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FILE NO. 220438 RESOLUTION NO.

[Mutual Termination Agreement of Real Property - 2829 Taylor Street - 360 Jefferson Street -
Alioto Fish Company, Ltd.]

Resolution authorizing the Executive Director of the Port of San Francisco to execute a
Mutual Termination Agreement for Port Lease No. L-7491 and Port Lease No. L-9171
between the Port of San Francisco and Alioto Fish Company Ltd., for the restaurant
premises located at 2829 Taylor Street and the associated warehouse premises located
at 360 Jefferson Street; and to authorize the Executive Director of the Port of San
Francisco to enter into amendments or modifications to the Mutual Termination
Agreement that do not materially increase the obligations or liabilities to the City and

are necessary to effectuate the purposes of this Resolution.

WHEREAS, California Statutes of 1968, Chapter 1333 (the “Burton Act”) and Charter,
Sections 4.114 and B3.581 empower 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

WHEREAS, Alioto Fish Company, Ltd. (the “Tenant”) is the current tenant under Port
Lease No. L-7491 for the premises known as Alioto’s Restaurant, located at 2829 Taylor
Street; and

WHEREAS, The term of Port Lease No. L-7491 is 66 years, commencing May 1, 1970,
and expiring April 30, 2036; and

WHEREAS, The Tenant is also the current tenant under Port Lease No. L-9171 for
approximately 15,820 square feet of associated warehouse space at 360 Jefferson Street;
and

WHEREAS, The term of Port Lease No. L-9171 is 61 years and one month,

commencing April 1, 1975, and expiring April 30, 2036; and

Port of San Francisco
BOARD OF SUPERVISORS Page 1
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WHEREAS, The Port and the Tenant now wish to agree on an orderly termination of
Port Lease No. L-7491 and Port Lease No. L-9171, per the terms of the Mutual Termination
Agreement on file with the Clerk of the Board of Supervisors (the “Mutual Termination
Agreement”); and

WHEREAS, The Mutual Termination Agreement requires payment of lease termination
fees by the Tenant, the surrender of security deposits to the Port, and other agreements
relating to the release of claims and wind down of the lease relationship; and

WHEREAS, On April 12, 2022, through Resolution 22-20, the Port Commission
approved the Mutual Termination Agreement; and authorized the Executive Director or her
designee to execute it, and

WHEREAS, Charter, Section 9.118, requires Board of Supervisors' approval of the
termination of any lease which when entered into was for a period of ten or more years or
having anticipated revenue to the City of one million dollars or more; now, therefore, be it

RESOLVED, That the Board of Supervisors approves the Mutual Termination
Agreement and authorizes the Port Executive Director or her designee to execute the Mutual
Termination Agreement of Port Lease No. L-7491 and Port Lease No. L-9171 between the
Port of San Francisco and the Tenant; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive
Director to enter into any additions, amendments or other modifications to the Mutual
Termination Agreement 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

Port of San Francisco
BOARD OF SUPERVISORS Page 2
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FURTHER RESOLVED, That within thirty (30) days of the Mutual Termination
Agreement being fully executed by all parties, the Port of San Francisco shall provide the final

agreement to the Clerk of the Board for inclusion into the official file.

Port of San Francisco
BOARD OF SUPERVISORS Page 3



BUDGET AND FINANCE COMMITTEE MEETING JUNE 8, 2022

Item 1 Department:
File 22-0438 Port

Legislative Objectives

The proposed resolution would approve a Mutual Termination Agreement between the
Port of San Francisco (Port) and Alioto Fish Company Ltd. (Alioto) for the leases of the
restaurant premises at 2829 Taylor Street and the warehouse premises located at 360
Jefferson Street, and authorize the Port Director to enter into amendments or modifications
of the Mutual Termination Agreement that do not materially increase the obligations or
liabilities to the City and are necessary to effectuate the purposes of the resolution.

Key Points

Alioto has operated in Fisherman’s Wharf since 1925. The current 66-year lease lasts from
May 1970 through April 2036. In 1990, Alioto assumed a warehouse lease that also expires
in April 2036. Alioto has not operated since the onset of the COVID-19 pandemic in March
2020 and, as of March 2022, owes the Port $771,269 in outstanding rent and late fees. After
discussions on a path forward, Alioto and the Port have agreed to a Mutual Termination
Agreement.

Under the proposed Mutual Termination Agreement, Alioto would forfeit the $25,975
security deposit it had paid to the Port and pay a termination fee of $250,000. In exchange,
the Port would forgive all unpaid rent and late fees owed by Alioto, which will total
approximately $861,427 through June 2022.

Fiscal Impact

The net cost of the Mutual Termination Agreement to the Port would be $585,452. The
estimated improvement cost to re-lease the premises is approximately $350,000.

Over the approximately 13 years and 10 months remaining on the leases, the Port would
forego approximately $4,988,743 in base rent by terminating early, not including
escalation. This amount would be offset if the Port is able to find new tenants that pay
comparable base rent.

Policy Consideration

According to the Port, the goal of a mutual termination agreement is to seek a compromise
whereby the Port can regain control of the site at an early date and seek a new revenue-
generating tenant without the time, expense, and controversy of legal action, by forgiving
a portion of the payment and repair obligations due under the lease. The Port believes that
this forgiveness will be outweighed by the ability to re-lease the Alioto site and generate
rental revenues more quickly than further negotiations and/or litigation would allow.

Recommendation

Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Charter Section 9.118(c) states that (1) any lease of real property for ten or more years,
including options to renew, or having anticipated revenues to the City of $1,000,000, or (2) the
modification, amendment, or termination of these leases is subject to Board of Supervisors
approval.

BACKGROUND

Alioto Fish Company Ltd. (Alioto) has operated in Fisherman’s Wharf since 1925, beginning with
a fish stand, and later with a restaurant that opened in 1938. The restaurant, located at 2829
Taylor Street, operated under a 66-year lease with the Port of San Francisco (Port) that was
signed on May 1, 1970 and expires April 30, 2036. In 1990, Alioto assumed the lease of a
warehouse located at 360 Jefferson Street, which also expires April 30, 2036.

At the onset of the COVID-19 pandemic in March 2020, Alioto suspended operations and has not
reopened. Alioto has not paid rent and owes the Port $545,905 for the restaurant lease and
$225,364 for the warehouse lease, for a total outstanding balance of $771,269, as of March 31,
2022. Alioto did not apply to the Port’s rent forgiveness program, which was approved by the
Board of Supervisors in November 2020 (File 20-1163). In April 2021, Port staff contacted
restaurant tenants with delinquent rent and invited them to engage with Port staff to determine
a path forward. After discussion of the options, Alioto requested a mutual termination
agreement, similar to the one reached for the Ferry Plaza Limited Partnership lease with the Port
(File 21-0560). After a series of facilities inspections, Port staff negotiated financial terms of a
Mutual Termination Agreement. In April 2022, the Port Commission approved the Mutual
Termination Agreement.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a Mutual Termination Agreement between the Port and
Alioto for the leases of the restaurant premises at 2829 Taylor Street and the warehouse
premises at 360 Jefferson Street. The proposed resolution would also authorize the Port Director
to enter into any additions, amendments, or other modifications to the Mutual Termination
Agreement that do not materially increase the obligations or liabilities to the City or the Port and
are necessary or advisable to effectuate the purposes of the resolution.

Under the proposed Mutual Termination Agreement, Alioto would forfeit the security deposit
paid to the Port, which is $18,385 for the restaurant lease and $7,590 for the warehouse lease,
or a total of $25,975. Alioto would also pay a termination fee of $200,000 for the restaurant lease
and $50,000 for the warehouse lease, or a total of $250,000. In exchange, the Port would forgive
all unpaid rent and late fees owed by Alioto, which will total $861,427 through June 2022. Alioto
would remove personal property and furniture, but the Port may retain certain fixtures that could
be beneficial to a future tenant. Alioto has also attested that it has returned a $5 million Small
Business Administration Restaurant Revitalization Fund loan and that it has received no other
COVID-19 relief funds. The lease would officially be terminated once the Port receives the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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termination fee. If the Board of Supervisors does not approve the proposed resolution by July 31,
2022, the Mutual Termination Agreement would automatically expire.

In July and August 2021, staff from the Port Maintenance and Engineering Divisions inspected
the facilities to estimate the costs of improvements needed to lease the premises again. They
identified the following repairs and upgrades: minor water intrusion at the roof, ductwork and
insulation replacement, minor electrical code violations, carpentry work to address step
irregularities, ceiling height issues, and door/frame replacement, repair of one exterior column,
repair/replacement of structural steel framing elements and concrete spall repair of
substructure, and American Disabilities Act (ADA) upgrades of doors, handrails, and an elevator.
Port Maintenance and Engineering estimate the total cost to improve the facilities is
approximately $350,000.

According to Mike Martin, Port Chief Operating Officer, the Port has received informal inquiries
about the availability of the premises, but the Port expects to pursue a competitive solicitation
process to select a new tenant for the restaurant site. The warehouse premises would be offered
separately for lease, though it is likely that a subsequent operator of the restaurant would also
pursue the storage facility if it were available at that time. Improvements to the restaurant would
be completed once a new tenant is selected, as the tenant would likely have its own conceptual
plans for the space. Chief Operating Officer Martin anticipates that the premises would be
reactivated by Spring or Summer 2023.

FISCAL IMPACT

The proposed Mutual Termination Agreement would forgive approximately $861,427 in unpaid
rent and late fees through June 2022. Alioto would pay a termination fee of $250,000 and forfeit
the security deposit of $25,975. The net cost to the Port would be $585,452. As mentioned above,
the estimated improvement cost to lease the premises is approximately $350,000. At this time,
the Port expects that a new tenant would pay this improvement cost.

The combined annual base rent for the Alioto leases is $360,632. Over the approximately 13 years
and 10 months remaining on the leases, the Port would forego approximately $4,988,743 in base
rent by terminating early, not including escalation. This amount would be offset if the Port is able
to find new tenants that pay comparable base rent.

POLICY CONSIDERATION

As noted above, the Board of Supervisors previously approved a mutual termination agreement
for Ferry Plaza Limited Partnership (FPLP), a Port tenant, in June 2021. FPLP held a lease for a
facility behind the Ferry Building that had not been operating for over 10 years so continued
nonoperation does not create as much of a negative impact to the Port's revenues as does the
closure of a high-performing restaurant in a visitor serving area like Alioto’s. In the FPLP case the
tenant had continued to pay base rent in hopes of establishing a new operator but eventually
decided to terminate. Exhibit 1 below compares the terms of that agreement and the proposed
termination agreement (specific to the restaurant premises).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 1: Termination Agreement Comparison

Alioto Termination Agreement (restaurant Ferry Plaza Termination Agreement

premises, proposed agreement) Amount | (21-0560) Amount
Unpaid Rent Unpaid rent

(March 2020-April 2022) (5609,719) | (Jan 2021 to July 2021) (5111,432)
Security Deposit 18,385 | Security Deposit 222,866
Termination Fee to Port 200,000 | Termination Fee to Port 0
Site Improvement Costs! (350,000) | Site Improvement Costs (709,000)
Net Fiscal Impact to Port ($741,334) | Net Fiscal Impact to Port (597,566)
Annual Base Rent $255,256 | Annual Base Rent $222,864
Remaining Base Rent (through 2036) $3,531,041 | Remaining Base Rent (through 2040)  $4,122,984

Source: Files 21-0560 and 22-0438

Note: The $741,334 net cost to the Port shown above is different than the $585,452 note in the Fiscal Impact section
above because the net fiscal impact value in Exhibit 1 only includes the restaurant’s rent, security deposit, and
termination fee as well as the site improvement costs. Site improvement costs are included in the table above even
though the Port expects them to be paid by a new tenant because those costs would likely result in a lower base
rent than if the site did not need any tenant improvements.

As shown above, similar to the proposed termination agreement with Alioto, the Ferry Plaza
termination agreement includes the forfeiture of the security deposit. However, Ferry Plaza
agreed to pay base rent on the Port property through December 2020, leaving approximately six
months of lost rent to the Port, primarily due to seeking approval from the Port Commission and
Board of Supervisors. The net cost to the Port of terminating the Ferry Plaza lease, including the
cost to bring the site to the surrender condition called for under the lease was $597,566 or
$143,768 less than the cost to the Port of terminating the restaurant lease with Alioto, which will
cost the Port $741,334. If the warehouse space is included, the net cost to the Port for proposed
agreement is $935,452, or $337,886 more than the termination of the Ferry Plaza lease. “Net
cost” in this instance refers to the amounts provided under the proposed termination agreement
as compared to the total recovery to which the Port would argue it is entitled if it were to take
legal action; there is no guarantee that the Port would realize those amounts if it did pursue
litigation.

According to Chief Operating Officer Martin, the goal of a mutual termination agreement is to
seek out a compromise whereby the Port can regain control of the site at an early date and seek
a new revenue-generating tenant without the time, expense, and controversy of legal action, by
forgiving some portion of the payment and repair obligations due under the lease. The Port
believes that this difference in forgiveness will be outweighed by the ability to re-lease the
Alioto’s site and begin generating rental revenues more quickly than further negotiations and/or
litigation would allow. The Port has a much greater interest in reactivating the Alioto’s site, which
had been performing strongly before the COVID-19 pandemic and is centrally located in a major
commercial area, than the Ferry Plaza site, which had been vacant for over 10 years. The
termination also provides an opportunity to modernize the lease terms for a new tenant. For

1 According to Chief Operating Officer Martin, the site improvement costs would likely be paid directly by the new
tenant, but indirectly by the Port through a rent reduction.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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example, the Port’s lease with Boudin (File 20-1210) has a shorter term (10 years) than the Alito
lease (66 years), a higher percentage rent (9 percent versus the current 5.0 — 6.5 percent) and
includes transfer participation fees to the Port.

RECOMMENDATION

Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MUTUAL TERMINATION AGREEMENT FOR
LEASE NO. L-7491 and LEASE NO. 9171

This Mutual Termination Agreement (“Agreement”), dated for reference purposes as of
April 6, 2022, is made and entered into by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (“City”), operating by and through the SAN
FRANCISCO PORT COMMISSION (the “Port”) and Alioto Fish Co., Ltd., a California
corporation (“Tenant”), hereinafter, the “Parties”.

RECITALS

A. Lease No. L-7491, as amended, between the parties for restaurant space located in
Fisherman’s Wharf (“Restaurant Lease””) commenced on May 1, 1970, and expires on
April 30, 2036. Tenant, as successor to Tarantino Fish Company, and Port are also parties to
Lease No. L-9171, as amended, for associated storage/warehousing space located in Fisherman’s
Wharf (“Warehouse Lease”) which commenced on April 1, 1975, and expires on April 30, 2036.
Under this Agreement, the Restaurant Lease and the Warehouse Lease are collectively the
“Leases.” Unless otherwise specified, as used in this Agreement, “Premises” refers to the
premises under both Leases.

B. Tenant has requested early termination of the Leases and Port is willing to
terminate upon the terms and conditions provided in this Agreement.

C. While not making any concessions on any underlying issues or potential disputes
or making any admissions of any kind, the Parties now wish to cooperatively terminate the
Leases and resolve known claims. Each of the parties have determined that entering this
Agreement is in their respective best interests.

NOW THEREFORE, in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the Parties hereby agree as follows:

AGREEMENT

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

2. Definitions. All capitalized terms used herein but not otherwise defined shall have the
meaning given to them in the Leases.

3. Effective Date; Termination Date.

(a) This Agreement is subject to the approval of the Port Commission and the
Board of Supervisors, each in its sole discretion. Notwithstanding anything to the contrary
contained in this Agreement, Tenant acknowledges and agrees any obligations or liabilities of
City under this Agreement are contingent upon a duly adopted resolution of the Port Commission
and the Board of Supervisors approving this Agreement, each in its sole discretion, and this
Agreement shall be null and void if such approval bodies do not approve this Agreement.

(b) The Parties agree that Port has no obligation to present this Agreement to the
Port Commission for approval until and unless Tenant has executed this Agreement; provided an
initial executed estoppel certificate for each Lease as further described in Section 5(g); and
Tenant has deposited the Termination Fee with Port (which Port shall hold and not deposit until
the Effective Date). Upon satisfaction of such requirements, Port staff agrees to use good faith
efforts to calendar this Agreement for the next regularly scheduled Port Commission meeting for
Port Commission approval and, upon such approval, to calendar this Agreement for Board of
Supervisors approval as soon as practicable.

Alioto Fish Co., Ltd. MTA 1 n:\port\as2021\9690151\01593011.docx
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(c) The Effective Date of this Agreement is the date of Port’s signature as
indicated below.

(d) If this Agreement expires pursuant to Section 3(f), or if this Agreement does
not become effective for any reason other than Tenant’s default, the Termination Fee shall be
returned to Tenant in full without any claim or right of offset by Port within three business days
of such expiration or notice by Tenant.

(e) The final termination date of the Leases (“Termination Date”) is the date Port
confirms receipt of payment of the Termination Fee in writing. Promptly following the
Termination Date, Port and Tenant shall execute a countersigned memorandum confirming the
Termination Date, but either Party's failure to do so shall not affect the expiration of the Leases.

(F) Unless extended by mutual written agreement of the Parties, if a Resolution of
the Board of Supervisors approving this Agreement is not adopted on or before July 31, 2022
(the “Outside Date”), this Agreement will automatically expire and the Parties will have no
further obligations under this Agreement.

4. Surrender Condition.

4.1.  No later than the Termination Date, Tenant shall remove the personal property set
forth in Schedule 1 attached to this Agreement and surrender the Premises free and clear of all
debris, and shall repair any damage to the Premises for which Tenant is liable under the Leases.
At mutually agreeable times prior to the Termination Date and as close as possible to the
Termination Date, the parties will conduct a joint inspection of the Premises to review the
surrender condition of each leased Premises to identify any and all conditions of the Premises
which do not meet the requirements of this section.

4.2.  Anyitems, including Tenant’s personal property, not removed by Tenant on or
before the Termination Date shall be deemed abandoned. Port may retain, store, remove, and
sell or otherwise dispose of abandoned personal property, and Tenant’s waiver of all claims in
Section 7 below includes claims against Port for any damages resulting from Port's retention,
removal and disposition of such property. Tenant agrees that Port may elect to sell Tenant’s
abandoned personal property and retain any revenues therefrom without notice to Tenant and
without compliance with the procedures set forth in California Civil Code Section 1993 et seq.,
the benefits of which Tenant waives.

4.3. Asof April 4, 2022 and as of the Termination Date, to the actual knowledge of
each of the undersigned, there are no material conditions at the restaurant facility that require
repair other than those described in the memorandum by Port Maintenance and Engineering
Division staff regarding the July/August 2021 restaurant facility inspections and rough order of
magnitude cost estimates attached hereto as Exhibit B (“Restaurant Facility Conditions Report”).

5. Tenant Obligations. Tenant shall comply with the following terms as material
consideration for this Agreement and as a condition precedent for any Port obligation under this
Agreement:

(a) Payments. Tenant shall (i) forfeit all moneys held by Port as a Security
Deposit or otherwise under the Leases (which the Parties agree is $18,384.52 (Eighteen
Thousand Three Hundred Eighty- four Dollars and Fifty-two Cents) for the Restaurant Lease and
Seven Thousand Five Hundred Ninety Dollars and One Cent ($7,590.01); and (ii) pay to Port
Two Hundred Thousand Dollars ($200,000.00) as a termination fee for the Restaurant Lease and
Fifty Thousand Dollars ($50,000) as a termination fee for the Warehouse Lease (collectively, the
“Termination Fee”).

Alioto Fish Co., Ltd. MTA 2 n:\port\as2021\9690151\01593011.docx
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(b) Third Party Payments. Tenant shall be responsible for all services provided to
the Premises by all contractors, third party vendors and utility providers for which Tenant is
legally obligated under the Leases until the Termination Date.

(c) Government Funds and Loans. Tenant has returned the full amount of the
$5,000,000 loan from the Small Business Administration Restaurant Revitalization Fund. Tenant
has not received from any federal, regional, state or local government-funded financial aid, grant
or loan program for COVID relief, including without limitation the Paycheck Protection
Program, Economic Injury Disaster Loan program, the San Francisco Hardship Emergency Loan
Program (SFHELP), Port’s Micro-LBE Hardship Emergency Loan Program, or Port’s Crab
Fisher Assistance Loan Program that were specifically designated only for payment of rent by
the grantor. All such funds received by the undersigned were used as required by the grantor or
returned.

(d) Insurance. Until the Termination Date, Tenant shall obtain and maintain
insurance coverage in the same mounts and types as on March 8, 2022. All liability insurance
policies shall contain a cross-liability clause, shall name as additional insureds by written
endorsement the "City and County of San Francisco and the San Francisco Port Commission and
their Officers, Directors, Employees and Agents," shall be primary and non-contributory to any
other insurance available to the additional insureds with respect to claims arising under the
Leases, and shall provide that such insurance applies separately to each insured against whom
complaint is made or suit is brought except with respect to the limits of the company's liability.
Tenant shall deliver to Port certificates of insurance, additional insured policy endorsements and
waiver of subrogation endorsements in forms satisfactory to Port using EXIGIS, Port’s internet-
based insurance compliance tracking system. Tenant shall, upon Port's request, promptly furnish
Port with a complete copy of any insurance policy required hereunder.

(e) Permits. Tenant will reasonably cooperate as needed to ensure all regulatory
permits and ongoing third-party contractual obligations relating to the Leases are disclosed and
assigned to Port as appropriate. Tenant is not aware of any such regulatory permits affecting the
Premises.

(F) Tenant Representations and Warranties. As of the date of Tenant’s execution
of this Agreement and as of the Termination Date, to each of the undersigned’s actual
knowledge:

() Tenant has or will pay for all services provided by contractors,
third party vendors and utility providers for services provided to each Premises, which are
legally due, until the Termination Date;

(i) Tenant holds only regulatory permits and third-party contracts
related to operation of the restaurant and there are no regulatory permits issued by the state or
federal government that must be maintained absent restaurant operations;

(iii)  Except as to outstanding rent since April 2020 which is subject to
dispute between the Parties, the undersigned is not in default or in breach of the Leases, nor has
the undersigned committed an act or failed to act in such a manner which, with the passage of
time or notice or both, would result in a default or breach of the Leases;

(iv)  Tenant did not handle hazardous materials (except as lawfully
stored and maintained in amounts of such substances as are reasonable and customary for
Tenant’s business) and there no existing presence, release or threatened release of hazardous
materials or environmental contamination on, under or about either Premises as of the
Termination Date; and

Alioto Fish Co., Ltd. MTA 3 n:\port\as2021\9690151\01593011.docx
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(V) There are no liabilities, claims for damages or suits pending or
threatened against Tenant for or by reason of any injury or injuries to any person or persons or
property in any way connected with either Premises or the Leases.

Tenant acknowledges and agrees that its representations and warranties in this Agreement
are material and with the intent that Port will fully rely on them in entering this Agreement.
From the Effective Date of this Agreement and continuing until the date that is twelve (12)
months from the Termination Date, Tenant agrees to notify Port immediately of the occurrence
of any event or the discovery of any fact that would make any representation contained in this
Agreement inaccurate as of the date made as of any future date.

(9) Estoppel Certificates. The Parties agree that Port has no obligation to execute
this Agreement until Tenant executes and delivers to Port an estoppel certificate in the form
attached hereto as Exhibit A for each Lease. No sooner than three (3) days prior to the actual
Termination Date, Tenant must provide an updated estoppel certificate in the form attached
hereto as Exhibit A for each Lease. The obligation to accurately complete the Estoppel
Certificate is a condition precedent for Port’s performance of all terms under this Agreement.
Any misrepresentation or omission by Tenant in the Estoppel Certificate constitutes an
unexcused failure to comply with a material condition precedent, regardless of whether the
misrepresentation or omission was intentional.

6. Intellectual Property. Tenant shall not be obligated to transfer any intellectual property to
Port, including without limitation the names “Alioto's”, “Alioto's' Restaurant”, “Alioto's No.8”,
“Alioto's No.8 Restaurant” and any variation thereof using the name “Alioto”, “Alioto's” or
“Aliotos” (the “Alioto Names”). Port acknowledges that the Port does not currently nor at any
time has owned any of the Alioto Names or any rights to use of the Alioto Names.

7. Tenant Release. Provided that the City and the Port comply with the terms and conditions
of this Agreement, except with respect to its claims in connection with possessory interest taxes
and personal property taxes which claims have not otherwise been waived or expired, to the
maximum extent allowed by law, Tenant, in its own capacity and on behalf of its partners,
members, officers, employees, owners, successors, and assigns, if any, hereby agrees to fully and
forever release and discharge the City and County of San Francisco, together with its elective
and/or appointive boards, servants, employees, departments, commissioners, officers,
successors, and assigns, including without limitation the San Francisco Port Commission from
any and all claims, actions, causes of action, liabilities, damages, demands, attorneys’ fees,
expenses and costs (including without limitation court costs) (“Claims™) of any kind or nature
whatsoever, which have existed or may have existed, or which do exist, or which hereafter shall
or may exist, and which arise out of or are in any way related to any of the transactions,
occurrences, acts or omissions set forth or alleged in this Agreement, the Leases or any
correspondence or documentation related to this Agreement or the Leases.

8. Port Release. Except as expressly provided below and provided that Tenant complies with
the terms and conditions of this Agreement, to the maximum extent allowed by law, the City and
County of San Francisco in its own capacity and on behalf of its elective and/or appointive
boards, servants, employees, departments, commissioners, officers, successors, and assigns, and
the San Francisco Port Commission, in its own capacity and on behalf of its commissioners,
officers, successors, and assigns, hereby agrees to fully and forever release and discharge Tenant,
together with its partners, members, officers, employees, owners, successors, and assigns, if any,
from the following Claims which arise out of or are in any way related to any of the transactions,
occurrences, acts or omissions set forth or alleged in this Agreement, the Leases or any
correspondence or documentation related to this Agreement or the Leases each as of the
Termination Date: (1) any third-party Claim properly filed against the Port, (2) any Claim
against Port alleged in a written notice of violation regarding operations under the Leases for
which Port has actual notice by a regulatory agency including regulatory agencies of City,

Alioto Fish Co., Ltd. MTA 4 n:\port\as2021\9690151\01593011.docx
4/6/2022



DocuSign Envelope ID: FCOCF6E7-34ED-427F-B548-0CE12AA64322

(3) any Claim resulting from a condition identified and described in the Restaurant Facility
Conditions Report, (4) any Claim by Port for Rent, (5) any third party Claim relating to the
presence, release or threatened release of hazardous materials or environmental contamination
on, under or about the Premises as of the Termination Date (“Hazardous Materials Condition™),
provided however, that neither Tenant nor its Agents or Invitees caused, permitted, contributed
to or exacerbated any Hazardous Material Condition, and (6) any Claim in favor of Port arising
under the Leases for which the Port releasors had actual or constructive knowledge (collectively,
“Released Claims™) to the extent such loss or damage from a Released Claim is not covered by
insurance which was required to be maintained by Tenant under the Leases or is otherwise
actually covered by insurance obtained by Tenant. Released Claims do not include Claims filed
by Tenant; Port/City reserves any and all defenses it may have to Claims filed by Tenant.
Notwithstanding anything to the contrary in this Agreement, the Released Claims do not include
any claims by Port/City in connection with possessory interest taxes and personal property taxes
which claims have not otherwise been waived or expired or claims for payment for utility
services provided to the Premises.

9. Quitclaim. Not later than thirty (30) days after the Termination Date, Tenant shall, at no
cost to Port, record a quitclaim deed with respect to each of the leased premises and Tenant’s
personalty transferred or released to Port under this Agreement in the form attached hereto as
Exhibit C.

10. No Representation or Warranty by Port. Except as explicitly stated herein, nothing
contained herein shall operate as a representation or warranty by Port of any nature whatsoever.

11. Rights Are Cumulative. Except as may otherwise be provided herein, all liabilities and the
rights and remedies of either party as set forth in this Agreement shall be cumulative and in
addition to any and all other rights or remedies of each party now or later allowed by applicable
law or in equity.

12. Authority. Each of the persons executing this Agreement on behalf of Tenant hereby
covenants and warrants that Tenant is a duly authorized and existing entity, that Tenant has and
is qualified to do business in California, that Tenant has full right and authority to enter into this
Agreement, and that each and all of the persons signing on behalf of Tenant are authorized to do
so. Each of the persons executing this Agreement on behalf of the Port hereby covenants and
warrants that Port has full right and authority to enter into this Agreement, and that each and all
of the persons signing on behalf of Port are authorized to do so.

13. Litigation Expenses. The Prevailing party in any action or proceeding (including any cross-
complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a
claimed default, or otherwise arising out of a party's performance or alleged non-performance
under this Agreement shall be entitled to recover from the other party its costs and expenses of
suit, including but not limited to reasonable attorneys' fees, which shall be payable whether or
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section
shall include, without limitation, a party who substantially obtains or defeats, as the case may be,
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment
by the other party of its claim or defense. Attorneys' fees under this Section shall include
attorneys' fees and all other reasonable costs and expenses incurred in connection with any
appeal. For purposes of this Agreement, reasonable fees of attorneys of the City's Office of the
City Attorney shall be based on the fees regularly charged by private attorneys with an
equivalent number of years of professional experience (calculated by reference to earliest year of
admission to the Bar of any State) who practice in San Francisco in law firms with
approximately the same number of attorneys as employed by the Office of the City Attorney.

14. Entire Agreement. This Agreement contains the entire agreement between the parties with
respect to the subject matter of this Agreement. Any prior correspondence, memoranda,
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agreements, warranties, or written or oral representations relating to the subject matter of this
Agreement are superseded in their entirety by this Agreement. No prior drafts of this Agreement
or changes between those drafts and 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 such drafts in interpreting this Agreement.

15. Miscellaneous. This Agreement shall bind, and shall inure to the benefit of, the successors
and assigns of the parties hereto. This Agreement 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 of otherwise. This Agreement 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
Agreement 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. In the event
of any inconsistencies between the terms of this Agreement and the 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. This Agreement has been negotiated at arm's length between persons sophisticated and
knowledgeable in the matters addressed. In addition, each Party has been represented by
experienced and knowledgeable legal counsel. Accordingly, the provisions of this Agreement
must be construed as a whole according to their common meaning in order to achieve the intents
and purposes of the Parties, without any presumption (including a presumption under California
Civil Code § 1654) against the Party responsible for drafting any part of this Agreement.

16. Severability. 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.

17. Leases in Full Force and Effect. Until the Termination Date, this Agreement shall not be
construed to modify, waive or affect any of the terms, covenants, conditions, provisions or
agreements of the Leases by either Party.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, PORT and TENANT execute this Agreement as of the last date set forth
below.

PORT: CiTY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, operating by and through the
SAN FRANCISCO PORT COMMISSION

By:
Rebecca Benassini
Deputy Director, Real Estate and Development

Date Signed:

TENANT: ALI0TO FISH Co., LTD., A CALIFORNIA CORPORATION
DocuSigned by:
By: Pario Abicto
Mario AlietosRresidant.

Date Signed: __4/7/2022

DocuSigned by:
By: P oario Abicto
Mario Aliote:Ghaimman of the Board of Directors

Date Signed: __ 4/7/2022

APPROVED AS TO FORM:
DAvID CHiu, City Attorney

By:
Name: Rona H. Sandler
Deputy City Attorney

Agreement Prepared By: Michael Martin, Assistant Port Director and Chief
Operating Officer (initial)

Port Commission Reso.
Board of Supervisors Reso.
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EXHIBIT A

FORM TENANT ESTOPPEL CERTIFICATE

The undersigned, , Is the tenant of a portion of the real
property commonly known as [Insert Premises Address] located in San Francisco, California (the
"Property"), and hereby certifies, represents and warrants to THE CITY AND COUNTY OF SAN
FRANCISCO THROUGH THE SAN FRANCISCO PORT COMMISSION (“Port") the following:

1. Tenant certifies, represents and warrants:

(a) That there is presently in full force and effect a lease dated as of :
__, as modified, assigned, supplemented and/or amended by ("Lease") between the
undersigned and Port, covering approximately square feet of the Property (the "Premises").

(b) That the Lease represents the entire agreement between Port and the
undersigned with respect to the Premises.

(c) That the commencement date under the Lease was , _ ,andthe
expiration date of the Lease is , 20

(d) That the present minimum monthly Base Rent under the Lease is

$

(e) The security deposit held by Port under the terms of the Lease is
and Port holds no other deposit from Tenant for security or otherwise.

2. The undersigned is not the subject of any pending bankruptcy, insolvency,
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling
with respect to any of the foregoing.

3. This Certificate shall be binding upon and inure to the benefit of Port and the
undersigned recognizes and acknowledges it is making these representations to Port with the
intent that Port will fully rely on the representations and warranties in this Certificate.

4, From the date of this Certificate and continuing until the date that is twelve (12)
months from the Termination Date, the undersigned agrees to notify Port immediately of the
discovery of any fact or occurrence that would make any representation contained in this
Certificate inaccurate as of the date hereof or as of any future date.

Dated: , 2022.
[Name of Tenant]

By:
Name:
Title:
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EXHIBIT B

Port’s Survey Memorandum and Rough Order of
Magnitude Cost Estimate Report

[ATTACHED]
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"PORT:=_

SAN FRANCISCO

To: Mike Martin, Assistant Port Director
From: Port Engineering and Maintenance
Date: August 13, 2021

Subject: Alioto’s Restaurant Premise Survey

Port Real Estate tasked members of Port Maintenance Division and Engineering
Division to perform a tenant premises survey and provide a rough order of
magnitude cost for the repair of the facility. The tenant premises surveys
occurred during July and August 2021 and consisted of walkthrough inspections
of the building exterior and interior and substructure inspections by boat. No
destructive investigation was performed, and only accessible portions of the
building were visually inspected.

The results of the survey are presented in the attached Real Estate Survey
checklist and the referenced reports. In general, the facility is in good to fair
condition with the following repairs and upgrades of note:

e Minor water intrusion at roof

e Duct work and insulation replacement

e Minor electrical code violations

e Carpentry work to address step irregularities, ceiling height issues, and
door/frame replacement

e Repair of one exterior column

e Repair/replace of structural steel framing elements and concrete spall
repair of substructure

e ADA upgrade of doors, handrails, and elevator

Port Maintenance and Engineering estimate a cost of $350,000 for work.

Attachments
RE Inspection Checklist
Port Engineering Structural Inspection Report
Alioto’s Restaurant Maintenance Findings Report
Photo Log
Alioto’s ROM Cost Estimate
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY

Date: 07/09/2021

Facility Name / CODE: Alitoto’s Restaurant Building / FIN #

Last Survey: Follow-up Date:
[1 Facility Survey [ ] Pre-Lease Survey
[X] Tenant Premises Survey [ 1] Termination Survey
Condition: G (Good) F (Fair) P (Poor)
Responsibility: P (Port) T (Tenant) PT (Shared)  NA (Not Applicable)
ITEM COND | RESP REMARKS

ITION | ONSIB

ILITY

EXTERIOR
Paint F T There is some visible flaking of existing paint finish. Will need to

a new primer and finish coat of paint.

test for lead paint prior to removing/scaping old paint and applying

Glazing (e.g., windows) G T No visible cracking. Needs general maintenance cleaning of
inside & outside windowpanes.

Fencing & Gates N/A T Repair is needed in breezeway between the restaurants. New
doors and frames need repair or replacement. See Port
Maintenance’s ALIOTO’S RESTAURANT MAINTENANCE
FINDINGS report — Carpenter Shop Section

Facade G T Needs general maintenance cleaning of bird droppings on front
and rear of building.

Stucco Plaster P T There is an exposed lath/hole (spalling of Stucco plaster) in the
Soffit of the of the Breezeway’s drop-down Stair Egress/Exiting
area.

Signage G T Need to check & confirm whether the neon signages in the front

and rear of building are properly functioning & lit in the evenings.

Alioto’s Restaurant. Recommend repainting the striping of the
crosswalk (it has faded over the years).

Curb / Walkways F P There are adequate ADA accessible curb ramps at the pedestrian
crossing from the public shared parking lot to the main entrance of

Landscape N/A T

Parking Lot(s) N/A T There is a shared public parking lot across the street of Alioto’s
(Striping, pavement, etc.) Restaurant.

Main Doors G T Although the pair of main entry doors are in good condition;

or modifying with electronic operable accessible doors with push
button controls.

however, recommend upgrading to ADA accessible door handles,

Roll-up Doors N/A T
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Other There are some irregularities in steps lengths in multiple rooms
inside the restaurant that should be addressed. The ceiling height
in some personnel rooms are not to code and should also be
addressed. New doors and frames repaired or replaced. See Port
Maintenance’s ALIOTO’S RESTAURANT MAINTENANCE
FINDINGS report — Carpenter Shop Section

Deterioration near the base of exterior column on south side of
building and Loose connection at top of ladder found on the roof.
See Port Engineering Structural Inspection report.

ROOF

Leaking or watertight G T The existing modified roof membrane appears to be in good
condition; Only one minor water intrusion near the roof access
ladder detected up on inspection; however, recommend running a
water test to observe any water intrusion.

Recommend general maintenance removal of debris & cleaning of
the entire roof area for proper rainwater flow to drainages.

See Port Maintenance’s ALIOTO’S RESTAURANT
MAINTENANCE FINDINGS report — Roofing Shop Section for
additional details

APRON

Condition of Surface (cracks?) G P Minor hairline cracking of concrete surface in the rear public
walkway area

Requires repair/replacement of structural steel framing elements
and concrete spall repair of substructure. See Port Engineering
Structural Inspection report.

Substructure

Im
o

INTERIOR

Common Areas/Hallways G T Ground Level: There are currently several child booster chairs
encroaching into the hallway access egress path. Need to remove
these booster chairs before re-opening the restaurant to the
public.

2" | evel: Non-Accessible (the elevator does not stop on this level)
3" Level: Accessible

Ceilings G T Ground Level: Good condition
2" Level: Acoustical tiles are in good condition.
3" Level: Acoustical tiles are in good condition.

Walls G T Ground Level: Paint is in good condition.
2" Level: Paint is in good condition.
3" |evel: Paint is in good condition.

Stairs F T There needs to be an upgrade of all the handrailing extensions at
the top & bottom landings of each floor level, in order to comply
with current Port Building Code.

Floors G T Ground Level: Tile is in good condition.
2" Level: Carpet is in good condition.
3 Level: Carpet is in good condition.

Lighting and Electrical G T Lighting seems to be ok. Minor code issues. See Port
Maintenance’s ALIOTO’'S RESTAURANT MAINTENANCE
FINDINGS report — Electric Shop section.

Elevator FIP T The Elevator is in operation; however, the interior lights were non-
functioning during the time of inspection. The Elevator only serves
the 1t Level and 3" Level (it does not stop at the 2" Level to the
Event Dining Area). Recommend upgrading Elevator to meet
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current ADA Accessibility and create a stop/access to the 2"
Level. See Port Maintenance’s ALIOTO'S RESTAURANT
MAINTENANCE FINDINGS report — Elevator section

Restrooms G T Ground Level: Accessible

2" Level: Men’s RR is non-accessible due to two steps without
handrails & no ramp. Recommend to provide handrails.
Otherwise, the patron will need to take the elevator down to
ground level to the accessible All-Gender Restrooms.

3" Level: No RR on the 3™ Floor

General Cleanliness F T All levels are in fair condition. Needs general cleaning of tables,
counters and floor surface prior to re-opening.

HVAC (any known problems) G T HVAC systems are in good condition. See Port Maintenance’s
ALIOTO’S RESTAURANT MAINTENANCE FINDINGS report —
Stationary Section

Drive-way N/A T No interior driveway.

Other Utility closet where water heaters are located have duct work that
is wide open, this should probably be replaced altogether.
Employee access storage/hallway upstairs has water leaking and
ductwork and insulation may need to be replaced. See Port
Maintenance’s ALIOTO’S RESTAURANT MAINTENANCE
FINDINGS report — Sheet Metal Section

Plumbing in working condition. See Port Maintenance’s ALIOTO'’S
RESTAURANT MAINTENANCE FINDINGS report — Plumbing
Shop Section

FIRE / LIFE-SAFETY

Sprinklers G T Fire sprinkler riser seem to be in good condition. See Port

Yes or No (circle one) Maintenance’s ALIOTO’S RESTAURANT MAINTENANCE
FINDINGS report — Stationary Engineers Section

MARITIME

Maritime Improvements N/A N/A

HAZARD MATERIALS

HAZMATS * T Recommend including health and safety for future renovation

Yes or No (circle one) work.

Other environmental issues P

Inspection checklist prepared August 2021 based on input from Port Engineering and Maintenance
Staff and referenced inspection reports. Photo log and ROM cost estimate for items likely needing

replacement or repair are attached.
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Alioto’s Restaurant

Structural Inspection Findings

Superstructure

Superstructure inspection of the Alioto's restaurant building was performed on July 9, 2021. The
tenant premises survey consisted of a walkthrough inspection of the building exterior and
interior. No finishes were removed and only accessible portions of the building were inspected.
The building is a three story wood framed building constructed partially over a marginal wharf.

Construction consists of wood roof and floor joists, beams, and posts.

Overall the superstructure is in acceptable condition with some minor repairs as noted below:

e Loose connection at top of ladder found on the roof (See Figure 7)
e The stucco damage found at the south side of building (Figure 10)
e Deterioration near the base of exterior column on south side of building. (Figure 11)

i LT

" ALIOTO’S

since 1925

Figure 1 East Elevation
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Figure 3 Timber column, girder, and beams construction — Ground Floor
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Figure 4 Column supporting third floor — Taken from 2" floor

| Figure 5 Dining area on 3" floor
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Figure 6 Kitchen area

Figure 7 - Ladder — Top connection of ladder ap_p'ears loose — Roof
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Figure 9 Ground Floor awning — east side
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Figure 11 Exterior wood column on south side — minor deterioration at base
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Figure 12 Ground Floor awning — west side
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Substructure

Substructure inspection of Alioto's restaurant building on July 16, 2021. The tenant premises
survey by boat inspection was included only areas under Alioto’s. The inspection was
performed from a small boat and there was no underwater inspection. Access to the landward
portion of the wharf was limited due to utility piping overhead and access that would have
damaged the motor of the inspection boat. The scope of the inspection is a visual inspection,
performed to identify general structural conditions and identify major structural damage. No
destructive investigation was performed.

Wharf J1 is a timber wharf structure that runs along Taylor Street. Construction consists of
wood cap beams on timber piles. The deck consisted of timer strings supporting a concrete
slab. At the landward edge of the wharf, stringers are supported on a wood mudsill over the top
of a rip-rap embankment.

Overall the vast majority of structural elements are in serviceable condition. Some items of note
to repair:
e Some structural steel framing elements show coating failure, but minimal section loss.
Some bracing elements show more corrosion. (Figure 2 and 3)
e Minor corrosion of steel reinforcement and spalling is visible in a several locations.

‘

Figure 1 Photo of typical condition under Alioto’s restaurant
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Figure 2 Structural steel framing elements show signs of corrosion

: i
77 |

'Figure 3 Structural steel framing elements show signs of corrosion
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ALIOTO’S RESTAURANT
MAINTENANCE FINDINGS

AUGUST 2, 2021
PORT OF SAN FRANCISCO
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Roofing Shop

Overall conditions acceptable. Life expectancy 10-15 years. Only one minor water intrusion near the roof
access ladder detected up on inspection

Figure 2 Roof Looking West
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Figure 3 Roof Looking East

Stationary Engineers

Overall Building HVAC systems are in GOOD conditions and the fire sprinkler riser was inspected this year;
this also seems to be in GOOD condition. There are a number of split HVAC systems but these would be
tenant Improvements and not go towards actual building systems. There are three kitchen exhaust fans,
one is new and the two older ones are acceptable.

Figure 4 Fire sprinkler riser
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Figure 6 HVAC Unit 1
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Figure 7 HVAC Unit 1

Figure 8 HVAC Unit 2

Sheet Metal

Overall conditions are acceptable with a few repairs needed. The utility closet where the water heaters
are located have duct work that is wide open, this should probably be replaced altogether.

The employee access storage/hallway upstairs has water leaking from the wall and the ceiling which needs
to be addressed, the ductwork insulation has been soaking and possibly rotting in water for some time.
The insulation should be open to inspect the condition of the ductwork and possibly replace that duct to
avoid mold and or legionaries.
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The roof duct seems to be in decent operational condition. There is some surface rust but this does not
affect its structural integrity. In the future it may start to pinhole and it’s always a good idea to monitor
that from time to time.

Figure 10 Employee access storage water intrusion
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Figure 11 Employee Access Storage

Figure 12 Roof Duct surface rust

Electric shop

There are a lot of electrical systems in Alioto’s. Everything seemed to work properly with a few burnouts
aside, the lighting seemed ok and power to equipment also seemed ok. There were a few code violations
found, and while they appear minor, some might be more difficult to repair without knowing exactly what
they operate (An example would be the Romex wiring found in one closet, but we don’t know how long
the run is or where it goes. There is also panel cover that is not secured properly in main kitchen.

The minor code issues were as follows...
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° Non-metallic cable ( Romex ) installed in 1% floor closet
. Boxes without covers

) Boxes with K/O’s removed

. Conduit directly on roof surface

. Flexible conduit in free air without supports

All'in all, the restaurant seemed in good shape with no egregious violations.

Figure 13 Romex 1st floor
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Figure 14 Unsupported conduit

Figure 15 Extension cord inside HVAC duct
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Figure 16 Missing cover, extension cord being used as permanent wiring

Figure 17 Unsupported flexible conduit
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Figure 18 Panel cover not properly secured in main kitchen

’ -J.

Figure 19 Missing knock outs
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Figure 20 Missing knock outs

Figure 21 Open wiring, not secured
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Carpenter Shop

The restaurant is in overall GOOD conditions with no major repairs needed. There are some irregularities
in steps lengths in multiple rooms inside the restaurant that should be addressed. The ceiling height in
some personnel rooms are not to code and should also be addressed. The major repair needed is in the
breezeway between the restaurants (Not sure if this is Alioto’s responsibility) that need new doors and
frames repaired or replaced.

Figure 23 Breezeway double door missing one door frame damager
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Figure 24 Breezeway double doors missing one door

Figure 25 Breezeway double doors missing one door
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Figure 27 Double doors missing glass (Right)
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Figure 28 Double doors missing glass (Left)

Elevator

The elevator is operational and in good conditions for its age, the only issue was the interior light not
working. The machine room seemed in good conditions but there was no maintenance record book on
site. Annette Alioto mentioned they had Otis performing monthly maintenance on the elevator but she

has not provided any documentation to reflect the maintenance.

The permit in the elevator expired on 09/09/2017.
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T R R

STATE OF CALIFORNIA !
Department of industrial Relations
ision of Occupational Safety & Health

Ao e
Duteof Inspeeiin Date Pemill Expires

INSPECTION: f2mi

Comveyatice Mo,

VHART - S SAN FRANCISCOY
: RMANS WHARD A c
LOCATION; f7sHE i b NG

Strveq Address & ;

SoLE: fo ey o
PERMISSIBLE: Pounds

R Typee of Machine

DESCRIPTION:  Type of conyiryance

THIS PERMIT SHALL BE POSTED ON THE CONVEYANCE

Figure 29 Elevator permit

Plumbing Shop

After performing the inside and under pier inspection there were no damages or neglected maintenance
to report. The plumbing section of the restaurant works as intended in all the restrooms, bar, and

kitchen areas. No leaks were found under the pier and all the discharge pipes were in good operating
conditions.
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 1: Accessible Curb from Parking Lot

as Aol .

: ALIOTO,S ez | sing e 1925

since 1925 = |

Figure 4: Closeup of Front Facade & Signage

Figure 6: Entrance to Aliotos’s Restaurant

Figure 5: Entrance to Aliotos’s Café 8
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 7: Door to Passage Way

Figure 11: Rear of Alioto’s/Wharf J-3 Figure 12: Rear of Alioto’s/Wharf J-3
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 13: Main Entrance/Lobby Figure 14: Booster Chairs blocking Hallyway Egress

Figure 16: Passenger Elevator/Interior Cab Figure 17: Passenger Elevator/Interior Control Panel
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 18: Staircase #1, missing Handrail Extensions Figure 19: Staircase #1, missing Handrail Extensions

Figure 20: Staircase #1, missing Handrail Extensions

Figure 22: Staircase #1, missing Handrail Extensions Figure 23: Staircase #1, missing Handrail Extensions
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 26: 1% Floor Rear Dining Area Figure 27: 1% Floor Rear Dining Area

Figure 28: 1% Floor Bus Station Figure 29: 1% Floor Bus Station
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 31: 1% Floor Cafe Dining Area

Figure 32: 1% Floor Cafe Dining Area

Figure 34: 1% Floor Cafe Dining Area Figure 35: 1% Floor Counter Area
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 36: 1* Floor All Gender ADA Restroom Figure 37: 1% Floor All Gender ADA Restroom

Figure 38: 1% Floor All Gender ADA Restroom
=

Figure 39: 1% Floor All Gender ADA Restroom

Figure 40: 1 Floor All Gender ADA Restroom Figure 41: 1% Floor All Gender ADA Restroom
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 42: 1% Floor All Gender ADA Restroom Figure 43: 1% Floor All Gender ADA Restroom

Figure 44: 2" Flr. Steps to Men’s RR, missing handrails Figure 45: Stair #1 to 2" Floor, missing Handrail Ext.

u}-»f 7

B

Figure 46: 2" Floor Men’s Restroom

Figure 47: 2" Floor Men’s Restroom
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 48: 2" Floor Men’s Restroom Figure 49: 2™ Floor Men’s Restroom

Figure 50: 2" FIr. Women’s RR Lobby Area
‘84 y Figure 51: 2" FIr. Women’s RR Lobby Area

Figure 52: 2" Floor Women’s Restroom Figure 53: Figure 52: 2" Floor Women’s Restroom

9|Page



DocuSign Envelope ID: FCOCF6E7-34ED-427F-B548-0CE12AA64322

PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 54: 2" Floor Meeting Room No. 1

Figure 56: 2" Floor Meeting Room No. 2 Figure 57: 3" Floor Private Dining Room
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos
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Figure 59: 3" Floor Waiting Area

Figure 60: 3™ Floor Waiting Area

Figure 62: 3™ Floor Service Counter Bar Area Figure 63:3™ Floor Upper Dining Area
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 66: 3" Floor Ramp to Mid Dining Area Figure 67: 3™ Floor Ramp to Lower Dining Area

Figure 68: 3™ Floor Ramp to Upper Dining Area Figure 69: 3" Floor Mid Dinning Area

12| Page



DocuSign Envelope ID: FCOCF6E7-34ED-427F-B548-0CE12AA64322

PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 71: 3" Floor Mid Dinning Area

Figure 72: 3" Floor Ramo to Mid Dinning Area Figure 73: 3" Floor Lower Dinning Ar

Figure 74: 3™ Floor Lower Dinning Area Figure 75:3™ Floor Steps to Mid Dining, missing
Handrail.
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PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 76: 3™ Floor Steps to Mid Dining

Figure 78: 3 floor Kitchen

Figure 80: 3" Floor Kitchen to Dining Area Figure 81:

14| Page



DocuSign Envelope ID: FCOCF6E7-34ED-427F-B548-0CE12AA64322

PORT OF SAN FRANCISCO
REAL ESTATE SURVEY
Photos

Figure 82: 2" Floor Rear Egress Staircase #2 Figure 83: 2" Floor Rear Egress Staircase #2

Figure 84: 3rd Floor Rear Egress Staircase #3

Figure 86: 3rd Floor Rear Egress Staircase #3 Figure 87: 3" Floor Exterior Egress Stair #4
15| Page
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Figure 89: 2d Floor Mechanical Room

Figure 88: 2d Floor Mechanical Room

16| Page



Alioto's Restaurant
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Rough order of magnitude cost estimate for repair of elements from July and August 2021 inspections

|ITEM DESCRIPTION QTY. UNIT $/UNIT EXT.
Roofing
Fix water intrusion Repair minor water intrusion near the roof access ladder 1 EA $2,000 $2,000
Fix ladder connection at roof Fix loose ladder connection EA $1,000 $1,000
Sheet Metal
Replace duct work The ut|||ty.clos.,et where thg water heaters are located have duct 1 EA $10,000 $10,000
work that is wide open, this should be replaced.
The employee access storage/hallway upstairs has water
leaking from the wall and the ceiling which needs to be
Ductwork and insulation replacement addr_essed, Fhe <_1uctwork |nsu|at|oq has beer_1 soak|_ng and 1 EA $20,000 $20,000
possibly rotting in water for some time. The insulation should be
open to inspect the condition of the ductwork and possibly
replace that duct to avoid mold and or legionaries.
Electrical
*Non-metallic cable ( Romex ) installed in 1st floor closet
*Boxes without covers
Address code viiolations *Boxes with K/O’s removed 1 EA $10,000 $10,000
«Conduit directly on roof surface
*Flexible conduit in free air without supports
Carpentry
. - There are some irregularities in steps lengths in multiple rooms
Address step irregularities inside the restaurant that should be addressed ! EA $2,000 $2,000
Address ceiling height issues The ceiling height in some personnel rooms are not to code 1 EA $20,000 $20,000
and should also be addressed.
Major repair needed is in the breezeway between the
Repair/replace new doors and frames restaurants that need new doors and frames repaired or 1 EA $20,000 $20,000
replaced.
Stucco repair Repair of stucco in breezeway 10 SF $200 $2,000
Elevator
Repair interior light Repair interior light 1 EA $1,000 $1,000
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Structural

Column base repair Repair deteriorated column base 1 EA $5,000 $5,000

Recoatlreplace steel elements Structural steel framing elements show sign of corrosion needs 1 LS $100,000 $100,000
to be recoated or replaced.

Concrete spall repair Repair of corroded steel reinforcement and spalling 50 SF $500 $25,000

Architectural ADA

Restriping Restriping at crosswalk 1 EA $4,000 $4,000

Door Upgrade Upgrade main doors 1 EA $20,000 $20,000

12" Handrail Extensions at Top of Stair Landings |Need to comply with Section 11B-505.10.2 7 PAIR $1,000 $7,000

24" Handrail Extensions at Bottom of Stair Need to comply with Section 11B-505.10.3 7 PAIR $2,000 $14,000

Landings

3-stop Traction ADA Elevator Need to add a compliant ADA Elev Stop to the 2nd Floor 1 EA $75,000 $75,000

Grand Total (Rounded to nearest $1,000) | $338,000

* This is a rough order of magnitude cost estimate based on limited visual inspection. Costs will range at least -50% to +100%.

** Based on prior experience performing similar projects done by Port Maintenance.
** Doesn't include hazmat abatement. No testing was done.
** Does not include foreseen conditions or soft costs
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EXHIBIT C
FORM OF QUITCLAIM DEED

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Port of San Francisco

Pier One The Embarcadero

San Francisco, CA 94111

Attention: Deputy Director of Real Estate and Development

Block No. xxx, Lot xxx

QUITCLAIM DEED

The undersigned hereby declares this instrument to be exempt from Recording Fees (CA Govt.
Code § 27383) and Documentary Transfer Tax (CA Rev. & Tax Code § 11922 and S.F. Bus. &
Tax Reg. Code § 1105).

Alioto Fish Co., Ltd., a California corporation ("Transferor") does, effective [Termination Date],
hereby REMISE, RELEASE, and forever QUITCLAIM to THE CITY AND COUNTY OF SAN
FRANCISCO, acting by and through the SAN FRANCISCO PORT COMMISSION
("Transferee™):

all rights, title, and interest Transferor has in the following described real property located in the
Fisherman’s Wharf area of City and County of San Francisco, State of California as more
specifically described in the lease between the San Francisco Port Commission as landlord and
Transferor as tenant dated as of Date] (as amended, the "Lease”) Assessor's Block No. xxx, Lot
XXX, as shown in Exhibit A attached hereto and Transferor’s personal property remaining in, on
or about the leased premises as of the effective date hereof.

The person executing this Quitclaim Deed on behalf of Transferor does hereby covenant and
warrant that Transferor is the tenant under the Lease and is a duly authorized and existing entity,
that Transferor is qualified to do business in California, that Transferor has full right and
authority to execute this Quitclaim Deed, and that the person signing on behalf of Transferor is
authorized to do so.

Dated: , 2022
ALIOTO FISH Co., LTD., A CALIFORNIA CORPORATION

By:
Its:
Dated:

Alioto Fish Co., Ltd. MTA Exhibit C-1 n:\port\as2021\9690151101593011.docx
4/6/2022
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Exhibit A

Map of Quitclaimed Property

Alioto Fish Co., Ltd. MTA Exhibit C-2 n:\port\as2021\9690151101593011.docx
4/6/2022
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA

COUNTY OF
On , 20 , before me, , @ Notary
Public, personally appeared , who proved to me

on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
(Seal)

Alioto Fish Co., Ltd. MTA Exhibit C-3 n:\port\as2021\9690151101593011.docx
4/6/2022



DocuSign Envelope ID: FCOCF6E7-34ED-427F-B548-0CE12AA64322

[PAGE INTENTIONALLY LEFT BLANK]

Alioto Fish Co., Ltd. MTA Exhibit C-4 n:\port\as2021\9690151101593011.docx
4/6/2022
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SCHEDULE 1
PROPERTY TO BE REMOVED
Tenant agrees that the following items will be removed on or before the Termination Date:

1. All furniture.

2. All personal property: dishes, cookware, silverware, liquor or any other remaining
foodstuffs, files, records, computer equipment, etc.
3. All wall hangings and artwork.
4, The following trade fixtures:
a. 1st Floor Expresso Machine;
b. 3rd Floor Expresso Machine;
C. 2nd Floor Ice Maker;

d. 2nd Floor 7up Branded Beverage Fridge;
e. 3nd Floor 7up Branded Beverage Fridge; and
f. All Point of Sale Equipment.

5. All items in the Warehouse Lease space.

Alioto Fish Co., Ltd. MTA Schedule 1 n:\port\as2021\9690151101593011.docx
4/6/2022



STATE OF CALIFORNIA )

) ss.
CITY AND COUNTY OF SAN FRANCISCO )

On this /e day of B i e » 1970,
before me, a Notary Public of said City and County and State,
duly commissioned and swornh, personally appeared

Derepst //(/ r[/f//,gpLg_ known to me to be_ the

y : - t
N d I P ) of the //f)mve éz =5, (2L 77
' / that executed the within

instrument, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first above written.

g;z““q,ﬂ A/ g’ééif, c

Nofary Public in and for said
£ity and County and State
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My Commissicn Expives Nov, 24, 1973

STATE OF CALIFORNIA

T
]
n

CITY AND COUNTY OF SAN FRANCISCO

On this day of Méy, 1970, before me, a
Notary Public in and for said City and County and State, duly
commissioned and sworn, personally appeared

known to me to be partners of

» the partnership that executed
the within instrument, and acknowledged to me that such partner-
ship executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
aifized my official seal the day and year first above written.

Notary Public in and fcr said
City and County and State




STATE OF CALIFCRNIA, )

) ss.
COUNTY OF SAN FRANCTISCO,)

On this _ 20 day of May , 1970, beiore m2,

a Notary Public of said State, duly commissioned and sworn,

personally appeared Frank N. Alioto, President

known to me to be the

of Alioto Fish Co., Ltd. , a California corpora-

tion, and acknowledged to me Chat he executed the within
instrument for and on behalE of the said cd:pocatlon.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above wriitten.

EILEEM A. McCARTHY Noi..ary Publis in and Sald T
2 MOTARY PUBLIC-CALIFORNIA Cr'-'lifornia, COU'L".ty Df San Franciseo
SAN FRANCISCO COUNTY

My Commission Expires June6.1973

206 Jelferson St., San Francisco. Calif. 94133 My Commission Expires: © \/ ‘QV..Z!.:?"'.._._/ 2‘? =

% = = - E g 4'
¥ OFFICIAL SEAL —éj&xgﬂ“ﬁj_ﬁ_ﬁ {(‘ -..g'__‘:,ru; Fd "%ﬂt‘_
g:§$q o1
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STATE OF CALITORNIA )

CITY AND COUNTY OF SAN FRANCISCO )

On this g/’“’( day of J/ﬁ:J/ , 1970,

before me, a Notary Public of said City #nd County s EZSt ,,,

dul commlsglogsd and sworn, personally appeaved : y5¢4a¢¢d4y44_z
oy ,Az*quwjﬁrf i known to y ;55?
4_‘ ,:zgiéz Rt bt o of the “oi) @wﬂa%wc-x%
7

that Executed the within
instrument, and acknowledged to me that such corporation execut~d
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official scal +he day end year first above written.
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—
]
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Ve
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Votiyy Public in and Tob faid
City/and County and Stave
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RESTAURANT LEASE

THIS LEASE, made on the lst day of May, 1970, by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal ccr-
poration, operating through the SAN FRANCISCO PORT COMMISSION,

hereinafter called '"Port", Landlord, and _ALIOTO FI6H €9., LTD.,

a Califormnis Corpovation

hereinafter called "Tenant'";

WITNESSETH:

1. Letting. Port does hereby lease, demise and let
to Tenant the real property and improvements thereon sicuated
in the City and County of San Francisco, State of California,
more particularly described on Exhibit "A" attached hereto, and
all replacements of and additions to said improvements made dur-
ing the term hereof. to have and to hold for the term of sixty-
six (66) years,6 commencing on May 1, 1970.{ Said real property
and the improvements thereon and all replacements thereof and
additions thereto are hereinafter collectively called "leased
premises."

2. Rental. During the term hereof Tenant will pay
rent to Port, as follows:

(a) Minimum Rental. Tenant agrees to pay a minimum

rental for the first five (5) years of the term in the amount of

§ 2,623.04 per month, ﬁayable in advance on the 1lst day

of each month. (I1If Tenant goes into occupancy, or if this lease
commences on other than the lst day of the month, the rent for
that month will be apportioned as the number of days of occu-

pancy bears to the month. The anniversary date of this lease
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will, hcwever, in that case, be the lst day of the month fellow-
ing the date of actual occupancy. If the lease commences on
the 1lst of the mcnth the anniversary date will be that date.)
At the end of the fifth year c¢f the lease, and at the end cf
every five-year period thereafter, the minimum rental shall be
adjusted for the succeeding five-year period, commencing with
the anniversary date, in direct proportion to any increase cr
decrease in the cost of living index from the base date tc the
last date priocr to the anniversary date for which the index is
published. The cost of living index shall mean the United
States Department of Labor's Bureau of Laber Statistics Con-
sumer Price Index (all items), San Francisco-0akland,
California. 1If the aforesaid index is no longer published. the
Port shall use such index as is substantially similar in nature
tc the present publication. and appropriate adjustment shall be
made, 1f necessary. The date on which the base shall be deter-
mined shall be the quarter ending the month cf December 1969,
and the parties agree that the index was 134.5 for that menth.

The entire amount cf the minimum rental paid tc Fort
shall be applied as a credit to the percentage rental due fcr
the month for which the minimum rental was paid, when the per-
centage rental shall becoume due and payable.

(b) Percentage Rental. In addition to the minimum

rental, Tenant agrees tc pay Port that percentage received by
Tenant for gross receipts as herein defined fcr that use which

is set forth cpposite that use in the follcwing table:
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Percentage Rental
Use For That Use

Alcoholic beverages and all other items

sold through the Bar e seumsss e swss 6%%
02 ot S AT LR S - SO T SR Sutt VO £ LR 5%
ALL Other UEeE ww s wwsmwiss s o e 5 »dss 657

Gross receipts means all amounts received and receiv-
able from all sales and business transacted by Tenant on the
leased premises, or services performed on the leased premiscs
for which charge is made by Tenant, or by any other person, firm
or corporation (including concessionaires) conducting sales or
performing services of any sort in, upon, or from any part cf
the leased premises., and shall include sales and charges for cash
or credit, regardless of collections in the case of the latter,
but shall exclude returns and refunds and shall exclude the amcunt
of any sales tax, or similar tax or imposition imposed on such
sales or charges where such sales tax or similar tax cr imposi-
tion is billed to the purchaser as a special item and shall ex-
clude meals served te employees of Tenant during the ccurse cf
employment whether such meals are served with or withcut charge
or whether such meals are treated as meals sold fer any cther
purpose. Such percentage rental shall be determined by Tenant
fer each month of the year and shall be payable by the 20th day
of the following monith. The percentage rental shall commence
as soon as sales are made on the premises, and shall continue sc
long as sales are made on the premises. 1In the event this lease
terminates during a month, payment of the percentage rental for
that portion of the mcnth during which sales were made on the

premises shall be determined and reported by Temant to Port
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within twenty (20) days after Tenant ceases to make sales on the
premises, but in the event this lease terminates for fault of
Tenant, including insolvency thereof, any amounts due hereunder
shall be payable forthwith. At the time of paying percentage
rental Tenant shall furnish a statement showing the computation
of percentage rental for the period covered by such payment.
Tenant agrees to make available to Port, or any City auditor,

all of its bocks and records, which books and records shall be
maintained in San Francisco, for the purposes of auditing or re-
auditing these accounts for three (3) years, except that if audit
is made within that time and the Port claims errors or omissions
have occurred, the books shall be retained and made available
until the matter is finally determined. Sales tax returns shall
be made available for purposes of conducting the audit. Port
shall keep confidential, so far as legally possible, all such in-
formation obtained from Tenant and Tenant shall not be required
to keep records for mecre than three (3) years. If Tenant under-~
states its gross sales for any month by more than three percent
(3%), the cost of the audit for that month shall be borne by Ten-
ant. If Tenant understates its gross sales for any month with
knowledge of such understatement or by reason of gross negli-
gence or gross carelessness in addition to the foregoing, on the
first such occasion Tenant shall pay Port ten (10) times the
amount Port should have received. A second such understatement
made with knowledge or by reason of gross negligence or gruss
carelessness shall result in cancellatiocn of this lease. The
percentage rental used in this paragraph will be reviewed on cr

before the anniversary date every twenty-five (25) years during
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the term of this lease. 1f it is determined that the percent-
ages for like uses in San Francisco in the vicinity of the leased
premises have increased or decreased as of the date of determina-
tion, the percentages provided for herein shall likewise be in-
creased or decreased. In the event that Tenant does not agree
with Port as to the proper percentage, it shall so advise Port,
and in the event the parties are unable to agree Tenant may
terminate this lease within six (6) months after the final set-
ting of percentage rent by Port.

3. Guarantee Deposit. Tenant shall. when the term com-

mences, 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 in-
surcr admitted in California and in a form acceptable to Port. an
amount equal to one month's minimum rent, which amcunt shall be
held by Port as a guarantee fcr the future payment cof rent, pay-
ment of any and all damages suffered by Port by reason of the
tenancy by Tenant. and the full and faicthful performance of any
and all ccvenants and agreements undertaken by Tenant in this
lease. 1f minimum rent is increased, the guaranteed amount

shall be increased accordingly. The fcrm of deposit cf security
may be changed from time to time by mutual consent. In the
event Tenant wishes toc use a bond as security, it must supply
evidence of satisfactory renewal or reissuance prcmptly and

prior to the expiration of any existing bond. In the event that
Tenant wishes to deposit securities, Tenant may deposit the se-
curities in a depository mutually acceptable to the parties and

may obtain all interest payable on the securities as the same
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becomes due. The deposit of security, or sc¢ much therecf as
remains after Tenant's cbligations and liabilities to Port here-
under have been satisfied, shall be refunded to Tenant upon the
termination of this lease. It is understood that this security
is in addition to any and all rights accruing to Port under and
by virtue of the terms of this lease, or conferred by law upon

Port because of a breach of any of the covenants of this lease.

4. Default and Re-gpgry: If any rental'or other pay-
ment shall be due and unpaid for thirty (30) days, or if any
other default shall be made by Tenant in any of the conditions
or covenants of this lease and said other default shall continue
for thirty (30) days after notice in writing to Tenant . then
Port, besides any other rights or remedies it may have. shall
have the immediate right of re-entry and may remecve all persons
and property from the premises, providing,K however, that 1f the
default cannot be cured in thirty (30) days. Tenant shall have
such additional time as may be required, provided he commences
to remedy the default and continues to so remedy the default
with due diligence; such property may be removed and stored in
a public warehouse or elsewhere at the cest of, and for the
account of Tenant. Should Port elect tc re-enter, as herein
provided, or should it take pussession pursuant to legal pro-
ceedings or pursuant te any notice provided fcr by law, it may
either terminate this lease or it may from time tc time, with-
out terminating this lease, relet said premises or any part
thereof to a tenant suitable to Port for such term or terms
(which may be for a term extending beyond the term of this

lease) and such conditions as Port in its sole discreticn may
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deem advisable with the right to make alterations and repairs to
said premises; upon each such reletting (a) Tenant shall be im-
mediately liable to pay to Port, in addition to any indebtedness
other than rent due hereunder, the cost and expense of such re-
letting incurred by Port, including the cost of alteraticns or
repairs to the extent that Tenant was obligated by this lease to
make such alterations or repairs, and the amount, if any, by
which the rent reserved in this lease for the period of such re-
letting (up to but not beyond the term of this lease) exceeds the
amount agreed to be paid as rent for the leased premises for such
period on such reletting; or (b) at the option of Port, rents re-
ceived by Port from such reletting shall be applied. first, to
the payment of any indebtedness, other than the rent due here-
under from Tenant to Port; second, to the payment of said ccsts
and expenses of such reletting; third, to the payment of rents
due and unpaid hereunder; and the residue, if any, shall be held
by Port and applied in payment of future rent as the same may be-
come due and payable hereunder. If such rentals received from
such reletting under option (b) during any month be less than
that to be paid during that menth by Tenant hereunder, Tenant
shall pay any such deficiency to Port. Such deficiency shall

be calculated and paid monthly. 1In calculating value of per-
centage rental it shall be deemed the rent payable for the pre-
vicus twelve (12) months prior to breach is the yearly rental
value of the premises. If the breach cccurs before twelve (12)
months of percentage rent is due, the monthly amount payable as
percentage rent shall be averaged and extended cn a twelve-

month basis. Monthly rent shall be one-twelfth (1/12th) of
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the yearly amount. No such re-entry or taking possessicn of said

premises by Port shall be construed as an election on its part to
terminate this lease unless a written notice of such intention be
given to Tenant or unless the termination thereof be decreed by a
court of competent jurisdiction. Norwithstanding any such relet-
ting without termination, the Port may at any time thereafter
elect to terminate this lease for such previous breach. Should
Port at any time terminate this lease for any breach, in addition
to any other remedy it may have, it may recover from Tenant all
damages it may incur by reason of such breach, including the

cost of recovering the premises and including the worth at the
time of such termination of the excess, if any, of the amount of
rent reserved in this lease for the remainder of the stated term
over the then reasonable rental value of the premises for the re-
mainder of the stated term, all of which amounts shall be im=-
mediately due and payable from Tenant to Port.

5. Use of Premises. To conduct a restaurant of a

kind and class presently on the premises, and other uses reascn-
ably related and auxiliary thereto, and such other uses as

Tenant has heretofore made of or conducted on the leased premises.
Changes in kind or class of restaurant or changes in other uses
shall be made only on express written consent of Port.

6. Requirement That Premises Be Used. Tenant shall

operate to secure maximum economic return based on the uses
specified. 1If Tenant fails to use the property for the purpcses
for which the property is leased, or in the manner set forth

and such failure shall continue for a period of thirty (30) days
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after written notice from the Port requesting that Tenant use
the property as required, and unless such failure shall be for
reasons beyond the control of Tenant, then the Port at its op-
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 Condition of Premises. Tenant shall

keep said premises and appurtenances, including glazing, in

good and sanitary order, condition and repair. Except as 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 operation as heretofore maintained in
keeping with the operation on the premises when Tenant takes
possession under this lease. Port agrees to maintain the char-
acter of Fisherman's Wharf in the same general manner as it ex-
ists at the date of this lease. 1In this comnection, the parties
recognize that the area of Fisherman's Wharf is a major tourist
attraction and that it is to the benefit of both the Port and
Tenant that such condition be maintained throughout the term

of this lease, Nothing contained herein shall guarantee con-
tinuance of general automobile traffic onto the Wharf.

8. Alterations and Improvements. Except for non-

structural changes., Tenant shall not make, nor suffer to be
made, any alterations 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 in-
jury to the premises) without the written consent of the Port

first had and obtained, and any additions to or alterations
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of or installations to the said premises shall become at once a
part of the realty and belong to the Port unless the Port waives
its rights hereunder in writing, and except that the Port can re-
quire Tenant to make removal of the alterations, improvements or
installations upon termination of this lease, and to repair the
damage occasioned by such removal at Tenant's sole cost and ex-
pense, regardless of whether title has vested in the Port. Ten-
ant hereby waives the provisions 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 shall repair
and restore any damage to the improvements on the premises owned
by the Port resulting from either construction or removal by
Tenant or resulting from causes for which Tenant is liable under
this lease, subject to such adjustments as may be made by mutual
agreement in writing supplementary to this lease. 1In the event
that Tenant fails to comply with Port's demands that it remove
the improvements erected by Tenant, or movable furniture or
trade fixtures, or to leave the property in the condition pro-
vided for herein. the Port may make such removal or place the
property in such condition and Tenant agrees to pay all of the
costs involved therein.

9. Prohibited Uses. Tenant shall not use, or per-

mit said premises, or any part thereof, to be used, for any
purposes other than the purpose or purposes for which the said
premises are hereby leased; and no act shall be permitted on
the leased premises which will cause a cancellation of any in-
surance policy covering said building, or any part therecf, or

which shall in any way conflict with any law, ordinance, rule or

10.
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regulation affecting the occupancy and use of said premises,
which is or may hereafter be enacted or promulgated by federal,
state, county or municipal authority having jurisdiction over
the premises, including any rules and regulations of said build-
ing, or in any way obstruct or interfere with the rights of
other tenants or licensees of the Port, or injure or annoy

them, nor use nor allow said premises to be used, for any
improper, immoral, unlawful or objectionable purpose.

10. Assignment 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-
lege appurtenant thereto, or suffer any other person to occupy
or use the said premises or any portion thereof without the
written consent of the Port first had and obtained., which con-
sent shall not be unreasonably withheld. A consent to one
assignment, subletting, occupation or use by any person shall
not be construed as a consent to a subsequent assignment, sub-
letting, occupation or use by another person. Any such assign-
ment or subletting without ccnsent shall be void and shall, at
the option of the Port. terminate this lease. This lease shall
not nor shall any interest therein be assignable as to the
interest of the Tenant by operation of law without the written
consent of the Port.

A. CONCESSIONAIRES.

The provision against sublecting elsewhere contained
in this lease shall not prohibit Tenant from granting conces-

sions for the operation of one or more departments of the

11,
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business conducted in cr upon the leased premises, provided,
however, that:

(a) Each such concession which may be granted by
Tenant shall be subject to all the terms and provisions
of this lease,

(b) The gross sales (as herein defined) from the
operation of each such concession shall be deemed to be
a part of the gross sales of Tenant for the purpose of
determining the additional rental payable to Lessor;

(c) All of the provisions hereof applying to the
business of Lessee shall apply to each such concession,;
and

(d) Tenant shall at all times operate and there
shall at all times belong to Tenant the majority in
number of the departments of Tenant's business, except
that Tenant may allow concessions so leng as such con-
cessions are less than the majority in number of the
departments and do not exceed 10% cf the gross sales
in velume of all business ¢n the leased premises, in-
cluding concessicns.

B. SECURITY INTERESTS.

The Port and the Tenant acknowledge that the Tenant
may from time to time encumber Tenant's leasehold estate here-
under as to all or any portion of the leased premises by the
lien of a mortgage. deed of trust or other instrument given
by Tenant as security for indebtedness. For the express
benefit of any such mortgagee, beneficiary under a deed of

trust or any other secured party (hereinafter referred to

12.
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the interest of the Tenant in any improvements thereon to an
assignee from whom it may accept a purchase price, or may ac-
quire title to said leasehold and interest in improvements in
any lawful way, and if the Lender shall become the assignee
may sell and assign said leasehold and said interest of the
Tenant in any improvements thereon. Should the Lender acquire
Tenant's leasehold estate hereunder by foreclosure or other ap-
priate proceedings in the nature therecf or as the result of
any other action or remedy provided for by any mortgage, deed
of trust or other security instrument, or by a proper ccnvey-
ance frcm Tenant, Lender shall take Tenant's leasehold estate
subject to all of the provisions of this Lease, and shall, so
long as and only sc long as it shall be the owner of such es-
tate, assume personally the obligations cf Tenant.

(d) Should Lender acquire Tenant's leasehold estate
hereunder by foreclosure or other appropriate proceedings in
the nature thereof or as a result of any other acticn or remedy
provided for by any mortgage deed of trust or other security
instrument, or by a ccnveyance from Tenant in lieu cf fore-
closure, the Lender may sublease such portion for any period
or periods within the term of this Lease, or may assign Ten-
ant's leasehold estate hereunder by sale or ctherwise, pro-
vided that any assignee or purchaser of said leasehold estate
or any person taking through any other means and their respec-
tive successors in interest, shall take said leasehold estate
subject to all cof the covenants and conditions herein ccn-
tained on the part of the Tenant to be kept, observed and per-

foermed, and shall, as a condition of such assignment, purchase

14.
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as "Lender'"), the Port and the Tenant agree as fcllows:

(a) The execution of any morcgage, deed of trust or
other security instrument . or the foreclosure thereof or sale
thereunder either by judicial proceedings cr through any power
reserved therein, or conveyance by Tenant to Lender, or the
exercise of any right, power or privilege reserved therein,
shall not constitute a violation of any of the terms or condi-
tions of this Lease or an assumption by Lender, personally, of
any of the obligations of Tenant under this Lease except as
provided in subparagraph (c) below.

(b) The Lender, at its option, may at any time before
the Port's exercise of any of its rights pursuant to paragraph &
hereof, or before the expiration date of the period specified in
subparagraph (f) below, whichever last occurs, perform any of
the covenants and ccnditions required to be performed hereunder
by the Tenant, to the extent that such covenants and conditions
are applicable and pertain to and affect the portion cf the
leased premises encumbered by such lien, and such performance
by the Lender shall be as effective to prevent the termination
of this Lease as the same would have been if dcne and performed
by Tenant.

(c) The Port hereby agrees with respect to any mort-
gage or deed of trust cor other security instrument executed by
the Tenant of a leasehold interest in all or part of the
leased premises that the Lender may cause such mcrtgage, deed
of trust or other security instrument to be recorded and may

enforce said mortgage, deed of trust or other security instru-

ment and upon foreclosure sell and assign said leasehold and

13.



o <

or taking. assume and agree to perform all such covenants and
conditions.

(e) No such foreclosure, assignment, sale, hypothe-
cation, or subleasing of the Tenant's leasehold estate here-~
under, nor the acceptance of rent by the Port from any such
assignee, purchaser, sublessee, or any other person, shall re-
lieve, release or in any manner affect the liability of the
Tenant hereunder.

(f) Upon the occurrence of an event of default under
paragraph 4 hereof, the Lender shall have sixty (60) days after
receipt of written notice from the Port setting forth the
nature of the Tenant's default, and a reasonable time there-
after if the Lender shall have commenced foreclosure proceedings
or other appropriate proceedings in the nature therecf within
such sixty (60) days' period and is diligently prosecuting the
same, within which to endeavor to cure such default. The right
of the Port to exercise its rights pursuant tc paragrapn 4
hereof upon the failure.or neglect of the Tenant to observe,
keep and perform the covenants and ccnditions hereof, is and
shall continue to be. at all times while the Tenant is indebted
to the Lender subject to and conditioned upcn the Port having
first given to the Lender written notice of such default,
specifying the same, and the Lender having failed tc cure such
default within sixty (60) days after receiving such written
nctice of default, or within a reasconable time thereafter if
it shall have commenced fcreclosure or other apprcpriace pro-
ceedings in the nature thereof within such sixty (60) days'

period and is diligently prosecuting the same. The fact that

13,
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the time has expired fcr perfeormance of a covenant by the Tenant
shall not be deemed to render performance by the Lender cr a
purchaser impessible, but in such event 1f rhe Lender cr any
purchaser shall promptly undertake to perfcrm the Tenant's de-
faulted cbligaticn and shall diligently proceed with such per-
formance, the time for such performance shall be extended by
such pericd as shall be reascnably necessary to ccmplete such
performance. 1f, and sc lcng as the Lender is prevented. by
any process, ilnjunction or other corder issued by any ccurt having
jurisdiction of any bankruptcy or insolvency proceeding involv-
ing the Tenant or any injunctiocn or cther suit, action, or pro-
ceedings . frem comméﬁcing cr prosecuting fcreclosure or other
appropriate proceedings in the nature therecf. it shall be
deemed to have commenced foreclosure prcceedings and to have
diligently prosecuted said procceedings for purposes cf this
subparagraph (f); precvided hcwever that the Lender shall use
reascnable efferts te centest and appeal the issuance of any
such process injuncticon or cther crder.

(g) The Lender shall give written nctice tc the Port
of the Lender’s address and the existence and natire of its
security interest. Failure to give such nctice shall consti-
tute a waiver of lender's right tc receive written nctice
hereunder.

C. CHANGE IN BUSINESS STATUS.

Notwithstanding the foregcing prcvisions Ternant may
assign this lease:
(a) 1f Tenant as an individual cor partnership in-

corporates Tenant's business and Tenant either as an

L8
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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
policies of liability insurance, which name Port and the City
and County of San Francisco, their officers, agents and employees,
as additional, or co-insureds, with a company or companies accept-
able to Port. Such policy or policies shall cover the leased
premises and its operation against 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 or death of all
persons in any one occurrence, and $100,000 for property damage.
Tenant shall furnish to Port a certificate evidencing the fact
that the insurance described in this paragraph has been obtained
and is in full force and effect and that such insurance camnnot
be cancelled or a change made affecting coverage without fif-
teen (15) days' prior notice to Port. Tenant shall promptly
notify Port of any change in the terms of such policy or poli-
cies and shall provide Port with certificates evidencing such
change. Said policy or policies shall either contain a broad
form of contractual liability coverage, including leases, or
there shall be attached to all policy or policies an endorse-
ment providing that such insurance as is provided for therein
shall apply to the obligations assumed by Tenant under this
lease. The procuring of this policy or policies shall not
be construed to be a substitute in any respect for Tenant's
obligations under this lease. Tenant and Port shall peri-

odically review the amount of public liability insurance

18.
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individual or 1f fermerly a partnership, jecintly contrels said
corporation; or

(b) 1f Tenant is ncw & partnership and if the part-
nership dissolves or changes, provided one c¢r more of the
general partners or his heir or heirs continues te be the
Tenant, or

(c) 1If the Tenant is ncw or becomes a corperation,
and if Tenant or Tenants who are the majcr stockholders wish
tc dissolve said cecrporation and continue the business as an
individual or partnership provided the major stockholder or
stockholders ccentinues tc be the Tenant. or

(d) 1f Tenant is ncw or becomes a ccrporation during
the term of this lease this lease shall be subject tc forfeit-
ure at the option ¢f Port if Tenmant (i) effects a statutory
merger; or (ii) if Tenant now holding substantial voting ccntrcl
loses said substantial voting control by reason of sale or
merger or recorganization provided., however. that if Tenant loses
coentrcl by reasen of death, his heirs may ccntinue the operaticn
as Tenant subject to the limitaticns provided here:

(e) 1f Tenant is an individual this lease will torn-
tinue to his heir cr heirs cn his death, prcvided the heir cr
heirs remain the Tenant.

11. 1Insclvency. Either (a) the appointment c¢f & re-
ceiver to take pcssessicn of all or substantially all of the
assets of Tenant and nct released within thircy (30} days.
or (b} a general assignment by Tenant for the benefic of credit-

ers. cr (c) any acticn taken eor suffered by Temant under any

17.
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carried pursuant to this paragraph, but in any event not less
than every ten (10) years during the term of this lease. If it
is found to be the general commercial practice in the City and
County of San Francisco to 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 associated with the leased premises, the amount carried by
Tenant shall be increased or decreased to conform to such gen-
eral commercial practice.

13, Indemnification. Port and the City and County

of San Francisco, their officers, agents and employees, shall

be free from liabilities and claims for damages, and suits for
or by reason of any injury or injuries to any person or persons,
or property brought upon or affixed to the premises, of any kind
whatsoever, 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 Tenant, including
the negligence of, 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 and litigation expenses.

14, Waiver of Claims. Tenant, as a material part

of the consideration to be rendered to Port, hereby waives all
claims against Port, and agrees to hold Port harmless from any
claims for damages to goods, wares, goodwill, merchandise,
equipment and persons in or upon said premises from any cause

arising at any time, including all claims arising out of the

19,
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negligence of, but excluding intentional harm by, Port, its
officers, agents or employees.

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 work 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
placed upon the premises by Tenant,

16. Fire Insurance. Tenant shall maintain and pay

premiums on a policy or policies of fire and extended coverage
insurance on the improvements on the leased premises which name
Port and the City and County of San Francisco as additional
insureds, with a company or companies acceptable to Port. Such
policy or policies shall cover the improvements on the leased
premises, except the substructure, in an amount of at least 80%
replacement value of the improvements insured, except that if
Tenant cannot obtain insurance of 807 replacement value at a cost
which is reasonable in prudent business judgment, then Tenant
shall so notify Port and shall carry such lesser insurance as

is prudent. Tenant shall furnish to Port a certificate evi-
dencing the fact that the insurance described in this paragraph
has been obtained and is in full force and effect and that such
insurance camnmot be cancelled or a change made affecting cover-
age without fifteen (15) days prior notice to Port. Tenant shall
promptly notify Port of any change in the terms of such policy

or policies and shall provide Port with copies thereof. Any

funds received by Tenant from any damage which occurs and is
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covered by said policy or policies shall be immediately deposited
by Tenant in a separate trust account in the names of the Tenant
and the Port. The funds in said account shall be used solely for
repairs and replacements on the premises. Tenant shall make such
repairs and replacements to the full extent of the funds recovered
under the policy or policies. Plans and specifications for such
repairs and replacements shall be submitted to and approved by the
Chief Engineer of Port. 1In the event that Tenant declines to re-
pair or replace to the full extent of the proceeds of the pelicy,
that portion of the proceeds of the policy that is payment for
damage to the improvements or trade fixtures where title had
vested in Port shall be conveyed to Port free of any claim by
Tenant or any third party. 1f Tenant fails to repair as pro-
vided herein, Port may, if it wishes to do so, elect to make such
repairs and replacements itself cut of these funds. but Pert is
not required tc use the funds for repair or replacement. Tenant
may., if it elects, repair and replace in an amount greater than
the funds derived from the policy, but in thar event it shall
have nt claim against Port for any excess funds spent. Title

tc improvements. including trade fixtures. other than trade
fixtures removable without injury te the premises, shall im-
mediately vest in Port on repair ¢r replacement. Rent fcr the
premises shall abate cnly in the event of a substantial loss,

and then only for that pericd of time reascnably required for

the repair of the damage, assuming that Tenant ccmmences such
repairs as scon as practicable under the circumstances and

makes such repairs with due diligence.

17. Taxes. Tenant agrees to pay to the proper

21.
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authority any and all taxes. assessments and similar charges on
the leased premises in effect at the time this lease is entered
into, or which beccme effective thereaftrer, including all taxes
levied or assessed upon the pcssession. use, or cccupancy, as
distinguished from the cwnership of the premises and property.

18. Compliance With Law. The premises leased here-

under are not to be used in such manner ncr shall business be
cenducted thereon which shall in any way conflict with any valid
law, ordinance. rule or regulaticn applicable to the premises,
affecting the cccupancy or use of the leased premises, and
failure to abide by any such law, ordinance, rule or regulation
will be deemed & viclarion of a condition cf this lease.

19. Entry. The right 1s hereby reserved to Pcrt K its
cfficers. agents, and employees to enter upon the leased premises
at any time during ncrmal business hours for the purpcse cf in-
spection and inventcry and when ctherwise deemed necessary for
the protecticn of the interests of the Port. and Tenant shall
have no claim c¢f any character on acccunt thereof against the
Port, or any cfficer agent cr emplcyee therecf, arnd there
shall te no rebate cf rent or any claim against the Pcrt fcr any
less of occupaticn or quiet enjoyment cf the premises thereby
occasioned.

20. Condemnaticn. 1In the event the demised premises

are ccndemned (other thar by the Port or the City. to which
this paragraph shall nct apply). the Port shall be entitled
to receive in such proceeding the then fair market value of
the land and the improvements existing on the premises, with-

cut deduction for the value, if any, of Tenant's lease, and
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Tenant shall have no claim against the Port nor be entitled tc
any part of such amount. Tenant shall have the right to claim
against the condemncr any cther value acrcributable te the
leased premises. including but nct limited to Tenant’'s trade
fixtures, any removable structures and improvements made by
Tenant to or upon the leased premises, if title is in Tenant,
and the value of Tenant's leasehcld interest, over and above

the amount paid to Port

21. Maintenance by Tenant. Title to the real property,

substructure, and all buildings and improvements located thereon,
are in Port. The term "improvements' shall include all trade fix-
tures where title has vested in Porct. but shall exclude trede fix-
tures where title has not vested in Port and where removal may be
had without structural injury tc the premises. Despite the fact
that ticle is in Port Pcrt shall have nc obligation tc maintain
either the substructure cr the leased premises cr any part there-
of. 1f, however, the substructure is damaged by fire acts cf
war, or acts of God. or any cther cause other than wear and tear
or detericratiocn, Tenant will not be required te replace or re-
pair the substructure. 1f the damage tc the substructure fcr
which Tenant has no responsibility for repair hereunder sub
stantially affects Tenant s use, and Port deoes nct elect to

repair this lease may be cancelled at the cpticn of either

parcty. 1f, however Port dces elect to repair. the lease will

be ccntinued but rent will be abated te the extent and during

the pericd, Tenant's use is affected. 1In the event c¢f damage

to the substructure or the imprcvements by ordinary wear and
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tear or deterioration, or, in the case improvements do not meet
the high standards of maintenance required under Secticn 7 of
this lease, then in that event Tenant shall promptly undertake
such maintenance or repair and complete the same with due dili-
gence. Port will make periodic inspections of the premises and
will advise Tenant when maintenance or repair of either the sub-
structure or the improvements is required. Tenant shall there-
upon promptly undertake such maintenance or repair and complete
the same with due diligence. If Tenant fails to do so after
reasonable notice in writing from Port, Port, in addition to the
remedies it has hereunder, may make such maintenance or repairs
and Tenant shall reimburse Port therefor. Nothing contained
herein, however, shall require either Tenant or Port to repair
or replace the improvements as a result of damages caused by
acts of war, earthquake. tidal wave, or other acts of God,
except that this proviso shall not affect the obligations of
Tenant to make repair tc improvements for damages required to
be covered by insurance by Tenant under paragraph 16 herecof.

In the event of damages in this category, Tenant's obligaticns
shall be as set forth in paragraph 16. 1In the case of damage
by third persons. the party receiving such reimbursement shall
devote such reimbursement to the repairs. If reimbursement

for damage by third persons is made to Tenant, Tenant shall
deposit the proceeds and use the funds in the same manner as
required in paragraph 16 hereof. Port does not warrant that
either the substructure or the improvements will last during

the term of this lease and Tenant takes this lease with kncw-

ledge that he must throughout the entire term of this lease,
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repair, replace, maintain, and rebuild. On terminatiocn of the
lease, the premises, including the substructure, must be usable
and in as good conditicn as when the premises were first ten-
dered to Tenmant hereunder and if Tenant fails to leave the
premises or substructure in such condition, Port may make such
repairs or replacements and Tenant shall pay the cost therefer.
Nothing herein contained shall relieve Tenant of its obligaticn
to submit plans to the Chief Engineer of Port and obtain ap-
proval therefor or to obtain such other permits from govern-
mental bodies as may be required.

22. Nondiscrimination Provisions. Nondiscrimina-

tion provisions attached hereto are made'a part hereof. Where
the term "contractor'" is used therein it shall be deemed to
mean "'tenant."

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

breach of any term, covenant or condition herein contained shall
not be deemed tc be a waiver of such term. covenant or ccndi-
tion with respect tc any subsequent breach of the same or any
other term, covenant cr condition herein ceontained. The sub-
sequent acceptance of rent hereunder by Port shall not be
deemed to be a waiver of any preceding breach by Tenant of any
term, covenant cr condition of this lease, other than the
failure of Tenant to pay the particular rental so accepted,
regardless of Port's knowledge of such preceding breach at the
time of acceptance c¢f such rent. No act or omission by either
the Port or Tenant shall constitute a modification cf this
lease, it being understood by all parties that this lease may
be changed or otherwise modified only by written agreement cf

all parties.
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24, Successors. The covenants and conditions herein

ccntained shall, subject to the provisions as to assignment,
apply to and bind the heirs, successors, executors, administra-
tors and assigns of all of the parties hereto; and all of the
parties heretoc shall be jointly and severally liable hereunder.

25. Modification of Lease. Whenever it appears to

be in the public interest, the parties hereto, by mutual agree-
ment in writing, may alter or modify the terms of this lease, or
may terminate the same, with such adjustments and for such con-
siderations as may be fair and equitable in the circumstances.

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

tion of the term of this lease shall be deemed a month-tc-month

tenancy and upon each and every one of the terms, conditicns and
covenants of the within lease. In the event of a mcnth-te-menth
tenancy, Port may cancel the same upon thirty (30) days' nctice

left at the leased premises, and Tenant shall have the privilege
cf cancelling the same upon thirty (30) days' notice to Port

all notices to be in writing.

27. Quict Claim. Tenant will, upon expiration or

earlier termination of this lease, peaceably and quietly leave,
surrender and yield up to Port, all and singular 6 the leased
premises. and, if requested, execute and deliver to Port a good
and sufficient quit claim deed to the rights arising hereunder.
Shculd Tenant fail or refuse to deliver to Pert a quit claim
deed, as aforesaid, a written notice by Port reciting the fail-
ure or refusal of Tenant to execute and deliver said quit claim
deed as herein provided, shall from the date of recordation of

said notice be conclusive evidence against Tenant and all
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persons claiming under Tenant, of the termination of this lease.

of 28. OQutdoor 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 not interfere unduly with pedestrian
traffic. 1In the 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 to sell
the items now sold, including food now sold, 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 to be in bad taste, or which otherwise
lowers either the standards or changes the characteristics of the
area.
29. Notices. All notices to be given pursuant to this

lease shall be addressed, if to the Port to:

Rental Manager

San Francisco Port Commission

Ferry Building

San Francisco, Califecrnia 94111
and if to Tenant to:

Alioto ¥ish Co., Ltd.

#8 Fisherman's Wharf

San Francisco, California 94133

or as may from time to time otherwise be directed in writing by
the parties. Notice shall be deemed to have been duly given if
and when enclosed in a prcperly sealed envelope, or wrapper.
addressed as aforesaid and deposited, postage prepaid, in a
post office or branch post office regularly maintained by the

United States Government.

27.



=Y

i

1

o b

30. Time is of Fssence. Time is of the essence cf

Fhis lease.

31. Captricns. The captions ir. this lease are for
convenience only and are nct a part ¢f this lease and dc nct
in any way limit or amplify the terws and provisicons cf this
lease.

IN WITNESS WHEREOF, the parties hereto have caused

this agree-znt tc be executed the dey and year first bcve

written.
CITY AND COUNTY OF SAN FR&NC1SCO
a municipal corporaticn. operatirg
through the SAN FRANCISCO PORT
COMMISSION,
4_[\4{» [/LCL‘_:{/ZL;_:,\ _
" Rerital Manager
\~ PORT
ALIOTO FISH CO., LTD., a California
Lorporation A
o — ‘:- il / — (
By ﬁlﬁ,// //[‘/ 5 d///r |
. - -
e e
J‘
ATTEST : s -
/ 4{//‘ e e

Secretarv : S S ——

(1f Corporaticn)

TENANT
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(4} Affivarive acticn rondiscrininaeics agreesents zesulring fvon the
proposed sf[imrytive peticn pragtaz: or the prebid or preavazd conveserees
ghall ot be corfidential and oas ke pablicicsf by she Human Rizhis
Comzalision at {ts dussrecion,  In addicicn, the Human Righis Cers.szion
eAY veport to the Ezard of Supesviascs, elfther on request of rhe 3pard or

o Lis pwn dinttiative, on Zop pooaTess or the prable=s «hich asnend toe
foplocentation cf these sireerents or asy othes aspast f enforzesent of
this ordinance,

() &2 §ib erainl r educzticn prearan vs!
er stalf of the Cits i Courty of Yan frarefscy
the Bea:d of Scperesiicis ar tue Howr 2.ghis Comnission, can nave a consri-
butio. to the 1oplesertation of s erdindmee shall sut=1, reparis tor
the Kuma=s Fi,wmx Cgmission as reguested ang shall be uoted to Coopivate
vith rhe, ¢€oantrarcovs, subumatracen:d, s oand wich the
fumar Righns Cnmmissicn for the cffectus relive azt
nundisericinacion prograzs developed uider this ardinane.

g the fu=ds, £

Costroztor whall ieslude the foregoing racgis-ri~ing-fen proviziens in
r1l gubtcarcricis lot of 2uardad

{Sectizas 124,11 znd 127,2 of Ord. No. 261-%€ az ascoded by Crd,
3

5,
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DESCliey e O TROPELTY LEASER TO
AVIOTCHS Ris PVURARY AT
F1SHERSAID'S VAR ~  PIER 49

)

Comazncing at the intevsection of the Beoch Streot and

a

Mason Street wowment lincs, thence preocecd @long said Besch Strcet
monuecat line in a westerly direction for a distince of 482.52 feet,
then turn a rigﬁt angle te the right and go 554.50 feet to a point
on the face of the westerly curb of Taylow Strect, which is the
true point of beginning, thonce turn left a deflection angle of
79°0211€" znd procesd along the curd for a disterce of 45.55 feet
to an angle point, then turn lafk a deflection anglec of 11°35t59w
and proceed along the curb for a distance of 26.57 feet, then turn
right a deflection anzle of 90918'30M and pioceed through a walkuay
on jts southerly side for a distance of 63.07 feet, then turn xight
a deflection angle of 11°02'05" and go 21.20 feet to the westexly
cdge of deck, then turn vight a deflection engle of 89953107" and
go along the edge of deck for a distance of 83.43 fLect, then turn
right o deflection auzle of £9%5G'47" and go throush a walkwey a
distance of 78.25 fect to the true point of beginning of the

described arer, which contoins 6270 square feei, more or less.

shysical objects described are os they existed April 24, 1970,



=Aliotols Fish Compisy
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DESCRIPTION O PROPERTY

RESERVING THEREFRQOM surface vighlts in oll of the sidewalk
and wallkway avreas for pedestrian traffic and public access to the
leasehold premises and to all adjoining-and adjzcent premises, side-
walks, walkways, and streets; and

| FURTHER RESERVIHG rights in the premises for existing and
future utilities, including severs and drains, and full ricghts to
serviee, install, and repair uvtilities, sewers and drains; ond

FURTHER RESERVING the right to install and maintain parking
meters where appropriate; and

FURTHER RESERVING the right of the publiec to fish from areas

on walkways adjecent Lo the lagoon.

This lease is made on condition that any alteration on the
exterior of the buildings, sidewalk stands, or sidewalk areas, or any
maintenance which interferes with sidewalks or walkways, shall first
have the express written permission of the Port. Pori ressrves the
right to approve culors and appearances generally,. and reserves the
right to prohibit or permit signs awnings, or anything which in any

way albfeects appearance gencrally or interferes with sidewalks or

walkways any of which are not in existence at the date hereof.

Sheet 1A of 2
Sce Due., 7906-49-6
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AMENDMENT TO FISHERMAN'S WHARF LEASES

WHEREAS, the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, operating by and through the SAN

FRANCISCO PORT COMMISSION, hereinafter called "Port",

Landlord, and _ ALIOTO FISH CO., LTD., a California

corporation | ’

Tenant, did on the 1lst day of May, 1970, enter into a lease

for restaurant operation at Pier 49

San Francisco, California; and

WHEREAS, the parties to said lease desire to amend
said I;ase pursuant to paragraph 25 thereof, and do amend
said lease as follows:

1. Paragraph 32 is added to the lease to read
as follows:

“32., Mineral Reservation. The State of California,

pursuant to Section 2 of Chapter 1333, Statutes 1968, as
amended by Chapter 1296, Statutes 1969, has reserved all
subsurface mineral deposits, including oil and gas deposits,
on or underlying the leased premises in accordance with the
provisions of these Statutes. Landlord shall and hereby does
grant to the State of California the right to explore and
drill for and extract said subsurface minerals, including
0il and gas deposits, from a point located by the California
Grid System, Zone 3, at an intersection of x and y, where

X eguals 1,448,000 and y equals 482,700, which point was

not improved on July 1, 1970, and is outside the boundaries



ot the leased premises.’”

2. _ae lease to which this ame. .anent is being
made is continued in full force and effect in all respects
except for amendments contained herein in paragraph 1.

IN WITNESS WHEREOF, the parties hereto have caused

% _ p
this agreement to be executed on the #0 — day of g‘&;’/&fﬂ,/h\

1970.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, operating
through the SAN FRANCISCO PORT
- COMMISSION .

BY{%&, (k /l((*‘;t'z<dc~1 N

Rental Manager

PORT

ALITO FISH CO., LID. a California
corporation

-

BY. = ! Y Li- L

Wé

ATTEST:

W
Secretary

(I1f Corpcration)

C,i‘j:_y___*& —County of San Francisco
On this.20EN ___doy of August in the year one thousand nine
hundred and. D€V enty , before me, ._._,I.:_..I-LL.QXD_EQ.L.I..I_I_ W
a Notary Public, State of California, duly commissioned and sivorn, personally appeared oo
Eugene.H.. Q'Donnell
'naun do me to be the Secretary :
f the corporation described in and thot execuled the within insirument, and also knotwn to me to be
City and County of SAN FRANCISCO

he person___avho executed the iwithin instriament on behalf of the corporation tfierein named, and
_My Comristion Expires Aug. 22, 1972 lacknoledged to me that such corporation executed the same. amendment

Eisherman!s Wharf Leases
IN WITNESS WHEREOF I have hercunto set my hand and affired my official seal in the

STATE OF CALIFORNIA, }
335,

. LLOYD POLITI
NOTARY PUBLIC - CALIFORNIA

Sy
2

City &  Coumy of..S8N Francisco __ _the day and year in this certificate
first above written, .
| & ot 5 ; ?
Cowdery’s Form No. 28—(Ackmowledgment—Corporation), .Pul;!_l&?tal: of Cafifarni:
(C. C. Secs. 1190-1190.1) (PRINTED 3/31/89) b221-0922 My Commission Expires

e



SIATE OF CALIFOR &, )
)ss.
COUNTY OF SAN FRANCISCO,)

On this:ﬁgif§§gay cf 62;44444/~41e 19129 befcre me,
a Notary Public of said ccunty sfjéf:ézply ommiss cned and
sworn, personally appeiggs 32%%21¢¢/' érc 3
kncwn_te me, tc be,the 202 % e 2,3 of the¢:;§2Ar -
1f€i;;¢i, ,<£4 e that executed the within inscrument,
and ackncwledged to me that such corporaticn executed the same.

IN WI1TNESS WHEREOF, I have hereurto set my band and
affixed my cfficial seal the day and year first above written.

NOTARY PUBLIC - CALIFORNIA

Cty and Cauniy ci SAN FRARCISCO Notary Public/n and fgr said
Wy Commission Expires Aug. 22. 1972 County and State t———

~STATE OF CAL1FORNIA, )
)ss.
COUNTY OF SAN FRANCISCO,)

On this Z___ day cf s, 19 __, befcre me.
a Netary Public in and fcr s&id county and state, duly commis-
sicned and sworn, perscnally appeared .

known tu me to be cne of the partrers of e
_, the partrership that executed
the within instrument  and acknc»ledged te me thar such partner-
ship executed the same.

IN WITNESS WHEREOF 1 have hereuntc set my hand arnd
affixed my official seal the day and year first above written.

Nctary Public in eand for said
Ccunty and State

STATE OF CALIFORNIA, )
) ss.
COUNTY OF SAN FRANCISCO )
On thlSa;af day of

/@& , 19 78, ‘before me, a
Notary Public of said count 4

sworn, personally appeaped % . g
z to 20 be, the ,L_-’“A_ . :
‘and acknowledged to me that such corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first above written

ublic in and for said ,/L'ﬂ

and State
M’ 'ﬁ"' T ) 1._\31"0‘- )-‘ . ._ - ]f}}.
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THIS LEASE, made on tﬁeégl day onf?Eaka!‘zétr_,
197é?between the CITY AND COUNTY OF SAN FRANCY¥SCO, a -

municipal corporation operating by and through the SAN
FRANCISCO PORT COMMISS;ON, hereinafter éalied "PORT," Landlord,
and TARANTINO FISH COMPANY,.a Divisidn of A. PUCCINI & SONS,
INC., a California Corpération, hereinafter called "TENANT;".
WITNESSETH: .

1. Letting. PCRT hereby leases to.TENANT the
real properéf and improvements thereoﬁ situated in the City
and County of San Francisco, State of California, mocre
particularly described.on Exhibit "aA" ) . i
attached hereto and incorporated herein by thié reference,

and all replacements of and additions to said improvements

made during the térm to have and éo hold for the term of
" sixty-one (61) yeérs, commencing on'z:Kan,F”tJ ,?:ks- .
~ j i )
and terminating QFMJ 30103‘ . Said real
v ~f

property and the improvements thereon, and all replacements

thereof and additions thereto, are hereinafter collectively
called the "leased premises."”

' 2. Rental. TENANT agrees to pay to PORT a
ground rental for that area described in Exhibit "A" for the
first five (5) years of the term hereof ip the amount of
$1495.00 per month, payable in advance on the first day of
each month. (If TENANT goes into occupancy, or if this
lease commences on other than the first day of month, the”
rent for that month will be apportioned as the number of

days of occupancy bears to the month. The anniversary date

~
-

o



of this lease will, however, in that case, be the first day
of the month following the date of actual occﬁpancy. If the
lease commences on the first of the month the anniversary
date will be that datei. A£ the end of the fifth year of
the lease, and at the end of every five-year period there-
after, the ground rental shall bé adjusted for the succeed-
ing five-year perioa, commencing with the anniversary date
in direct proportion to any increase or decrease in the cost
of living index from the base date to the last date prior to
the anniversary date for which the index is published. The
cost of living index shall mean the United States Department
of Labor's Bureau of Labor Statistics Consumer Priée Index
(all items; 1967 = 100), San Francisco-0Oakland, California.
If the aforesaid index is no longer published, the PORT
shall use such index as is substantially simila£ in nature
to the present publication, and appropriate adjustment shall
be made, if necessary. The date on which the base shall be
determined shall be the quarter ending the month of March
1975, and the parties agree that the index was 156.0 for

that month.

3. Guarantee Deposit. TENANT shall, when the

term commences, in addition to the advance payment-of the



first month's ground rent, deposit with PORT, either in

cash or in securities'accéptablg to PROT, or by bond or
undertaking wriéfen with an insurer admitted in California

and in a form acceptabie to PORT, an.amount equal to .one
month's rent, which amount shall be held by PORT as a guarantee
fortthe future payment of rent. Such amount shall guarantee
also the payment of any and all damagés suffered by PORT by
reason of the tenancy by TENANT:—énd the full and faithful
performance of any and all covenants and agreements of this
lease. If the ground rent is increased, the guaranteed
amount shall be increased accecrdingly. The form of deposit
of security may be changed from time, to time by mutual
consent. If TENANT wishes to use a bond as sgcurity; it
must supply evidence of satisfactory renewal or reissuance
promptly and prior to the expiration.of any existing bond.

If TENANT wishes to deposit securities, TENANT may deposit
‘the securities in a depository mutually acceptable to the
parties and may obtaiﬁ all interest payable on the securities

as the same becomes due.

4."Deféu1t and Re-entry. If any rental or other

payment shall be‘due and unpaid for thirty (30) days, or if
any other material default shall be made by TENANT in any
of the conditions or covenants of this lease and said other
material default shall continue fér th%rty (30) days after
notice in writing to TENANT, then PORT, besides any otﬁer
rights or remedies it may have, shall have the immediate
right of re-entry and m ay remove all persons and property
from the premises, providing, however, that if the default

cannot be-cured in thirty (30) éays} TENANT shall have such

s

e



additional time as may be required, provided it commences ~-

2

to femedy the dgfault ahd continues to so remedy the default
witﬁ due diligenee; such property may be removed-andlstored
in a public warehouse or elsewhere at the cost of, and for
the account of TENANT. Should PORT elect to re-enter,

as herein provided, or should it take possession pursuant to

legal proceedings or pursuant to anf notice provided for

-

-

by law, it may either terminate this lease or it may from
time to time, without terminating this lease, relet said
-premises or any part thereof to a tenant suitable to PORT
for such term or terms (which may be for a term extending
beyond the term of this lease) and such.conditions as PORT
may deem advisable under provisions set forth-in Paragraph 7
with the right to make alteratations and repairs to said
premises; upon each such reletting (a) TENANT shall be
immediately liable to pay to PORT, in addition to any indebted-
ness other than rent due hereunder, the cost and expense of
such reletting incurred by PORT, including the cost of
alterations or repairs to the extent that TENANT was obli-
gated by this lease to make such alterations’ or repairs, and
the amount, if any, by which the rent reserved in this lease
for the period of such reletting (up to but not beyond the
term of this lease) exceeds the amount agreed to be paid as
rent for the leased premises for such period on such reletting;
or (b) at the option of PORT, rents received by PORT from
such reletting shall be applied,lﬁirst, to the payment of
any indebtedness,” other than the rent due hereunder from
TENANT to PORT; second, to the paymené of said costs and

expenses of such reletting; third, to the payment of rents




due and unpaid hereunder; and the residue, if any, shall be

held by PORT and applied in payment of future rent as the
same.ﬁay becoméﬁdue énd payable hereﬁnder. If such rentals
received from such relétting under option (b) dufing any
month be less than that to be paid during th;t month by
TENANT hereunder, TENANT shall pay any such deficiency to
PORT. Such deficiency shall be calculated and paid monthly.
In calculating value of percentage rental it shall be deemed
the rent payable for the previous twelve (12).months prior
to breach. Monthly rent shall be onetwelfth (1/12th) of the
'yearly amount. No such re-entry or taking possession of
said premises by PORT shall be construe@ as an election on
its part to terminate this lease unless a wriéten notice of
sucﬁ intention be given to TENANT or unless the termination.
théreof be decreed by a court of coﬁpetent jurisdiction.
Notwithstanding any such reletting without termination, the
"PORT may at any time thereafter elect to terminate this
lease for such previous breach. Should PORT at any time
terminate this lease for any breach, in addition to any
other remedy it may have, it may recover from TENANT all
damages it may incure by reason of such breach, including
the cost of recovering the premises and including the worth
at the time of such termination of the excess, if any, of
the amount of rent reserved in this-leafe for the remainder
-of the stated term over the then reasonable rental value of
the premises for the remainder of the stated term, all of
which amounts shall be immediatelf‘due and payable from

TENANT to PORT.




5. Use of Premises. The premises shall be used

L &

to conduct wholesale fish processing, fish storage, marine
food breparatioﬁé and such othe; uses as are reasonably
related thereto. The rental provision set forth in para-
graph 2 was determined in consideration of_tﬁe specific

use TENANT makes cof the leased premises. PORT considers
TENANT's use to be an important contributing activity to the
character of Fishermen's Alley, therefore changeslin the
type or class of business conducted by TENANT hereunder

shall be made énly upon the express written consent of PORT.

6. Requirement That Premises be Used; Improvements.

TENANT shall operate to secure the maximum economic return
based on the uses specified. It is the.intenf hereof that a
TENANT shall not acquire the use of the propefty through é
lease and then not use it. Accordingly, if TENANT fails to
use the property for the purposes for which the property is
‘leased, or in the manner set forth herein, the PORT shall
serve a written notice by . certified mail upon TENANT personally
or.by mail, postage prepaid, to TENANT's address set forth
hereinafter requesting that TENANT use the property as
required. If such failure shall continue for thirty (30)
days after the mailing of such notice and unless such failure
shall be for reasons beyond the control of TENANT, then the .
PORT at its option may terminaté this lease.

TENANT shall, as a material pért of the considera-
tion for this lease, submit working drawings of improvement

to the premises before April 30, 1980 specifying a time

[ S/ X



schedule in which improvements shall be made to the leased _.

4

premiéés to enhance the use of the premises as set-forth in

paragraph 5 Hereéf. Failure to prepare, submit and observe

said plan shall be cause for forfeiture of the within lease

at the option of PORT.

7. Maintenance of Improvements and Atmosphere.

(a) Improvements on the leased premises shall
be maintained by TENANT in good_gﬁerating condition~through—
out the term of this lease. PORT shall have no obligation
whatever to maintain tﬁe premises during the term of this
lease, even though PORT elects to take title to the improve-
ments at the termination of this lease. _

(b) At PORT's election TENANT shall be obli-
ga;ed at its own expense to demolish and remo?e down to
ground level, leaving the premises free from debris, such
improvements that TENANT has made as are or will be, at the
-termination of this lease, not reasonably capable of continued
occupancy for three or more years immediately following such
termination without substantial repairs or reno&ations.

(¢) Within ninety (90) but ﬂot less than
sixty (60) days prior to the termination of this lease,
unless termination should be the result of loss or destruction
of the improvements, in which event written notice only shall
be required of PORT, PORT shall advise PENANT as to which
improvements or portions of improvements it elects to have
demolished and removed in accordance with subparagraph (b).
In the event that. removal or demolition is required under
subparagraph (b) but TENANT fails to make such demolition

and removal within (60) days after the expiration or. prior




"termination of the lease, PORT may perform such work at
TENANTES expense, '

% (5) Trade fixtures installed on the leased
premises shall be and Eecoﬁe a part of the realty and shall
be maintained by TENANT, except that trade fixtures may be
removed by TENANT at the termination of the lease, providing
TENANT repairs any damage such removal may make to the
leased premises and leaves the ﬁEémiées free and clear of
debris. The buildings, fences, parking lots and similar
structures shall not be regarded as trade fixtures but as
"improvements."

(e) TENANT shall keep said premises and
appurtenances, including all glazing, in good and sanitary
order, condition and repair and TENANT shall perform such .
stfuctural maintenance during the te?m“hereof as is regquired
in paragraph 22 hereof.

(£) The parties agree that the atmosphere
and character of Fisherman's Wharf, its commercial fisher-
ment, its fish processors, and fishing oriented businesses
are a unique asset to San Francisco resulting in a major
tourist attraction. Accordingly, TENANT agrees to conduct
its business henceforth in a manner to preserve and enhance
the present fishing-oriented uses at the Wharf.

8. Alterations and Improvements. Except for

nonstructural changes, TENANT shall not make, nor suffer
to be made, any alterations 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 injury to the premises) without first obtaining




the written consent of the PORT. Any additions to or

°*

modificaticns to the said premises’ which may not be removed

without substantial injury to the premises shall become a

part of the realty and shall belong to the PQRT unless the
PORT waives its rights hereunder in writing. Notwithstand-
ing paragraphs 7(b) and 7(d), PORT may require TENANT to
remove any or all such additions or modifications not approved
by the PORT upon termination ofczhiszlease, and PORé may
require TENANT to repair any damage occasioned thereby at
TENANT's expense. TENANT shall 1ea§e the premises at any
termination of this lease, free and clear of éil debris, and
shall repair any damage to the premises for which TENANT is
liable under this lease, subject %o such adjustments as may
be.mutually agreed in writing, I£ TENANT.fails to remove
any improvements, furniture or trade fixtures when requesfed
to do so by the PORT,'or fails to leave the property in the
condition required herein, the PORT may remove such items
and correct such condition at TENANT's expense, and charge
said costs against the guarantee deposit.

9. Prohibited Uses. TENANT shall not use, or

permit said premises, or any part thereof, to be used, for
any purposes other than the purposes for which the premises
are leased. TENANT agrees not to'perform'any act on the
premise§ which will caﬁse a cancellation of any insurance
policy covering the'premises, or any part thereof. TENANY
agrees not to violate any law, otdinance, rule or regulation
affecting the bcchpancy and use of said premises of any

governmental agency having jurisdiction over the premises.




TENANT further agrees not to obstruct or interfere with the
rights‘of PORT's other tenants or licensees.

lO.'.Agsignment and Subletting. TENANT shall not

assign this lease or.any interest therein except .as provided
herein and shall not sublet the said premiseé or any part
thereof or any right 6r privilege appurtenant tﬁereto,.or_
suffer any other person to occupy or use any portion of the
premises without first obtaining the written consent of the
PORT, which consent shall not be unreasonably withheld.
TENANT agrees that the -uses set forth in paragraphs 5 and 6
shall apply in considering any request for assignment or
subletting. A consent to one assignment, subletting, occu-
pation or use by one persbn shall-not be construed as a

- consent to.a subsequent assignment, suble;tiné, occupation
or ﬁse by another. Each such assignﬁent or subletting
without consent shall be void. No interest in this lease
"shall be assignable aé to TENANT's interest by operation of
law without PORT's written consent.

11. Security Interests,

The parties acknowledge that the TENANT may
from time to time encumber TENANT's leasehold estate to
all or in part by the lien of a mortgage, deed of trust or
other security instrument to institutional. lenders. For
the express benefit of all such secured parties (herein-
after referred to as "LENDERﬁ), the pa££ies agrees as follows:
(a) Tﬁe execution of any mortgage, deed of

trust or other security instrument, or the foreclosure

" thereof or any sale thereunder or conveyance by TENANT to

-10-
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LENDER, or the exercise of any right, power or privilege
reservéd therein, shall nat constitute a violation of any
of tﬂe lease'teéms or conditions or an assumption by LENDER,
personally, of TENANT's obligations hereunder except as
provided in subparagraph (c) below. .

(b) The LENDﬁR, at its option, may at any
time before the PORT's exercise of any of its rights pursuant
to paragraph 4 hereof, or beforé the expiretion date of the
period specified in subparagraph (e) below, whichever last
occurs, perform any of the covenants and ccndifions required
to be performed hereunder by the TENANT, to the extent that
such covenants and conditions are appli?able to the portion
of the leased premises encumbered by such lieﬁ. Any per-
formance of TENANT's duties by the LENDER shall be effective
to.preveﬁt the terminaticn of this lease. ]
(c) The.PORT hereby agrees with respect to
"any such security instrument that the LENDER may record such
security instrument and may enforce such security instru- |
ment and upon foreclosure seli and assign TENANT's interest
in the premises and improvements thereof to another from
whom it may accept a purchase price subject, however, to
first securing written approval from PORT Commission which
which appro?al shall not be unreasonably withheld. LENDER,
furthermore, may acquire title to the leasehold and improve-
ments in any lawful way, and if the LEﬁDER shall become the
assignee, LENDER may sell_or_assign said leasehold and
TENANTS interest }n any improvemeﬁts thereon. If LENDER

acquires TENANT's leasehold estate hereunder by foreclosure

or other appropriate proceedings or by a proper conveyance
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from TENANT, LENDER shall take subject to all of the provisions

-t

of this lease, and shall assume personally all the cbligations
of TENANT hereuﬁder.' , i

(a) If LENDER acquires TENANT's leasehold
estate hereunder by foreclosure or other appfopriate proceed-
ings or by a conveyance from TENANT in lieu of foreclosure,
the LENDER may sublease such portion for any period or
periods within the term of this -tease,. or may assign TENANT's
leasehold estate hereunder by sale or otherwise, after first
having received approval in writing from Port Commission,
which approval shall not be unreasonably withheld, provided
that all others taking through the LENDER and their respective
successors in interest shall take said ieasehdld estate and
assume all of the covenants and conditions therefore and
agrée to perform all such covenants and conditions.

(e) No such foreclosure or other transfer of
"TENANT's leasehold estate nor the acceptance of rent by the
PORT from another shall relieve, release or in any manner
affect TENANT's liability hereunder.

(f) If an event of default under paragraph
4 hereof occurs, LENDER shall have thirty (30) days after
receipt of written notice from the PORT specifying TENANT's
default to remedy such default. If.LENDER shall have com-
menced appropriate proceedings in the nature of foreclosure
within such thirty (30) days' period andris diligently -
prosecuting the same, LENDER shall have a reasonable time
beyond thirty (39) days wifhin which to cure such default.
PORT's right to exe;cise its rights pursuant to paragraph
4 hereof shall at all times, while the TENANT is indebted

to the LENDER, be subject to and conditioned upon the PORT
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" furnishing LENDER such written notice and the LENDER having
failed’ to cure such defauit as provided herein. The fact
that.the time ﬁés expired for performance of a covenant by
the TENANT shall not render performance by the LENDER or a
purchaser impossible. If the LENDER or any ﬁurchaser shall
promptly undertake to perform the TENANT's defaulted obli-
gation and shall diligently proceed with such performance,
the time for such performance shall be extended by such
period as shall be reasonably necessary to complete such
performance. If the LENDER is prevented, by any process,
injunction or other order issued by any court having juris-
diction in any legal proceedings, it shall be deemed to
have prosecuted.said proceedings for purposes'of this sub-
paragraph (e); provided, however, that the LENDER shall use
reasonable efforts to contest and appeal the issuance of
any such process, injunction or other order.

(g) The LENDER shall give written notice to
the PORT of its address and the existence and nature of its
security interest. Failure to give such notice shall con-
stitute a waiver of LENDER's rights set forth in this paragraph

1l1.

12. ' Insolvency. If (a) the appointment of a

receiver to take possession of all or substantially all of
the assets of TENANT is made and such assets are not released
within thirty (30) days, or if (b) a géneral assignment is
made by TENANT for the bgpefit of creditors or if (c¢) any
action taken or auffered by TENANT under any insolvency or

bankrupfcy act, unless TENANT within thirty (30) days cures

or proceeds with diligence to cure, is taken;‘any of such

-13~
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occurrences, shall, at the option of the PORT constitute a

material breach of this lease.

13. . Comprehensive Public Liabilitv Insurance.

TENANT shall maintain and éay premiums on a policy or
policies of liability insurance, which name PORT and the
city and County of San Francisco, their officers, 'agents,
and employees, as additional insureds, with a company or
companies acceptable to PORT. Such policy or policies
shall cover the leased premises and its operation against
claims for personal injury and death in an amount of not
less than $500,000.00 for injury or death of any one persocn,
~and $1,000,000.00 for injury or death of all persons in any
one accident, and $100,000.00 for prope&ty damage. TENANT
shall furnish to PORT a certificate evidenciné the fact
that the insurance described in this paragraﬁh hgs been
obtained and is in full force and effect and that such

- jnsurance cannot be cancelled or a change made affecting
coverage within fifteen (15) dgys' prior notice to PORT.
TENANT shall promptly notify ébRT of any change in the
terms of such policy or policies and shall provide PORT
with copies thereof. Saia policy or policies shall either
contain a broad Eorm of contractual liability coverage,
including leases, or there shall be attached to the

policy or policies an endorsement providing that such
insurance as is provided for therein sﬁall apply to the obli-
gations assumed by TENANT under this lease. The procuring
of this policy or policiéé shall not be construed to be a
substitute in any respect for TENANT's obligations under

this lease. TENANT and PORT shall periodically review the

~-14-




amountéof the public liability insurance carried pursuant to"
thi;-paragraph,}but in any evenf not less than every ten

(10) years during the term of this lease. If it is fouﬁd to
be the general commercial practice in the City and County of
San Francisco to carry public liability insurancelin~an
amount substantially greater cr lesser than the amount then
being carried by TENANT with respect to risks comparable to
those associated with the leased preﬁises, the amount carried
by TENANT shall be increased or decreased to conform to_such
general commercial practice.

14. Indemnification. PORT and the City and County

of San Francisco, their officers, agents, and-employges,
shall, except as hereinafter pro?ided, be free from liabili-
ties and claims for damages, and suits for or by reason of
any injury cor injuries to any person or persons; or property
brought upon or affixed to the premises, of any kind Qhatso—
ever, from any cause or causes whatsoever except for inten~- |
tionally harmful or negligent acts committed solely by

PORT, or the City and County of San Francisco, or their
officers, agents, or employees while in, upon, or adjacent
to, or in any way connected with the leased premises,or in
any occupancy of said leased premises by TENANT, and TENANT
hereby covenants and agrees to save harmless the PORT and
the City and County ofISan Francisco from all such liabili-
ties, claims for damages, suits, and litigation expenses.

15, Waiver of Claims. TENANT, as a material part

of the consideration to be rendered to PORT, hereby waives

all claims against PORT, except for intentionally harmful or

negligent acts committed solely by PORT, its officers,

-15-
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égents, or employees, and agrees to hold PORT harmless from .
any‘qlgims for damages to goods, wares, goodwill, merchandise,
equipment and'pé}sons ;ﬁ, upen, or about said premises,
except for intentionally hérmful or negligent acts committed
solely by PORT, its officers, agents, or employees, arising
at any time from any cause.

16. Liens. TENANT shall keep the demised'premises
and the improvements thereof frég from any liens arising out
of any work performed, materials furnished, or obligations

incurred by TENANT.

17. Fire Insurance.

(a) TENANT shall maintaip fire and extended
coverage insurance on the leased premises. Each policy
shall name thé PORT.and the City and County of San Francisco.
as additional insureds. Each iﬁsurance coﬁpany’insuring the
premises shall be acceptable to PORT. Each policy shall
.cover the improvements on the leased premises, except the
substructure, in an amount of at least ninety (90%) percent
of the repiacement value thereof. If TENAﬁT cannot obtain
insurance covering ninety (90%) percent replacement value at
a reasonable cost, then TENANT shall so notify PORT and
shall be entitled to carry such lesser insurance as is prudent
under the circumstances.- TENANT shall furnish PORT with a
certificate evidencing such insurance and stating that such
insurance cannot be cancelled or a change made in coverage
without the insurer first furnishing fifteen (15) days
advance written notice to PORT.

. TENANT agrees to notify PORT promptly of all

changes in the terms of each poiicy and agreeé to provide
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PORT with copies thereof. 2&ny funds received by TENANT
from.agy damage.which is covered by such insurance policy
shall be immédigéely deposited by %ENANT in a trust account
in the names éf the TENANT and the.PORT for repair or replace-
ment of the improvements on the leased premises. The funds
in said account cshall be used solely for repairs and replace-
ments on the premises. TENAN1 agrees to further make such
repairs and replacements to the.Eﬁll-extent of the funds
recovered under the policy or policies.. Plans and specifi-
cations for such repaifs and shall be submitted to and
approved by the Chief Engineer of PORT which approval shall
not be unreasonably withheld. If TENANT decl;nes to repair
the damage or replace the improvements to the .full extent of
the proceeds, the portion of the proéeeds representing pay-
ment for damage for which title has vested in PORT shall be
conveyed to PORT free of all claims. If TENANT fails to
.repair as provided herein, PORT may elect to make such
repairs and replacemenfs itself from such funds, but PORT
shall not be required to use the funds for such repair or
replacement. TENANT may, if it so elects, repair and replace
in an amount greater than the funds derived from the policy,
but in that event it shall have no claim against PORT for
any excess funds spent. Title to all imprpvements; includ-
ing trade fixtures, other than trade fixtures removable
without injury to the premises, shall iﬁmediately vest in
PORT on repair or reélacgpent.

‘(b) TENANT shall cause to be m;}ntained

throughout the term of this lease a standard policy of
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insurance againsﬁ the loss of income or revenge fo PORT as
a result of the loss of use of the leased premises caused bgﬁ-
‘the perils insured against in the policy'or policies for fire
and extended coverage on the improved premises. fhe income
loss to PORT shall be, for éach month, one-twelfth (1/12th)
of the annual average rental paid by TENANT in the preceding
twelve caleﬁdar months and said payment shall continue to PORT
as rent due hereunder for the period from the date of the
damage to the date business is recommenced on the premises. '
(c) 1If (i) more than fifty (50) percent of the
premises are destroyed or are sc damaged by fire or other
casualty insurable under full standard extended risk insurance
as to become whollf untenantable, or (ii) the premises shall
be partially or totally destroyed by a cause of casualty other
than those covered by fire and extended coverage risk insurance,
then, in either event, PORT may, if it so elscts, rebuild or
put the premises in good condition and fit for océupancy within
a reasonable time after sqch destruction or damage, or it may
gi&e notice terminating this lease as of a date not later than
thirty (30) days after any such damage or desFruction. In the
event of such termination the fire insurance'proceeds required
per paragraph 17(a) shall be distributed between PORT and
TENANT as their respective interest may appear. If PORT elects
to repair or rebuild, it shall within thirty (30) days after
such damage or destruction, give TEﬁANT’notice of its intention
and then shall proceed with reasonable speed to make_ the
repairs or.to ;ebuild. 6;iess PORT elects to terminate this
. lease, this leése’shall remain in full:force and effect and

the parties waive the provisions of any law to the contrary.




18, Taxes. TENANT agrees to pay to the proper
authority any and all taxes, assessments and similar charges
on the’leased premises in effect at the time this lease is
entefed into; 6; which become eéfective thereaftgr, includ-
ing all taxes levied or assessed upon the possession, use,
or occupancy, as distinguished from the ownefship of the

premises and property.

19. Compliance with Law. The premises are not to

be used in such manner nor shall business be conducted
thereon which shall in any way conflict with any valid law,
ordinance, rule, or regulation applicable to the premises,
affecting the occupancy or use of the leased premises.
TENANT's substantial failure to abide by any law, ordinance,
rule, or regulation imposed on the premises will be deemed a
violation of a condition of this lease.

20. Entry. The right is hereby reserved to PORT,
its officers, agents, and employees to enter upon the leased
premises at any reasonable time for the purpose of reason-
able inspection and invenfory, and when otherwise deemed
reasonably necessary for the.protection of its interests.
TENANT waives all claims against the PORT, or any officer,
agent or employee thereof for damages caused in the PORT's
reasonable exercise of its right hereunder. There shall be .
ho rebate of rent or any claim against the PORT for any 1oss.
of occupation or quiet enjoyment of’ the premises occasioned

by such inspection and inventory.

21.  Condemnation.

~(a)- If title to the entire premises is taken

for any public or guasi-public use under any statute, or by
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right of eminent domain, or by private purchase in lieu of
emingn; domain, or if title to so much of the premises is
taken that a;reééonable amount of reconstruction of the
premises will not resuit in the premises beipg a.practical
improvement and reascnably suitable for TENANT's continued
occupancy for the uses and purposes for which the premises
are leased, then, in either event, this lease shalllterminate
on the date that possession of égé pfemises, or part of the
premises is taken.

(b) If any part of the premises shall be so
taken and the remaining part of the premises (after recon-
struction of the then existing building,in which the premises
are located) is reasonablyv suitable for TENAN?'S continued
occupanéy for the purposes and uses for which the premise;-
are leased, this lease shall, as to the part so taken,
terminate as of the date that possession of such part is
'taken, and the minimum rent shall be reduced in the same
proportion that the floor area of the portion of the premises
so taken (less any additions to premises by reconsﬁruction)
bears to the original floor area of the premises. PORT
shall, at its own cost and expense, make all necessary
repairs or alterations to the building in which the premises
are located so as to constitute the portion of the building
not taken a complete architectural unit and the remaining
premises a complete operating unit. There shall' be no abate-
ment of rent during such,restoration except to the extent
as otherwise provided herein. .

(c) All compensation awarded or paid upon a

total or partial taking of the fee title shall belong to the
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PORT, whether such compensation ‘be awarded or paid as com-—
pensation for diminution ih value of the leasehold or of the
fee,.frov1ded however, that PORT shall not be entitled to
any award made to TENANT for loss of business or unamortized
improvements and depreciation to and costs of removal of
stock and fixtures.

(d) TENANT shall have the right to claim
against the condemnor any other Value attributable to the
demised premises, including but not limited to TENANT's
trade fixtures, any removable structures and improvements
made by TENANT to or upon the leased premises if title is in
TENANT, and the value of TENANT's leasehold interest, over

and above the amount paid to PORT.

22. Maintenance by Tenant. Title to tpe real
preperty, substructure, and all buildings and improvements
located thereon, are in PORT. The term "improvements" shall
"include all trade fixtures where title has vested in PORT,
but shall exclude trade fixtures where tiﬁle has ﬁot vested
in PORT and where removal may be had without stfuctural
injury to the premises. Despite the fact that title is in
PORT, PORT shall have no ebligation to maintain either the
substructure or ehe leased premises or any part thereof
including utility service within the leased premises. If,
however, the substructure is damaged bxufife, acts of war,
or acts of God, or any other cause other than wear and tear
or deterioration, TENANT will not be required to replace or
repair the substructure. If the damage to the substructure
for which TENANT has no responsibility for repair hereunder
substantially affects TENANT's use, and PORT does not elect

to repair, this lease may be cancelled at the option of
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either party. 1If, however, PORT does elect to repair, the ™~
lease will be cgptinued but ren£ will be abated to the
extent, and éuring the’peripd, TENANT's use is affected. 1In
the event of damage to the substructure of the improveménts
by ordinary wear and tear or deterioration, or, if improve-
ments do not meet the standard of maintenance required by
PORT for such uses as TENANT is making of **
then, in that event, TENANT shall prompi
maintenance or repair and complete the s
gence. PORT will make periodic inspectic
and will advise TENANT when maintenance o
the substructure or the improvements is-re
shall thereupon promptly undertake such ma
repair and complete the same with due'dilig
fails to 46 So after reascnable notice in w e
PORT in addition to the remedies it has hereunder, may make
such maintenanée or repairs and TENANT shall reimburse PORT
therefor. Nothing contained lLerein, however, shall require
either TENANT or PORT to repair or replace the improvements
as a result of damages caused by acts of war, earthquake,
tidal wave, or other acts of God, except that this provision
shall not affect the obligations of TENANT to make repair
to improveménts for damages required to be covered by insurance
by TENANT under paragraph 17 hereof. Im the event of damages
in this category, TENANT's obligations shall be as set forth
in paragraph 17. —3

In the case of damage by third persons, the party
receiving such reimbursement shall devote such reimbursement:'

to the repairs. If reimbursement for damage by third persons

e L



is made by TENANT, TENANT shall deposit the proceeds and use
the funds in the same manner as required in paragraph 17 _.
hereof. PORT does not warrant that either the substructure

or the improﬁeméhts will last during the term of .this lease
and TENANT takes this lease with knowledge that it must
throughout the entire term of this lease repair, replace,
maintain, and rebuild said substructure.

On termination of fhis lease, the premises, includi
the substructure, must be usablé—énd in substantially as
good condition as when the premises were first tendered to
TENANT hereunder after:adjustment is made for normal deteri-
oration over the term. If TENANT fails to leave the premises
or substructure in such condition, PORf.may make such repairs
or replacements and TENANT shall pay the costJtherefor.
Nothing herein contained shall relieve TENANT of its obli-
gation to submit plans to the Chief Engineer of PORT and
obtain approval therefore or to obtain such other permits

"from governmental bodies as may be required.

23. " Nondiscrimination Provisicns. Nondiscrimi-

national provisions attached hereto are made a part hereof.
Where the term "contractor" is used therein it shall be

deemed to mean "tenant."

24. Waiver of Breach. The waivér by PORT of any
breach of any term, covenant or condition herein containeq
shall not be deemed to be a waiver of such term, covenant
or condition with respect to any subseéuent breach of the
same or any other term, covenant or condition herein con-
tained. The subsequent accéptance of rent hergunder by PORT

shall not be deemed to be a waiver of.any term, covenant or
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condition of this lease, other than the failure of TENANT
to pay the particular rental so accepted, regardless of

PORT*s knowledge of such preceding- breach at the time of

acceptance of such rent. No act or omission by either the

PORT or TENANT shall constitute a modification of this

leasé, it being understood by all parties that this lease
may be changed or otherwise modified only by written agree-
ment of all parties.

——

25. Successors. The covenants and conditions

herein contained shall, subject to the provisions as to
assignment, apply to and bind the heirs, successors, execu-
tors, administrators and assigns of all of thelparties
hereto; and all of the parties hereto shall be jointly and
severally liable hereunder. .

26. " Modification of Lease.. Whenever it appears

to be in the public interest, the parties hereto, by mutual
‘agreement in writing, may alter or modify the terms of this
lease, or may ferminate the same with such adjustments and

for such considerations as may be fair and equitable in the
circumstances.

27. Holding Over. Any holding over after the

expiration of the term of this lease shall be deemed a
month-to-month tenancy and upon each and every one of the
terms, conditions and covenants of the within lease. In the
event of a month-to-moﬁth tenancy, PORTrmay cancel the same
upon thirty (30) days' notice left at the leased premises,
and TENANT shall have the privilege of cancelling the same
upon thirty (30) days' notice to PORT, éll notices to be in
writing.

L]
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28. OQuit Claim. TENANT will, upon expiration or

earlier termination of this lease,.peaceably and quietly
leavé, surreﬁdeg'and yield up to PORT, all and singular,
the leased premises, and, if requested, execute and deliver
to PORT a good and sufficient quit claim deeé to the rights
arising hereunder. Should TENANT fail or refuse to deliver
to PORT a quit claim deed, as aforesaid, a written.notice by
PORT reciting the failure or refusal of TENANT to execute
and deliver said quit claim deed as herein provided, shall
from the date of recordation of said notice be conclusive
evidence against TENANT and all persons claiming under
TENANT, of the termination of this lease.

29. Mineral Reservation. The State of California,

pursuant to Section 2 of Chapter 1333 of the Statutes of
1968, as amended, has reserved all subsurface mineral

deposits, including oil and gas deposits, on or underlying

‘the leased premises. In accordance with the provision of

that Statute, the PORT shall and hereby does grant to the
State of California the right to explore and drill for and
extract said subsurface minerals, including oil and gas
deposits, from an area located by the California Grid System,
Zone 3, beginning at a point where x equals 1,452,333 and 34
equals 481,666 which area was not improved ‘on January 1,
1975. ‘ ’

30. Notices. All notices to be given pursuant to
this lease shall be addressed, if to PORT to:

- Commercial Property Manager
San Francisco Port Commission

Ferry Building
San Francisco, California 94111

-25-
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and-if to TENANT to:

Tarantino Fish Company

a Division of 2., Puccini & Sons,

Foot of Leavenworth Street

San Francisco, California 24133

or as may from time to time otherwise be directed in writing

" by the parties. Notice shall be deemed to have been duly

given if and when enclosed in a properly sealed envelope, or:

wrapped, addressed as aforesaid and deposited, postage pre-
paid, in a post office or branch post office regularly main-
tained by the United States Postal Service.

31. Time 1is of Essence. Time is of the essence of

this lease.

32. Captions. The captions in this lease are for
convenience only and are not a part of this lease and do not
in any way limit“or amplify the terms and provisions.of this
lease.

IN WITNESS WHEREOF, the PéRT and the TENANT have

executed this lease on this 223_ day of W

1975, in the City and County of San Franc1sco.

CITY AND COUNTY OF SAN FRANCISCO

a municipal corporation, operating
by and through the SAN FRANCISCO
PORT COMMISSION,

PORT

TARANTINO FISH COMPANY, a Division
of A. PUCCINI & SONS, INC.,

_Zu;z TENANT
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@COICLng 8 Ny Lhreo! grants L 8 purion the mporury ponsessioa and uve of property, lor
rewnrd, and the litter A Tews 0 rrlun the same 0 L? [ormar uf a future Lme.

“Letyre” shaid mean end include 2 person o tenant Laknimy ponsestion of properiy under o lenae as
Berwin provided, and further includes 3 bwlee urder a builment agrevmest provuding a rental for
perwdcal propecty.

"Suh'esse” slull mean und include 8 lease By which 4 Jesser oc tecaut grants or lets te another
peracs part oc sl of the kased property for 8 s2orter teres and under « huch 3030 lessve oF tenant
£RE3iNS sume Nght o tierest under the oftaal lease

“Ses” shall cwan s character of being male or female,

“Secual eriectacon” shall ress the chaice of huinan scult setual partner eccording to c-«der.

“Supplier™ mess eav peeson or perons firm. pustrershin, eorpn er any b
Aereol, who subauts 3 bid of e lers o 8 ernlract with the swarding ayeacy of the Citv and
CAm' ot rhﬂ ’\.bﬂ\lfl 2 5 oF #3231 .0t & CuniTact With any CONLIECIIT, SAECITactor, kvree,
t ergulad 1 the pertortiance of a coseryce et awesoed or
.ru-'-ed hv or oa belall of she rity and county, foo the supplywng of zoods, materals. serviees,
egupaeat or furaishise.

SEC. 128.2. NONDISCEIMINATION PROVISIONS OF CO\'.’RM.‘T

Zwery contract or subconzrast for or oa behall of the Citv and Countv of San Franneco {ar public
works o for the purciase of woonis 3¢ services, 83 provided ir See. 2R hereof, shell cortaia the -
peovisions folivwing which shall be know o &3 che daadiscriminacion orosvisions of such coatract

in the periormance of thie contract. the conzracior, subcontractor of supplier akTwes a9 dothows:

§#) Wherever the work 9 perfermed or supplies are manu‘actured 1n the United Staces. tre
cuetractor, subccatsactor of <ppler will 0t WecTitusate 2Lainst any eripiavew of spplicent for
anploymivot Dersuse of race. colur. reuRion, axces: Aational oD, AP, sex, ur sexual orwlalion.
The contractor, subcontractar or suppler wdi e MIUvE ACTON 0 1nsSure that enphestin sre
empleyed, ¢ that emplsyees are wrested equally duniag emolovawat, without regerd W ther
race, b, trlgon, ancestry, aational Hrigin. 3 e, sek. Of sesudl Orentavca. Such sctws shalt
inchude, hut st be Luzed o, the fulowing: empioyment, upcrading, demouon or transfer: recTuit-
ment or recriitmect acvertiaing, layer! or tecrmunation: razes Of pay or other forms of comorn-
sation: ar¢ weboton foe trumns, uuh.dn:w IpDRhL‘e'«l,, Nothung v this ordirance sha'l reanire
& praaidi the b 2 of new ¢ of o any @ven erafli The proviwans
of this rectie with respect to age abail not apply o L1 urnmam-n ol employment becwuse of Lhe
wrms or conliors of any bons fide retiremnent o peasmia clan. 12} operation of the terms o
eunditions of any boca Sue retirement or pevion plan & dich n3s the effect of 2 minumum wrvwa
swjuiremynt, (31 operauon of the tirms or cund:tiony of any bonn fide Kroup or nsurence alan, The
eontractoe, a.b:ouzru.or oc mor er s ews w Pt it tonspicuous places. svalable tn erzployees
and pl . soLces 10 such form and content es
ehall be hrmh-d ot npp:ovwd by ‘the a-udm‘ mtbomy settiag forth the provisions of tha
soction.

1b) Excwpe a3 in this setion provided, or (R cases where the law anvmpels or provides for such
BCWOO, BNy ProVinoNs Ui ANy CONLIer: ACTeemsnt or utwertaking ertered tnto on or after the
aTactive dote of thas chapier which prevent or ead %0 prevert the empiovment of any person solsly
By reasoa of s sge, who has zttuined the eye of forty (401 years and Bas Aot sttaned the age of
axty-Eve (63) years shull be aull and vd.

et Tha cuntrector, subconiracuy or suppier will i off or adve for
eraployees placed by or on M3 betaifl, state that qualified spplicants will recewe onnaderation for
empioyment without “egacd o race. creed. cvlor. snceairy. nationsl orynn. age. sex. or sesusl
Srwolation, Aay nLTIza%ons of adveriitements that shuiafy simdar requirements under Fedecal
bw, subject @ the approvai of the awardng satrority, w.il siso satisfy ths requurement.

M,Tbn contractor, sutcontractor or suppiier wil send o each shor union o representiative of
wor’ e3 with which be has g enilective bargiuny agrecment or ather contract or uniersiand.cg. 8
et ., o such 'nem aad content as snall be furnished or spproved bv uu uv.rdun: authorty,
sdviang the sa'd ladnc union ar workers repe ive of the b 9 o0
®pplier’s counDizments under this secunn. and shail poat enpies of the doce m CORIPCUOUS Places
avalable W employees and sgphicants foc rrolovment

(o) Tiam corzractor, subcontractar or suppirer with permit actees 0 hus eecords of emolovmaent,
nployment adverusenents spplention forms. and otnes pertinent dacs and cecords bv the
swerding suthority che Faie Emplovment Praciices Co . o the ban F Human
Rgbzas Comunianon, for the purpnaey of ins e3aL0n 1 ascerimn compliunce with the and-scrum-
WaLro graviimns of thus contrect. and on request provite evidence that be bas or i} comply wua
e B0MUICITIARLKGN Proviawas of Lhis coalrect.

i) That coarracior, subrontractur or suppbrer shall be deemed W bave breached the anndiscim.
faatson provinon of contract upna’

114 A finding hy Lie Directar of the Sen Francisco Human fights Commusmon, or such other offral
wh0 tay be drvrated by the Humsa Rights Commuawon, that .contrecwr, subcvotrecior ar
Sapplar has wdfuliy viobiisd such nondiscriminating provismns, of

12) A fAinding bv the Far Emphwms 2t Practuws Commiswon of the State of Csliforne that
DUIACIA?, FHOUALIECIHT OF uPPLer Ass violeted gavY P of the Fawr Fmpl Proctres
Aﬂ i Californca or the nondicriminstion provivnas nf this enntrert: provwded that the Fur

Precuces C hes ‘ourd o fnal order purwuant ta Seetnn (426 of the Levor
ch or bSas obtained 8 final ijusilLinon Dursuant ta Dection 14629 of *he Lahne Cute prowded
furtner, that for the QUCDrses A LY Drov. s A, an Oeder or uiuncimn shall Bt be conversd fies?
Awnag the prmcd siLun ehek (1) nm--l ey be taken, ar 12t m-uﬂwhu been staved by orier of
Jnere, ov (30 Nuether o 8 roversal or are 1 progrese befire o
aampeant -dnum:utun ae |udw.|l wiwanat

1) Upwa mecd Sading by the Duecior of e Hioman Rights Comm-enon, or sther official deng-

Fs .

v m———_ rop—n r——— vy & oo O

T eoatTol are material 404 relovart st ev

e s v . o Y e iy

zate ! by Q> Homen i!‘.«u Com.nusvica, o the Tar Emplo-ment Pracices Comrutwn. the

twuon of the Durctor 3f <: nan Franciscu Humen Rughts Corinuasvn or olner officeal
e vgmaced ¢y (o Human Richts Uemrussun . withun such reawnebls perod as toe Humar Righly
Commavau, stell de Lermane, Lt Tre vinlatud hss beea enerected, ectnc wil be tasen a3 ot lored
3D subparagrenhs () ane 1! hwerof

ikt Comeee sioo sha'l, erthin Lat (101 dvvs of the Eare of wsyiaixce of any findwl
~ Human P.ghis comemisaon or other offiial drsignated by the Comimsswon in
Capler, ol Us any Pemiad OF Dersuns affm tad by sad Lad.=g & copv of wud
Brdinz, tugechoy o 1t1ea ROt of 21 RN LD aDprsl. Notate of appral must b fual i wnung
wuL we Chazrmen of the Com:inas.wa ».than 20 days of the dae of calirg sud copy 30d potce

15) For purpessen 0! epueal prucecd =gy under by sectn, & Quorum shal cofnst of eeht
@embess of the Cormisana The vite of the magority of the AU Commisuon swall be orceaw’y o
stfirzy, eevarse of med fv euin decitiang, order or ather s:lion rendered hereuncer. Shuuld 8
Bwader ol e Human Rueriy Commissma be drngratad under Sz 128 Ufh i) of this cuatieet,
Lt Comnienoner Tiay Bot PATUCIAELE W a2 3pPx al UALEr TR Sectid eTCP DL a3 & Witaess

161 The presnling #*ficer < tha CoT 13500 3hell Base the power <0 ac.uszer cashe Lo witne waes
@ sppecis celore the Comdiraivs uaer th seclion. [ (ne evest that ary person shall {a! or
refuw 1o 8pOCar a1 o wilnev> in any such proceeding after being recesied £3 fo w. erd if i shal
2ppesr 10 e Cammuzr.on Lhar s s himony, oF barks, recorms, gotuments of ather ihindy un?
nce 10 the ra‘ter under conmderstrs by the Cammianon
n the proceed.ng. the prescung siticer of the Conmiinoa giay subpoeas suth prrson fequung us
prysence at the proweding, ard requtring hum o driag sush buoas, fecords, documeats o oiher
Lurgs under s control

(73 Al apoeals tn rhe Huran Hughts Commuisoa shall be apen o the pudlz. Recorde snd minutas
3323 e kept of 3uch pravesinies sad shall be open (6 pubuc tepriuan Lpin reschurs: a decusron =y
aay eppeal the Carmue sl e & ritten notice thereof o the Director of the Humaen Rusace
Comn,sm0a, or o:her orfciul deviimated by che Huren Rigats Commusing. snd to the epn=ilant o
sppellancs The dncition of the Comrmisaion shall Le final uniess witkie 15 ays of the fiuag and
vervice of writtes oty thrrecl sporopriate iegal peoceedings are hied (@ & court of comprtest
Jurisd.ctmn by any party to Uus contrst.

131 U sey contrucwr. suixuntrect Of suppurr under coniract W the City and County of San
Francisce ohall {mi to app-ar u ar appwsl preceeding of the Communsion alier having bren miven
Aritien notre (n appear, such {lure o sppear shail be grounds ior caacelladon ¢f the contrac: ar
subcantract aad suin contractar, subcentrector ot suppuer shall be deemed o Bave (rifvited all
nights, Senefiza and privileg=e theresnder

[3-]] TM Humaa Bights ('om.'msnu ol San Frerasco shl.“ promulgste rules and requlatinns fov

of th= pr oF this contract, 97d such ruies and regs
tarioas shall, 30 far as practicadle. be nim’ar to thoss -dcplrd w applicable Fedecal execative orders,
tg: There oay be Jeducted f o the 3mcun payable  the contracicr, suxuatracw or supplher
by the Orey and County of Sir Feancun urder this contract 3 gomalty of Fulty Doliary 1S50) for each
person for ench calendae day Juring which such person was discriminated sgaiase i viclation of the
pronisions of this cuntesct. Ir acdicon o sy other Peaslues hereia proviced for tie wiolatien of
Lhe HONA.SCTIAMALINN Provisians of Chis coniract or for tae fwlure of snjy contrecior. subcnaireczor
or suppber to abude by the rules and regulstior« herewr cantaiced, toas contract Mty Ye {orthwith
cance’ 3, tercunated or suipeaded, in w Bole or 1n part. By e cvatracusg egency wpos the & st of
& fading o9 sct forsh tn Sec 118 2:0r chat the contractor, subcontractor or suppuer Pas doserime
insted cootrary W the provisions af tis contract. and oll moncyt due of to becumw due hereundsr
auy be {ocferted tw, and retuined by, the City a3 Couvaty of Sun Francisco.

{b) A bresch of the nondiscrimuwatin pruvsnns .n the performance of this contract shafl be
dremad by the ity and Councy of Sav Franciacy o be & rmater:al breach of contract and L @ s tor
determinston by the offices, D3ard or award:ay suthonty reiporsidle lor the swardi i ee lettag of
wich coniract that (e o COr, SUSroneractor OF SUPRLPP 13 en wlesponsitic cudder as to ali
fatuse conirrces for which euch contrncter, subconizuctor oF suppler may submut bics such pervon,
firm or corporation shall not for & prrct ¢f two 1) years thervaitar, or untd he shall establieh and
vy # program th enaforizuty with the soniserimination provismas of thie con.rect, b
W aCt 83 & CONLrector, subcnntractdr vr pplar unaes any contract for public works, goods ar
services o or on behalf of the City snd County of 3an Franawe.

1i} Nothing coatained 1 chis contract shall be construed i gny marrTer 30 as to prevest the City
add Couoty of San Fraccisco trom. pursung any other redeaas thas may be sualzhie st law,

13! Nothing contained in this contract ahall be cotstrued in sny matter 50 45 20 Feuics Of perait
the hiring of slicas on pudlic »orks es prokubited by law

%] The coatractor, subcontractor ot supplier will meet tha following standacds for afficmative
compliame:

{1} I the ecatractor, subcontractor or supplier Bas Heer held 03 be aa wrespoanble bidder und-r
Sce. 128.21h) hereol, ha shall dsrrush evidence that he has es:adlished »nd u carrng cut @ prograc
in conforamity with the ounciscrumineuan provisions of tus coniract.

121 The contrastor, subcnn.cactor or supplier may be rwquired to file with, the Human Rigins
Commisuon & basic conpheice report, whrk may be 8 copv of the federal EEO-L or & mure
detailed report 2 d od &y ths C. Wilful (alse staternents made w1 such reports shall
be puriskable s pruvided by law. No contrartor, subcoairaciur or suppuer 3oail be teld tn novcon-
formancy for not flaz such & npert with Human fushe Cemmusnen Usless be fus bees
sperciically requ.red o do 0 in weiting by the Human Rights Comruanoa,

13 Persunaliy. or theough s representatives, the contractor, sudcoatractor or suppher <hel,
through cegruations wich the unions withawbom he has ccilecuve darsauung or othwr sgTeemeats
reyunag Rim o ohtain o clres hus emplovees through the uniza. or when e whetwue uses @
Qnion 29 4t employaw 1t resource, sttempt Lo davelop an s Teebent which will

{si Dcfine apd outhne responadili for d jon W dring. reiarral, upgred.ag eod
weiraag ‘

(b1 Ocherwise mplemen: o3 afirmative sntidiscrirunstion program it secims of the urions”
execific aress of skill and geograshy. such as an -ppreumsh.p program, W the ead the: muornty
worhers will be evadabie and given an ¢qusal opporcunity for employmient.

{4} The contracto., subcontractor. supplier of trade assonauon shall notily tNa eontrecticg
agency ol opn o the d. pr of s coatract by wdivviuals, Grows or
oegrazations durig the term of Lhis contract

SEC. 1284 ATTIRMATIVE ACTION GUIDELINES.

In order to be eligible to nd or o Reve & bis cacmdered by the awarding ayency, the contracior
in el public wocks contracts she sudmuc an aff-maGve ecuon program which snall meet the
requirecrents of the Hamen Righis Comminsion.

The Human A:ghts Commisaon may sl regs d iers to
take part tn s prebid or preeward wnhura xn Gl'dtr tw deveiop, unprove or impiemecs &
qualitving a‘firmacive uuon program.

18} AfSirmaave sction rondivcrmu.ation programe Jeveloped purtueat &9 s secuicn shell be
eifective for e period of twelve monthy gexe suveeding the date ot spproval by the human Rights
Commuema, Contractors subcontraciors snd suppbers who are members tn gond stunding of &
Tede 89%00C8UIN whic Ra) negatared an alfirmatve SCton NOKAIHMINALOR MASTAT WILh the
Human Rights Sommisswe m\ make thiy thewr for the sonmarfic
contract upno approval of the Suman Rignes Commuu-m ~ithout the process of & woarste prebwd
or preawaerd coafersrace. Such an X shail be eff for a period of tweive
Donhe sext g the date of apox | by the Humn Rghts Comevawwn, Trade evanaatons
shal! provide the Human R:’u Zommusston wnzh 8 43t of membery 1 guod sarcing 1n auch
assocLaton. The Huinan R.ghes C shall supply scraces ol che City
and County wih o Liat of CORLracTOrs. SUBCORLIaCctars and suppuers wid have aaveirped ¢pproved
affi-mstve sction ncndiscrimuastion programs.

b} The awarding ag-ncy shall be responsible for noufying ail prospectire bidders of the tequire-
@ents of this secton and sl-o. when mquested Oy Hurman mizhts Commumon, fer notifying tve
Human Righ:s Commisson of eacn conteact whuch o dneg propeted 10 be out o puolic did.

1c! The peaposed affirmazive ection program required to be submistad urder Sec. 1284 hersol
acd e predvd or otraward conleraace which mey be cequired by Human Rizits Commission, akall
whout Lautation ¢ o tae subject or asture of empovTact cuvily, be oacaraed wah such
sruploymant prect:ces a9

111 Awmwvhxp whace approves gmm are funcionicg, and odnv ocorthe pob trastang for

2 Chﬂrm preparsuoa for the job when not sppreatacaable:

(31 Prespprantaceship educatioe snd oreparsts):

14} Upgradiag trmmag and opocriuruues:

15) Ercouramag the use of contractors, subcontractars and suppiiers of ofl ewrnic groups. proe
wded, bowevar. thet any contrace subiect w0 thus ordinsnce shall require the contracter, witwon:
@uctor or supplier o provide not less than the prevaibag wamm. working coautnnas, ard orect.eer
genarally coserved in private industries in the Ciy and County of Sea Franaaco (o such work:: 4t

16) The entry of qualified minority Journeymen 1220 the Mdustry.

141 Alfirmative sctmo nordiscrmantnn sgreermenia *ssuiting trom the proponed sffirmative
acton rograms or the atelnd or preaward <nfersaces ansll Aot be corfidenun! and may oo
riblcurd by the Humen Rights Commisaan at ks dicration 3 addition, the Human Rignts
Commusswon mav report 0 the fhard of Supervizsars, nitaer on reque=t of the Bnard or on ity owa
fuuative, on the progress or the problems which stiend the implementstsoo of theee agree 1ents o
apy other aspect of eafsrcoment of Uus nedinance

la) Aav 10b rmining or educsucn pragram mm\ the funds, tanlitues, or saff of the City and

Counl.v of San Fre. @nch, 1N Cthe { the Roard of Suoe vimws or the Hurian g

AR Maar & 5y W the wn af tre ord. anail sunmit repors W

uﬁ- Human Riints commuovon 89 requenten --m HNAE e e iTeg 20 CONDRERLE WA the MnC arTave,

susEnatrReiors, sJoplers and cnnae and with Humas dichte Commuavion for Ue sfintuitaoa of
the SinTALYS KCULGA NOALNTUN ALOG PrOgTRMS develuped uncey Jus ordiranca,
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ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE is made and entered into as
of April 12 , 1990, by and between HOEI TRADING AMERICA, INC.,
a California corporation ("Assignor"), and Alioto Fish Co.,
Ltd., a California corporation ("Assignee").

RECITALS

A. Assignor's predecessor—in-interest, Tarantino
Fish Company, a division of A. Puccini and Sons, Inc., a
California corporation ("Tarantino"), as Tenant, and the City
and County of San Francisco, a municipal corporation, operating
by and through the San Francisco Port Commission ("Landlord"),
as Landlord, entered into a written lease (the "Lease"), dated
January 21, 1976 for approximately 15,820 square feet of land
and existing improvements in the City and County of San
Francisco, State of California, described with precision in
Exhibit A attached hereto (the "Property"). On October 14, 1981
Tarantino assigned the Lease to Assignor, with Landlord's
written consent;

B. Assignor now desires to assign the Lease to
Assignee and Assignee desires to accept the assignment of the
Lease pursuant to the terms and conditions of this Assignment;
and

C. The Lease provides for assignment upon the
written consent of Landlord and requires that such consent shall

not be unreasonably withheld.



AGREEMENT

NOW, THEREFORE, for value received:

1. Assignor hereby assigns and transfers to
Assignee, and Assignee hereby accepts from Assignor, all of
Assignors right, title and interest in and to the Lease as of
the date hereof.

2. Assignee hereby assumes and agrees to keep,
perform and fulfill all of the terms, covenants, conditions and
obligations of the tenant under the Lease, including, but not
limited to, the making of all payments due to or payable on
behalf of Landlord under the Lease when due and payable and
compliance with all provisions in the Lease regarding permitted
and prohibited uses, and Assignee hereby agrees to indemnify
Assignor against and to hold Assignor harmless from any loss,
damage, liability, cost or expense, including attorneys' fees,
incurred as a consequence of any act or occurrence which occurs
or may be alleged to occur with respect to the Property, the
Lease, or the tenant's obligations under the Lease, arising on
and after the date hereof. Assignee hereby acknowledges that
any change in use of the leased premises shall require amendment
of the Lease. -

IN WITNESS WHEREOF, the parties hereto have executed
this Assignment as of the date first above written.

ASSIGNOR: HOEI TRADING AMERICA, INC., a
California corporation
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ASSIGNEE: ALIOTO FISH CO, LTD, a California

corporation
Its: ﬂZLba.

CONSENT OF LANDLORD

The undersigned is the Landlord under the Lease
described in the foregoing Assignment and hereby consents to the

Assignment.

LANDLORD:
CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, operating
by and through the San Francisco

Port Commissio
By: C%VZZi%?Z7
- N N7
Its:/// ;%Z;;,i%g;zig;tgia//

APPROVED AS FORM

By: AZ{ A%é;%

éﬁhty Clty/Attorney

2012e .



“PORT:=__

SAN FRANCISCO

MEMORANDUM
April 8, 2022

TO: MEMBERS, PORT COMMISSION
Hon. Willie Adams, President
Hon. Doreen Woo Ho, Vice President
Hon. Kimberly Brandon
Hon. John Burton
Hon. Gail Gilman

FROM: Elaine Forbes
Executive Direct

SUBJECT: Request approval of Mutual Termination Agreement for Port Lease No. L-
7491 (2829 Taylor Street) and Port Lease No. L-9171 (360 Jefferson
Street) with Alioto Fish Company, Ltd.

DIRECTOR’S RECOMMENDATION: Approve the Attached Resolution No. 22-20

Executive Summary

Alioto Fish Company Ltd. (“Tenant”) is the current tenant under Port Lease No. L-7491
for Alioto’s Restaurant, located at 2829 Jefferson Street (the “Restaurant Lease”), and
under Lease No. L-9171 for storage space located at 360 Jefferson Street (the
“‘Warehouse Lease” and, together with the Restaurant Lease, the “Leases”). In 2020
the onset of the Covid-19 pandemic and associated health orders prompted the Tenant
to close the restaurant; it has not reopened since and Tenant has paid no rent due to
the Port since March 2020. After negotiations, Port staff and representatives of the
Tenant have agreed to seek an amicable mutual termination of the Lease on the terms
summarized below. Accordingly, Port staff is seeking Port Commission approval of the
proposed mutual termination agreement (the “Agreement”).

Strateqic Objective

The proposed Agreement is expected to contribute to meeting the Stability Objective of
the Port’s Strategic Plan by regaining control of the subject property in order to seek a
new tenant relationship under business terms that would be better able to perform
through economic cycles and would provide additional benefits to the Port, if feasible.

THIS PRINT COVERS CALENDAR ITEM NO. 7E



Background

The Port entered the Restaurant Lease with the Tenant on May 1, 1970. The term of the
Restaurant Lease is 66 years, leaving approximately 14.5 years remaining before the
expiration date of April 30, 2036. Over the decades, the name recognition, prime
location and quality of service at the restaurant made it one of the highest performing
restaurants in the Port’s portfolio, though sales had recently decreased over the years
leading up to the pandemic. In support of the restaurant operation the Tenant acquired
the Warehouse Lease from Hoei Trading America, Inc. effective June 12, 1990; it also
expires on April 30, 2036.

In 2020 the onset of the Covid-19 pandemic and associated health orders prompted the
Tenant to close the restaurant; it has not reopened since and Tenant has paid no rent
due to the Port on either of the Leases since March 2020. As of March 31, 2022, the
outstanding balance on Restaurant Lease is $545,904.80 and the outstanding balance
on the Warehouse Lease is $225,364.28.

Over the course of 2020 and early 2021 Port staff communicated with all of the Port’s
restaurant tenants about the availability of the Port Commission’s tenant relief
programs, but the Tenant did not apply. In April 2021 Port staff sent a letter to
Fisherman’s Wharf restaurant tenants with delinquent balances that had not taken
advantage of the Port Commission-approved relief program, reiterating the fact that the
rent is still due and inviting them to engage with Port staff to determine a path

forward. Tenant responded to the invitation and requested a dialogue with Port staff on
parallel paths regarding conditions for reopening the restaurant or, alternatively, a
mutual termination of the Leases. After some discussion of the options, Tenant
requested a mutual termination along the lines of the recent mutual termination of the
Ferry Plaza Limited Partnership (“FPLP”) lease at One Ferry Plaza. While recognizing
the similarities and differences with the Tenant’s situation, Port staff agreed to consider
this approach.

Accordingly, Port staff scheduled a series of facility inspections in July and August,
performed by members of the Port’s Engineering and Maintenance divisions in the
same manner as the FPLP facility inspections, to determine what the cost would be to
address deficiencies in the condition of the property as compared to the level of
maintenance required under the Leases. Port staff also negotiated for financial terms
including forfeiture of the security deposits and a termination fee. Those negotiations
reached a successful conclusion and today Port staff is bringing the Agreement to the
Port Commission for consideration and approval. If the Port Commission approves, the
Agreement would be subject to approval by the Board of Supervisors since the Leases
were originally approved by the Board under Charter Section 9.118.

Mutual Termination Agreement Summary

The proposed Agreement includes the following key terms:

1. Tenant shall forfeit all moneys held by Port as a security deposit (which the
Parties agree is $18,384.52 for the Restaurant Lease and $7,590.01 for the
Warehouse Lease) and in addition will pay to Port $200,000.00 as a termination

-2-



fee for the Restaurant Lease and $50,000 as a termination fee for the
Warehouse Lease (collectively, the “Termination Fee”).

2. Tenant will deliver both premises in the condition required by the Leases and the
Restaurant facility in substantially the same condition as Port staff found it during
the inspections noted above, subject to removal of tenant’s personal property
and furniture. Port and Tenant will agree on certain restaurant fixtures that would
be beneficial to Port and a future tenant and those will remain in the premises at
no cost to Port.

3. Tenant will cooperate as needed to ensure all permits and contractual obligations
relating to the leaseholds are assigned or addressed as appropriate to complete
the transaction.

4. Tenant shall maintain insurance as required by the Leases up to the Termination
Date.

5. Tenant represents that it has returned the full amount of the $5,000,000 loan
from the Small Business Administration Restaurant Revitalization Fund, and
further that it has not received other funds from any federal, regional, state or
local government-funded financial aid, grant or loan program for COVID relief,
that were specifically designated only for payment of rent by the grantor. All such
funds received by the undersigned were used as required by the grantor or
returned.

6. The parties release each other from known claims, but neither party releases the
other as to unknown claims. Known claims released by Port include claims for
unpaid rent, future rent and deferred maintenance and for Tenant include claims
for rent abatement due to the pandemic.

The Agreement requires all approvals to be obtained by July 31, 2022. Upon approval

by the Port Commission, Port staff will calendar the Agreement with the Board of
Supervisors as soon as practicable.

Port Staff Analysis

Port staff recommends approval of the Agreement for the following reasons:

1. The Tenant is a longstanding, iconic destination in Fisherman’s Wharf that has
engaged in good faith with the Port on the negotiation summarized above,
reaching an amicable result that both parties find acceptable as to the business
terms on which to end the relationship and feel protects their interests going
forward.

2. Although the facility inspections identified some needed repairs and

replacements relative to the maintenance obligations under the Restaurant
Lease, as a general matter the facility was in serviceable condition. Port staff
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believes that these renewal needs can be addressed through the tenant
improvements that would be needed to establish a new operation at the site.

3. The Port has an interest in regaining control of the site at an early date,
especially in light of the Tenant’s desire to not reopen.

Recommendation

Port staff recommends that the Port Commission adopt Resolution No. 22-20 approving
the Agreement. If the Port Commission and Board of Supervisors approve the
Agreement, the termination date is expected to be no later than August 10, 2022 (and
likely sooner, depending on the Board process). Upon final termination of the Leases,
Port staff would return to the Port Commission to seek direction on seeking a new
tenant for the facility, likely incorporating lessons learned in connection with the
development of the broker-managed solicitation that will be discussed later on the April
12 agenda.

In addition, Port staff extends its thanks to the Tenant and all its shareholders and
employees who had a hand in making the 50+ years of its partnership with the Port
such a great success. While in some ways this is a sad day, the legacy of this
restaurant will always be remembered by San Franciscans and visitors alike.

Prepared by: Michael Martin
Assistant Port Director



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

PORT COMMISSION
CITY & COUNTY OF SAN FRANCISCO

RESOLUTION NO. 22-20

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

Port and Alioto Fish Company, Ltd. (“Tenant”) entered into that certain
Port Lease No. L-9171, dated May 1, 1970, under which Tenant leases
real property known as Alioto’s Restaurant located at 2829 Taylor
Street (as amended, the “Restaurant Lease”); and

On June 12, 1990, Tenant accepted assignment of that certain Port
Lease No. L-7491, under which Tenant leases warehouse support
space at 360 Jefferson Street (the “Warehouse Lease” and, together
with the Restaurant Lease, the “Leases”); and

The Leases both expire on April 30, 2036; and

Port and Tenant now wish to agree on an orderly termination of the
Leases, per the terms of the Mutual Termination Agreement on file with
the Commission Secretary (the “Mutual Termination Agreement”), and

Among other things, the Mutual Termination Agreement requires
payment of termination fees for both Leases, the surrender of the
associated security deposits to the Port, and other agreements
relating to the release of claims and wind down of the lease
relationship, all as more particularly described in the Memorandum to
the Port Commission dated April 8, 2022; now, be it

that, subject to Board of Supervisors’ approval, the Port Commission
approves the Mutual Termination Agreement and authorizes the
Executive Director or her designee to execute such agreement in
substantially the same form on file with the Port Commission
Secretary; and, be it further

that the Port Commission authorizes the Executive Director to enter
into any additions, amendments or other modifications to the Mutual
Termination Agreement 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
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determination to be conclusively evidenced by the execution and
delivery by the Executive Director of such documents.

| hereby certify that the foregoing resolution was adopted by the Port
Commission at its meeting of April 12, 2022.

DocuSigned by:
Catd Feta

BFA59E31E3B84AS8...

Secretary
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SAN FRANCISCO

April 20, 2022

Angela Calvillo, Clerk of the Board

Board of Supervisors

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

Dear Ms. Calvillo:

Attached please find an electronic copy a proposed Resolution for Board of Supervisors
consideration, to approve a mutual termination agreement for Port Lease No. I-7491 and
Port Lease No. L-9171 between the San Francisco Port Commission and Alioto Fish
Company, located at 2829 Taylor Street and the associated warehouse premises
located at 360 Jefferson Street.

The following is a list of accompanying documents

e Resolution approving mutual termination agreement
Draft mutual termination agreement

e Port Commission staff report and resolution approving the mutual termination
agreement

The following person may be contacted regarding this matter:
Boris Delepine, Legislative Affairs Manager

415-571-6626

Boris.Delepine@sfport.com

Sincerely,

Boris Delepine

PORT OF SAN FRANCISCO
TEL 415274 0400 TTY 415274 0587 ADDRESS Pier 1

FAX 415 274 0528 WEB sfport.com San Francisco, CA 94111






