to the enforcement and penalty provisions in Chapter 12K.
Information about and the text of Chapter 12K is available on the web at
https://sfgov.org/olse/consideration-salary-history. Tenant is required to comply with all
of the applicable provisions of Chapter 12K, irrespective of the listing of obligationg in
this Section. Tenant shall include this obligation in all subleases, licenses, sublicenses
and any other contracts for work to be performed in the Premises entered into by Tenant.

19.28 Local Hire. Any undefined, initially capitalized term used in this Section shall
have the meaning given to such term in San Francisco Administrative Code Section 23.62
(the “Local Hiring Requirements™), All Alterations under the Lease are subject to the
Local Hiring Requirements unless the cost for such work is (a) estimated to be less than
$750,000 per building permit or (b) meets any of the other exemptions in the Local
Hiring Requirements. Tenant agrees that it shall comply with the Local Hiring
Requirements to the extent applicable. Before starting any Alteration, Tenant shall
contact City’s Office of Economic Workforce and Development (“OEWD”) to verify if
the Local Hiring Requirements apply to the work (i.e., whether the work is a “Covered
Project”). Tenant shall include, and shall require its subtenants to include, a requirement
to comply with the Local Hiring Requirements in any contract for a Covered Project with
specific reference to San Francisco Administrative Code Section 23.62, Tenant shall
cooperate, and require its subtenants to cooperate, with City in any action or proceeding
against a contractor or subcontractor that fails to comply with the Local Hiring
Requirements when required. A contractor’s or subcontractor’s failure to comply with
this Section will enable City to seek the remedies specified in San Francisco
Administrative Code Section 23.62 against the breaching party.
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19.29 Resource-Efficient City Buildings. Tenant acknowledges that City has enacted
Chapter 7 of the San Francisco Environment Code relating to green building
requirements, Tenant hereby agrees that it shall comply with all applicable provisions of
Chapter 7, including but not limited to those relating to Leadership in Energy and
Environmental Design (LEED) certification.

19.30  All Gender Toilet Facilities. If applicable, Tenant wiil comply with San
Francisco Administrative Code Section 4.1-3 requiring at least one all-gender toilet
facility on each floor of the Premises in any building where extensive renovations are
made by Tenant. An “all-gender toilet facility” means a toilet that is not restricted to use
by persons of a specific sex or gender identity by means of signage, design, or the
installation of fixtures, and “extensive renovations” means any renovation where the
construction cost exceeds fifty percent (50%) of the cost of providing the toilet facilities
required by Administrative Code Section 4.1-3. If Tenant has any question about
applicability or compliance, Tenant should contact Building Inspection and Code
Enforcement (BICE) for guidance.

19.31 Federal Fair Labor Standards Act. The Lease incorporates by reference the
provisions of 29 USC §201, the Federal Fair Labor Standards Act (FLSA), with the same
force and effect as if given in full text. The FL.SA sets minimum wage, overtime pay,
recordkeeping, and child labor standards for full and part time workers. Tenant has full
responsibility to monitor compliance to the referenced statute or regulation for its
employees in the Premises. Tenant must address any claims or disputes that arise from
this requirement directly with the U.S. Department of Labor — Wage and Hour Division.

19.32  OSHA. The Lease incorporates by reference the requirements of 29 CFR §1910
with the same force and effect as if given in full text. Tenant retains full responsibility to
monitor its compliance and their contractor’s and subcontractor’s compliance with the
applicable requirements of the Occupational Safety and Health Act of 1970 (29 CFR
§1910). Tenant must address any claims or disputes that pertain to a referenced
requirement directly with the U.S. Department of Labor — Occupational Safety and
Health Administration.”

5. Lntire Agreement. This Amendment contains all of the representations and the entire agreement
between the parties with respect to the subject matter of this Amendment. Any prior correspondence,
memoranda, agreements, warranties, or written or oral representations relating to the subject matter of this
Amendment are superseded in their entirety by this Amendment. No prior drafis of this Amendment or
changes between those drafts and the executed version of this Amendment shail be introduced as
evidence in any litigation or other dispute resolution proceeding by any party ot other person, and no
court or other body should consider such drafts in interpreting this Amendment.

6. Miscellaneous. This Amendment shall bind, and shall inure to the benefit of, the successors and
assigns of the parties hereto. This Amendment is made for the purpose of setting forth certain rights and
obligations of Tenant and City, and no other person shall have any rights hereunder or by reason hereof as
a third-party beneficiary of otherwise. Each party hereto shall execute, acknowledge and deliver to each
other party all documents, and shall take all actions, reasonably requested by such other party from time
to time to confirm or effect the matters set forth herein, or otherwise to carry out the purposes of this
Amendment, This Amendment may be executed in counterparts with the same force and effect as if the
parties had executed one instrument, and each such counterpart shall constitute an original hereof. No
provision of this Amendment that is held to be inoperative, unenforceable or invalid shall affect the
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remaining provisions, and to this end all provisions hereof are hereby declared to be severable. Time is of
the essence of this Amendment. This Amendment shall be governed by the laws of the State of California.
Neither this Amendment nor any of the terms hereof may be amended or modified except by a written
instrument signed by all the parties hereto.

7. Full Force and Effect. Except as specifically amended herein, the terms and conditions of the
Lease shall remain in full force and effect.

i

i
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective Date.

TENANT: Stellar Partners, Inc.,

A Florida co tion
/‘%}3%%‘/-._
By: &

Name: be(d g’l;f,\'!'

Title: Vfi( = Pft’f;‘[f( A f'

CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation,
acting by and through its Airport Commission

Ivar C. Satero
Airport Director
AUTHORIZED BY AIRPORT
COMMISSION

Resolution: 20-0249
Adopted: December 15, 2020

Attest:
Secretary
Airport Commission

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

By:

Deputy City Attorney
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159  City Lien. Tenant hereby grants to City a lien upon and security interest in all
fixtures, chattels and personal property of every kind now or hereafter to be placed or installed in or on
the Premises, and agrees that in the event of any default on the part of Tenant City has all the rights and
remedies afforded the secured party by the chapter on “Default” of the Uniform Commercial Code in the
state wherein the Premises are located on the date of this Lease and may, in connection therewith, also (a)
enter on the Premises to assemble and take possession of the collateral, (b) require Tenant to assemble the
collateral and make its possession available to the City at the Premises, (¢) enter the Premises, render the
collateral, if equipment, unusable and dispose of it in a manner provided by the Uniform Commercial
Code on the Premises. Tenant agrees to execute such instruments as City may request to perfect such lien,
and designates also Director his attorney-in-fact for purposes of executing such documents.

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

15.11 Waiver of Notice. Except as otherwise expressly provided in this Section 15,
Tenant hereby expressly waives, so far as permitted by law, the service of any notice of intention to enter
or re-enter provided for in any statute, or of the institution of legal proceedings to that end, and Tenant,
for and on behalf of itself and all persons claiming through or under Tenant, also waives any right of
redemption or relief from forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or
under any other present or future law, if Tenant is evicted or City takes possession of the Premises by
reason of any default by Tenant hereunder.

16. SURRENDER

Tenant shall at the end of the Term surrender to City the Premises and all Alterations,
additions and improvements thereto in the same condition as when received, ordinary wear and tear and
damage by fire, earthquake, act of God, or the elements excepted. Subject to City’s right to require
removal pursuant to Section 7 [Investments; Alterations] hereof, all Alterations and improvements
installed in the Premises by Tenant (other than Tenant’s trade fixtures), shall, without compensation to
Tenant, then become City’s property free and clear of all claims to or against them by Tenant or any third
person. In the event that Tenant shall fail to remove its personal property, including trade fixtures, on or
before the Expiration Date, such personal property shall become City’s property free and clear of all
claims to or against them by Tenant or any third person. In such event, City shall not be responsible for
any Losses related to such personal property, and City may sell or otherwise dispose of such personal

property.
17. HAZARDOUS MATERIALS

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

(a) “Environmental Laws” shall mean any federal, state, local or administrative law,
rule, regulation, order or requirement relating to industrial hygiene, environmental conditions or
Hazardous Materials, whether now in effect or hereafter adopted, including the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections
9601, et seq.), the Resources Conservation and Recovery Act of 1976 (42 U.S.C. Section 9601, et seq.),
the Clean Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. Section
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401, et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.), the Toxic
Substance Control Act (15 U.S.C. Section 2601, et seq.), the California Hazardous Waste Control Law
(California Health and Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality Control
Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and Toxic Enforcement
Act of 1986 (California Health and Safety Code Section 25249.5, et seq.) :

(b) “Hazardous Material” shall mean any material that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or local
governmental authority to pose a present or potential hazard to human health or safety or to the
environment. “Hazardous Material” includes, without limitation, any material or substance defined as a
“hazardous substance,” or “pollutant” or “contaminant” pursuant to any Environmental Law; any asbestos
and asbestos containing materials; petroleum, including crude oil or any fraction thereof, natural gas or
natural gas liquids; and any materials listed in the Airport’s TI Guide.

(¢) “Release” when used with respect to Hazardous Material shall include any actual or
imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,

leaching, dumping, or disposing into or inside the Building, or in, on, under or about the Property.

(d) “Pre-Existing Condition” means the existence of any Hazardous Materials on the
Premises immediately prior to the Commencement Date.

17.2  Tenant’s Covenants.

(a) Neither Tenant nor any Tenant Entity shall cause any Hazardous Material to be
brought upon, kept, used, stored, generated or disposed of in, on or about the Premises or the Airport, or
transported to or from the Premises or the Airport; provided that Tenant may use such substances as are
customarily used in retail sales so long as such use is in compliance with all applicable Environmental
Laws and the Airport’s TI Guide.

(b) Tenant shall handle Hazardous Materials discovered or introduced on the Premises
during the Term in compliance with all Environmental Laws and the Airport’s TI Guide. Tenant shall
protect its employees and the general public in accordance with all Environmental Laws.

(¢) In the event Tenant becomes aware of the actual or possible Release of Hazardous
Materials on the Premises or elsewhere on the Airport, Tenant shall promptly give notice of the same to
City. Without limiting the generality of the foregoing, Tenant shall give notice to City of any of the
following: (i) notice of a Release of Hazardous Materials given by Tenant, any subtenant, or other
occupant to any governmental or regulatory agency; (ii) notice of a violation or potential or alleged
violation of any Environmental Law received by Tenant, any subtenant, other occupant on the Premises
from any governmental or regulatory agency; (iii) any inquiry, investigation, enforcement, cleanup,
removal, other action that is instituted or threatened by a government or regulatory agency; (iv) any claim
that is instituted or threatened by a third party against Tenant, any subtenant, or other occupant on the
Premises that relates to Hazardous Materials; and (v) any notice of termination, expiration, or material
amendment to any environmental operating permit or license necessary for the use of the Premises.

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

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

17.4  Environmental Audit. Upon reasonable notice, Director shall have the right but
not the obligation to conduct or cause to be conducted by a firm acceptable to Director, an environmental
audit or any other appropriate investigation of the Premises for possible environmental contamination.
Such investigation may include environmental sampling and equipment and facility testing, including the
testing of secondary contamination. No such testing or investigation shall limit Tenant’s obligations
hereunder or constitute a release of Tenant’s obligations therefor. Tenant shall pay all costs associated
with said investigation in the event such investigation shall disclose any Hazardous Materials
contamination as to which Tenant is liable hereunder.

17.5  Closure Permit. Prior to the termination or expiration of this Lease, Director
shall have the right to require Tenant to file with the City an application for a Closure Permit for
decontamination of the site and investigation and removal of all Hazardous Materials in compliance with
the Airport’s TI Guide, the Airport Rules, and all Laws. The Closure Permit may require a plan for long-
term care and surveillance of any contamination allowed to remain at the Premises or Airport property
and an acknowledgment of responsibility and indemnification for any and all Losses associated with any
such contamination. Without limiting the foregoing provision, City reserves the right to require Tenant
to, and in such event Tenant shall, at Tenant’s sole cost and expense, decontaminate the Premises and
remove any Hazardous Materials discovered during the Term, except those Hazardous Materials which
constitute Pre-Existing Conditions. Such removal shall be performed to the Director’s reasonable
satisfaction.

18. EMINENT DOMAIN

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

(a) “Award” means all compensation, sums or value paid, awarded or received for a
Taking, whether pursuant to judgment, agreement, settlement or otherwise.

(b) “Date of Taking” means the earlier of: (a) the date upon which title to the portion of
the Premises taken passes to and vests in the condemnor, and (b) the date on which Tenant is dispossessed

(c) “Taking” means a taking or damaging, including severance damage, by eminent
domain, inverse condemnation or for any public or quasi-public use under applicable Laws. A Taking
may occur pursuant to the recording of a final order of condemnation, or by voluntary sale or conveyance
in lieu of condemnation or in settlement of a condemnation action.

18.2  General. If during the Term or during the period between the execution of this
Lease and the Commencement Date, any Taking of all or any part of the Premises or any interest in this
Lease occurs, the rights and obligations of the parties hereunder shall be determined pursuant to this
Section 18. City and Tenant intend that the provisions hereof govern fully in the event of a Taking and
accordingly, the Parties each hereby waives any right to terminate this Lease in whole or in part under
Sections 1265.120 and 1265.130 of the California Code of Civil Procedure or under any similar Law now
or hereafter in effect.
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18.3  Total Taking: Automatic Termination. If a total Taking of the Premises occurs,
then this Lease shall terminate as of the Date of Taking.

18.4  Partial Taking; Election to Terminate.

(a) If a Taking of any portion (but less than all) of the Premises occurs, then this Lease
shall terminate in its entirety if all of the following exist: (a) the partial Taking renders the remaining
portion of the Premises untenantable or unsuitable for continued use by Tenant for the Permitted Use; (b)
the condition rendering the Premises untenantable or unsuitable either is not curable or is curable but City
is unwilling or unable to cure such condition; and (c) City elects to terminate.

(b) If a partial Taking of a material portion of the Terminal occurs, City shall have the
right to terminate this Lease in its entirety.

(c) City’s elections to terminate this Lease pursuant to this Section 18 shall be exercised
by City’s giving notice to Tenant on or before the date that is one hundred twenty (120) days after the
Date of Taking, and thereafter this Lease shall terminate upon on the thirtieth (30th) day after such notice
is given.

18.5  Tenant Monetary Obligations; Award. Upon termination of this Lease pursuant
to an election under Section 18.4 [Partial Taking; Election to Terminate] above, then: (a) Tenant’s
obligation to pay Base Rent shall continue up until the date of termination, and thereafter shall cease, and
(b) City shall be entitled to the entire Award in connection therewith (including any portion of the Award
made for the value of the leasehold estate created by this Lease), and Tenant shall have no claim against
City for the value of any unexpired term of this Lease, provided that Tenant may make a separate claim
for compensation, and Tenant shall receive any Award made specifically to Tenant, for Tenant’s
relocation expenses or the interruption of or damage to Tenant’s business or damage to Tenant’s personal

property.

18.6  Partial Taking; Continuation of Lease. If a partial Taking of the Premises occurs
and this Lease is not terminated in its entirety under Section 18.4 [Partial Taking; Election to Terminate]
above, then this Lease shall terminate as to the portion of the Premises so taken, but shall remain in full
force and effect as to the portion not taken, and the rights and obligations of the Parties shall be as
follows: (a) the Minimum Annual Guarantee shall be adjusted by Director to reflect the Taking, and (b)
City shall be entitled to the entire Award in connection therewith (including, but not limited to, any
portion of the Award made for the value of the leasehold estate created by this Lease). Tenant shall have
no claim against City for the value of any unexpired Term of this Lease, provided that Tenant may make a
separate claim for compensation. Tenant shall retain any Award made specifically to Tenant for Tenant’s
relocation expenses or the interruption of or damage to Tenant’s business or damage to Tenant’s personal

property.

18.7  Temporary Takings. Notwithstanding anything to contrary in this Section, if a
Taking occurs with respect to all or any part of the Premises for a limited period of time not in excess of
one hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, and Tenant shall
continue to pay Rent, and to perform all of the terms, conditions and covenants of this Lease. In the event
of such temporary Taking, City shall be entitled to receive any Award.
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19. CITY AND OTHER GOVERNMENTAL PROVISIONS

19.1  MacBride Principles - Northern Ireland. Pursuant to San Francisco
Administrative Code §12.F.5, the City and County of San Francisco urges companies doing business in
Northern Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco companies
to do business with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Tenant acknowledges that he or she has read and understood this
section.

19.2  Charter. The terms of this Lease shall be governed by and subject to the budget
and fiscal provisions of the Charter of the City and County of San Francisco.

19.3  Tropical Hardwood and Virgin Redwood Ban. The City and County of
San Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product. Except as
expressly permitted by the application of Sections 802(b) and 803(b) of the San Francisco Environmental
Code, Tenant shall not provide any items to the construction of Alterations, or otherwise in the
performance of this Lease which are tropical hardwoods, tropical hardwood wood products, virgin
redwood, or virgin redwood wood products. In the event Tenant fails to comply in good faith with any of
the provisions of Chapter 8 of the San Francisco Environmental Code, Tenant shall be liable for
liquidated damages for each violation in any amount equal to Tenant’s net profit on the contract, or five
percent (5%) of the total amount of the contract dollars, whichever is greater.

19.4  No Representations. Tenant acknowledges and agrees that neither City nor any
person on behalf of City has made, and City hereby disclaims, any representations or warranties, express
or implied, regarding the business venture proposed by Tenant at the Airport, including any statements
relating to the potential success or profitability of such venture. Tenant represents and warrants that it has
made an independent investigation of all aspects of the business venture contemplated by this Lease and
the Permitted Use.

19.5  Effect of City Approvals. Notwithstanding anything to the contrary herein,
Tenant acknowledges and agrees that City is entering into this Lease as a landowner, and not as a
regulatory agency with police powers. Accordingly, any construction, alterations, or operations
contemplated or performed by Tenant hereunder may require further authorizations, approvals, or permits
from governmental regulatory agencies, including the Airport’s Quality Control Department. Nothing in
this Lease shall limit Tenant’s obligation to obtain such other authorizations, approvals, or permits. No
inspection, review, or approval by City pursuant to this Lease shall constitute the assumption of, nor be
construed to impose, responsibility for the legal or other sufficiency of the matter inspected, reviewed, or
approved. In particular, but without limiting the generality of the foregoing, in approving plans and
specifications for Alterations, City (a) is not warranting that the proposed plan or other action complies
with applicable Laws, and (b) reserves its right to insist on full compliance in that regard even after its
approval has been given or a permit has been issued.

19.6  Limitation on Damages. Notwithstanding anything to the contrary herein, in no
event will City or any City Entity be liable to Tenant or any Tenant Entity for any consequential,
incidental, or special damages, or special damages, or lost revenues or lost profits.
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19.7  Sponsor’s Assurance Agreement. This Lease shall be subordinate and subject to
the terms of any “Sponsor’s Assurance Agreement” or any like agreement heretofore or hereinafter
entered into by City and any agency of the United States of America.

19.8  Federal Nondiscrimination Regulations.

(a) Tenant understands and acknowledges that City has given to the United States of
America, acting by and through the Federal Aviation Administration, certain assurances with respect to
nondiscrimination, which have been required by Title VI of the Civil Rights Act of 1964, as effectuated
by Title 49 of the Code of Federal Regulations, Subtitle A - Office of the Secretary of Transportation,
Part 21, as amended, as a condition precedent to the government making grants in aid to City for certain
Airport programs and activities, and that City is required under said Regulations to include in every
agreement or concession pursuant to which any person or persons other than City, operates or has the
right to operate any facility on the Airport providing services to the public, the following covenant, to
which Tenant agrees as follows: “Tenant in its operation at and use of San Francisco International
Airport, covenants that (1) no person on the grounds of race, color, or national origin shall be excluded
Jrom participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said
Jacilities; (2) that in the construction of any improvements on, over, or under such land and the
Jurnishing of services thereon, no person on the grounds of race, color, or national origin shall be
excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination, and
(3) that the grantee, licensee, permittee, etc., shall use the Premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Subtitle A, Office of the
Secretary of Transportation, Part 21, Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation Effectuations of Title VI of the Civil Rights Act of 1964, and as said
regulations may be amended.”

(b) (i) This agreement is subject to the requirements of the U.S. Department of
Transportation’s regulations, 49 CFR part 23. The concessionaire or contractor agrees that it will not
discriminate against any business owner because of the owner’s race, color, national origin, or sex in
connection with the award or performance of any concession agreement, management contract, or
subcontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23. (ii) The
concessionaire or contractor agrees to include the above statements in any subsequent concession
agreement or contract covered by 49 CFR part 23 that it enters and cause those businesses to similarly
include the statements in the further agreements.

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

19.10 City’s Nondiscrimination Ordinance.

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

(b) Tenant shall include in all subleases and other subcontracts relating to the Premises
hereunder a non-discrimination clause in substantially the form of subsection (a) above. In addition,
Tenant shall incorporate by reference in all subleases and other subcontracts the provisions of Sections
12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require all
subtenants and other subcontractors to comply with such provisions. Tenant’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Lease.

(c) Tenant does not, as of the date of this Lease, and will not during the Term, in any of
its operations in San Francisco, where the work is being performed for the City, or elsewhere within the
United States, discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or travel
benefits, as well as any benefits other than the benefits specified above, between employees with
domestic partners and employees with spouses, and/or between the domestic partners and spouses of such
employees, where the domestic partnership has been registered with a governmental entity pursuant to
state or local law authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of
the San Francisco Administrative Code.

(d) Tenant hereby represents that prior to execution of this Lease (i) Tenant executed and
submitted to the Human Rights Commission of the City and County of San Francisco (the “HRC”) the
Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits form (Form HRC-12B-101), with
supporting documentation, and (ii) the HRC approved such form.

(e) The provisions of Chapters 12B and 12C of the San Francisco Administrative Code
relating to non-discrimination by parties contracting for the lease of City property are incorporated in this
Section by reference and made a part of this Lease as though fully set forth herein. Tenant shall comply
fully with and be bound by all of the provisions that apply to this Lease under such Chapters of the
Administrative Code, including but not limited to the remedies provided in such Chapters. Without
limiting the foregoing, Tenant understands that pursuant to Section 12B.2(h) of the San Francisco
Administrative Code, a penalty of $50 for each person for each calendar day during which such person
was discriminated against in violation of the provisions of this Lease may be assessed against Tenant
and/or deducted from any payments due Tenant.

19.11  Conflict of Interest. Through its execution of this Agreement, Tenant
acknowledges that it is familiar with the provisions of section 15.103 of City’s Charter, Article III,
Chapter 2 of City’s Campaign and Governmental Conduct Code, and sections 87100 et seq and sections
1090 et seq. of the Government Code of the State of California, and certifies that it does not know of any
facts which constitute a violation of said provision and agrees that if it becomes aware of any such fact
during the term of this Agreement it shall immediately notify Landlord.

19.12 Prevailing Rates of Wage. Tenant shall abide by Airport Commission Policy
No. 80-0031, requiring that Tenant pay generally prevailing rates of salaries, wages, and employee
benefits, to its employees working at San Francisco International Airport pursuant to this Lease.

.40 -

Boarding Area “F” Specialty Store Lease
Avila Retail Development & Management, LLC



19.13  Declaration Regarding Airport Private Roads. Tenant hereby acknowledges and
agrees that all roads existing at the date of execution hereof within the boundaries of the Airport, as
shown on the current official Airport plan and as it may be revised, are the private property and private
roads of the City and County of San Francisco, with the exception of that portion of the old Bayshore
Highway which runs through the southern limits of the City of South San Francisco and through the
northern portion of the Airport to the intersection with the North Airport Road as shown on said Airport
Plan, and with the exception of that portion of the North Airport Road which runs from the off and on
ramps of the State Bayshore Freeway to the intersection with said old Bayshore Highway as shown on
said Airport Plan. It further acknowledges that any and all roads hereafter constructed or opened by City
within the Airport boundaries will be the private property and road of City, unless otherwise designated
by appropriate action.

19.14 No Relocation Assistance; Waiver of Claims. Tenant acknowledges that it will
not be a displaced person at the time this Lease is terminated or expires by its own terms, and Tenant fully
releases, waives, and discharges forever any and all claims or other Losses, against and covenants not to
sue City or any City Entity under any Laws, including any and all claims for relocation benefits or
assistance from City under federal and state relocation assistance laws. Without limiting Section 5
[Assignment or Subletting], Tenant shall cause any Transferee to expressly waive entitlement to any and
all relocation assistance and benefits in connection with this Lease. Tenant shall indemnify, defend, and
hold harmless City for any and all Losses arising out of any relocation assistance or benefits payable to
any Transferee,

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

19.16 Compliance with Americans With Disabilities Act. Tenant acknowledges that,
pursuant to the ADA, programs, services and other activities provided by a public entity, whether directly
or through a contractor, must be accessible to the disabled public. Tenant shall provide the services
specified in this Lease in a manner that complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Tenant agrees not to discriminate against disabled persons in
the provision of services, benefits or activities provided under this Lease, and further agrees that any
violation of this prohibition on the part of Tenant, its employees, agents or assigns shall constitute a
material breach of this Lease.

19.17  Sunshine Ordinance. In accordance with S.F. Administrative Code Section
67.24(e), contractors’ bids, responses to RFPs and all other records of communications between the City
and persons or firms seeking contracts shall be open to inspection immediately after a contract has been
awarded. Nothing in this provision requires the disclosure of a private person’s or organization’s net
worth or other proprietary financial data submitted for qualification for a contract or other benefits until
and unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.

19.18  Pesticide Prohibition. Tenant shall comply with the provisions of Section 308 of
Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”) which (i) prohibit the use
of certain pesticides on City property, (ii) require the posting of certain notices and the maintenance of
certain records regarding pesticide usage and (iii) require Tenant to submit to the Airport an integrated
pest management (“IPM”) plan that (a) lists, to the extent reasonably possible, the types and estimated
quantities of pesticides that Tenant may need to apply to the Premises during the terms of this Lease,
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(b) describes the steps Tenant will take to meet the City’s IPM Policy described in Section 300 of the
Pesticide Ordinance and (c) identifies, by name, title, address and telephone number, an individual to act
as the Tenant’s primary IPM contact person with the City. In addition, Tenant shall comply with the
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance.

19.19 First Source Hiring. Tenant shall comply with the San Francisco First Source
Hiring Ordinance (Board of Supervisors Ordinance No. 264-98, as amended by Board of Supervisors
Ordinance Nos. 32-09 and 149-09) in cooperation with the Airport Commission Office of Employment
and Community Partnerships pursuant to the First Source Hiring Agreement entered into between the
Airport Commission and the Tenant concurrently herewith, and incorporated herein by reference.

19.20 Labor Peace/Card Check Rule. Without limiting the generality of other
provisions herein requiring Tenant to comply with all Airport Rules, Tenant shall comply with the
Airport’s Labor Peace/Card Check Rule, adopted on February 1, 2000, pursuant to Airport Commission
Resolution 5No. 00-0049 (the “Labor Peace/Card Check Rule”). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Tenant shall, among other actions: (a) Enter into a Labor Peace/Card Check Agreement with any
Labor Organization which requests such an agreement and which has registered with the Airport Director
or his/her designee, within thirty (30) days after the Labor Peace/Card Check Agreement has been
requested; (b) Not less than thirty (30) days prior to the modification of this Lease, Tenant shall provide
notice by mail to any Labor Organization or federation of labor organizations which have registered with
the Director or his/her designee (“registered labor organization™), that Tenant is seeking to modify or
extend this Lease; (¢) Upon issuing any request for proposals, invitations to bid, or similar notice, or in
any event not less than thirty (30) days prior to entering into any Subcontract, Tenant shall provide notice
to all registered labor organizations that Tenant is seeking to enter into such Subcontract; and (d) Tenant
shall include in any subcontract with a Subcontractor performing services pursuant to any Covered
Contract, a provision requiring the Subcontractor to comply with the requirements of the Labor
Peace/Card Check Rule. If Airport Director determines that Tenant shall have violated the Labor
Peace/Card Check Rule, Airport Director shall have the option to terminate this Lease, in addition to
exercising all other remedies available to him/her.

19.21 Requiring Minimum Compensation.

(a) Tenant agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter
12P (Chapter 12P), including the remedies provided, and implementing guidelines and rules. The
provisions of Chapter 12P are incorporated herein by reference and made a part of this Agreement as
though fully set forth. The text of the MCO is available on the web at www.sfgov.org/olse/mco. A
partial listing of some of Tenant's obligations under the MCO is set forth in this Section. Tenant is
required to comply with all the provisions of the MCO, irrespective of the listing of obligations in this
Section.

(b) The MCO requires Tenant to pay Tenant's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Tenant is obligated to keep informed of the then-
current requirements. Any subcontract entered into by Tenant shall require the subcontractor to comply
with the requirements of the MCO and shall contain contractual obligations substantially the same as
those set forth in this Section. It is Tenant’s obligation to ensure that any subcontractors of any tier under
this Agreement comply with the requirements of the MCO. If any subcontractor under this Agreement
fails to comply, City may pursue any of the remedies set forth in this Section against Tenant.
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() Tenant shall not take adverse action or otherwise discriminate against an
employee or other person for the exercise or attempted exercise of rights under the MCO. Such actions, if
taken within 90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to
be retaliation prohibited by the MCO.

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

(e) The City is authorized to inspect Tenant’s premises and conduct interviews with
employees and conduct audits of Tenants.

(H Tenant's commitment to provide the Minimum Compensation consistent with the
MCO is a material element of the City's consideration for this Agreement. The City in its sole discretion
shall determine whether such a breach has occurred. The City and the public will suffer actual damage
that will be impractical or extremely difficult to determine if the Tenant fails to comply with these
requirements. Tenant agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages
are not a penalty, but are reasonable estimates of the loss that the City and the public will incur for
Tenant's noncompliance. The procedures governing the assessment of liquidated damages shall be those
set forth in Section 12P.6.2 of Chapter 12P.

(g) Tenant understands and agrees that if it fails to comply with the requirements of
the MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Tenant fails to
cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, Tenant fails
to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

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

(1) If Tenant is exempt from the MCO when this Agreement is executed
because the cumulative amount of agreements with this department for the fiscal year is less than
$25,000, but Tenant later enters Tenant an agreement or agreements that cause Tenant to exceed that
amount in a fiscal year, Tenant shall thereafter be required to comply with the MCO under this
Agreement. This obligation arises on the effective date of the agreement that causes the cumulative
amount of agreements between the Tenant and this department to exceed $25,000 in the fiscal year.

19.22  Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by
the Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the
unauthorized use of its intellectual property, including the SFO logo, CADD designs, and copyrighted
publications. All proposers, bidders, contractors, tenants, permittees, and others doing business with or at
the Airport (including subcontractors and subtenants) may not use the Airport intellectual property, or any
intellectual property confusingly similar to the Airport intellectual property, without the Airport
Director’s prior consent.

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

(a) For each Covered Employee, Tenant shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan option, such health plan
shall meet the minimum standards set forth by the San Francisco Health Commission.

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

{c) Tenant’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Tenant if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAQ, Tenant fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Tenant fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other rights or remedies
available to City. ‘

(d) Any Subcontract entered into by Tenant shall require the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those set forth in this Section. Tenant shall notify City’s Office of Contract Administration when it enters
into such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Tenant shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Tenant based on the Subcontractor’s failure to comply, provided that City has
first provided Tenant with notice and an opportunity to obtain a cure of the violation.

(e) Tenant shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying City with regard to Tenant’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAO; for participating
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

(f) Tenant represents and warrants that it is not an entity that was set up, or is being
used, for the purpose of evading the intent of the HCAO.

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

employee has worked on the City Contract. .

(h) Tenant shall keep itself informed of the current requirements of the HCAO.
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(i) Tenant shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as
applicable.

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

(k) Tenant shall allow City to inspect Tenant’s premises and have access to Tenant’s
employees in order to monitor and determine compliance with HCAO.

(I) City may conduct random audits of Tenant to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

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

19.24  Notification of Limitations on Contributions. San Francisco Campaign and
Governmental Conduct Code (the “Conduct Code™) Section 1.126 prohibits any person who contracts
with the City for selling or leasing any land or building to or from the City whenever such transaction
would require the approval by a City elective officer or the board on which that City elective officer
serves, from making a contribution to such an officer, or candidate for such an office, or committee
controlled by such officer or candidate at any time from the commencement of negotiations for such
contract until the termination of negotiations for such contract or three months has elapsed from the date
the contract is approved by the City elective officer, or the board on which that City elective officer
serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are commenced
when a prospective contractor first communicates with a City officer or employee about the possibility of
obtaining a specific contract. This communication may occur in person, by telephone or in writing, and
may be initiated by the prospective contractor or a City officer or employee. Negotiations are completed
when a contract is finalized and signed by the City and the contractor. Negotiations are terminated when
the City and/or the prospective contractor end the negotiation process before a final decision is made to
award the contract. Through its execution of this Agreement, Tenant acknowledges that it is familiar with
the provisions of Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code, and
sections 87100 et seq and sections 1090 et seq. of the Government Code of the State of California, and
certifies that it does not know of any facts which constitute a violation of said provisions and agrees that
if it becomes aware of any such fact during the term of this Agreement it shall immediately notify City.

19.25  Food Service Waste Reduction Ordinance. San Francisco’s Food Service Waste
Reduction Ordinance, Ordinance No. 295-06, SF Environment Code Chapter 16 (Ordinance) requires
restaurants, retail food vendors, City departments, City contractors and City lessees to use
biodegradable/compostable or recyclable disposable food service ware when selling or distributing
prepared foods, unless there is no “affordable” alternative. The Ordinance also prohibits such businesses
and the City from using disposable food service ware made from polystyrene (Styrofoam™). Violation
of the Ordinance may result in contractual damages, a criminal fine, administrative penalty, or other civil
enforcement action.
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20. GENERAL PROVISIONS

20.1  Notices. Except as otherwise specifically provided in this Lease, any notice,
consent, request, demand, or other correspondence given under this Lease shall be in writing and given by
delivering the notice in person or by commercial courier, or by sending it by first-class mail, certified
mail, return receipt requested, or overnight courier, return receipt requested, with postage prepaid, to: (a)
Tenant at Tenant’s Notice Address; or (b) City at City’s Notice Address; or (¢c) such other address as
either Tenant or City may designate as its new address for such purpose by notice given to the other in
accordance with this Section. Any notice hereunder shall be deemed to have been given and received and
effective two (2) days after the date when it is mailed, if sent by first-class, certified mail, one day after
the date when it is mailed if sent by overnight courier, or upon the date personal delivery is made. For
convenience of the parties, copies of notices may also be given be facsimile to the number set forth in the
Summary or such other number as may be provided from time to time; however, neither party may give
official or binding notice by facsimile.

202 No Implied Waiver. No failure by either party to insist upon the strict
performance of any obligation of the other party under this Lease or to exercise any right, power or
remedy consequent upon a breach thereof shall constitute a waiver of any such breach or of such term,
covenant or condition. No express written waiver of any default or the performance of any provision
hereof shall affect any other default or performance, or cover any other period of time, other than the
default, performance or period of time specified in such express waiver.

20.3  Entire Agreement. The parties intend that this Lease (including all of the
attached exhibits, which are made a part of this Lease) shall be the final expression of their agreement
with respect to the subject matter hereof and may not be contradicted by evidence of any prior or
contemporaneous written or oral agreements or understandings. The parties further intend that this Lease
shall constitute the complete and exclusive statement of its terms and that no extrinsic evidence
whatsoever (including prior drafts hereof and changes therefrom) may be introduced in any judicial,
administrative or other legal proceeding involving this Lease.

204  Amendments. Except as specifically provided herein, neither this Lease nor any
term or provisions hereof may be changed, waived, discharged or terminated, except by a written
instrument sngned by the party against which the enforcement of the change waiver, discharge or
termination is sought.

20.5  Interpretation of Lease. The captions preceding the articles and sections of this
Lease and in the table of contents have been inserted for convenience of reference only and such captions
shall in no way define or limit the scope or intent of any provision of this Lease. This Lease has been
negotiated at arm’s length and between persons sophisticated and knowledgeable in the matters dealt with
herein and shall be interpreted to achieve the intents and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Provisions in this Lease relating to
number of days shall be calendar days. Use of the word “including” shall mean “including, without
limitation.” References to statutes, sections, ordinances or regulations are to be construed as including all
statutory, ordinance, or regulatory provisions consolidating, amending, replacing, succeeding or
supplementing the statute, section, ordinance or regulation. Whenever the singular number is used in this
Lease and when required by the context, the same includes the plural, the plural includes the singular, and
the masculine gender includes the feminine and neuter genders, and the word “person” shall include
corporation, partnership, firm, limited liability company, and association.
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20.6  Successors and Assigns. Subject to the provisions of Section 5 [Assignment or
Subletting], the terms, covenants and conditions contained in this Lease shall bind and inure to the benefit
of Tenant and City and, except as otherwise provided herein, their personal representatives and successors
and assigns.

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

Lease.

20.8  NoJoint Venture. It is expressly agreed that City is not, in any way or for any
purpose, a partner of Tenant in the conduct of Tenant’s business or a member of a joint enterprise with
Tenant, and does not assume any responsibility for Tenant’s conduct or performance of this Lease.

20.9  Brokers. Neither party has had any contact or dealings regarding the leasing of
the Premises, nor any communication in connection therewith, through any licensed real estate broker or
other person who could claim a right to a commission or finder’s fee in connection with the lease
contemplated herein. In the event that any broker or finder perfects a claim for a commission or finder’s
fee based upon any such contact, dealings or communication, the party through whom the broker or finder
makes his/her claim shall be responsible for such commission or fee and shall indemnify, defend, and
hold harmless the other party from any and all Losses incurred by the indemnified party in defending
against the same. The provisions of this Section shall survive any termination or expiration of this Lease.

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

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

20.12  Attorneys’ Fees. In the event that either City or Tenant fails to perform any of its
obligations under this Lease or in the event a dispute arises concerning the meaning or interpretation of
any provision of this Lease, the defaulting party or the party not prevailing in such dispute, as the case
may be, shall pay any and all costs and expenses incurred by the other party in enforcing or establishing
its rights hereunder (whether or not such action is prosecuted to Jjudgment), including, without limitation,
court costs and reasonable attorneys’ fees. For purposes of this Lease, reasonable fees of attorneys of
City’s Office of the City Attorney shall be based on the fees regularly charged by private attorneys with
the equivalent number of years of experience in the subject matter area of the law for which the City
Attorney’s services were rendered who practice in the City of San Francisco in law firms with
approximately the same number of attorneys as employed by the Office of the City Attorney. Without
limiting the generality of the foregoing, Tenant shall also pay all costs and expenses incurred by City
related to City’s participation in or monitoring of any Tenant bankruptcy, insolvency, or similar
proceeding involving creditors’ rights generally and any proceeding ancillary thereto. This Section shall
survive expiration or earlier termination of this Lease.

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

20.14 Time of Essence. Time is of the essence with respect to all provisions of this
Lease in which a definite time for performance is specified.
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20.15 Reservations by City. City may (a) at any time, upon reasonable advance written
or oral notice, enter the Premises to show the Premises to prospective tenants or other interested parties,
to post notices of non-responsibility, to re-measure the Premises, to repair any part of the Premises or
adjoining areas, to install equipment for adjoining areas, and for any other lawful purpose; (b) without
advance notice, enter the Premises to conduct an environmental audit, operational audit, or general
inspection, or in an emergency. City shall use reasonable efforts to minimize disruption in Tenant’s
business. Such entry shall not constitute a forcible or unlawful entry into or a detainer of the Premises, or
an eviction, actual or constructive of Tenant from the Premises. City reserves the exclusive right to use all
areas of the Airport not comprising the Premises, and the exterior walls and roof’s the Premises. City
reserves the exclusive right to use such areas together with the right to install, maintain, use, repair, and
replace pipes, ducts, conduits, wires, columns, and structural elements serving other parts of the Airport in
and through the Premises. This reservation in no way affects maintenance obligations imposed in this
Lease.

20.16  Survival of Indemnities. Expiration or termination of this Lease shall not affect
the right of either party to enforce any and all indemnities and representations and warranties given or
made to the other party under this Lease, nor shall it effect any provision of this Lease that expressly
states it shall survive termination hereof. Each party hereto specifically acknowledges and agrees that,
with respect to each of the indemnities contained in this Lease, the indemnitor has an immediate and
independent obligation to defend the indemnitees from any claim which actually or potentially falls
within the indemnity provision even if such allegation is or may be groundless, fraudulent or false, which
obligation arises at the time such claim is tendered to the indemnitor by the indemnitee. Further, Tenant’s
obligation to make payments to City in respect of accrued charges (including those which have not yet
been billed) and to make repairs (including those relating to the return of the Premises to City) which are
accrued at the expiration or earlier termination of this Lease shall survive the expiration or earlier
termination of this Lease.

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

20.18 No Right of Redemption. Tenant waives any right of redemption or
reinstatement of Tenant under any present or future case law or statutory provision (including Code of
Civil Procedure Sections 473 and 1179 and Civil Code Section 3275) in the event Tenant is dispossessed
from the Premises for any reason. This waiver apphes to future statutes enacted in addition or in
substitution to the statutes specified herein.

20.19  Accord and Satisfaction. The payment by Tenant or the receipt by City of a
lesser amount than the rent stipulated in this Lease may be, at City’s sole option, deemed to be on account
of the earliest due stipulated rent, or deemed to be on account of rent owing for the current period only,
notwithstanding any instructions by or on behalf of Tenant to the contrary, which instructions shall be
null and void, and no endorsement or statement on any check or any letter accompanying any such check
or payment will be deemed an accord and satisfaction, and City may accept such check or payment
without prejudice to City’s right to recover the balance of such rent or payment or pursue any other
remedy available in this Lease, at law or in otherwise, including possession of the Premises. City may
accept any partial payment from Tenant without invalidation of any contractual notice required to be
given herein (to the extent such contractual notice is required) and without invalidation of any notice
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given or required to be given pursuant to applicable law. In such event, if City shall receive any such
partial payment after it shall have commenced an action against Tenant, City may amend its action as
contemplated by Section 1161.1(c) of the California Civil Code to reflect any such partial payment, and
no such payment shall limit any of City’s rights to continue the action.

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

20.21 Estoppel Statements. Within ten (10) days after request therefor by City, Tenant
shall deliver, in recordable form, an estoppel statement certifying that this Lease is in full force and effect;
the date of Tenant’s most recent payment of Rent, and that Tenant has no defenses or offsets outstanding,
or stating those claimed, and any other information reasonably requested. Failure to deliver said
statement within the specified period shall be conclusive upon Tenant that: (i) this Lease is in full force
and effect, without modification except as may be represented by City; (ii) there are no uncured defaults
in City’s performance and Tenant has no right of offset, counterclaim or deduction against Rent
hereunder; and (iii) no more than one month’s Base Rent has been paid in advance. Notwithstanding the
conclusiveness of Tenant’s failure to deliver such statement, Tenant’s failure shall constitute a breach of
this Lease.

20.22  Authority. If Tenant signs as a corporation, a limited liability company, or a
partnership, each of the persons executing this Lease on behalf of Tenant does hereby covenant and
warrant that Tenant is a duly authorized and existing entity, that Tenant has and is duly qualified to do
business in California, that Tenant has full right and authority to enter into this Lease, and that each and
all of the persons signing on behalf of Tenant are authorized to do so. Upon City’s request, Tenant shall
provide City evidence reasonably satisfactory to City confirming the foregoing representations and
warranties.

20.23 Consents. If City is required to reasonably grant consent or approval, but does
not do so, Tenant’s sole and exclusive remedy is to seek specific performance and in no event will City be
liable for any monetary damages.

20.24 Options Personal. If and to the extent Tenant has an option to extend the Term of
this Lease, such option is personal to the original Tenant and may be exercised only by the original
Tenant while occupying the Premises who does so without the intent of thereafter making any Transfer,
and may not be exercised by or assigned, voluntarily or involuntarily, by or to any person or entity other
than Tenant, unless the foregoing prohibition is waived by Director. The options, if any, herein granted to
Tenant are not assignable separate and apart from this Lease, nor may any option be separated from this
Lease in any manner, either by reservation or otherwise.

2025 Counterparts. This Lease may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which taken together shall constitute one and the same
instrument.

/11

/11
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IN WITNESS WHEREOF, the parties have executed this Lease as of the Effective Date.

TENANT: Avila Retail Development & Management, LLLC,
[signatories to also initial Summary]

a limited liability company.

By: O

Name: s RESX ({A z)
(type or print)

Title: >

CITY: CITY AND COUNTY OF SAN FRANCISCO,
[signatories to also initial Summary] a municipal corporation,
acting by and through its Airport Commission

U

~ ohn L. Martin~ o Cee
Airport Director -x%~ o

AUTHORIZED BY
AIRPORT COMMISSION

Resolution No./ﬁ- M@
iopet, Akcl 7 A1

Attest:
Secretary
Airport Commission
APPROVED AS TO FORM:

DENNIS J. HERRERA,

City Attorney
By: D@LWW

Deputy City Attorney

XATENANTS\Avila Retail\Agmts\Working Docs\BA-F Specialty Store Lease.doc
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LIST OF EXHIBITS

EXHIBIT A - Description of Premises
EXHIBIT B - Use and Operational Requirements
EXHIBIT C-1 — Form of Performance Bond

EXHIBIT C-2 - Form of Letter of Credit
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EXHIBIT A
PREMISES

One (1) facility, comprising approximately 947 square feet of retail space located in Terminal 3 at San
Francisco International Airport, as described on the attached drawings:

Location No./Description Approx. Square Footage

Space F.2.055A 947
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4/10/2012 4:38:59 PM, 1:1.0303

E\north\concess\TI2FGREE.

: _sL _W.

.“, %H'J ] ,M

GREETINGS FROM SF
H.N.em?»

s

TENANT LOCATION LEASE DRAWING

LOCATION

CONTRACT

EFF DATE

F.2.085A

LOCATION: TERMINAL 3 POARDING AREA F - IND FLOOR

AVILA RETAIL DBA GREETINGS FROM SF

DWG:  T32FGREE

SCALE: 1NSe"

DATE: 04102012
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EXHIBIT B
USE AND OPERATIONAL REQUIREMENTS

1) GENERAL REQUIREMENTS: All merchandise shall be sold on a non-exclusive basis, and
Airport reserves the right to sell and to permit other Airport tenants to sell merchandise. All such
items must be sold at retail. Tenant may not display, sell, rent, or otherwise offer any merchandise or
other product without Director’s written prior consent.

2) REQUIRED/OPTIONAL MERCHANDISE: In the event Director permits any product to be sold
or offered that is not listed below, or otherwise permits any other change in the Permitted Use, this
Exhibit shall be deemed amended without need for a formal amendment of this Lease. Tenant’s
proposal dated February 22, 2012, including all representations, warranties and covenants, set forth
therein is hereby incorporated herein by reference. If there is any conflict or inconsistency between
the terms of this Lease and such proposal, the term of this Lease shall prevail.

Required: Tenant shall sell at retail, on a non-exclusive basis, merchandise reflective of a regional
gifts store.

e Assortment of merchandise from SFMade represented companies.

e Apparel such as t-shirts, sweatshirts, caps, and children’s clothing.

Gifts and home décor products such as candles and candle holders, figurines, picture frames,
glass work, wall art, clocks, coasters, night lights, and pottery items.

Souvenir items such as keychains, mugs, shot glasses, magnets, spoons, and jewelry.
Regional foods such as sourdough bread, sauces, jams & jellies, and candies.

Limited assortment of fashion jewelry and accessories.

Regional books, calendars, greeting cards, and postcards.

Kids toys such as activity books and plush toys.

Optional: Tenant, at its own option, may sell at retail, on a nonexclusive basis, the following items
from the premises:

¢ Handbags, purses, and wallets.
e Bath and body care items such as lotions, body washes, and fragrances.

3) PROHIBITED MERCHANDISE: Tenant understands and agrees that the following products or
services are not included within the Permitted Use, without the prior written consent of Dlrector
which consent may be granted or denied in Director’s absolute and sole discretion.

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

(b) Any and all sales from vending machines or other mechanical devices, including but not
limited to such items as: cigarettes, candy, maps, coffee, and soft drinks, newspapers,
stamps, insurance policies, and dispensation of cash, money orders and checks.
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(¢) Any and all sales of meals, alcoholic beverages by the drink, whether for immediate

consumption or for public sale.

(d) Freshly prepared popcorn or peanuts in the shell or other baked products intended for

immediate consumption.

(¢) Any and all sales or rental of telecommunications equipment.

(f) Any and all sales of phone cards.

4) OTHER OPERATIONAL REQUIREMENTS:

Customer Service

All employees shall provide World Class Customer Service.
o Greet each customer within five seconds of entering the store.

o Position yourself to be available and attentive while giving the customer space.

o Tell customers about the store and point out locally made products or specials.

o Be informed about the products.

o Give the customer sufficient information to make an informed buying decision, be it
“yes” or “no”.

o Suggest an item that complements their selection.

o Count back change and include a receipt.

o Genuinely thank every customer and ask them to visit again when in San Francisco.

© Answer any other questions they may have and offer helpful information about the

airport and the city.
Complaints, service correction issues, and customer comments shall be handled by the front
line staff. They shall be given the freedom to choose the best solution for the customer.

Staffing Plan

Provide optimal staffing to support the business plan proposed and the quality and customer
service promised.

Hire eight (8) full time employees.

Opening and closing shifts will be supplemented with management and a shift lead to cover
employee breaks.

The Terminal Manager shall support the staff by maintaining beautiful store displays and
mentoring World Class Customer Service.

Shift Leads will have supervisory roles during their shift.

Sales Associates are responsible for customer service and selling.

All team members shall be trained to ensure the store is always “customer service ready”.
Closing shifts shall verify the store is full, clean and recovered.

Hours of operations will be Monday through Sunday from 5:00 am to 9:30 pm.

Sales associates, support staff and management will be scheduled to provide on-going, high-
level customer service with attention to peak traffic times.

Open early or close late for special circumstances such as extreme flight delays, weather
emergencies or special conventions/flights. ‘

Training Program

Implement the “Retail Selling Made Easy” program.
Maintain and ensure staff uses the Product Knowledge Book that contains pertinent
information on all new merchandise.
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¢ Provide Customer Service and Sales Training for all new hires. Each new hire shall be paired
with a Shift Lead or Terminal Manager who serves as a trainer for the first two weeks.

Secret Shoppers
e Employ an outside service to provide ongoing Secret Shopper evaluations of staff.

Returns and Refunds
e Merchandise can be returned for a full refund or exchange within 90 days of purchase.
e Damaged or defective items will be replaced immediately.

Maintenance

o Dusting, glass cleaning, sweeping, and light bulb replacement shall be performed daily.

e Trash shall be gathered daily and removed by the receiving team at times of stock delivery.
All trash will be disposed of in areas designated by the Airport and shall not be visible to
customers.
Schedule quarterly professional floor cleaning.

¢ General repairs will be made as needed.

e A general contractor shall be available on-call for as needed repairs.
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EXHIBIT C-1 I
FORM OF PERFORMANCE BOND FOR AIRPORT LEASES

(Surety)
KNOW ALL MEN BY THESE PRESENT:
That we, , as Principal, and
» a corporation duly organized and existing under and by virtue of the laws of the
State of , as Surety, are held and firmly bound unto the City and County of San
Francisco, acting by and through its Airport Commission, as Obligee, in the sum of
Dollars ($ ) lawful money of the United States of America, to

be paid to the City and County of San Francisco, acting by and through its Airport Commission, for
which payment, well and truly to be made, we bind ourselves, our heirs, executors and successors, jointly
and severally, firmly by these presents.

WHEREAS, the Principal has entered into one or more leases, permits, or agreements with the
City and County of San Francisco, Airport Commission (collectively, the “Agreements”™).

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

This bond may be called upon by Obligee by a notice sent to the Surety in person or by registered
mail, overnight mail, overnight courier service, or other courier service sent to our offices at:

Any such call by Obligee shall include a statement signed by the Airport Director of the Airport
Commission of the City and County of San Francisco, or his/her designee, to the effect that any of the
following events has occurred or is continuing:

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

b) Principal has become insolvent, or has taken the benefit of any present or future
insolvency statute, or has made a general assignment for the benefit of creditors, or has filed a
voluntary petition in bankruptcy, or a petition or answer seeking an arrangement for its
reorganization, or the readjustment of its indebtedness under the federal bankruptcy laws, or
under any other law or statute of the United States or any state thereof, or any jurisdiction
available to Principal, or has consented to the appointment of a receiver, trustee, or liquidator of
any or substantially all of its property; or

c) A petition under any of the federal bankruptcy laws or an action under any present or
future insolvency law or statute has been filed against Principal; or
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d) This bond is canceiled, terminated, or not renewed, and City has not received an
acceptable replacement letter of credit or bond at least thirty (30) days prior to the cancellation,
termination, or expiration date.

We shall honor and pay on such call within ten (10) days after receipt.
We shall give you notice in writing by registered mail at least forty-five (45) days prior to the
cancellation date, termination date or expiration date of this bond, if any is stated, of our intention to

cancel, terminate, or non-renew this bond. In the event we fail to give such notice promptly, then this
bond shall be deemed renewed for an additional one-year period.

Signed, sealed and dated this ___ day of , 20

Principal: By:

Title:
Seal:
Surety By:
Company:
Title:
Seal:

(Attach Notary Public Certificate and Attorney-in-Fact form)
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EXHIBIT C-2
FORM OF LETTER OF CREDIT FOR AIRPORT LEASES

Date

Irrevocable Letter of Credit No.

Airport Commission

City and County of San Francisco

Att’n: Deputy Director, Business & Finance
San Francisco International Airport
International Terminal, No. Shoulder Bldg., 5/F
PO Box 8097

San Francisco, CA 94128

Ladies and Gentlemen:

We hereby establish an irrevocable letter of credit in your favor in the amount of

United States Dollars (US$ ) for the
account of ( “Account Party”), available by your draft at sight, when
accompanied by the following document:

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

a) Account Party has defaulted under the one or more agreements with the City and County of San
Francisco, acting by and through its Airport Commission at San Francisco International Airport;
or

b) Account Party has become insolvent, or has taken the benefit of any present or future insolvency
statute, or has made a general assignment for the benefit of creditors, or has filed a voluntary
petition in bankruptcy, or a petition or answer seeking an arrangement for its reorganization, or
the readjustment of its indebtedness under the federal bankruptcy laws, or under any other law or
statute of the United States or any state thereof, or any Jjurisdiction available to Account Party, or
has consented to the appointment of a receiver, trustee, or liquidator of any or substantially all of

its property; or

¢) A petition under any of the federal bankruptcy laws or an action under any present or future
insolvency law or statute has been filed against Account Party; or

d) This letter of credit is cancelled or not renewed, and City has not received an acceptable
replacement letter of credit or bond at least thirty (30) days prior to the cancellation or expiration
date.
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Drafts drawn under and in compliance with the terms of this letter of credit will be duly honored
by us upon presentation and delivery of the statement specified above. Partial draws are permitted. Such
drafts may be presented in person or by registered mail, overnight mail, overnight courier service, or other
courier service sent to our offices at:

We shall give you notice in writing by registered mail at least forty-five (45) days prior to the
cancellation date or expiration date of this letter of credit, if any is stated, of our intention to cancel or
non-renew this letter of credit. In the event we fail to give such notice promptly, then this letter of credit
shall be deemed renewed for an additional one-year period. Notwithstanding the foregoing, this letter of
credit shall finally expire on ,20 .

Sincerely,
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AMENDMENT NO. 1 TO SFO CONCESSION LEASE (RETAIL)
[COVID-19 Emergency Rent Relief Program]

This LEASE AMENDMENT NO. 1 (this “Amendment”) is dated as of the Effective
Date (as defined below) and entered into by and between Stellar Partners, Inc. (“Tenant”) and
City and County of San Francisco, acting by and through its Airport Commission (“City” or
“Airport”).

RECITALS:

A. Tenant and City are parties to Terminal 3 Boarding Area "F" Specialty Store —
Lease No. 12-0086 (as amended, the “Lease™).

B. : The parties desire to modify the Lease to address the devastating financial impacts
of the COVID-19 pandemic and the dramatic and rapid reduction in enplanements at the Airport,
resulting in the shutdown of many of the Airport concessions. Modifying the Lease to forgive
certain payments due under the Lease will improve the financial feasibility of the Lease and
preserve Tenant’s ability to continue operations at the Airport, which is of considerable value to
both parties. Providing such rent relief is also consistent with the written guidance provided all
air poxt sponsors by the Federal Aviation Administration encouraging tempoxaxy rent abatements -
and minimum annual guarantee waivers.

190c0

64 On October 6, 2020, by Resolution No. 20-?-6%6 (the “Commission Resolution™),
the Airport Commission (“Commission”) adopted the COVID-19 Emergency Rent Relief
Program (the “COVID-19 Rent Relief Program”) which provides for the rent relief set forth in -
this Amendment. On January 5, 2021, by Ordinance No. 5-21, the San Francisco Board of
Supervisors authorized the Airport to implement the COVID-19 Rent Relief Program (the “Rent
Relief Ordinance”). The Rent Relief Ordinance authorizes the Airport Director to enter into
this Amendment without further approval by the Board of Supervisors under Charter Section
9.118 and without modifying the Lease to include Administrative Code and Environmental Code
Requirements that were enacted since the most recent modification to the Lease.

B, This Amendment also provides the State of California accessibility disclosures
required by California Civil Code Section 1938.

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

NOW, THEREFORE, in consideration of the foregoing and for valuable consideration
the sufficiency of which is hereby acknowledged, City and Tenant hereby agree to enter into this
Amendment as follows:

AGREEMENT:

1. Recitals. The foregoing recitals are true and correct and are incorporated herein
by this reference as if fully set forth in this Amendment.
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2. Effective Date. This Amendment shall be deemed effective upon the date of
execution by the Airport as set forth below (the “Effective Date”).

3. COVID-19 Rent Relief Amounts. Upon the satisfaction of the COVID-19 Rent
Relief Program Requirements (as defined below) no later than August 31, 2021 (the “COVID-19
Rent Relief Program Deadline”) or such later date as determined by the Airport Director in his
reasonable discretion in accordance with Section 8 of this Amendment, Tenant’s obligation to

pay the following amounts under the Lease will be entirely waived and forgiven (such amounts,
“COVID-19 Rent Relief Amounts™):

(a) for the month of March 2020, payments of Minimum Annual Guarantee
only, and Percentage Rent shall remain due and payable (and if such Percentage Rent
remains unpaid as of the Effective Date, then such amount shall be paid no later thirty
(30) days from the Effective Date);

(b) for the months of April and May 2020, all payments of Minimum Annual
Guarantee and Percentage Rent, all payments for fees and utilities (including electricity,
water/sewage, gas and ITT charges), whether under the Lease or separate permit;

(©) for the period commencing April 1, 2020 through December 31, 2020, all
payments for Promotional Fees, F&B Infrastructure Fees, F&B Food Court Infrastructure
Fees, Tenant Infrastructure Fees, Food Court Cleaning Fees, Storage Space Fees, and
refuse/garbage fees, to the extent such fees are applicable to Tenant, whether under the
Lease or separate permit.

4. COVID-19 Rent Relief Program Requirements.

(a) In order to receive the benefit of the COVID-19 Rent Relief Amounts
under this Amendment, Tenant must have satisfied each of the following conditions (the
“COVID-19 Rent Relief Program Requirements”) and satisfy the Rent Relief
Reporting Requirements (as set forth in Section 5(b) below) no later than the COVID-19
Rent Relief Program Deadline:

() if Tenant ceased operation due to the COVID-19 pandemic, then
Tenant must reopen and recommence operations and continue to operate at the
Airport in conformance with the schedule provided by the Airport, as the
schedule may be modified by the Airport Director from time to time, in his sole
and absolute discretion;

(if)  Tenant must remain in good standing under the Lease and not in
default of any obligations under the Lease or any other agreements between
Tenant and City (including the payment of all rent and other obligations, other
than the COVID-19 Rent Relief Amounts), beyond any applicable notice and
cure periods, and not be in any unresolved dispute with the City, in each case at
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all times prior to and upon the COVID-19 Rent Relief Program Deadline, as
determined by the Airport Director in his sole and absolute discretion;

(iiiy  Tenant must expend at least 18% of the total aggregate amount of
Minimum Annual Guarantee waived under this Amendment on payroll costs, as
defined in the Coronavirus Aid, Relief and Economic Security Act of 2020, or
the “CARES Act” (the “Rent Relief Payroll Requirement”); and

(iv)  Tenant must participate in the SFO employee rehiring program,
which provides priority to rehiring of Tenant’s employees laid off as a result of
the COVID-19 pandemic (the “Tenant Employee Rehiring Requirement”).

(b) In order to satisfy the Rent Relief Payroll Requirement and the Tenant
Employee Rehiring Requirement, Tenant must comply with the requirements and-
complete the documentation as and when required (including, for the avoidance of doubt,
monthly reporting on payroll and rehiring efforts), as set forth on Exhibit A attached
hereto (the “Rent Relief Requirement Reporting”).

5. Failure to Satisfy Requirements of COVID-19 Rent Relief Program. In the
event Tenant shall fail to satisfy any of the COVID-19 Rent Relief Requirements as of the
COVID-19 Rent Relief Program Deadline (or such earlier date that it is evident that Tenant will
be unable to satisfy such requirements even with the passage of time (i.e. Tenant fails to reopen
for business when required)), Tenant shall remit to City all amounts of COVID-19 Rent Relief
Amounts that would have otherwise been waived and forgiven under the COVID-19 Rent Relief
Program as set forth in this Amendment, no later than thirty (30) days of written demand from
Airport.

6. Credit for Rent Relief Amounts Already Paid; Credit Date. To the extent any
waived and forgiven amounts under this Amendment have already been paid by Tenant, such
amounts shall only be credited towards future obligations of Rent and related fees due from
Tenant (for the avoidance of doubt, only upon satisfaction of the COVID-19 Rent Relief
Requirements, as set forth below). Upon satisfaction of the COVID-19 Rent Relief Program
Requirements, all Rent and other fees waived under this Amendment will be credited towards
Tenant’s account, contemplated to occur on or after the COVID-19 Rent Relief Program
Deadline.

7. Replacement of COVID-19 Rent Deferral Program. The COVID-19 Rent
Relief Program set forth in this Amendment replaces the terms of all rent deferral and/or
forbearance previously offered to Tenant, including the forbearance of rent and other fees set
forth in the letter from the Airport Director to all concession tenants dated March 18, 2020 (the
“COVID-19 Rent Forbearance Letter”). In the event that Tenant shall execute this
Amendment and enter into the COVID-19 Rent Relief Program, but shall subsequently fail to
meet the COVID-19 Rent Relief Program Requirements by the COVID-19 Rent Relief Program
Deadline, then the terms of the COVID-19 Rent Forbearance Letter shall remain in effect, and
Tenant shall remit the COVID-19 Rent Relief Amounts in accordance with Section 5 of this
Amendment.
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8. Adjustments to COVID-19 Rent Relief Program. Tenant acknowledges and
agrees that in accordance with Commission Resolution and the Rent Relief Ordinance, the
Director may make necessary and appropriate adjustments to the COVID-19 Rent Relief
Program to ensure that it: (i) is implemented in a consistent manner and fairly applied to all
Airport concessionaires; and (ii) continues to meet the operational requirements of the Airport
and the goals of the Commission set forth in establishing the COVID-19 Rent Relief Program.
Further, the Director may implement in his discretion modifications to the COVID-19 Rent
Relief Program necessitated by changes in applicable law, regulation or guidance (including,
without limitation, FAA guidance), as the same may be amended from time to time.
Notwithstanding the foregoing, consistent with the Commission Resolution and the Rent Relief
Ordinance, the Director must seek further approval of the Commission for any material change
to the terms and conditions of the COVID-19 Rent Relief Program or the financial relief being
offered.

9. Accessibility Disclosures. California Civil Code Section 1938 requires
commercial landlords to disclose to tenants whether the property being leased has undergone
inspection by a Certified Access Specialist (“CASp”) to determine whether the property meets
all applicable construction-related accessibility requirements. The law does not require landlords
to have the inspections performed. Tenant is advised that the Premises have not been inspected
by a CASp. A CASp may inspect the Premises and determine if it complies with all the
applicable construction-related accessibility standards under state law. Although state law does
not require a CASp inspection of the Premises, City may not prohibit Tenant from obtaining a
CASp inspection of the Premises for the occupancy or potential occupancy of Tenant, if
requested by Tenant. City and Tenant will mutually agree on the arrangements for the time and
manner of the CASp inspection, the payment of the CASp inspection fee, and the cost of making
any repairs necessary to correct violations of construction-related accessibility standards within
the Premises.

10.  No Other Modifications. Except as otherwise expressly set forth above, the
Lease remains unmodified and in full force and effect.

11. Counterparts and Electronic Signatures. This Amendment may be executed in
multiple counterparts, each of which shall be deemed an original agreement and both of which
shall constitute one and the same agreement. The counterparts of this Amendment may be
executed and delivered by facsimile or other electronic signature (including portable document
format) by either of the parties and the receiving party may rely on the receipt of such document
so executed and delivered electronically or by facsimile as if the original had been received.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective
Date set forth below.

TENANT: , CITY:
Stellar Partners, Inc., CITY AND COUNTY OF SAN
a Florida Corporation FRANCISCO, acting by and through its

Airport Comrission

DocuSigned by:

todd, bwight

By: 4730272811E74E8... By:
Name: Iydr C. Satero , AN,
Name: Todd Knight Title:@ﬂ/éﬁector ke
Title: vice President - Operations Effective Date (to b ?teﬂ by
' Airport only): /S

Authorized by Commission Resolution No.
20-0180 on October 6, 2020 and Ordinance
No. 5-21 finally passed by the San Francisco
Board of Supervisors on January 5, 2021.

Attest
Secr etaly j
Airport Co sion

APPROVED AS TO FORM:

DENNIS J. HERRERA,
City Attorney

By:

Christopher W. Stuart
Deputy City Attorney

Stellar Partners, Inc.
Amendment No. 1 to Lease No. 12-0086
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COVID-19 Emergency Rent Relief Program for Airport Concession Operators
Payroll and Rehiring Program Requirements (SFO Priority Rehire Program)

SFQO’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):

[0 1. Baseline Staffing and Payroll Information: Within five (5) business days of a
concessionaire’s lease amendment execution, a baseline staffing and payroll report
reflecting the period of December 2019 through the end of March 2020 must be submitted.
This report will list employees on payroll during this period, employee contact information,
date of hire, date of lay-off/furlough/separation, and employment occupation classification
for each employee. This needs to be submitted only once.

[0 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 tips 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,
family, medical, or sick leave; allowance for separation or dismissal; payment for the'
provision of employee benefits consisting of group health care coverage, including
insurance premiums, and retirement; payment of state and local taxes assessed on
compensation of employees; and for an independent contractor or sole proprietor, wage,
commissions, income, or net earnings from self-employment or similar compensation.
These reports are to be accompanied by a signed certifying statement (see attached).
Please submit your monthly payroll by the 15th of every month for the previous month.

O 3.Summary of Hiring Activities and Expenditures: On a monthly basis, submit the “SFO
Priority Rehire Program Monthly Submittal Form” with answers to the re-hiring effort and
payroll 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 community @flysfo.com.

If any concessionaire that elects to participate in the Rent Relief Program fails to satisfy the
requirements by August 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 for all other benefits associated with the Rent Relief Program.

Exhibit A, Page 1
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Baseline Staffing and Payroll Report

CONCESSION/STOREFRONT

{ENTER HERE)

FILLED OUT BY

E-MAIL

PHONE NUMBER

Baseline Payroll

Date of Hire

Date of Layoff/ Furlough/ Separation

Name

Job Classification

Phone

Email

Exhibit A, Page 2
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Monthly Payroll Report

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

2. Report to include, 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 tips 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, family, medical, or sick leave; allowance for separation or dismissal;
payment for the provision of employee benefits consisting of group health care
coverage, including insurance premiums, and retirement; payment of state and local
taxes assessed on compensation of employees; and for an independent contractor or
sole proprietor, 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 to the best of our knowledge and belief.

Tenant Signature Date

Concession Storefront

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

Exhibit A, page 3
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CONCESSION/STOREFRONT:

SFO Priority Rehire Program Monthly Questionnaire

[1 Answer the following questions:

a. How many employees did you have on payroll this month?

b. How many of these employees are from your baseline payroll?

a. How many employees did you recall or hire this month?

2, How many employees brought on this month are from your
baseline payroll?

[0 SFO Priority Hiring Program

If you hired any new employees this month who were not part of [l Gty Beemliment ethed:

3. | your staffing from December 2019 to March 2020, how did you
recruit those employees?

4. | How much have you paid in payroll costs for this month?

5. | How much have you paid in payroll costs since April 20207?

L1 Attach your monthly payroll records to your e-mail to community@flysfo.com.

] Sign the following statement:

l, (name), (title) of
(leaseholder and “Tenant”) hereby certify that the payroll
statements and any other supporting documentation submitted for the month of in

connection with the consideration received by Tenant under the COVID-19 Emergency Rent Relief Program
are true, correct and complete. | further hereby certify that | am an authorized representative of Tenant
with all right, power and authority to deliver this certification on behalf of Tenant.

Tenant:

Signature:

Name:

Phone:

E-mail:

Submit this form and your monthly payroll statement to community @flysfo.com
by the 15 of every month for the previous month.

Contact Jerrica Hau via e-mail jerrica.hau@flysfo.com or via phone 650.821.1004 with any questions.

Exhibit A, Page 4
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 210635
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
Stellar Partners, Inc. 240.328.2180
STREET ADDRESS (including City, State and Zip Code) EMAIL
12750 Citrus Park Laney, Suite 210, Tampa, FL 33625 jschmitz@spi-team.com

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
210635

DESCRIPTION OF AMOUNT OF CONTRACT
$202,683.72

NATURE OF THE CONTRACT (Please describe)

The Airport is seeking approval for Lease Amendment No. 2 to the Boarding Area F Specialty
Store Lease No. 12-0086. Lease Amendment No. 2 extends the term of the contract until June
30, 2023. The Amount of Contract Tisted is the Minimum Annual Guarantee for 2021, which is
subject to adjustment each year based on 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

Fl

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 schmitz Jim other Principal officer

2 DePriest John Other Principal officer

3 Knight Todd Other Principal officer

4 Drennan Padraig CEO

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

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 4
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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
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San Francisco International Airport
May 25, 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 Lease Amendment No. 2 to the Boarding Area F Specialty Store Lease No. 12-0086
between Stellar Partners, Inc. and the City and County of San Francisco, acting by and through its
Airport Commission

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for the Board of Supervisors’ approval the
proposed Resolution, which approves the Lease Amendment No. 2 to the Boarding Area F Specialty Store Lease
No. 12-0086 between the City and County of San Francisco, acting by and through its Airport Commission, and
Stellar Partners, Inc.

The following is a list of accompanying documents:

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

e Approved Airport Commission Resolution No. 20-0249;

e Memorandum accompanying Airport Commission Resolution No. 20-0249;

e SFEC-126(f)4 (Board of Supervisors) for Stellar Partners, Inc.;

e Acopy of Lease for Boarding Area F Specialty Store Lease No. 12-0086;

e A copy of Lease Amendment No. 1 to the Boarding Area F Specialty Store Lease No. 12-0086; and,

* A copy of Lease Amendment No. 2 to the Boarding Area F Specialty Store Lease No. 12-0086, approved
as to form by the City Attorney’s Office.

The following person may be contacted regarding this matter:

Cheryl Nashir

Director

Revenue Development and Management
(650) 821.4500
cheryl.nashir@flysfo.com

Very truly yours,
Kantrice Ogletree/s/

Kantrice Ogletree
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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	Fiscal Impact
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	Recommendation
	 Approve the proposed resolution
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