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FILE NO. 231111 RESOLUTION NO.

[Real Property Lease - Recology San Francisco - Pier 96 - Approximately $369,500 Per
Month]

Resolution approving Port Commission Lease L-17035 with Recology San Francisco, a
California corporation, located at Pier 96 for approximately 196,369 square feet of shed,
outbuilding and loading dock space, and approximately 252,319 square feet of paved
land and yard space which will initially generate revenue to the Port of approximately
$369,500 per month, for a term of approximately 74 months, effective upon approval of
this Resolution; adopting findings under the California Environmental Quality Act; and
to authorize the Executive Director of the Port to enter into amendments or
modifications to the lease that do not materially increase the obligations or liabilities to
the City and are necessary to effectuate the purposes of the contract or this

Resolution.

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

WHEREAS, Recology San Francisco ("Recology"), is a tenant in good standing under
its current lease L-12540 located at Pier 96 in the Southern Waterfront off Cargo Way and
Jennings Street in the City and County of San Francisco; and

WHEREAS, Port Staff has negotiated the terms of a new lease for approximately 74
months for approximately 196,369 square feet of shed, outbuilding and loading dock space,
and approximately 252,319 square feet of paved land and yard space (the “Property”) for
continued use as a single-stream, mixed-materials recycling center and public buy-back

facility (the proposed "Lease"); and

Port of San Francisco
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WHEREAS, The Port obtained an appraisal of the Property in May 2023 to determine
the fair market rental value of the Property and which concluded the highest and best use of
the Property is for its continued use as a recycling center; and

WHEREAS, The recycling center is a stable use of the property which will initially
generate revenues to the Port of approximately $369,500 per month, which is equal to the fair
market rental value identified in the May 2023 appraisal, and will increase annually over the
term of the Lease; and

WHEREAS, On June 25, 2002, by Resolution No. 02-21, the Port Commission
approved the Fourth Amendment To And Restatement of Lease No. L-12540 with Recology’s
predecessor-in-interest that authorized an increase in the intensity of recycling center uses at
the site, adopted a Negative Declaration (Planning Department Case No. 2000.1236E) that
was tiered from the Southern Waterfront Final Supplemental Environmental Impact Report
("SEIR"), which itself supplemented the January 9, 1997 Waterfront Land Use Plan Final
Environmental Impact Report ("FEIR"), and adopted certain mitigation measures contained in
the SEIR and FEIR applicable to the Commission’s approval under the California
Environmental Quality Act (California Public Resources Code, Sections 21000 et seq.); and

WHEREAS, The Lease allows a continuation of the existing use of the site, with the
same maximum intensity of use, and is therefore within the scope of the project evaluated in
the Negative Declaration; and

WHEREAS, Since adoption of the Negative Declaration, there have been no
substantial changes in the project or changes in project circumstances that would result in
new significant environmental effects or an increase in the severity of previously identified
significant impacts, and there is no new information of substantial importance that would

change the conclusions set forth in the Negative Declaration; and

Port of San Francisco
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WHEREAS, San Francisco Charter, Section 9.118, requires Board of Supervisors'
approval of non-maritime leases under the jurisdiction of the Port Commission which either
have a term in excess of ten years or have anticipated revenue to the City of $1,000,000 or
more; and

WHEREAS, The Port anticipates revenues from the Lease to exceed $1,000,000; now,
therefore, be it

RESOLVED, That the Board of Supervisors approves the Lease and authorizes the
Executive Director of the Port or the Executive Director’s designee to execute the Lease in
substantially the form on file with the Clerk of the Board of Supervisors in File No. 231111;
and, be it

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

FURTHER RESOLVED, That within thirty (30) days of the Lease being fully executed
by all parties, the Port shall provide a copy of the lease to the Clerk of the Board for inclusion

into the official file.

n:\port\as2023\2300307\01712603.docx
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Item 6 Department: Port
File 23-1111

Legislative Objectives

e The proposed resolution would approve a new lease between the San Francisco Port
Commission, as landlord, and Recology San Francisco, as tenant. The lease is for
approximately 448,688 square feet of premises at Pier 96 in San Francisco, commencing
upon approval of this resolution and extending until September 30, 2029 with no options
to extend.

Key Points

e Recology (previously West Coast Recycling, Inc.) has operated a recycling facility at Pier 96
through a lease with the Port since August 1, 1998. The lease was amended five times, and
the term expired onJuly 31,2023. The lease has been in holdover status during negotiations
of new lease terms.

e The previous lease was a maritime lease until 2005, when the Port stopped handling
container traffic at this location. The proposed new lease would be a non-maritime lease,
removing the Maritime Deficiency Fee underthe previous lease. Under the proposed lease,
Recology would pay for a seismic study and facility conditions assessment at a not-to-
exceed cost of $1,000,000.

Fiscal Impact

e Over the first five years of the six-year term of the proposed lease, rent to be paid by
Recology to the Portis approximately $28.7 million. This figure includesan annual base rent
increase of 3 percent, per contract terms but is only an estimate because the base rent in
the sixth year of the lease will be determined by a new fair market rent assessment,
completed on or by July 3, 2028. Lease revenues in the amount of 6.5 percent will go
towards the Port’s Southern Waterfront Community Benefits and Beautification Fund.

Policy Consideration

o Like the 1998 lease it is replacing, the proposed new lease on Port land with Recology was
not competitively procured. San Francisco Administrative Code Section 23.33 states that
any leases generated more than $2,500 per month in revenue should be awarded
competitively, unless such procedures are impractical orimpossible. Accordingto the Port,
a competitive solicitation for the original lease with Recology in 1998 was impractical and
remains impractical today because the Port is uncertain whether site soil conditions could
support more development. The Port has determined that the best use of the premises is
to allow Recologyto continue its recycling activities at the site while paying fair market rent
and complete a seismicstudy and facility conditions assessment that will informfuture uses
to the site.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Charter 9.118(c) states that any lease, modification, amendment, or termination of a lease
that had aninitial term of ten years or more, including options to extend, or that had anticipated
revenues of $1 million or more is subject to Board of Supervisors approval.

BACKGROUND

The Port of San Francisco (“Port”) is a publicenterprise department that fosters maritime activity
and publicuse of 7.5 miles of San Francisco waterfront. The Port is self-supportingand generates
revenue from renting its real estate property. Port staff adjust rental rates annually, and the FY
2023-24 rates will remain mostly the same as in FY 2022-23 (Port Commission Resolution No. 23-
36).

Recology San Francisco (previously West Coast Recycling, Inc.) has operated a recycling facility at
Pier 96 through a lease (L-12540) with the Port Commission since August 1, 1998. The original
lease was not competitively procured. According to the Port, in 1998, the Port Commission
determined that West Coast Recycling was the only feasible operator of a recycling sorting,
loading, and maritime transshipment center in San Francisco, and therefore a competitive
solicitation was impractical.?

Amendment History

The original lease between the Port and West Coast Recycling, Inc. was amended five times. In
June 1998, the first amendment to the lease defined the lease term and rent commencement
date. In December 1998, the second amendment to the lease (Commission Resolution 99-20)
extended the lease term from five years to 25 years, for a total term from August 1, 1998 through
July 31, 2023, as well as introduced a Maritime Deficiency Fee provision that requires the tenant
to pay if it failed to meet the minimum level of container shipments. In July 2001, the third
amendment to the lease adjusted the premises and base rent. In June 2002, the fourth
amendment to the lease (Commission Resolution 02-21) increased the lease premises by
approximately 32,097 square feet, among other provisions. In August 2009, the fifth to and
restatement of the lease amendment (Commission Resolution 09-41) revised the Maritime
Deficiency Fee provision, since the Port stopped handling container trafficat this locationin 2005.
The lease term expired on July 31, 2023.

Lease Holdover

The lease has been in holdover status since July 31, 2023. Accordingto Port staff, the reason for
the extended holdover statusis due ongoing negotiations with the tenant. They were unable to
agree on the terms of a new lease prior to the old lease expiring on July 31, 2023.

! Port policy, and City Admin Code Section 23, permits the Port to enter into leases without competitive bid when
competitive bid is impractical or impossible.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Port Commission Approves New Lease

On October 10, 2023, the San Francisco Port Commission adopted a resolution (Commission
Resolution No. 23-42) approving the new proposed lease between Recology San Francisco and
the Port. This lease is now being considered by the Board of Supervisors for approval.

‘ DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a new lease agreement (L-17035) for a term of
approximately six years with no options to extend between the San Francisco Port Commission
as landlord, and Recology San Francisco as tenant. The lease is for approximately 448,688 square
feet of premises at Pier 96 in San Francisco. The new lease agreement would commence upon
approval of this resolutionand extend for six years until September 30, 2029. The initial monthly
base rent would be $369,500 ($0.82 per square foot), for a total annual base rent of $4,434,000
(59.88 per square foot). The new lease would be a non-maritime lease, removing the Maritime
Deficiency Fee under the previous lease. Exhibit 1 below summarizes the terms and conditions
of the lease provisions.

Exhibit 1. Summary of Proposed Lease

Proposed Lease

Premises 448,688 square feet at Pier 96, San Francisco
Base Rent (annual) $4,434,000 ($9.88 per square foot)

Utilities, Maintenance and Repair Tenant solely responsible

Term Approx. six years, ending September 30, 2029
Options to extend None

Base Rent Adjustment Amount 3% increase per year through Sept. 2028. Rent

adjusted to fair market rent in year six of the lease.
Seismic Study & Facility Conditions  Tenant will pay for Seismic Study within first two years

Assessment of lease term and a Facilities Condition Assessment
before end of year five.
Security Deposit $739,000 (twice the amount monthly rent)

Source: Lease Agreement

Note: Lease term commences upon approval of the proposed resolution.
Site Usage

The 448,688 square feet of premises at Pier 96 are comprised of approximately 196,369 square
feet of shed, docks and outbuilding, and loading dock space; approximately 223,559 square feet
of paved land and yard space; and approximately 28,760 square feet of paved land which runs
lengthwise between the building and the water called “stringer space.”?

2 Currently, the Port has an MOU with the San Francisco Public Utilities Commission (SFPUC) to lease the roof above
the stringer space for solar panels. The solar panels are no longer functioning. SFPUC is planning to remove the solar

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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The proposed lease allows for a continuation of the existing use of the property as a recycling
center and public buy-back facility. Recology’s residential and commercial curbside recycling
programs deliver paper, cardboard, fiber, plastic, metals, glass, and wood to Pier 96. The recycled
materials are sorted and shipped to domestic and international buyers. The site is not used for
processing food waste or construction and demolition waste. The property is no longer an
industrial maritime facility and is not used for shipping containerized cargo. The propertyis also
used for Recology employee parking and general administrative functions.

Utilities, Maintenance & Repair

Underthe agreement the tenant, Recology, will pay for the utilities separately from the rent. The
tenantisalso responsiblefor all maintenance and repair to the premises. The site’s condition has
been fully disclosed and assessed by third-party specialists. Accordingto the proposed lease the
tenantisaware, for example, that a September 2006 survey found that the roof of the northeast
wharf substructure built around 1963 contains asbestos, and that thereis severe seawall failure
on the Northeast Sea Wall. In the event that a capital repair (major repair or replacement) is
necessary, the tenant and landlord will meet to discuss a solution.

Fair Market Rent Determination

The property was appraised in May 2023 by anindependent third party that determined that the
best use of the propertyisits continued special purpose use as a recycling center. The appraiser
analyzed prevailing market rental activity for large industrial properties and determined thatthe
proposed lease rent revenues of $369,500 per month is consistent with fair market rental value
of similarly situated industrial properties. The estimated fair market ren amount includes an
annual 3 percent escalation consistent with the terms of the prevailing market conditions.

Seismic Study and Facility Conditions Assessment

The recycling plant was built in 1972 and renovated in 1998. Under the proposed lease
agreement, within the first two years of the new lease term, Recology is required to provide an
American Society of Civil Engineers 41-17 Seismic Evaluation and Retrofit Strategy Report. The
Seismic Assessment will provide the Port with details of the facilities’ seismic deficiencies,
possible retrofit strategies, and the cost estimate for those retrofits. The proposed lease
agreement also requires the tenant to procure before the fifth year of the lease term a Facility
Condition Assessment. The Assessment will summarize the current condition of the load-resisting
structures on the premises, and foundation elements.

The studies are meant to inform possible future use of the site after the proposed new lease
expires on September 30, 2029. The Port estimates that the cost of procuring both studies is
$1,000,000. Under the proposed lease, Recology would pay for the studies at a not-to-exceed
cost of $1,000,000.

panels and the roof covering the stringer space will be included in the proposed lease between the Port and
Recology.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Security Deposit

The security deposit from the prior lease will be applied toward the security deposit required
underthe new lease. The lease provisions require that the security deposit should at all times be
equal to two times the applicable monthly base rent.

FISCAL IMPACT

As shown in Exhibit 2 below, over the first five years of the six-year term of the proposed lease,
rent to be paid by Recology San Francisco to the Port is approximately $23,540,688. This figure
includes an annual baserentincrease of 3 percent, per contract terms. The base rent in the sixth
year of the lease will be determined by a new fair market rent assessment, completed on or by
July 3, 2028, per the terms of the lease agreement. If rents continue to escalate in the sixth year
by three percent, then the total rent paid to the Port would be $28,680,930.

Exhibit 2. Annual Rents Paid by Recology

Monthly Base Rent Annual Rent
Year 1 $369,500 $4,434,000
Year 2 $380,585 $4,567,020
Year 3 $392,002 S4,704,024
Year 4 $403,762 $4,845,144
Year 5 $415,875 $4,990,500
Subtotal $23,540,688

Year 6 Fair Market Rent, TBD Fair Market Rent, TBD

Source: Proposed Lease. Totals may not add due to rounding.
According to the Port, the current holdover monthly rental rate is $369,500.
Southern Waterfront Beautification Set Aside Benefit Fund

In accordance with the Port’s Policy for Southern Waterfront Community Benefits and
Beautification, and the FY 2023-24 Monthly Rental Rate Schedule, 6.5 percent of lease revenues
will go towards the Port’s Southern Waterfront Community Benefits and Beautification Fund.
Over the first five years of the lease term, this equates to approximately $1,530,144. The funds
will be applied to any or all of the Port’s Southern Waterfront beautification projects, including
open space, wetlands restoration, pier removal, public art, historic preservation, or other
projects.

‘ POLICY CONSIDERATION

Like the 1998 lease it is replacing, the proposed new lease on Port land with Recology was not
competitively procured. San Francisco Administrative Code Section 23.33 states that any leases
that are expected to produce more than $2,500 per month in revenue be awarded in accordance
with Competitive Bidding Procedures, unless such procedures are impractical or impossible.

According to the Port, a competitive solicitation for the original lease with Recology in 1998 was
impractical and remains impractical today because the Port is uncertain whether site soil

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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conditions could support more development. In addition, the original lease included maritime
use (shipping recycling out), which does not require competitive bidding under Port policy, but,
as noted above, maritime operations ceased at this site in 2005. Now that the lease has expired,
the Port has determined that the best use of the premises is to allow Recology to continue its
recycling activities at the site while paying fair market rent and complete a seismic study and
facility conditions assessment that will inform future uses to the site.

Accordingto the Port, Recology has consistently beenin compliance with allterms and conditions
of the lease during its tenancy over the past 25 years. Recology is considered to be a “tenant in
good standing,” which is required before the Port may consider entering into a new lease or
amendment with an existing tenant, according to the Port’s Tenant in Good Standing Policy
(Commission Resolution No. 09-49).

‘ RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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LEASE AGREEMENT
BAsic LEASE INFORMATION

Lease Date:

| |, 2023,

Lease Number:

L-17035

Landlord or Port:

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

Landlord’s Address:

Port of San Francisco

Pier 1

San Francisco, California 94111

Attention: Deputy Director, Real Estate and Development

Telephone: (415) 274-0400
Facsimile: (415) 274-0494

Tenant:

RECOLOGY SAN FRANCISCO,
a California corporation

Tenant’s Main Contact
Person and Mailing
Address:

Maurice B. Quillen, Vice President and General Manager
501 Tunnel Ave.
San Francisco, CA 94134

Telephone: (415) 330-1400
Cell: (415) 740-6451

Email: mquillen@recology.com

Tenant’s Billing Contact
and Address:

Recology San Francisco Accounts Payable
245 N. 1% Street
Dixon, CA 95620

Telephone: (916 ) 388-2900
Email: accountspayable1064@recology.com

Tenant’s Emergency
Contact and Address:

Maurice B. Quillen, Vice President and General Manager
501 Tunnel Ave.
San Francisco, CA 94134

Telephone: (415) 330-1400
Cell: (415) 740-6451

Email: mquillen@recology.com

Tenant’s Insurance
Contact and Address
(not broker):

William Lyons

Director of Risk Management
50 California, Suite 2400

San Francisco, CA 94111
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Telephone: (415) 875-1000
Email: wlyons@recology.com

Contact Information for
Tenant’s Agent for
Service of Process

(including address) :

Cary Chen

Legal Department Recology

50 California Street, Suite 2400
San Francisco, CA 94111

Telephone: (415) 875-1000
Email: cchen@recology.com

Premises:

Parcel A - Approximately 196,369 sq. ft. of Shed, Outbuilding, and
Loading Dock Space; and

Parcel B — Approximately 223,559 sq. ft. of paved land and yard
space; and

Parcel C — Approximately 28,760 sq. ft. of paved land (the “Stringer
Space”);

located at Pier 96 in the City and County of San Francisco and as
more particularly described/depicted in Exhibit A.

Facility:

Pier 96
San Francisco, California 94124

Premises Rentable
Square Footage:

Parcel A: Approximately 196,369 rentable square feet of Shed,
Outbuilding, and Loading Dock Space; and

Parcel B: Approximately 223,559 rentable square feet of paved
land and yard space; and

Parcel C: Approximately 28,760 rentable square feet of paved
land.

Length of Term:

Approximately seventy-four (74) months; however, in the case of
conflict the Commencement Date and Expiration Date shall prevail
over the approximate Length of Term.

Commencement Date:

Upon:
1. Resolution of Approval by Port Commission; and

2. Resolution of Approval by the Board of Supervisors and
Mayor; and

Full Execution by Port.

Rent Commencement
Date:

Upon Commencement Date

Anniversary Date:

October 1
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Expiration Date: | September 30, 2029

Monthly Base Rent: | Months Sq. Ft. Monthly Base | Total
Rate Monthly
Base Rent
Commencement | 448,688 $0.823 $ 369,500.00
Date — 9/30/24
10/1/24-9/30/25 | 448,688 $0.848 $ 380,585.00
10/1/25-9/30/26 | 448,688 $0.874 $ 392,002.55
10/1/26-9/30/27 | 448,688 $0.90 $403,762.63
10/1/27-9/30/28 | 448,688 $0.927 $415,875.51
10/1/28-9/30/29 | 448,688 Fair Market Fair Market
Rent Rent

Fair Market Rent: | Fair Market Rent (FMR) for purposes of the Monthly Base Rent
adjusted effective on October 1, 2028 means the fair market rental
value for similarly situated industrial properties.

1. Port shall propose the FMR on or before Monday, July 3, 2028.
2. If Tenant disagrees with the proposed FMR, Tenant can submit
a written protest to Port within 15 days of receipt; failure to
provide a timely protest shall be deemed Tenant acceptance of

proposed FMR.

3. Port and Tenant shall have 15 days from receipt of a timely
protest to negotiate the FMR.

4. If Port and Tenant cannot mutually agree to an FMR within 15
days, Port and Tenant may mutually obtain an appraisal of the
rental rate from an independent appraiser.

5. If Port and Tenant cannot mutually agree to an FMR within 15
days of receipt of the appraisal, then the final year of the term
lease shall be null and void and any hold over provision shall
apply effective October 1, 2028.

Security Deposit: | Port possesses Six Hundred Five Thousand Eight Hundred Eighty-
Nine and 20/100 Dollars ($605,889.20) as a Security Deposit under
the Prior Lease (as defined below), which shall be applied toward
the Security Deposit required under this Lease (unless otherwise
applied by Port under the terms of the Prior Lease). The Security
Deposit shall at all times be equal to two (2) times the then
applicable Monthly Base Rent, including if Tenant holds over
beyond the Expiration Date. Tenant shall deposit with Port any
amounts required to ensure the Security Deposit held by Port
complies with this provision. For the avoidance of doubt, the total

Pier 96 — Recology (L-17035) 10/10/2023 BLI-3 n:\port\as2023\2300307\01708304.docx



amount of the Security Deposit and date due to Port is described in
the schedule below.

Due Dates: Total Security Deposit:

Commencement Date $739,000.00

10/1/2024 $761,170.00

10/1/2025 $784,005.10

10/1/2026 $807,525.26

10/1/2027 $831,751.02

10/1/2028 Twice the amount of the
then applicable Monthly
Base Rent

Environmental
Requirements

Tenant shall abide by the “Transfer/Processing Report for Recology
San Francisco, Recycle Central @ Pier 96 Facility, San Francisco,
California — April 2022”. Tenant shall provide to Port, any
revisions to this document annually.

Permitted Use:

The Premises shall be used solely for operation of a single stream
mixed materials recycling center and public buy back operations to
include delivery, sorting, compaction, storage and transshipment of
not more than 2,100 tons per day of source separated and non-
source separated residential and commercial recyclable material
(“Recyclable Materials”); employee parking and various general
administrative functions and for no other purpose. The Recyclable
Materials shall consist primarily of recyclable waste products,
including, but not limited to, paper, carboard, fiber, plastic, metals,
glass, and wood.

Additional Prohibited
Uses:

In addition to, and without limiting, the Prohibited Uses specified
in Section 8.2 below, Tenant shall be prohibited from using the
Premises for processing of construction and demolition waste and
source-separated food wastes, as those terms are defined in Title 14
of the California Code of Regulations or medical wastes, as defined
in the California Health and Safety Code: or hazardous waste, as
defined in the California Health and Safety Code, are prohibited.

Port shall have all remedies set forth in this Lease, and at law or
equity in the event Tenant performs any of the Prohibited Uses.

Maritime:

1. Port shall not assess against Tenant any maritime deficiency fee
(which is a component of Additional Rent as described in Section
37A and Section 37B of the Prior Lease). Tenant and Port staff
will continue to actively explore opportunities to ship product to or
from the Premises via the Bay. Maritime Tariff rates pertaining to
dockage and wharfage shall apply to the extent any such maritime
activities are conducted from the Premises.

2. Tenant and Port each acknowledges and agrees that the Premises
exclude adjacent submerged lands and that Port retains for itself
and its agents, lessees, licensees, and other assignees, the right to

Pier 96 — Recology (L-17035) 10/10/2023 BLI-4 n:\port\as2023\2300307\01708304.docx



use and occupy adjacent submerged lands, including but not limited
to the berthing and/or storage of one or more barges or vessels
adjacent to the Premises. This retained right includes the right to
access and occupy nautical cleats on or near the Premises for
mooring purposes but excludes any right of ingress or egress
through the Premises; only water-based access may be authorized
for third parties. For the avoidance of doubt, the aforementioned
nautical cleats are not part of the Premises, regardless of any
attachment to the Premises. Notwithstanding any other provision
of this Lease, Port acknowledges and agrees that Tenant shall not
be liable for damage to or repair of the Premises caused or required
by Port’s or any third-party use or occupancy of adjacent
submerged lands, the nautical cleats, or both. Tenant shall exercise
its best efforts to promptly notify Port of any damage to or need for
repair of the Premises related to the Port’s or any third-party’s use
or occupancy of adjacent submerged lands and further agrees to
cooperate with Port’s efforts to document any damage and
causation thereof. Port shall use its best efforts to repair
documented damage caused by the Port’s or any third-party’s use
of the nautical cleats, including any such damage to the Premises.

Substructure:

See Schedule 2 attached hereto.

Maintenance and
Repair:

Except as otherwise provided below, Tenant shall be responsible
for all maintenance and repairs of the Premises, including all
improvements thereon, at its sole cost and expense, including the
HVAC system serving the shed/warehouse, the roof and exterior
walls of the shed/warehouse, and the paving of the exterior yard
area.

Except to the extent expressly made a Tenant obligation, the Port
shall be responsible for maintenance and repair of the domestic
water and sewer systems, consistent with its routine maintenance
and repair regime for similar systems in their current configuration
and condition.

Notwithstanding anything in this Lease to the contrary, including
but not limited to Section 9 and Section 11, Tenant will be under no
obligation to perform Capital Repairs (defined below); but may
pursue Capital Repairs in Tenant’s sole discretion (subject to any
applicable regulatory or permit approvals); however and
notwithstanding Tenant’s election, under no circumstances shall
Tenant be entitled to a Rent decrease based on the physical
condition of the Premises, or otherwise offset the value of any
improvement thereon without further written approval by Port in its
sole and absolute discretion.

“Capital Repairs” are: (a) major repairs or replacement (as opposed
to regular or routine repairs and maintenance) to the Premises due
to their physical condition, whether related to age, regular wear and
tear, or any combination thereof, and (b) any repair or replacement
of the Premises, if the estimated cost thereof, when added to (i) all
other costs actually incurred by Tenant for repairs to or replacement
of the Premises in the immediately preceding 12-month period,
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exceeds One Hundred Fifty Thousand Dollars ($150,000), or (ii) all
other costs actually incurred by Tenant for repairs to or replacement
of the Premises during the Term, exceeds Nine Hundred Thousand
Dollars ($900,000).

In the event a Capital Repair is required, Tenant and the Port shall
meet and confer to discuss mutually agreeable options for the
Capital Repair.

Canopy Roof above the | Upon termination of Port’s Memorandum of Understanding (MOU)

Stringer Space: | between Port and the San Francisco Public Utilities Commission
(SFPUC), Port proposes to add approximately 28,000 square feet of
the canopy roof over the southwest corner of the Stringer Space on
the shed building to the Premises. The portion of the roof currently
leased to the SFPUC (known as the “canopy roof above the
Stringer Space”) may be included in the Premises upon: (1)
removal of the Solar Power System in accordance with the MOU
between the Port and SFPUC, and repair of any damage to the roof
or Premises resulting from such removal, (2) reasonable
remediation, repair, and/or restoration of the canopy roof above the
Stringer Space to a watertight condition as good as or better than
the general condition of other portions of the roof accepted by the
Tenant as a part of the Premises under this Lease, including,
without limitation, inspection and repair of all areas of the roof
impacted by the installation or removal of the Solar Power System,
and, if the condition is mutually approved, (3) execution by Port
and Tenant of a Premises Certificate, the form of which is attached
as Exhibit D, that formally includes the canopy roof above the
Stringer Space as a part of the Premises.

Prior to termination of the MOU regarding the canopy roof above
the Stringer Space with SFPUC, Port and Tenant shall jointly
inspect the roof and identify repairs or other physical conditions
that must be addressed prior to addition of the canopy roof above
the Stringer Space to the Premises via execution of Exhibit D.

Utilities: | Tenant’s sole responsibility, as further described in Section 12
below.

Location of Asbestos in | See Schedule 1 attached hereto.
Facility:

Signage: | Subject to Port permitting, Tenant shall post a 24” x 24” metal sign
at its entrance gate providing the emergency contact name and
phone number. The sign shall be removed upon expiration or
termination of this Lease.

Hazardous Materials | See Schedule 4 attached hereto.
Disclosure:

Prior Lease: | The parties agree that as of the Commencement Date, Lease No. L-
12540 executed on February 3, 1998 by and between Port and
Tenant’s predecessor in interest, as amended and restated in its
entirety by that certain Fourth Amendment to and Restatement of
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Lease No. L-12540 by and between Port and Tenant’s predecessor
in interest (Sanitary Fill Co., a California corporation) dated for
reference purposes as of June 12, 2002, as amended by that certain
Fifth Amendment to Lease No. L-12540 by and between Port and
Tenant’s predecessor in interest (SF Recycling & Disposal, Inc., a
California corporation) dated for reference purposes as of June 29,
2009 (collectively, the “Prior Lease”) is hereby terminated,;
provided, however, that such termination shall not limit or impair
the rights and obligations of the Parties under the Prior Lease which
have accrued prior to the date of termination or limit or impair
obligations which by their terms survive the termination or
expiration of the Prior Lease.

Seismic Study:

At its sole cost and expense, Tenant will procure and share with the
Port: (1) an American Society of Civil Engineers 41-17 (ACSE 41-
17) Seismic Evaluation and Retrofit Strategy Report; and (2) a
Facility Condition Assessment (such report and assessment
together referred to as the “Studies”).

The ASCE 41-17 Seismic Evaluation and Retrofit Strategy Report
shall include assessment of the building and foundation system
inclusive of the tieback sheetpile bulkhead wall with consideration
of subsurface hazards such as ground shaking, liquefaction, lateral
spreading and differential settlement. The report will provide an
understanding of seismic deficiencies and conceptual retrofit
strategies to address identified deficiencies. The report shall also
include a narrative and sketches that clearly identify the technical
scope of work for the retrofit, as well as a Class 4 cost estimate per
the Association for the Advancement of Cost Engineering (AACE)
standards. Baseline assumptions for the ASCE 41-17 Evaluation
including Risk Category and Seismic Performance Objective shall
be agreed to by the Chief Harbor Engineer prior to commencement
of the evaluation.

The Facility Condition Assessment shall document the existing
condition of the building structure, foundation elements, tieback
sheetpile bulkhead wall, tie rods and any other load resisting
structure. The assessment shall be supported by photographs, field
observations, measurements and narrative description that
summarizes the current condition of the facility.

Both the ACSE 41-17 Seismic Evaluation and Retrofit Strategy
Report and Facility Condition Assessment shall be prepared by a
licensed Civil Engineer with substantial experience performing
similar engineering services. The seismic evaluation shall be
provided to Port within the first two years of the lease term, and the
Facilities Condition Assessment prior to the end of year four. Port
shall acknowledge and agree that Degenkolb Engineers is approved
to provide the aforementioned Studies.

In order to enter into a new lease or extend the term after expiration
of the Term, using information from the ASCE 41-17 Report,

Tenant and the Port will negotiate a scope of work and construction
schedule for seismic or other improvements to be constructed upon
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the Premises (“New Improvements”) that extend the life of the
facility and provide additional measures to reduce seismic

risk. The ASCE 41-17 Report will be used as guidance in
determining the scope of the New Improvements, but neither the
Port, nor Tenant, shall be bound by the recommendations in the
report or be required to limit the scope of the New Improvements to
the recommendations in the report.

Tenant estimates the cost of procuring the Studies will be One
Million Dollars ($1,000,000). Port agrees to work with Tenant to
scope the Studies to best achieve the stated purposes of the Studies
and not exceed Tenant’s anticipated costs. In no event shall Tenant
be obligated to incur out of pocket costs to procure the Studies in
excess of One Million Dollars ($1,000,000).

Tenant will comply with Port’s policy on Southern Waterfront
Community Benefits and Beautification. Among the 8 areas of
community benefits and beautification contained in the policy,
Tenant’s operations have supported key areas during the term of the
Prior Lease including: (1) supporting local hiring, sourcing new
hires residing in the 94124, 94134 and 94107 zip codes; (2) using

Southern Waterfront | community businesses; (3) regular litter pick-up on Cargo Way; (4)
Community Benefits and | providing school tours of the facility; (5) providing education on

Beautification: | recycling; and (6) supporting an artist residence program. Tenant

commits to continuing its efforts in these areas. Tenant agrees that
Port staff and Tenant will work collaboratively to present these
areas of benefits to the public and to consider community members’
comments and proposals in the context of Tenant’s operations and
to document enhancements, requirements, and constraints in this
Lease.

Lease Prepared By: | Kimberley Beal, Assistant Deputy Director

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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LEASE AGREEMENT

This Lease Agreement, dated for reference purposes only as of the Lease Date set forth in
the Basic Lease Information, is by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (“City”), operating by and through the SAN
FRANCISCO PORT COMMISSION (“Port™), as landlord, and the Tenant identified in the
Basic Lease Information (“Tenant”). The basic lease information (the “Basic Lease Information”),
the exhibits, schedule and this Lease Agreement are and shall be construed as a single instrument
and are referred to herein as this “Lease”. In the event of any conflict or inconsistency between
the Basic Lease Information and this Lease Agreement, the Basic Lease Information will control.

1. DEMISE.

In consideration for the rents and all other charges and payments payable by Tenant, and
for the agreements, terms and conditions to be performed by Tenant in this Lease, Port does
hereby lease to Tenant, and Tenant does hereby hire and take from Port, the Premises upon the
agreements, terms and conditions of this Lease for the Term hereinafter stated.

2. DEFINITIONS.

Definitions used in this Lease are found in the specified locations in this Lease or are set
forth below. Definitions that are not capitalized below are not capitalized when used in this
Lease.

“ACMs” is defined in Section 15.6 below.

“ADA” means the Americans with Disabilities Act, a federal law codified at 42 U.S.C.
88 12101 et seq., including, but not limited to, Title 111 thereof, and all regulations and guidelines
related thereto, together with any and all laws, rules, regulations, ordinances, codes and statutes
now or hereafter enacted by local or state agencies having jurisdiction thereof, including all
requirements of Title 24 of the State of California, as the same may be in effect on the date of
this Lease and may be hereafter modified, amended or supplemented.

“Additional Rent” means all taxes, assessments, insurance premiums, operating and
maintenance charges, fees, costs, expenses, liabilities and obligations of every description which
Tenant assumes or is obligated to pay or discharge pursuant to this Lease, together with every
fine, penalty, interest or other charge which may be added for non-payment or late payment,
whether payable to Port or to other persons, parties or entities designated herein.

“Affiliate” means: (i) a Person that Controls or is Controlled by Tenant, or is Controlled
by the same Person that Controls Tenant; or (ii) if Tenant is a natural Person, any designated
successor by trust, will, or court order following Tenant’s death or incapacity.

“Agents” when used with reference to either party to this Lease or any other person means
the officers, directors, employees, agents, commissioners, and contractors of the party or other
person, and their respective heirs, legal representatives, successors, and assigns.

“Alterations” means any alterations, installations, improvements, or additions to any
Improvements or to the Premises.

“Anniversary Date” means the first and each subsequent anniversary of the
Commencement Date; provided, however, that if the Commencement Date is not the first day of
a month, then each Anniversary Date shall be calculated from the first day of the thirteenth
(13th) month after the Commencement Date.

“Assignment” means a proposed or actual Transfer of Tenant’s rights, title, and interest in
all or any part of the Premises under a contractual assignment or an assignment by operation of
Law.

“Award” means all compensation, sums or anything of value paid, awarded or received
for a Taking, whether pursuant to judgment, agreement, settlement or otherwise.
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“Base Rent” means the monthly Base Rent specified in the Basic Lease Information and
described further in Section 5.1 hereof.

“BCDC” means the San Francisco Bay Conservation and Development Commission.

“Books and Records” means all of Tenant’s books, records, and accounting reports or
statements relating to its business, this Lease, and the operation and maintenance of the
Premises, including cash journals, rent rolls, general ledgers, income statements, bank
statements, income tax schedules relating to the Premises and any other bookkeeping documents
used in Tenant’s business operations for the Premises, whether maintained by Tenant or a third-
party contractor.

“business day” means any week day during which businesses are generally open for
business, excluding local, state, and federal holidays observed by Port.

“CMD” means the Contract Monitoring Division of the City’s General Services Agency.

“Cal-OSHA” means the Division of Occupational Safety and Health of the California
Department of Industrial Relations.

“Changes” is defined in Section 10.2 below.
“City” means the City and County of San Francisco, a municipal corporation.

“Claims” means all liabilities, injuries, losses, costs, claims, demands, rights, causes of
action, judgments, settlements, damages, liens, fines, penalties and expenses, including without
limitation, direct and vicarious liability of any kind for money damages, compensation, penalties,
liens, fines, interest, attorneys’ fees, costs, equitable relief, mandamus relief, specific
performance, or any other relief.

“Commencement Date” means the date on which the Term commences as specified in the
Basic Lease Information.

“Commission” means the San Francisco Port Commission.

“Common Areas” means all areas outside of the Premises and within the boundaries of the
Facility that are not now or hereafter exclusively leased or exclusively permitted to other tenants
or permittees, and that are designated by Port from time to time for the general common use or
convenience of Port, Tenant, or other tenants of Port, and the respective authorized Agents and
Invitees of the same. The Common Areas include, without limitation, driveways, delivery areas,
pedestrian walkways, service corridors accessing loading docks, utility rooms, and other areas or
improvements provided or designated by Port for common use. The Common Areas shall not
include any parking areas located outside the boundaries of the Facility.

“Concession” is defined in Section 30.16 below.
“Conduct Code” is defined in Section 28.13 below.

“Control” means the direct or indirect ownership of: (a) fifty percent (50%) or more of
each class of equity interests in the entity; or (b) fifty percent (50%) or more of each class of
interests that have the right to nominate, vote for, or otherwise select the members of the
governing body that directs or causes the direction of substantially all of the management and
policies of the entity or otherwise has the right to direct or cause the direction of substantially all
of the management and policies of the entity.

“Core Benefits” is defined in Section 28.1(c) below.

“CPA” means an independent certified public accounting firm acceptable to Port in its
reasonable discretion.
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“Date of Taking” means the earlier of (i) the date upon which title to the portion of the
Property taken passes to and vests in the condemnor or (ii) the date on which Tenant is
dispossessed.

“disturbed or removed” is defined in Section 13.2(f) below.
“Encroachment Area” is defined in Section 3.3 below.
“Encroachment Area Charge” is defined in Section 3.3 below.

“Environmental Laws” means any Laws relating to Hazardous Material (including its
Handling, Release, or Remediation) or to human health and safety, industrial hygiene, or
environmental conditions in the environment, including structures, soil, air, bay water, and
groundwater, and any environmental mitigation measure adopted under Environmental Laws
affecting any portion of the Facility.

“Environmental Regulatory Action” when used with respect to Hazardous Materials means
any inquiry, Investigation, enforcement, Remediation, agreement, order, consent decree,
compromise, or other action that is threatened, instituted, filed, or completed by an
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including
both administrative and judicial proceedings.

“Environmental Regulatory Agency” means the United States Environmental Protection
Agency, OSHA, any California Environmental Protection Agency board, department, or office,
including the Department of Toxic Substances Control and the San Francisco Bay Regional
Water Quality Control Board, Cal-OSHA, the Bay Area Air Quality Management District, the
San Francisco Department of Public Health, the San Francisco Fire Department, the San
Francisco Public Utilities Commission, Port, or any other Regulatory Agency now or later
authorized to regulate Hazardous Materials.

“Environmental Regulatory Approval” means any approval, license, registration, permit, or
other authorization required or issued by any Environmental Regulatory Agency, including any
hazardous waste generator identification numbers relating to operations on the Premises and any
closure permit.

“Exacerbate” or “Exacerbating” when used with respect to Hazardous Materials means
any act or omission that increases the quantity or concentration of Hazardous Materials in the
affected area, causes the increased migration of a plume of Hazardous Materials in soil,
groundwater, or bay water, causes a Release of Hazardous Materials that had been contained
until the act or omission, or otherwise requires Investigation or Remediation that would not have
been required but for the act or omission. Exacerbate also includes the disturbance, removal or
generation of Hazardous Materials in the course of Tenant’s operations, Investigations,
maintenance, repair, Improvements and Alterations under this Lease. “Exacerbation” has a
correlating meaning.

“Excess Rent” means Sublease rent and any other sums paid or payable to Tenant under a
Sublease, excluding the value of goodwill, in excess of Tenant’s concurrent Rent obligation for
the Sublease premises.

“Existing Equipment” is defined in Section 12.1 below.

“Expiration Date” means the date on which the Term expires as specified in the Basic
Lease Information.

“Event of Default” is defined in Section 21 below.

“Facility” means the pier, building or other structure in or on which the Premises is
located.

“Facility Systems” means the plumbing, electrical, fire protection, life safety, security and
other mechanical, electrical, and communications systems of the Facility.
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“financial statements” mean a current balance sheet and profit and loss statements that
have been reviewed or examined by a CPA.

“Floor Load Capacity” is defined in Section 12.1 below.

“Habitual Late Payer” means Tenant has received either (a) at least two (2) notices of
monetary default within a consecutive twelve (12) month period, or (b) at least three (3) notices
of default within a consecutive twelve (12) month period.

“Handle” or “Handling” means to use, generate, process, manufacture, produce, package,
treat, transport, store, emit, discharge, or dispose of a Hazardous Material.

“Hard costs” is defined in Section 11.3 below.

“Hazardous Material” means any substance, waste, or material that is now or in the future
designated by any Regulatory Agency to be capable of posing a present or potential risk of injury
to human health or safety, the environment, or property. This definition includes anything
designated or defined in any Environmental Law as hazardous, hazardous substance, hazardous
waste, toxic, pollutant, or contaminant; any asbestos, ACMs, and PACMs, whether or not part of
the structure of any existing Improvements on the Premises, any Improvements to be constructed
on the Premises by or on behalf of Tenant, or occurring in nature; and other naturally-occurring
substances such as petroleum, including crude oil or any fraction, and natural gas or natural gas
liquids.

“Hazardous Material Claim” means any Environmental Regulatory Action or any Claim
made or threatened by any third party against the Indemnified Parties, or the Premises or the
Facility, relating to damage, contribution, cost recovery compensation, loss or injury resulting
from the presence or Release of any Hazardous Materials, including, without limitation, losses
based in common law. Hazardous Material Claims include, without limitation, Investigation and
Remediation costs, fines, natural resource damages, damages for decrease in value of the
Premises, any other part of the Facility, or other Port property, the loss or restriction of the use or
any amenity of the Premises, any other part of the Facility, or other Port property, and attorneys’
fees and consultants’ fees and experts’ fees and costs.

“Hazardous Material Condition” means the presence, Release, or threatened Release of
Hazardous Materials in, on, or about the Premises, the Facility, other Port property, or the
environment, or from any vehicles or vessels Tenant, or its Agents and Invitees uses during
Tenant’s occupancy of the Premises.

“HEPA” is defined in Section 13.2(f) below.

“Improvements” means any and all buildings, structures, fixtures or other improvements
constructed or installed on the Premises or any other part of the Facility, including those
constructed by or on behalf of Tenant pursuant to this Lease (including, without limitation, any
trailers, signs, roads, trails, driveways, parking areas, curbs, walks, fences, walls, stairs, poles,
plantings and landscaping).

“Improvement Costs” is defined in Section 4.2 below.

“Improvements Pertaining to the Realty” means machinery or equipment installed for use
on the property that cannot be removed without a substantial economic loss or without
substantial damage to the property on which it is installed, regardless of the method of
installation. In determining whether particular property can be removed “without a substantial
economic loss,” the value of the machinery or equipment in place and considered as part of the
realty should be compared with its value if it were removed and sold.

“Indemnified Parties” is defined in Section 19.1 below.

“Indemnify” means to indemnify, protect, defend, and hold harmless forever.
“Indemnification” and “Indemnity” have correlating meanings.
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“Interest Rate” means ten percent (10%) per year or, if a higher rate is legally permissible,
the highest rate an individual is permitted to charge under Law.

“Investigate” or “Investigation” when used with reference to Hazardous Materials means
any activity undertaken to determine and characterize the nature and extent of Hazardous
Materials that have been, are being, or are threatened to be Released in, on, under or about the
Premises, any other part of the Facility, other Port property, or the environment, and includes,
without limitation, preparation and publication of site history, sampling, and monitoring reports,
performing equipment and facility testing such as testing the integrity of secondary containment
and above and underground tanks, and sampling and analysis of environmental conditions
before, during, and after Remediation begins and continuing until the appropriate Environmental
Regulatory Agency has issued a no further action letter, lifted a clean-up order, or taken similar
action.

“Invitees” means Tenant’s clients, customers, invitees, patrons, guests, members,
licensees, permittees, concessionaires, assignees, subtenants, and any other person whose rights
arise through them, except that for the purposes of Article 20 (Assignment and Subletting),
“Invitees” excludes Tenant’s licensees, assignees, subtenants, and any other person whose rights
arise through them.

“Late Charge” means a fee of fifty dollars ($50.00).

“Law” means any present or future law, statute, ordinance, code, resolution, rule,
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with
jurisdiction over any portion of the Premises, including Regulatory Approvals issued to Port
which require Tenant’s compliance, and any and all recorded and legally valid covenants,
conditions, and restrictions affecting any portion of the Facility, whether in effect when this
Lease is executed or at any later time and whether or not within the present contemplation of the
parties, as amended from time to time.

“Lease” is defined in the preamble to this Lease.

“Non-Affiliate” means a Person that is not an Affiliate.

“Notice of Removal” is defined in Section 13.4 below.

“Notice to Cease Prohibited Use” is defined in Section 8.3 below.

“Notice to Vacate” is defined in Section 3.3 below.

“Official Records” means the official records of the City and County of San Francisco.
“OSHA” means the United States Occupational Safety and Health Administration.
“PACMs” is defined in Section 15.6 below.

“Person” means any natural person, corporation, limited liability entity, partnership, joint
venture, or governmental or other political subdivision or agency.

“Port” means the San Francisco Port Commission.
“Port Guidelines” as defined in Section Error! Reference source not found..

“Port program or project” means (a) any development, removal or renovation, by public
and/or private parties, of the building, pier or seawall lot in, on or in the vicinity of the Premises
(including, but not limited to any Development Project described in the Basic Lease
Information), or (b) with respect to any areas owned by Port or under Port’s jurisdiction between
and including Piers 80-96, maritime uses (by way of example only and not as a limitation, cargo
shipping, fishing, passenger cruises, ship repair, ferries and excursion boats, historic ships and
recreational boating) (c) the Seawall Earthquake Safety Program.
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“Port representative” means Port, a City auditor, or any auditor or representative
designated by Port.

“Port Work” is defined in Section 13.9 below.

“Premises” means the real property described in Section 3.1 below and depicted on
Exhibit A.

“preservative-treated wood containing arsenic” is defined in Section 28.12 below.
“Prevailing party” is defined in Section 23.1 below.
“Prohibited Use(s)” is defined in Section 8.2 below.

“Regulatory Agency” means the municipal, county, regional, state, or federal government
and their bureaus, agencies, departments, divisions, courts, commissions, boards, officers,
commissioners, or other officials, including BCDC, any Environmental Regulatory Agency, Port
(in its regulatory capacity), other departments, offices, and commissions of the City and County
of San Francisco (each in its regulatory capacity), Port’s Chief Harbor Engineer, the Dredged
Material Management Office, the State Lands Commission, the Army Corps of Engineers, the
United States Department of Labor, the United States Department of Transportation, or any other
governmental agency now or later having jurisdiction over Port property.

“Regulatory Approval” means any authorization, approval, license, registration, or permit
required or issued by any Regulatory Agency.

“Release” when used with respect to Hazardous Materials means any actual or imminent
spilling, introduction, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing in, on, under or about the Premises, any other part of
the Facility, other Port property, or the environment.

“Remediate” or “Remediation” when used with respect to Hazardous Materials means to
clean up, abate, contain, treat, stabilize, monitor, remediate, remedy, remove, or otherwise
control Hazardous Materials, or to restore the affected area to the standard required by the
applicable Environmental Regulatory Agency in accordance with applicable Environmental
Laws and any additional Port requirements. “Remediation” also includes the creation of a
remedial work plan to be approved by the appropriate Environmental Regulatory Agency when
required.

“Renewable Energy System” is defined in Section 12.3 below.

“Rent” means the Base Rent, Additional Rent and all other sums payable by Tenant to
Port hereunder, including, without limitation, any Late Charge and any interest assessed pursuant
to Section 5.

“Rent Commencement Date” means the date on which the payment of Rent commences as
specified in the Basic Lease Information.

“Repair Period” means two hundred ten (210) days after the date of damage to the
Premises or the Facility by fire or other casualty.

“Rules and Regulations” means the Rules and Regulations, if any, applicable to the Facility
as may be amended from time to time.

“saltwater immersion” is defined in Section 28.12 below.
“Seawall” is defined in Section 3.7.
“Secretary’s Standards” is defined in Section 13.2(d) below.

“Security Deposit” means the amount specified in the Basic Lease Information and as
further described in Section 7 below.
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“Sublease” means a proposed or actual Transfer of all or any part of the Premises under a
sublease or a sub-sublease.

“Subletting Expenses” means verifiable and reasonable brokerage commissions incurred in
connection with a Sublease and the costs of any new tenant improvements for which Tenant is
responsible under the Sublease.

“SWPPP” is defined in Section 15.8(a) below.

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

“Tenant” means the party identified as Tenant in the Basic Lease Information.

“Tenant’s Property” means all furniture, trade fixtures, office equipment, and articles of
movable personal property installed in the Premises by or for the account of Tenant, and any
Improvements or Alterations constructed on or affixed to the Premises if designated under this
Lease as Tenant’s Property, in either case without cost to Port.

“Term” is defined in Section 4.1 below.

“trade fixtures” means those items of personalty, furniture, equipment, machinery used in
trade by Tenant which are customarily removed without damage to the Premises at the end of a
lease term in the ordinary course of businesses of the type operated by Tenant at the Premises.

“Transfer” means any of the following events or proposed events, whether voluntary,
involuntary, or by operation of Law: (a) any sale, assignment, encumbrance, sublease, or other
transfer of any of Tenant’s interest in this Lease or in the Premises; (b) any Person other than
Tenant occupies or claims a right of possession to any part of the Premises; () if Tenant is a
corporation, limited liability company, partnership or similar entity and is not traded on a
nationally recognized security exchange, any change in Control of Tenant (including without
limitation a dissolution, merger, consolidation, transfer or sale); or (d) any interest of any
subtenant, assignee, or other Transferee of Tenant’s interest in the Lease or premises is sold,
assigned, encumbered, or otherwise Transferred.

“Transfer Agreement™ means all document(s) effecting or evidencing Tenant’s proposed
sale, assignment, encumbrance, sublease, or other Transfer.

“Transfer Date” means the effective date of a Transfer.

“Transfer Notice” means Tenant’s prior written notice to Port of an intent to Transfer to a
Non-Affiliate, specifying: (a) the Transferee’s name, address, other contact information, and, if
the Transferee is not a natural Person, its form of organization and the identity of each Person
with Control of the Transferee; (b) the proposed Transfer Date and a full description of the
Transfer Terms; (¢) a description of the Transferee’s proposed use of the Premises, including any
required or desired Alterations or Improvements to the Premises that the Transferee may
undertake in order to facilitate its proposed use; and (d) a list of the Transferee’s personal,
business, and credit references.

“Transfer Terms” means the terms and conditions in the proposed or final Transfer
Agreement, as appropriate in context.

“Transferee” means the Person to which Tenant makes or proposes to make a Transfer.

“Utilities” means electricity, water, gas, heat, sewers, oil, telecommunication services and
all other Utilities.

“Waiving Party” is defined in Section 16.5 below.
“Work” when used in reference to construction is defined in Section 13.2(c) below.
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“worth at the time of award” is defined in Section 22.2 below.
3. PREMISES; AS-1S CONDITION.
3.1. Premises.

(@) Subject to the provisions of this Lease, Port hereby leases to Tenant, and
Tenant hereby leases from Port, the Premises in the Facility identified in the Basic Lease
Information. The Premises has the address and contains the square footage specified in the Basic
Lease Information. The location and dimensions of the Premises are depicted on Exhibit A
attached hereto and incorporated herein by reference. Port and Tenant agree and acknowledge
that any statement of rentable or usable (if applicable) square footage set forth in this Lease is an
approximation which Port and Tenant agree is reasonable and that the usable square footage of
the Premises may be less than the rentable square footage of the Premises. Port and Tenant
further agree and acknowledge that the rentable square footage of the Premises shall be used at
all times to calculate the Base Rent due and payable by Tenant under this Lease and neither the
Base Rent nor any other economic term based on rentable square footage shall be subject to
revision whether or not the actual rentable or usable square footage is more or less.

(b) Tenant shall have the non-exclusive right to use, together with other
tenants, the Common Areas. All of the Common Areas shall at all times be subject to the
exclusive control, regulation, and management of Port. Port shall have the right to construct,
maintain, and operate lighting facilities on all Common Areas; to patrol all Common Areas; to
temporarily close any Common Areas for maintenance, repairs or alterations; from time to time
to change the area, level, location and arrangement of Common Area facilities; to use the
Common Areas and restrict access and use of the same during the maintenance, repair,
construction or reconstruction of buildings, additions or improvements; to erect buildings,
additions and improvements on the Common Areas from time to time; and to restrict parking by
tenants, their Agents and Invitees. Port may operate and maintain the Common Areas and
perform such other acts and make such other changes at any time and from time to time in the
size, shape, location, number and extent of the Common Areas or any of them as Port in its sole
discretion shall determine; provided, however, that no exercise by Port of its rights hereunder
shall unreasonably restrict access to the Premises.

3.2.  Accessibility Inspection Disclosure.

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

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

3.3.  No Right to Encroach.

_ @ If Tenant (including, its Agents, Invitees, successors and assigns) uses or
occupies space outside the Premises without the prior written consent of Port (the “Encroachment
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Area”), then upon written notice from Port (“Notice to Vacate”), Tenant shall immediately vacate
such Encroachment Area. If Tenant continues use of the Encroachment Area after receipt of the
Notice to Vacate, then Tenant shall pay as Additional Rent for each day Tenant used, occupied,
uses or occupies such Encroachment Area, an amount equal to the rentable square footage of the
Encroachment Area, multiplied by the higher of the (i) highest rental rate then approved by the
San Francisco Port Commission for the Premises or the Facility, or (ii) then current fair market
rent for such Encroachment Area, as reasonably determined by Port (the “Encroachment Area
Charge”). If Tenant uses or occupies such Encroachment Area for a fractional month, then the
Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month.
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by
Port to the use or occupancy of the Encroachment Area by Tenant, its Agents, Invitees,
successors or assigns, or a waiver (or be deemed as a waiver) by Port of any and all other rights
and remedies of Port under this Lease (including Tenant’s obligation to Indemnify Port as set
forth in Section 3.3(c), at law or in equity.

(b) In addition, Tenant shall pay to Port, as Additional Rent, an amount
equaling Two Hundred Dollars ($200.00) if Tenant continues use of the Encroachment Area
after receipt of the Notice to Vacate, plus the actual cost associated with a survey of the
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant
has failed to vacate the Encroachment Area, then Tenant shall pay to Port, as Additional Rent, an
amount equaling Three Hundred Dollars ($300.00) for each additional Notice to Vacate, if
applicable, delivered by Port to Tenant following each inspection. The parties agree that the
charges associated with each inspection of the Encroachment Area, delivery of each Notice to
Vacate and survey of the Encroachment Area represent a fair and reasonable estimate of the
administrative cost and expense which Port will incur by reason of Port’s inspection of the
Premises, issuance of each Notice to Vacate and survey of the Encroachment Area. Tenant’s
failure to comply with the applicable Notice to VVacate and Port’s right to impose the foregoing
charges shall be in addition to and not in lieu of any and all other rights and remedies of Port
under this Lease, at law or in equity.

(©) In addition to Port’s rights and remedies under this Section, the terms and
conditions of the indemnity and exculpation provision set forth in Section 19 below (Indemnity
and Exculpation) shall also apply to Tenant’s (including, its Agents, Invitees, successors and
assigns) use and occupancy of the Encroachment Area as if the Premises originally included the
Encroachment Area, and Tenant shall additionally Indemnify Port from and against any and all
loss or liability resulting from delay by Tenant in surrendering the Encroachment Area including,
without limitation, any loss or liability resulting from any Claims against Port made by any
tenant or prospective tenant founded on or resulting from such delay and losses to Port due to
lost opportunities to lease any portion of the Encroachment Area to any such tenant or
prospective tenant, together with, in each case, actual attorneys’ fees and costs.

(d)  All amounts set forth in this Section shall be due within ten (10) business
days following the applicable Notice to VVacate and/or separate invoice relating to the actual cost
associated with a survey of the Encroachment Area. By signing this Lease, each party
specifically confirms the accuracy of the statements made in this Section and the reasonableness
of the amount of the charges described in this Section.

3.4.  Proximity of Development Project. Tenant acknowledges that during the Term, a
Port program or project and/or the Development Project(s) described in the Basic Lease
Information, if any, is scheduled to be, or may be, constructed on property in the vicinity of the
Premises. Tenant is aware that the construction of such project(s) and the activities associated
with such construction will generate certain adverse impacts which may result in some
inconvenience to or disturbance of Tenant. Impacts may include, but are not limited to,
increased vehicle and truck traffic, traffic delays and re-routing, loss of street and public parking,
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dust, dirt, construction noise and visual obstructions. Tenant hereby waives any and all Claims
against Port, City and their Agents arising out of such inconvenience or disturbance.

3.5.  No Light, Air or View Easement. This Lease does not include an air, light, or
view easement. Any diminution or shutting off of light, air or view by any structure which may
be erected on lands near or adjacent to the Facility or by any vessels berthed near the Facility
shall in no way affect this Lease or impose any liability on Port, entitle Tenant to any reduction
of Base Rent or Additional Rent, or affect this Lease in any way or Tenant’s obligations
hereunder.

3.6.  Unique Nature of Premises. Tenant acknowledges that: (a) the Facility is located
along the waterfront in a building on a pier and/or wharf, supported by a partially-submerged
substructure in a marine environment, which was originally built approximately 100 years ago;
(b) the Facility is located along the waterfront adjacent to, on top of, and bayward of the Seawall
that is in need of repair and presents increased risk of damage to property and injury or death to
persons from seismic events, as further described in Section 3.7; (c) Port’s regular maintenance
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;
(d) there is a risk that all or a portion of the Premises will be inundated with water due to floods
or sea level rise; (e) there is a risk that sea level rise will increase the cost of Substructure repairs
and/or prevent or limit the ability to make repairs to the Substructure; and/or (f) Port cannot
guarantee that piers, decks, wharves, and aprons will be suitable for leased occupancy during the
entire Term of this Lease.

3.7.  Seawall. The Premises is located on and adjacent to a seawall. The seawall is in
need of seismic strengthening. Damage to the seawall or its failure, whether due to seismic event
or other causes, may cause additional or increased injury to persons or death or additional
damage to property at or near the Premises as compared to locations away from the seawall. The
seawall is not part of the Northern Waterfront Seawall that is currently in planning stages for
strengthening. Tenant agrees that its waiver of Claims set forth in Article 19 (Indemnity and
Exculpation) is given with full knowledge of the direct or indirect, known or unknown, and
foreseeable or unforeseeable losses and claims (including the potential additional risks of injury
or death to persons or damage to property) due to the seawall's condition or the proximity of the
Premises to the Bay and the seawall.

3.8.  As-Is Condition. Tenant acknowledges and agrees that Tenant is familiar with
the Premises, the Premises is being leased and accepted in their “as-is” condition, without any
improvements or alterations by Port, without representation or warranty of any kind, and subject
to all applicable Laws governing their use, occupancy and possession Tenant represents and
warrants to Port that Tenant has received and reviewed the disclosures regarding the Seawall in
Section 3.7 and information on the Port’s website; the FEMA disclosure notice attached as
Schedule 3 and a copy of the report(s), if any, relating to the substructure and/or structure of the
Facility, as further described in Schedule 2 attached hereto. Tenant further represents and
warrants to Port that Tenant has investigated and inspected, either independently or through
agents of Tenant’s own choosing, the condition of the Premises and the suitability of the
Premises for Tenant’s business and intended use. Tenant acknowledges and agrees that neither
Port nor any of its agents have made, and Port hereby disclaims, any representations or
warranties, express or implied, concerning the rentable area of the Premises, the physical or
environmental condition of the Premises or the Facility (including, but not limited to the
substructure and/or the Seawall), the present or future suitability of the Premises for Tenant’s
business, or any other matter whatsoever relating to the Premises, including, without limitation,
any implied warranties of merchantability or fitness for a particular purpose.

3.9.  Reserved Rights Regarding Seawall.

@ Port has the right to use the Premises on an extended basis without charge,
and Tenant shall cooperate by providing access and other reasonably requested assistance at no
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cost to Port and permit Port and its Agents to enter the Premises upon reasonable prior notice
(except in the event of an emergency which poses an imminent danger to public health or safety
as determined by Port in its sole discretion), for the purpose of inspecting, repairing and
rebuilding the Seawall as Port reasonably deems necessary. Nothing herein shall imply any duty
upon the part of Port to perform any work which under any provision of this Lease Tenant may
be required to perform or place upon Port any obligation, or liability, for the care, supervision or
repair of the Premises or Seawall not otherwise expressly provided herein. If Port elects to
perform work on the Seawall within the Premises pursuant to this Section, Port shall not be liable
for inconvenience, disturbance, loss of business, nuisance or other damage to Tenant by reason
of the performance of such work on the Premises, or on account of bringing necessary materials,
supplies and equipment into or through the Premises during the course thereof, provided Port
uses commercially reasonable efforts to conduct the activities in a manner that, to the extent
reasonably practicable, will minimize inconvenience or disturbance to the activities of Tenant, its
Subtenants (if any), and their respective Invitees. In no event will inconvenience or disturbance
caused by Port’s activities under this Section constitute an actual or constructive eviction of
Tenant, entitle Tenant to any abatement or diminution of Rent (except as provided in subsection
3.9(b) below), or otherwise relieve Tenant from any of its obligations under this Lease. Tenant
hereby waives any and all Claims against Port, City and their Agents arising out of any
inconvenience or disturbance occasioned by Port’s activities permitted under this Section 3.9,
other than claims resulting solely from the gross negligence or willful misconduct of Port, City,
or any of their agents.

(b) If use of the Premises is required by Port or its Agents under this
Section 3.9, then the Parties will coordinate their use of the Premises and use their good faith
efforts to minimize adverse impacts to each of their respective needs. Port will have the absolute
right to use the Premises without charge in the event of an emergency involving the Seawall.
Notwithstanding the foregoing, if Port’s activities under this Section prevent Tenant from using
the Premises to unload its trucks for twenty-four (24) consecutive hours (such as preventing
vehicle ingress and egress between the public street and the Premises or use of any portion of
Parcel A as described in the Basic Lease Information) and Tenant actually ceases operations at
the Premises, then Rent payable for the period of ceased operations shall abate until Port’s
activities that prevent Tenant’s unloading of its trucks concludes and Tenant can unload its
trucks, all as reasonably and mutually determined by Tenant and Port. Port acknowledges and
agrees that this Section 3.9 grants Tenant a limited right to abate Rent.

3.10. Release and Waiver. As part of its agreement to accept the Premises in their “As
Is With All Faults” condition, Tenant, on behalf of itself and its successors and assigns, will be
deemed to waive any right to recover from, and forever release, acquit and discharge, Port and
the other Indemnified Parties of and from any and all Claims, 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 (i) the physical, geotechnical or environmental condition in, on,
under, above, or about the Facility and the Seawall, including any Hazardous Materials in, on,
under, above or about the Facility (including soil and groundwater conditions), (ii) the suitability
of the Facility and/or the Premises for the development of the Improvements, the Permitted Uses,
(iii) any Laws applicable thereto, including Environmental Laws, (iv) damages by death of or
injury to any Person, or to property of any kind whatsoever and to whomever belonging, and
(v) goodwill, or business opportunities arising at any time and from any cause in, on, around,
under, and pertaining to the Facility and/or the Premises. Tenant’s release, acquittal, and
discharge of Port and other Indemnified Parties described in this Section 3.10 includes all Claims
arising from the joint, concurrent, active or passive negligence of any of the Indemnified Parties,
but excludes any Claims caused solely by the intentionally harmful acts committed of the Port,
City, or any Indemnified Party.

3.11. Port’s Rights Regarding Premises. Port shall have the full right and authority to
make, revoke, impose, and amend any Rules and Regulations pertaining to and reasonably
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necessary for the proper use, operation and maintenance of the Facility. Port represents and
warrants that no Rules and Regulations currently exist for the Facility, Tenant agrees to be bound
by any Rules and Regulations Port later imposes on the Facility from and after the date that the
Port provides written notice thereof to Tenant. Tenant also acknowledges that Port’s exercise of
any of its rights regarding the Premises and other Port property in the vicinity of the Premises
will not entitle Tenant to any abatement or diminution of Rent, except as otherwise expressly
provided in Section 3.9 of this Lease. The parties agree that it shall not be reasonable for Port to
make or impose any Rule and Regulation that would deprive Tenant of the ability to use the
Premises for the Permitted Uses described in the Basic Lease Information.

4. TERM OF LEASE; TERMINATION BY PORT.

4.1. Term. The term of this Lease (the “Term”) shall be for the period of months
specified in the Basic Lease Information commencing on the Commencement Date and expiring
on the Expiration Date. If the Commencement Date and Expiration Date occur on a date other
than the Commencement Date and the Expiration Date set forth in the Basic Lease Information,
then promptly following the actual Commencement Date, Port and Tenant shall execute a
Commencement Date and Expiration Date Memorandum substantially in the form attached
hereto as Exhibit B, confirming the actual Commencement Date and Expiration Date, but either
party’s failure to do so shall not affect the commencement or expiration of the Term.

If Port is unable to deliver possession of the Premises to Tenant on or before the
Commencement Date, then the validity of this Lease shall not be affected thereby and Port shall
not be liable to Tenant for any Claims resulting therefrom, and Tenant waives all provisions of
any Laws to the contrary. In such case, the Term and regular payments of Rent shall not
commence until Port delivers possession of the Premises. Notwithstanding anything to the
contrary above, if Port’s inability to deliver possession of the Premises on the estimated
Commencement Date results from Tenant’s or its Agents’ acts or omissions, then Base Rent and
Additional Rent payable by Tenant hereunder shall commence on the date when Port would have
delivered possession of the Premises but for such acts or omissions.

4.2.  Termination Rights.

@ Port has the right to terminate this Lease under this Section when the
Premises is needed in connection with a Port program or project. Port may exercise this right
without liability or expense, except as specifically set forth in this Section. Port may exercise
this right during the Term upon thirty-six (36) months’ prior written notice. Tenant agrees and
shall be required to surrender possession of the Premises by the end of the applicable notice
period. For the avoidance of doubt, this Section shall not constrain or otherwise alter the rights
of the Parties during any holdover tenancy, including but not limited to those identified in
Section 26.1.

(b) [Intentionally omitted.]

(c) Within sixty (60) days after Tenant’s surrender under this Section, Port
agrees to pay Tenant a portion of those expenses which are documented by Tenant as having
been incurred by Tenant prior to the delivery of Port’s termination notice in the preparation of
the Studies or in making physical alterations, additions and improvements to the Premises which
were approved in advance and in writing by Port and which were not previously reimbursed to
Tenant through rent credits, rent abatement or other form of compensation (as further discussed
below, “Improvement Costs”). Costs for physical alterations, additions and improvements shall
be determined by the value attributable to any alterations, additions and improvements in any
Port building permits for such work obtained by Tenant and which are approved in advance in
writing by a Port Property Manager to the extent supported by reasonable evidence of such
expenditures provided by Tenant. If no building permits are required for such work, value shall
only be attributed to such alterations, additions or improvements if the value is approved in
writing by a Port Property Manager prior to the commencement of the work and if the cost is
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supported by reasonable evidence of such expenditures provided by Tenant. Costs for the
Studies shall reflect actual expenditures by Tenant. The portion of the Improvement Costs paid
by Port shall be a fraction, of which the numerator shall be the number of months remaining in
the initial term of the Lease after Tenant surrenders the Premises, and the denominator shall be
the number of months in the initial Term of this Lease, or for work undertaken following the
Commencement Date, the denominator shall be the number of months beginning at the second
month following the Port’s approval of the improvements and ending at the Expiration Date of
the initial Term of this Lease. In no event shall Port be responsible for paying any moving or
relocation expense or other expense incurred by Tenant due to any termination under this
Section.

4.3.  Waiver of Relocation Benefits. To the extent allowed by applicable Law, Tenant
hereby waives any and all rights, benefits or privileges of the California Relocation Assistance
Law, California Government Code 88 7260 et seq., or under any similar law, statute or ordinance
now or hereafter in effect, except as specifically provided in this Lease.

5. RENT.
Tenant shall pay to Port, in the manner herein described, the following Rent:

5.1. Base Rent. Throughout the Term, Tenant shall pay to Port the Base Rent set forth
in the Basic Lease Information. Tenant shall make the first payment of Base Rent upon
execution of this Lease and from and after the Rent Commencement Date, shall pay the Base
Rent, in advance, on or before the first day of each calendar month throughout the Term. If the
Rent Commencement Date is other than the first day of the month, or the Expiration Date is
other than the last day of the month, the Base Rent for those months shall be apportioned based
on a thirty (30) day month.

5.2.  Default Interest. Any Rent, if not paid within five (5) days following the due
date and any other payment due under this Lease not paid within five (5) days following the
applicable due date, shall bear interest from the due date until paid at the Interest Rate.

However, interest shall not be payable on Late Charges incurred by Tenant nor on other amounts
to the extent this interest would cause the total interest to be in excess of that which an individual
is lawfully permitted to charge. Payment of interest shall not excuse or cure any default by
Tenant. Tenant shall also pay any costs, including attorneys’ fees incurred by Port by reason of
Tenant’s failure to pay Rent or other amounts when due under this Lease.

5.3. Late Charges/Habitual Late Payer. Tenant acknowledges that late payment by
Tenant to Port of Rent or other sums due under this Lease will cause Port increased costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain.
Accordingly, if Tenant fails to pay Rent on the date due, such failure shall be subject to a Late
Charge at Port’s discretion. Tenant shall also pay any costs including attorneys’ fees incurred by
Port by reason of Tenant’s failure to timely pay Rent. Additionally, in the event Tenant is
notified by Port that Tenant is considered to be a Habitual Late Payer, Tenant shall pay, as
Additional Rent, an amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted
from time to time by the Port Commission) upon written notification from Port of Tenant’s
Habitual Late Payer status. The parties agree that the charges set forth in this Section represent a
fair and reasonable estimate of the cost that Port will incur by reason of any late payment. Such
charges may be assessed without notice and cure periods and regardless of whether such late
payment results in an Event of Default. Payment of the amounts under this Section shall not
excuse or cure any default by Tenant.

5.4. Returned Checks. If any check for a payment for any Lease obligation is
returned without payment for any reason, Tenant shall pay, as Additional Rent, an amount equal
to Fifty Dollars ($50.00) (as such amount may be adjusted from time to time by the Port

Pier 96 — Recology (L-17035) 13 n:\port\as2023\2300307\01708304.docx



Commission) and the outstanding payment shall be subject to a Late Charge as well as interest at
the Interest Rate.

5.5. Net Lease. Itisthe purpose of this Lease and intent of Port and Tenant that all
Rent shall be absolutely net to Port, so that this Lease shall yield to Port the full amount of the
Rent at all times during the Term, without deduction, abatement or offset, except as expressly set
forth in Section 3.9 of this Lease. Except as otherwise expressly set forth in this Lease, under no
circumstances, whether now existing or hereafter arising, and whether or not beyond the present
contemplation of the Parties shall Port 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, but except as expressly provided
to the contrary 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. No occurrence or situation arising during
the Term, nor any 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, or shall otherwise relieve Tenant from any of its obligations under this
Lease, or shall give Tenant any right to terminate this Lease in whole or in part, except as
otherwise expressly provided in this Lease. 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.

5.6.  Additional Charges. Without limiting Port’s other rights and remedies set forth
in this Lease, at law or in equity, in the event Tenant fails to submit to the appropriate party, on a
timely basis, the items identified in Sections: 12.1 (Utilities), 15.3 (Tenant’s Environmental
Condition Notification Requirements), 15.8 (Storm Water Pollution Prevention), 28.1(d) (CMD
Form), and 32 (Estoppel Certificate) or to provide evidence of the required insurance coverage
described in Section 16 below, then upon written notice from Port of such failure, Tenant shall
pay, as Additional Rent, an amount equaling One Hundred Dollars ($100.00). In the event
Tenant fails to provide the necessary document within the time period set forth in the initial
notice and Port delivers to Tenant additional written notice requesting such document, then
Tenant shall pay to Port, as Additional Rent, an amount equaling One Hundred Fifty Dollars
($150.00) for each additional written notice Port delivers to Tenant requesting such document.
The parties agree that the charges set forth in this Section 5.6 represent a fair and reasonable
estimate of the administrative cost and expense which Port will incur by reason of Tenant’s
failure to provide the documents identified in this Section 5.6 and that Port’s right to impose the
foregoing charges shall be in addition to and not in lieu of any and all other rights under this
Lease, at law or in equity. By signing this Lease, each party specifically confirms the accuracy
of the statements made in this Section 5.6 and the reasonableness of the amount of the charges
described in this Section 5.6.

6. TAXES AND ASSESSMENTS.

6.1. Payment of Taxes. During the Term, Tenant agrees to pay, when due, to the
proper authority any and all real and personal property taxes, general and special assessments,
real property transfer taxes, license fees, permit fees and all other governmental charges of any
kind or nature whatsoever, including without limitation all penalties and interest thereon, levied
or assessed on the Premises, on Tenant’s Property, the leasehold or subleasehold estate or
Tenant’s use of the Premises, or any transfer of a leasehold interest or subleasehold interest in
the Premises (including but not limited to the transfer of the leasehold interest in the Premises
pursuant to the Lease) whether in effect at the time this Lease is entered into or which become
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effective thereafter, and all taxes levied or assessed on the possession, use or occupancy, as
distinguished from the ownership, of the Premises. Tenant further recognizes and agrees that its
leasehold interest may be subject to the payment of special taxes, including without limitation a
levy of special taxes to finance energy efficiency, water conservation, water pollution control
and similar improvements under the Special Tax Financing Law in Chapter 43 Article X of the
Administrative Code. Tenant shall not permit any of the above taxes, assessments or other
charges to become a defaulted lien on the Premises or the Improvements thereon; provided,
however, that in the event any such tax, assessment or similar charge is payable in installments,
Tenant may make, or cause to be made, payment in installments; and provided, further, that
Tenant may, through such proceeding as Tenant considers necessary or appropriate, contest the
legal validity or the amount of any tax, assessment or similar charge so long as such assessment
or charge does not become a defaulted lien. In the event of any such dispute, Tenant shall
Indemnify Port, City, and their Agents from and against all Claims resulting therefrom, other
than Claims caused solely by the willful misconduct of the Port or City.

6.2.  Possessory Interest Tax. Tenant recognizes and understands that this Lease may
create a possessory interest subject to property taxation and that Tenant may be subject to the
payment of property taxes levied on such interest. Tenant further recognizes and understands
that any sublease or assignment permitted under this Lease and any exercise of any option to
renew or other extension of this Lease may constitute a change in ownership for purposes of
property taxation and therefore may result in a revaluation of any possessory interest created
hereunder. Tenant agrees to pay taxes of any kind, including, but not limited to, possessory
interest taxes, that may be lawfully assessed on the leasehold interest hereby created and to pay
all other taxes, excises, licenses, permit charges and assessments based on Tenant’s usage of the
Premises that may be imposed upon Tenant by Law, all of which shall be paid when the same
become due and payable and before delinquency. Tenant agrees not to allow or suffer a lien for
any such taxes to be imposed upon the Premises or upon any equipment or property located
thereon without promptly discharging the same, provided that Tenant, if so desiring, may have
reasonable opportunity to contest the validity of the same. San Francisco Administrative Code
Sections 23.38 and 23.39 (or any successor statute) require that certain information relating to
the creation, renewal, extension, assignment, sublease, or other transfer of this Lease be reported
to the County Assessor within sixty (60) days after any such transaction. Accordingly, Tenant
must provide a copy of this Lease to the County Assessor not later than sixty (60) days after the
Commencement Date, and any failure of Tenant to timely provide a copy of this Lease to the
County Assessor will be a default under this Lease. Tenant will also timely provide any
information that Port or City may request to ensure compliance with this or any other reporting
requirement.

7. SECURITY DEPOSIT.

Tenant shall pay to Port upon execution of this Lease, in addition to the advance payment
of the first month’s Base Rent, the Security Deposit, in cash, in the sum specified in the Basic
Lease Information, as security for the faithful performance by Tenant of all terms, covenants and
conditions of this Lease. If Base Rent is increased beyond the amount set forth in the Basic
Lease Information for the last year of the Term, then from and after such increase, Tenant shall
increase the amount of the Security Deposit to maintain the same ratio of the Security Deposit to
Base Rent as existed on the date immediately prior to such Base Rent increase. Any increase in
the Security Deposit shall be delivered to Port on the same date that such increase in Base Rent is
first due.

Tenant agrees that Port may (but shall not be required to) apply the Security Deposit in
whole or in part to (a) pay any sum due to Port under this Lease that Tenant has failed to pay; (b)
compensate Port for any expense incurred or damage caused by Tenant, its Agents or Invitees;
(c) cure any default by Tenant; or (d) cure, or attempt to cure, any failure of Tenant to perform
any other covenant, term or condition contained herein. Tenant shall immediately upon demand
pay Port a sum equal to the portion of the Security Deposit expended or applied by Port. Port
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shall not be required to keep the Security Deposit separate from its general funds, and Tenant
shall not be entitled to any interest on the Security Deposit. Nothing contained in this Section
shall in any way diminish or be construed as waiving any of Port’s other remedies set forth in
this Lease or provided by law or equity.

Tenant hereby waives the provisions of California Civil Code Section 1950.7 and/or any
successor statute, it being expressly agreed that Port may apply all or any portion of the Security
Deposit in payment of any and all sums reasonably necessary to compensate Port for any other
loss or damage, foreseeable or unforeseeable, caused by the act or omission of Tenant or any
Agent or Invitee of Tenant, and that following a default by Tenant, all or any portion of the
Security Deposit may be retained by Port following a termination of this Lease and applied to
future damages, including damages for future Rent, pending determination of the same. Within
ninety (90) days after the expiration or earlier termination of this Lease, Port shall return any
unused portion of the Security Deposit to Tenant.

8. USE OF THE PREMISES.

8.1.  Permitted Use. The Premises shall be used and occupied only for the Permitted
Use specified in the Basic Lease Information and for no other purpose.

8.2.  Prohibited Use. Tenant agrees that the following activities, by way of example
only and without limitation, and any other use that is not a Permitted Use (in each instance, a
“Prohibited Use” and collectively, “Prohibited Uses™), are inconsistent with this Lease, are strictly
prohibited and are considered Prohibited Uses:

@ any activity, or the maintaining of any object, which is not within the
Permitted Use;

(b) any activity, or the maintaining of any object, which will in any way
increase the existing rate of, affect or cause a cancellation of, any fire or other insurance policy
covering the Premises, any part thereof or any of its contents;

(c) any activity or object which will exceed load restrictions, if any, or cause
damage to the Premises;

(d) any activity which constitutes waste or nuisance, including, but not limited
to, the preparation, manufacture or mixing of anything that might emit any objectionable odors,
noises or lights onto adjacent properties, or the use of loudspeakers or sound or light apparatus
which can be heard or seen outside the Premises;

(e) any activity which will in any way injure, obstruct or interfere with the
rights of other tenants in the Facility or of owners or occupants of adjacent properties, including,
but not limited to, rights of ingress and egress;

()] use of the Premises for residential, sleeping or personal living quarters
and/or “Live/Work” space;

(9) any auction, distress, fire, bankruptcy or going out of business sale on the
Premises without the prior written consent of Port, which consent may be granted, conditioned,
or withheld in the sole and absolute discretion of Port;

(n)  the operation, use, or berthing of any vessels, watercraft or floating barges
owned or operated by Tenant;

() Tenant’s employment of any maritime workers within the Premises for
loading, unloading, building, repairing, dismantling, or longshoring of any vessel,

()] any vehicle and equipment maintenance, including but not limited to,
fueling, changing oil, transmission or other automotive fluids;
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(k)  the storage of any and all excavated materials, including but not limited to,
dirt, concrete, sand, asphalt, and pipes;

() the storage of any and all aggregate material, or bulk storage, such as
wood or of other loose materials;

(m)  the washing of any vehicles or equipment; or
(n) other Prohibited Uses identified in the Basic Lease Information, if any.

8.3.  Notice of Prohibited Use Charge. In the event Port determines after inspection
that Prohibited Uses are occurring, then Tenant shall immediately cease the Prohibited Use and
shall pay to Port, as Additional Rent, an amount equaling Two Hundred Dollars ($200.00) upon
delivery of written notice to Tenant to cease the Prohibited Use (“Notice to Cease Prohibited Use”).
In the event Port determines in subsequent inspection(s) that Tenant has not ceased the
Prohibited Use, then Tenant shall pay to Port, as Additional Rent, an amount equaling Three
Hundred Dollars ($300.00) for each additional Notice to Cease Prohibited Use delivered to
Tenant. The parties agree that the charges associated with each inspection and delivery of the
Notice to Cease Prohibited Use, if applicable, represent a fair and reasonable estimate of the
administrative cost and expense which Port will incur by reason of Port’s inspection and
Tenant’s failure to comply with the applicable Notice to Cease Prohibited Use and that Port’s
right to impose the foregoing charges shall be in addition to and not in lieu of any and all other
rights under this Lease, at law or in equity. By signing this Lease, each party specifically
confirms the accuracy of the statements made in this Section and the reasonableness of the
amount of the charges described in this Section.

9. COMPLIANCE WITH LAWS AND REGULATIONS.

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

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

10. PORT ACTING AS OWNER OF PROPERTY; REGULATORY APPROVALS,;
COMPLIANCE WITH CITY’S RISK MANAGER’S REQUIREMENTS.

10.1. Port Acting as Owner of Property. Tenant understands and agrees that Port is
entering into this Lease in its capacity as a landowner with a proprietary interest in the Premises
and not as a Regulatory Agency of the City with certain police powers. By entering into this
Lease, Port is in no way modifying or limiting the obligation of Tenant to obtain any required
Regulatory Approvals from Regulatory Agencies, and to cause the Premises to be used and
occupied in accordance with all Laws and required Regulatory Approvals. Examples of Port
actions as a Regulatory Agency include Port issuance of building, encroachment and other
construction-related permits, and the Chief Harbor Engineer’s actions to protect public health
and safety.

10.2. Regulatory Approvals. Tenant understands that Tenant’s operations on the
Premises, changes in use, or Improvements or Alterations to the Premises (individually and
collectively, “Changes™) may require Regulatory Approvals, including Regulatory Approvals
issued by Port in its capacity as a Regulatory Agency.

Tenant shall be solely responsible for obtaining any Regulatory Approvals, and Tenant
shall not seek any Regulatory Approval related to the use or occupancy of the Premises without
first obtaining the prior written approval of Port. All costs associated with applying for and
obtaining any necessary Regulatory Approval shall be borne solely and exclusively by Tenant.
Tenant shall be solely responsible for complying with any and all conditions imposed by
Regulatory Agencies as part of a Regulatory Approval; provided, however, Tenant shall not
agree to the imposition of conditions or restrictions in connection with its efforts to obtain a
permit or other entitlement from any Regulatory Agency (other than Port), if the Port is required
to be a co-permittee under such permit or other entitlement, or if the conditions or restrictions it
would impose on the project could affect use or occupancy of the Facility or Port’s interest
therein or would create obligations on the part of Port (whether on or off of the Premises) to
perform or observe, unless in each instance Port has previously approved such conditions in
writing, in Port’s sole and absolute discretion.

Any fines or penalties imposed as a result of the failure of Tenant to comply with the
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by
Tenant, and Port shall have no liability, monetary or otherwise, for any fines and penalties. To
the fullest extent permitted by Law, Tenant agrees to Indemnify City, Port and their Agents from
and against any Claim which City or Port may incur as a result of Tenant’s failure to obtain or
comply with the terms and conditions of any Regulatory Approval, other than Claims caused
solely by the willful misconduct of the Port or City.

Without limiting the terms and conditions of Sections 10.1 and 10.2, by signing this
Lease, Tenant agrees and acknowledges that (i) Port has made no representation or warranty that
Regulatory Approvals to allow for the Changes, if any, can be obtained, (ii) although Port is an
agency of the City, Port has no authority or influence over any Regulatory Agency responsible
for the issuance of such required Regulatory Approvals, (iii) Port is entering into this Lease in its
capacity as a landowner with a proprietary interest in the Facility and not as a Regulatory
Agency of the City with certain police powers, and (iv) Tenant is solely responsible for obtaining
any and all required Regulatory Approvals in connection with any Changes. Accordingly,
Tenant understands that there is no guarantee, nor a presumption, that any required Regulatory
Approvals will be issued by the appropriate Regulatory Agency and Port’s status as an agency of
the City shall in no way limit the obligation of Tenant to obtain approvals from any Regulatory
Agencies (including Port) that have jurisdiction over the Facility. Tenant hereby releases and
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discharges Port from any liability relating to the failure of any Regulatory Agency (including
Port) from issuing any required Regulatory Approval.

10.3. Compliance with City’s Risk Manager’s Requirements. Tenant shall faithfully
observe, at no cost to Port, any and all requirements of City’s Risk Manager with respect to
Tenant’s use and occupancy of the Premises, so long as such requirements do not unreasonably
interfere with Tenant’s use of the Premises or are otherwise connected with standard prudent
commercial practices of other landlords.

11. MAINTENANCE AND REPAIRS.

11.1. Tenant Maintenance and Repair Obligations. Unless otherwise set forth in the
Basic Lease Information, Tenant shall at all times during the Term, starting on the
Commencement Date, including any occupancy or use of the Premises by Tenant under another
lease or license with Port for the same Premises, and at its sole cost and expense, maintain, repair
and replace in good and working order, condition and repair the Premises and all Improvements
and Alterations thereon, including, but not limited to, glazing. Unless otherwise set forth in the
Basic Lease Information, Port shall not be obligated to make any repairs, replacement or
renewals of any kind, nature or description whatsoever to the Premises nor to any Improvements
or Alterations now or hereafter located thereon. Tenant hereby waives all rights to make repairs
at Port’s expense under Sections 1932(1), 1941 and 1942 of the California Civil Code or under
any similar Law now or hereafter in effect. Notwithstanding any maintenance obligations of
Port that may be set forth in the Basic Lease Information, in the event that Tenant, its Agents or
Invitees cause any damage to the Premises or any other property within Port’s jurisdiction,
Tenant shall be responsible for repair and Port may repair the same at Tenant’s sole cost and
expense and Tenant shall immediately reimburse Port for the actual cost therefor.

Tenant shall not make, nor cause or suffer to be made, any repairs or other work for
which a permit is required by any applicable building code, standard or regulation, including,
without limitation, the Port Building Code or of any rule or regulation of Port without first
obtaining Port’s prior written consent and a permit therefor.

In the event that damage or deterioration to the Premises or any portion thereof which is
Tenant’s obligation to maintain results in the same not meeting the standard of maintenance
reasonably required by Port for such uses as Tenant is making of the Premises, then Tenant shall
have the independent responsibility for, and shall promptly undertake, maintenance or repair of
the Premises and complete the same with due diligence.

11.2. Port’s Right to Inspect. Without limiting Section 24 below, Port may make
periodic inspections of the Premises and may advise Tenant when maintenance or repair of the
Premises is required, but such right of inspection shall not relieve Tenant of its independent
responsibility to maintain such Premises and Improvements in a condition as good as, or better
than, their condition at the Commencement Date, excepting ordinary wear and tear.

11.3. Port’s Right to Repair. In the event Tenant fails to maintain the Premises in
accordance with this Lease or Tenant fails to promptly repair any damage to the Facility or the
Facility Systems caused by Tenant or its Agents, Port may repair the same at Tenant’s sole cost
and expense and Tenant shall immediately reimburse Port for the costs therefor in accordance
with the following. If the cost (including, but not limited to, salaries of Port staff and attorneys’
fees) of any such repairs or replacements made at Tenant’s expense is in excess of Two
Thousand Dollars ($2,000), then Tenant shall pay to Port an administrative fee equal to ten
percent (10%) of the total “Hard costs” of the work. “Hard costs” shall include the cost of
materials and installation, but shall exclude any costs associated with design, such as
architectural fees. With respect to any work where the total hard costs of such work are less than
Two Thousand Dollars ($2,000), Tenant shall pay to Port, as Additional Rent, an amount
equaling Two Hundred Dollars ($200).
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In addition, upon delivery of the initial notice relating to Tenant’s failure to maintain the
Premises in accordance with Section 11 (“Maintenance Notice™), Tenant shall pay, as Additional
Rent, an amount equaling Two Hundred Dollars ($200.00). In the event Port determines during
subsequent inspection(s) that Tenant has failed to maintain the Premises in accordance with
Section 11, then Tenant shall pay to Port, as Additional Rent, an amount equaling Three Hundred
Dollars ($300) for each additional Maintenance Notice, if applicable, delivered by Port to Tenant
following each inspection. By signing this Lease, each party specifically agrees that the charges
associated with each inspection of the Premises and delivery of each Maintenance Notice
represent a fair and reasonable estimate of the administrative cost and expense which 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 shall be in addition to and not in lieu of any and all other rights and remedies
of Port under this Lease, at law or in equity. The amounts set forth in this Section shall be due
within ten (10) business days following delivery of the applicable Maintenance Notice.

For purposes of this Lease, the term “ordinary wear and tear” shall not include any
deterioration in the condition or diminution of the value of any portion of the Premises and/or the
Facility in any manner whatsoever related directly or indirectly to Tenant’s failure to comply
with the terms and conditions of this Lease.

11.4. Acts of Nature. Nothing contained herein shall require Port to repair or replace
the Premises or the Improvements thereon as a result of damage caused by acts of war,
earthquake, tidal wave or other acts of nature, except that this provision shall not affect any
obligation to make repairs to the Premises pursuant to Section 17 in the event of any damage or
destruction of the Premises.

12. UTILITIES AND SERVICES.

12.1. Utilities. Except as may be otherwise provided in the Basic Lease Information,
Tenant shall make arrangements and shall pay all charges for all Utilities to be furnished on, in
or to the Premises or to be used by Tenant. Tenant shall procure all electricity for the Premises
from the San Francisco Public Utilities Commission at rates to be determined by the SF Public
Utilities Commission. If the SF Public Utilities Commission determines that it cannot feasibly
provide service to Tenant, Tenant may seek another provider.

Except as expressly provided in the Basic Lease Information or elsewhere in this Lease,
Tenant shall be obligated, at its sole cost and expense, to repair and maintain in good operating
condition all Facilities Systems serving the Premises (whether within or outside the Premises and
regardless of who installed same). The obligation to repair and maintain includes the obligation
to routinely inspect and assess such Facilities Systems using qualified licensed professionals and
to report the results of such inspections to Port. Tenant shall coordinate with Port and impacted
Port tenants, if necessary, with respect to maintenance and repair of any off-Premises utility
infrastructure, including providing advance notice of maintenance and repair requirements.

Tenant shall not, without the written consent of Port, which consent may be granted or
withheld in Port’s sole and absolute discretion, use any apparatus or device in the Premises
which will in any way increase the amount of electricity usually furnished or supplied for use of
the Premises, including without limitation, electronic data processing machines. If Tenant
requires electric current in excess of that usually furnished or supplied for the Premises, Tenant
shall first procure the written consent of Port, which Port may refuse, in its sole and absolute
discretion, to the use thereof, and Port may cause an electric current meter to be installed in the
Premises so as to measure the amount of electric current consumed for any such other use. The
cost of any such meter and of installation, maintenance, and repair thereof shall be paid for solely
by Tenant and Tenant agrees to pay to Port promptly upon demand therefor by Port for all such
electric current consumed, as shown by the meter, at the rates charged for such service by the
San Francisco Public Utilities Commission or the local public utility, as the case may be,
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furnishing the same, plus any additional expense incurred in keeping account of the electric
current so consumed.

The parties agree that any and all utility improvements (not including telephone wiring
and equipment) shall become part of the realty and are not trade fixtures or Tenant’s Property.
Port makes no representation or warranty that utility services, including telecommunications
services, will not be interrupted. Port shall not be liable in damages or otherwise for any failure
or interruption of any utility services, including telecommunications services, furnished to the
Premises. No such failure or interruption shall constitute a basis for constructive eviction, nor
entitle Tenant to terminate this Lease or abate Rent. Tenant hereby waives the provisions of
California Civil Code Section 1932(1), 1941, and 1942, or any other applicable existing or future
Laws permitting the termination of this Lease due to such interruption, failure or inability.

In the event any Law imposes mandatory or voluntary controls on Port, the Facility, or
the property or any part thereof, relating to the use or conservation of energy, water, gas, light or
electricity or the reduction of automobile or other emissions, or the provision of any other utility
or service provided with respect to this Lease, or in the event Port is required or elects to make
alterations to any part of the Facility in order to comply with such mandatory or voluntary
controls or guidelines, such compliance and the making of such alterations shall in no event
entitle Tenant to any damages, relieve Tenant of the obligation to pay the full Base Rent and
Additional Rent reserved hereunder or to perform each of its other covenants hereunder or
constitute or be construed as a constructive or other eviction of Tenant. Port shall have the right
at any time to install a water meter in the Premises or otherwise to measure the amount of water
consumed on the Premises, and the cost of such meter or other corrective measures and the
installation and maintenance thereof shall be paid for by Tenant.

Except as expressly provided below, from and after the date that Port provides notice to
Tenant of the load-bearing capacity of the floor(s) of the Facility, Premises, or pier (the “Floor
Load Capacity”), without Port’s prior written consent, which Port may give or refuse in its sole
and