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GROUND LEASE
(No. L-16662)

BASIC LEASE INFORMATION

The terms set forth in the Basic Lease Information below have the meanings given to them in the
Basic Lease Information.

Effective Date: March 15, 2021

Landlord: CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, operating by and through the
SAN FRANCISCO PORT COMMISSION (“Port™)

Tenant: CALIFORNIA BARREL COMPANY LLC, a
Delaware limited liability company

Tenant’s Address for Notices: California Barrel Company LLC
c/o Associate Capital
420 23" Street

San Francisco, CA 94107
Attn: Project Director, Potrero Power Plant Project

with copies to:

Paul Hastings LLP

101 California Street, 48th Floor
San Francisco, CA 94111

Attn: David Hamsher, Esq.

and

Jim Abrams, Esq.

J. Abrams Law, P.C.

One Maritime Plaza, Suite 1900
San Francisco, CA 94111

Port’s Address for Notices: Port of San Francisco
Pier 1, The Embarcadero
San Francisco, CA 94111
Attn: Deputy Director, Real Estate and
Development

with a copy to:

Port of San Francisco
Pier 1, The Embarcadero
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Premises:

Permitted Uses:

Initial Improvements:

Commencement Date:
Expiration Date:
Annual Base Rent:
Security Deposit:

Security for Completion of Initial
Improvements:

LEGAL_US_W # 106729775.1

San Francisco, CA 94111
Attn: Port General Counsel

All that real property located in the City and County
of San Francisco, California, as more particularly
described in Exhibit A-1 attached hereto, comprised
of the Port Open Space and the Port Bay Property
(collectively, the “Land” and, together with all rights
and privileges appurtenant to the Land and the
Improvements, the “Premises”). The Premises
contains approximately 1.5 acres of land area and is
shown generally on the Site Plan attached hereto as
Exhibit B (the “Site Plan”).

From and after the Commencement Date and
continuing until receipt of the required permit from
BCDC for the construction of the Initial
Improvements (the “BCDC Permit”), Tenant may
use the Premises for testing, temporary storage and
construction staging related to the Project, and upon
receipt of the BCDC Permit, Tenant may use the
Premises to construct the Initial Improvements and
use and operate the Premises for public open space
and public park purposes, including a portion of the
Bay Trail, a public recreational dock (the
“Recreational Dock”) and uses ancillary to the
foregoing such as events, retail sales and services and
food and beverage sales primarily for on-site
consumption, all in compliance with the Public Trust
and subject to the limitations herein (collectively, the
“Permitted Uses”).

The Initial Improvements are comprised of two
(2) phases of improvements to the Premises, all as
shown in the Scope of Development.

April 1, 2021
March 31, 2087
$1.00

None

Tenant shall provide Adequate Security on the terms
and conditions contained in Section 9.5(a)(iii) herein.




Environmental Oversight Deposit: $10,000

Project Approvals: Those certain approvals for the Potrero Power Station
project listed on Exhibit C attached hereto.

Single Point of Entry for Subsurface Located in California Latitude 37°45°20.66”N
Mineral Rights: Longitude 122°22°53.35”W
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GROUND LEASE
(No. L-16662)

This GROUND LEASE (No. L-16662) (this “Lease”) is entered into as of the Effective
Date by and between Port, as landlord, and Tenant, as tenant. The Basic Lease Information (the
“Basic Lease Information”) that appears on the preceding pages and all Exhibits attached hereto
are incorporated herein by this reference and shall be construed as a single instrument and a part
of this Lease for all purposes. All initially capitalized terms used herein are defined in Article 40
or have the meanings given them when first defined.

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND
CIRCUMSTANCES:

A Port is an agency of the City, exercising its functions and powers over property
under its jurisdiction and organized and existing under California Statutes of 1968, Chapter 1333
(the “Burton Act”), and the City’s Charter. The Waterfront Plan is Port’s adopted land use
document for property within Port jurisdiction, which provides the policy foundation for
waterfront development and improvement projects.

B. Port owns approximately 7-1/2 miles of tidelands and submerged lands in the City
along San Francisco Bay. The Burton Act grants to Port the power, among other things, to
administer and control the property under its jurisdiction in conformance with the public trust for
commerce, navigation and fisheries and the statutory trust imposed by the provisions of the Burton
Act (collectively, the “Public Trust”).

C. Tenant owns approximately twenty-one (21) acres of developed and undeveloped
land located in the City that is generally bounded by 22nd Street to the north, the San Francisco
Bay to the east, 23rd Street to the south, and Illinois Street to the west, as shown on the Site Plan
(“Tenant’s Property”). Existing structures on Tenant’s Property consist primarily of vacant
buildings and facilities associated with the former power station use of Tenant’s Property.

D. Port owns approximately 2.9 acres of land and water areas located in the City that
is comprised of the following three noncontiguous sites in the vicinity of Tenant’s Property
(collectively, the “Port Sub-Area”): (i) approximately 1.5 acres of land located between Tenant’s
Property and the San Francisco Bay and certain adjacent water areas, as more particularly
described on Exhibit A-2 (the “Port Open Space”); (ii) approximately 1.3 acres of land located
along 23rd Street between Tenant’s Property and Illinois Street, as more particularly described on
Exhibit A-3 (the “Port 23rd St. Property”); and (iii) less than 0.1 acres of land located near the
northeast corner of Tenant’s Property and adjacent to the San Francisco Bay, as more particularly
described on Exhibit A-4 (the “Port Bay Property”). Port also owns approximately 0.25 acres of
land adjacent to the northern border of Tenant’s Property, as more particularly described on
Exhibit A-5 (the “Port Craig Lane Property”), which is subject to a Development Agreement
between City and master developer of the adjacent Pier 70 project (“Pier 70 Master Developer™),
a Disposition and Development Agreement between Port and Pier 70 Master Developer, and a
Master Lease between Port and Pier 70 Master Developer (collectively, the “Pier 70
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Agreements”). The Port Open Space and the Port Bay Property comprise the Land leased by
Tenant under this Lease.

E. City owns less than 0.1 acres of land located in the City that is between Tenant’s
Property and the Port 23" St. Property, as more particularly described on Exhibit A-6 (the “City
Sub-Area” and, collectively with Tenant’s Property and the Port Sub-Area, the “Project Site”).

F. Tenant proposes a multi-phased, mixed-use development on the Project Site that
will include a new publicly accessible network of improved parkland and open space and a mixed-
use urban neighborhood, including wup to approximately 2,600 dwelling units,
approximately 1.5 million square feet of office and life science uses, as well as accessory parking,
retail, PDR, and child care and community facility uses, as more particularly set forth in the
Approvals (as defined in the DA) (the “Project”).

G. The Project includes construction and maintenance of publicly accessible open
space, totaling approximately 6.9 acres, including (i) a series of contiguous, integrated waterfront
parks, including extension of the Blue Greenway and Bay Trail and creation of a4.0-acre
“Waterfront Park”, for the benefit of the residents of the “Dogpatch” neighborhood community
in the City and the residents of the City and the State of California at large, (ii) a 1.3-acre central
green space in the interior of the Project Site, (iii) a 0.3-acre plaza-type open space, and (iv) a
publicly accessible soccer field.

H. As of the Effective Date, City and Tenant entered into a Development Agreement
(as amended from time to time, the “DA”), setting forth the terms and conditions under which
Tenant would undertake the development of the Project Site as the master developer. Various City
departments, including Port, consented to the DA.

. Port and Tenant desire to enter into this Lease for the construction of a portion of
the Waterfront Park on the Premises and the operation and maintenance of the Premises consistent
with the Public Trust.

J. As additional consideration for this Lease, Tenant has agreed to grant to Port an
option to impress the Public Trust on approximately one and ninety-seven hundredths (1.97) acres
of real property adjacent to the Premises, as shown generally on the Site Plan (the “Public Trust
Easement Parcel”), on the terms and conditions described in Section 2.9. Impressing the Public
Trust on the Public Trust Easement Parcel would provide significant benefits to the Public Trust
by consolidating and expanding the total acreage of lands protected by the Public Trust, providing
and protecting public access and recreation along the San Francisco Bay shoreline, and enhancing
the physical configuration of Public Trust lands along the San Francisco Bay shoreline.

K. Subject to the terms and conditions set forth herein, including Section 1.4, Port,
Tenant and Pier 70 Master Developer will enter into a Reciprocal Easement Agreement (the
“Craig Lane REA”) pursuant to which, among other things, (i) Tenant shall grant to Port, its
invitees and certain other Persons a perpetual easement over the portion of Craig Lane shown on
the diagram attached hereto as Exhibit A-7 (“Tenant’s Craig Lane Property”) for vehicular,
pedestrian and bicycle access, parking and loading, (ii) Port shall grant to Tenant, its invitees and
certain other Persons a perpetual easement over the Port Craig Lane Property for vehicular,
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pedestrian and bicycle access, parking and loading, and (iii) Tenant shall agree to maintain in
perpetuity the improvements required to be constructed under the DA on Tenant’s Craig Lane
Property and the Port Craig Lane Property, all as more particularly described therein.

L. Port has been authorized to enter into this Lease by the Port Commission pursuant
to Resolution No. 20-12, and the Board of Supervisors pursuant to Board Resolution No. 164-20
(File No. 200217).

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the Parties agree as follows:

1. PREMISES; TERM
1.1. Premises.

(a) Lease of Premises. Port hereby leases to Tenant, and Tenant hereby leases from
Port, the Premises, subject to the terms of this Lease.

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

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

(c) San Francisco Disability Access Disclosures. Tenant is hereby advised that the
Premises may not currently meet all applicable construction-related accessibility standards.
Tenant understands and agrees that Tenant may be subject to legal and financial liabilities if the
Premises does not comply with applicable federal and state disability access Laws. As further set
forth in Article 6, Tenant further understands and agrees that it is Tenant’s obligation, at no cost
to Port, to cause the Premises and Tenant’s use thereof to be conducted in compliance with the
Disabled Access Laws. Tenant shall notify Port if it is making any alterations or Improvements to
the Premises that might impact accessibility standards required under the Disabled Access Laws.

(d) Subsurface Mineral Rights. Under Section 2 of the Burton Act, the State of
California (the “State”) has reserved all subsurface mineral deposits, including oil and gas
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 and 3.5(a)
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of the Burton Act, Tenant and Port hereby acknowledge that the State has reserved the right to
explore, drill for and extract such subsurface minerals, including oil and gas deposits, solely from
the Single Point of Entry for Subsurface Mineral Rights, provided that such right shall not be
exercised so as to disturb or otherwise interfere with the Leasehold Estate or the use or operation
of the Premises, including the ability of the Premises to support the Improvements, but provided
further that, without limiting any remedies the Parties may have against the State or other Persons,
any such disturbance or interference that causes damage to or destruction of the Improvements or
any portion thereof shall be governed by Article 11. Neither Party shall have liability under this
Lease arising out of any exercise by the State of such mineral rights (with respect to Port, unless
the State has succeeded to Port’s interest under this Lease, in which case such successor owner
may have such liability).

(e) AS IS, WITH ALL FAULTS.

TENANT AGREES THAT PORT IS LEASING THE PREMISES, AND THE
PREMISES ARE HEREBY ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND
CONDITION, “AS IS, WITH ALL FAULTS”, SUBJECT TO THE TERMS OF THIS LEASE.
TENANT ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH
HEREIN, NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED PARTIES HAS
MADE, AND THERE IS HEREBY DISCLAIMED, ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH RESPECT TO THE
CONDITION OF THE PREMISES, THE CONDITION OF TITLE TO THE PREMISES, THE
SUITABILITY OR FITNESS OF THE PREMISES OR ANY APPURTENANCES THERETO
FOR THE DEVELOPMENT, USE OR OPERATION OF THE IMPROVEMENTS, THE
COMPLIANCE OF THE PREMISES WITH ANY LAWS, ANY MATTER AFFECTING THE
USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE PREMISES OR ANY OTHER
MATTER PERTAINING TO THE PREMISES.

Tenant further acknowledges and agrees that it has been afforded a full opportunity to
inspect Port’s records relating to conditions in, on, around, under and pertaining to the Premises.
Port makes no representation or warranty as to the accuracy or completeness of any matters
contained in such records. Tenant is not relying on any such information. All information
contained in such records is subject to the limitations set forth in this Section 1.1(e). Tenant
acknowledges and agrees that Tenant has performed a diligent and thorough inspection and
investigation in, on, around, under and pertaining to the Premises, either independently or through
its own experts, including with respect to: (i) the quality, nature, adequacy and physical condition
in, on, around, under and pertaining to the Premises, including the structural elements, foundation
and all other physical and functional aspects in, on, around, under and pertaining to the Premises;
(i1) the quality, nature, adequacy and physical, geotechnical and environmental condition in, on,
around, under and pertaining to the Premises, including the soil and any groundwater (including
Hazardous Materials conditions (including the presence of asbestos or lead) with regard to soils
and any groundwater); (iii) the suitability in, on, around, under and pertaining to the Premises for
the development of the Improvements, the Permitted Uses or Tenant’s planned use of the Premises
or other occupancy, use or enjoyment of the Premises; (iv) title matters, the zoning, land use
regulations and other Laws, including Environmental Laws, governing use of or construction in,
on, around, under and pertaining to on the Premises, the appurtenances thereto or the
Improvements; and (v) all other matters of material significance affecting, in, on, around, under
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and pertaining to the Premises and its development and use under this Lease (the foregoing,
collectively, the “Property Matters™).

As part of its agreement to accept the Premises in its “AS IS, WITH ALL FAULTS”
condition, effective upon the Commencement Date, Tenant, on behalf of itself and its successors
and assigns, shall be deemed to waive any right to recover from, and forever release, acquit and
discharge, Port, City, and their Agents of and from any and all Losses, whether direct or indirect,
known or unknown, foreseen or unforeseen, that Tenant may now have or that may arise on
account of or in any way be connected with the Property Matters; provided, however, the foregoing
waiver shall not apply to Losses arising from or relating to the sole negligence or willful
misconduct of any of the Indemnified Parties or constitute a release, acquittal or discharge of any
of Port’s obligations under this Lease.

In connection with the foregoing release, Tenant acknowledges that it is familiar with
Section 1542 of the California Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

Tenant agrees that the waivers and releases contained in this Section 1.1(e) include all known and
unknown, disclosed and undisclosed and anticipated and unanticipated claims pertaining to the
subject matter of the waivers and releases. Tenant acknowledges that it has agreed upon this Lease
in light of this realization and, being fully aware of this situation, it nevertheless intends to waive
the benefits of California Civil Code Section 1542, or any other statute or similar law now or later
in effect, in connection with the waivers and releases contained in this Section 1.1(e).
Notwithstanding anything to the contrary contained in this Lease, the foregoing waivers and
releases shall survive any expiration or earlier termination of this Lease.

o
Initials: C,g

(H) Title Defect. Port shall have no liability to Tenant in the event any defect exists in
Port’s title to the Premises as of the Effective Date and no such defect shall be grounds for a
termination of this Lease by Tenant. Tenant’s sole remedy with respect to any such existing title
defect shall be to obtain compensation by pursuing its rights against any title insurance company
or companies issuing title insurance policies to Tenant.

(2) Unique Nature of Premises. Tenant acknowledges that: (a) Port’s activities in and
around the Premises may involve activities, such as pile driving, that create noise and other effects
not normally encountered in locations elsewhere in San Francisco due to the unique nature of the
Premises; (b) there is a risk that all or a portion of the Premises will be inundated with water due
to floods or sea level rise; and (c) there is a risk that sea level rise will increase the cost of
operations, maintenance and repair of the Premises.

(h) Memorandum of Technical Corrections. The Parties reserve the right, upon mutual
agreement of the Port Director and Tenant, to enter into memoranda of technical corrections hereto

y
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to reflect any non-material changes in the actual legal description and square footages of the
Premises, and upon full execution thereof such memoranda shall be deemed to become a part of
this Lease.

1.2. Term.

This Lease shall commence on the Commencement Date and shall expire at 11:59 p.m. on
the Expiration Date, unless earlier terminated or extended in accordance with the terms of this
Lease. The period from the Commencement Date until the Expiration Date or earlier termination
of this Lease in accordance with its terms is referred to as the “Term”. Port shall consider in good
faith requests from Tenant from time to time to extend the Term to the extent permitted by
applicable law, provided that Port shall retain the right to grant or deny such requests in its sole
discretion.

1.3.  Port Termination Right.

Notwithstanding anything to the contrary contained in this Lease, if Tenant has not
Commenced: (i) the initial Phase of the Initial Improvements by July 31, 2027 (subject to
extension in accordance herewith, including due to Excusable Delay, the “Initial Improvements
Deadline”), then as its sole remedy Port shall have the right to terminate this Lease by delivery of
sixty (60) days’ prior written notice to Tenant, and this Lease shall automatically terminate on the
expiration of such sixty (60) day period (the “Termination Date”) unless Tenant Commences
such Phase before the Termination Date; or (ii) the second Phase of the Initial Improvements by
July 31, 2036 (subject to extension in accordance herewith, including due to Excusable Delay),
then as its sole remedy Port shall have the right to terminate this Lease solely with respect to the
applicable portion of the Premises (but not including any portion of the Premises on which the
Initial Improvements are covered by Adequate Security) by delivery of sixty (60) days’ prior
written notice to Tenant, and this Lease shall automatically terminate solely with respect to such
portion of the Premises on the expiration of such sixty (60) day period (the “Partial Termination
Date”) unless Tenant Commences such Phase before the Partial Termination Date.

1.4. Craig Lane REA.

Port, Tenant and Pier 70 Master Developer shall enter into the Craig Lane REA in a form
approved by Port, Tenant and Pier 70 Master Developer as soon as is reasonably appropriate and
in any event prior to the date that is sixty (60) days following the approval pursuant to the DA of
the Development Phase (as defined in the DA) that includes Tenant’s Craig Lane Property. Prior
to commencing construction of Craig Lane, Port and Tenant shall reasonably cooperate as
requested by either of them regarding the development process contemplated under the Craig Lane
REA so that the development and operation of Craig Lane is undertaken in an efficient manner
notwithstanding Craig Lane’s location in two project areas.

1.5.  Port 23" Street Property.

Promptly following the approval pursuant to the DA of the Development Phase that
includes the Port 23 Street Property (or any portion thereof), Port shall grant to Tenant a license
to enter the Port 23™ Street Property (or such portion) substantially in the form attached as Exhibit I
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in order to permit Tenant to enter the Port 23™ Street Property as necessary to construct the Project
or comply with or implement the Regulatory Approvals or other requirements in the DA.

2. RENT
2.1.  Tenant’s Covenant to Pay Rent.

During the Term, Tenant shall pay Rent for the Premises to Port at the times and in the
manner provided in this Article 2.

2.2. Minimum Rent.

On the Commencement Date and on or before the first day of each and every annual
anniversary thereof during the Term (the “Anniversary Date”), Tenant shall pay to Port in
advance as annual minimum rent for the Premises the sum of the Annual Base Rent (the
“Minimum Rent”). At Tenant’s election, Tenant may pre-pay Minimum Rent for the Term (or
any portion thereof) in advance at any time. The Parties acknowledge that due to the Tenant’s
obligation to construct the Initial Improvements and cause the development of the Premises in
accordance with the requirements hereof, and Tenant’s obligations hereunder relating to the Public
Trust Easement Parcel and the Craig Lane REA, the Minimum Rent payable hereunder is nominal.

2.3.  Manner of Payment.

Tenant shall pay all Rent to Port in lawful money of the United States of America at the
address for notices to Port specified in this Lease, or to such other Person or at such other place as
Port may from time to time designate by notice to Tenant. Minimum Rent shall be payable at the
times specified in Section 2.2 without prior notice or demand. Additional Rent shall be due and
payable at the times otherwise provided in this Lease, provided that if no date for payment is
otherwise specified, or if payment is stated to be due “upon demand”, “promptly following notice”,
“upon receipt of invoice” or the like, then such Additional Rent shall be due thirty (30) days
following the receipt by Tenant of such demand, notice, invoice or the like specifying that such
sum is presently due and payable.

2.4. Interest on Delinquent Rent.

If any installment of Minimum Rent or Percentage Rent is not paid within ten (10) days
following the date it is due, or if any Additional Rent is not paid within thirty (30) days following
Tenant’s receipt of written notice from Port of Tenant’s failure to pay Additional Rent when due,
such unpaid amount shall bear interest from the date due until paid at an annual interest rate (the
“Default Rate”) equal to the greater of (i) ten percent (10%) or (ii) five percent (5%) in excess of
the Prime Rate that is in effect as of the date the applicable payment is due, but in any event not
more than the maximum amount permitted under any applicable usury or similar Law. Payment
of interest shall not excuse or cure any default by Tenant.

2.5. Late Charges.

Tenant acknowledges and agrees that late payment by Tenant to Port of Rent will cause
Port increased costs not contemplated by this Lease. The exact amount of such costs is extremely
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difficult to ascertain. Such costs include processing and accounting charges. Accordingly, without
limiting any of Port’s rights or remedies hereunder and regardless of whether such late payment
results in an Event of Default, if any installment of Minimum Rent or Percentage Rent is not paid
within ten (10) days following the date it is due, or if any Additional Rent is not paid within thirty
(30) days following Tenant’s receipt of written notice from Port of Tenant’s failure to pay
Additional Rent when due, Tenant shall pay a late charge (the “Late Charge”) equal to one and
one-half percent (1.5%) of all such unpaid Rent. Tenant shall also pay Attorneys’ Fees and Costs
incurred by Port by reason of Tenant’s failure to pay any Rent within the time periods described
in the preceding sentence. The Parties agree that such Late Charge represents a fair and reasonable
estimate of the cost that Port will incur by reason of a late payment by Tenant.

2.6. Additional Rent.

Except as otherwise provided in this Lease, all costs, fees, interest, charges, expenses,
reimbursements and Tenant’s obligations of every kind and nature relating to the Premises that
may arise or become due under this Lease, whether foreseen or unforeseen, and that are payable
by Tenant to Port pursuant to this Lease, shall be deemed Additional Rent. Port shall have the
same rights, powers and remedies at law in the case of non-payment of Additional Rent as in the
case of non-payment of Minimum Rent.

2.7. Net Lease.

It is the purpose of this Lease and intent of Port and Tenant that all Rent will be absolutely
net to Port, so that this Lease will yield to Port the full amount of the Rent at all times during the
Term, without deduction, abatement or offset. Except as may be provided in this Lease, Port shall
not be expected or required to incur any expense or make any payment of any kind with respect to
this Lease or Tenant’s use or occupancy of the Premises, including any Improvements. Without
limiting the foregoing, except as otherwise expressly provided in this Lease, Tenant shall be solely
responsible for paying each item of cost or expense of every kind and nature whatsoever, the
payment of which Port would otherwise be or become liable by reason of Port’s estate or interests
in the Premises and any Improvements, any rights or interests of Port in or under this Lease, or the
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling,
renovation, use or occupancy of the Premises, any Improvements or any portion thereof, all as
more particularly described herein. Except as expressly provided in Articles 11 and 12, no
occurrence or situation arising during the Term and no present or future Law, whether foreseen or
unforeseen and however extraordinary, shall relieve Tenant from its liability to pay all of the sums
required by any of the provisions of this Lease, shall relieve Tenant from any of its obligations
under this Lease, shall give Tenant any right to seek redress against Port, or, except as set forth in
this Lease, shall give Tenant any right to terminate this Lease in whole or in part. Tenant waives
any rights now or hereafter conferred upon it by any existing or future Law to terminate this Lease
or to receive any abatement, diminution, reduction or suspension of payment of such sums, on
account of any such occurrence or situation, provided that such waiver shall not affect or impair
any right or remedy expressly provided Tenant under this Lease.
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2.8.  Percentage Rent.

(a) Percentage Rent. Tenant agrees to pay to Port, in addition to the Minimum Rent
payable by Tenant, for each Lease Year percentage rent in an amount equal to fifty percent
(50%) of Adjusted Gross Revenues for such Lease Year (“Percentage Rent”). Percentage Rent
shall be determined and paid by Tenant for each Lease Year within ninety (90) days after the end
of such Lease Year.

(b) Annual Statement. Within ninety (90) days after the end of each Lease Year,
Tenant shall furnish a complete statement showing the computation of the Percentage Rent for
such Lease Year (“Annual Statement”). Each Annual Statement shall set forth in reasonable
detail Gross Revenues (including an itemized list of any and all deductions or exclusions from
Gross Revenues that Tenant may claim and that are expressly permitted under this Lease),
Budgeted Operating Expenses, Operating Reserves, Capital Reserves and a computation of the
Percentage Rent for the applicable Lease Year. Each Annual Statement shall be certified as
accurate and complete in accordance with the requirements hereof by Novogradac & Company
LLP, any national independent certified public accounting firm selected by Tenant from time to
time or any other independent certified public accounting firm reasonably approved by Port from
time to time.

(c) Failure to Submit Annual Statement. Upon the occurrence and during the
continuance of an Event of Default for Tenant’s failure to deliver any Annual Statement within
the time period set forth in this Section 2.8 (irrespective of whether any Percentage Rent is actually
paid or due to Port), Port shall have the right, among its other remedies under this Lease, to employ
a certified public accountant to examine Tenant’s Books and Records as may be necessary to
certify the amount of Tenant’s Gross Revenues, Budgeted Operating Expenses, Operating
Reserves and Capital Reserves for such Lease Year. Within thirty (30) days following Port’s
delivery to Tenant of such certification and an invoice for the total cost of the examination and any
reasonable supporting documentation requested by Tenant, Tenant shall pay to Port the total
reasonable cost of the examination, together with the full amount of Percentage Rent due and
payable for the applicable Lease Year, if any.

(d) Books and Records. Tenant shall keep complete and accurate Books and Records
that contain all information required to permit Port to verify Gross Revenues, Budgeted Operating
Expenses, Operating Reserves and Capital Reserves for each Lease Year in accordance with this
Lease and with GAAP with respect to all operations to be conducted in or from the Premises.
Tenant shall retain such Books and Records for each Lease Year until the later of (i) four (4) years
after the end of such Lease Year and (i1) if an audit is commenced or if a controversy arises between
the Parties regarding the Percentage Rent payable hereunder for such Lease Year, until such audit
or controversy is concluded, in each case, notwithstanding the expiration or earlier termination of
this Lease (the “Audit Period”).

(e) Audit. Acceptance by Port of any monies paid to Port by Tenant as Percentage
Rent as shown by any Annual Statement shall not be an admission of the accuracy of said Annual
Statement or the amount of such Percentage Rent payment. During the Audit Period for each
Lease Year, Tenant agrees to make its Books and Records for such Lease Year available to Port
or to any City auditor or other person or auditor authorized to act on behalf of Port in connection
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with the Percentage Rent calculations (the “Port Representative™), upon no less than fifteen
(15) Business Days’ prior written notice to Tenant, for the purpose of auditing said Books and
Records to determine the accuracy of Tenant’s reporting of Percentage Rent for such Lease Year,
as shown in the Annual Statement for such Lease Year. No Port Representative shall be
compensated on a contingency fee basis. Tenant shall cooperate with the Port Representative
during the course of any such audit; provided, however, such audit shall occur at Tenant’s business
office, or at such other location in San Francisco where the Books and Records are kept, and no
Books and Records shall be removed by the Port Representative without the prior express written
consent of Tenant. Such audit shall be diligently pursued to completion by Port within a reasonable
time of its commencement, provided that Tenant makes available to the Port Representative all
reasonably requested Books and Records in a timely manner. Upon completion of the audit, Port
shall promptly deliver a copy of the audit report to Tenant. If an audit reveals that Tenant has
understated its Gross Revenues or overstated its Budgeted Operating Expenses, Operating
Reserves or Capital Reserves, in each case, for the applicable Lease Year, then within thirty
(30) days following Port’s delivery to Tenant of such audit report and, if payment is being
requested pursuant to clause (ii) of this sentence, an invoice for the total cost of the audit and any
reasonable supporting documentation requested by Tenant, (i) Tenant shall pay to Port the
difference between the amount of Percentage Rent paid for such Lease Year and the amount of
Percentage Rent that is due for such Lease Year, plus interest at the Prime Rate from the date that
Percentage Rent for such Lease Year became due under this Lease, and (ii) if as a result thereof
Port is entitled to an increase in Percentage Rent equal to more than the greater of (a) ten thousand
dollars ($10,000) or (b) five percent (5%) of the prior amount, Tenant shall pay to Port the total
reasonable cost of the audit.

2.9.  Public Trust Easement Option.

(a) Grant of Option. As additional consideration for this Lease, Tenant hereby grants
to Port the option to impress the Public Trust Easement Parcel (or any portion thereof) with the
Public Trust on the terms and conditions of this Section 2.9 (the “Public Trust Option”). Port
may exercise the Public Trust Option any time during the period commencing with the date that is
three (3) years after the Effective Date (or such earlier date as Tenant and Port may agree in their
respective sole discretion) and ending with the date that is four (4) years after such commencement
(the “Option Period”) by giving Tenant written notice of its exercise of the Public Trust Option
(the “Option Notice”) identifying the portion of the Public Trust Easement Parcel for which it has
elected. If the Option Notice identifies less than all of the Public Trust Easement Parcel, then Port
shall retain the right to exercise the Public Trust Option as to the remainder of the Public Trust
Easement Parcel for the remainder of the Option Period.

(b) Conveyance of Public Trust Easement. Promptly (and in any event within one
hundred twenty (120) days) after Port’s delivery of the Option Notice, Tenant shall duly execute,
acknowledge and deliver to Port a Public Trust Easement Deed substantially in the form attached
hereto as Exhibit E (the “Public Trust Deed”). Port shall cause the Public Trust Deed to be
recorded (and shall first duly execute, acknowledge and deliver the Public Trust Deed to the extent
required).

(©) No Further Encumbrances. Tenant shall not, without the prior written consent of
Port, at any time prior to the expiration of the Option Period or earlier recordation of the Public
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Trust Deed enter into any new leases, further encumber the Public Trust Easement Parcel or,
through Tenant’s act or omission, allow any third party to encumber the Public Trust Easement
Parcel. Notwithstanding the foregoing, Tenant may, without Port’s consent, enter into and record
environmental covenants, utility easements, or public or emergency access easements consistent
with those contemplated under the DA (including under the Design for Development and the
Infrastructure Plan (as defined in the DA)), provided Tenant has provided Port with the proposed
form of any such instrument at least ten (10) Business Days prior to entering into such instrument,
and provided that, if requested by Port within the 10 day period, Tenant has met and conferred in
good faith with Port prior to entering into such instrument.

(d) Operation and Use of Public Trust Easement Parcel. Tenant may operate, use and
maintain the Public Trust Easement Parcel in a manner consistent with the DA (including the
Design for Development and Infrastructure Plan), provided that Tenant shall not, without the prior
written consent of Port, at any time prior to the expiration of the Option Period or earlier
recordation of the Public Trust Deed construct any structures or improvements on the Public Trust
Easement Parcel that will remain in place after Port’s due exercise of the Public Trust Option,
other than public parks and open space and street improvements that are consistent with the DA
(including the Design for Development and Infrastructure Plan).

(e) Binding Effect; Memorandum of Option. The covenants, terms and conditions of
the Public Trust Option set forth in this Section 2.9 shall run with the Public Trust Easement Parcel
for the benefit of the Premises and shall be binding on any successor or transferee of Tenant’s
interest in the Public Trust Easement Parcel. Tenant and Port shall cause a Memorandum of Public
Trust Option substantially in the form attached hereto as Exhibit F to be duly executed,
acknowledged and recorded against the Public Trust Easement Parcel within thirty (30) days after
the Effective Date. Upon any termination or expiration of the Public Trust Option in whole or in
part, Port and Tenant shall, promptly following the request of either of them, execute, acknowledge
and record a termination of such Memorandum of Public Trust Option with respect to the property
for which the Public Trust Option so terminated or expired.

3. USES
3.1. Uses within Premises.

Tenant shall use and operate the Premises only for the Permitted Uses. Tenant agrees that
following Completion of each Phase of the Initial Improvements the Completed portions of the
Premises shall remain open to the public at all times, subject to the Rules and Regulations (which
shall be applied in a nondiscriminatory manner). Except as provided herein, Tenant shall not allow
any changes or additions to the Permitted Uses without the prior written consent of the Port
Commission, by resolution. Any changes or additions to the Permitted Uses together with any
conditions thereon may be implemented through a resolution of the Port Commission accepted in
writing by Tenant, without need of further amendment to this Lease.

3.2.  Advertising and Signs.

Tenant shall not have the right to place, construct or maintain any sign, flag, advertisement,
awning, banner or other decoration (collectively, “Sign”) on the Premises that does not comply
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with the Design for Development without the Port Director’s prior written consent. Any Sign that
Tenant is permitted to place, construct or maintain on the Premises shall comply with all Laws
relating thereto, including building permit requirements, and Tenant shall obtain all Regulatory
Approvals required therefor. Port makes no representation with respect to Tenant’s ability to
obtain such Regulatory Approvals. Tenant, at its sole cost and expense, shall remove all Signs
placed by it on the Premises at the expiration or earlier termination of this Lease.

3.3.  Limitations on Uses by Tenant.

(a) Prohibited Activities. Tenant shall not conduct or permit on the Premises any of
the following activities, and such activities shall not constitute Permitted Uses, in any case without
the approval of Port in writing:

(1) any activity that violates the Public Trust;

(i1) any activity that will cause a cancellation of any fire or other insurance
policy covering the Premises required to be carried by Tenant hereunder, any part thereof or any
of its contents;

(iii)  any activity that constitutes waste or nuisance to owners or occupants of
adjacent properties, including the preparation, manufacture or mixing of anything that might emit
any unusually objectionable odors, noises or lights onto adjacent properties, the use of light
apparatus that can be seen outside the Premises or the use of loudspeakers or sound apparatus that
can be heard outside the Premises; provided that any activity performed in a manner consistent
with the Mitigation Measures and Improvement Measures, or increased vehicle and truck traffic,
re-routing of traffic, traffic delays, loss of street and public parking, dust, dirt, construction noise
and visual obstructions reasonably expected for the construction of the Initial Improvements or
Subsequent Construction shall not be considered or deemed a nuisance;

(iv) any activity that will materially injure, unreasonably obstruct or
unreasonably interfere with the rights of ingress and egress of other tenants, owners or occupants
of adjacent properties;

(v)  use of the Premises for personal living quarters or overnight sleeping or
camping; or

(vi)  private membership clubs or private eating or drinking establishments.

(b) Land Use Restrictions. Other than BCDC public access and inspection
requirements in accordance with the BCDC Permit, Tenant may not enter into agreements granting
licenses, easements or access rights over the Premises if the same would be binding on Port’s
reversionary interest in the Premises, or obtain changes in applicable land use laws or special or
conditional use authorizations or other permits for any uses not provided for hereunder, in each
instance without Port’s prior written consent, which consent may be withheld in Port’s sole
discretion (provided, however, Port shall not withhold its consent to the extent that any such
agreements granting licenses, easements or access rights over the Premises are contemplated by
the DA (including the Infrastructure Plan) and comply with applicable requirements of the Public
Trust and applicable Laws), and subject to the provisions of Section 6. The Parties recognize that
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for Tenant to carry out its intended use, it may be necessary or desirable to obtain additional
zoning, regulatory or land use approvals or special or conditional use authorizations relating to the
Premises. Port agrees to, from time to time, reasonably cooperate with Tenant, at no out of pocket
cost or liability to Port, in pursuing such aforementioned regulatory approvals or authorizations,
including executing documents, applications or petitions relating thereto, subject to the limitations
of Section 6.2.

3.4.  Consistency With Public Trust.

In approving this Lease, the Port Commission has made certain findings that this Lease and
the proposed development of the Waterfront Park promotes Public Trust objectives.
Consequently, it shall be reasonable for Port to withhold its consent to any change in the Permitted
Uses or to the type, location or size of the Initial Improvements as further described in the Scope
of Development, if such changes violate the Public Trust or Port’s obligations under the Burton
Act.

3.5. Public Dock.

Any Recreational Dock constructed on the Premises shall be designed and approved in
accordance with the Design for Development, the DA and Section 9.3(a), shall comply with
applicable Laws, including applicable maritime rules and regulations set forth by Port, and shall
be open and accessible to the public and available for commercial shoreline small vessel service
on a non-discriminatory basis, subject to the Rules and Regulations (which shall be applied in a
nondiscriminatory manner). Tenant is not required to construct the Recreational Dock. Unless
and until Tenant commences physical construction of the Recreational Dock and notwithstanding
anything to the contrary contained herein, Tenant shall not be permitted to utilize the portion of
the Premises on which the Recreational Dock is anticipated to be developed as shown on Exhibit B
(the “Recreational Dock Area”) except in connection with any testing or related pre-development
work reasonably required in connection with its Recreational Dock planning efforts and shall have
no obligations or liability in connection therewith except to the extent arising from such testing,
work or planning efforts. Once the plans for the Recreational Dock are approved by Port and all
other applicable Regulatory Agencies as contemplated herein, the Parties shall revise the
Recreational Dock Area (and the Premises) to the extent reasonably necessary such that the
Recreational Dock Area consists of the Recreational Dock structure and the adjacent berthing area.

4. TAXES AND ASSESSMENTS
4.1. Payment of Possessory Interest Taxes and Other Impositions.

(a) Payment of Possessory Interest Taxes. Tenant shall pay or cause to be paid to the
proper authority before delinquency all Impositions assessed, levied, confirmed, or imposed on the
Premises or any of the Improvements or Personal Property (excluding the personal property of any
subtenant whose interest is separately assessed) located on the Premises or on its Leasehold Estate
(but excluding any such taxes separately assessed, levied or imposed on any subtenant), or on any
use or occupancy of the Premises hereunder, to the full extent of installments or amounts payable
or arising during the Term, whether in effect at the Commencement Date or which become
effective thereafter. Tenant shall not permit any such Impositions to become a defaulted lien on
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the Premises or the Improvements thereon; provided that if applicable Law permits Tenant to pay
such taxes in installments, Tenant may elect to do so. In addition, Tenant shall pay any fine,
penalty, interest or cost as may be charged or assessed for nonpayment or delinquent payment of
such taxes. Tenant shall have the right to contest the validity, applicability or amount of any such
taxes in accordance with Section 5.1.

(1) Acknowledgment of Possessory Interest. Tenant specifically recognizes
and agrees that this Lease creates a possessory interest, which is subject to taxation, and that this
Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant’s interest
pursuant to an assessment lawfully made by the County Assessor. Tenant further acknowledges
that any Transfer permitted under this Lease and any exercise of any option to renew or extend
this Lease may constitute a change in ownership, within the meaning of the California Revenue
and Taxation Code, and therefore may result in a reassessment of any possessory interest created
hereunder in accordance with applicable Law. For the avoidance of doubt, Tenant’s Indemnity
obligations under Section 15.1 shall apply to all Losses resulting from any assessment or
reassessment of any possessory interest created under this Lease, subject to Section 15.1.

(i1) Reporting Requirements. San Francisco Administrative Code
Sections 23.38 and 23.39 require that certain information relating to the creation, renewal,
extension, assignment, sublease, or other transfer of this Lease be provided to the County Assessor
within sixty (60) days after the transaction. Accordingly, Tenant must provide a copy of this Lease
to the County Assessor not later than sixty (60) days after the Effective Date, and any failure of
Tenant to timely provide a copy of this Lease to the County Assessor shall be a default under this
Lease. Tenant shall also provide within a reasonable period of time any information that City may
reasonably request to ensure compliance with San Francisco Administrative Code Sections 23.38
and 23.39 (or any successor statute) or any other reporting requirement under applicable Law.

(b) Other Impositions. Without limiting the provisions of Section 4.1(a), and except
as otherwise provided in this Section 4.1(b) and Article 5, Tenant shall pay or cause to be paid all
Impositions, to the full extent of installments or amounts payable or arising during the Term
(subject to the provisions of Section 4.1(¢)), that may be assessed, levied, confirmed or imposed
on or in respect of or be a lien upon the Premises, any Improvements now or hereafter located
thereon, any Personal Property now or hereafter located thereon (but excluding the personal
property of any subtenant whose interest is separately assessed), the Leasehold Estate, or any
subleasehold estate permitted hereunder, including any taxable possessory interest which Tenant
or any other Person may have acquired pursuant to this Lease (but excluding any such Impositions
separately assessed, levied or imposed on any subtenant). Subject to the provisions of Section 5.1,
Tenant shall pay all Impositions directly to the taxing authority, before delinquency, provided that
if any applicable Law permits Tenant to pay any such Imposition in installments, Tenant may elect
to do so. In addition, Tenant shall pay any fine, penalty, interest or cost as may be assessed for
nonpayment or delinquent payment of any Imposition. The foregoing or subsequent provisions
notwithstanding, Tenant shall not be responsible for any Impositions arising from or related to,
Port’s fee ownership interest in the Land or the Premises, or Port’s interest as landlord under this
Lease, including Impositions relating to the fee, transfer taxes associated with the conveyance of
the fee, or business or gross rental taxes attributable to Port’s fee interest or transfer thereof.
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() Prorations. All Impositions imposed for the tax year in which the Commencement
Date occurs or during the tax year in which this Lease terminates shall be apportioned and prorated
between Tenant and Port on a daily basis.

(d) Proof of Compliance. Within a reasonable time following Port’s written request,
which Port may give at any time and give from time to time, Tenant shall deliver to Port copies of
official receipts of the appropriate taxing authorities, or other proof reasonably satisfactory to Port,
evidencing the timely payment of such Impositions.

4.2.  Covenants Regarding Community Facilities Districts.

(a) Community Facilities District. As material consideration for Port entering into this
Lease, Tenant shall comply with all of the covenants and acknowledgements set forth in the
Financing Plan under and as defined in the DA with respect to the CFD (as defined in the DA) and
the Contingent Services Special Tax, in each case to the extent applicable to the Premises.

(b) Contingent Services Special Tax. Tenant acknowledges and agrees that the
occurrence and continuance of an Event of Default under Article 7 relating to Tenant’s obligation
to maintain, repair, replace or operate the Premises in accordance with the requirements of this
Lease shall be a Contingent Trigger Event (as defined in the Financing Plan).

4.3. Port’s Right to Pay.

Unless Tenant is exercising its right to contest in accordance with Section 5.1, if Tenant
fails to pay and discharge any Imposition (including fines, penalties and interest) before
delinquency, Port, at its sole option, may (but is not obligated to) pay or discharge the same,
provided that before paying any such delinquent Imposition, Port shall give Tenant written notice
specifying a date that is at least ten (10) days following the date such notice is given after which
Port intends to pay such Impositions. If Tenant fails, on or before the date specified in such notice,
either to pay the delinquent Imposition or to notify Port that it is contesting such Imposition
pursuant to Section 5.1, then Port may thereafter pay such Imposition, and the amount so paid by
Port (including any interest and penalties thereon paid by Port), together with interest thereon at
the Default Rate computed from the date Port makes such payment until paid by Tenant, shall be
payable by Tenant as Additional Rent.

4.4. Information Required by the County Assessor.

The County Assessor has notified Port that it requires certain information in order to
facilitate completion of Assessor Block Maps, updates to ownership records, and assessment of
in-progress construction, completed new construction, sales and other assessable transfers of
property. Each Party shall provide to the County Assessor any information reasonably requested
in writing by the County Assessor in the format required by the County Assessor within ninety
(90) days of the applicable Party’s receipt of a written request for such requested information.
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5. CONTESTS
5.1. Right of Tenant to Contest Impositions and Liens.

Subject to Section 4.3, Tenant has the right to contest the amount, validity or applicability,
in whole or in part, of any Imposition or other lien, charge or encumbrance against or attaching to
the Premises or any portion of, or interest in, the Premises, including any lien, charge or
encumbrance arising from work performed or materials provided to Tenant or other Person to
improve the Premises or any portion of the Premises, by appropriate proceedings conducted in
good faith and with due diligence, at no cost to Port. Tenant shall give notice to Port before the
commencement of any such contest and upon completion thereof shall notify Port of the final
determination of such contest. Subject to Section 4.2, nothing in this Lease shall require Tenant
to pay any Imposition as long as it contests the validity, applicability or amount of such Imposition
in good faith, and so long as it does not allow the portion of the Premises affected by such
Imposition to be forfeited to the entity levying such Imposition as a result of its nonpayment. If
any Law requires, as a condition to such contest, that the disputed amount be paid under protest,
or that a bond or similar security be provided, Tenant shall be responsible for complying with such
condition as a condition to its right to contest. Tenant shall be responsible for the payment of any
interest, penalties or other charges that may accrue as a result of any contest, and Tenant shall
provide a statutory lien release bond or other security reasonably satisfactory to Port in any
instance where Port’s interest in the Premises may be subjected to such lien or claim. Tenant shall
not be required to pay any Imposition or lien being so contested during the pendency of any such
proceedings unless payment is required by the court, quasi-judicial body or administrative agency
conducting such proceedings. Port, at its own expense and at its sole option, may elect to join in
any such proceeding whether or not any Law requires that such proceedings be brought by or in
the name of Port or any owner of the Premises. Port shall not be subjected to any liability for the
payment of any fines or penalties or, except as provided in the preceding sentence, costs, expenses
or fees, including Attorneys’ Fees and Costs, in connection with any such proceeding. For the
avoidance of doubt, Tenant’s Indemnity obligations under Section 15.1 shall apply to all Losses
resulting from Tenant’s contest of any Impositions, subject to Section 15.1.

5.2.  Port’s Right to Contest Impositions.

At its own cost and after notice to Tenant of its intention to do so, Port may, but in no event
shall be obligated to, contest the validity, applicability or the amount of any Impositions, by
appropriate proceedings conducted in good faith and with due diligence. Nothing in this
Section 5.2 shall require Port to pay any Imposition as long as it contests the validity, applicability
or amount of such Imposition in good faith, and so long as it does not allow any portion of the
Premises to be forfeited to the entity levying such Imposition as a result of its nonpayment and so
long as such activities do not cause a default under any Mortgage in effect at the time. Port shall
give notice to Tenant before the commencement of any such contest and promptly following the
final determination of such contest. Port shall reimburse Tenant within thirty (30) days after
demand from Tenant for any such fines, penalties, costs, interest, expenses or fees, including
Attorneys’ Fees and Costs, which Tenant is legally obligated to pay as a result of Port’s contest of
such Impositions.
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6. COMPLIANCE WITH LAWS
6.1. Compliance with Laws and Other Requirements.

(a) Tenant’s Obligation to Comply. During the Term, Tenant shall with respect to the
Premises comply, at no cost to Port, with (i) all applicable Laws (including Regulatory Approvals),
the Project Approvals and the Mitigation and Improvement Measures, in each case to the extent
applicable to the Premises (for the avoidance of doubt, during the term of the DA, solely to the
extent applicable to the Premises in accordance with the DA), and (ii) in all material respects, the
requirements of all policies of insurance required to be maintained pursuant to Article 16. The
foregoing sentences shall not be deemed to limit Port’s ability to act in its legislative or regulatory
capacity, including the exercise of its police powers (but, for the avoidance of doubt, this sentence
shall not limit the DA). In particular, Tenant acknowledges that the Permitted Uses do not limit
Tenant’s responsibility to obtain Regulatory Approvals for such uses, including approval of Design
Review Applications (as defined in the DA) or building permits pursuant to the Port of San
Francisco Building Code, nor do such uses limit Port’s responsibility in the issuance of any such
Regulatory Approvals to comply with applicable Laws. It is understood and agreed that Tenant’s
obligation to comply with Laws includes the obligation to make, at no cost to Port, all additions
to, modifications of, and installations on the Premises that may be required by any Laws relating
to or affecting the Premises.

(b) Unforeseen Requirements. The Parties acknowledge and agree that Tenant’s
obligation to comply with all present or future Laws to the extent required pursuant to
Section 6.1(a) and other requirements of this Section 6.1(b) is a material part of the bargained-for
consideration under this Lease. Tenant’s obligation to comply with Laws may include the
obligation to make substantial or structural repairs and alterations to the Premises (including the
Improvements), regardless of, among other factors, the relationship of the cost of the curative
action to the Rent under this Lease, the length of the then remaining Term, the relative benefit of
the repairs to Tenant or Port, the degree to which curative action may interfere with Tenant’s use
or enjoyment of the Premises, the likelihood that the Parties contemplated the particular Law
involved, or the relationship between the Law involved and Tenant’s particular use of the
Premises. Tenant waives any rights now or hereafter conferred upon it by any existing or future
Law to terminate this Lease, to receive any abatement, diminution, reduction or suspension of
payment of Rent, or to compel Port to make any repairs to comply with any such Laws, on account
of any such occurrence or situation, except to the extent provided in Article 11 or Article 12.

(c) Proof of Compliance. Tenant shall promptly upon Port’s reasonable request
provide Port with reasonable supporting evidence of its compliance with any of the obligations
required under this Section 6.1.

6.2. Regulatory Approvals.

Tenant understands and agrees that Port is entering into this Lease in its proprietary
capacity as the holder of fee title to the Premises for the public benefit on the terms of the Public
Trust, and not in its capacity as a Regulatory Agency. Tenant understands that the entry by Port
into this Lease shall not be deemed to imply that Tenant will be able to obtain any Regulatory
Approvals from Port itself in a regulatory capacity or any other City departments, boards or
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commissions that have jurisdiction over the Premises. By entering into this Lease, Port is in no
way modifying Tenant’s obligations to cause the Premises to be used and occupied in accordance
with all Laws, as provided herein. Tenant further acknowledges and agrees that any time
limitations on Port review or approval within this Lease apply only to Port in its proprietary
capacity, not in its regulatory capacity.

6.3. BCDC Permit.

Notwithstanding that Port and Tenant are or will be co-applicants/co-permittees under the
BCDC Permit, Tenant shall be responsible at its sole cost and expense for complying with the
BCDC Permit and satisfying all conditions thereof. For the avoidance of doubt, Tenant’s
Indemnity obligations under Section 15.1 shall apply to all Losses arising under the BCDC Permit,
subject to Section 15.1.

1. TENANT’S COVENANTS
7.1.  Maintenance, Repair and Continuous Operation.

(a) Tenant’s Obligation. Tenant shall, at no cost to Port, maintain, repair and,
following Completion of each Phase of the Initial Improvements and any Subsequent Construction,
continuously operate the Premises or applicable portion thereof, or cause such portion to be
maintained, repaired and continuously operated, during the Term in a manner consistent with
standards for the maintenance, repair and operation of a first-class public waterfront park and open
space project located on property within Port’s jurisdiction and in compliance with all applicable
Laws and the requirements of this Lease, subject to the provisions of Articles 11 and 12 relating
to damage and destruction and Condemnation. Tenant shall be exclusively responsible, at no cost
to Port, for the management and operation of the Improvements. In connection with managing
and operating the Project, Tenant shall provide (or require others to provide) such services as
Tenant deems necessary and appropriate for the uses to which the Premises are put, including:
(a) repair and maintenance of the Improvements, as more fully described in this Article 7;
(b) utility services to the extent, if any, customarily provided by equivalent projects located in the
City; (c)cleaning, janitorial, extermination and trash removal; (d)landscaping and
groundskeeping; (e) security services; (f) maintenance of continuous public access consistent with
the Public Trust and the requirements of this Lease; and (g) such other services as may be
necessary or appropriate for a first-class public waterfront park and open space project located on
property within Port’s jurisdiction. Tenant shall prepare “CC&RS” under and as defined in the
DA (and, for the avoidance of doubt, obtain all approvals thereof required under the DA and this
Lease) that require Tenant or a Management Association, as applicable, to maintain, repair and
operate the Improvements in accordance with this Lease by designating the Premises as a
“common area” under the CC&Rs during the Term. The CC&Rs shall provide that (i) Tenant or
a Management Association shall be responsible for complying with the periodic monitoring and
reporting requirements under the BCDC Permit, (ii) to the extent voters ever reduce or eliminate
the Contingent Services Special Taxes, each owner shall pay a fee equal to such owner’s
proportionate share of the reasonable cost of the maintenance, repair and operation of the Premises
to the standard required pursuant to this Lease for the applicable fiscal year, not to exceed the
amount of Contingent Services Special Taxes that such owner would have been required to pay (if
any) for such fiscal year pursuant to the RMA (as defined in the Financing Plan) absent such
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reduction or elimination, less (if the Contingent Services Special Taxes are reduced but not
eliminated) any amount of Contingent Services Special Taxes that such owner is required to pay
for such fiscal year, (iii) to the extent that the Management Association performs maintenance,
repair and operation of the Premises and is not Tenant hereunder, Port shall be indemnified by the
Management Association for the Management Association’s acts and omissions in connection with
its maintenance, repair and operation of the Premises under indemnification provisions consistent
herewith, (iv) Port shall have the right to enforce against the Management Association the
maintenance and repair provisions of the CC&Rs applicable to the Premises, and (v) any
provisions of the CC&Rs that benefit Port shall not be amended without Port’s approval. Tenant
shall not cause the CC&Rs to be recorded against the Leasehold Estate without obtaining, to the
extent required hereunder, Port approval, which shall not be unreasonably withheld. Port approval
shall not be required with respect to any provisions of the CC&Rs related to voting rights, owner
maintenance obligations, architectural control, enforcement and remedial action, mortgagee
protections or cost allocations so long as such provisions of the CC&Rs do not conflict with Port’s
rights or Tenant’s obligations under this Lease. Following termination of the CC&Rs as to the
Premises, Tenant shall take all actions reasonably necessary to cause the CC&Rs to be removed
as an encumbrance against the Premises, which obligation shall survive the expiration or earlier
termination of this Lease. Port shall take all actions necessary to cause the CC&Rs (and any
amendments thereto, subject to Port approval to the extent required under the CC&Rs) to be
recorded against the Leasehold Estate promptly upon Tenant’s request after Port’s approval of the
CC&Rs or amendments, as applicable. Any financings or other encumbrances placed by Port on
the Leasehold Estate from and after the Effective Date shall be subordinate to the CC&Rs.

(b) Approved Rules and Regulations. All Tenant’s operations on the Premises shall be
conducted in accordance with the Rules and Regulations, which shall be applied in a
nondiscriminatory manner. Port may, from time to time, review the Rules and Regulations and
request reasonable amendments thereto. Tenant shall not unreasonably deny Port’s requests for
such amendments.

(©) Repairs. Tenant shall with reasonable promptness make (or cause others to make)
all necessary or appropriate repairs, renewals and replacements, whether structural or non-
structural, interior or exterior, ordinary or extraordinary, foreseen or unforeseen, except as
otherwise provided in Article 11 or Article 12. Tenant shall make such repairs with materials,
apparatus and facilities as originally installed and approved by Port under this Lease, or, if not
originally subject to Port approval or not commercially available, with materials, apparatus and
facilities at least equal in quality, appearance and durability to the materials, apparatus and
facilities repaired, replaced or maintained. All such repairs and replacements made by Tenant
shall be at least equivalent in quality, appearance, public safety, and durability to and in all respects
consistent with the Initial Improvements.

(d) Annual Budget Updates. Following Completion of each Phase of the Initial
Improvements, Tenant shall provide to Port a copy of its annual budget update for the maintenance
and operation of the Completed portions of the Initial Improvements promptly after Tenant
completes each such update.

(e) Capital Reserves. Tenant shall establish and maintain Capital Reserves to pay for
Capital Items to the extent and on the terms and conditions required under the CC&Rs. Upon
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Port’s request, Tenant shall provide Port a statement from the depository institution where the
Capital Reserves are held showing the then current balance and any activity on such account
together with an explanation on Tenant’s expenditures from the Capital Reserves.

® Disabled Access. Tenant acknowledges that the Disabled Access Laws require that
the programs, services and other activities provided at the Premises must be accessible to the
disabled public. Without limiting Tenant’s obligations under this Lease to comply with applicable
Laws, Tenant shall fulfill that obligation and shall not discriminate against disabled persons in the
provision of services, benefits or activities pursuant to this Lease.

7.2.  Facilities Condition Report.

(a) Facilities Condition Report. No less than ninety (90) days before each FCR Date,
Tenant shall deliver to Port a facilities condition report (the “Facilities Condition Report”)
prepared by a qualified team of professionals, including a structural engineer, each with at least
ten (10) years of experience in constructing, renovating and/or evaluating major park and open
space projects and shoreline or pier structures in California. The Facilities Condition Report shall
describe at a minimum the condition and structural integrity of the Improvements, as well as an
estimate of the remaining useful life of all the Improvements. Additionally, if a Facilities
Condition Report is prepared by Tenant or another party in connection with any Transfer or
refinancing, then Tenant shall provide or cause the other party to provide, a copy of such Facilities
Condition Report to Port.

(b) Failure to Revise or Submit Report. If Port reasonably believes the Facilities
Condition Report does not satisfy the requirements set forth in Section 7.2(a), then Port shall notify
Tenant of such deficiency within forty-five (45) days following receipt of the Facilities Condition
Report, and Tenant shall revise the Facilities Condition Report to address Port’s concerns to the
extent consistent with the requirements set forth in Section 7.2(a) within sixty (60) days. If Tenant
fails to provide a Facilities Condition Report, or a revised Facilities Condition Report to Port
within such period of time, Port after giving thirty (30) days’ notice to Tenant shall have the right,
but not the obligation, to cause the preparation of a Facilities Condition Report that is consistent
with the requirements set forth in Section 7.2(a) (including any revisions required pursuant to this
Section 7.2(b)) by construction professionals of Port’s choice, satisfying the experience
requirements set forth in Section 7.2(a) at Tenant’s sole cost. Upon Port’s delivery to Tenant of
an invoice for such Facilities Condition Report, Tenant shall promptly reimburse Port the amount
set forth in such invoice.

(c) Maintenance and Repair of Identified Items. Tenant shall use commercially
reasonable efforts to perform the recommended repairs identified in the Facilities Condition Report
in a manner consistent with standards for the repair of a first-class public waterfront park and open
space project located on property within Port’s jurisdiction and in compliance with all applicable
Laws and the requirements of this Lease.

7.3. Dredging.

Commencing as of the date that Tenant commences physical construction of the
Recreational Dock, Tenant shall be solely responsible for any dredging and dredging-related
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activities (including any Investigation or Remediation associated with a Hazardous Materials
Claim arising from Tenant’s dredging and dredging-related activities on the Premises or adjoining
property) that are required to maintain a depth of at least six (6) feet below MLLW within an
approximately one hundred foot navigation corridor for its Recreational Dock operations in
connection with the Project (the “Dredging Work™), and for all costs associated with the Dredging
Work, including hydrographic surveys, pre-dredge testing, sampling, chemical analyses, bioassays
permitting, and all consultant and contractor work in connection with the Dredging Work. Tenant
shall also promptly provide at no cost to Port copies of all pre-dredge and post-dredge surveys,
submittals to applicable Regulatory Agencies, soundings, reports, data and any other information
obtained in connection with the Dredging Work. Tenant shall be responsible for testing, sampling,
removing and disposing of the sediment, debris and other materials dredged from the San
Francisco Bay in connection with such Dredging Work, all in accordance with this Lease.
Dredging Work shall be performed in accordance with the requirements of the permit issued to
Tenant by the Dredged Material Management Office for the San Francisco Bay Region, or if the
Dredged Material Management Office for the San Francisco Bay Region has been renamed or
ceased to exist, then such other equivalent issuer of Tenant’s permit to perform the Dredging Work.
Prior to undertaking any Dredging Work, Tenant shall obtain all requisite access rights to the area
thereof. Port shall reasonably cooperate with Tenant in providing a license to enter property owned
by Port necessary to undertake such Dredging Work.

Tenant shall also comply with the Risk Management and Monitoring Plan for the Potrero
Offshore Sediment Areas (the “RMMP”), including notification and coordination with Pacific
Gas & Electric Company, Port and the RWQCB as applicable to any of Tenant’s in-water
construction, dredging or other activities that may disturb sediment in the RMMP area.

7.4.  City Reservation System.

Without limiting Tenant’s rights with respect to the Premises, Port and Tenant shall
cooperate in good faith with respect to any process by which members of the public reserve open
spaces and associated facilities within the Premises, including any open recreation areas or areas
designed for group gatherings (both of which may be used by groups for activities including yoga,
tai chi, or badminton) and picnic tables. To the extent required under the DA, Port and Tenant
shall provide an online reservation system for the same that is linked to a broader City reservation
system, such as the SFRPD website, similar to what is currently provided for other non-SFRPD
open spaces located on Port property.

7.5. Storm Water Pollution Prevention.

(a) Compliance with Statewide Permit. Tenant shall comply with the applicable
provisions of the Statewide General Permit for Discharge of Industrial Storm Water issued by the
State Water Resources Control Board, including filing a Notice of Intent, developing and
implementing a site-specific Storm Water Pollution Prevention Plan (“SWPPP”’) and conducting
storm water monitoring and reporting, in each case, with respect to the Premises. Tenant’s SWPPP
and a copy of a Notice of Intent for the Premises shall be submitted to Port’s Real Estate Division
before beginning operations on the Premises.
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(b) Post-Construction Requirements.  In addition to the requirements under
Section 7.5(a), Tenant shall comply with the post-construction stormwater control provisions of
the Statewide General Permit for Discharge of Stormwater from Small Municipalities and San
Francisco Public Works Code Article 4.2, Sections 147 through 147.6 (the “San Francisco
Stormwater Management Ordinance”), subject to review and permitting by Port or SFPUC, as
applicable. To the extent of any inconsistency between the Statewide General Permit and the San
Francisco Stormwater Management Ordinance, the San Francisco Stormwater Management
Ordinance shall control.

8. NO OBLIGATION OF PORT TO REPAIR
8.1.  No Obligation of Port; Waiver of Rights.

From and after the Commencement Date, Tenant shall be solely responsible for the
condition, operation, repair, maintenance and management of the Premises, including the Initial
Improvements, Subsequent Construction and any and all other Improvements. Port shall not, as a
result of this Lease, have any obligation to make repairs or replacements of any kind or maintain
the Premises or any portion of any of them. Tenant waives the benefit of any Law that would
permit Tenant to make repairs or replacements at Port’s expense, or abate or reduce any of Tenant’s
obligations under, or terminate, this Lease, on account of the need for any repairs or replacements.
Without limiting the foregoing, Tenant hereby waives any right to make repairs at Port’s expense
as may be provided by California Civil Code Sections 1932(1), 1941 and 1942.

8.2.  Port’s Right to Repair.

In the event Tenant fails to maintain and repair the Premises in accordance with
Section 7.1(¢c) and such failure continues without cure for more than thirty (30) days following
Tenant’s receipt of a Maintenance Notice therefor (unless such cure cannot be reasonably
completed within such thirty (30) day period and Tenant commences such cure within such thirty
(30) day period and thereafter prosecutes such cure diligently to completion within a reasonable
time thereafter), then Port may repair the same at Tenant’s cost and expense and Tenant shall
reimburse Port therefor as provided in Article 19, provided that if such failure to maintain and
repair the Premises gives rise to an emergency that creates an imminent danger to public health or
safety, as reasonably determined by Port, Port may at its sole option, but shall not be obligated to,
perform such obligation for and on behalf of Tenant, provided that, if there is time, Port first gives
Tenant such notice and opportunity to take corrective action as is reasonable under the
circumstances. In the event Port notifies Tenant of a failure to maintain and repair the Premises
and specifies the nature of such failure (“Maintenance Notice”), Tenant shall pay to Port, as
Additional Rent, an amount equaling Three Hundred Dollars ($300), which amount shall be
increased by One Hundred Dollars ($100) on the tenth (10th) Anniversary Date and every ten
(10) years thereafter, upon delivery of the Maintenance Notice. In the event Port determines
during subsequent inspection(s) that Tenant has failed to so maintain the Premises in accordance
with this Article 8, then Tenant shall pay to Port, as Additional Rent, an amount equaling Four
Hundred Dollars ($400), which amount shall be increased by One Hundred Dollars ($100) on the
tenth (10th) Anniversary Date and every ten (10) years thereafter, for each additional Maintenance
Notice, if applicable, delivered by Port to Tenant following each inspection. The Parties agree that
the charges associated with each inspection of the Premises and delivery of each Maintenance
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Notice represent a fair and reasonable estimate of the administrative cost and expense that Port
will incur by reason of Port’s inspection of the Premises and issuance of each Maintenance Notice.
Tenant’s failure to comply with the applicable Maintenance Notice and Port’s right to impose the
foregoing charges is in addition to and not in lieu of any and all other rights and remedies of Port
under this Lease.

s
Initials: £ Tenant

g IMPROVEMENTS
9.1.  Tenant’s Obligation to Construct the Initial Improvements.

Tenant shall construct the Initial Improvements in compliance with the Project Approvals
and subject to all the terms, covenants, conditions and restrictions in this Lease, including

Section 9.3(a).

9.2.  Title to Improvements.

During the Term, Tenant shall own all of the Improvements, including all Subsequent
Construction and all appurtenant fixtures, machinery and equipment installed therein. At the
expiration or earlier termination of this Lease, title to the Improvements, including appurtenant
fixtures (but excluding trade fixtures and other Personal Property), shall vest in Port without further
action of any Party and without compensation or payment to Tenant. Tenant shall have the right
at any time, or from time to time, including at the expiration or upon the earlier termination of the
Term, to remove Personal Property from the Premises; provided, however, that if the removal of
Personal Property causes material damage to the Premises, Tenant shall promptly cause the repair
of such damage at no cost to Port.

9.3. Port Approval Items; Subsequent Construction Approvals.

(a) Port Approval Items. Subject to the MOU or other agreement that is anticipated to
be entered into following the Effective Date among Port and certain other City Agencies (as
defined in the DA) pursuant to exhibit Z to the DA, Tenant shall not commence construction of
any Phase of the Initial Improvements without obtaining Port’s approval of the items that are part
of such Phase set forth on Exhibit G (the “Port Approval Items”) pursuant to the DA and this
Lease. If Port fails to deliver to Tenant notice of its approval or disapproval (and set forth in such
notice the reasons for any such disapproval in reasonable detail) of any of the Port Approval Items
with respect to the initial Phase of the Initial Improvements within sixty (60) days following
Tenant’s submission to Port thereof, then the Initial Improvements Deadline shall be extended by
one (1) day for each day following the expiration of such sixty (60)-day period that such failure
continues.

(b) Subsequent Construction Approvals. Tenant shall have the right, from time to time
during the Term, to perform Subsequent Construction in accordance with the provisions of this
Article 9, provided that Tenant cannot perform Subsequent Construction that would adversely
affect public access to, or the use or appearance of, the Premises (other than as reasonably
necessary during Subsequent Construction and only on a temporary basis) without Port’s prior
approval, which approval may be withheld in Port’s sole and absolute discretion. Tenant
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acknowledges that any Subsequent Construction undertaken by Tenant shall be subject to
Articles 6 and 9. Nothing herein alters Tenant’s obligation to obtain all applicable Regulatory
Approvals, including, where applicable, from Port itself to the extent required under the Project
Approvals. Without limiting the foregoing, Tenant acknowledges that it shall comply with the
Design for Development to the extent applicable.

9.4. Construction Schedule.

(a) Performance. Once Commenced, Tenant shall prosecute the construction of each
Phase of the Initial Improvements and all Subsequent Construction with reasonable diligence,
subject to Excusable Delay.

(b) Reports and Information. During the construction of the Initial Improvements and
all Subsequent Construction, Tenant shall submit to Port written progress reports when and as
reasonably requested by Port.

9.5. Construction.

(a) Commencement of Construction. Tenant shall not Commence any Phase of the
Initial Improvements or any Subsequent Construction until the following conditions have been
satisfied or waived by Port to the extent applicable:

(1) Tenant has prepared construction documents, obtained and paid for all
building permits, obtained all other Regulatory Approvals, financing and Port approvals, in each
case to the extent required to Commence such construction in accordance with this Lease and the
Project Approvals.

(i)  With respect to Subsequent Construction only, Tenant has submitted to Port
in writing its good faith estimate of the anticipated total construction costs of the Subsequent
Construction. If such good faith estimate exceeds One Million Dollars ($1,000,000), as Indexed,
Tenant has also submitted evidence reasonably satisfactory to Port of Tenant’s ability to pay such
costs as and when due.

(ii1))  With respect to each Phase of the Initial Improvements, Tenant has
delivered to Port Adequate Security for such Initial Improvements.

(iv)  Tenant has provided notice thereof in accordance with Section 13.2.

(b) Construction Standards.  The construction of each Phase of the Initial
Improvements and Subsequent Construction once Commenced shall be accomplished
expeditiously, diligently and in accordance with good construction and engineering practices and
applicable Laws. Tenant shall undertake commercially reasonable measures to minimize damage,
disruption or inconvenience caused by such work and make adequate provision for the safety and
convenience of all Persons affected by such work. Dust, noise and other effects of such work shall
be controlled using commercially-accepted methods customarily used to control deleterious effects
associated with construction projects in populated or developed urban areas. In addition, in the
case of such construction which begins after the initial Phase of the Initial Improvements have
opened for use by the general public, Tenant shall erect, to the extent reasonably possible,
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construction barricades substantially enclosing the area of such construction and maintain them
until such construction has been substantially completed, to the extent reasonably necessary to
minimize the risk of hazardous construction conditions.

(c) Costs of Construction. Port shall have no responsibility for costs of construction
of any Initial Improvements or Subsequent Construction. Tenant shall pay (or cause to be paid)
all such costs.

(d) Prevailing Wage. Any undefined, initially-capitalized term used in this
Section 9.5(d) shall have the meaning given to such term in San Francisco Administrative Code
Section 23.61. Tenant shall require its Contractors and Subcontractors performing (i) labor in
connection with a “public work™ as defined under California Labor Code Section 1720 et seq.
(which includes certain construction, alteration, maintenance, demolition, installation, repair,
carpet laying, or refuse hauling work if paid for in whole or part out of public funds) or (i) Covered
Construction, in each case, at the Premises to (1) pay workers performing such work not less than
the Prevailing Rate of Wages, (2) provide the same hours, working conditions and benefits as in
each case are provided for similar work performed in San Francisco County, and (3) employ
Apprentices in accordance with San Francisco Administrative Code Section 23.61 (collectively,
“Prevailing Wage Requirements”). Tenant agrees to reasonably cooperate with City in any
action or proceeding against a Contractor or Subcontractor that fails to comply with the Prevailing
Wage Requirements. Tenant shall include, and shall require its subtenants, Contractors and
Subcontractors (regardless of tier) to include the Prevailing Wage Requirements and the agreement
to cooperate in City enforcement actions in any Construction Contract with specific reference to
San Francisco Administrative Code Section 23.61. Each such Construction Contract shall name
the City and County of San Francisco, affected workers, and employee organizations formally
representing affected workers as third party beneficiaries for the limited purpose of enforcing the
Prevailing Wage Requirements, including the right to file charges and seek penalties against any
Contractor or Subcontractor in accordance with San Francisco Administrative Code Section 23.61.
Provided that Tenant complies with the foregoing obligations under this Section 9.5(d), (a) Tenant
shall not be found to be in breach of this Lease due to a Contractor’s or Subcontractor’s failure to
pay Prevailing Wages, employ Apprentices or otherwise comply with this Section 9.5(d) and (b) if
a Contractor or Subcontractor fails to pay Prevailing Wages, employ Apprentices or otherwise
comply with this Section 9.5(d), City will seek the remedies specified in San Francisco
Administrative Code Section 23.61 against the breaching Contractor or Subcontractor directly
(and not against Tenant). For the current Prevailing Rate of Wages, see www.sfgov.org/olse or
call the OLSE at 415-554-6235. Tenant shall also pay, and shall require its subtenants, Contractors
and Subcontractors (regardless of tier) to pay, the Prevailing Rate of Wage for the following
activities on the Premises as set forth in and to the extent required by San Francisco Administrative
Code Chapter 21C: a Public Off-Street Parking Lot, Garage or Automobile Storage Facility (as
defined in Section 21C.3), a Show (as defined in Section 21C.4), a Special Event (as defined in
Section 21C.8), Broadcast Services (as defined in Section 21C.9), Commercial Vehicles, Loading
and Unloading for Shows and Special Events (as defined in Section 21C.10), and Security Guard
Services for Events (as defined in Section 21C.11).

(e) Safety Matters. Tenant, while performing the construction of the Initial
Improvements and any Subsequent Construction or maintenance or repair of the Improvements
(for purposes of this Section 9.5(¢) only, “Work”), shall undertake commercially reasonable

LEGAL_US_W # 106729775.1 -25-



measures in accordance with good construction practices to minimize the risk of injury or damage
to adjoining portions of the Premises and Improvements and the surrounding property, or the risk
of injury to members of the public, caused by or resulting from the performance of its Work.
Tenant shall erect appropriate construction barricades to enclose the areas of such Work and
maintain them until such Work has been substantially completed, to the extent reasonably
necessary to minimize the risk of hazardous construction conditions.

9.6.  As-Built Plans and Specifications.

With respect to each Phase of the Initial Improvements and any Subsequent Construction
(but excluding tenant improvements) costing Five Hundred Thousand Dollars ($500,000) as
Indexed, or more, for which Port’s approval was required under Article 9, Tenant shall furnish to
Port one set of design/permit drawings in their finalized form and as-built plans and specifications
(in both hard copy and AutoCad format, or such other form as reasonably requested by Port),
specifications and surveys with respect to such Initial Improvements and Subsequent Construction
within one hundred twenty (120) days following Completion. As used in this Section 9.6 “as-
built plans and specifications” means as-built field documents prepared during the course of
construction, including all requests for information responses, field orders, change orders and other
corrections to the documents made during the course of construction. Submittals shall be both in
the form of full-size, hard paper copies and converted into electronic format (or such other format
as is industry standard at the time of submittal), and in such format as is reasonably required by
Port’s building department at the time of submittal. If Tenant fails to provide such as-built plans
and specifications to Port within the time period specified herein, and such failure continues for
an additional thirty (30) days following written request from Port, Port shall thereafter have the
right to cause an architect or surveyor selected by Port to prepare as-built plans and specifications
showing such Initial Improvements and Subsequent Construction, and the reasonable cost of
preparing such plans and specifications shall be reimbursed by Tenant to Port as Additional Rent.
Nothing in this Section 9.6 shall limit Tenant’s obligations, if any, to provide plans and
specifications in connection with the Initial Improvements and Subsequent Construction under
applicable regulations adopted by Port in its regulatory capacity. Tenant is permitted to disclaim
any representations or warranties with respect to the as-built plans and specifications provided
hereunder, and, at Tenant’s request, Port shall provide Tenant with a release from liability for
future use of the applicable materials, in a form acceptable to Tenant and Port.

9.7.  Adequate Security.

Tenant shall have the right to substitute any Adequate Security provided hereunder, or any
portion thereof, for another form of Adequate Security that meets all of the requirements of
Adequate Security hereunder. If more than one instrument of Adequate Security is provided by
Tenant for a Phase of the Initial Improvements, then such instruments shall not be cross-defaulted
and liability thereunder shall be several and not joint. In the event that a claim or demand may be
made against more than one instrument of Adequate Security, Port shall have the right to proceed
against any or all of such Adequate Security instruments simultaneously or in such order as may
be determined by Port. If at any time that a Guaranty has been provided, a Material Change to
Guarantor occurs or the Net Worth of Guarantor falls below the then-applicable Net Worth
Requirement, Tenant shall notify Port as soon as reasonably practicable and within twenty
(20) days after the occurrence of such Material Change to Guarantor or Guarantor’s failure to
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maintain the Net Worth Requirement, deliver to Port a new Guaranty (or other form of Adequate
Security) (provided, however, if such Material Change to Guarantor or Guarantor’s failure to
maintain the Net Worth Requirement is reversed or voided in such twenty (20) day period, then
Tenant shall have no obligation to deliver to Port a new Guaranty (or other form of Adequate
Security)). For avoidance of doubt, it shall be an Event of Default if such failure to meet the Net
Worth Requirement or Material Change to Guarantor is not reversed or voided, and Tenant fails
to deliver to Port a new Guaranty (or other form of Adequate Security) within twenty (20) days
after the occurrence of such failure to meet the Net Worth Requirement or Material Change to
Guarantor as provided in the preceding sentence. Any Adequate Security provided by Tenant shall
be proportionately reduced upon partial satisfaction of the obligations secured thereby to the extent
reasonably approved by Port or provided in such Adequate Security, and, if requested by Tenant
or the obligor under such Adequate Security, Port shall provide a written confirmation of such
reduction promptly (and, in any event, within five (5) Business Days) following such request. Port
shall release and return any unused portion of any Adequate Security promptly (and, in any event,
within thirty (30) days) following the Completion of the Phase of the Initial Improvements secured
thereby and, if requested by Tenant or the obligor under such Adequate Security, provide a written
confirmation of such release and return promptly (and, in any event, within five (5) Business Days)
following such request.

10.  UTILITY SERVICES
10.1. Utility Services.

(a) Provision of Services. Port, in its proprietary capacity as owner of the Premises
and landlord under this Lease, shall not be required to provide any utility services to the Premises
or any portion of the Premises. Tenant shall be responsible for contracting with, and obtaining, all
necessary utility and other services as may be necessary and appropriate to the uses to which the
Premises are put, it being acknowledged that City (including the SFPUC) may be the sole and
exclusive provider to the Premises of certain public utility services. Tenant shall pay or cause to
be paid as the same become due all deposits, charges, meter installation fees, connection fees and
other costs for all public or private utility services at any time rendered to the Premises or any part
of the Premises, and shall do all other things required for the maintenance, repair, replacement and
continuance of all such services. Tenant agrees, with respect to any public utility services provided
to the Premises by City, that no act or omission of City in its capacity as a provider of public utility
services shall abrogate, diminish, or otherwise affect the respective rights, obligations and
liabilities of Tenant and Port under this Lease, or entitle Tenant to terminate this Lease or to claim
any abatement or diminution of Rent. Further, Tenant covenants not to raise as a defense to its
obligations under this Lease, or assert as a counterclaim or cross-claim in any litigation or
arbitration between Tenant and Port relating to this Lease, any Losses arising from or in connection
with City’s provision (or failure to provide) public utility services, except to the extent to preserve
its rights hereunder that failure to raise such claim in connection with such litigation would result
in a waiver of such claim. T