File No. 250484 Committee Item No. 16

Board Item No.

COMMITTEE/BOARD OF SUPERVISORS
AGENDA PACKET CONTENTS LIST

Committee: _Government Audit and Oversight Date: June 5, 2025
Board of Supervisors Meeting: Date:
Cmte Board

Motion

Resolution — Ver 2

Ordinance

Legislative Digest

Budget and Legislative Analyst Report
Youth Commission Report
Introduction Form
Department/Agency Cover Letter and/or Report
MOU - FY2022-2024 - Clean

MOU - FY2022-2024 - Redline

Grant Information Form

Grant Budget

Subcontract Budget

Contract / DRAFT Mills Act Agreement
Form 126 — Ethics Commission

Award Letter

Application

Public Correspondence

I 2¢{
O

O
=
T
m
Py

DRAFT Settlement Agmnt

DRAFT Amendment No. 4

Amendment No. 3 051276

Amendment No. 2

Amendment No. 1 090270

Lease 050170

Extension Agmnt 081595

PRT Ltr 041995

Stipulated Judgment 041125

PRT Reso No. 25-23 042225

DADADADADIDIRIDAIRARARA
N |

PRT Memo 051625

Prepared by: _Monigue Crayton Date: _May 30, 2025

Prepared by: Date:

Prepared by: Date:




© 00 N o o b~ wWw N P

N N NN NN R R R R R R R R R
O A W N B O © W N o o0 M W N LB O

SUBSTITUTED
FILE NO. 250484 05/20/2025 RESOLUTION NO.

[Settlement Agreement - Castagnola’s - $300,000]

Resolution authorizing the Port of San Francisco to execute the settlement agreement
between the Port Commission and Castagnola, Inc. of San Francisco and associated
parties (“Castagnola”) to resolve outstanding litigation, satisfy two terminated
agreements, settle debt in excess of $1,123,884 and allow Castagnolato continue its
tenancy under Lease L-7493 for premises at 286 Jefferson Street (“Premises”) in
exchange for Castagnola: paying Port $300,000 within 180 days, expending no less
than $900,000 for physical improvements to the Premises, and reopening the
restaurant to the public within one year unless extended by the Port Commission,
which obligations are enforceable through stipulated judgments in: CITY AND COUNTY
OF SAN FRANCISCO VS. CASTAGNOLA, INC. OF SAN FRANCISCO, A CAL. CORP ET
AL, Superior Court of San Francisco County, Case No. CUD24674725; and CITY AND
COUNTY OF SAN FRANCISCO VS. LOLMAN ENTERPRISES, INC., ET AL, Superior
Court of San Francisco County, Case No. CGC23606678.

WHEREAS, California Statutes of 1968, Chapter 1333 (as amended, the "Burton Act")
and Charter Sections 4.114 and B3.581 empower the San Francisco Port Commission (“Port”
or “Port Commission”) with the power and duty to use, conduct, operate, maintain, manage,
regulate and control the lands within Port Commission jurisdiction in the City and County of
San Francisco; and

WHEREAS, Castagnola, Inc. of San Francisco, a California corporation, (collectively,
with its successors and assigns described below, “Tenant”) leases premises under Lease L-

7493 (“Restaurant Lease”) for premises at 286 Jefferson Street; and
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WHEREAS, Tenant was party to Storage Premises Lease L-13524 dated August 1,
2003, and terminated June 30, 2021, and Parking Permit dated February 15, 2007, and
terminated effective June 30, 2021, both with balances due (collectively, the Storage
Premises Lease L-15524, Parking Permit, and the Restaurant Lease are referred to as the
“Agreements”); and

WHEREAS, Port commenced litigation against Castagnola, Inc. of San Francisco,
Lolman Enterprises, Inc., Kathrine Higdon, and Cynthia Foxworth, including a civil action filed
on May 22, 2023, seeking surrender of the Premises, payment of all back rent under the
Agreements, and compensation for failure to correct unsafe deferred maintenance (the “Civil
Action”), and an unlawful detainer action filed on April 3, 2024 to seek outstanding amounts
owed and to regain possession of the restaurant Premises (the “Unlawful Detainer”); and

WHEREAS, At its April 22, 2025 meeting, the Port Commission adopted Resolution 25-
23, to approve the “Settlement Agreement” described below, subject to approval by the Board
of Supervisors (“Board”); and

WHEREAS, Port and Tenant now wish to enter into a settlement agreement requiring
Tenant to: (1) pay a settlement fee totaling $300,000 within 180 days of Port’s execution of
the settlement agreement, which will fully satisfy the debts related to Storage Lease L-13524
and the Parking Permit, and reduce the outstanding balance under the Restaurant Lease, (2)
expend no less than $900,000 for physical improvements to the Restaurant Lease Premises,
(3) promptly request construction permits for the Restaurant Lease Premises, (4) commence
construction within one month of the issuance of any building permits, and (5) reopen the
restaurant within one year of Port’s execution of the settlement agreement unless extended by
the Port Commission in its sole and absolute discretion, all as described in the memorandum
accompanying Port Commission Resolution 25-23 and more particularly detailed in the

settlement agreement on file with the Clerk of the Board in File No. 250484; and

Port
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WHEREAS, Tenant provided to Port a draft Lease Purchase Agreement through which
an entity to be formed by or for Lou Giraudo, Seth Hamalian, and Chris McGarry (the
“Purchaser”) will be Tenant’s exclusive agent until the Restaurant Lease can be transferred.
Purchaser will act on Tenant’'s behalf by (1) paying the settlement fee to Port, (2) expending
funds and physically improving the Restaurant Lease Premises, (3) reopening to the public
and operating the restaurant, all in compliance with the Settlement Agreement and in order to
attain good standing with the Port in anticipation of seeking Port’s consent of Tenant’s transfer
of the Restaurant Lease to Purchaser; and

WHEREAS, The Settlement Agreement will amend the Restaurant Lease by (1)
increasing the security deposit to be held by Port for use in event of a Tenant default from the
equivalent of one months’ base rent to two months’ base rent, and (2) forgiving back rent due
to Port in excess of $1,123,884 upon Tenant's compliance with all of the terms of the
Settlement Agreement, including reopening the restaurant to the public and continuously
operating the restaurant for six months, each as more particularly described in the Settlement
Agreement and memorialized in the draft Fourth Amendment to Lease L-7493 attached as
Exhibit C to the Settlement Agreement (the “Amendment”); and

WHEREAS, The Amendment require approval by the Board of Supervisors in
accordance with Charter, Section 9.118; and now, therefore be it

RESOLVED, That the Board hereby approves the Settlement Agreement and the
Amendment, and authorizes the Executive Director of the Port, or the Executive Director’s
designee, to execute the Settlement Agreement within 30 days of the effective date of this
Resolution, and to execute the Amendment, each in the form approved by the City Attorney
and in substantially the same form on file with the Clerk of the Board in File No. 250484; and,

be it
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FURTHER RESOLVED, That approval of and authorization by the Board to enter into
and execute the Settlement Agreement shall expire and have no further force or effect unless
exercised within 30 days of the effective date of this Resolution; and be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Port Executive
Director to enter into any other additions, amendments, or other modifications to the
Restaurant Lease that the Executive Director, in consultation with the City Attorney,
determines, when taken as a whole, to be in the best interest of the Port, do not materially
increase the obligations or liabilities of the City or the Port, and are necessary or advisable to
complete the transactions which this Resolution contemplates and effectuate the purpose and
intent of this Resolution, such determination to be conclusively evidenced by the execution
and delivery by the Executive Director of such documents; and, be it

FURTHER RESOLVED, That within 30 days of the execution of the Settlement
Agreement by all parties, the Port shall provide a copy of the Settlement Agreement to the
Clerk of the Board for inclusion in the official file; and, be it

FURTHER RESOLVED, That within 30 days of the execution of the Amendment by all
parties, the Port shall provide a copy of the Amendment to the Clerk of the Board for inclusion

in the official file.
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SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (“Agreement”) is made by and between the City and
County of San Francisco, operating by and through the San Francisco Port Commission (“Port’)
on the one hand, and Castagnola, Inc. of San Francisco, a California corporation; Lolman
Enterprises, Inc., a California corporation dba Castagnola’s Restaurant (collectively with
Castagnola, Inc. of San Francisco, “Castagnola”); Kathrine Higdon, individually and on behalf of
her heirs, domestic partners, executors, administrators, and assigns, if any (“Higdon’); and Cynthia
Foxworth, individually and on behalf of her heirs, domestic partners, executors, administrators,
and assigns, if any (“Foxworth’), on the other hand (together, Castagnola, Higdon, and Foxworth
are referred to as the “Defendants). Port, Castagnola, Higdon, or Foxworth may be referred to in
this Agreement individually as a “Party,” or collectively they may all be referred to as the “Parties.”
This Agreement shall become binding and effective as of the latest date by which it has been signed
by all Parties below (the “Effective Date”).

RECITALS

A. Port and Castagnola’s predecessor in interest entered Lease No. L-7493 dated May
1, 1970, in which the predecessor in interest agreed to lease from the Port, and the Port agreed to
lease to the predecessor in interest certain premises that are referred to therein as 286 Jefferson
Street, in San Francisco, California (as assigned, amended, and transferred, the “Castagnola
Lease”). The Parties dispute whether Higdon and Foxworth are also heirs or successors of a
predecessor in interest to the Castagnola Lease. The premises that the Port leased pursuant to the
Castagnola Lease is more specifically described and depicted in the Castagnola Lease (‘“Premises”).
The Castagnola Lease has been assigned and amended from time to time and expires on April 30,
2036. A true and correct copy of the Castagnola Lease was filed with the unlawful detainer action
that gave rise to this Agreement under docket number CUD-24-674725 in the Superior Court of
California County of San Francisco Division, the terms of which are incorporated herein by
reference.

B. Port and Castagnola entered Lease No. L-13524 dated August 1, 2003, in which
Castagnola agreed to lease from the Port, and the Port agreed to lease to Castagnola certain storage
premises with the street address on Al Scoma Way, in San Francisco, California (the “Storage
Lease”). The premises that the Port leased to Castagnola pursuant to the Storage Lease are more
specifically described and depicted in the Storage Lease (the “Storage Premises”). The Storage
Lease was terminated effective June 30, 2021 with an outstanding balance owed on the Storage
Premises totaling $50,982.69.

C. Port and Castagnola are parties to an Application for San Francisco Port
Commission Parking Permit (the “Parking Permit”) dated February 15, 2007 in which Castagnola
agreed to license from the Port, and the Port agreed to license to Castagnola certain parking spaces
that are referred to therein. The Parking Permit was terminated effective June 30, 2021 with an
outstanding balance owed under such Parking Permit of $22,500.00.

Settlement Agreement -1-
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D. The Castagnola Lease will, from time to time in this Agreement, be referred to as
the “Lease.” The Lease, Storage Lease, and the Parking Permit may be referred to collectively as
the “Agreements.”

E. Starting April 1, 2020, Castagnola fell behind in making rent payments to the Port
in accordance with the terms of the Agreements. Though Castagnola has made some rent payments
to the Port since April 2020 and may dispute the specific outstanding balances described in Recitals
B and C, Castagnola remains in arrears in its obligations to pay rent and other fees under all the
Agreements as of the Effective Date of this Agreement. The Parties dispute whether Higdon or
Foxworth are also individually liable for any outstanding balance.

F. On May 22, 2023, Port filed a civil action seeking surrender of the Premises, all
back rent under the Agreements, and compensation for failure to correct unsafe deferred
maintenance (the “Civil Action™).

G. On April 3, 2024, Port filed an unlawful detainer case against Castagnola for the
Castagnola Lease in the Superior Court of California, County of San Francisco (the “Court”),
seeking to collect outstanding amounts owed to Port under the Castagnola Lease for the previous
year and to obtain possession of, and evict Castagnola from, the Premises. The unlawful detainer
case that Port filed with respect to the Castagnola Lease was assigned Case Number CUD-24-
674725 (the “UD Case”).

H. Port delayed proceeding with certain conduct in the Civil Action and the UD Case
for the outstanding amounts owed under the Agreements and Castagnola Lease, respectively, and
possession of the premises while the Parties negotiated the terms of this Agreement.

L. On , by Resolution - , the San Francisco Port Commission
approved the terms of this Agreement and authorized the Port Executive Director or the Executive
Director’s designee to execute this Agreement.

J. The Parties agree that it is in their mutual interests to avoid the uncertainty and
expense of continuing to litigate the UD Case and Civil Action to resolve the underlying disputes
by reaching a settlement and compromise of the matters encompassed in this Agreement, without
any admission of law or fact by either of them.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties covenant and agree to resolve all of their disputes on the terms and
conditions that are set forth below.

AGREEMENT

1. Total Outstanding Balance Due. The Parties agree that the outstanding base rent,
fees, late fees, and interest, and other charges owed by Castagnola to Port under the Agreements
as of January 1, 2025 is as set forth in Table 1.

Settlement Agreement -
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Table 1: Agreements Outstanding Balances

Agreement/Premises Status Explanation Charges Subtotal
L-7493 Restaurant Active Rent and Charges 1,049,462.84 1,049,462.84
Fire Permit Fees 888.00 1,050,350.84
NSF Charge 50.00 1,050,400.84
L-7493 Subtotal 1,050,400.84
L-13524 Storage Terminated Rent and Charges 50,982.69 1,101,383.53
Parking Terminated License Fees 22,500.00 1,123,883.53
Agreements Total 1,123,883.53

2. Settlement Fee. Castagnola will pay or cause to be paid to Port Three Hundred

Thousand Dollars ($300,000) in up to two payments: an “Initial Payment” of Two Hundred
Thousand Dollars ($200,000) prior to Port’s execution of this Agreement, and a “Final Payment”
of One Hundred Thousand Dollars ($100,000) on or before the day that is one hundred eighty
(180) calendar days from Port’s execution of this Agreement. Together, the Initial Payment and
Final Payment are referred to as the “Settlement Fee.” The Initial Payment and Final Payment shall
each be paid in certified check or electronic funds transfer. The Settlement Fee will: (a) fully and
finally satisfy any and all outstanding debt related to or otherwise associated with the Storage
Lease and Parking Permit, (b) reduce the outstanding balance owed under the Castagnola Lease
after replenishing the Security Deposit and addressing Fire Monitoring Equipment, all as described
in Table 2, below, unless (c¢) the Fire Monitoring Equipment may be addressed for a lesser amount
by mutual agreement of the Parties, in which case that line item shall be reduced accordingly.

3. Castagnola to Replenish Security Deposit. The Parties agree and acknowledge
that prior to execution of this Agreement, Port applied the entirety of the security deposit under
each of the Agreements for outstanding monies owed to Port. Accordingly, the payment of the
Settlement Fee, includes replenishment of the Security Deposit under the Lease in the amount of
$51,482.30, which sum shall be held by Port in accordance with the terms and conditions of the
Lease.

Settlement Agreement -3-
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Table 2: Allocation of $300,000 Settlement Fee and Outstanding Balance Calculation

Settlement Fee
Explanation Initial Balance
Applied Remaining
Settlement Fee  Port Receives Payment 300,000.00 300,000.00
L-13524 Resolve Account 50,982.69 (50,982.69) 249.017.31
Parking License Resolve Account 22,500.00 (22,500.00) 226,517.31
L-7493 Security Deposit 51,482.30 (51,482.30) 175,035.01
Fire Monitoring 10,000.00 (10,000.00) 165,035.01
Equipment

1,050,400.84 (165,035.01) 0.00

L-7493 Outstanding Balance $885,365.83

4. Minimum Investment Obligation. Notwithstanding prior disputes and in order to

resolve their disputes, Castagnola agrees to invest or cause to be invested no less than Nine
Hundred Thousand Dollars prior to the Reopening Deadline, as it may be extended pursuant to
Section 5, below (the “Minimum Investment”). The Parties agree that documented expenses
reasonably necessary to reopen the Premises to the public for restaurant operations shall count
toward the Minimum Investment obligation, including but not limited to structural or sub-
structural issues, furniture, fixtures, equipment, signage, and other infrastructure costs.

(a) Marketing costs, permitting fees, intellectual property and concept
development costs (menus, branding, etc.), and legal fees shall not count toward the Minimum
Investment.

(b) Castagnola shall complete or cause the completion of the following prior to
the Reopening Deadline (as it may be extended), the reasonable costs for which shall count toward
the Minimum Investment: (1) replace fender piles along the northeast corner and eastern edge of
the structure with polyurea coated timber piles, sleeved with a thick HDPE pipe to mudline for
abrasion resistance; (2) remove or replace the catwalk walkways associated with the fender piles
located along the northeast corner and eastern edge of the structure; and (3) repair, replace, or
remove the back staircase.

(c) On or before the Reopening Deadline (as it may be extended pursuant to
Section 5, below), Castagnola must provide auditable evidence to Port’s reasonable satisfaction
that the Minimum Investment has been made, including a general ledger, copies of cancelled
checks, or other evidence Port requires in its sole discretion.

(d) In furtherance of the Minimum Investment obligation and restaurant
reopening, Castagnola shall comply with the following deadlines:

Settlement Agreement -4-
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1. Castagnola shall submit all applicable construction documents and
request applicable Port building permits within six (6) months after the
date this Agreement has been fully executed by Port; and

ii. Castagnola shall commence construction within one (1) month of
issuance of applicable Port building permits; and

provided further, that upon written request by Castagnola, Port may, in its sole and absolute
discretion, extend each or either aforementioned deadline for up to one (1) year.

(e) For the avoidance of doubt, Port acknowledges that Castagnola will require
the assistance of others to perform work to comply with the Minimum Investment obligations,
restaurant reopening, and ongoing operations, among other aspects of this Agreement, and hereby
consents, in accordance with Section 10 of the Lease, to Castagnola directing the use of the
Premises by other persons or entities, which use shall not constitute an assignment to, subletting
of, or occupancy by such persons or entities.

5. Restaurant Reopening. Castagnola must reopen or cause the reopening of the
Premises as a restaurant within three hundred sixty-five (365) calendar days after the date this
Agreement has been fully executed by Port (the “Reopening Deadline”). Upon written request by
Castagnola, Port may, in its sole and absolute discretion and subject to conditions described in this
Agreement, extend the Reopening Deadline for up to one year from the initial Reopening Deadline
date. For the avoidance of doubt, Castagnola must make the Minimum Investment in the Premises
in addition to paying for any and all other costs required to reopen the Premises by the Reopening
Deadline; if the Reopening Deadline is extended then the period to complete the Minimum
Investment is also extended.

(a) Monthly Rent Pending Reopening. The Parties agree that the current
monthly base rent is $25,741.15, which amount is scheduled to increase on August 1, 2025. Port
agrees that after payment of the Settlement Fee and prior to the Reopening Deadline, Port shall
defer collection of Rent and, upon compliance with the Reopening Deadline and the Continuous
Operations obligation described below, shall irrevocably waive collection of such deferred Rent.
For the avoidance of doubt and assuming compliance with the Reopening Deadline and
Continuous Operations obligation, Port will defer and waive Rent for twelve (12) months, which
amount will be Three Hundred Eight Thousand Five Hundred Sixty Nine and 80/100 Dollars
($308,569.80), plus any applicable increase in rent effective August 1, 2025. The Parties
acknowledge that Rent deferral is independent from any potential extension of the Reopening
Deadline by Port. The Parties agree that upon an extension of the Reopening Deadline, the Port
may, in its sole and absolute discretion, discontinue deferral of and may, or may not, waive
collection of Rent due on and after the first day of the month following the initial Reopening
Deadline.

(b) Reopening. Restaurant reopening means Castagnola shall or shall cause,
with all necessary regulatory permits and approvals, the restaurant to open to the public and operate
seven (7) days per week for no less than four (4) hours per day, unless expressly permitted by Port.
Operations may include take-out, outdoor, curbside, and/or indoor dining.

6. Continuous Operations to Achieve Tenant in Good-Standing Status. The
Parties agree that subsequent to: payment of the Settlement Fee, compliance with the Minimum

Settlement Agreement -5-
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Investment obligation, compliance with the restaurant Reopening Deadline, and if Defendants
continue to:

(a) operate the restaurant seven (7) days per week for no less than four (4) hours
per day (unless otherwise expressly permitted by Port);

(b) timely pay all rent due and owing after the Reopening Deadline (including
base rent and percentage rent); and

(©) otherwise comply with the terms and conditions of the Lease for six (6)
continuous months after reopening the restaurant;

then on the first day of the seventh (7th) month Port shall: (y) deem Tenant to be a Port tenant in
Good Standing, and (z) waive or otherwise consider satisfied any outstanding rent payments or
obligations related to the Lease prior to the restaurant reopening (other than deferred maintenance,
if any), including any claims related to such debt.

For the avoidance of doubt, once Tenant is deemed a Port tenant in Good Standing, then Tenant
will be entitled to all rights related to transfer under the Lease; and provided further, that Tenant
and Port agree that it is and shall be reasonable for Port to condition upon, and withhold its written
consent to transfer, assign, or sublet the Lease (or any interest therein) unless, Tenant and/or its
proposed transferee agree to address or otherwise resolve to Port’s reasonable satisfaction any and
all deferred maintenance identified by Port in accordance with Sections 7 and 21 of the Lease,
which may include but is not limited to: (i) replacing pile wraps with a more robust pile encasement
product for pile wraps with noted deficiencies, as identified in the Seawall Lot 302 Castagnola’s
Restaurant Substructure Rapid Structural Assessment dated December 11, 2023 (as it may be
updated or revised); (ii) replacing stringers and other members that have significant termite or rot
damage with pressure treated lumber; (iii) treating structure for termites to help prevent future
damage and routinely monitor for additional termite activity.

7. Stipulated Judgement and Personal Waivers. As a condition of this Agreement
Castagnola shall execute a Stipulation for Entry of Judgment Upon Condition (“Stipulated
Judgment”) as detailed in Section 9(c), below, and Higdon and Foxworth shall expressly disclaim
and otherwise waive any and all right, title, and interest in the Lease, the Lease Premises, and any
and all claims related thereto, including but not limited to any tax consequences in connection with
such disclaimers and waivers (“Personal Waivers”). Port shall require fully executed and notarized
quitclaim deeds from Higdon and Foxworth in a form to be approved by Port in its sole and
absolute discretion to memorialize the Personal Waivers, which quitclaim deeds must be received
prior to Port’s execution of this Agreement. Port may further require, in its sole and absolute
discretion, Defendants to record the quitclaim deeds in the official records of the City and County
of San Francisco at Defendants’ sole cost and expense within five (5) business days of Port’s
written request. Defendants acknowledge and agree that the Stipulated Judgement and Personal
Waivers are each a material condition of this Agreement and that Port would not have agreed to
this Agreement absent such terms.

8. Stipulated Judgment and Settlement of the Civil Action and UD Case. Within
five (5) days of the Effective Date, the Parties shall file with the San Francisco Superior Court and

Settlement Agreement -6-
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request such court’s approval of the Stipulated Judgment attached as Exhibit A. In consideration
for Castagnola’s promises and covenants contained herein and the Superior Court’s approval of
the Stipulated Judgment and filing of the same, within five (5) business days of the San Francisco
Superior Court’s approval of the Stipulated Judgment and the filing of the same, the Port shall file
a Conditional Notice of Settlement of the Entire Case (“Notice of Settlement”). The Notice of
Settlement will indicate that the Port will move to voluntarily dismiss the Civil Action and UD
Case within twelve (12) months of the Restaurant Reopening, provided that Castagnola has
complied in full with all the terms set forth in this Agreement. If the Court does not approve the
Stipulated Judgment or the filing thereof, then the Parties shall amend and refile the Stipulated
Judgment with the Court within five (5) business days. Parties shall use good faith cooperative
efforts to amend and refile the Stipulated Judgment with the Court, in a manner the Court will
accept, within five (5) business days of the Court’s disapproval. Except as set forth in Section 9,
the Parties shall continue to amend and refile the Stipulated judgment at least four (4) times or
until the Stipulated Judgment is accepted by the Court.

0. Default. If Castagnola defaults on one or more of its obligations under the terms
of this Agreement or the Lease, for example, by failing to pay the Final Payment of the
Settlement Fee, failing to make the Minimum Investment, or failing to open the restaurant by the
Reopening Deadline (as it may be extended pursuant to Section 5, above), the Parties agree that
Castagnola shall be entitled to a written notice of default from the Port by email to the following
individuals:

Name Email
Kathrine Higdon Yobrooks@comcast.net
Todd A. Murray tmurray@tamurraylaw.com

With a courtesy copy to:

cmcegarryl 1@gmail.com

Castagnola consents to receiving written notice of default sent to the email address(es) specified
above as the sole means of notice of default. Castagnola will promptly notify Port in accordance
with the notice provision (Section 29) of the Lease, if any of the specified email addresses
change and/or if any of the above-mentioned individuals should be replaced with new
individuals who should be notified instead. A notice of default email sent to the email
address(es) (or any changed email address or notice party, as applicable) shall constitute
sufficient and complete notice of default for purposes of this Agreement.

If Castagnola fails to cure a noticed default within thirty (30) days from the date of
transmission of the notice of default email, then the Port shall be entitled to immediately move to
enforce the Stipulated Judgment against Castagnola ex parte, as follows:

Settlement Agreement -7-
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(a) Enforcement of Stipulated Judgment. In the event of a default by
Castagnola of its obligations under the terms of this Agreement or the Agreements, and
Castagnola's failure to cure the default within thirty (30) days of receiving written notice from Port
in the manner described above, the Port may immediately move to enforce the Stipulated Judgment
against Castagnola and obtain entry of judgment upon ex parte application setting forth the default.
Castagnola hereby waives any right to file a responsive pleading to this filing and hereby consents
to immediate entry of judgment pursuant to the terms of this Agreement and the Stipulated
Judgment. The Port shall not be required to give notice to Castagnola of the application to enter
judgment. Castagnola hereby waives any right to receive notice of any such application, including,
but not limited to, any requirement under the California Rules of Court for notice of an ex parte
application.

(b) Knowing and Voluntary Waiver of Procedural Rights. With the exception
of its right to a written notice of default and thirty (30) day cure period described above, Castagnola
expressly agrees and acknowledges: (i) it understands the Stipulated Judgment and its implications
and consequences, (i1) it waives civil due process rights to further eviction notices to which it is
otherwise entitled by law, trial, notice and hearing in the event of a default and entry of judgment
hereunder, (iii) the fact that Castagnola was represented by counsel who explained the
consequences of such understanding and waiver at the time this Agreement was made, or that
Castagnola had the opportunity to consult with counsel, but declined to do so, and (iv) it is willing
to sign the Stipulated Judgment and does so voluntarily and freely.

Initials:
Name:

Castagnola Inc., of San Francisco Lolman Enterprises, Inc.

(©) Terms of Judgment. Ifthe Court continues to reject the Stipulated Judgment
for filing even though the Parties have used good faith cooperative efforts to amend at least four (4)
times the Stipulated Judgment in a manner the Court will accept as described in Section 8 above,
and Castagnola defaults on one or more of its obligations under the terms of this Agreement or the
Lease as stated above in this Section, then Port in its sole election, may seek a different judgment
and/or other relief from the Court, Court commissioner or Court clerk, as the Port may be entitled
to under California law for:

(i) Possession of the Premises;

(ii) Termination and forfeiture of any right, privilege or tenancy under
which Castagnola occupied and/or possessed the Premises;

(iii) A money judgment against Castagnola equal to the Minimum
Investment amount, plus all deferred Rent, less any verified payments toward the Minimum
Investment that permanently improve the physical condition of the Premises (which improvements
shall include furniture, fixtures, and equipment only to the extent that the same remain with the
Premises, and in good and operable condition upon Port’s possession), which determination shall
be made by Port in its sole and absolute discretion, plus holdover rent, holdover damages, and
prejudgment interest; and
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(iv)  All attorneys’ fees and costs to which the Port is entitled to under
the terms of the Agreements, which may include the attorneys’ fees accumulated over the course
of filing the underlying Civil Action or UD Case that cumulated in this Agreement.

(d) Default Interest. If there is a default under this agreement, the Parties agree
that the Minimum Investment and any Rent or other outstanding debt (collectively, the “Default
Debt”) will incur default interest of ten percent (10%) per year or, if a higher rate is legally
permissible, the highest rate an individual is permitted to charge under Law, which will continue
to accrue until paid in full. If Castagnola fails to comply with the terms of this Agreement, the
amount of damages Port would be entitled to under the Agreements made enforceable by this
Agreement and the Stipulated Judgment will include the default interest that accrues on the Default
Debt after the Effective Date.

10. Mutual Release of Claims By and Between Higdon, Foxworth, and Port.
Effective (a) upon Port’s timely receipt of the Final Payment of the Settlement Fee, and (b) so long
as there is no outstanding Default under the terms of this Agreement when the Final Payment is
received, Higdon, Foxworth, and Port shall mutually release and forever discharge one another
from any and all claims, damages, actions, causes of action, claims of indemnity, claims of
contribution, liabilities, judgment, liens, contracts, agreements, rights, debts, suits, obligations,
promises, acts, costs and expenses, fees, attorneys’ fees, damages, losses, personal injury claims
and charges of whatever nature, whether known or unknown, suspected or unsuspected, fixed or
contingent, filed or prosecuted, which arise out of and/or relate to the Lease, the Agreements, the
Civil Action, the Unlawful Detainer case, the Premises and the Stipulated Judgment (the “Mutual
Release”). As to Higdon and Foxworth, the Mutual Release shall apply individually and to each
other’s predecessors, successors, heirs, assigns, executors, administrators, trustees, spouses, and
issue, living or deceased. As to Port, the Mutual Release shall apply to the City and County of
San Francisco, its elective and/or appointive boards, agents, employees, departments,
commissioners, and officers, including without limitation the San Francisco Port Commission.

11. Statutory General Release. Defendants specifically waive and relinquishes all
rights and benefits afforded by Section 1542 of the California Civil Code, which provides as
follows:

“A general release does not extend to claims that the creditor or releasing party does
not know or suspect to exist in his or her favor at the time of executing the release
and that, if known by him or her, would have materially affected his or her
settlement with the debtor or released party.”

Initials:
Name: Kathrine Cynthia Scott
Higdon Foxworth Landsittel
Castagnola Lolman Port
Inc., of San Enterprises,
Francisco Inc.
Settlement Agreement -9-
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Castagnola acknowledges that it has received the advice of legal counsel with respect to
the aforementioned waiver and understands the terms thereof, or that Castagnola had the
opportunity to consult with counsel but declined to do so.

This waiver of rights afforded by Section 1542 of the California Civil Code only relates to
claims and disputes concerning the Total Balance Due set forth in Table 1 and the Settlement Fee
and the Outstanding Balance set forth in Table 2 and does not impact any unrelated rights or
obligations under the Leases and Castagnola’s occupancy and use of the leased premises.

12. Confirmation of Lease. The Parties agree that as of the date of their execution of
this Agreement:

(a) That there is presently in full force and effect Lease No. L-7493, dated as
of May 1, 1970 (as modified, assigned, supplemented and/or amended as set forth below), between
Port, as landlord, and Castagnola, as tenant, for the Premises and other improvements, as further
described in the Lease.

(b) That the Lease has not been modified, transferred, assigned, supplemented
or amended except as follows: First Amendment to Lease No. L-7493, dated as of September 3,
1970; Second Amendment to Lease No. L-7493, dated as of December 24, 1971; Third
Amendment to Lease No. L-7493, dated as of April 14, 1976; and that certain Extension
Agreement dated as of August 15, 1995.

(©) A true and accurate copy of the complete Lease as modified, assigned,
supplemented, and/or amended, is attached to this Agreement as Exhibit B, which is attached
hereto.

(d) The Parties further agree that upon compliance with the terms of this
Agreement and to memorialize tenant in good standing status on or after the first day of the seventh
month of continuous operations, Port and tenant shall execute a Fourth Amendment to Lease No.
L-7493 that memorializes Port’s waiver of rent as described in this Agreement, substantially in the
same form as attached in Exhibit C.

13. Attorneys' Fees. Should any legal action arise between the Parties hereto, or their
successors or assigns, concerning the interpretation or enforcement of any provision of this
Agreement, or the rights and duties of any person in relation thereto, the Party prevailing in such
legal action or arbitration shall be entitled, in addition to such other relief that may be granted, to
recover reasonable attorneys' fees and legal costs in connection therewith.

14.  Governing Law; Venue. This Agreement shall be governed and construed, and if
necessary enforced, pursuant to the laws of the State of California. Any legal suit, action, or
proceeding arising out of or relating to this Agreement will be instituted in the Superior Court for
the City and County of San Francisco, and each Party agrees to the exclusive jurisdiction of such
court in any such suit, action, or proceeding (excluding bankruptcy matters). The Parties
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action, or
proceeding in such court and irrevocably waive and agree not to plead or claim that any suit, action,
or proceeding brought in San Francisco Superior Court relating to this Agreement has been brought
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in an inconvenient forum. The Parties also unconditionally and irrevocably waive any right to
remove any such suit, action, or proceeding to federal court.

15. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but such counterparts, when taken together, shall constitute one
agreement. Signatures of the Parties transmitted by electronic mail PDF format or electronic
document signing software such as DocuSign shall be deemed to constitute originals and may be
relied upon, for all purposes, as binding the transmitting Party hereto. The Parties intend to be
bound by the signatures transmitted by electronic mail PDF format or electronic document signing
software such as DocuSign, are aware that the other Party will rely on such signature, and hereby
waive any defenses to the enforcement of the terms of this Agreement based on the form of
signature.

16.  Authority and Successor and Assigns Liability. Each of the persons executing
this Agreement on behalf of Castagnola, Inc. of San Francisco and/or Lolman Enterprises, Inc.
hereby covenants and warrants that Castagnola, Inc. of San Francisco and Lolman Enterprises,
Inc. are each a duly authorized and existing entity, that has and is qualified to do business in
California, that has full right and authority to enter into this Agreement, and that each and all of
the persons signing on behalf of Castagnola, Inc. of San Francisco and/or Lolman Enterprises, Inc.
are authorized to do so. Each party acknowledges that, in executing this Agreement, it is acting
on its own, independent judgment informed by legal counsel or that they had the opportunity to
consult with counsel but declined to do so. Each party acknowledges having read this Agreement,
the Stipulated Judgment attached to this Agreement and has been advised by their attorney as to
its meaning and effect or that they had the opportunity to consult with counsel, but declined to do
so. Castagnola, Inc. of San Francisco and Lolman Enterprises, Inc. further agrees that if
Castagnola defaults under the terms of this Agreement and a successor entity to Castagnola, Inc.
of San Francisco and/or Lolman Enterprises, Inc. is formed and that performs similar functions as
the original entity and/or succeeds Castagnola’s existing contractual benefits or obligations, and
such successor entity includes either Kathrine Higdon, Cynthia Foxworth, or both, as an employee,
director, officer, or board member, then such entity will be obligated to comply with the terms of
the Stipulated Judgment. Until the obligations set out in this Agreement are fully paid, the
obligations remain a liability of Castagnola, its successors-in-interest, and assigns. The obligations
in this Agreement shall be included in any disclosure packet Castagnola, Inc. of San Francisco
and/or Lolman Enterprises, Inc. might provide to any successors-in-interest and assigns or any
other entity or individual who assumes responsibility for all or part of the Agreements.

17. 664 Jurisdiction. Nothing in this Agreement shall be construed to prevent a Party
from bringing an action for enforcement of this Agreement. The Parties hereby agree and stipulate
that the Court shall retain jurisdiction of this matter pursuant to Civil Code of Procedure (“CCP”’)
section 664.6. The Parties hereby agree that a stipulation will be filed with the Court before the
filing of a dismissal or stipulated judgment noting this Agreement and requesting that the trial
court retain jurisdiction pursuant to CCP section 664.6.

18.  Binding Effect. This Agreement shall inure to the benefit of, and shall be binding
upon, the Parties hereto and their respective successors and assigns.

Settlement Agreement -11-
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19. Voluntary Agreement. The Parties have read this Agreement and mutual release
as contained herein, and on the advice of counsel they have freely and voluntarily entered into this
Agreement.

20. Miscellaneous.

(a) Each Party acknowledges that, in executing this Agreement, it is acting on
its own, independent judgment and has either been advised by legal counsel or has decided in its
sole discretion not to seek legal counsel. Each Party acknowledges having read this Agreement
and each of its provisions and understands its meaning and effect. Each Party acknowledges and
warrants that its execution of this Agreement is free and voluntary.

(b) Each Party acknowledges that this Agreement contains and constitutes the
entire agreement between the Parties with respect to the matters discussed herein. The terms of
this Agreement are contractual and not a mere recital. Each Party acknowledges that the other
Party has made no representations, express or implied, to induce that Party to enter into this
Agreement, other than as expressly set forth herein.

(©) Any prior correspondence, memoranda, agreements, warranties, or
representations, whether written or oral, relating to such subject matter are superseded in total by
this Agreement. No prior drafts of this Agreement or changes from those drafts to the executed
version of this Agreement shall be introduced as evidence in any litigation or other dispute
resolution proceeding by any Party or other person, and no court or other body should consider
those drafts in interpreting this Agreement.

(d) No aspect of this Agreement is intended to be nor at any time shall be
construed, deemed, or treated in any respect as an admission by either Party of liability for any
purpose. The Parties expressly understand that this Agreement does not constitute an admission
of'the truth or accuracy of any of allegations made in the course of the Parties' discussions. Nothing
contained herein shall operate as a representation or warranty by Port of any nature whatsoever.

(e) This Agreement has been fully negotiated with the assistance of counsel (if
the Party so chose) and should not be construed more strictly against one Party than another.

63) If any of the provisions of this Agreement or the application thereof is held
to be invalid, its invalidity shall not affect any other provision or application of this Agreement to
the extent that such other provision or application can be given effect without the invalid provision
or application, and to this end, the provisions of this Agreement are declared and understood to be
severable.

(2) In the event of any inconsistencies between the terms of this Agreement and
the Existing Leases, the terms of this Agreement shall prevail. Time is of the essence of this
Agreement. This Agreement shall be governed by the laws of the State of California. Neither this
Agreement nor any of the terms hereof may be amended or modified except by a written instrument
signed by all the Parties hereto.
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21. Port Commission Approval Required. This Agreement is subject to the approval
of the San Francisco Port Commission. This Agreement shall not take effect unless and until it is
approved by the San Francisco Port Commission and executed by Port.

22. Approval of Board of Supervisors. NOTWITHSTANDING ANYTHING TO
THE CONTRARY CONTAINED IN THIS AGREEMENT, DEFENDANTS ACKNOWLEDGE
AND AGREE THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO
COMMIT CITY TO THIS AGREEMENT UNLESS AND UNTIL CITY’S BOARD OF
SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS
AGREEMENT AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY.
THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE
CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD OF SUPERVISORS
DO NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.
APPROVAL OF THIS AGREEMENT BY ANY DEPARTMENT, COMMISSION OR
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION
WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING
OBLIGATIONS ON CITY.

[Signatures contained on following pages.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date(s)
set forth below.

CASTAGNOLA, INC. OF SAN FRANCISCO,
Castagnola: a California corporation

By:
Name:
Title:
Date Signed:

LOLMAN ENTERPRISES, INC.,
a California corporation, dba Castagnola’s Restaurant

By:
Name:
Title:
Date Signed:

KATHRINE HIGDON, an individual

Date Signed:

CYNTHIA FOXWORTH, an individual

Date Signed:

[Signatures continue on following page.]
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Port: CITY AND COUNTY OF SAN FRANCISCO,
operating by and through the
SAN FRANCISCO PORT COMMISSION

By:
Name: Scott Landsittel

Title: Deputy Director of Real Estate and Development
Date Signed:

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By:
Name: Justin Bigelow
Deputy City Attorney
Agreement Prepared By: Don Kavanagh, Senior Property Manager: (initial)
Port Commission Reso. , Date
Board of Supervisors Reso. , Date
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EXHIBIT A

STIPULATED JUDGMENT
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EXHIBIT B

LEASE NoO. L-7493
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EXHIBIT C

FORM
FOURTH AMENDMENT TO LEASE NO. L-7493
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FOURTH AMENDMENT TO
LEASE NoO. L-7493

This Fourth Amendment to Lease No. 7493 (“Amendment’) is between the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“City”’), operating through the SAN
FRANCISCO PORT COMMISSION (“Port™), as landlord, and Castagnola, Inc. of San
Francisco, a California corporation, and Lolman Enterprises, Inc., a California corporation doing
business as Castagnola’s Restaurant (jointly and severally with Castagnola, Inc. of San
Francisco, “Tenant”) and is dated for reference purposes only as of [ , ]. Port and
Tenant may be referred to in this Amendment individually as a “Party” or collectively as the
“Parties.”

RECITALS

A. Port and Castagnola’s predecessor in interest entered Lease No. L-7493 dated May
1, 1970, in which the predecessor in interest agreed to lease from the Port, and the Port agreed to
lease to the predecessor in interest certain premises that are referred to therein as 286 Jefferson
Street, in San Francisco, California, as amended by that certain Amendment to Fisherman’s Wharf
Leases document dated as of September 3, 1970 (“First Amendment”), as assigned pursuant to that
certain Second Amendment to Fishermens’ Wharf Lease dated as of December 24, 1971 (“Second
Amendment”), as further assigned pursuant to that certain Third Amendment to Castagnola’s
Restaurant Lease dated as of April 14, 1976 (“Third Amendment”), and as amended by that certain
Extension Agreement dated as of August 145, 1995 (“Extension”). Collectively, the Original Lease
as amended and assigned by the First Amendment, Second Amendment, Third Amendment, and
Extension are the “Original Lease.” The premises that the Port leased pursuant to the Original
Lease is more specifically described and depicted in the Original Lease (the “Premises”). The
Original Lease commenced on May 1, 1970 and will expire on April 30, 2036.

B. To settle disputes and litigation regarding rent and other alleged defaults under the

Original Lease, the Parties entered that certain Settlement Agreement dated as of [,

], in accordance with Port Commission Resolution [ , ] and Board of
Supervisors Resolution [ , ] (“Settlement Agreement’).

C. Pursuant to the Settlement Agreement, alleged heirs and/or successors of a
predecessor in interest to the Original Lease have expressly disclaimed and otherwise waived any
and all right, title, and interest in the Original Lease, including via certain quitclaim deeds.

D. whether Higdon and Foxworth are also heirs or successors of a predecessor in
interest to the Castagnola Lease. The Castagnola Lease has been assigned and amended from
time to time and expires on April 30, 2036. A true and correct copy of the Castagnola Lease was
filed with the unlawful detainer action that gave rise to this Agreement under docket number CUD-
24-674725 in the Superior Court of California County of San Francisco Division, the terms of
which are incorporated herein by reference.

E. The Original Lease and this Amendment shall collectively be referred to as the
“Lease.” All capitalized terms used in this Amendment but not otherwise defined have the
meanings given to them in the Original Lease.
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties covenant and agree to resolve all of their disputes on the terms and
conditions that are set forth below.

AGREEMENT

1. Recitals. The foregoing recitals are true and correct and are incorporated herein by this
reference as if fully set forth herein.

2. Affirmation of Lease.

2.11. The Parties affirm that the Original Lease, which is attached and incorporated into
this Amendment as Exhibit A and includes Lease No. L-7493 dated May 1, 1970, the First
Amendment, Second, Amendment, Third Amendment, and Extension, is presently in full force
and effect and has not been modified, transferred, assigned, supplemented, or amended except as
provided for in this Amendment.

2.12. The Parties agree that, in accordance with the regularly scheduled rent increases
contemplated in the Original Lease, the monthly base rent as of May 1, 2025 is [

¢l

3. Increasing Security Deposit. The first sentence of Section 3 of the Original Lease is
hereby amended and restated as follows.

“3. Guarantee Deposit. Tenant shall, when the term commences, in addition to the
advance payment of the first month’s minimum rent deposit with Port, either in cash or in
securities acceptable to Port, or by bond or undertaking written with an insurer admitted
in California and in a form acceptable to Port, an amount equal to two month’s minimum
rent, which amount shall be held by Port as a guarantee for the future payment of rent,
payment of any and all damages suffered by Port by reason of the tenancy by Tenant, and
the full and faithful performance of any and all covenants and agreements undertaken by
Tenant in this lease.”

4. Memorializing Rent Forgiveness. Pursuant to the terms of the Settlement Agreement,
the Parties agree upon and memorialize the financial status of the Lease, as follows.

4.11. As of January 1, 2025, the outstanding balance under the Lease was One Million
Fifty Thousand Four Hundred Dollars and Eighty-Four Cents ($1,050,400.84), which amount
was reduced to Eight Hundred Eighty-Five Thousand Three Hundred Sixty-Five Dollars and
Eighty-Three Cents ($885,365.83), after application by Port of Tenant’s Settlement Fee (the
“Initial Balance™). Tenant’s obligation to pay the Initial Balance and any related late fees and
interest is hereby waived and forgiven.

4.12. For purposes of this Amendment, the Deferral Period is that period beginning on
February 1, 2025 and ending on [ , ]. Tenant’s obligation to pay rent and any
late fees and interest on past due amounts is hereby waived and forgiven during the Deferral
Period.

4.13. Tenant is solely responsible for seeking advice from its own legal and financial
counsel on the relief provided in this Amendment, and for any liabilities that arise therefrom. No
such advice has been given by City in any manner and City is not in any way liable for any tax
consequences incurred by Tenant arising directly or indirectly from the agreements, terms and/or
conditions of this Amendment.

5. Disclosures. Tenant has received and reviewed the disclosures included in Exhibit B.
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6.

City and Port Requirements. Sections 18 and 22 of the Original Lease are hereby

deleted and replaced with the following.

7.

13

18. Compliance with Laws and Regulations. Tenant, at Tenant’s sole cost and
expense, promptly shall comply with all Laws relating to or affecting the condition, use
or occupancy of the Premises and shall comply with all Laws relating to Tenant’s specific
use of the Facility and all Rules and Regulations, if any, in effect either at the time of
execution of this Lease or which may hereafter be in effect at any time during the Term,
whether or not the same are now contemplated by the parties. Tenant further understands
and agrees that it is Tenant’s obligation, at Tenant’s sole cost and expense, to cause the
Premises and Tenant’s activities and operations conducted thereon, to be in compliance
with the ADA. Tenant shall be solely responsible for conducting its own independent
investigation of this matter and for ensuring that the design of all Alterations and
Improvements strictly complies with all requirements of the ADA. If Tenant’s use or
occupancy of the Premises triggers a requirement to remove barriers or perform other
work to any part of the Facility outside of the Premises to comply with the ADA, then, at
Port’s sole election, Port or Tenant will perform the work at Tenant’s sole cost and
expense.

The parties acknowledge and agree that Tenant’s obligation to comply with all
Laws as provided herein is a material part of the bargained for consideration under this
Lease. Tenant’s obligation under this Section 9 shall include, without limitation, the
responsibility of Tenant to make substantial or structural repairs and Alterations to the
Premises, regardless of, among other factors, the relationship of the cost of curative
action to the Rent under this Lease, the length of the then remaining Term hereof, the
relative benefit of the repairs to Tenant or Port, the degree to which the curative action
may interfere with Tenant’s use or enjoyment of the Premises, the likelihood that the
parties contemplated the particular Laws involved, and whether the Laws involved are
related to Tenant’s particular use of the Premises. Any Alteration or Improvements made
by or on behalf of Tenant pursuant to the provisions of this Section 9 shall comply with
the provisions of Section 13 below. Except as otherwise expressly set forth in this Lease,
no occurrence or situation arising during the Term, nor any present or future Law,
whether foreseen or unforeseen, and however extraordinary, shall relieve Tenant of its
obligations hereunder, nor give Tenant any right to terminate this Lease in whole or in
part or to seek redress against Port, except to the extent Tenant may have remedies
against Port pursuant to this Lease or applicable Law. Tenant waives any rights now or
hereafter conferred upon it by any existing or future Law to terminate this Lease, to
receive any abatement, diminution, reduction or suspension of payment of Rent, or to
compel Port to make any repairs to comply with any such Laws, on account of any such
occurrence or situation.”

13

22. City and Port Requirements. The provisions of the San Francisco Municipal
Codes (available at www.sfgov.org) and City and Port policies described or referenced in
Exhibit C attached hereto are incorporated by reference as though fully set forth in the
Lease. The descriptions in Exhibit C are not comprehensive but are provided for notice
purposes only; Tenant is charged with full knowledge of each such ordinance and policy
and any related implementing regulations as they may be amended from time to time.
Tenant understands and agrees that its failure to comply with any provision of the Lease
relating to any such code provision shall be deemed a material breach of the Lease and
may give rise to penalties under the applicable ordinance. Capitalized or highlighted
terms used in this Section and not defined in the Lease shall have the meanings ascribed
to them in the cited ordinance.”

Authority. If Tenant signs as a corporation, partnership, or other business entity, each of

the persons executing this Amendment on behalf of Tenant does hereby covenant and warrant
that Tenant is at the time of execution and at all times while the Lease is in effect will continue to
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be: (1) a duly authorized and existing entity, (2) qualified to do business in California; and 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 Port’s request, Tenant shall provide
Port with evidence reasonably satisfactory to Port confirming the foregoing representations and
warranties, and covenants.

8. Miscellaneous. This Amendment shall bind, and shall inure to the benefit of, the
successors and assigns of the Parties hereto. This Amendment will be interpreted to achieve the
intents and purposes of the Parties, without any presumption against the Party responsible for
drafting any part of this Amendment. The terms of this Amendment are contractual and not a
mere recital. The liability of and all rights, powers, and remedies of the Parties under this
Amendment shall be cumulative and not alternative. Each Party acknowledges that the other
Party has made no representations, express or implied, to induce that Party to enter into this
Amendment, other than as expressly set forth herein. This Amendment is made for the purpose
of setting forth certain rights and obligations of Tenant and the Port, and no other person shall
have any rights hereunder or by reason hereof as a third-party beneficiary or otherwise. 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 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.

9. Effective Date. This Amendment is effective upon the date of Port’s execution as
indicated below.
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date(s)

set forth below.

Tenant:

Port:

APPROVED AS To FORM:
DAvID CHIU, City Attorney

By:

CASTAGNOLA, INC. OF SAN FRANCISCO,
a California corporation

By:
Name:

Title:
Date Signed:

LOLMAN ENTERPRISES, INC.,
a California corporation, dba Castagnola’s Restaurant

By:
Name:

Title:
Date Signed:

CITY AND COUNTY OF SAN FRANCISCO,
operating by and through the
SAN FRANCISCO PORT COMMISSION

By:
Name: Scott Landsittel

Title: Deputy Director of Real Estate and Development
Date Signed:

Name: Justin Bigelow
Deputy City Attorney
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EXHIBIT A

Original Lease
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EXHIBIT B

Disclosures

1. Accessibility Inspection Disclosure. California law requires commercial landlords to
disclose to tenants whether the property being leased has undergone inspection by a Certified
Access Specialist (“CASp”) to determine whether the property meets all applicable construction-
related accessibility requirements. The law does not require landlords to have the inspections
performed. Tenant is hereby advised that the Premises has not been inspected by a CASp and
Port shall have no liability or responsibility to make any repairs or modifications to the Premises
in order to comply with accessibility standards. The following disclosure is required by law:

“A Certified Access Specialist (CASp) can inspect the subject premises and determine
whether the subject premises comply with all of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the subject
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.”

2. San Francisco Disability Access Disclosures. Tenant is hereby advised that the
Premises may not currently meet all applicable construction-related accessibility standards,
including standards for public restrooms and ground floor entrances and exits. Tenant
understands and agrees that Tenant may be subject to legal and financial liabilities if the
Premises does not comply with applicable federal and state disability access Laws. Tenant
further understands and agrees that it is Tenant’s obligation, at no cost to Port, to cause the
Premises and Tenant’s use thereof to be conducted in compliance with the ADA and any other
federal or state disability access Laws. Tenant shall notify Port if it is making any Alterations or
Improvements to the Premises that might impact accessibility standards required under federal
and state disability access Laws.

3. FEMA-National Flood Insurance Program Disclosure Notice.

As part of the National Flood Insurance Program (“NFIP”’), Federal Emergency Management
Agency (“FEMA”) issued the final flood insurance rate maps (“FIRMs”) for City and County of
San Francisco on September 23rd, 2020, concluding a process that had been going on for more
than a decade. This is the first time FEMA mapped flood risks for the City and County of San
Francisco. FIRMs were later adopted by the Board of Supervisors through Ordinance 226-20
(“Floodplain Management Program Ordinance”) and became effective on March 23, 2021.

Based on detailed studies of coastal flood hazards associated with San Francisco Bay and the
Pacific Ocean, the final FIRMs designate portions of the City and County of San Francisco
(“City”), including portions of the waterfront, Mission Bay, Islais Creek, Bayview Hunters Point,
Hunters Point Shipyard, Candlestick Point, Treasure Island, San Francisco International Airport,
and Ocean Beach, in coastal flood hazard areas. Referred to as “Special Flood Hazard Areas”
(“SFHAS”), these areas are subject to inundation during a flood having a 1 percent chance of
occurrence in any given year. They are shown as zones beginning with the letter “A” or “V” on
the FIRMs. Port’s structures over water, including piers and wharfs, are designated as Zone D
(area of undetermined flood hazard). Zone D areas are not subject to Building Code and NFIP
regulation. Historic structures are also exempted from compliance under the NFIP.
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Additionally, the San Francisco Public Utilities Commission (“SFPUC”) has prepared the 100-
Year Storm Flood Risk Map to show areas where flooding is highly likely to occur on City
streets during a 100-year rain storm. More information about this map, including a searchable
web map, is available at https://www.sfwater.org/floodmaps. The SFPUC 100-Year Storm Flood
Risk Map only shows flood risk from storm runoff and, floodproofing measures are not required
at this time.

The SFPUC map does not consider flood risk in San Francisco from other causes, such as
inundation from the San Francisco Bay or the Pacific Ocean, which are shown on the FIRMs that
FEMA has prepared for San Francisco. Conversely, the FIRMs do not show flooding from storm
runoff in San Francisco, because our historical creeks and other inland waterbodies have been
built over and are no longer open waterways. In most areas, the flood hazards identified by
SFPUC and FEMA are separate. There are a few areas, however, near the shoreline where
SFPUC’s Flood Risk Zones overlap with the FEMA-designated floodplains.

The FIRM provides flood risk information for flood insurance and floodplain management
purposes under the NFIP. The SFHAs, shown on the FIRM, may impact flood insurance
requirements and rates, permitting, and building requirements for tenants and permit holders for
property in designated SFHAs on the FIRM. Flood insurance is available through the NFIP and
the private market. Flood insurance for Zone D areas is not available through NFIP. Pre-FIRM
buildings of any type are not required to buy flood insurance. For more information on
purchasing flood insurance, please contact your insurance agent.

City’s Floodplain Management Program ordinance is based on NFIP requirements. Under the
ordinance, the Port and the City must regulate new construction and substantial improvements or
repairs to structures in SFHAs to reduce the risk of flood damage. The requirements may include
elevation or floodproofing of structures and attendant utilities.

Additional information on this matter are available on the City/Port websites and FEMA website
as listed below-

San Francisco Floodplain Management Program website:
https://onesanfrancisco.orgisan-francisco-floodplain-management-program

Port Floodplain Management Program Website:
https://stport.com/flood-plain-management-program

FEMA’s NFIP website:
www.FloodSmart.gov.

4. Presence of Hazardous Materials. California Law requires landlords to disclose to
tenants the presence or potential presence of certain Hazardous Materials. Accordingly, Tenant
is hereby advised that Hazardous Materials (as herein defined) may be present on or near the
Premises, including, but not limited to, vehicle fluids, janitorial products, tobacco smoke, and
building materials containing chemicals, such as asbestos, naturally-occurring radionuclides, lead
and formaldehyde. Further, Hazardous Materials described in the reports listed in Schedule [x/
copies of which have been delivered to or made available to Tenant are known to be present at or
near the Premises. By execution of this Amendment, Tenant acknowledges that the notice set
forth in this section satisfies the requirements of California Health and Safety Code

Section 78700 and related Laws. Tenant must disclose the information contained in this Section
to any subtenant, licensee, transferee, or assignee of Tenant’s interest in the Lease. Tenant also
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acknowledges its own obligations pursuant to California Health and Safety Code Section 78700
as well as the penalties that apply for failure to meet such obligations.
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ExXHIBIT C

Port and City Requirements

22. City and Port Requirements.

22.1. Nondiscrimination.

(a) Covenant Not to Discriminate. In the performance of this Lease, Tenant
covenants and agrees not to discriminate on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity,
domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), weight, height, association with members of classes protected
under Articles 131 or 132 of Division II of the San Francisco Labor and Employment Code
(formerly Chapter 12B and 12C of the San Francisco Administrative Code) or in retaliation for
opposition to any practices forbidden under Articles 131 or 132 of Division II of the Labor and
Employment Code against any employee of Tenant, any City and County employee working
with Tenant, any applicant for employment with Tenant, or any person seeking accommodations,
advantages, facilities, privileges, services, or membership in all business, social, or other
establishments or organizations operated by Tenant in the City and County of San Francisco.

(b) Subleases and Other Contracts. Tenant shall include in all subleases and
other contracts relating to the Premises a non-discrimination clause applicable to such subtenant
or other contractor in substantially the form of Section 22.1(a) above. In addition, Tenant shall
incorporate by reference in all subleases and other contracts the provisions of Sections 131.2(a),
131.2(c) — (k), and 132.3 of the Labor and Employment Code (formerly, sections 12B.2 (a),
12B.2(c) — (k) and 12C.3 of the Administrative Code) and shall require all subtenants and other
contractors to comply with such provisions.

(¢) Nondiscrimination in Benefits. Tenant does not as of the date of this
Lease and will not during the Term, in any of its operations in San Francisco or where the work
is being performed for the City, 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 (collectively “Core Benefits”) as well as any benefits
other than the Core Benefits 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 131.2 of the
Labor and Employment Code.

(d) CMD Form. On or prior to the Lease Commencement Date, Tenant shall
execute and deliver to Port the “Nondiscrimination in Contracts and Benefits” form approved by
the CMD.

(e) Penalties. Tenant understands that pursuant to Section 131.2(h) of the
Labor and Employment Code, a penalty of $50.00 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.

22.2. Requiring Health Benefits for Covered Employees. Unless exempt, 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 Labor and Employment Code Division II,
Article 121 (formerly Administrative Code Chapter 12Q).

(a) For each Covered Employee Tenant shall provide the appropriate health
benefit set forth in Section 121.3 of the HCAO.
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(b)  Notwithstanding the above, if Tenant meets the requirements of a “small
business” by the City pursuant to Section 121.3(e) of the HCAO, it shall have no obligation to
comply with Section 22.2(a) above.

(c) If, within 30 days after receiving written notice of a breach of this Lease
for violating the HCAO, Tenant fails to cure such breach or, if such breach cannot reasonably be
cured within such 30-day period, Tenant fails to commence efforts to cure within such period, or
thereafter fails to diligently pursue such cure to completion, the City shall have the remedies set
forth in Section 121.5(f). Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to the City.

(d)  Any Sublease or Contract regarding services to be performed on the
Premises entered into by Tenant shall require the Subtenant or Contractor and Subcontractors, as
applicable, to comply with the requirements of the HCAO and shall contain contractual
obligations substantially the same as those set forth in Article 121 of Division II of the Labor and
Employment Code. Tenant shall notify the Office of Labor Standards Enforcement (“OLSE”)
when it enters into such a Sublease or Contract and shall certify to OLSE that it has notified the
Subtenant or Contractor of the obligations under the HCAO and has imposed the requirements of
the HCAO on the Subtenant or Contractor through written agreement with such Subtenant or
Contractor. Tenant shall be responsible for ensuring compliance with the HCAO for each
Subtenant, Contractor and Subcontractor performing services on the Premises. If any Subtenant,
Contractor or Subcontractor fails to comply, the City may pursue the remedies set forth in
Section 121.5 of the Labor and Employment Code against Tenant based on the Subtenant’s,
Contractor’s, or Subcontractor’s failure to comply, provided that OLSE has first provided Tenant
with notice and an opportunity to cure the violation.

(e) Tenant shall not discharge, reprimand, penalize, reduce the compensation
of, or otherwise discriminate against, any employee for notifying the City of any issue relating to
the HCAO, for opposing any practice proscribed by the HCAO, for participating in any
proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO
by any lawful means.

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

(g) Tenant shall keep itself informed of the requirements of the HCAO, as
they may change from time to time.

(h)  Upon request, Tenant shall provide reports to the City in accordance with
any reporting standards promulgated by the City under the HCAO, including reports on
Subtenants, Contractors, and Subcontractors.

(i) Within ten (10) business days of any request, Tenant shall provide the City
with access to pertinent records relating to any Tenant’s compliance with the HCAO. In
addition, the City and its agents may conduct random audits of Tenant at any time during the
Term. Tenant agrees to cooperate with City in connection with any such audit.

1)) If a Contractor or Subcontractor is exempt from the HCAO because the
amount payable to such Contractor or Subcontractor under all of its contracts with the City or
relating to City-owned property is less than $25,000.00 (or $50,000.00 for nonprofits) in that
fiscal year, but such Contractor or Subcontractor later enters into one or more agreements with
the City or relating to City-owned property that cause the payments to such Contractor or
Subcontractor to equal or exceed $75,000.00 in that fiscal year, then all of the Contractor’s or
Subcontractor’s contracts with the City and relating to City-owned property shall be thereafter
subject to the HCAO. This obligation arises on the effective date of the agreement that causes
the cumulative amount of agreements to equal or exceed $75,000.00 in the fiscal year.
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22.3. First Source Hiring. The City has adopted a First Source Hiring Program (San
Francisco Administrative Code Sections 83.1 et seq.) which establishes specific requirements,
procedures and monitoring for first source hiring of qualified economically disadvantaged
individuals for entry-level positions as those terms are defined by the ordinance. Tenant
acknowledges receiving and reviewing the First Source Hiring Program materials and
requirements and agrees to comply with all requirements of the ordinance as implemented by
Port and/or City, including without limitation, notification of vacancies throughout the Term and
entering into a First Source Hiring Agreement, if applicable. Tenant acknowledges and agrees
that it may be subject to monetary penalties for failure to comply with the ordinance or a First
Source Hiring Agreement and that such non-compliance shall be a default of this Lease.

22.4. Local Business Enterprises. The Port Commission encourages the participation
of local business enterprises (“LBEs”) in Tenant’s operations. Tenant agrees to consult with
CMD to determine appropriate methods for promoting participation by LBEs. Architecture,
Engineering, Laboratory Services (Materials Testing), Trucking and Hauling, and Security
Guard Services are categories of services that may provide opportunities for certified LBE
participation. City maintains a list of certified LBEs at: https://sfgov.org/cmd/LBE-
certification-0.

22.5. Indoor Air Quality. Tenant agrees to comply with Section 711(g) of the
Environment Code and any additional regulations adopted by the Director of the Department of
the Environment pursuant to Environment Code Section 703(b) relating to construction and
maintenance protocols to address indoor air quality.

22.6. Prohibition Against Tobacco Advertising; Prohibition Against Tobacco Product
Sales, Manufacture, and Distribution. Tenant acknowledges and agrees that no advertising of
cigarettes or tobacco products is allowed on the Premises. This advertising prohibition includes
the placement of the name of a company producing cigarettes or tobacco products or the name of
any cigarette or tobacco product in any promotion of any event or product. In addition, Tenant
acknowledges and agrees that no Sales, Manufacture, or Distribution of Tobacco Products (as
such capitalized terms are defined in Health Code Section 19K.1) is allowed on the Premises and
such prohibition must be included in all subleases or other agreements allowing use of the
Premises. The prohibition against Sales, Manufacture, or Distribution of Tobacco Products does
not apply to persons who are affiliated with an accredited academic institution where the Sale,
Manufacture, and/or Distribution of Tobacco Products is conducted as part of academic research.

22.7. Graffiti Removal. Tenant agrees to remove all graffiti from the Premises,
including from the exterior of the Facility if included within the Premises, within forty-eight (48)
hours of the earlier of Tenant’s: (a) discovery or notification of the graffiti or (b) receipt of
notification of the graffiti from the Department of Public Works. This section is not intended to
require a tenant to breach any lease or other agreement that it may have concerning its use of the
real property. “Graffiti” means any inscription, word, figure, marking or design that is affixed,
marked, etched, scratched, drawn or painted on any building, structure, fixture or other
improvement, whether permanent or temporary, including signs, banners, billboards and fencing
surrounding construction sites, whether public or private, without the consent of the owner of the
property or the owner’s authorized agent, and that is visible from the public right-of-way, but
does not include: (1) any sign or banner that is authorized by, and in compliance with, the
applicable requirements of this Lease or the Port Building Code; or (2) any mural or other
painting or marking on the property that is protected as a work of fine art under the California
Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or as a work of visual art under the
Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

22.8. Restrictions on the Use of Pesticides. Chapter 3 of the San Francisco
Environment Code (the Integrated Pest Management Program Ordinance or “IPM Ordinance”)
describes an integrated pest management (“IPM”) policy to be implemented by all City
departments. Tenant shall not use or apply or allow the use or application of any pesticides on
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the Premises, and shall not contract with any party to provide pest abatement or control services
to the Premises, without first receiving City’s written approval of an integrated pest management
plan that (i) hsts to the extent reasonably possible, the types and estimated quantities of
pesticides that Tenant may need to apply to the Premises during the term of this Lease, (ii)
describes the steps Tenant will take to meet the City’s IPM Policy described in Section 300 of
the IPM Ordinance and (iii) identifies, by name, title, address and telephone number, an
individual to act as the Tenant’s primary IPM contact person with the City. Tenant shall comply,
and shall require all of Tenant’s contractors to comply, with the IPM plan approved by the City
and shall comply with the requirements of Sections 300(d), 302, 304, 305(f), 305(g), and 306 of
the IPM Ordinance, as if Tenant were a City department. Among other matters, such provisions
of the IPM Ordinance: (a) provide for the use of pesticides only as a last resort, (b) prohibit the
use or application of pesticides on property owned by the City, except for pesticides granted an
exemption under Section 303 of the IPM Ordinance (including pesticides included on the most
current Reduced Risk Pesticide List compiled by City’s Department of the Environment), (¢)
impose certain notice requirements, and (d) require Tenant to keep certain records and to report
to City all pesticide use by Tenant’s staff or contractors. If Tenant or Tenant’s contractor will
apply pesticides to outdoor areas, Tenant must first obtain a written recommendation from a
person holding a valid Agricultural Pest Control Advisor license issued by the California
Department of Pesticide Regulation and any such pesticide application shall be made only by or
under the supervision of a person holding a valid Qualified Applicator certificate or Qualified
Applicator license under state law. City’s current Reduced Risk Pesticide List and additional
details about pest management on City property can be found at the San Francisco Department of
the Environment website, http://sfenvironment.org/ipm.

22.9. MacBride Principles Northern Ireland. Port and the City urge companies doing
business in Northern Ireland to move towards resolving employment inequities, and encourages
such companies to abide by the MacBride Principles. Port and the City urge San Francisco
companies to do business with corporations that abide by the MacBride Principles.

22.10. Tropical Hardwood and Virgin Redwood Ban. Port and the City urge Tenant not
to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood
wood product, virgin redwood or virgin redwood product. Except as expressly permitted by the
application of Sections 802(b) and 803(b) of the Environment 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 Environment Code, Tenant shall be liable for liquidated damages for each
violation in any amount equal to the contractor’s net profit on the contract, or five percent (5%)
of the total amount of the contract dollars, whichever is greater.

22.11. Preservative-Treated Wood Containing Arsenic. Tenant may not purchase
preservative-treated wood products containing arsenic in the performance of this Lease unless an
exemption from the requirements of Environment Code Chapter 13 is obtained from the
Department of Environment under Section 1304 of the Environment Code. The term
“preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or
ammomacal copper arsenate preservative. Tenant may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the
Department of Environment. This provision does not preclude Tenant from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term “saltwater
immersion” shall mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater.

22.12. Notification of Limitations on Contributions. If this Lease is subject to the
approval by City’s Board of Supervisors, Mayor, or other elected official, the provisions of this
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Section 22.12 shall apply. Through its execution of this Lease, Tenant acknowledges its
obligations under Section 1.126 of the San Francisco Campaign and Governmental Conduct
Code, which prohibits any person who contracts with the City for the selling or leasing of any
land or building to or from the City whenever such transaction would require approval by a City
elective officer or the board on which that City elective officer serves, from making any
campaign contribution to (a) the City elective officer, (b) a candidate for the office held by such
individual, or (¢) a committee controlled by such individual or candidate, at any time from the
submission of a proposal for the contract until the later of either the termination of negotiations
for such contract or twelve (12) months after the date the contract is approved. Tenant
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of one hundred thousand dollars ($100,000) or more. Tenant further acknowledges
that, if applicable, (i) the prohibition on contributions applies to each Tenant; each member of
Tenant’s board of directors, and Tenant’s principal officers, including its chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than ten (10%) percent in Tenant; and any subcontractor listed in the
Tenant’s bid or contract; and (ii) within thirty (30) days of the submission of a proposal for the
contract, the Port is obligated to submit to the Ethics Commission the parties to the Lease and
any subtenant(s). Additionally, Tenant certifies that if this Section 22.12 applies, Tenant has
informed each of the persons described in the preceding sentence of the prohibitions contained in
Section 1.126 by the time it submitted a proposal for the contract and has provided to City the
names of the persons required to be informed.

22.13. Sunshine Ordinance. In accordance with Section 67.24(e) of the Administrative
Code, contracts, contractors’ bids, leases, agreements, responses to Requests for Proposals, and
all other records of communications between Port and persons or firms seeking contracts will 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, lease, agreement or other benefit until
and unless that person or organization is awarded the contract, lease, agreement or benefit.
Information provided which is covered by this Section will be made available to the public upon
request.

22.14. Conflicts of Interest. Through its execution of this Lease, Tenant acknowledges
that it is familiar with the provisions of Article III, Chapter 2 of Campaign and Governmental
Conduct Code, and Sections 87100 ef seq. and Sections 1090 et seq. of the California
Government Code, and certifies that it does not know of any facts which would constitute a
violation of these provisions, and agrees that if Tenant becomes aware of any such fact during
the Term, Tenant shall immediately notify the Port.

22.15. Drug-Free Workplace. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1988 (41 U.S.C. §§ 8101 ef seq.), the unlawful manufacture, distribution,
possession or use of a controlled substance is prohibited on City or Port premises.

22.16. Prevailing Wages and Working Conditions. Tenant shall comply with all
applicable prevailing wage requirements, including but not limited to any such requirements in
the California Labor Code, the City and County of San Francisco Charter or the City and County
of San Francisco Municipal Code. Any undefined, initially-capitalized term used in this Section
shall have the meaning given to such term in San Francisco Labor and Employment Code
Division II, Articles 101, 103 and 104 (formerly Administrative Code Section 23.61). Tenant
shall require its contractors and subcontractors performing (i) labor in connection with a “public
work” as defined under California Labor Code Section 1720 et seq. (which includes certain
construction, alteration, maintenance, demolition, installation, repair, carpet laying, or refuse
hauling work if paid for in whole or part out of public funds) or (ii) Covered Construction to: (A)
pay workers performing such work not less than the highest prevailing rate of wages, (B) provide
the same hours, working conditions and benefits as in each case are provided for similar work
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performed in San Francisco County, and (C) employ apprentices in accordance with San
Francisco Labor and Employment Code Division II, Articles 101, 103 and 104 (collectively,
“Prevailing Wage Requirements”). Tenant agrees to cooperate with the City in any action or
proceeding against a contractor or subcontractor that fails to comply with the Prevailing Wage
Requirements.

Tenant shall include and shall require its subtenants, and contractors and subcontractors
(regardless of tier), to include the Prevailing Wage Requirements and the agreement to cooperate
in City enforcement actions in any Construction Contract with specific reference to San
Francisco Labor and Employment Code Division II, Articles 101, 103 and 104. Each such
Construction Contract shall name the City and County of San Francisco, affected workers, and
employee organizations formally representing affected workers as third party beneficiaries for
the limited purpose of enforcing the Prevailing Wage Requirements, including the right to file
charges and seek penalties against any contractor or subcontractor in accordance with San
Francisco Labor and Employment Code Division II, Articles 101, 103 and 104. Tenant’s failure
to comply with its obligations under this Section shall constitute a material breach of this Lease.
A contractor’s or subcontractor’s failure to comply with this Section will enable the City to seek
any remedy provided by Law, including those specified in San Francisco Labor and Employment
Code Division II, Articles 101, 103 and 104 against the breaching party.

Tenant shall also pay, and shall require its subtenants, and contractors and subcontractors
(regardless of tier) to pay, the Prevailing Rate of Wage for the following activities on the
Premises as set forth in and to the extent required by San Francisco Labor and Employment Code
Division II, Article 102 (formerly Administrative Code Chapter 21C): a Public Off-Street
Parking Lot, Garage or Automobile Storage Facility (as defined in Section 102.3), a Show (as
defined in Section 102.4), a Special Event (as defined in Section 102.8), Broadcast Services (as
defined in Section 102.9), Commercial Vehicles, Loading and Unloading for Shows and Special
Events (as defined in Section 102.10), and Security Guard Services for Events (as defined in
Section 102.11).

22.17. Local Hire. Any undefined, initially-capitalized term used in this Section shall
have the meaning given to such term in San Francisco Labor and Employment Code Division II,
Articles 101 and 108 (formerly Administrative Code Section 23.62) (the “Local Hiring
Requirements”). Tenant Improvements and Alterations under this Lease are subject to the Local
Hiring Requirements unless the cost for such work is (i) estimated to be less than the Threshold
Amount (as defined in San Francisco Administrative Code Section 6.1) per building permit;
(i1) is in connection with the set-up, execution and strike of special events of three (3) or fewer
days costing in excess of the Threshold Amount; or (iii) meets any of the other exemptions in the
Local Hiring Requirements. Tenant agrees that it will comply with the Local Hiring
Requirements to the extent applicable. Before starting any Tenant Improvements or Alterations,
Tenant shall contact City’s Office of Economic Workforce and Development (“OEWD”) to
determine whether the work is a Covered Project subject to the Local Hiring Requirements.

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 Labor and Employment Code Division II, Articles 101 and 108. Each such
contract shall name the City and County of San Francisco as a third party beneficiary for the
limited purpose of enforcing the Local Hiring Requirements, including the right to file charges
and seek penalties. Tenant shall cooperate, and require its subtenants to cooperate, with the City
in any action or proceeding against a contractor or subcontractor that fails to comply with the
Local Hiring Requirements when required. Tenant’s failure to comply with its obligations under
this Section shall constitute a material breach of this Lease. A contractor’s or subcontractor’s
failure to comply with this Section will enable the City to seek the remedies specified in San
Francisco Labor and Employment Code Division II, Articles 101 and 108 against the breaching

party.
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22.18. Public Transit Information. Tenant shall establish and carry on during the Term
a program to encourage maximum use of public transportation by personnel of Tenant employed
on the Premises, including, without limitation, the distribution to such employees of written
materials explaining the convenience and availability of public transportation facilities adjacent
or proximate to the Facility and encouraging use of such facilities, all at Tenant’s sole expense.

22.19. Food Service and Packaging Waste Reduction Ordinance. Tenant agrees to
comply fully with and be bound by all of the provisions of the Food Service and Packaging
Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the
remedies provided, and implementing guidelines and rules. By entering into this Lease, Tenant
agrees that if it breaches this provision, City will suffer actual damages that will be impractical
or extremely difficult to determine; further, Tenant agrees that the sum of one hundred dollars
($100.00) liquidated damages for the first breach, two hundred dollars ($200.00) liquidated
damages for the second breach in the same year, and five hundred dollars ($500.00) liquidated
damages for-subsequent breaches in the same year is a reasonable estimate of the damage that
City will incur based on the violation, established in light of the circumstances existing at the
time this Lease was made. Such amounts shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Tenant’s failure to comply with this provision.

22.20. Consideration Of Criminal History In Hiring And Employment Decisions.

(a) Tenant agrees to comply with and be bound by all of the provisions of San
Francisco Labor and Employment Code Division II, Article 142 (formerly Administrative Code
Chapter 12T) (Criminal History in Hiring and Employment Decisions; “Article 142"), which are
hereby incorporated, including the remedies and implementing regulations as may be amended
from time to time, with respect to applicants and employees of Tenant who would be or are
performing work at the Premises.

(b) Tenant shall incorporate by reference the provisions of Article 142 in all
subleases of some or all of the Premises, and shall require all subtenants 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 and subtenants shall not inquire about, require disclosure of, or if
such information is received base an Adverse Action on an applicant’s or potential applicant for
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)
participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a
Conviction that is more than seven years old, from the date of sentencing; or (6) information
pertaining to an offense other than a felony or misdemeanor, such as an infraction.

(d) Tenant and subtenants shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or any matter identified in
subsection (c) above. Tenant and subtenants shall not require such disclosure or make such
inquiry until either after the first live interview with the person, or after a conditional offer of
employment.

(e) Tenant and subtenants shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will consider
for employment qualified applicants with criminal histories in a manner consistent with the
requirements of Article 142.

® Tenant and subtenants shall post the notice prepared by OLSE, available
on OLSE’s website, in a conspicuous place at the Premises and at other workplaces within San
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Francisco where interviews for job opportunities at the Premises occur. The notice shall be
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at
the Premises or other workplace at which it is posted.

(4] Tenant and subtenants understand and agree that upon any failure to
comply with the requirements of Article 142, the City shall have the right to pursue any rights or
remedies available under Article 142 or this Lease, including but not limited to a penalty of $50
for a second violation and $100 for a subsequent violation for each employee, applicant or other
person as to whom a violation occurred or continued, termination or suspension in whole or in
part of this Lease.

If Tenant has any questions about the applicability of Article 142, it may contact Port for
additional information. Port may consult with the Director of the City’s Office of Contract
Administration who may also grant a waiver, as set forth in Section 142.8.

22.21. Prevailing Wage Rate Requirement For Theatrical Workers. City law entitles
individuals engaged in theatrical or technical services related to the presentation of a Show at the
Premises, including individuals engaged in rigging, sound, projection, theatrical lighting, videos,
computers, draping, carpentry, special effects, and motion picture services, to be paid not less
than the Prevailing Rate of Wages (including fringe benefits or matching equivalents) fixed by
the Board of Supervisors, unless the Show is free and open to the public or meets any of the
other exemptions in San Francisco Labor and Employment Code Division II, Section 102.4(b)
(formerly Administrative Code Section 21C.4(b)). Capitalized terms in this Section shall have
the meanings provided in Section 102.4. Accordingly, Tenant, as a condition of this Lease,
agrees that:

(a) Tenant shall comply with the obligations in San Francisco Labor and
Employment Code Section 102.4, and shall require Tenant’s subtenants, contractors, and any
subcontractors, to comply with the obligations in Section 102.4, including the payment of
Prevailing Rate of Wages to individuals engaged in theatrical or technical services related to the
presentation of a Show. In addition, if Tenant or its subtenant, contractor (or any subcontractor)
fails to comply with these obligations, the City shall have all available remedies against Tenant
to secure compliance and seek redress for workers who provided the services as described in
Section 102 .7, together with the remedies set forth in this Lease.

(b)  The City may inspect and/or audit any workplace, job site, books and
records pertaining to the presentation of a Show at the Premises, and may interview any
individual who provides, or has provided, work involving theatrical or technical services for the
Show at the Premises.

(c) Tenant shall provide to the City (and to require any subtenant, contractor
or subcontractor who maintains such records to provide to the City), upon request, immediate
access to all workers’ time sheets, payroll records, and paychecks for inspection in so far as they
relate the presentation of a Show at the Premises.

For current Prevailing Wage rates, see the Office of Labor Standard Enforcement’s
website or call the Office of Labor Standard Enforcement at 415-554-6235.

22.22. Vending Machines; Nutritional Standards and Calorie Labeling Requirements;
Offerings. Tenant shall not install or permit any vending machine on the Premises without the
prior written consent of Port. Any permitted vending machine must 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 agrees to 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 Section shall be deemed a material breach of this
Lease. Without limiting Port’s other rights and remedies under this Lease, Port shall have the
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right to require the immediate removal of any vending machine on the Premises that is not
permitted or that violates the Nutritional Standards Requirements. In addition, any Restaurant
including any employee eating establishment located on the Premises is encouraged to ensure
that at least twenty-five percent (25%) of Meals (as capitalized terms are defined in San
Francisco Administrative Code section 4.9-1) offered on the menu meet the nutritional standards
set forth in San Francisco Administrative Code section 4.9-1(¢e), as may be amended.

22.23. Tenant’s Compliance with City Business and Tax Regulations Code. Tenant
acknowledges that under Section 6.10-2 of the San Francisco Business and Tax Regulations
Code, the City Treasurer and Tax Collector may require the withholding of payments to any
vendor that is delinquent in the payment of any amounts that the vendor is required to pay the
City under the San Francisco Business and Tax Regulations Code. If, under that authority, any
payment Port is required to make to Tenant under this Lease is withheld, then Port will not be in
breach or default under this Lease, and the Treasurer and Tax Collector will authorize release of
any payments withheld under this Section 28.27 to Tenant, without interest, late fees, penalties,
or other charges, upon Tenant coming back into compliance with its San Francisco Business and
Tax Regulations Code obligations.

22.24. Consideration of Salary History. Tenant shall comply with San Francisco Labor
and Employment Code Division II, Article 141 (formerly Administrative Code Chapter 12K), the
Consideration of Salary History Ordinance or “Pay Parity Act.” For each employment
application to Tenant for work that relates to this Lease or for work to be performed in the City
or on City property, 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. Tenant shall
not (1) ask such applicants about their current or past salary or (2) disclose a current or former
employee’s salary history without that employee’s authorization unless the salary history is
publicly available. Tenant is subject to the enforcement and penalty provisions in Article 141.
Information about Article 141 is available on the web at https://sfgov.org/olse/consideration-
salary-history.
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THIRD AMENDMENT TO CASTAGNOLA'S
RESTAURANT LEASE

WHEREAS, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corpor-
ation, operating by and through the SAN FRANCISCO PORT COMMISSION (here-
inafter referred to as '"Landlord", and CASTAGNOLA, INC. OF SAN FRANCISCO,
a California Corporation, are parties to a lease dated the first day of
May, 1970, as amended December 24, 1971, and

WHEREAS, Tenant wishes to assign the lease pursuant to Paragraph
10 thereof, and

WHEREAS, Paragraph 10.C(d) requires in part that if Tenant holding
substantial voting control loses said control by reason of sale or mer-
ger, then it shall be necessary to secure the written consent of the
Port prior to any assignment of the lease.

WITNESSETH

Port does hereby consent to the assignment of the lease by and
between Port and Castagnola, Inc. of San Francisco, California, a
California Corporation, to Andrew R. Lolli, Dr. Maurice Mann, and
Lolman Enterprises, Inc., upon the following terms.

1. 1In consideration of the authorization to assign said lesase,
the assignees Andrew R. Lolli and Maurice Mann, as well as Lolman En-
terprises, Inc., a California Corporation controlled by Dr. Mann and

Mr. Lolli, agree to be bound personally and to assume each and every

of the covenants, condiitions, and terms of the lease dated May 1, Cr
G
1970, as amended. boss



UMRC168 m1228

2. The terms of the lease and the first and
second amendments thereto are continued in full force
and effect except as specifically amended herein.

IN WITNESS WHEREOF, the parties have caused
this assignment to be executed this l4th day of April,

1976, in San Francisco, California.

////Lé(_ /f/ 0/p

ATTEST s

ANDREW R. LOLLI

! S;'JI‘L\_;,

ATTEST WA coecs VWi

MAURICE MANN
ATTEST LOLMAN ENTERPRISES, INC.

A
“ /// I l/ 1'/’("&0
By < el VA WET € ,

ATTEST | % P / (A ”f//

d&ﬁhhﬂkﬁ§F=S@UEES'éd:huheo Z . DAviD .
l%:?7hk? Port Director
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STATE OF CALIFORNIA )

) ss.
City and County of San Francisco )

On May 12, 1976, before me 7& ﬁau{ %}béfﬁe”uo , a

Notary Public for the State of California, personally appeared
Ls

EDWARDADAVID, known to me (or proved to me on the oath of

, to be the person named in the within

instrument, and whose name is subscribed thereto, and acknowledged

to me that he executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

official seal the day and year first above written.

1
S At AL A M e T
NOTARY(}"UBLIC - California

Blllllllllllllllllillﬂl!I!ll!!ll!I“llll:llll!:llllllllll
= OFFICIAL SEAL
B = P. ROY VALLARINO
i %) NOTARY PUBLIC - CALIFORNIA
=%/ Pprincipal Oflice in MARIN County

] tiy Commission Expires Mar. 11, 1980 :
(S ea l )Eiﬂl:lllllIl!llllll(lllllllllllllltllllllllllllll““ll“

. [

E2ERIRY
1RILLSEICLILINLE]

A

33

1, ; ) --....v'\.‘-.z._-/ Jad i._'.'-:El:E\SI. Ll::
user CLO8 ree 227 o ATTORNEY
P e Dot (AN
MAY 121976
RECORDING FEE $6.03 Gity & County of San Francisso, Calii.

+ * d

Y§7417 g

JTTPQ



STATE OF CALIFORNIA

San Francisco |5

COUNTY OF a.ccoviiionnreiecersvcrerssissonsons

=3 PATRICIA MAJERDWSKI A

Py

FOeng TultiSOLITSIEA
Cliy AN ZOunTy OF
SAM 1 ASILILTO
My Commission Expires Nov. 6, 1979

A DD e S e D e Y

Cowdery's Form No. 28 —Acknowledgment Corporation (C. C. Secs. 1190-1190.1)

roved

STATE OF CALIFORNIA ]
ss

m""ns-_‘ﬂ#:ccg l
PATRICIA (\'IAJERQW‘%“EQ A
NOa it TUSLIS-CALTFORNA :}’i
ClIY AN OuniY OF ’Q\
SAN in WNLISUD '§

§ My Commission Expores Nov 6. 1979 3

TS TR EERRPEET L.Sg

R e A
b e P AT S T TS T AT
AR AL S

DAt A ORI
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Cowdery'’s Form No, 32 - Acknowledgement -General (C, C, Sec. 1 1904)

6], 1/ S — dAY Of wwssivessnsosessssvannss in the year one thousand nine

a Notary Public, State of California, duly commissioned and sworn, personally
appeared ........ ARGLEW Re LOLLII e

known to me to be the ....EXesident . .. of the corporation described
in and that executed the within instrument, and also known to me to be the
person....... who executed the within instrument on behalf of the corporation
therein named, and acknowledged to me that such corporation executed the

........

IN WITNESS 'WHE'RE'_OF I have hereuntg gef{ my ngr‘g‘d ang
seal in the .S L5 . S ... County of . in . oo oo, ihe duy and
year in this certificate first above wn'tter7

[»]
ol

ueer ("108 mee 229

.......................................

Printed 5/72
On this l4th ....... day of Apr ll .............. in the year one thousand nine
hundred and ..... 7 4............... before me, . Ratricia. Majerowski . ,

a Notary Public, State of California, duly commissioned and sworn, personally
appeared Andrew R. Lolli and Maurice Mann

..................................................................................................

........................................
......................................................................................

known to me to be the person S... whose nameS........... subscribed to the within
instrument and acknowledged to me that ..Xhe¥... executed the same.

IN WITNES(S: .H{’:HEREOF I have hercunto set iny hand gnd affixed my
ity &

official seal in the .75 ... County of SanFranc{?ics ag') and year e -
in this certificate firs)t(j)ovc wrilten. 7 b
s - . % . l"::-
ﬂﬁfcua//'[/(%eméé‘wém .................... -
Notary Public, Sgate of California )
My conumission expires .....NQ.V.QHUJE]:...6.,....1.9.'2.9........

Printed 12/72

-



SECOND AMENDMENT TO FISHERMINS' WHARF LEASE

WHERZAS, the CITY AND COUNTY OF SAN FRANCISCO,
operating through the SAN FRANCISCO PORT COMMISSION, hereinafter
called "Port", Landlord, and TOIMASO CASTAGNOLA, ANDRE’W CASTAGNOLA,
ANTHONY J. FERRARI, and JOSEPH J. BORRUSO, a co-partnership,

jointly and severally, hereinafter called "Tenant", macde and

Y «. '
entered into a lease on the Ig&f~ﬁay of ,'/éﬂh] p lézz, and

WHEREAS, the Tenant to said lease desires to assign

the lease pursuant to paragrapn 10 thereof;
WITNESSETH the following agreecment:

l. Port does hereby consent t‘/the assignment of
the lease executed on the QZde%ay of >ék5aié&1 ' 192Q1 by

and between the Port and Tomaso Castagnola, Andrew Castagnola,

Anthony J. Ferrari, Joseph J. Borruso, to CASTAGNOIA, INC. OF
SAN FRANCISCO, a California corpgoration.

2. In consiceration of this permission to assign
said lease, set forth herein in paragraph 1, the signators
hereto agree to be bound personally to perform the obligations
of CASTAGNOLA, INC., OF SAN FRANCISCO, a California corporation,
both jointly and severally, and for each and every of the
covenants, conditions, and promises of said leasec.

3. The terms of the lease and the first amendment



to which this assignment was made are continued in full force
and effect in all respects.
IN WITNESS WHEREOF, the parties hereto have caused

this agreement to be executed on the day of

i
Jp 1A @m MLJ[{

TOMASO CASTA OLA

/q,(//uL/ R \,J,‘#l\{’é

-AMNDR CASTFGNOJA

/ /7// / J/ZL/ Y AN AA

ATTEST: . TI?) EVJ FASRRARI

5 / :
: </_ ,’I 7 z/L’(/f/.!“l} <€;L(/C1/C - «2 s C}/,,/ %«lq‘/:_/g/),c

ﬁ [ =g / YD o)
/,/ 385 55P77J. DORRUSO
L CO~-PARTNARSHIP
PORT OF SAN FRALNCISCO
L
LLet) N /f 44 Ll ttte v™N
/ hisnny o1 T ZNALLT
APPROVID AS TO FORM: Conmierci PFroperty Manager

VARULZEN

Richara A. Bobier
Associate Counscl

. 1971.



Duplicate Origina

AMENDMENT TO DTSIFPFA 'S WHARF LEASES

-

WHEREAS, the CLTY AND COUNTY OF SAN FRANCISCO, a
municipal coxporation, operating by and through the SAN
FRANCISCO PORT COMMISSION, hereinafter called "Port",

Landlord, and TOMASO_ CASTAGNOLA, ANDREW CASTAGNOQLA.,
ANTHONY J ’.,FERRARI, and JOSEPH J. BORRUSO, dba CASTAGNOLA'S
0

RESTAURANT, a Cro-Partuership, jointly and severally s
Tenant, did on the lst day of May, 1970, enter into a lease

for restaurant operation at Pier 45

»

San Francisco, California; and

WHEREAS, the parties to said lease desire to amend
said lease pursuant to pavagraph 25 thereof, and do amend
said lease as fecllows:

1. Paragraph 32 is added to the lease to read

as follows:

"32. Mineral Reservatioan. The State of California,

pursuant to Secticn 2 of Chapter 1333, Statutes 1968, as
amendzd by Chapter 1296, Statutes 1969, has reserved all

subsurfece imineral deposits, including oil and gas deposits,

on or underlving the leased premises in accordance with the

these Statutes. Landlord shall and bereby does

grant to the State of California the right to explore and
drill for and extract seid subsurface minerals, including

oil and gas deposits, from a2 point located by the Cali fo 1la
Grid Systea, Zone 3, at an intersection cf x and y, where
x eguals 1,448 000 and y equals 482,700, which point was

5 outside the bourdaries

pe

nol improved o July 1, 1270, and
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RESTAURANLI LEASE
THIS LEASE, mads on the lst

between the CITY AND COUNTY OF SAN FRA

poration, copevating through the

hereinafter called "Port', iandlord,
CASTAGNOLA, ANTHONY

k%
_CASTAGNOLA.'S RESTAURANT

day cf May, 1970,~by &and

NCISCO, a municipal ccr-

SAN FRANCISCC PORT COMMISSION,

and TOMASO CASTAGNOLA, ANDREW
FERRARI and JOSEPH J. BORRUSO, dba
a Go~Partnership, jointly and severally,

4o o
nc ',

hereinafter called "Tena
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have and to ho
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per manth, pa

$3,174.23
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will, hcwever. ir that case, te the lst dey cf the mcnth follcow-
ing the date cf zctual ccoupancy. I1f the lease commences on

the lst of the menth the amnnivergary date will be that dave.)

At the end cf the fifrh year c¢f the lease, and at the end cf

-

every five-year pericd thereaiter, the minimum rental shall be
/ .
adjusted for the succeeding five-yesr period, commencing with
the anuniversary date, in direct proporti~ to any increase cr
decrease in the cost of liviag index frowm the base date to the
last @ate pricr to the anniversary date for which the index is
published. The cust of living index shall mean tne United
States Department of labor's Bureau cf lalbcr Statistics Con-
sumer Price Index (gll itews) San Francisco-~Cakland,
California. 1If the aforesaid index is no longer publishad, the
Port shall use such index as is substantially sinilar in neacure
to the present publicericn, znd epprepriate adiustmerc shall be
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Rentceal

Food ....ieecanccosons-vsocosonnancan _Dh__
T T TR L.
A..-LL OL e LISPS o e 6 um e v U uLCE 3 a U000 @3 QU000 _nhééé__“__

Gross receipts mesns all amounts received and veceiv~
able frem all sales and business transacted by Tenant on the
leased premises, or services perfocrmwed on the lezsed premis-s
for which charge is made by Tenant, cr by any cther person, firm
or corporation (inecludinz concessicnaires) conducting sales or

performing services of any scrt in, upon, cr from any part of

b

the leased przmises and shell include sales and charges fer cash
or credit, regardless of collections in the cese of the isirer

biut shall exclade returneg and refunds and shall exclude the zmcunt
cf any sales tax, cor similar tax or impesition im

les ¢r charges where such sales tew or similar tax cr impoed-

m
m

cn is billed to rhe purchaser as a special item, and sha2ll ex-

ri
e

clude meals served ro emplioyecs cof Tenant during the course of
employment wnecher such mesls are servad with or wirthcut charge
cr whether such meals are treaved as meals scld for any cther

purpose. Such percentage rental shall be determinzsd by Tenentc

icr each month of the year znd shall be payable by the 20th day

teruwinates duving & wenth. sayment of the percentsge rental for

that pertion of rhe month during which calcs were mads ou the

premises shall be determined and repovted by Tonaos ©o Tois
2 ot
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within twenry (20, days after lenant ceases to make sales cn the

-

premises, but in the event this lease terminates feor fault of

W

Tenant, inclucding insolvency thereof, any amounts due hereunder
shall be payable forthwith. At the time of peying percentage
rental Tenant shall furnish a statement showing the ccmputation
of percentage rental for the period covered by such payment,
Tenant agreecs to meke available ts Port, or any City auditor,
all cof its bocks and receords, wnhich bocks and records shall be
maintained in San Frsncisco, for the purposes of auditing cr re~
aﬁditing these accounts for three (3) years, except that if audit
is made within that time andé tihe Pert claims errors or omissions
have occurred, the becks shall be retained and made available

until the matrter is finally determined. Sales tax returns shsll

be made available for purposes cof cenducting the audit. Porr

e

i
l'f‘g

z11 such in-
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al, so fzr as legally po
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hall keep confiden
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required

e
ri

formaticr cbtained from Tenant and Terant shall no

o keep records for mcre than three {3) year If Tenant under-
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c

rt

states its gress sales for suv moenth by mere than three percent
(3%), the ccst of rhe audit for that menth shsll be borne by Ten-

ant, If Tenant understates ics gross sales fer any moncth with

kncwledge cf such understatemzat cr by reasen of gross negli-

first such cccasion Tenaunt shall vay Port tec (10} times the
amcunt Port should have received A seccnd such understatement
made with knowledgze or by resson cof gross megligence or gross

carelessn2ss shell result in cancellacicn of this leaze, The

ercentage rental used in this paragraph will be reviewed on cr
b ks = s

o
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anniversary date every ctwenty-five (Z5) years during
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it is determin

o

the term of this lesse. 1 d that the percent-
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ages fcor like uses in San Francisco in the vicinity of the leased
premises have increased or decreased as of the date of determina-
tien, the percentzges provided for herc1n shall likewise he in
creased cor decreased. In the event that Tenant does not agree
with Port as to the proper percentage, it shall sco advise Port,
and in the evert the parties are unable to agree Tenant may
terminate this legse within six (h) months after the firal set-
ting of percentage rent by Port.
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3. Guzrentee Deposit. Tenant shall, when the term com-

st mcnth!
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menices, in addition tc the advance paym

1 securities
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minimum rent deposit with Port, either
acceptable to Fcrt, or by bond or undertaking written with zn in-
surcr admitted in Californie and in a form acceptable to Pero, anm

amount equal te cne month's minimum rent, which amcunt shzll be

n

held bv Port as a guarantes for the future payment of rent, pay-
ment of any and all damages suffered by Port by reason of the
tenancy by Tenanr and the full and faithtul performence of any

covenants and agrezments undertaken by Tenant in this

[ ]
v

and al
lease. 1f minimum rent is increased, the guaranteed amount

eacsed accecrdingly. The fecrm of deposit c¢f security

9]
oy
m
od

1 be incr

(\

may be changed from time to time by mutual consenc. Iv the
event Tenant wishes te use a bond as security, it must supply
evidence cf satvisfactory renewal c¢r reissuance prempcly and

tirg btcrd, 1In the event trat

-
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pricr te ch exp iny

Tenant wishes cc deposit securities, Tenant may depcsif the se-

may obtain all interest pavable con the securities zs the same
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becomes due. The deposit ¢f sccurity, or g0 mwuch thereci as
emains after Tenaunt's cbligations and liabilities te Peorc here-
under have been satisfied, chall be refunded to Tenart upcn the

termination of this lease. 1t is understced that this security
is in additicr to any and il rights accruing to Port under and
by virtue nf the terms of this lease, ov conferred by law upcn
Port because cof breach ¢f any of the covenants of this lease
4, Defgglghgna meﬁn*xz If any vrental or other pay-~
. 1
ment shall be due and unpaid for thirty (30) days, or if any

other default shall be made

or covenants of this lease
for thirty {30} days aiter
Port, besides zny cther rig
have the immediaze vight of
and property from the premi
default cannct be cured in

by Tenant in sny of the conditions

end said other default shall continue

notice in writing tc Tenant. then

wte or remedies it may have, shell
rewentry and may remcve &ll persons
se3, providing, however, that if rhe
thirty (30) days. Tenant sheall have

such addiricnal time &s may be required, provided he ccmmences
to remedy the default and continues to sc remedy the defaylt

with due diligence; such pr
a pablic warehcuse or elsewl

account of Tenant. Should

it ta

=3

=

providad, cr should ke

e
~

eedings or puirsuant to any

either terminate this lease
out terminating this lease,
therecf to 4 tenant suitabl
(which may be for 3 term ex
lease) and sucii counditicns

opecty way be remcvecd and stcred ip

here at the caest of, and for the

Port elect te re-enter, &s herein
possession pursaant co legal pro-

notice provided for by law, 1t may
cr it may from time ro time, with-
reiet said premises cr any part
e to Port for such term or terms

retidn may

6.



N, the tight tc make alteravicns and repairs to
said premises; upcn each such reletting (a) Tenant shall be in-
mediately liable to pay teo Pert, in addition to any indebtedness
other than rent due hereunder, the cost and expense of such re-
letting incurred by Port, including the ccst of alteratiens or
répairs to the extent that Tenant was obligated by this lease to
make such alterations or repairs, and the swmount, if any, by
which the rent reserved in this iease for thc pericd of such re-
letting (up tc but not beyond the term of this lease) exceeds the
amount'agreed tc be paid as rent for the leased premisces for such
period on such reletting; cor (b) at the option of Tort, rents re-

eived by Port from such reletting shall be appliad, first, to

G

the payment of any indebtedness, other than the rent due here-
under from Tenant -te Port; second, to the payment of said costs
and expenses-cf such reletting, third, to the payment of rents
due end unpaid hereunder; and the residue, if any, shall be held
by Pecrt and epplied in payment of future rent as the same may be-
ccme cue and payable hereunder. If such rentals received from
such reletting under coption (b) during any month be less than
that te be pzid during that menth by Tenant nereunder, Tenant
shall pay any such deficiency to Port. BSuch deficiency shall

be calculated and paid mouthly., 1In calcuieting value of per-

centage rental it shall be Jeemed the rent payable for the j

vicug twelve {12) wonths prior tc breach is the yearly renta
value of the premiscs. 1If the breach cccurs befere twelve (12)

months of percentzge rent ig due, the monthly amount vayable as

percantage rent shall be averaged and extended con a twelve-

2

menth basis, Meathly venc ghall be onme-twelfth (1/12th) of



the vearly amoumrn. No such re entry or taking possessicn cf said
[

premises by Zost shall be constived as ean election cn its part to
terminate this lease unless a written potice of such intengion be
given to Tenant or unless the termination thereof be decreed by a
court of competent jurisdiction, Norwithstanding any such relet-
ting without terminaticn, the Port may at any time thereafter
elect to terminate this lease for such previous breach. Shculd
Port at any time terminate this lease for anyv breach, in addition
to any other remady it may have, it may recover from Tenant all
damagés it may incur by reason cf such breach, includiung the

cost of recovering the premises and including the worth at the

time of such ternination of the excess, if any, of the zmount of

©

rent reserved in this leasz for the remainder of the stated term
cver the then reascnable rental value of the premises for the re-
mainder of the stated term, all of which amounts shall be im-

mediately due and pavable from Tlenant te Part.
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5. Use of Premises. To conduct a restaurzn

iiary thereto, and such cther uses as

ably related and auzri

izased premises,

1

Tenant has heretofore wmade ¢f or conducted on the
Changes in kind or class of restaurant or changee in other uses

shall be made only on express written ccocmsent of Port.
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6. Requirement That Premis

operats ©o secure maximir sconomic return besed on the uses

-

use the property fcr the purpoeses
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he properity is leaszd, cr in the manner s=t ferth

-
ard such failure shall ccncinue for 2 pericd of thirty (30) days



after written noticc from the Pori requesting that Tenant use

w

the property as required, and unless such failure shall be for

1

8

w©

reasons beyond the control of Tenant, then the Port at its op-

Fis
omn

tion may terminate this lease. It is the intent hereof that
a Tenant shall not acquire the use of the property through a

lease and then not use it.

7. Standard of Conditiocn of Premises, Tenant shall

keep said premises and appurtenances, including glazing, in
good'and sanitary order, condition and repair. Except &s more
fully provided in paragraph 21 hereof, Tenant shall maintain the
premises at all times to the extent and in the manner to insure

first class restaurant cperation as heretofore maintained in

(a3

keeping with the operation on the premises when Tenant takes

)

possession under this lease, ort agrees to maintain the char-

acter of Fisherman's Wharf in the same general manner as it ex-

ists at the date cf this lease. In this connection, the partie

o

recognize that the area of Fisherman's Wharf is a major tourist
attractioa and that it is tc the benefit of beth the Port snd
Tenant that such conditioa be waintzined throughout the term
of this lease. Nothing contained herein shall guarantee con-
tinuance of generai-automobile traffic onto the Wharf.

8. Alterarioos and Improvements. Except for non-

structural changes, Tenant shall not make, nor suffer to be
made, any alteratcicns or improvements to the said premises
(including the installation of any trade fixtures affixed to

the premises or whose removal, if not affixed, will cause iu-

first hzd and obtained, and ahy additions to or altsrations



of or installaticns to the said premises shall become at once a
part of the realty and Leleng to the Port unless the Port waives

ts rights hereunder in writing, and except that the Port can re-

Fs

quire Tenant to make rewoval of the alteraticons, improvements or
installations upon teruinaticn ¢f this lease, and to repair the

damage occasioned by such remcval at Tenant's scle cost and ex-

pense, regardiess of whether title has vested in the Port. Ten-
ant hereby waives the prcvisions of Civil Code Section 1019.
Tenant shall leave the premises at the expiration or termination
of this lease, free and clear of all debris, and gshall repair
and restore any damage teo the improvements on the premises owned
by the Port resulting from either construction or remcval by
Tenant cor resulting from czuses for which Temant is liable under
this lease, subject to such edjustments as may be made by mutusal
agreement in writing supplementary tc this lease. In the event
that Tenant fails to comply with Port’s demends that it remocve
the imprcvements erected by Tenent; or movable furniture or
trade fizxtures, cr tc leave the vroperty in the ccondition pro-
vided for herein, the Port mav make such removal or place the
property in such ccnditicn and Tenant agrees tc pay 211 of the

costs invelved therein.

G. Pronibited Uses, Tenant shall not use, or per-

mit said premises, or any part thereof, to be used, for any

purposes cther than the fc s

irpose or purposces for wnich the said

D

sed; and no act shall be permitted on

(1]
m
“n

premizes are herehy 1
the leased premises which will cause a2 cancellation of any in-

surance poliecy ccovering said tuilding, or any part thereof, or

which shall ir any wazy conflict with any law, ordinance. rule or

10.



regulaticn affecting the cecupancy and use of caid premises,
which is or may hereaiter be enacted or promulgated by federal,
state, county or municipal authority having jurisdiction over

the premises, inciuding any rules and regulations of szid build-

.

ing, or in any way obstruct or intgrfere with the rights cf
other tenants cor licensees <f the Port, or injure or annoy
them, nor use, nor allow said premises to be used, for any
improper, immoral, unlawful cr objecticnable purpose.,

10. Assigrment and Subletting. Subject to the pro-

.

visions of this paragraph 10 hereinafter set forth, Tenant shall
not assign this lease or any interest therein and shall not sub-

let the said premises or any part thereof or any right or privi-

Cx
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lege appurtenant theveto suffer any cther person to occupy

1

[

i

or use the said premises or any pertion thereof without the

&

written consent of the Port firzst had and obtained, wnich con-
sent shall nct be unresscnably withheld. A consent to one
assignment , subletting, occupation or use by any perscn shall
not be ccustrued as a2 consent fc 2 subsequent assignmenz, sub-
letting, occupaticn or use by another person. Any such assign-
ment or subletrting without cconsent shall be veid and shall, at
the option of the Port, terminate this lease. This lease shall
not nor shall any intsrest therein be assignable as tc the
interest of the Tenant by operation of law without the written

censent of the Port.

A. CONCESSIONAIRES.

-

1st subletting elsewhers contained

k=,

The provisiocn agz:

I

{

in this lease shall not prohibit Tenanc from grantingz conces-

o

sions ror the operaticon of cone or more depzrtmsents of the

=
(o)



business conducted in cr upen the leased premises, provided,
however, that:

(a) Each such cencession which may be granted by

Tenant shall be subject to all the terms and provisions

of this lease;

-
b

(b) The gross sales (as herein defined) from the
operation of each such ccncession shall be deemed tc be

a part of the giross sales of Tenant for the purpose of

determining the additicnal rental payablb to Lesso

=

>
(c¢) All of the precvisicns hereof applying to the

business cf Lessee shsll apply to each such concession;

(d) Tenant shall at all times operate and there

|--d
-

shall at all times belong to Tenant the majority in
number of the departments of Tenant's business, except
that Tenent mey allcw concessions so leng as such con-
cessions are less than the majority in number of the
departments and do net exceed 10% cf the gross sales
cin volume cf @ll business on the leased premises, in-

cluding ccncessions,

B. SECURITY INTERESTS.

The Port and the Tenznt acknowledge that the Tenauvt

eheld estaite here-

ﬁ
m

SPEl

may from time to time evcurber Tenant's le

-
3

under as to all cr any poertion cof the leased premises by the
lien cf a meortgage. deed of trust or cther dinstrument given
by Tenant as. security for indebtedness. Fcr the exnress

benefic ct any such mortgsges . beneficiary under a desd cf
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ner gecured party (hereinefter r
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as "Levder'), the Pert and the Tenarc agree as folleows:

(a) The execurion of any mortgage, deed of trust or

L

other security instrument_, or the foreclcsure therecof or sale

thereunder either by judicial edings cr through eny power

o

reserved therein, or convevance by Tenant to Lender, or the.
exercise of apv right. pcwer or privilege reserved therein,
shall not comstitute a vioclaticn of any of the terms or condi-
ticnis of this Lease or an assumption by Lender, personally, of
any of the obligaticns cf Tenanr under this Leasse except as
perided in subparagraph (¢} bzlow.

(b) The lender, at its optiocn, may at any time before
the Port's exercise cf any of its rights pursuant to paragraph &4
herecf, or before the expiration date of the pericd specified in
subparagraph (f)} belcw, whichever last occurs, perform any of
the ccvenants and fcnditicnﬁ required to be pérfcrmed hereunder
by the Tenant, toc the extent that such covepants and conditions
are applicable and pertain to and affect the porticn of the

leased premises encumbered by such liern, and such perfcrmance

by the Lender shall be as effective to prevent the termination
of this Lease as the sams would have been if dene and performed
by Tenant

(¢) Tbe Porc hereby zgrees with respect te any mert-

ke

gage cor deed of trust or other security instrument executed by

the Tenant of a leasehold interest in all or part oif ths

enforce sajid morvgage, dead of trust or other securircy instru-

ment ancé upon forecicsure sell and assign said leasehold and

Pt
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the interest of the Tenant in any improvements thereon to an
assignee from whem it mey accept & purchass price, or may ac-
quire title to sgid leasehold and interest in improvements in
any lawful way, and if the Lender shall beccme the assignee,

may sell and assign said leasehold and said interest of the

)

Tenant in any improvements thereon. Should the Lender acquire

r
(—"
1%

Tenant's leasehold estate hereunder by foreclesure cor other ap-
priate proceedings in the nature therecf cr as the result of
any other acticn or remedy provided for by any mortgage, deed
of trust or other security instrument, oxr by a propsr convey-
ance frcm Tenant, Iender shall take Tenant's leasehold estate
subject tc all »f the provisions of this Lease, and shall, sc

long as and only sc long as it shall be the owner of such es-

personzlly the obligaticons of Tenant,

er
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lezsehold escate

€2}

(d) Should Lender acquire Tenant
hereunder by foreclosure cor cther appropriate proceedings in
the nature therecf or as a resulc of any other acticn or remedy

provided for by any mortgage, deed of trust or cther security

instrument, or by a ccnveyvance from Tepant in lieuv of fore-
closure, the Lender may sublezse such porcicn for any pericd

or periods within the term c¢f this Lease, or may assign Ten=

ant's leaseheold estate heraunder by sale or ctherwise, pro-
vided that any assignee or purchaser of sald leasshold estate

or any person taking threugh any cother means and their respec-

tive successors in intevest, shall take said leasehold estate

subject to all of the. covenants and conditiong herein ccn-

h

tained on the part of the Tenant to be kept, cbserved and per-

formed, and shall, a: a coudition of such assigomment, purchase

A=y



assune and agree to perfiorm all such coverants and
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(e) No such foreclcsure, assignms
cation, cr subleasing cof the Tenent's leaschcld estste here-

under, ror the gcceptance of rent by the Port from any such
assignee, purchaser, sublessee, or any other perscn, shall re-
lieve, release cr in any menner affect the liszbility cof the
Tenant hereunder,

(f) Upon the ceccurrence of an event of default under

Q

.

paragraph 4 hereof, the Lender shall have sixty {60) days after
receipt of written ncrice from the Port setting forth the

nature of the Tenant's default, znd a reascoable time there-
after if{ the Lender shall have commenced foreclesure proceedings

th

W

nature therecf within

J-3e
m

or cother appropriates proceedings

such sixty (60) days' 1 cericd and is diligently presecuring the

]

same, within which toc endezvor to cure such defauvlt. The right

of the Port tu exercise its rights pursuant to paragraph &
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41

herecf upon the fsilu iglect of the Tenant te cbserve,
keep and perform the covenzuts and cenditions herecof, is, and
shall continue to be, at all times while the Tenant is indebted

to the Lender subject to and conditioned upon the Port having

first given to the Lender written notice of such default,
specifying the szme, and tne lLender having feiled tc cure such

default within sizty (60) days after receiving such written

nctice cf default, or within a reascnable time therealicer if
it shall have ccmmenced fereclesure cr other zpprepriecs pre-
eedings in the nature therecf within such sixty (60) days'

period and is diligently pres=iurning the same. The fact that
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the time has ezpired fcr poilorumence of a covenant by the Tenant
shell not be deemsd tu rewler perfornance by the Lender cr a
purchesetr impessible, but in such event 1f the lender cr any
purchaser shall promptly undertake to perfurm the Tenant's de-

faulted obligaticn and shalli diligently proceed with such per-

formance, the time for such performance shall be extended by

fd

such pericd as shall be rexscnably necesssry te complete such

1

performance. I1£, and sc lomg as. th

[41]

. Lender is prevented. by

any procese, injuncticn or other crder

[

ssued by any ccurt having

|
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urisdicticn of anmy bankruprcy cr insolvency proceeding involv-

e

2

ing the Temant or any injupccicn cr cther suit. acticn, or prc-

ceedings, frcm comrencing or prosecuring fereclesure or cther

shall be
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appropriate proceedirgs
deemed tc have commenced forecclosure procerdings and to have
diligencly prosecuted seid priceedinge foi purpcses of thi

hicwever thar the Leuder shall use
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regscneble effeorits to contest and appeal the issuance of any
such process. injuncticn or cther crder.

of the lLender’s address and the existerce and nature of its
securicy interest. Failure to give such notice shall consti-
tute & waiver of Lender’s right tc receive writcten nctice
hereurnder

T[S .

C. GCHANGE IN BUSINESS ST
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Notwithstanding ine foregeing pruvisicrs Terant may

L%

(a; 1r Tenént as an 1udividual cr parinership in-
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corperaces Terant's business and Terer: either as an
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individugl cor 1f forneriy a
corpcration; cor
(b) 1f Tenent is

nership dissolves or chenges

general partners c¢r his heir
Tenant; or
(c) 1f the Tenant

and if Temant cvr Tenants who

di ve saia ccrporaticn

[¢x]

te ssal

individual cr partnership pr

o

ue

stockholders t:n to be

1f Tenant is

(d)

parirership, joeintly contrels seid
niw & pertrership and if the part-

provided one cr more of the
or heirs ccentinues to be the

is ntw cr beccomes a corporation,
ave the majur stackhelders wish

continue the business as an

oL

an

cvided the msjor stockholder or

_

a ccorperaticn during

the Tenan:t. cr

ncw oY becomes

the term of this lease thies lesse shall be subject rc ferfeit~
ure et the onticn ¢t Port 1f Tenant (i) effects a statutcry
merger, or (i1) if Tenant ncw heolding substantial VCtl g centrol
loses id substential voting cuntrel by reasen ¢f sale cx
merger or recrganization provided, however, that it Tenanr lcses
centrel by reasen of dezth, khis beirs mey centinue the operaticn

as Temant. subject to the ii
(e) 1if Tenant is
tinue te his heir cr heirs c

heirs remair thse Tenant.

11. 1Iasclvercy.
celver t¢ take possessice of
egssets c¢f Tenant erd nct rel
cr (b) genaral asssignment

mitaticons provided here:

wil

.

ri individusl lease

» his deeth, provided the heir cr

Either (&} the appointment ¢f & re-
¢il or substzartially 21l of the
¢zsed within thirty (30) days

by Tenant for the berefit of credit-
cr suftered by Ternent under any



insolvency or bankruptcy act shall at the option of the Port con-
stitute a breach of this lease by Tenant.

12. Comprehensive Public Liability Insurance.

Tenant shall maintain and pay premiums on a policy or

Hh

policies o

0y

ligbility insur&nce, which neme Port and the City
and County of San ¥rancisco, their officers, agents and employees,
as additional, or cc=-insureds, with a company or companies accept-

able to Porcv. Suct
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premises and its operaticn agzinst claims for personal injury
and ‘'death in an amount of not less than $250,000 for injury or
death of any one person, and $500,000 for injury cr death of all

perscns in any one cccurrence, zand $100,060 for property damage.

Tenant shall furmish te Porc & c¢

)

rtificate evidencing the fact
that the insurance described in this parzgraph has been obtained
.and is in full force and effect and that such insurance cannot
be cancelled or & change made afifecting coverage without fif-
teen {15) days' prior notice tc Port. Tenant shall promptly
notify Port of any change in the terms cof such policy or peli-
cies and shall provide Fort with certificates evidencing such
change. Said polizy or polizies shall either centain a broad
form of contractual liability coverage, including leases, or

es an endorse~

[

there shall be atitached tc all policy or pclic
ment providing theat such insurance as is vrovided for therein
ations assumed by Tenant under this

lease. The procuring of this peolicy or pclicies shall not
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be CGonstrued to be a subst
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n any respzct focr Tenant
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obligaticns uncer this lea Tenant and Porc shall peri-
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odically review the amcunt of public liability insurance
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cerried pursuant to this paragraph, but in any event not less

b B
e
rt

than every ten (10) years during the term of this lease. I
is found to be the geneval commercial practice in the City and
County of San Francisco tc carry public liability insurance in
an amount substantially greater or lesser than the amount then
being carried by Tenant with respect to risks comparable to

those ascocieted with the leased premises, the amount carried by

Tenant shall be increased or decreased to conform to such gen-

e

eral commevrcial practice.

13. Indemnification. Port and the City and County

of San Francisco, their officers, agents and empleoyees, shall
be free from lisbilities and claims for damages, and suits for

or by reason of any injury or injuries to any person or persons,

or property brecught upon or zifirxed to the premises, of any kind

whatscever, from any cause or causes whatsoever, while in, upon

or adjacent to, or in any way connected with the leased premises,
or in any occupancy of said leased premises by Tenanc,; including
the negligence cf, but excluding intentional harm by, Port, its
officers, agents or employees, and Tenant hereby covenants and

agrees to save harmless the Port and the City and County of

San Francisco from all such liabilities, claims for damages,

suits end litigaticn experses

ﬁ

14, Waiver of Clazims. Tenant, 2s a material part

¢f the consideration to be rendered te Port, hereby waives all

gainst Port, and agrces to hold Porit harmlezs from any
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cleims for damages to goods, wares, geodwill, merchandise,

B

equipment and perscns in cor upon said premises Lrom any cause

£ any time, inciuvding all claims arisinug out of the

m

arising



negligence of, but excluding intentional harm by, Port, its
, agents or ewmployeas,

15. Liens. Subject to the provisions of paragraph
10(B) hereof, Tenant shall keep the demised premises and the im-
provements thereon free from any liens arising out of worl per-
formed, materials furnished, or obligations incurred by Tenant,
provided, however, this paragraph shall not apply to any lien
for the'purchase or other acquisition of a removable fixture

m

placed upon the premises by Tenant.

16. Fire Insurance. Tenant shall maintain and pay

premiumns on a policy or policies of fire and extended coverage
insurance cn the improvements on the leased premises wnich name
Port and the City and Ccunty of San Francisco as additional
insureds, with a company or companies acceptable to Port. Such

pelicy cr pelicies shall cover the improvements on the leased

premises, except the substructure, in an amcunt of at least 80%

g

replacement value of the iwprovements insured, except that if
Tenant cannct obtain insurance of 80% replacement value at a cost
which is reascnable in prudent business judgment, then Tenant
shall sc notify Port and shall carry such lesser insurance as

is prudent. Tenant shall furnish to Port a certificate evi-~
dencing the fazcc that the insurance described in this paragraph

has been cbrained and is in full force and effect and that such

]

insurance cannot be cancelled or a chenge made affecting cover-
age without fifteen {15) davs pricr notice to Port. Tenant shall
promptly notify Port of any change in the terms of such policy

or policies anc shall provide Pori with copies thereof. Any

funds received by Tenant frcm anyv Gdamege which occurs and is



cevered by said policy cc¢ policies shall be immediately deposited
by Tenant in a secparate trust account in the names of the Tenant
anid the Pcrt. The funds in said account shall be used sclely for
repaire and replacemenrs on the premises. Tenant shall make such
repairs and replacements tc the full extent cf the funds recovered
under the pclicy ¢r policies. Plens and specifications for such
repairs and replacenenis shall be subwmitted to and apprcved by the
Chief Engineer of Pcrt., 1In the event that Tenant declines to re-
pair or replace to the full extent of the proceeds of the pelicey,

that pC“l n of the prcceeds orf the pelicy that is payment for
damage to the improvemsats or trade fixtures where title had
vested in Port shall be conveved to Pert free of any claim by
Tenant or zny third party. 1f Tenant fails tc repair as pro-

if it wishes to do so, elect to make such

=
-

vided herein, Port mav

ol

repairs and replacements itseli cur of these funds, but Pert is
net required to use the funds for repair or replacemant.. Tenant
may, if it elects, repair and replece in an amcunt greater than
the funds derived from the pelicy, but in that evant it shall
have no claim against Pert for any excess funds spent. Title

te improvemencs, including trade fixtures, cother then treade

fixtures removeble without injury te the premises, shall im=

r

mediately vest in Pecrct on repair ¢r replacement. Rent fcr the

“
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only in che svent ¢f a substantiel loss,
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and then cnly fcr that vericvd cf time reascnably required fer
the repzir cf rthe damage, assuming that Tenent commences such
repairs as scon a4s practicable under the circumstances. and

makes such revairs with due diligence.

1/7. Taxes. Tenart agrees to pay to the proper



4.

es shall be immediately depcsiced

covered by said policy cr polic

A

by Tenant in a separate trust account in the names of the Tenant
and the Pcrt. The funds in said account shall be used sclely feor
repairs and replacements ont the premises. Tenant shall make such
repairs and replacements tc the full extent cf the funds reéovered
under the pclicy cr policies. Plans and specifications for such
repairs and replacenents shall be submitted to and apprcved by the
Chief Emngineer of Pcrt. 1In the event that Tenant declines to re-
pair or replace to the full extent of the proceeds of the pelicy,

that pertion of the proceeds orf the pelicy that is payment for

r+

damage to the imprcovemsats or trade fixtures where title had
3

vested in Port shall be conveyed to Port free of any claim by
Tenant cor zny third party. 1f Tenant fails tc repair as pro-
vided herein, Port may, if it wishes to do so, elect to.make such
repairs and replacements itsel? cut of these funds. but Pert is
net required to use the funds fur repair cr replacement. Tenant
way, if ic elects, repair and replace in an amount greatev than
the funds derived frim the pelicy, but in that event it shall
have no clain against Pert for any excess finds spent. Title

te improvewmencs, including trade fixtures, cther than trade

fixtures removable withcut injury te the premises, shall im-

]
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autheority any and all ¢ sessnents and similer charges cn

XES a
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he time this lease is entered

rh
T

ar

t

%
L

m

the leased premises in ef
into, or which beccwe effectrive thereefrer, including all teaxes
levied cr assessed upcn the pissessior. use. cr cccupancy. as

distinguished from the ocurcrship of the premices and property.

18, Compliance With Taw. The premises leased here-

%

under are not te be used in such manner ncr shall business be

3‘

conducted therecn which shall in any way conflict with any wvalid

law, crdinance. rule cr regulaticu epplicable to the premises,

affecting the cccupancy or use of the Jleased premises, and

l‘h

ailure te abide by any such law, crdinance, rule or regulation

will be deemed & viclation of & condition of this lease

<

18. Entry. The right 1s hereby reserved to Pert, its

officers, zgents, and employees to enter upon the leased premises
at any time during prcrmel business hours for the purpuse of in-

spectica ard inventciy, and when ctherwise deemed necessary for
the protection ¢f the interests of the Port, and Tenent shall
have nc clsinm of any cheracter on account thereof ageinst the
Port, or any cfficer . agent cor empliyee thereci., ard there

shzll ke no rebate c¢f rent cr any claim against the Port ror any

loss of cccupaticn or quiet enjoyment of the premises thereby
cccasicned.

-t

20. (Curndemnaricn In the event the demised premices

- Port or the Cicy rto which

r-x-'
)
Y

are ccndemned (crher ther by t

1

thig parzgraph shalil nct zppl;). the Pcrc shall be enticled
to receive in such proceeding the then fair market value of

the land and the imprcevements ¢xisting cn the premises, with-



Tenan. shall tiave no cleaiw avzinst the Pert nor be entitled to
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ve the right to claiw
against the ccndeancor any cthey value atrribiieble 1o the
leased premises zncluding but nctr limited te Tenant ‘g trade
fixtures, any remcvable structures and improvements wads by

s in Tenant

s

Tenant to cr upon the lessed premises, if title

o

and the value of Tenant’'e leaschcld interest, over and above

the amcunt paid tc Porrc.
21, Mainrepzrce by Tenant. Title to the real preperty,
substructure, and &ll buildings ard improvements lccated therecn,

are in Port. The term "improvements" shall include 211 trade fix-

tures where title hegs ve

o
44

ted in Pocru, but shall exclude trede Tix-
tures where title hes nct vested in FPort end where remcvel may be

had without structural injury te the premises. Despite the

by
M
n
~

e

that ticle is inm Pcrt Pcet shail have no cbligacicoe te maintzin

)

either the substruct.re vt the leased premisss or any part there-

~

of. If, however, the subscructure is demaged by fire acts of

{

ny cther ca se>other ther veer and tcar
or detericration. Tensnt w11l nct be required to replace or re-

pair the substructure, 1I1f the denage te the substructure fer

stantialiy afrtects Tenent s use. and Port dces ncr elect to
repeir this lease way be cancelled zt the opricn cf eicher

party. 1f, hcwever Prorc dees elect to repair, the lesse will

be continued bur reut wi:l ke abered ce the extent and during

the pericd, Tenant s wse is sfiected In the event c¢f damage
to the substrucnure or the improvemencs bv crdinsry wear and

T3
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tear cr deterioraticn, or in the case improvements dc net meet
the high standards cof maincenarnce required under Secricn 7 of
this lease, then in that event Tenant shall vrcmptly undertake
such mainrenance or repair and ccuwplete the same with due dili-
gence. Port will make perizdic inspections of the premises and
will advise Terant when maintenance or repair of either the szub-
structure or the improvements is required. Tenant shall there-
upcn promptly undertake such msinltenance or repair and complete
the same with due diligerce. 1If Tenant fails to do so afrer
reascuable notice in writing from Port, Port, in addition to the
remedies it has hereunder, may make such maintenance cr repairs
and Tenant shall reimburse Port therefor. Nothing contained
herein, however, shall reguire either Tenant or Powt to rcepair
or replace the improvements as & result of damages caused by

. wave, or other acts cf God

o)

acts of war, earthguake, tida
except that this provizce shall not affect the cbligations cf

Tenant tc make repair to improvements fcr damages required to

(&)
(©
lon

be covered by insuranc Tenant under paragraph 16 herect,
In the event of damages In this categery, Tenmant's cbligetisns

shall be ag set forth in pardg
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by third perscns. the pe
'devote such reimbursenent to the repairs. If reimbursemer:
for demege by third perscns is made tce Tenant, Tement shall
he funds in the same mannsr &s

required im paragraph 16 heresi. Porc dces noc werrant thar



repair, replace, meintain, and rebuild. On terminaticn of the

Al

lease, the preuwises, including the substructure, must be usable

©

a

and in as good conditicn as when the premises were first cten-
dered tc Terant hereunder and 1f Tenant fails to leave the
premises or substructure in such conditicon, Pozt may make such
repairs or replacements and Tenant shall pay the coust therefcer.
Nothing herein ccntained shall relieve Tenant of its obligaticn
tc submit plans to the Chief Eugirneer of Tort aud cbtain ap-
proval therefcr or te cobtain such othier permite from govern-
mental bodies as may be required.

22, Nendiscriminaticn Provisions. Neadiscrimine-

1

ticn provisicns attached heretc are made'a part herecf, VWhere

f

the tverm "econtrzcrer'” is used therein it shall be deemed to

1"

mean "'tensnt.

23. Waiver of Breach. The waiver by Port of any

breach ¢f anv term, covenant c¢r conditicn herein contained snhall
nct be deemad tc be a waivaer of such tenr. covenant or condi-

tion with respect tc¢ any subssquent bresch of the same or any
cther term, covenant or condicion herein contained. The sub-

rr
o

sequent. acceptance of rent hereunder by Port shall no e
deemed te be a waiver cf any preceding breach by Temant cf any

term, covenant cr coudition of this lease, cther than the

failure of Tenant to pay the particular rental so accepted,
regardizss of Porc's knowledzz. cf such preceding breach at the
time cf acceptance of such renc. No act ov ocmissicn by either

lezse2, it bsing understcod by all varties thet this lzese may
be changed or ctherwise medified cnly by wricren @greement of

"
wl
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24. Successcrs. The ccvenants and conditiouns herein
centained shall, subject to the provisicns as te assignment,
apply to and bind the heirs, successcrs, executcors, administra-
tors and assigns of all of the parties hereto; and all of the

parties heretc shall be joincly and severally liable hereunder.

25. Modification of l.ease. Whenever it appears to

be in the publ:r inreiest, the parties hereto, by mutuzl agree-
ment in writing may alter or mcdify the terms of this lease, or
may terminate the same, with such edjustments and for such ccn-
sideraticns as may be fair and equitable in the circumstances.

26. Holding Over. Any holding over after the expira-

-

ticen cof the term of this lease shall be deemed a month-tc-menth
tenancy and upon each and every one of the terms, conditicns and
covenants cf the within lezse, 1In the event ¢f a month-to~menth
tenancy, Port msy cancel the same upon thiriy (30) days' nctice
left at the leased premises, and Tenant shall have the privilege
cf cancelling the same upon thirty (30) days' notice te Port.
all notices te be in writing.
27. Quir Claim. Tenént‘will, upen expiration er

earlier terminaticn of this lease, peaceably and quistly leave

surrender and yield up to

™

crt, all and singulzr the leased

P

premises, and, if requested, execute and deliver to Porv a good

k|

and sufficient quit claim deed to the rights arising hereunder.

Shiuld Tzenant fail or refuse to deliver te Port a aquit claim

deed. &s afcresszid, a writren nctice by Porc reciting the fail-
ure or refuszal ¢f Tepant to execute and deliver said quit claim
deed as herein provided, shall frem the date ¢f recordacvion cf
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persons claiming uvnder Tenant, of the termination of this lease.
28. Qutdoor Stands. The premises leased herein cur-
rently operate stands on the sidewalk area. These stands are
and.will continue to be part of the leased premises, but must
be so operated that they do nct interfere umduly with pedestrian
traffic. In tlie event that congestion results, some or part of
the stands may have to be eliminated in order to provide reason=~
able access to the entire area. The stands may continue te sell
the items now sold, including food now scld, but may not add food
items without express written permission of the Port. No object

may be sold either from the stands or elsewhere on the premises

which the Port feels tc be in bad taste, or 'which otherwise

w
Q
I-h
rt
o
i)

lowers either the standards or changes the characteristic
area.

29

1=

otices. All rctices to be given pursuant te this

lease shall be addressed, if tc the Port to:

Rental Manager

San Francisco Port Commission
‘Ferry Building

San Franciscc, Califcrnia 94111

gand if to Temant to:

Castagnocla’s Restaurant

286 Jefferson Street, Fisherman's Wharvf

San Francisco, California 94133

or as may from time vo time othevwise be directed in writing by
rhe parties. Notice shall bz deemed to heve been duly given if

and when encloged in a properlv sealed envelcpe, or wrapper,

post office or branch post office regularxlv maintaived by the

27.



30. Timc is ¢f Essence. Timz is of the essence cof
this lease.

3 Lacticns. The captions in this lease are for
convenience only and are nct 2 parﬁ cf this lease and dc not

in any way limit or amplify itbhe terms and provisions cf this

lease,
IN WiTNESS WEERIOF,
this agreement tc be executed

ATTEST: o

the parties hereto have caused

the day and year first abuve

CITY AND COUNTY OF SAN FRANCISCO,

a mvn1c1na1 corporaticn, cperating
thr ugh the SAN FRANCISCO PORT
COMPMLSS ToN, . :

/:1 i

1Y -
BY(W /\" ]\'714

N1 A e
Y < Rental ’Vl.ar,.ag

PORT

TOMASO CASTAGNOLA, ANDREW CASTAGNOLA,
ANTHONY J. QERRARI and J”””PH J.BORRU&D,

Partgersbip, |011t11 and sevorally

Secretar

S
Corperetic

~~
-
)

- e \4; 3
- e " /
ey oA e /(_{, - V)
ey ST R ,;..(/L’ L
-
.-/ ,,"“ =4 e -
T s Y Pl Rt ot R S
T 5 = = 5
A ol '/ /;:”3 // /"’ A
// oy ,,A'// / // P ,ﬁ£
il A A » ) N ./Z?:»//'f_‘;f_ LP Py .
Ll N o .-" 4
ey 4}~ ity \/»/f/' ({2
A= s r e e e e et s o e o e b e
/I
,' x/ e
TENAN

28.



of t?c leased |, .emises.™
| 2. The lease to which this amendment is being
made 1s Coﬁtinued in full force and efifect in all respects
except for amendments contained herein in paragraph 1.
IN WITNESS WHEREQYF, the parties hereto hayf‘caused

Lz = e
this agrecement to be executed on the ) ™ ( day of )¢ ﬂri 3

1970.

CLTY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, operating
through the SAN FRANCISCO PORT
COMMISSION,

....... N //"\ental Manager

4 .
TOMASO CASTAGNOLA, ANDREW CASINRNoLA,
ANTHONY J. FERRARI, and JOSEPH J.
BORRUSO, dba CASTAGL\OTA S RESTAURANT,
a_Ceo-Partnexship, Jjolotly and _ _
severally

et #. /4' //
Yo 777 / g
,,//?&;ggg;4’ / / ////
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ATTEST:

Secretery o
(1£f Corporation) "
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|
STATE OF CAJLIFORNIA,

FRANC1SCO,

4(_ f/
On this dim__

COUNTY OF SAN

) F
)ss
)

day ci

/»4/5;%544(; / 16 72, before me,

a Notary Public of said CCunty “and

/duly commissicned and

sworn, personally appearLg

p-d

.7// gZLiésﬁ

/\')» i

//Ct«f—-//'rt‘/ e

i B

/rqyn t (m» tc _be the.zij:ibzﬁ 4Qy,_ﬁéfn/cd’the_égz,,_/7léé e
/1'2 pid Gost. /m AL €. g2

that executled the within instrument,
and ackrcwledged to me that such corporation executed the same.,

IN WiTNESS WRHE

REOQOF,

have hereurto set my hand and

affixed my cfficial seal the day and year first above written.

——Lastacnola's Restanrent.
and acknowledged te me that

the within instruvment,
ship executed the same.

/ .,./',_ é//(?/i (,,C_/ ‘?/* //_\«('/

Notary
County” and State

T3 2 ne e te ey

blic in and fcr gsaid

e Tean
LE L~

______ before me
. ul’ commis-
;;;14]. }.u.nd*c.v Castagnola,

ri_ & Josenh J, _gprruso

"STATE OF CALIFORNIA, )
)ss.
COUNIY OF SAN FRANC1SCO,)
On this _ . 24; day of _*~m2;{f"ﬁ'~ﬁ_d

a hotaxy Public in and {cr szid county and state

Tonzso Casta
sicned and sworn, perscnally eppearcd Antmm J. &
kncun to me to be cne cf the partrers of

, the partrership

— e e e S e S e ot e e S T e

that executed
such partner-

IN WITNESS WHERFOF. I heve hereuntc set my hand end

affixed my official

I3§IFICIIN5EI2T3]

()I;f ¢ '|~1 SEAL

seal the day and yeear first above

o

BB

MONROE BOHMNE & NOfafY/’PUb“C in
et Count§ and State
ssion Exgires Marcn 3, 1“13 E 7

[ EERLIREEFTS STT R S HORPE; )5 '
2

writcen.
/W

FICIR0E BOHNE

et "/

—aﬂd for said
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REUBEN, WEINTRAUB & CERA

JAMES A. REUBEN A PROFESSIONAL CORPORATION
WILLIAM P. WEINTRAUB®

655 MONTGOMERY STREET, I16TH FLOOR
KENNETH B. CERA

SAN FRANCISCO, CALIFORNIA 24111
LISA ALTER®*
JOEL YODOWITZ TEL: (415) 567-9000
SHERYL S. REUBEN® FAX: (415) 3992-9480

MARK A, WAYNE
ANDREW J. JUNIUS
DAVID M. BERTENTHAL

I —— August 29, 1995

“ALSO ADMITTED IN NEW YORK AND NEW JERSEY

VIA HAND-DELIVERY

Julie Van Nostern, Esq.

Port General Counsel

Office of the City Attorney
Ferry Building, Suite 3100

San Francisco, California 94111

Re: Fisherman’s Wharf Leases
Our File No. 1203.02

Dear Julie:

LOS ANGELES
9720 WILSHIRE BOULEVARD. SUITE S00
BEVERLY HILLS, CALIFORNIA 90212-2014
TEL: (310) 273-4003
FAX: {310) 273-5158
NEW YORK
REUBEN, WEINTRAUB, CERA & ALTER
545 MADISON AVENUE
NEW YORK. NEW YORK 10022
TEL: (2I12) 644-8100
FAX: (212) 644-8I105

Enclosed please find an original executed counterpart Extension Agreement. Please
note that there is at least one original signature from each of the entities. The signature
lines that you had appended must have been taken from the original leases or your records.
In some cases, the individuals are either (1) no longer involved; or (2) deceased. The
signatures I have enclosed are as you have received in the past. Let me know if you need

anything further. Thank you for your help.

Very truly yours,

REUBEN, WEINTRAUB & CERA

JameS A. Reuben

JAR /amo
cc: Dennis P. Bouey
Kirk Bennett

Frederick White
Neil Sehkri, Esq.
Fisherman’s Wharf Restaurant Owners

RC2/SYS:\DMS\120302\0035794. WP



EXTENSION AGREEMENT

This Extension Agreement is made as of this 15th day of August, 1995, by
and between the City and County of San Francisco, a municipal corporation,
acting by and through its Port Commission (the "Port") on the one hand, and the
following tenants on the other hand: Alioto Fish Company Ltd., a California
corporation (Lease No. L-7495); Alioto Fish Company Ltd., a California
corporation (Lease No. L-7491); Franciscan Restaurant, a California corpcration
(Lease No. L-7496); Cresci Brothers, Incorporated, a California corporation (Lease
No. L-7494); Guardino's Souvenir & Gift Shop, Inc., a California corporation
(Lease No. L-7497); Pollack Group Ltd., (Lease No. L-7492); Frank L. Sabella,
Thomas LaTorre and Frank Raymond Sabella (Lease No. L-7499); Tarantino's
Inc., a California corporation (Lease No. L-7500); Andrew R. Lolli, Dr. Maurice
Mann, and Lolman Enterprises, Inc. (Lease No. L-7493); and Nino L. Geraldi,
Michael F. Geraldi, Alphonse B. Geraldi, Lawrence Geraldi, and Josephine Geraldi,
dba Fisherman's Grotto, a co-partnership (Lease No. L-7498) (collectively, the
"Tenants”), with reference to the following:

RECITALS

A. The Port entered into leases with 66-year terms with each of the
Tenants in 1970. Each of the leases is referred to by the Port's lease number in
the caption of this Agreement.

B. The Leases by their terms provide for an adjustment in the rate of
percentage rent under certain circumstances on the anniversary date of the

PAGE 1 OF 7
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Leases every 25 years. Under the terms of the Leases, the first adjustment in
the rate of percentage rent is to be made, if at all, by May 1, 1995.

C. By prior agreement, the parties hereto have extended the date for the
adjustment in the rate of percentage rent to August 31, 1995.

D. The parties hereto desire to enter into this Agreement to extend the
deadline in the Leases for the final adjustment in the rate of percentage rent.

AGREEMENT

Based on the mutual consideration of this Agreement, the parties hereto
stipulate and agree as follows:

1. Recitals True and Correct. The foregoing recitals are true and correct
and are incorporated into this Agreement.

2. Extension of Deadline to Set Rate of Percentage Rent. The deadline
under the Leases for the Port to make a final setting of the adjustment of
percentage rent originally required by the Leases to be made on May 1, 1995, is
hereby extended to 30 calendar days after the earlier of the following to occur:
(i) the Port gives notice to the Tenants, in the manner provided in Paragraph 6, to
terminate this extension, or (ii) the Tenants give notice to the Port, in the manner
provided in Paragraph 6, to terminate this extension.

3. Adjustment of Rate of Percentage Rent Retroactive to May 1, 1995.
The new rate of percentage rent finally set pursuant to the terms of the Lease as
amended hereby shall be retroactive to May 1, 1995. In the event of an increase
in the rate of percentage rent, the percentage rent owing retroactively from May

PAGE 2 OF 7



J D
1, 1995 shall be payabie by the Tenants within thirty days after the final setting
of the new rate of percentage rent. The increase in percentage rent shall be
payable by the Tenants regardless of their exercise of their right under their
leases to terminate their leases within six (6) months after the final setting of
percentage rent by the Port. In the event the new rate of percentage rent results
in a decrease in percentage rent, Port shall grant Tenant a credit against the next
minimum and/or percentage rent due from Tenant which equals the amount of
any overpayment by Tenant, retroactive to May 1, 1995.

4, No Waiver of Rights. By extending the deadline to set percentage
rental as provided herein, neither Port nor Tenant waives their respective rights
under the Leases, including the Port's right to increase or decrease percentage
rent in accordance with the applicable Lease provisions. Port and Tenant agree
to this extension in reliance on the understanding asserted hereby that the other

party shall not claim or allege that the other has waived any such rights.

5.  Other Terms of Lease Remain in Full Force and Effect. Except for
the extension of the deadline for setting percentage rent, all other terms and
conditions of the Lease remain in full force and effect and unchanged.

6. Notice of Termination of Extension. Any notice to terminate the
extension of the deadline to set the adjustment in percentage rent required by
Paragraph 2 hereof shail be given in the following manner:

A. By Port to Tenants: If by Port to Tenants, such notice shall
be deemed given when sent to Tenant's counsel by both facsimile and regular

mail addressed as follows: James A. Reuben, Reuben, Weintraub & Cera, 655
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Montgomery Street, 16th Floor, San Francisco, California 94111, Facsimile
Number (415) 399-9480.

B. By Tenants to Port: If by Tenants to Port, such notice shall
be deemed given when sent to Port’s counsel by both facsimile and regular mail
addressed as follows: Julie Van Nostern, General Counsel to the San Francisco
Port Commission, City and County of San Francisco, 3100 Ferry Building, San
Francisco, CA 94111, Facsimile Number (415) 274-0494.

7. Headings for Reference Only. The headings used herein are for
reference only and are not a part of this Agreement.

8. Counterparts. This agreement may be executed in two or more
counterparts, each of which when taken together shall constitute a single

agreement.

TENANTS

Dated: % d 75 Alioto Fish Company Ltd., a California corporation
. v (Lease No. L-7495 and L-7491)

Bvaﬁf /M

Its

Dated: Franciscan Restaurant, a California corporation (Lease
No. L-7496)

By

its
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Montgomery Street, 16th Floor, San Francisco, California 94111, Facsimile
Number (415) 399-9480.

B. By Tenants to Port: If by Tenants to Port, such notice shall
be deemed given when sent to Port’s counsel by both facsimile and regular mail
addressed as follows: Julie Van Nostern, General Counsel to the San Francisco
Port Commission, City and County of San Francisco, 3100 Ferry Building, San
Francisco, CA 94111, Facsimile Number (415) 274-0494.

7. Headings for Reference Only. The headings used herein are for
reference only and are not a part of this Agreement.
8. Counterparts. This agreement may be executed in two or more

counterparts, each of which when taken together shall constitute a single

agreement.
JENANTS
Dated: Alioto Fish Company Ltd., a California corporation
. (Lease No. L-7495 and L-7491)
By
Its
Dated: Franciscan Restaurant, a California corporation (Lease
No. L-7496)
By %Q%z&%_/ ‘
[~ 4
Its
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Dated: ¥-28-95

Dated:

Dated:

Dated:

I

Cresci Brothers, Incorporated, a California corporation
(Lease No. L-7494)

%zﬁw

Its &ww /gx,w th

Guardino's Souvenir & Gift Shop, Inc., a California
corporation (Lease No. L-7497)

By

Its

Pollack Group Ltd., (Lease No. L-7492)

By

its

Frank L. Sabella, Thomas LaTorre and Frank Raymond
Sabella (Lease No. L-7499)

By
Frank L. Sabelila

By
Thomas LaTorre

By
Frank Raymond Sabella

PAGE 5 OF 7



Dated:

Dated

: B-26-95

Dated:

I_Dated:

N

Cresci Brothers, Incorporated, a California corporation
(Lease No. L-7494)

By

Its

Guardino's Souvenir & Gift Shop, Inc., a California
corporation (Lease No. L-7497)

BVMLM

Its @Mg_.-’r/»&a—g.

Pollack Group Ltd., (Lease No. L-7492)

By

Its

Frank L. Sabella, Thomas LaTorre and Frank Raymond
Sabella (Lease No. L-7499)

By
Frank L. Sabella

By
Thomas LaTorre

By
Frank Raymond Sabella
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Dated:

Dated:

Dated:

Dated:

{ZJ 458

D

Cresci Brothers, Incorporated, a California corporation
(Lease No. L-7494)

By

Its

Guardino's Souvenir & Gift Shop, Inc., a California
corporation (Lease No. L-7497)

By

Its

Pollack Group Ltd., (Lease No<k-'7492)
By /7/
7,
Its // esy M

Frank L. Sabella, Thomas LaTorre and Frank Raymond
Sabella (Lease No. L-7499)

By
Frank L. Sabella

By
Thomas LaTorre

By
Frank Raymond Sabella
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Dated: Cresci Brothers, Incorporated, a California corporation
(Lease No. L-7494)

By

Its

Dated: Guardino's Souvenir & Gift Shop, Inc., a California
corporation (Lease No. L-7497)

By
Its
Dated: Pollack Group Ltd., (Lease No. L-7492)
By
Its
Dated: Frank L. Sabella, Thomas LaTorre and Frank Raymond

- Sabella (Lease No. L-7499)

é:/”/ Lfefetl

omas Latorre

By \‘f A .(v)-% /! (D a//{,[//!zk

Frank Raymond Sabella
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Dated: Tarantino's Inc., a California corporation (Lease No. L-
‘ § 7500)

By

Its \) : Q\

Dated: Andrew R. Lolli, Dr. Maurice Mann, and Lolman
Enterprises, Inc. (Lease No. L-7493)

By
Andrew R. Lolli

By
Dr. Maurice Mann

By
Lolman Enterprises, Inc.
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Dated: Tarantino's Inc., a California corporation (Lease No. L-
7500)

By

Its

Dated: y}f ///5/ Andrew R. Lolli, Dr. Maurice Mann, and Lolman
' Enterprises, Inc. (Lease No. L-7493)

Andrew R. Lolli

By
Dr. Maurice Mann

By
Lolman Enterprises, Inc.
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Dated: AUGUST 29,199%ino L. Geraldi, Michael F. Geraldi, Alphonse B. Geraldi,
Lawrence Geraldi, and Josephine Geraldi, dba
Fisherman's Grotto, a co-partnership (Lease No. L-

7498) .
/ ) . /.
By v//km/rgﬁ%’/v@
Nino L. Geraldi /
By f/,/"-s ':'L’v/‘ -—;_,’ )&": < e il
Michael F. Geraldi
By

Alphonse B. Geraldi

-~

By %f/%’& ol % !

Lawrence Geraldi

By
Josephine Geraldi

PORT

Dated: PORT OF SAN FRANCISCO

By

DENNIS P. BOUEY
Executive Director

G:\JVN\LETTERS\REUB4A LTR
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PORT OF SAN FRANCISCO

» Ferry Eulding
Apl'll 19 y 1995 San Francisco, CA 94111
Telephcne 415 274 0400
Telex 275940 PSF UR
i Fax 415274 0528
General Andrew Lolli o bl F ORI
Castagnola’s Witer

Fisherman’s Wharf
San Francisco, CA 94133

Re: Lease No. L-7493 ("Lease"), by and between Port of San Francisco ("Port"), and
AndrewR. Lolli, Dr. Maurice Mann, and Lolman Enterprises, Inc. ("Tenant")

Dear General Lolli:

Under the above-referenced Lease, the Port is required to review and set the
percentage rent periodically during the term to reflect the percentages for like uses in San
Francisco in the vicinity of the leased premises. The next anniversary date on which the
percentage rent is to be set under the Lease is May 1, 1995.

In order to facilitate continuing dialogue between Port tenants and the Port regarding
the percentage rent adjustments, Port and Tenant, by acknowledging below, hereby stipulate
that the Port’s May 1, 1995 deadline for setting percentage rents shall be extended through
June 30, 1995, subject to all of the following terms and conditions:

1. Port shall set the new percentage rent pursuant to the terms of the Lease at any
time between the date hereof and June 30, 1995.

2. The new percentage rent set by Port and agreed by Tenant, shall be retroactive
to May 1, 1995. In the event the new percentage rent results in an increase to the existing
percentage rent, Tenant shall pay such increased amount retroactive to May 1, 1995, within
thirty days after the new percentage rent has been agreed to by Port and Tenant. In the
event the new percentage rent results in a decrease in percentage rent, Port shall refund any
overpayment by Tenant retroactive to May 1, 1995, within thirty days after the new
percentage rent has been agreed to by Port and Tenant.

3. By extending the deadline to set percentage rent from May 1, 1995 through
June 30, 1995, neither Port nor Tenant waives their respective rights under the Lease,
including Port’s right to increase or decrease percentage rent in accordance with the
applicable Lease provisions, and Port and Tenant agrees that they shall not claim or allege
that the other has waived any such rights.



General Andrew Lolli
April 20, 1995
Page 2

4. Except for the extension of the deadline for setting percentage rent, all other
terms and conditions of the Lease remain in full force and effect and unchanged.

If you agree with all of the~terms and conditions of this letter extending the deadline
for setting the percentage rent, please acknowledge this letter where indicated below, and
return the fully executed letter to me.

Very truly yours,

PORT OF SAN FRANCISCO

Frederick D. White
Director, Tenant and Maritime Services

ACKNOWLEDGED AND AGREED

"TENANT"

/»%w A4

Date: ‘//ﬂ//ﬁ{f

J:\... \docs\wpS1\fwharf2. fal\KB\cp\Aprii 20, 1995
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DAVID CHIU, State Bar #189542

City Attorney

JENNIFER E. CHOI, State Bar #184058
Chief Trial Deputy

ABIGAIL H. WALD, State Bar #309110
Deputy City Attorney

Fox Plaza

1390 Market Street, Sixth Floor

San Francisco, California 94102-5408
Telephone:  (415) 554-3901
Facsimile: (415) 554-3837
E-Mail: abigail.wald@sfcityatty.org

Attorneys for Plaintiff
CITY AND COUNTY OF SAN FRANCISCO

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SAN FRANCISCO
UNLIMITED JURISDICTION

CITY AND COUNTY OF SAN FRANCISCO | Case Nos. CUD-24-674725
BY AND THROUGH THE SAN CGC-23-606678
FRANCISCO PORT COMMISSION,
STIPULATION FOR ENTRY OF JUDGMENT
Plaintiff, UPON CONDITION

Vs.
Date Action Filed: April 3, 2024
CASTAGNOLA, INC. OF SAN Trial Date: Not Set
FRANCISCO, A CAL. CORP.; KATHRINE
HIGDON, AN INDIVIDUAL; LOLMAN
ENTERPRISES, INC. A CAL. CORP.;
CYNTHIA FOXWORTH, AN INDIVIDUAL;
DOES 1-50,

Defendants.

RECITALS
This Stipulation for Entry of Judgment upon Condition (hereinafter referred to as “Stipulated
Judgment”) is entered into by and between Plaintiff City and County of San Francisco by and through
the San Francisco Port Commission (“Plaintiff”’) and Defendants Castagnola, Inc. of San Francisco

and Lolman Enterprises, Inc. (together, “Stipulating Defendants’’), who are the sole remaining

1

STIPULATED JUDGMENT; CASE NO.CUD-24-674725



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

occupants of Port of San Francisco premises located at 286 Jefferson Street, in San Francisco,
California (hereinafter referred to as the “Premises™), as further described in Lease No. L-7493 (as
assigned, amended, and transferred, the “Castagnola Lease”), which is the subject of the above-
captioned actions. The Parties also entered into Lease No. L-13524 (the “Storage Lease”), and
Application for San Francisco Port Commission Parking Permit (the “Parking Permit”) (collectively,
the “Agreements’’), which are also the subject of one of the above-captioned actions. Defendants,
Kathrine Higdon and Cynthia Foxworth, have expressly disclaimed and otherwise waived any and all
right, title, and interest in the Castagnola Lease through fully executed and notarized quitclaim deeds
and are no longer tenants of the Premises.

Whereas, Stipulating Defendants wish to remain as tenants of the Premises for the remainder of
the applicable Castagnola Lease term or until a valid transfer of the Castagnola Lease can be
effectuated (whichever is sooner), and to settle these two actions without further litigation pursuant to
the terms of that certain Settlement Agreement and Release that was entered into on May _ , 2025
(“Settlement Agreement”), attached hereto as Exhibit A, Plaintiff and Stipulating Defendants,
through their respective counsel, do hereby stipulate to the following:

1. Stipulating Defendants may remain in possession of the Premises for the remainder of
the applicable Castagnola Lease term, subject to the terms of the Castagnola Lease and the Settlement
Agreement.

2. As of the date of this Stipulated Judgment, there is no restaurant operating on the
Premises, in violation of Section 6 of the Castagnola Lease. Stipulating Defendants must reopen the
Premises as a restaurant, as further explained in the Settlement Agreement, within three hundred sixty-
five days of the full and final execution of the Settlement Agreement (the “Reopening Deadline”).
Upon written request by Stipulating Defendants, Plaintiff may, in its sole and absolute discretion and
subject to conditions described in the Settlement Agreement, extend the Reopening Deadline for up to
one year.

3. As of January 1, 2025, the monthly base rent for the Premises is $25,741.15, which
amount is scheduled to increase periodically pursuant to the terms of the Castagnola Lease. Such rent

continues to be due monthly, and the monthly amount due in rent will increase on August 1, 2025
2
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pursuant to the terms of the Castagnola Lease. The parties stipulate that Plaintiff will defer collection
of such monthly base rent from February 1, 2025 through the Reopening Deadline (“Deferred Rent”).
Beginning on the first day of the thirteenth month after execution of the Settlement Agreement,
payment of rent must be delivered on the first day of the month or postmarked by the first day of the
month, and rent payments must continue to be made pursuant to the terms of the Castagnola Lease. In
the event that the Reopening Deadline is extended, upon written request by Stipulating Defendants,
Plaintiff may, in its sole and absolute discretion and subject to conditions described in the Settlement
Agreement, further extend the deferred collection of rent for up to one year.

4. The parties stipulate that Stipulating Defendants will pay Plaintiff a compromised
settlement of past due rent in the total amount of $300,000.00 (“Settlement Fee”). Stipulating
Defendants will pay Three Hundred Thousand Dollars ($300,000) in up to two payments: an “Initial
Payment” of Two Hundred Thousand Dollars ($200,000) prior to Port’s execution of this Agreement,
and a “Final Payment” of One Hundred Thousand Dollars ($100,000) on or before the day that is one
hundred eighty (180) calendar days from Port’s execution of the Settlement Agreement. The
Settlement Fee shall be paid in certified check or electronic funds transfer. The Settlement Fee will
apply to fully satisfy Defendants’ outstanding debt under the Storage Lease and Parking Permit, and to
reduce Defendants’ outstanding debt under the Castagnola Lease as of February 1, 2025, resulting in

an outstanding balance of $885,365.83 (“Outstanding Balance”) as shown in the table below:

Explanation Initial Balance Settlement Fee
Applied | Remaining

Settlement Fee Lot Receives 300,000.00 300,000.00

Payment
L-13524 Resolve Account 50,982.69 (50,982.69) 249,017.31
Parking License Resolve Account 22,500.00 (22,500.00) 226,517.31
L-7493 Security Deposit 51,482.30 (51,482.30) 175,035.01

Fire Monitoring 10,000.00 | (10,000.00) 165,035.01

Equipment

1,050,400.84 | (165,035.01) 0.00
Outstanding 885,365.83
Balance:
3
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5. The parties stipulate that in addition to payment of the Settlement Fee, Stipulating
Defendants will invest an amount equal to or greater than Nine Hundred Thousand dollars
($900,000.00) into the Premises prior to the Reopening Deadline (the “Minimum Investment”),
subject to the terms of the Settlement Agreement. In the event that the Reopening Deadline is
extended, as noted above and detailed in the Settlement Agreement, Plaintiff may, in its sole and
absolute discretion and subject to conditions described in the Settlement Agreement, extend the
deadline to make the Minimum Investment for up to one year.

6. Except as revised by the Settlement Agreement and this Stipulated Judgment, all other
terms and conditions of the Castagnola Lease remain in effect.

7. In the event Stipulating Defendants default on one or more of the obligations under the
terms of either the Settlement Agreement or the Castagnola Lease, for example, by failing to pay the
Final Payment of the Settlement Fee, failing to make the Minimum Investment, or failing to open the
restaurant by the Reopening Deadline, each as noted in the paragraphs above and detailed in the
Settlement Agreement, Stipulating Defendants agree to receive notice of default exclusively in email
format from the Plaintiff allowing Stipulating Defendants thirty (30) days from the date of
transmission of the notice of default email, to cure the noticed default. Stipulating Defendants agree to
receiving written notice of default sent only by email to the following email addresses:

Y obrooks@comcast.net and tmurray@tamurraylaw.com. After thirty (30) days elapse from the date of
transmission via email of the notice of default, Plaintiff may seek an ex parte application to the San
Francisco Superior Court at the regularly scheduled time for hearing ex parte applications to seek
relief stipulated hereto and obtain entry of judgment against Stipulating Defendants and in favor of
Plaintiff for: (a) immediate possession of the Premises; (b) termination and forfeiture of any right,
privilege or tenancy under which Stipulating Defendants occupied and/or possessed the Premises; (c) a
joint and several money judgment against Stipulating Defendants equal to the Minimum Investment
amount, plus Deferred Rent, less any verified payments toward the Minimum Investment that
permanently improve the physical condition of the Premises (as more particularly detailed in the
Settlement Agreement), which determination shall be made by Plaintiff in its sole and absolute

discretion, plus holdover rent, holdover damages, and prejudgment interest; and (d) all attorneys’ fees
4
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and costs to which the Plaintiff is entitled to under the terms of the Agreements, which may include
the attorneys’ fees accumulated over the course of filing the underlying above-referenced actions that
cumulated in this Agreement.

8. The parties stipulate that if there is a default under this agreement, the Minimum
Investment and any rent or other outstanding debt (collectively, the “Default Debt”) will incur default
interest of ten percent (10%) per year or, if a higher rate is legally permissible, the highest rate an
individual is permitted to charge under Law, which will continue to accrue until paid in full.

9. A default by Stipulating Defendants under the Settlement Agreement or the Castagnola
Lease, as modified by the Settlement Agreement, will be deemed a default by Stipulating Defendants
of the entire Settlement Agreement and the Castagnola Lease, and will be sufficient to trigger the
enforceability of this Stipulated Judgment in full.

10. The Parties stipulate that Plaintiff can establish a showing that Stipulating Defendants
are in default (i.e., because they failed to (a) provide the Final Payment of the Settlement Fee, (b) pay
rent, (c) comply with the Reopening Deadline, and/or (d) comply with the Minimum Investment
obligation), and Plaintiff is therefore entitled to judgment, by submitting a declaration under penalty of
perjury by a qualified Deputy City Attorney who has been assigned as counsel to handle this matter on
behalf of Plaintiff, setting forth facts establishing that Defendants are in default. The parties further
agree that the Court may immediately authorize the issuance of a writ of possession and any monetary
judgment as specified in Paragraphs [7] and [8].

11.  Within five (5) business days of the San Francisco Superior Court’s approval of the
Stipulated Judgment and the filing of the same, Plaintiff shall file a Conditional Notice of Settlement
of the Entire Case (“Notice of Settlement). The Notice of Settlement will indicate that Plaintiff will
move to voluntarily dismiss the above-referenced actions within twelve (12) months of the Restaurant
Reopening, provided that Stipulating Defendants have complied in full with all the terms set forth in
the Settlement Agreement, including but not limited to full compliance with all obligations in
Paragraph 6 of the Settlement Agreement.

12.  Nothing in this Stipulated Judgment shall be construed to prevent Plaintiff from

bringing an action for enforcement of this Stipulated Judgment. The Parties hereby agree and stipulate
5
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that the Court shall retain jurisdiction of this matter pursuant to Civil Code of Procedure section 664.6.
The parties hereby agree that this Stipulated Judgment will be filed with the Court in the pending
unlawful detainer action before the filing of dismissals or stipulated judgments noting this Stipulated
Judgment and requesting that the trial court retain jurisdiction pursuant to CCP section 664.6.

13. If Defendant is in breach of this Stipulated Judgment, Defendant will seek no stays of
eviction and none may be granted by the Court.

14. Defendant enters into this Stipulated Judgment free of fraud, menace, duress, or undue
influence and hereby waives all rights to challenge plaintiffs right to possession.

15.  Parties acknowledge that they were advised by counsel throughout these settlement

negotiations and in the drafting of this stipulated judgment.
Dated: May 5, 2025

DAVID CHIU

City Attorney
JENNIFER E. CHOI
Chief Trial Deputy
ABIGAIL H. WALD

Deputy City Attorney

By:

ABIGAIL H. WALD

Attorneys for Plaintiff
CITY AND COUNTY OF SAN FRANCISCO

TODD MURRAY
Attorney for Castagnola, Inc. of San Francisco, Kathrine
Higdon, Lolman Enterprises, Inc. and Cynthia Foxworth

By:
TODD MURRAY

CITY AND COUNTY OF SAN FRANCISCO,
operating by and through the
SAN FRANCISCO PORT COMMISSION

By:
Name:
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Date Signed:

CASTAGNOLA, INC. OF SAN FRANCISCO,
a California corporation

By:
Name:
Title:

Date Signed:

LOLMAN ENTERPRISES, INC.,
a California corporation, dba Castagnola’s Restaurant
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By:

Name:

Title:

Date Signed:

7

STIPULATED JUDGMENT; CASE NO.CUD-24-674725




"PORT=_

SAN FRANCISCO

MEMORANDUM
April 18, 2025

TO: MEMBERS, PORT COMMISSION
Hon. Kimberly Brandon, President
Hon. Gail Gilman, Vice President
Hon. Willie Adams
Hon. Stephen Engblom
Hon. Steven Lee

FROM:  Elaine Forbes W’
Executive Director

SUBJECT: Request approval of a Settlement Agreement for Castagnola Restaurant
regarding Lease No. L-7493 (restaurant), Lease L-13542 (storage), and
Parking Permit to resolve all balances due including Port waiver of certain
rent, terms for reopening the restaurant, and resolution of litigation against
Tenant upon compliance with the Settlement Agreement, including
payment to the Port in the amount of $300,000, enforceable through
Stipulated Judgements in: CITY AND COUNTY OF SAN FRANCISCO VS.
CASTAGNOLA, INC. OF SAN FRANCISCO, A CAL. CORP ET AL,
Superior Court of San Francisco County, Case No. CUD24674725; and
CITY AND COUNTY OF SAN FRANCISCO VS. LOLMAN
ENTERPRISES, INC., ET AL, Superior Court of San Francisco County,
Case No. CGC23606678.

DIRECTOR'S RECOMMENDATION: Approve the Attached Resolution No. 25-23

EXECUTIVE SUMMARY

Tenant leases approximately 9,701 square feet in a two-story building for a restaurant
under Lease L-7493 (“Castagnola Lease”), that closed in 2020. The Castagnola Lease
expires April 30, 2036. Tenant also leased 1,753 square feet of storage space under
Lease L-13524 (“Storage Lease”) and four parking stalls under Application for San
Francisco Port Commission Parking Permit (“Parking Permit”), both of which terminated in
June 2021 leaving balances due.

THIS PRINT COVERS CALENDAR ITEM NO. 7D



Despite extensive efforts by the Port and the multiple legal actions described in this report,
the restaurant has remained closed for nearly five years, and until now, there has been no
mutually agreed resolution to the occupancy status and obligations outstanding. There is a
balance due under the Castagnola Lease, Storage Lease, and Parking Permit
(“Agreements”), which as of January 10, 2025 totals $1,123,884.

Port staff have reached an agreement with Tenant and are proposing to enter into a
Settlement Agreement that requires a payment of $200,000 on the Effective Date as
defined in the Settlement Agreement with a second payment of $100,000 due six (6)
months after the Effective Date and requires Tenant to invest $900,000 (“Minimum
Investment”) in the Premises as part of anticipated investments to upgrade and return the
premises to operating condition.

Port will require re-opening no later than one (1) year after the Effective Date (“Reopening
Deadline”), but this deadline may be extended by the Port for up to one (1) year in its sole
and absolute discretion (“Extended Reopening Deadline”), subject to active bona fide
efforts by Tenant to reopen. To support reopening, Port will waive rent balance due after
the $300,000 is paid and rent accrued from February 1, 2025 through the Reopening
Deadline. Upon compliance with all Settlement Agreement terms and after six (6) months
of operations and timely rent payments, Port will consider Tenant to be in good standing
and terminate the lawsuits against Tenant. At that time, Port would allow Tenant to
exercise its rights under the lease, including potential transfer of the Castagnola Lease.

The settlement will require Tenant to accept a stipulated judgment that benefits the Port: if
Tenant defaults on any settlement terms, Port can rapidly enforce the stipulated judgment
for monetary damages and retake the property without further litigation and minimal court

proceedings.

Port staff recommend approval of the proposed settlement agreement as Port staff believe
the Port’s interests are best met by resolving the balance due with consideration as new
investment in the physical premises and reopening the restaurant.

STRATEGIC PLAN ALIGNMENT

Settlement of the balance due and reopening of the restaurant supports the following goals
of the Port’s Strategic Plan:

Economic Recovery
Tenant Recovery: Reopening Castagnola’s will provide new revenue to the Port and
enliven a dormant location in a critical stretch of Jefferson Street in Fisherman’s Wharf.

Equity
Restaurant operations will add employment opportunities to the district and expand the
retail offerings in the area, adding to the diverse mix.



Evolution

The reopening of Castagnola’s with a new restaurant concept is a good step to revitalize
Fisherman’s Wharf. Reopening will provide customer access to elevated patios and dining
rooms with views of the inner lagoon and beyond.

Engagement
Public Awareness: The reopening of Castagnola’s will be a good step to bring more people

to Fisherman’s Wharf and improve the appearance of a building emblematic of restaurant
closures from the COVID-19 pandemic.

BACKGROUND

Tenant is comprised of Castagnola, Inc. of San Francisco, Lolman Enterprises, Inc.,
Kathrine Higdon, and Cynthia Foxworth (collectively, “Castagnola” or “Tenant”). Tenant
leases approximately 9,701 square feet in a two-story building for a restaurant under
Lease L-7493 which expires April 30, 2036. Castagnola’s restaurant closed in March
2020.

Castagnola’s restaurant sits in a prominent location at the beginning of Al Scoma Way (the
end of Jones Street) facing the inner lagoon on two sides. The restaurant, as a “dark”
space since 2020, has been subject to vandalism, graffiti, and encampments and is a
significant visual detractor in a location that invites all manner of nuisances such as broken
windows, break-ins, and trash.

In September 2021, the City Attorney’s Office filed an unlawful detainer (“UD”) action
demanding surrender of the Castagnola Lease premises and payment of 12 months of
back rent. In September 2022, Castagnola paid $309,000, the sum demanded under the
UD filing. Castagnola continued to pay Castagnola Lease rent for six months and
maintained insurance coverage, but did not operate the restaurant or repair and maintain
the premises, including the substructure, and subsequently stopped paying Castagnola
Lease rent.

In March 2023, the City Attorney’s Office filed a new lawsuit demanding (1) surrender of
the restaurant premises, (2) all back rent for the Agreements; and (3) compensation for the
failure to correct unsafe deferred maintenance (the “Civil action”). This Civil action is
outstanding, and is currently set for a June 23, 2025 trial date.

In March 2024, due to the slow pace of the Civil action, the City Attorney’s Office filed a
new UD action seeking 12 months of back rent and surrender of the premises. This new
UD case also remains open.

The City Attorney’s Office is prepared to continue to prosecute both the Civil and UD
actions if the settlement discussions fail. A legal victory on the Civil or UD actions or both
would likely lead to possession and a monetary award, but the collection of the award is
uncertain.



As of January 10, 2025, the “Balance Due” totals $1,123,884 as shown below.

| Agreement/Premises Status Explanation Charges Subtotal

L-7493 Restaurant Active Fent and Charges 1.049.462.84 1,049 462 .84
Fire Permit Fees B88.00 1,050,330.84

NSF Charge 30.00 1,050,400.84

L-7493 Subtotal 1.050,400.84
L-13324 Storage Terminated FRent and Charges 50,982 69 1,101,383.53
Parking Terminated License Fees 22.300.00 1,123 88353
Agreements Total 1.123.883.53

Port staff propose to resolve not only the back rent and accrued rent due under L-7493
and reopening the restaurant under the terms of a settlement agreement as detailed in the
next Section.

PROPOSED TERMS OF SETTLEMENT AGREEMENT
Negotiated settlement terms include the following:

e Castagnola to make an up-front payment of $200,000 to Port on the Effective Date
of the Settlement Agreement with another $100,000 due six (6) months after the
Effective Date.

e Tenant must make an additional $900,000 Minimum Investment in the Premises to
cure deferred maintenance and support reopening. The full cost to reopen is
expected to be more than the Minimum Investment.

e Tenant must open the restaurant by the Reopening Deadline which is one (1) year
after the Effective Date. Port in its sole and absolute discretion, subject to Port
Commission approval, may extend the Reopening Deadline subject to continuing
efforts by Tenant to reopen.

e Port established the deadlines below to track performance deadlines, which if not
met could become defaults:

o Castagnola shall submit all applicable construction documents and request
applicable Port building permits no later than six (6) months after the
Effective Date; and

o Castagnola shall commence construction no later than one (1) month after
receiving the building permit; and

o Provided further, that upon a written request by Castagnola, Port may, in its
sole and absolute discretion, extend the aforementioned each or either
deadline for up to one (1) year, subject to Port Commission approval.



e On restaurant reopening, Tenant to commence all payments required under the
Castagnola Lease and comply with all Castagnola Lease terms, including payment
of base rent of $25,741 per month through July 1, 2025, and increased by the 5-
year CPI adjustment effective August 1, 2025, and percentage rent.

e Upon compliance with the settlement agreement terms and after six months of
operations and timely payments, Port will terminate the Civil and UD actions and will
waive any remaining Balance Due under the Agreements, including rent due
between February 1, 2025 and restaurant reopening. At that time, Port may deem
Tenant to be in good standing, assuming no other defaults.

The $300,000 payment will be applied as shown in the chart below.

‘ Settlement Fee

Account Explanation Initial Balance Applied Remaining
SettlementFee  Port Receives Payment 300,000.00 300,000.00
L-13524 Resolve Account 50,982.69 (50,982.69)  249,017.31
Parking License Resolve Account 22,500.00 (22,500.00) 226,517.31
L-7493 Security Deposit 51,482.30 (51,482.30) 175,035.01
Fire Alarm Equipment 10,000.00 (10,000.00) 165,035.01
Outstanding Balance 1,050,400.84  (165,035.01) 0.00
L-7493 Balance after Settlement Fee 885,365.83 Waived onrestaurant reopening

The settlement terms will be secured by and enforceable through a stipulated judgment
allowing the Port the right to promptly exercise its remedies on Castagnola’s default of the
Settlement Agreement. The stipulated judgments will grant the Port the right to avoid trial
and swiftly enforce judgments in the Civil Action and/or UD Action, including a monetary
award and the right to regain possession of the property through a simple court hearing.

A copy of the proposed Settlement Agreement for Castagnola’s leases L-13524, Parking
License, and L-7493 is on file with the Port Commission Secretary.

STAFF ANALYSIS AND DISCUSSION
Port staff considered two paths to resolution.

The first approach is to pursue and complete a settlement with Castagnola under the terms
discussed above.

The benefits of completing the Settlement Agreement include new revenue once the
restaurant reopens through required investments and resolving all sums required under
the Castagnola Lease, including the resumption of restaurant base rent of $25,741 per
month through July 1, 2025, and the 5-year CPI escalation effective August 1, 2025, plus
percentage rent as due.



Reopening Castagnola will provide activation of a long-standing vacant Fisherman’s Wharf
property, solidify the perception that Fisherman’s Wharf is economically recovering, and
reduce nuisance activities and security issues.

Settling does not require Port to take on and manage another large, vacant restaurant at
Fisherman’s Wharf, and avoid direct payment for refurbishment costs, leasing
commissions, and operating costs.

The settlement will help manage potential liability and limit further legal costs, which could
be greater if Tenant contests the Civil and UD actions.

The second approach is to continue with Civil and UD actions pursuing possession of the
premises and a monetary judgment. This includes:

e Although the Port anticipates favorable rulings in the UD action and Civil lawsuit,
each lawsuit may not be resolved until 2025 or 2026 and could still be appealed by
Tenant. Continuing litigation includes uncertain timing and will require paying more
legal expenses as compared to a settlement agreement.

e Port would take possession of the functionally obsolete premises with its physical
and aesthetic deficiencies which are estimated to cost from $3 to $5 million to cure
before the restaurant is ready to reopen. Port would become responsible for
maintenance of the premises and additional liabilities that are now Castagnola’s
obligations.

o A new lease would require Port to pay for tenant improvements and leasing
commissions.

e The Broker process to lease Alioto’s has not been successful as the premises were
not attractive to prospects (too large, three floors, large capital investment required)
looking for restaurant space. Castagnola’s premises have similar characteristics
and would likely be difficult to lease, too.

e Finding a new tenant will require a competitive bidding process through an RFP or
Broker and it is likely to take 18 to 24 months, not including the time needed for
repairs and improvements, estimated to be at least 12 more months. The total time
to reopen under this scenario could be up to three years.

The risk in proceeding with a settlement is that Castagnola’s does not live up to settlement
terms. To mitigate this risk, Port will require stipulated judgments to regain the premises
and a money judgment. Notably, enforcing the money judgment may be difficult even with
a stipulated judgment.

The proposed settlement agreement recovers a greater gross amount, with more private
investment and opportunity to quickly open the space than any of the other settlements or
terminations executed since the pandemic.

Port staff recommend approval of the settlement agreement because Port staff believe
there is a fair chance of success under the settlement terms, and that settlement is better
than pursuing the Civil or UD actions at additional legal expense. In addition, a settlement
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would allow Port to avoid downtime and the need to make a significant capital investment
to reopen the restaurant.

RECOMMENDATION

Port staff recommend that the Port Commission approve the attached resolution
authorizing the Executive Director to enter into the proposed Settlement Agreement with
Tenants and authorize the Executive Director to forward the Settlement Agreement to the
Board of Supervisors for approval and upon the effectiveness of such approval, authorize
the Executive Director or designee to execute the Settlement Agreement.

Prepared by: Don Kavanagh, Senior Property Manager
Real Estate and Development

For: Scott Landsittel, Deputy Director
Real Estate and Development



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 25-23

Charter Section B3.581 empowers the Port Commission with the
power and duty to use, conduct, operate, maintain, manage, regulate,
and control the Port area of the City and County of San Francisco; and

Castagnola, Inc. of San Francisco, a California corporation, (with its
successors and assigns, “Tenant”) leases premises under Lease L-
7493 (“Lease”) for premises at 286 Jefferson Street; and

Tenant was party to Storage Premises Lease L-13524 dated August
1, 2003, and terminated June 30, 2021, and Parking Permit dated
February 15, 2007, and terminated effective June 30, 2021, both with
balances due (collectively, the Storage Premises Lease L-15524,
Parking Permit, and the Lease are referred to as the “Agreements”);
and

Port commenced litigation against Tenant, including a civil action filed
on May 22, 2023, seeking surrender of the Premises, all back rent
under the Agreements, and compensation for failure to correct unsafe
deferred maintenance (the “Civil Action”), and an unlawful detainer
action filed on April 3, 2024 to see outstanding amounts owed and to
regain possession of the restaurant Lease premises (the “Unlawful
Detainer”); and

Port and Tenant now wish to agree on a settlement agreement that
requires Tenant to: (1) pay a settlement fee totaling $300,000 within
180 days of Port’s execution of the agreement to resolve certain
accounts and pay down debt under the Lease, (2) request
construction permits for the restaurant Lease premises on or before
six (6) months after Port’s execution of the agreement, (3) commence
construction on or before one (1) month after the building permit is
issued, (4) invest into the Lease premises a sum equal to $900,000,
and (5) reopen the restaurant on or before one (1) year after Port
executes the agreement, which dates may only be extended by the
Port in its sole and absolute discretion for up to one year each, all as
described in the memorandum accompanying this Resolution and
more particularly detailed in the Settlement Agreement on file with the
Commission Secretary (the “Settlement Agreement”); and

The Settlement Agreement requires approval by the Board of
Supervisors; now, therefore be it

That the Port Commission approves the Settlement Agreement on file
with the Commission Secretary, subject to approval by the Board of
Supervisors; and be it further
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RESOLVED, That the Port Commission recommends that the Board of Supervisors
approve the Settlement Agreement, and be it further

RESOLVED, That, upon approval, the Port Commission authorizes the Executive
Director to execute the Settlement Agreement and any other
documents, additions, amendments, or other modifications to the
Settlement Agreement and/or the Lease that the Executive Director, in
consultation with the City Attorney, determines, when taken as a
whole, to be in the best interest of the Port, do not materially increase
the obligations or liabilities of the City or the Port, and are necessary
or advisable to complete the transactions which this Resolution
contemplates and effectuate the purpose and intent of this Resolution,
such determination to be conclusively evidenced by the execution and
delivery by the Executive Director of such documents; and be it further

RESOLVED, That the Executive Director, or the Executive Director's designee, may
grant extensions of up to one year for each of the deadlines as
defined in the Settlement Agreement, including to request construction
permits, commence construction, and reopen the restaurant, so long
as any extension is expressly approved by the Port Commission.

I hereby certify that the foregoing resolution was adopted by the Port Commission at
its meeting of April 22, 2025. DocuSigned by:

Secretary
2A0BEFOAAF934F9. .




Docusign Envelope ID: D6660CD9-867B-4D62-B486-797854614E02

. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 250484
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
Don Kavanagh 415.274.0501
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
PRT Port of san Francisco don.kavanagh@gmail.com
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Docusign Envelope ID: D6660CD9-867B-4D62-B486-797854614E02

5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Castagnola, Inc. of San Francisco 916.952.5194

STREET ADDRESS (including City, State and Zip Code) EMAIL
286 Jefferson St., SF,.CA 94133 yobrooks@comcast.net

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
250484

DESCRIPTION OF AMOUNT OF CONTRACT

$0

NATURE OF THE CONTRACT (Please describe)

Settlement of $1,123,884 in past due rent (as of February 2025) plus additional rent accrued
through restaurant opening. Castagnola is contracting with an operator to reopen the
restaurant, including a $900,000 capital investment<to resolve deferred maintenance. After
reopening and payment of rent for six months, Port will dismiss active civil suit and
unlawful detainer action and waive past due rent. Settlement terms include a stipulated
judgement (awarding possession and monetary judgement) 1in case there is a default under
settlement terms.

7. COMMENTS

8. CONTRACT APPROVAL

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

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

E] Board of Supervisors

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

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



Docusign Envelope ID: D6660CD9-867B-4D62-B486-797854614E02

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 Higdon Katherine other Principal officer

2 Foxworth Cynthia other Principal officer

10

11

12

13

14

15

16

17

18

19
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

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

10. VERIFICATION ‘

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

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

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

BOS Clerk of the Board

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



TO: Angela Calvillo, Clerk of the Board of Supervisors

FROM: Boris Delepine, Port of San Francisco
DATE: May 16, 2025
SUBJECT: Settlement Agreement

GRANT TITLE: Castagnola’s Restaurant

Attached please find the original* and 1 copy of each of the following:

_X__ Proposed grant resolution; original* signed by Department, Mayor,
Controller

_X___ Grant information form, including disability checklist
_X__ Grant budget

__X_ Grant application

_X___ Grant award letter from funding agency

_X __ Ethics Form 126 (if applicable)

X _ Contracts, Leases/Agreements (if applicable)

____ Other (Explain):

Special Timeline Requirements:

Departmental representative to receive a copy of the adopted resolution:
Name: Boris Delepine Phone: 415-571-6626
Interoffice Mail Address: Pier 1, The Embarcadero, San Francisco, Ca 94111

Certified copy required Yes [ ] No X

(Note: certified copies have the seal of the City/County affixed and are occasionally required by
funding agencies. In most cases ordinary copies without the seal are sufficient).

Updated August 7, 2014
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