7) ORIGINAL

"PORT:__

SAN FRANCISCO

CITY AND COUNTY OF SAN FRANCISCO
MEMORANDUM OF UNDERSTANDING

M-16518

BY AND BETWEEN
THE SAN FRANCISCO PORT COMMISSION
and
THE SAN FRANCISCO DEPARTMENT OF HOMELESSNESS AND SUPPORTIVE HOUSING

APRIL 24,2019

JEFF KOSITSKY
DIRECTOR

ELAINE FORBES
EXECUTIVE DIRECTOR

SAN FRANCISCO PORT COMMISSION
KIMBERLY BRANDON, PRESIDENT
WILLIE ADAMS, VICE PRESIDENT
GAIL GILMAN, COMMISSIONER
VICTOR MAKRAS, COMMISSIONER
DOREEN W00 HO, COMMISSIONER

HSH Nav Center MOU v7 5-9-19.docx



EX

S

HSH Nay Cenier MOU v7 5-9-19:doex



b A R e B A

PEIAISHLESISESS b EUEES

TABLE OF CONTENTS

RECTTALS e iees et e ev st eeseesatsenit s ee s fasis s remsee s eme e atssasiehne s s st beetsremameeenesreen
DEFINITIONS oot e et et os ottt n s en st erainn eriernens _
EFELECTIVE DATE oot ee oo eeeieeseseseesias sresessesesssedasesas o s emeasis soesessaasss sonssessnsaeessmssssnsesses

OPTION TQ EXTEND TERM .....oovvvcrmmrieieemsssrssmiesssss simssaseecsasarsssssensssesssssesssmsensesson
PORT'S RIGHT OF TERMINATION ..co.ocomemrrnnrsnenann: S I
HSH'S RIGHT OF TERMINATION ...cooutvovrivinsioeermsesivessarsisiossemsisssensssnessesssessss seesses
RENTAL PAYMENTS ....oooovomiersaiiiosonsssssesesssenssssinssesrsssssseesssneessasmsssssssssoessssasesssssrns

PERMITTED USES ..ot eeveees e sess et eeesessaeeseseessssaensiassasiaemsens osassanioseomnssesensevan bierins
UTILITIES, SERVICES, MAINTENANCE AND REPAIR
INTTIAL IMPROVEMENTS ....covorreircenreneenssionne s

ALTERATIONS....c.ccccemvrivranes

COMPLIANCE WITH LAWS AND REGULATIONS .......oovirnrieesesiesctossnsseesceser o
SURRENDER...c..crvssersecvrmeans eerereaier e ebaarm st esim e st s onmibrtR st

HAZARDOUS MATERIALS oo, e eeser e
DAMAGE AND DESTRUCTION ....coevovemroreeeeesronses e
PORT'S ENTRY ON PREMISES .....oeeoeetsreeeereeesesreesee e e

PROPERTY USE CONDITIONS................ et e TR

INSURANCE ......ooovovevemerseesonsoeeesos st st tesseseessiosnesseeoees st oees st cesseereeseeseese e
DEFAULT; REMEDIES ......cocvoe. S et et e

ASSIGNMENT AND SUBLETTING .....couvriescruriesiseteeresses s eesnessernssnssns st esses seasa
DAMAGES.......... eive bt as bbb et
NNOTICES .. coooveevsionienivaessesssiasssrenesassaesssosssesssssssas s sassssssavssiassessserssssssssssorsseeiasinsosons
SUCCESSORS AND ASSIGNS ....ocoovveimisor oot

SEVERABILITY .....ccvvvennnee.. s ST S i
COOPERATION ....oovecerier e cerveseat s seisseterensneas preessbuiee s ae s
MISCELLANEOUS ..ot et r e eR et bt e

HSH Nay Cenler MOU v7.5-9-19 doex i

R T T LT PR P

DR T Ry

....... Eeser e raaaanty

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

................ 23

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

et 8

.................. aewaea b



30.  ENTIRE AGREEMENT ....cooucocrmmmmrremmsssmmssssmsssivesssssssnssssssssssnsses et st st

EXHIBITS AND SCHEDULES

EXHIBITA  DEPICTION OF PREMISES

ExsiBITB  SAMPLE GOOD NEIGHBOR POLICY

ExfiBIT C  RENTAL RATE METHODOLOGY

EXHIBITD  EFFECTIVE DATE AND EXPIRATION DATE MEMORANDUM
ExHIBITE  OUTREACH ZONE

EXHIBITF  SAFETY ZONE

SCHEDULE 1 ASBESTOS NOTICE o
SCHEDULE 2 HAZARDOUS MATERIALS DISCLOSURE

HSH Nav Center MQOU v7 5:0:19.doex i



MEMORANDUM OF UNDERSTANDING
NO. M-16518

THIS MEMORANDUM OF UNDERSTANDING ("MOU") is.eritered into by dnd
between the City and County of San Francisco, a muricipal corporation ("City”), operating by
and through the SAN ERANCISCO PORT COMMISSION ("Port") and the SAN FRANCISCO
DEPARTMENT OF HOMELESSNESS AND SUPPORTIVE HOUSING ("HSH"), an agency of
the City.

RECITALS

A. In April 2016, the City enacted Ordinance No. 57-16, declaring, pursuant 1o
California Government Code Sections 8698 through 8698.2, a shelier crisis in T the City and
County of San Francisco. In that ordinance, the Board of Supcrvmors found that in January
2015, there were 6,686 individuals in San Francisco who were homeless. Since that time, the
shelter crisis has grown. According to the January 2017 Point in Time Homeless Count
adniinistered by the Department of Homelessness and Supportive Housing (HSH), there were
approximately 7,499 people experiencing homelessness in San Francisco on a single night. Of
those persons, 58% were unsheltered, 21% were under the'age of 25 years, and 32% were over
the age of 51 years with attendant deteriorating physical and 1 mental health.

B. On January 15, 2019, Mayor London N. Breed iniroduced legislation to affirm
that the shelter crisis still exists'in San Francisco. The legislation would allow the City to take
more immediate action to address the homelessness crisis, including to streamiline the contfacting
and permitting process for the construction of néw home[eqs shelters as well as the contracting
process for homelessness services. HSH and San Francisco Department of Public Works
(“DPW”) are responsible for vetting a pool of contractors who could provide construction
support and homelessness services and would then choose from this pool for future shelter
projects. The tegislation also calls for the removal of planning code bartiers to opening shelters
in certain zoning districts that currently have limitations or restrictions. The Board of Supervisors.
has oversight of all contracts awarded under this ex pedited process. On April 4, 2019, Mayor
London N. Breed signed the legislation approved by-the Board of Supervisors amcndmcr the San
Francisco Administrative Code and Plahning Code to stteamling contracting for and ﬁmng of
homeless shelters (Ordinance 61-19),

C. On April 4, 2019, Mayor London N. Breed signed legislation approved by the
Board of Supervisors amending the San Francisco Building Code to adopt standards and create
an alternative approval ploccdure for constructing homeless shelters. (Ordinance 60-19),

D. HSH is secking'to create a temporary Shelter Access For EveryoneNavigation
Center (a “S.A.F.E. Navigation Cénter”) on Pott property on & portion of Seawall Lot 330 bounded
by The Embarcadero, Beale and Bryant Streets to provide temporary housing and- services to
homeless individuals as they prepare to return-home or to move into permanent housing (the
“Embarcadero S.A.F.E. Navigation Center”).

E. Under the Burton Act (Chapter 1333 of Statutes 1968, as amended), and City
Chatter Section B 3.581, the administratjon and control of real property transferred to the City by
the State of California pursuant to the legislative trust grant, including the area encompassing
Seawal] Lot 330, is vested in the Port.

F. On April 19, 2019, the San Francisco Planning Department issued a determination
concluding that.the change of use of Seawall Lot 330 from a parking lot to a S.A.F.E. Navigation
Center and all constructlon work associated with this change of use, satisfied the criteria fora
categorical exemption pursuant to California Envitonmental Quality Act Guidelines Section
15332.
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G. By Resolution 19-16, adopted by the Port Commission on April 23, 2019, the Port
Commission found that the use of a portion of Seawall Lot 330 bounded by The Embarcadere,
Beale and Bryant Streets for the temporary operation of the. Embarcadero S.A.F.E. Navwdnon
Center is a permissible interim use of public trust lands because (i) the portion of Seawail Lot
330 to be occupied by the Embarcadero S.A.F.E. Navigation Center is not needed for public trust
purposes and does not provide access to San Francisco Bay, (ii) the term of the MOU will not
exceed 56 months and the Port will have the right to terminate the MOU if this site becomes
necessary for public trust purposes; (iii) no pe_rmanen_t structures will be constructed that preveni
future public trust uses on this site; and (iv) the Port will receive fair market value rent for the
use of this site.

H. In order to facilitate the proposed construction and operition of the Embarcadero
§.A.F.E. Navigation Center, HSH desires to enter into an agreement with the Port for use of a
portion of Seawall Lot 330.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

AGREEMENT
1. ~ RECITALS.
The foregoing recitals are true and correet and are incorporated herein by this reference.
2. DEFINITIONS.

Definitions used in this MOU arte found in the specified locations in this MOU or are set
forth below. Definitions tHat are not capitalized below are not capitalized when used in this
MOU.

"ACMs" i§ defined in Section 14.2(d) below.
"ADA" means the Americans with Disabilities Act, a federal law codified at 42 US.C. §§
12101 et séq., including, but not limited to, Title Il thereof, and all regulations and guidelines
related thereto, together 'with any and all laws, rules, reguldtlons 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 MOU 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
HSH assumes or is obhgated to pay or discharge pursuant to this MOU, together with every fine,
penalty, interest or other charge which may-be added for non-payment or late payment, whether
payable to Port 6r to other persons, parties or entities designated herein.

"Agents” when used with reference to éither party to-this MOU or any other person means
the officers, directors, employees, agents, 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
Imptovements or to the Premises.

"“Base Rent” means ihe monthly Base Rent specified in Section 9 hereof.
"Board of Supervisors” or "Board" means the Board of Supervisors of the City,

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

"Changes" is defined in Section 15.2.
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"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, mcludmg without
limitation, direct and vicarious lmblhty of any kind for money darnages, compensation, penalties,
liens, ﬁnes, interest, attorneys' fees, costs, equitable relief, ma.ndamus relief, specific
performance, or any other relief.

“Concession” means any offered or promised rent credit, concession, abatement, or any
other form of nionefary consideration,

“Construction Period” means the period beginning on the Effective Date and ending upon
the Opening Date, which is anticipated to be 150 days from the Effective Date.

“Demolition Perind”™ means the period beginning on the day aftér (he Explratlon Date and
terminating upon the date upon which all Improvements, including the Initial Improvements,
‘have been removed from the Premises, not to.exceed ninety (90) days after-the end.of the
Qperational Term.

“Due Date" is-defined in Section 9 below.
“Effective Date” is defined. ds the date HSH is given possession of the Premises.
“Embarcadero S,A.F.E. Navigation Center” is defined in Recital D.

“Embarcadero’S.A JF.E. Nayigation Center Operator” means the entily funded by HSH
through a contract or grant to operate the Embarcadetro S.A F.E. Navigation Center.

“Encroachment Area” is defined in Section 4(e) below.

"Environmental Laws" means. dny Laws relating to Hazardous Material (ihcluding its
Handling, Release, or Remediation) or'to¢ human health and safety, industrial hygiene, or
environmental condmons in the environment, including structures, soil, air, bay water, and
groundwater, and any environmental mi tigation measiire adoPted_under Enwro_n_mental Laws
affecting any portion of the Premises.

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

"Environmental Regulatery Agency" means the United States Environmental Protection
Agency, OSHA, any California Environmental Protection Agency board, department -or office,
including the Depdrtment of Toxic Substances Control and the San Francisco Bay Regional
Water Quahty Control Board, Cal-OSHA, the Bay Area Air Quality Management District, the
San Francisco Department of Public Health, the San Francisco Fire Department, the SFPUC,
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 reguired or issued by any Environmental Reoulatoxy Agency, including any
‘hazardous waste generator identification numbers relatinig 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 quantlty 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 Reledse of Hazardous Materials that had been contamed
antil 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 Material$ in the course of HSH's operations, Investigations,
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maintenarice, repair, limprovements and Alterafions under this MOU. "Exacerbation" has a
correlating meaning.

"Expiration Date" is defined in Section 5 below.
“Event of Default” is defined in Section 22 below..

"Good Neighbor Pelicy" means that policy-adopted by HSH and the Embarcadero S. A, F.E.
Navigation Center Operator, which shall be in substantially the form of the Sample Good
Newhbor Policy attached to this MOU as Exhibit B.

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

"Hazardous Material” means any substance, waste, or matetial that is now prin the future
designated by any Regulatory Agency to be capable of posing a preserit or potential tisk of i injury
to-human health or safety, the envirenment, or property. This definition includes anything
designated or defined in any Envlronmental Law as hazardeus, hazardous substance, hazardous
waste, toxic, pollutant, or contamipant; any asbestos, ACMs, and PACMs, whether or not part of
the structure-of any existing Improvements on the Prerhises, any Improvements-to be constructed
on the Premises by or on behalf of HSH, or occwring in nature; and other naturally-occuiring
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 of threatened by any third party against the Indemnified Paities or the Premises, relating to
damage, contiibution, cost recovery compensaiion, loss or injury resulting from the presence or
Release of any Hazardous Materials, including, without limitation, losses based in common law.
Hazardous Material Claims inclide, without 1mutat10n Investigation and Remediation costs,
fines, natural resource damages ddmdaes for decrease in value of the Premises. or other Port
propetty, the loss or restriction of the use or any amemty of the Prémises.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 other Port property, or the environment, or
from any vehicles or vessels HSH, or its Agents and Invitees uses during HSH's occupariey of
the Premises.

"HSH's Pi-operty" means all furniture, trade fixtures, office equipment, and articles of
movable personal property installed in.the Premises by or for the account of HSH, and any
Improvements or Alterations constructed on or affixed to the Premises if designated under this
MOU as HSH's Property, in either casé without cost to Port.

"Improvements’ means any and all buildings, structures, fixiures or other improvements
constructed or installeéd on the Premises, including those constructed by or on behalf of HSH
pursuant to this MOU (including, without limitation, any trailers, signs, roads, teails, driveways,
parking areas, curbs, walks, fences; walls, stairs, 'pol_es, plantings and landscaping).

“Initial Improvements" is defined in Section 13.

“Investigate" or "Investigation” when used. with reference to Hazardous Materials means
any dettvity undertaken te determine and characterize the nature and extent of Hazardous
Materials that have bieen, are being, or are threatened to be Reléased in, on, under or aboit the-
Premises, other Poit property, or the environment, and includes, without. llrmtatlon preparation
‘and pubhcatlon 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 analysm of environmental conditions before, during, and after
Remediation begins and continuing until the appropriate Environmental Regulatory Agency has
issued a'no fuither action letter, lifted a clean-up order, or taken similar action.
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"Invitees" means HSH's clients, cistomens; invitees, patrons, guests, membess, licensees,
permittees, concessionaires, assignees, subtendnts and-any other person whose rights arise
through them.

"Law" means any present of future law; sfatute, ordinance, code, resolution; rle,
regulation, judictal decision, requirement, proclamatlon, order, decree policy (mCludlng 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 HSH’s.compliance, and any and all recorded and legally valid covenants,
conditions, and restrictions affecting any portion of the Premises, whether in effect when this
MOU s executed or at-any later time and whether or nat within the present contemplation of the
parties, as amended from time to time.

"MOU" is defined in the preamble to this MOU.
"Notice of Removal” is defined in Section [4.3 below.
“Notice to Vacate” is defined in Section 4{e) below.

"Opening Date" means the date on which HSH opens the Embarcadero S.A.FE.
Navigation Center{or occupancy by clients.

"Operational Term" is defined in Section 5below:
"Option Period" is defined in Section 6 below.
"OSHA" means the United States Occupational Safety and Health Administration.

"Quireach Zone" means the area around thePremises bounded by Market Street, Fourth
Street-and the Bay, and is depicted on Exhibit E.

"PACME" is defined in Section 17.6 below.
“Permitted Use" i$ defined in Section 11.1 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 Pprogram or project” means (a) any development, remrioval or renovation, by publie
and/or private parties, of the building, pier er seawall lot in, on or'in the vicinity of the Premises,
or (b) with respect to any areas owned by Pert or under Port’s jurisdiction between and including
Piers 80-96, maritirie uses (by way of example only and not as a limitation, cargo shipping,
fishing; passenger cruiges, ship repair, ferries and excursion boats, historic, shlps and recreational
boating), or (¢) the Seawall Earthquake Safety Program.

"Premises” means the real property: described in Section 4(a) below and depicted on
Exhibit A,

"Prohibited Use" is defined in Section 11.2 below.

"Regulatory Agency means the municipal, county, 1eg10na] state, or federal government
and their bureaus, agencies, depattments, divisions, courls, commissions, boards, officers, or
other officials, including BCDC, anly 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 Lahor, the United States Department of Transportation, or any other
governmental agency now or later having jurisdiction ever Port property. :

“Regulatory Approval" means any authorization, approval, license, registration, or permit-
required or issued by any Regulatory Agency.
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"Release" wher 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, other Port
property, or the envirenment.

"Remediate” or REmed!athIl 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 ared to the standard required by the
applicable Environmental Rcﬂuldtory 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.

"Rent" imeans the Base Rent and all other sums payable by HSH to Port héreunder,
incliding, without limitation, any Late Charge, Additional Rents and any interest assessed
pursuant to Section 9.

"Repair Period " means two hundred ten (210) days after the date of damage to the
Premises by fire or other casuwalty.
“8.A.F.E. Navigation Center” is defined in Recital .

_ "Safety Zone" meang the area arounid the Premises bounded by Harrison Street, Second
“Street and the Bay, and is set depicted on Exhibit F.

"Sample Good Neighbor Policy" means that draft policy attached to this MOU éiq Exhibit B.

“Seawall Lot 330" means those two parcels identified as San Francisco Assessor’s
Block/Lot 3771/002 and Block/Lot 3700/02.

"Security Deposit” mexns e amount specified in Section 10 below.

"SWPPP" is defined in Section 17.8(a) below.

"Term" is defined in Section 5 below.,

"trade fixtures” means those items of personalty, furniture, equipment, machinery used in
trade by HSH which are customarily rémoved without damage to the Premises at-the end ofa
lease term in the ordinary course of businesses of the type operated by HSH at the, Premiises.

"Uiilities" medns eléctricity, water, gas, heat, sewers, 0il, telecommunication services and
all other Utilities.

 "Vacate Date" means the énd of the Demolition Period, which will be no later than hinety
(90) days after the Expiration Date.

“Work" when used in reference to construction is defined in Section 14.2(c) below.
3.  EFFECTIVE DATE.

The Port and HSH hereby mutually-agree that the Effective Date is anticipated to be June,
1,2019. Promptly following the actual Effective Date, Port and HSH shall execute an Effective
Date and Expiration Date Memorandum substantially in the form attached hereto as Exhibit D,
confirming the actual Effective Date and Expiration Date, but either party's failure to do so shall
net affect the commencement or expiration of the Term.

4. PREMISES.

(a) For the Rent and 511bJect to the térms and conditions of this MO1J, Port
hereby grants HSH a. pcrqonal nen-transferable, non-assignable right to use-the area located on a
portion of Seawall Lot 330, in the City and County of San Francisco, California, shown on.
Exhibit A, attached hereto and made a part hereof, consisting of approximately 46,659. square
feet of paved land (the “Premises™).
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(b)  HSH acknowledges that the Prermises is located in residential darea adjacent
to the Watermark Condominitms. '

| (¢)  AS IS CONDITION. HSH ACKNOWLEDGES AND AGREES THAT
HSH IS FAMILIAR WITH THE PREMISES, THE PREMISES ARE BEING RENTED BY
HSH 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, HSH REPRESENTS AND WARRANTS
TO PORT THAT HSH HAS INVESTIGATED AND INSPECTED, EITHER
INDEPENDENTLY OR THROUGH AGENTS OF HSH'S OWN CHOOSING, THE
CONDITION OF THE PREMISES AND THE SUITABILITY OF THE PREMISES FOR
HSH’S BUSINESS AND INTENDED USE. HSH ACKNOWLEDGES AND AGREES THAT
NEITIIER 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, THE PRESENT OR FUTURE
SUITABILITY OF THE PREMISES FOR HSH'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. :

) No Representations. HSH acknowledges that Port has made no
representations or warranties concerning the Premisés, including without limitation, the
scismological condition thereof. By entering onto the Premises under this MOU, HSH
acknowledges its receipt of Schedule 2 regarding the presence of certain Hazardous Materials, if
any, of the Promises and shall be deemed to have inspected the Premises and accepted the
Premises in its "As Is" condition and a3 being suitable for the conduct of HSH's activity thereon.

(e) No Right to Encroach, If HSH (including, its Agents, successors and
assigns) uses or occupies space outside the Premises without the prior written consent of Port
(the “Encroachment Area"), then upon written notice from Port ("Noticé to Vacate"), HSH shall
vacate such Encroachment Area with twenty-four (24) hours of receipt of the Notice to Vacate.

3. TERM.

The term (the “Term”) shall commence on the Effective Date and shall éxpife on thé
earliest of: (i) the Vacate Date, or (ii) the cancellation or términation of the MOU in accordance
with its terms. The Embarcadero S.A.F.E. Navigation Center will be opetated for a term of
twenty-four (24) months (the “Operational Term™), comméncing on the Opening Date, as it may
be extended by the Option Period pursuant to Section 6 below. The end of the Operational Term
shall be the “Expiration Date”, There shall be no holding over on a month to month basis after
the expiration of this MOU, "Term" shall refer to the total time period during which this MOU
exists as a binding agreement between the parties. Due to the lengthened corstruction and take-
down period forthe Embarcadero S.A F.E. Navigation Center, the maximum- term of this MQU
1s approximately fifty-six (56) months with a final termination date of 56 inonths after'the.
Effective Date. Notwithstanding the foregoing, the Port shall have the right to terminate this
‘MOU in accordance with the provisions of Sections 7, 18 and 22.

6. OPTION TO EXTEND TERM.

6.1.  Option to Extend. Provided all the terms and conditions of ifis Section 6 are
satisfied by HHSH, Port grants to HSH one (1) Option to Extend for two years (the “Option
Period™), as to the entire Premises only, commencing upon theé fitst day after the Fxpiration Date.
HSH may exercise the Option to Extend by, riot more than one hundréd eighty (180) days and
not less than ninety (90) days prior to the Expiration Date, (i) demonstrating to the Port
Commission that (A) over a two year period, there-has been a decrease in the number of
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unsheltered homeless people in the: Quireach Zone, as set forth on Exhibit E, (B) the City has
provided dedicated beat officers (days and hours of patrol to be:determined) within the Safety
Zone and HSH has provided dedicated cleaning services in the area (days and.hours of cleaning
to be determinedy, through a partnérship with a nonprofit organization, (C) HSH has provided
quarterly reports to the Port that include (x) information on publicly availableé erime statistics and
other community impact measures in the Safety Zone, as set forth on Exhibit F, (y) program
utilization and outcomes, (z) cleaning efforts, and (D) HSH and its Embarcadero S.A.F.E.
Navigation Center Operator have complled with the, Good Neighbor Policy ((A)- (D) collectlvely
referred to as the “Option Exercise Conditions™); and (ii) providing Port written notice of its intent
to exercise the Option to Extend. If the Port Commission determines that HSH has complied
with the Option Exercise Conditions (the “Port Commission Determination’), which ‘determination
shall oceur within 30 days of HSH’s invocation of the option, Port Commission shall affirm
HSH’s exercige of the Option to Extend. Upon receipt by HSH of the Port Commission
Determination, HSH's exercise of its Option.to Extend shall be irrevocable by HSH. If Port
Commission determmeq that HSH has not satisfied the Optmn Exercise Conditions then Port
may elect, by written notice.to HSH, to reject HSH's exercise of the Option to Extend,
whereupon the Option to Extend shall be null and void and the Texm shall expire on the day the
Term would have expired had HSH never exercised the Option to Extend.

6.2. Base Rent and Other Terms. Upon the Port Commission Determination, this
MOU for the Extension Term shall cover the entire Premises and shall be-upon all of the terms,
covenants-and conditions of this MOU, except that the Expiration Date shall mean ihe last day of
the Extension Term and the Base Rent hereunder shall be determined as set forth in Section 9
{Rental Paymenis).

6.3.  Port’s Right to Terminate. Notwithstanding the foregoing, the Port shall have the
right t¢ terminate this MOU, as it may be extended pursuant to this Section 6, in accordance with
the provisions of Sections 7, 18 and 22.

7. PORT'S RIGHT OF TERMINATION.

Port has the right to terminate this MOU 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, upon one hundred eighty. 180) days'
prior written notice. HSH agrees and shall be required to surrender possession of thie Premises
by the end of the 180-day penod In no event shall the Port be liable te HSH or any other party
for any loss of business or any otlier costs of losses of any kind or nature whatsoever incurred by
HSH or any other paity as a fesult of Port’s termination of this MOU. under this Section.

8. HSH'S RIGHT OF TERMINATION.

HSH may cancel the agreement upon thirty (30) days written notice to the Port; provided,
however, that if HSH has commenced construction of the Injtial Improvements, the Term shall
not expire until HSH has removed the Initial Tmprovements from the Premises. TISII shall hold
Port harmiless from and against any and all loss or liability resulting from HSH's delay in
surrendeting the Premises including, without limitation, any loss or liability resulting from any
claim against Port made by any succeeding tenant or prospeetive tenant or developel founded on
or resulting from such delay and losses to Port due to lost opportunities to lease any portion of
the Premises o any such succeeding ténant or prospeclive tenant or devéleper, together with, in
each case, actual aftorneys' fees and costs..

9. RENTAL PAYMENTS.

9.1. Rent. Commencing on the Effective Date, HSH will cause Base Rent to be-paid
on the first day of each calendar quarter during the Term (the “Due Date’”) to Port according o
the following schedule:
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Monthly Base Rent: Months Sq. Ft. Monthly Base Monthly Base
Rate
Construction Period Period 40,659 $0.79 $36,860.61
anticipated
to be 150
.days.
Opening Date [-12 46,659 $0.79: $36,860.61
[3-24 1 46,659 $0.81 $37,793.79
‘Option Period 25-36 46,659 $0.83 $38,726.97
37-48 46,659 $0.85 $39,660.15
Demolition Period Period 46,659 $0.81 $37,793.79/
NTE 90 $0.85 $39,660.15
days as applicable as applicable |

The-Port and HSH will cooperate to establish a work order in the City's financial .system
to facilitate quartelly payments.

9.2.  Rent Credits. Port shall deduct from Rent the total amoiunt of the actual cost of
infrastructure improvements to the real property that will remain beyond the term of this MOU.
Such costs are anticipated to-include, but are not be limited to:

Domestic Water & Fire Water Joint Trench Oniy (Pipe by Others}:

Domastic Water & Fire ' Water Pipe Installation

Sewer line including pipe installation, trench, and backfill

Electrical underground including conduits, trench, and back fill

Electrical wir"ng & switchgear

53,000
20,000
53,000
81,000

50,000

The actual anjount will be provided at construction completion, but shall not exceed
$364,550, and shall be-amortized in a rent deduction over the remainder of the-initial Operational

Term.

10.. FINANCIAL ASSURANCES.

Prior to the Effective Date, HSH agrees that it shall encumber funds through a woik order
to provide the Port with a security deposit. of at least $75,587.58 to secure its obhgatlons under
this MOU (the “Security Deposit”). The Secunty Depos:t will not be escalated annually or
through the.option period, if exercised by the Port and HSH.
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11. PERMITTED USES.

11.1. Permitted Use The Premises shall be used for the construction and operation of a
200 bed S:AF.E, Navigation Center to provide temporary housing and services for individuoals
experiencing homelessness which may include: food preparation and service, storage of personal
property, restroom and personal hygiene facilities, laundry services, provision of social services,
and kennel services for pets (the “Permitted Use”). The Embarcadero S.A.F.E. Navigation Center
‘will commence and maintain operations with a bed capacity not to.exceed 130'beds for the first
three (3) monthis of the Operational Term. The bed count shall not exceed. 165 beds during
months 4-6 of the Operatiohal Term, and shall operate-at the maximum capacity of 200 beds
from and aftér month 7 of the Operational Term. '

11.2. Restrictions On Use/Prohibited Use. HSH shall not use or permit the Premises,
o aity part thereof, to be used for any purposes other than the purposes set forth in Section 11.1.

11.3. Embarcadero S.A.F.E. Navigation Center Operator. Port acknowledges that
HSH will contract with the Embarcadero S.A,F.E. Navigation Center Operator to manage and
operate the Embarcadero S.A F.E. Navigation Center. HSH’s contract with the Embarcadero
S.A.F E. Navigation Ceriter Operator shall not be deemed a transfer or.sublease hereunder; the
Embarcadero S.A.F.E. Navigation Center Operator will be HSH's Agent. The Embarcadero
S.A.F.E. Navigation Centei Operator must comply with all térms and conditions of this MOU
that are applicable to HSH, and with all laws relating to or affecting the condition, use-or
occupancy of the Premises. A breach by the Embarcadera 8:A.F.E. Navigation Center Operator
constitutes a breach by HSH. HSH is solely responsible for ensuring that the Embarcadero
S.A.F.E. Navigation Center Operator is-aware of and complies with all of the applicable
provisions of this MOU and HSH acknowledges that HSH shall be subject to- default and
termination provisions under this MOU if the Embarcadero S.A.F.E. Navi gation Center Operator:
fails to comply with applicable terms and conditions of this MOU. HSH’s contract with the
Embarcadero S.A F.E. Navigation Center Operator shall include a good neighbor policy thirty
(30) days prior to the Opening Date, in substantially the form of the Sample Good Neighbor
Policy attached as Exhibit B. Once HSH and Embarcadero S.A.F.E. Navigation Center Operator
have ¢ome to agreement on a final good neighbor policy for the Embarcadero S.A.F.E.
Navigation Center, HSH shall deliver the final policy to the Port.

12.  UTILITIES, SERVICES, MAINTENANCE AND REPAIR..

~12.1. Usilities. Porthas no responsibility or liability of any kind with réspect to any
utilities that may be on, in, to or-under the Premises. HSH shall make arrangements and shall
pay all charges for all Utilities to-be furnished to the Premises or to be-used by HSH, including
but nat limited to electricity, water, sewer, gas and telephone. The parties agree that any and all
utility improvements shall become part of the realty and are not trace fixtures. '

12.2. Services. Porthas no responsibility or liability of any kind with respect to the-
provision of any services to HSH or-on, in, or to the Premises. HSH shall make arrangements.
and shall pay all charges for all services to be furnished on, in or to the Premises or tv'be used by
HSH, including, without limitation, security service, garbage and trash collection, janitorial
service and extermination service.

123, Maintenance and Repair. HSH shall at-all times during the Term, at its sole cost
and expense, maintain and repair in good and working order, condition and repair the Premises
‘and all improvements and alterations therean. Port shall not be obligated to make any repairs,
replacement or renewals of any kind, nature or description whatsoever to the Premiises or to any
improvements or alterations now or hereafter located thereon. In the event that HSH or its
Agents or Invitees cause any damage (excepting ordinary wear and tear) to the Premises or any
other Port property, HSH shall be respensible and Pori may, at its sole and absolute discretion,
elect to repair the same itself or require HSH to repair the same, ail at HSH's sole cost and
expense, provided that Port has given HSH written notice of the need for maintenance and/or
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repairs, and an opportunity to cure any defects. Upon receipt of any invoice from Port for costs
incurred by Port related to any repair performed by Port in accordance with this Section, HSH
shall immediately reimburse Port therefor. This provision shall survive the expiration or earlier
termination of this MOU,

HSH agrees to remove all graffiti from the Premises;, including from the exterior of any
building, within seventy-two. (72} hours of HSH's discovery of the graffiti. If HSH requests
Port to perform maintenance or repair which are HSH’s obligation under this MOU; whether
emergency or routine, Port may, in its solé discretion, elect to do so, and Port may charge HSH
for the cost of the work performed at the then prevailing standard rates, and HSH agrees to pay
said charges to Port promptly ipon billing.

HSH shall be responsible for conducting, or causing its Agents to conduct, frequet walk
throughs of the area surrounding the Embarcadero S.AF.E. Navigation Center for trash
colléction and pick-up and disposal of any of used sharps along the fence on Beale, and The
Embarcadero and Bryant Sireets.

13.  INITIAL IMPROVEMENTS.

Port hereby gives its consent for HSH to iristall two demountable tensile structures
fabricated to serve as dormitories (total of approximately 11,350 sq. ft) and an additional
demountable tensile structure of approximately 6,000 sq. ft which shall be used for office space
(1,640 sq. f1)), a parnitry roem and community/dining space (2,520 sq. ft) and 1,840 sq. ft of
additional support space. Consent is also given for installation of temporary structures for25
toilets, 6 urinals, and 18 showers and up to 12 shipping containers for client storage (collectively,
the “Initial Improvements”). All structures will be anchored as required by code to the parking-lot
surface. Fifteen of the existing trees within the parking lot are proposed to be removed and
relocated or replaced by new landscaping as feasible,

14. ALTERATIONS.
14.1. Port Consent Required.

(ay  HSH shall not make nor cause or suffer to be made, any Alterations or
Improvéments to the Premises (i) without the prior written consent of Port, which consent shall
not be unreasonably withheld; provided, however, that Port shall have the right in its sole and
absolute discretion to consent or to withhold its consent to-any Alterations or Improvements.
which affect the structural portions of the Premises, and (i) until HSH shall have procured and
paid for all Port and other Regulitory Approvals of the various Regulatory Agencies having
jurisdiction over the Premises, including; but not limited to, any building or similar permits
required by Port or its Chief Harbor Engineer in the exercise of its jurisdiction with respect to the
Premises.

(b)  HSHshall seek permits for any Alterations or Improvements to the
Premises from Port’s Chief Harbor Engineer. Port shall follow any such review timelines at set
forth by any additional MOU between Port and other City Regulatory Agencies in the spirit of
prioritizing review and approval. ' "

(c) None of the following will constitute Alierations or Improvements
requiring Port’s consent: (i) installation of furnishings, trade fixiures, equipment, or decorative
improvements; (ii) painting the interior of the Premises;-and (jii) carpeting the Premises.

14.2.  Construction Requirements. All Alterations and Improvements, including the

Initial Improvements, to the Premises made by oron behalf of HSH shall be subject to the
following conditions, which HSH covenants faithfully to perforn:

(a)  All Alterations and Improvements, including the Initial Improvements,
shall be:performed in-a good and workmanlike manner in accordance with plans and
specifications previously approved by Port in writing and in compliznce with the applicable
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building, zoning and other applicable Laws, inclading, but not limited to, compliance with the.
ADA, and in compliance with the terms of and COI]E[]UO[[S imposed in any Regulatory Approval
or any permit or authorization for the Premises.

{b)  All Alterations and Improvements, including the Initial Iimprovements,
shall be performed at the scle cost and expense of HSH, w:th reasonable dispatch and prosecuted
to completion, and only by duly licensed and bonded contractors or mechanics working under:
the oversight of a general contractor, who will be subject to any conditions that Port may
-reasonably impose,.

{c) HSH, while performing any subsequent construction or maintenance or
repair of the Improvements (for purposes of this Section only, "Werk"), shall undertake
commercially reasonable measures in accordance with good construction practices to minimize
the risk of injufy or damage to adjoining portions. of the Premises and Improvernents and the
surtounding property, or the risk of injury to meémbers of the public, caused by or resulting from
the performance of its Work. HSH shall undertake commercially reasonably measures to
minimize damage, distuption or inconvenience caused by the Work and make adequate provision
for the safety and convenience of all persons affected by the Work. Dust, noise and other effects
of the Work shall be controlled using commercially-accepted methods customarily used to
control deleterious effects associated with construction projects in populated or developed urban
-areas. HSH shall erect appropriate construction barricades substantially enclosing the area- of
such construction and maintain thém until the Work has been substantially completed, to the
extent reasonably necessary to minimize the risk of hazardous construction ¢onditions.

(d) Without limiting Section 17 below (Hazardous Materials), in the event
that asbestos-contdining materials. ("ACM") are détermined to exist in or about the Premises,
HSH shall ensure that all Alterations and Improvements and any asbestos related work, as further
‘defined in California Health & Safety Code Section 25914.1(b), is performed.in compliance with
all Laws relating to asbestos, including but net limited to, Cal-OSHA regulations found in Title 8
of the: California Code of Regu]atlons Sectlons 1502 and 1529, Addltlondlly HSH shall
distribute notifications to-all employees and contiactors as required puisuant to California Health
& Safety Code Sections 25915 et-seq. informing them of the existence of ACM and that moving,
drilling, boring, or otherwise disturbing ACM may present a health risk and should not be -
attempted by an unqualified employee No Alterations or Improvements affectmg ACM-
containing areas or any asbestos related work shall be performed without Port's prior written
consent int its reasonable discretion.

14.3.  Removal of mprovements. Prior to the Expiration Date or earlier termination of
this MOU; Port may give written notice to HSH (herein "Notice of Removal") specﬁymg the
Alterations or Improvemients that are designated as HSH's Property as defined in this MOU or as
may be specifically provided in the relevant permits orplans approved by Port, which HSH shall
be required toTemove and relocate or deémolish and remove from the Premises in accordance
with Section 16, Any such removal is subject to the requirements of this Scetion, including the
requirement to obtain a Port bu11d1ng or stmilar permit, if applicable. If termination of this MOU
is the result of loss or destruction of the Premises or any Improvements thereon, Port shall
deliver the Notice.of Removal to FISH within a reasonable time after the loss or destruction.

HSH shall be obligated at-its own expense to remove all Alterations or Improvements specified
in the Notice of Removal Jincluding withouit limitation all telephonie wiring and equipment
installed by HSH. HSH shall promptly repair, at its own expense, in good and workmanlike
fashion any damage-occasioned thereby. If HSH fails to compléte any required demolition or
removal on or before the termination of this MOU, Pott may perform such removal or demolition
at HSH's expense, and HSH shall reimburse Port within three (3) business days after demand
therefor.

14.4. Removal of Non-Permitted Improvements. If HSH constructs any Alterations or
Improvements without Port's prior written consent ar without complying with Section 14.2
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above, then, in addition to any other reniedy available to Port, Port may require HSH to remove,
at HSH's expense, any or all such Alterations or Imprévements and to promptly repair, at HSH's
expense and in good workmanlike fashion, any damage occasioned thereby., HSH shall pay to
Port all special inspection fees as set forth in any applicable building code, standard or-
regulation, including, without limitation, the Port Building Code, for inspection of work
performed without required pecmits. The foregoing obligation of HSH to reimburse Poit for all
cost and expenses incurred by Port in connection with HSH's failure to comply with the
‘provisions-of Section 13 shall survive the expiration or edrlier termination of this MOU.

14.5. All-Gender Toilet Facilities. If applicable, HSH shall comply with San Francisco
Administrative Code Section 4.1-3 requiring at least one all-gender toilet facility on each floor of
any new building on City-owned land and within existing buildings leased by the City, including
the Premises, whete extensive renovations are made. An “all-gender toilet facility” means & toilet
that is not Tes(ricted to use by persons of a specific sex or gender identity by means of signage,
design, or the installation of fixtures, and “extensive renovations” means any renovation where the
construction cost exceeds 50% of the cost of providing the toilet facilities required by this
Section. If HSH. has any question about applicability or compliance, HSH should contact the
Port's.Property Manager for guidance. '

14.6. Signs. HSH shall not install business signage, awnings or other exterior
decoration or notices on the Premises without Pozt's prior written consent. Any sign that HSH is
permitted to place, construct or maintain on the Premises shall corply with all Laws relating
thereto, including but not limited to, Port's Sign Guidelines, as revised by Port from time to time,
and building permit requirements, arid HSH shall obtain all Regulatory Approvals required by
such Laws. Port makes no répresentation with respect to HSH's ability to obtain such Regulatory
Approval. HSH, at its sole cost and expense, shall remove all signs placed by it on the Prémises
at the expiration or earlier termination of this MOU. '

15.  COMPLIANCE WITH LAWS AND REGULATIONS.

15.1. Compliance With Laws. HSH, at HSH's sole cost and expense, promptly shall
comply with all Laws relating to or affecting the condition, use or occupancy of the Premises.

15.2.  Regulatory Approval. HSH understands that HSH's operations on the Premises,
chianges in tse, or Improvements or Alterations to the Premises (individually and collectively,
“Changes”™) may require Regulatory Approvals from Regulatory Agencies, including Regulatory
Approvals issued by Port in its capacity as a Regulatory Agency. HSH shall be solely
responsible for obtaining any such Regulatory Approvals, and HSH shall not seek any
Regulatory Approval without first obtaining the prior written approvil of Port. All costs
associated with applying for and obtaining any necessary Regulatory Approval shall be borne:
solely and exclusively by HSH. HSH shall be solely responsible for complying with any and all
conditions imposed by Regulatory Agencies as part of a Regulatory Approval; provided,
however, HSH shall not agree to the imposition of conditions or restrictions in connection with
its efforts to obtain a permit or other entitlernent 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 veciipancy of other
areas controlled or owned by the Port or would-create obligations ‘on the part of the Port (whether
on or off of the Premises) to perform or observe, unless in each instance the Port has previously
approved such conditions’in writing, in Port’s sele and abselyte discretion,

Any fines or penalties imposed as a result of the failure of HSH to comply with the terms
and conditions of any Regulatory Approval shall be promptly paid and discharged by HSH, and
Port shall have no liability, monetary or otherwise, for the fines and penaltigs. To the fullest
extent permitted by Law, HSH agrees to Indemnify Port.and its Agents from and against any
loss, expense; cost, damage, attorneys' fees, penalties, claims or liabilities which Port may incur
as a result of HSH's failure 1o obtain or comply with the terms and conditions of any Regulatory
Approval. )
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Without limiting the terms and conditions of Sections 15.2 and 15.3, by-signing this
MOU, HSH agtees and acknowledges that (i) Port has made no representation or warranty that
Regulatory Approvals to allow for the Embarcadero S.A F.E. Navigation Center or Changes, if
any, can be obtained; (i1) although Porf is an agency of the City, Port has no authority or
intluence over any Regulatory Agency responsible for the issuance of such required Regulatory
Approvals (iii) Port is enterinig into this MOU in its capacity as a Jandowner with a proprietary
interest in the Famhty and not as a Regulatory Agency of the City with certain police powers,
and (iv) HSH is solely responsible for obtaining any and all required Regulatory Approvals in
connection with the Embarcadero S.A.E.E. Navigation Center or.any Changes. Accordingly,
HSH understands that there is no guarantee, nor a presumption, that any reqmred Regulatory
Appravals will be issued by the approptiate Regulatory Agency dnd Port's status as an agency of
the City shall in no way limit the obligation of HSH to obtain approvals from any Regulatory
Agencies (including Port) that have jurisdiction over the Facility. HSH hereby releases and.
discharges Port from any liability relating to the failure of any Regulatory Agency (including
Port) from issuing any required Regulatory Approval.

15.3. Port Acting As Owner of Property. By signing this MOU, HSH agrees and
acknowledge‘; that (i) Port has made no representatlon gr warranty that any required Regulatory
Approval can be obtained, (ii) although Port is an agency of City, Port has no authority or
influence over any other Rcvulatory Aoency responsible for the issuance of such required
Regulatory Approvals, {iii) Port is entering into this MOU in'its capacity .as a landowner with a
proprietary interest in the Premises and not as a Regulatory Agency of City with eertain police
powers, and (iv) HSH is solely responsible for obtaining any and all required Regulatory
Apprevals in connection with the Permitted Activity on, in or around the PICITUSES Accordingly,
HSH understands that there is no guarantee, nor a presumption, that any required Regulatory
Approval(s) will be issued by the appropriate Regulatory Agency and Port’s status as an agency
of City shall in no way limit the obligation of HSH to obiain approvals from any Regulatory
Agencies (including Port) which have jurisdiction over the Premises. HSH hereby releases and
dischar ees Port from any liability relating to the failure of any Regulatory Ageney (including
Port) from issuing any required Refrulatory Approval.

15.4. Accessibility. California Law requires-comumercial landlords to disclose to tenants
whether the property being leased has undergone inspéction by a Certified Access Specialist
("CASp") to determine whcther the property meets all applicable construction-related
accessibility requirements. The Law does not require fandlards to have the inspections
performed. HSH is hereby advised that the Premises has not been inspected by a CASp and,
except to the extent.expiessly.set forith in this MOU, Port shall have no liability or responmbxhty
to miake any repairs or modifications to the Prémises in order to comply with accessibility
standards. The following disclosure i required by Law:’

“A Certified Access Specialist (CASp) can inspect the subject premises and determine
whethér the subject premises comply. with all of the appllcable consiruction-related accessibility
standards under state Law. Although state Law does not require a CASp inspection of the subject
premises, the commiercial property owner or lessor may .not pmhlblt the lessee or HSH from
ohtaining a CASp. mspectmn of the subject premises for the occupancy or potential occupancy of
the lessee or HSH, if requested by the lessee or HSH. 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 vielations of
constinction-related accessibility standards within the premises.”

Further, HSH is hereby advised thai the Premises may not currently meet all applicable
constructioni-related accessibility standards, including standards for public restrooms and ground
floor entrances and exits. HSH understands and agrees that' HSH may be subject to legal and
finaneial liabilities if the Prémises does not c’or’npiy with applicable federal and state disability
access Laws. As further set {orth in this Section, HSH further understands and agrees that it is
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HSH’s ebligation, at no cost to Port, to cause the. Premises and HSH's uses thereof to be
conducted in compliance with the all federal or state disability access Laws.

16. SURRENDER.

Upon the expiration or earlier fermination of this MOU, HSH shall surrender to Port the
Premises and any pre-existing alterations and improvements in good condition (except for
ordinary wear and tear). Ordinary wear and tear shall not include any damage or deterioration
that would have been prevenled by proper maintenance by HSH, or HSH otherwise performing
all of its obligations under this MOU, The Premises shall be surrendered clean, free of debris,
waste, and Hazardous Materials, and free and clear of all liens and encumbrances other than liens
and encumbranees-existing as of the date of this MOU and any ather encumbrances created by
Port. On or before the expiration or earlier termination hereof, HSH shall remove all of its
‘personal property and, unless Port direct$ otherwise, any alterations and improvements that HSH
has installed with Port’s consent, and peiform all restoration made necessary by the removal of
HSII's personal property.

Witliout any prior notice, Port may elect to retain or dispose of HSH's personal property
and any alterations.and improvements that HSH has installed with or without Port's consent that
HSH does not remove from the Premises prior to the expiration or earlier termination of this
MOU. These items shall be deemed abandoned. Port may retain, store, remove, and sell or
otherwise dispose of abandoned property; and HSH waives all Claims against Port for any
damages resulting from Port's retention, removal and disposition of such property; provided,
however, that HSH shall be liable to Port for all costs incurred in storing, removing and
disposing of abandened property and repairing any-damage to the Premises resulting from soch
removal. HSH agrees that Poit may elect to sell abandoned property and offset against the sales
proceeds Port's storage, removal, and dispesition costs without notice to HSH. HSH hereby
waives the benefits of California Civil Code Section. 1993 et seq., to the extent applicable.

If HSH fails to surrender the Premises as required by this Section, HSH shall Indemnify
Port from all damages resulting from HSH's failure to surrender the Premises, including, but not
limited to, any costs of Port to enforce this Section and Claims made by a succeeding tenant
resulting from HSH's failure to surrender the Premises as required together with, in ‘each
instance, reasonable dttorneys' fees and costs.

HSH's obligation under this Section shall survive the expiration or earlier termination of
this MQU,
17.  HAZARDOUS MATERIALS.

17.1.  Requirements for Handling. Neither HSH nor its Agents or Invitees may Handle
or permit any other person to Handle any Hazardeus Material in, on, under or about the Premises
or other Port property, subject only to the following éxceptions, provided that Handling is at all
times in full compliance with all Environmental Laws: janitorial and office supplies in limited
amounts customarily used for general office purposes.

17.2.  HSH Responsibility. HSH agrees to protect its Agents and Invitees in its
operations on the Premises from hazards associated with Hazardous Materials in accordance with
all Environmental Laws and also agrees, for itself and on behalf of its Agents and Invitees, that
during its use and occupancy of the Premises, each of them:

(a)  will not permit any Hazardous Materials to be present in, on, under or
about the Premises or other Port property except as pertnitted under Section 17.1;

(b) will not cause or. permit an y:H'azardous' Material Condition; and

(c)  will comply with all Environmental Laws relating to the Premises and any:
Hazardous Material Condition, and will not.engage in or permit any activity at'the Premises,
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other Port property, orin the operation of any vehicles or vessels used in connection with the.
Premises in violation of any Environmental Laws.

17.3. HSH's Environmental Condition Notification Requirements.

(a) HSH must notify Port immediately, orally or by ether means that will
transmit the earliest possible notice to Port staff, followed within twenty-four (24) hours by
written notice, of and when HSH learns or has reason to believe Hazardous Materials were
Réleased or, except as:allowed under Section 17.1, Handled, in, on, or about the Premises, other
Port property, or the environmént, of from any vehlc}es or vessels that HSH or its: Agents or
Invitees use during HSH's accupancy of the Premises, whether or not the Release or Handling is
in quantities that would be required under Environmental Laws to be reported to an
Environmental Regulatory Agency.

2] HSH must notify Port immediately, orally or by other means that will
fransrit the earliest possible notice to Port staff, followed within twenty-four (24) hours by
written notice, and contemporanecusly provide Port with an electronic copy, of:-

(i) Any notice of the Release or Handling of Hazardous Materials, in,
on,-or abolit the Premises, other Port property, or the environment, or from any vehicles or
vessels HSH, or its Agents and Invitees uses during HSH's occupancy of the Premises that HSH
orits Agents or Invitees provides to an Enwronmental Regulatory Agency;

(if)  Anynotice of a violation, or a potential or alleged violation, of any
Environmental Law that HSH or its Agents or Invitees receives from any. Environmental
Regulatory Agency;

(iii)  Any other Environmental Regulatory Action that is instituted or
threatened by any Environmental Regulatory Agency-against HSH or its Agents or Invitees and
that relates to the Release of Handling of Hazardous Materials, in, on, or about the Premises,
other Port property, or the environment, or from-any vehicles or vessels HSH, or its Agents, and
Invitees uses during HSH's occupancy of"the- Premises;

iv)  Any Hazardous Material Claim that is instituted or threatened by
any third party against HSH or its Agents or Invitees and that relates to the Release or Handling
of Hazardous Materials, in, on, or about the Premises, other Port property, or the environment, ot
from any vehicles or vessels HSH, oiits Agents-and Invitees uses during HSH's occupancy of
the Premises; and

(v)  Any notice of the termination, expiration, or substantial
amendment of any Environmental Regulatory Approval needed by HSH or its Agents or Invitees
for their operations at the Premises. .

(©) HSH must notify Port of any meeting; whether conducted face-to-face or
ielephonically, between HSH and any Environmental Regulatory Agency regarding an
Environmental Regulatory Action. Port will be entitled to participate in. any such meetings at its
sole election.

(d) ~ HSH must notify Port of any Environmental Regulatory Agency's issuance
of an Environmental Regulatory Approval. HSH's notice to Port must state the issuing entity, the.
Envirenmental Regulatory Approval identification number, and the date of issuance and
expiration of the Environmental Regulatory Approval. In addition, HSH must provide Port with
allist of any-plan or procedure required to be:prepared and/or filed with any Environmental
Regulaiory Ageney for operations on the Premises, including a "Spill Prevention Control and
Countermeasure Plan." HSH must provide Port with copies of any of the documents within the:
scope of this Section upon Port's request.

{e) HSH must provide Port with copies of all communlcattom with
Environmental Regulatory Agencies and all non-priviteged communications with other persons
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regarding potential or actual Hazardous Material Claims atising from HSH's or its Agerts' or
Invitees' operations at the Premises. Upon Port’s request, HSH must provide Port with a log of
all communications withheéld under a ¢laim of privilege that specifies the parties to and subject of
each withheld communication. '

_ (F) Port may from time to time request, and HSH will be obligated to provide,
information reasonably adequate for Port to determine that any and all Hazardous Materials are
‘being Handled in a manner that complies with all Environmental Laws,

17.4. Requirement to Remediate.

_ (a)  HSH's Remediation obligations under this Subsection are subjéct to
Subsection (b).

@)  After notifying Port in accordance with Section 17.3(a), HSH must
Remediate at its sole cost in compliance with all Environmental Laws-and this MOU, any
Hazardous Material Condition occurring duting thé Term or while HSH or its Agents or Invitees
otherwise occupy any part of the Premises. HSH must obtain Port's approval of a Remediation
work plan, whether or not required under Environmental Laws, then begin Remediation actions
immediately following Port's approval of the work plan and continue diligently until o
Remediation is complete, as determined by Port; in its reasonable discretion, which shall be
provided within ten {10) business day upon receipt of Remediation Work plan or completion of
Remediation work as applicable. '

(if) In addition to-its obligations under clause (i), before this MOU.
terminates for any reason, HSH must Remediate at its sole cost in compliance with all
Environmental Laws and this MOU: (A} any Hazardous Material Condition caused b y HSH's or
its Agents’ or Invitees' Handling Hazardous Materials during the Term; and (B) any Hazardous
Matetial Condition discovered during HSH's occupancy that any Regulatory Agency requires to
be Remediated if Remediation would not have been required but for HSH's use of or Changes to-
the Premises. :

(itiy  If Environmental Laws governing Remediation require 4 remedial
action plan, HSH must provide a draft of its plan to Port for comment and approval before
submittal to the appropriate Environmental Regulatory Agency, ard a copy of the final plan as
submitted, ' '

_ (iv)  In all situations relating to Handling or Remediating Hazardous
Materials, HSH must take all actions that are reasonably necessary in Port's sole judgment to
protect the value of the Premises, such as obtaining Environmental Regulatory Approvals related
to'Hazardous Materials and taking measures to reinedy any deterioration in the condition or
diminution of the value of any portion of the Premises in any manner related directly or
indirectly to Hazardous Matérials.

)] Unless HSH orits Agents or Invitees Exacerbate the Hazardous Material
Condition, HSH will not be obligated to Rerediate any Hazardous Material Condition:

i caused solely by Port or its Agents during HSH's occupancy of the
Premises; or

) arising before the Bffective Date orthe date of HSH's first use of
the Premises, whichever is earlier.

17.5. Port's Right to Audit. Port-will have the right, but not the obligatien, to inspect
and audit the Premises for any Hazardous Materials, including the right t0 Investigate, at
reasonable times under Section 19 (Port's Entry on Premises). Pait's failure to inspect or obtain
samples or to detect conditions attributable to HSH's operations if an inspection is.conducted
may not be deemed to be a release of any liability for any Hazardous Materials subsequently
determined to be HSH's respornsibility under this MOU.
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17.6. Notification of Asbestos. Port hereby notifies HSH, in accordance with the OSHA
Asbestos Rule (1995), 59 Fed. Reg. 40964, 29 CFR §8 1910.1001, 1926.1101 (as-amended,
clarified and corrected) (OSHA Asbestos Rule); California Health and Safety Code §§25915-
259,7 and Cal-OSHA General Industry Safety Order for Asbestos, 8 CCR § 5208, of the
presence of ACMs and/for presumied asbestos-containing materials ("PACMs") (as such terms are
defined in Cal-OSHA General Industry Safety Order for Asbestos), in the locations identified in
the summary/table, if any, set forth in Schedule 1 attached hereto.

This notification by Port is made pursuant to a building inspection survey(s), if any,
performed by Port or its contractors quilified to perform ain asbestos building siirvey. identified in
the summary/table, if any, set forth in Schedule 1 attached hereto, Such sur vey(s) monitoring
data and other information are kept at Port of San Francisco, Pier 1, San Francisco, California,
94111 and are available for inspection upon requést.

HSH hereby acknowledges receipt of the notification specified in the first paragraph of
Section 17.6 hereof and the notice or report attached as Schedule 1 hereto and understands, after
having consulted its legal counsel, that 1t must make its employees and contractors aware of the.
presence of ACMs and/or PACMS | inor about the Premises in orderto avoid or minimize any
damage to 6r disturbance of such ACMs and/or PACMs. HSH further acknowledges its.
obligations under Cal-OSHA General Indusiry’ Sdfety Order for Asbestos to'provide information
to its employees and coritractors regarding the presence of ACMs and PACMS af the Premises
and to provide a training program for its employees that conforms with 8 CCR. § 5208(j)(7)(C).

HSH is aware that the presence, or possibility, of ashestos in ar about the Premises may
limit HSH's ability to construct Alterations to the Premises without HSH first performing
abatement of such asbestos. The presence of asbestos in the Premises and the removal er non-

- removal by Port-of all ar a portion of the asbestos in the Premises, shall not, however, (i) entitle
HSH to any Claim, (ii) relieve HSH of any of its obligations hereunder; including without
limitation the obhgat:on to pay Rent, (iii) constitute or be construed as a constructive or other
eviction of HSH, or (iv) constitute or be construed as a breach of Port's covenant-assuring HSH's
quiet enjoyment of the Premises. Notwithstanding any other provisions of this MOU, HSH
agrees. to Indemrufy Port for HSH's acts or omissions that result in (1) asbestowehted
enforcement actions, including both administrative or judicial proceedings, and (2) any Claims
arising from an. alleged violation of Cal-OSHA General Industry Safety Order for Ashestos
and/or exposures to asbestcs.

17.7. Notification of Lead. Poit hereby notifies HSH of the potential presence of lead-
containing and presumed lead-containing materials in the Premises. Disturbance or removal of
lead is reguldted by, among other Laws, 29 CIR §§ 1910.1025, 1926.62; California Health &
Safety Code §§ 105185- 105197 and 105250-105257: Cal- OSHA Construction Safety Order for
Lead, Title 8 CCR § 1532.1; Title 17 CCR Chapter &; and Port Building Code § 3424,

HSH is aware that the preésence, or possibility, of lead in or'about the Premises may limit
HSH's ability fo perform any Improvements or Altérations fo the Pretmises without HSH first
performing abatement of such lead. The presence of Jead in the Premises and the removal-or
non-remeval by Port. of all or a portion of the lead in the Premises shall not, however, (i) entitle
HSH to any Claim, (ii) relieve HSH of any of its obligations hereunder, including without
limitation the obligation to pay Rent, (iii) constitute or be construed as a eenstructwe or other
eviction of HSH, or (iv) constitute or be construed as a breach of Port's covenant assuring HSH's
quiet enjoyment of the Premises. Notwuh%tandmg any other provisions of this MOU, HSH
agrees to Indemnify Port for its acts or omissions that result in{1) lead-related enfo;lcement
actions, including both administrative or judicial proceedings, and (2) any Claims arising from
an alleged violation of Cal-OSHA Construction Safety Order for Lead and/or exposures to lead.
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17.8. Storm Wateér Pollution Prevention.

(a)  HSH must comply with the applicable provisions of the Statewide General
Permit for Discharge of Industrial Storm Water issued by the State Water Resources Control
Board, including filing a Notice of Intent to be covered, developing and implementing a site-
specific Storm Water Pollution Prevention Plan ("SWPPP™"), and conducting storm water
monitoring and reporting. HSH's SWPPP and a copy of a Natice of Intent for HSH's Premises
must be submitted to Port's Real Estate Division before beginning operations on the Prémises.

(b)  In addition to requiring compliance with the permit requirements znder
Subsection (a), HSH shall comply with the post-construction stormwatér control provisions of
the Statewide General Permit for Discharge of Stormwater from Smiall Municipalities and the
San Francisco Stormwater Design Guidelines, subjéect to review and permitting by the Port's
Engineering Division.

17.9.  Presence of Hazardous Materials. California Law requires landlords to disclose
to tenants the presence or potential presence of certain Hazardous Materials. Accordingly, HSH
1 hereby advised that Hazardous Materials (as herein defined) may be present on or near the
Premises; including, but not limited to, vehicle fluids, janitorial products, tobacco smoke, and
building materials containing chémicals, such as asbestos, naturally-occurring radionuclides, lead
and formaldehyde. Further, the following known Hazardous Materials are present on the,
property: asbestos in building, if any, as described in Schedule 1 attached hereto, naturally
occurring asbestos, contamination commonly found in fill, petroleum contamination, lead-based
paint, etc. and the. Hazardous Materials described in the reports listed in Schedule 2, copies of
which have been delivered to or made available to HSH. By execution of this MOU, HSH
dcknowledges that the notice set forth inthis Section satisfies the requirements of California
Health and Safety Code Section 25359.7 and related Laws. HSH must disclose the information
contained in this Section 17.9to any licensee, transferee, or assignee of HSH's interést in this
MOU., HSH also acknowledges its own obligations pursuant to Callfornia Health and Safety
Code Section 25359.7 as well as the penalties that apply for failure 1o meet sich obligations.

 17.10. Survival. HSH's obligations under Section 17 shall survive the expiration or
carlier-termination of this MOU.

18. DAMAGE AND DESTRUCTION.

18.1. Damage and Destruction. If the Premises is damaged by fire or ather casualty;
then Port shall repair the same provided that funds for such repairs are appropriated by Port, in
its sole discretion, for such purpose and that such repairs can be made within the Repair Period.
In the event such conditions are satisfied, this MOU shall remain in full force and effect except
that so long as such damage or casualty is not atiributable to HSH, its Agents or Invitees, HSH
shall be entitled to a proportionate reduction of Rent during the Repair Period based upon the
extent to which such damage and-the making of such repairs materielly interferes with HSH's use.
or occupaney of the Premises less any insurance proceeds HSH receives, which proceeds are to
be applied against the payment of Rent during any Repair Period. '

Port shall use its commercially reasonable efforts to notify HSH within ninety (90} days
after the date of such damage whether or not such repairs can be made within the Repair Period,
and Port's determination thereof shall be binding on HSH. Tf such repairs cannot be made within
the Repair Period, Port shall have the option to aotify HSH of: (a) Port's intention to repair such
damage and diligently prosecute such iepairs to-completion within a reasonable period after the
Repair Period, subject to appropriation of funds, in which event this MOU shall continue in full
force and-effect and the monthly Rerit shall be reduced as provided herein; or (b) Port's election
te terminate this MOU as of the date specified in such notice, which date shall be not less than
thirty (30) nor more than sixty (60) days after notice is given by Port. In case of termination, the
monthly Rent shall be reduced as provided above, and HSH shall pay such reduced monthly Rént
up to. the date of termination. '
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H Poit elects not to appropriate funds for such repair, Port shall give written notice to
HSH within sixty (60) days after the date Port elects not to appropriate funds of its election to
terminate this MOU as of the date specified in such notice; which date shall be not less than
thirty (30) nor more than sixty (60) days. after notice is given by Port. In case of termination, the
monthly Rent shall be reduced as provided above, and HSH shall pay such reduced monthly Rent
up to the date of termination.

If at any time during the last six {6) months of the Term of this MOU, the Premises is.
damaged or destroyed, then either Port or HSH may terminate this MOU by giving written notice
to the other party of its election to do so within thirty {30) days after the date of the occurrence of
such damage; provided; however, HSH may terminate only if such damage or destruction
substantially impairs its use or occupancy of the Premises for the Periitted Use. The'effective
date of termination skiall be specified in the notice of termination, which date shall hot be more
than thirty (30) days from the date of the notice.

Notwithstanding anything to the contrary in this MOU, (i) Port shall have no obligation
to repdir the Premises, (i) HSH shall not be entitled to any abatement of Rent, and (iif) HSH
shall not be entitled to terminate this MOU, in the event the damage or de‘;tructlon is attitbutable
to any act or omission of HSH, its Agents, or Invitees. In no event shall Port be requued to
repair-any damage to HSH's Proper ty or any paneling, decorations, railings, floor coverings, or
any Improvements installed or made.on the Premises by or at the expense-of HSH. In the event
the Premises is substantially damaged or destroyed and Port intends to rebuild for public
purposes inconsistent with this MOU, Port may terminate this MOU upon written notice to HSH.,

18.2. Waiver. Port and HSH intend that the provistons of Section 18 govern fully in the
event of any damage or destriiction and accordingly, Port and HSH each hereby waives the
provisions of Sectlon 1932, subdivision 2, Section 1933, subdivision 4, Sections 1941 and 1942
of the Civil Code of California or under any similar Law now or hersafter in effect.

19. PORT'S ENTRY ON PREMISES.

19.1. Eniry for Inspectwn Port.shall have the right to enter the Premises upon
réasonable notice dt any time during normal business hours of generally recognized businiess
days, provided that HSH is present'on the Premisés (except in the évent of an emergency), for
the purpose of inspecting the Premises to determine whether the Premises are in good condition
and whether HSH is complying with its obligations under this MOU.

19.2. General Entry. Port and its authorized Agents shall have the right to enter the-
Premises at all reasonable times and upon réasonable fiotice to conduct any necessary
maintenance, repairs or restoration or to perform any. activities which Port has the right or
obligation to perform to the Premises or areas adjacent to the Premises in its capacity as a
landlord and to do any other act or thing necessary for the safety or preservation of the Premises
or areas adjacent to the Premises

19.3. Emergency Entry. Port may enter the Premises at any time, without notice;, in’
the event of an emergency. Portshall have the right to use any and all medns which Part may
deern proper in such an emeigency in order to obtain entry to the Premises. Entry to the Premises
by any-of said means, or otherwise, shall not under any circurnstances be construed or deemed to
be a forcible or unlawful entry into, or d detainer of the Premises, or an eviction of HSH from the’
Pre_mlse_s or any portion Of them.

19.4. Neo Liability. Port shall not be liable in any manner, and HSH hereby waives any
claim for-damages, for any inconvenience, disturbance, loss of businéss, nuisance, or other
damage, including without limitation any abaiement or reduction in Rent, arising out of Port's
entry onto the Premises as provided in this Section 19 or performance of any necessary or
required work on the Premises, or on account of bringing neeessary materials, supplies:and
equipment into or through the Premises during the course thereof, except damage resulting solely
from the willful misconduct of Port or its authorized representatives,
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19.5. Non-Disturbance. Port shall use its commercially reasonable efforts to conduct
its-activities-on the Premises as allowed in this Section 19 in a-manner which, to the extent
reasonably practicable, will minimize annoyance or disturbance to HSH.

20. PROPERTY USE CONDITIONS.

20.1. Requirement that Premises be Used. HSH shall continuously use the Premises
for the uses specified in this MOU.,

20.2, Mineral Rights. The State of California (“State”), pursuant to Section 2 of
Chapter 1333 of the Statutes of 1968, as amended, has reserved all subsurface mineral deposits,.
including oil and gas deposits, on or underlying the Premises and HSH acknowledges such
reserved rights including necessary ingress. and egress rights. In no event shall Port be liable to
HSH for any Claims arising from the State’s exercise-of its rights ner shall such action entitle
HSH to any abatement ot diminution of Reat or otherwise relieve HSH [rom any of its
obligations under this MOU.

21. INSURANCE.

21.1. Insurancé, HSH shall require the Bmbarcadero S.A.F.E. Navigation Center
Operator to maintain, during such time that it is acting as HSH’s agent to operate the
Embarcadero S.A.F.E. Navigation Center, insurance as follows:

(a) Workéijs_" Compensation, in statutory amounts, with Employers’ Liability
Lintits not less than $1,000,000 each accident, injury, or illness; and

(b)  Commeicial General Liability Insurance with limits not less than _
$1,000,000 each occurrence for Bedily Injury and Property Damage, including Contractual
Liahility, Personal Injury, Products and Completed Operations; and

{©) Commercial Automobile Liability Tnsurance with limits not less than
$1,000,000 each occnrrence, “Combined Single Limi¢™ for Bodily Injury and Property Damage,
including Owned, Non-Owned.and Hired auto coverage, as applicable.

(d)  Other Coverage. Such other insurance as required by Law or as City's.
Risk Manager may require. ' '

21.2. Additional Requirements. Commercial General Liability and Commercial
Autornobile Liability Insurance policies must be endorsed to provide:

(@)  Name as Additional Insureds the City and County of San Francisco arid
the Port:of San Francisco, and their Officers, Agents, and Employees.

(b}  That such policies dre primary insurance to-any other insurance available
to the Additional Insureds, with respéct to any claims arising out of this Agreement, and that
insurance applies separately to each insured against whom elaim is made or suit is brought.

21.3.  Claims Made Policy. Should any of the required insurance be provided under a
claims-miade forri, the Embarcadero S,A.F.E. Navigation Center Operator shall maintain such
coverage continuously throughout the Term and, without lapse, for taree (3) years beyond the.
expiration of this MOU, to the effect that, should occurrenees. during the Term give rise to claims
-made after expiration of this MOU, such ¢laims shall be covered by such elaims-made policies,

214, Annual Aggregate Limit. Should any of the required insurance be provided
under a form of coverage that-includes a general annual aggregate limiit or provides that claims
investigation-or legal defense costs be included in such annual aggregate limit, such annual
aggregate limit shall be net less than double the occurrence limits specified above.

21.5.  General Insurance Matters. All liability insurance policies required to be
maintained by the Embarcadero 8.A F.E. Navigation Center Operator hereunder shall contain a
cross-liability clause, shall name as additional insureds by written endorsement the "CITY AND
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COUNTY OF SAN FRANCISCO AND THE SAN FRANCISCO PORT COMMISSION AND
THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS," shall be primary and non-
coniributory to any other insurance available to the additional insureds with respect to claims
arising under this MOU, and shall provide that such insurance applies separately to each insured
against whoim complaint is made or-suit is brought except with respect to the limits of the
company's liability.

22.  DEFAULT; REMEDIES.

Subject to the cure periods provided below, any of the following shall constitute an event
of default (the "Event of Default") by HSH hereunder:

(a) Failure to pay ta Port any Rént or other sum payable hereunder when due;
or

{b) dbandonment or vacation 'of the Premises by HSH; or

(c) failuie to nse the Premises solely for the Permitied Use; or

(d) failure to comply with the Good Neighbor Policy governing the operations
of the Navigation Center, attached hereto as Exhibit B; or

(e) an assignment, sublgase or other of this MOU.

Any of the events identified above shall become an Event of Default if HSH does not
cure-such default within forty-cight (48)-hours after written notice from Port. If such default
cannot reasonably be cured w1th1n such forty-eight (48) hours period, HSH shall not be in default
of this MOU if HSH commences to cure the dcfa_ult within such forty-eight (48) hour period and
diligently and in-good faith continues to cure the default; provided, however, in no event shall
HSH have more than thirty (30) days to cure such default.

Upen the occurrence of an Event of Default by HSH, Port may at its option, and without
further notice or demand of any kind to HSH or to any other person, terminate HSH's right to
‘possession of the Premises and this MOU.

23, ASSIGNMENT AND SUBLETTING.
Assignment or sublefting is.-strictly prohibited under this MOU.
24. DAMAGES.

1t is the undeistanding of the parties that Port shall not expeid any funds due to of'In
connection with HSH's use of the Premises, including without limitaiion HSH’s Improvements,
except as otherwise specificatly set forth in this MOU. Theréfore, HSH agrees to be responsible
for all costs associated with all claims, damages, liabilities or losses whu:h arise (1} as a result of
the handling of Hazardous Materials on or about the Premises by HSH, its agents or invitees, and
its contactots and their subcontractors, agents and invitees; (ii) out of any injuries or death of any
person or-damage of any property occurring in, on or about the Premises or which arise as a
result of HSH's or ity agents' or invitées’ act or omission; or (iii) out of HSH's failure to comply
with the terms of this MOU including; without hmxtatlon comphance with all Laws and
Regulatory Approvais The foregoing obligation of HSH shall survive the expiration or
termination of this MOU. In ddd]tlon HSH will ensure that Port is indemnified to the same
extent that HSH is indemnified by its vendors, contractors or agents conducting any activities on
the Premises.

25.  NOTICES.

All niotices, demand, consents or-approvals- which are or may be required to be givén by
either party to the other under this MOU shall be'in writing and shall be deemed to have been
fully given when:delivered in person to-such representatives of Port and HSH as shall from time
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to time be designated by the parties for the receipt of notice; or when deposited in the United
States mail, postage prepaid, and addressed, to:

If to Port: Director of Real Estate.
Port of San Francisco
Pier 1
San Francisco, CA 94111
FAX No: (415) 274-0508
Telephone No: (415) 274-0501

And if to HSH to: San Francisco Department of Homelessness and Supportive
Housing
City and County of San Francisco
Attention: Scott Walton '
P.O. Box 427400
San Francisco, CA 94142-7400

Tel: (415) 355-5326

26.  SUCCESSORS AND ASSIGNS.

The cavenants and conditions contained herein shall inure and bind the heirs, successors,
executors and assigns of the Port and the HSH,

27. SEVERABILITY.

The invalidity or unenforceability of a particular provision of this MOU shall not affect
the other provisions hereof.

28,  COOPERATION.

i} Subject to the terms and conditions of this MOU, Port and HSH agree to use reasonable
efforts to do, or cause to be done, all things reasonably necessary or advisable to carry out the
purposes of this MOU and HSH’s request for the use of the Premises. as expeditiously as
practicable, including performance of further acts and the execution and delivery of any
additional documents in form and content reasonably satisfactory to both parties. Nothing in this
MOU in any-way limits the right of either party, or any department, board or commission with
jurisdiction over the matters addressed in this MOU, to eXercise any discretion available o such .
party, department, board or commission with respect to the same. In addition to any conditions
described in this MOU, the obligations of Port and HSH are-expressly subject to the receipt of all
legally required approvals. following environmental review.

29. MISCELLANEOUS.
_ 29.1. Modification. This MOU may be amended or modified only by 4 writing signed
by Port and HSH. ' '

29.2. Waiver. No waiver by any party of any of the provisions of this MOU will be
effective unless in writing and signed by an authorized representative, and only to the extent
expressly provided tn such waiver.

29.3. Integration. This MOU (including any exhibits) contains the entire
understanding between the parties as of the date of this MOU, dnd all prior writtén.or oral
negotiations, discussions, understandings and agreements are merged herein.
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294, Applicable Laws. All1ransactions described herein are subject to and must be
conductéd in accordance with the applicable requirements of the City's Charter and codes and
applicable state and federal Jaws. '

29.5. Parties. References to Port and HSH include their respective employees, agents,
invitees, contractors, vendors any other person whose rights arise through them.

29.6. No Third Party Beneficiary Rights. The parties do rot intend to confer, and this
MOU shall not be construed to-confer, any rights or any benefits to any person other than the
parties. No.person not.a party to this MOU shall have any rightto enfor¢e any terms of this
Agreement.

30. ENTIRE AGREEMENT.

This MOU (including attached exhibits) contains the entire understanding between the
parties with respect to the subject matter hergof.

IN WITNESS WHEREOF, the parties have caused. this agreemeént to be executed as of
the date first written dbove.

[REMAINDER OF PAGE LEFT BLANK]
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AGREED TO AS WRITTEN ABOVE: AGREED TO AS WRITTEN ABOVE:
CITY AND COUNTY OF SAN FRANCISCO SAN FRANCISCO DEPARTMENT OF

a municipal corporation, through the PORT HOMELESSNESS AND SUPPORTIVE
COMMISSION HOUSING
By:%g/‘ Byﬁﬂ
LFLAINE FORBES JEFF KOSITSKY
Executive Director Director
Port of San Francisco San Francisco Homelessness and

Supportive Housing

Date: 9(‘-‘-""‘ 2‘5, ;O 19 Date : 6}/25 J M

REVIEWED:
DENNIS J. HERRERA, City Attorney

Y . S

Annette Mathai-Jackson
Deputy City Attorney

Prepared by: Kimberley Beal, Property Manager "[i B (initial)

[REMAINDER OF PAGE LEFT BLANK.]
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EXHIBIT A
DEPICTION OF PREMISES
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EXHIBIT B
SAMPLE GOOD NEIGHBOR POLICY

“Good Neighbor Policies” are commonly ineluded in City contracts in order to support
productive and communicative relationships between service organizations and the
cammunities/neighborhoods in which they are located. Oigamzatlom who wish to operate the
contracted services or facilities, agree to follow all provisions of the policy.

The Department of Homelessness and Supportive Housing will include a Good Neighbor Policy
inits contract or grant agreement with the operator of the S A.F.E. Navigation Center located at
Seawall Lot 330 {(“Embarcadero 5.AF.E. Navigation Center”) with the same or similar language to
the following provisions. This policy is part of the scope of work within the contract or grant
and will includé the provisions outlined below.

The non-profit agency contracted to operate the Embarcadero S.A.FE. Navigation Centers wili:

A,

IL

Work with neighbors, DHSH, SFPD, Public Works, DPH and other relevant city
agencies to ensure that neighborhood concerns about the facility are heard and
addressed.

. Assign a director, manager, or representative to participate in and attend appropriate

neighborheod and community meetings. _

provide a phoné number to all interested heighbors that will be answered at all times by
a manager or other responsible person who has the authotity 1o respond to complaints
and issiies dt the Embarcadero S.A.F.E. Navigation Center as they arise,

Minimize the.impact on the nelghbmhoud of Embarcadere S,A.F.E. Navigation Center
guests entering, exiting, or waiting for services. The Embarcadero S.A.F.E: Navigation
Center will do this by limiting referrals, not allowing walk-ins, 2nd having 24/7 access
to the site for registered guests.

Actively discourage and address excessive noise from program clients and others who
may be just outside the program site.

Actively discourage loitering in the area immediately surrounding the

program. Coordinate with other serviee providérs and City agencies, as necessary, 10
address this:issue.

In conjunction with the DHSH and other City agencies, inform neighborhood
businesses and residents of the services available at the Embarcadero S.A.F.E.
Navigation Center and how individuals are referred.

Implement management practices necessary'to insure that staff and clients maintain the
safety and cleanliness of the area immediately surrounding the facility and de not block
driveways.of neighboring residents or businesses.

Take all reasonable measures to ensure the sidewalks adjacent to-the facility are not
biocked.
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EXHIBIT C
RENTAL RATE METHODOLOGY

1. The rental rate based on the parking lot operator’s projected revenue for Seawall Lot 330
for fiscal year 201872019 is as follows:

a. Total projected parking rent for Seawall Lot 330 = $990,000/year

b. Rerital rate =$990,000 divided by 100,598 sq ft divided by 12 months = $0.82/sq
ft per month
2. Based on actual revenues for fiscal year 2017/2018 and the percentage increase in

revenue from the previous year, the monthly rate per square foot was calculated as
follows:

a. Parking lot revenue for Seawall Lot FY 17-18: $817,484.99 x 17% =
$956,456.97/year

b. Renial rate = $956,456.97/year divided by 100,598 sq ft divided by 12 months =
'$0.79/sq ft per month
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EXHIBIT D

EFFECTIVE DATE AND EXPIRATION DATE MEMORANDUM

Port:

HSH:

MOU Number:

MOU Date:

Premises:

C1TY AND COUNTY OF SAN FRANCISCO, a municipal corporation,
operating by and through the SAN FRANCISCO PORT COMMISSION

SAN FRANCISCO DEPARTMENT OF HOMELESSNESS AND
SUPPORTIVE HOUSING, a department of the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation

A portion of Seawall Lot 330
San Francisco, California

The Effective Date of the MOU is hereby established as ,20___ and the

720,

Expiration Date as

PORT:

HSH:

HSH Nav Center MOU v7 5-9-19.docx

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

By:
Michael J. Martin
Deputy Director, Real Estate and Development

Date Signed:

SAN FRANCISCO DEPARTMENT OF HOMELESSNESS AND
SUPPORTIVE HOUSING, a department of the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation

’ i
By A\ )

Name: Jeff Kositsky
Title: Director

Date Signed:
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SCHEDULE 1

ASBESTOS NOTICE
(To be-attached,)
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NOTICE TO EMPLOYEES,
OWNERS, LESSEES, SUBLESSEES, AGENTS AND CONTRACTORS

ASBESTOS IN BUILDINGS
FOR PERIOD THROUGH: March 2014
It is the responsibility of the master tenant to provide this notice to any subtenant within their leasehold.

[ January of 1989, Assembly Bill 3713 was signad into law and added to the California Health and Safety Code.
This bill provides for written notice to employees concerning specific matters related to working in a building with
asbeslos containing construction materials. It applies to building built before 1979 where the owner knows that the
building contains asbestos-containing materials; it does not require that a building be surveved to deterimine the
presence of asbestos,

WHAT IS ASBESTOS?

Asbestes is a naturally occurring group of fibrous minerals which have been used extensively in public buildings,
aparunent buildings and homes. Asbestos was incorporated into pipe insulation, acoustic plaster, acoustic tile, duct
and furnace insulation, floor tiles, textiles and hundreds of other building materials. In most City buildings,
asbestos is located in insulation on piping systems, acoustic plaster on ceilings, acoustic ceiling tiles, vinyl asbestos
Noor tiles, and structural fireproofing. Asbestos may be found in soils as well, especially if soil is nes-native or
commingled with municipal waste (land fill).

WIY IS ASBESTOS TAZARDOUS?

Asbestos is a concern because of the potzntial health risks associated with breathing asbestos fibers. 1t is important
for you to know that most pzople with asbestos-related diseases were asbestos workers before 1972, These workers
were repeatedly exposed to high levels of asbestos each working day with little cr no protection. Asbestos workers
{oday are required to follow specific work practices and wear appropriate protection to minimize exposure.

Significant etpeaun to asbestos fibers can lead to asbestosis and certain forms of cancer. Asbestosis is one of the
miany d ist-related lung diseases. Itis associated with chreric expesure 1o relatively high levels efashestos and is
characterized by the perimansn tdeposi?'m of asbestos fibers in the respiratory act, T d

sraminent ¢ clinical ['mdmg_. breathlessness upon exertion, rarely becomes apparant unti
exXposure.

in nda.if'e\,sﬂ to asbestasis, the assaciation of asbestos and lung cancer has been well established over the past two
decades. Scisntists have studied insulation and shipyard workers who were exposed to HIGH AIRBORNE

!.IZ\ L.L“- of 2sbesio i2s indicated that asbestcs workers were about five 15¢‘.‘=-cs a3 ii!u. to get funz
cancer as non-asbesios workers whe did not smoke. Asbestos workers who alse smake we faund to be ar much
greater risk (about 30 times) of dying cf lung cancer than nen-smeking non-asbestos vor "ce': Mesathelioma,

rare form of cancer of the chest or abdominal cavity, occurs among occupaticnal groups exposad to cerlain iy pe:, 0!‘

ushestos.

=8

ASBESTOS SAMPLING RESULTS
A\ variety of exposure standards and health action levels have been establishad for various s purposes:

The Occupaticnal Safety and Hzalth Administration (OSHA) asbestos standards (Title 29 of the Code of Federal
Regulations), which apply to employses whe actually work with asbestos, mandate a permissible exposure limit
(PEL) of 0.} fibers per cubic centimeter of air (fcc) determined as an 8 hour time weighted average (TWAj)and an
excursion limitof i f'cc as a 39 minute TWA. When employees are e\;pc‘sed at these levels, OSHA and Cal/OSIIA
{Title & of the Califomia Cede of Regulations) require medical monitoring and other centrol methads.



The Environmental Protection Agency (EPA) has recommendad a “clearance level” for asbestos of 0.01 e, as
meastred by phase contrast microscopy (PCM). If measured by the transmission electron microseony (TEM)

method described in 40 CFR Part 763, the Asbestos Hazard Emergency Response Act (AHERA), the clearance
Iu—e! is either 0.02 swucture/ce or 70 structures per square millimeter of filter (s/mm?). This means that once an
operation involving asbestos (such as removal) is complete, the area is “safe” for re-occupancy as long as the
asbestos air concentrations are less than or equal to the “clearance level”. Thess same levels have also been
adopted in the California Education Code (Section 494200.7) as the school abatement clearance level.

The state of California has an additional requirement relating to disclosure of the presence of asbestos. Proposition
63, which as voted into law by the state citizens, basically requires posting of area where anyone is exposed to a
carcinogen at a level where there is a significant risk of cancer. The California Health and Welfare Agency has
eslablisked this level at 100 fibers of asbestos per day.

GENERAL PROCEDURES AND HANDLING RESTRICTIONS

s you can see, the concern is with asbestos fibers in the air. When asbestos materials are in good condition, it is
unlikely that fibers will be roleased into the air, unless the asbestos materials are damaged or disturbed, Asbestos-
containing materials must not be disturbed so that fibers do not get into the air. Do not cut inte, drill into, nail, or
pin anything onto, sand, move bump, rub against or otherwise disturb any asue:,ms containing materials. [f you
should discover any damaged asbestos-containing material, do not touch it; do not attempt to b[um itup. Contact
-Cur supervizor or property manager immediately and report the situation,

Ciry emplovees required to ente

eas and perform work activities that might involve the disturbance of esbestos
vials have been trained in ! 2 proper procedures to miniinize exposure. Work that requires major disturbang
s:os materials (such as removal) is performed under specifications which include work praztice procedures,
i techniques, clean up and clearance air sampling.

[T any construction, maintenance, or remodeling is conductad in an arca of the building where theve is the potential
for employees to come in contact with, or release or disturb asbestos containing building materials, it is required

that the arca be posted with a clear and conspizuous warning sign. The wa
“CAUTION. ASBESTOS

CANCER AND LUNG DISEASE HAZARD

DO NOT DISTURB WITHOUT PROPER TRAINING AND EQUIPMENT™

ing sign musi read

Wormation may be new to you. [fvou have c!,emona "1,- ut asbestos, you may cail the Department
B Bureau of Environmental Health Marazement at 232-3800.

tion: requirement of Division 20, Chapter 10.4, Section
olv Bill 3713,

SITE SPECIFIC INFORMATION

ime, the I~o 1 has not samp1-=
sumed Lo contain ashestos and shouid be treated as such:

or asbestos in your building. The following materials, if present in vour

sulation on pi"acs and duets; Fireproofing; Drywall and associated taping compound; Plastar IE\'H” wor
1aterials on walls or ceilings; Stucco; ceil hg tiles; fioor tiles or sheet f'ujw 1z roofing; fir e door zore
c:".']:et basebeard, fleoring, and ceiling tile mastics; window glazing compound; ceramic tile grout
and mastiz. Astestos may a'so be found in scil due to natural or man-made conditions,

These masweri: ‘!51 st not be drilled into, sanded, demclished or otherwise disturbed by unauthorized personna!,
Prior to any renovation activities or other activities which may disturb as b SL03 p’eaae contact your propery
manager.

The astestes coordinator for this building is Tim Felton, whe can be rea

hed ar 274-0382.




SCHEDULE 2
HAZARDOUS MATERIALS DISCLOSURE
(To be attached.)
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Environmental Reports and Documents Regarding Hazardous Materials

SF Department of Homelessness and Supportive Housing

April 2019

Seawall Lot 330

Site Mitigation Plan, Bryant Street Seawall Lot Project, Bryant and Beale Streets, Fugro West, Inc.,

1/1/2004.

Initial:
Port:
Tenant:




9- T, T, :;mq l:
: il

')

A
i -,'-ﬂ.-»-"' :



