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DIVISION: Sustainable Streets  
 

BRIEF DESCRIPTION:  

 

Approving a Termination Agreement with the City of San Francisco Uptown Parking 

Corporation terminating the Corporation’s lease of the Sutter Stockton Garage, authorizing the 

Director to execute agreements with Corporation vendors, consultants, and commercial tenants 

to assign their respective contracts and subleases to the SFMTA concurrent with the termination 

of the Corporation’s lease, and approving a supplemental budget not to exceed $12 million, for 

the Sutter Stockton Garage revenues and expenses and requesting Board of Supervisors 

approval. 

 

SUMMARY: 

 

  The Sutter Stockton Garage (Garage) at 444 Stockton Street provides nearly 1,900 parking 

spaces.  The Garage provides over 29,500 square feet of retail space, leased to various tenants. 
 Under a lease agreement (Lease), the City and County of San Francisco Uptown Parking 

Corporation (Corporation) leases the Garage and manages the day-to-day operations with 
oversight and policy direction from the SFMTA. 

 The SFMTA has determined that the Corporation’s Board of Directors has fulfilled its duties, 
that leasing the Sutter Stockton Garage to the Corporation is no longer in the best financial 
interest of the City. 

 At its November 1, 2017 meeting, the Corporation Board of Directors unanimously approved 
a Lease Termination Agreement. 

 Representatives of the Corporation and the SFMTA have been working with various 
contractors, vendors, and tenants to ensure that their current vendor contracts and subleases with 
the Corporation are assigned to the SFMTA concurrent with the termination of the Lease. 

 If approved by the SFMTA Board of Directors and the Board of Supervisors, the Lease will 

terminate effective February 28, 2018, and the SFMTA will assume direct responsibility for 

managing the Garage. The SFMTA Budget will need to be amended to include line item 

revenues and expenses for the Garage. 

 

ENCLOSURES: 

1. SFMTAB Resolution 

2. Lease Termination Agreement 
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PURPOSE 

 

Requesting the SFMTA Board of Directors approve a Termination Agreement with the City of 

San Francisco Uptown Parking Corporation terminating the Corporation’s lease of the Sutter 

Stockton Garage and authorizing the Director to execute agreements with vendors, consultants, 

and commercial tenants of the Sutter Stockton Garage to assign their respective contracts and 

subleases to the SFMTA concurrent with the termination of Corporation lease and approving a 

supplemental budget not to exceed $12 million, for the Sutter Stockton Garage revenues and 

expenses and requesting Board of Supervisors approval. 

 

STRATEGIC PLAN GOALS AND TRANSIT FIRST POLICY PRINCIPLES 

 

This action is consistent with the SFMTA FY2013-2018 Strategic Plan. 

 

 Goal 1: Create a safer transportation experience for everyone. 

  1.3 – Improve the safety of the transportation system. 

 

 Goal 2: Make transit, walking, bicycling, taxi, ridesharing and car sharing the preferred 

mean of travel. 

   2.1 – Improve customer service and communications. 

   2.3 – Increase use of all non-private auto modes. 

   2.4 – Improve parking utilization and manage parking demand. 

 

 Goal 3: Improve the environment and quality of life in San Francisco. 

  3.1 – Reduce the Agency’s and the transportation system’s resource consumption, 

emissions, waste and noise. 

  3.2 – Increase the transportation system’s positive impact to the economy. 

  3.3 – Allocate capital resources effectively. 

  3.4 – Deliver services efficiently. 

  

This action supports the following Transit First Policy Principles: 

 

1. To ensure quality of life and economic health in San Francisco, the primary objective of 

the transportation system must be the safe and efficient movement of people and goods. 

 

DESCRIPTION  

 

The Sutter Stockton Garage (Garage) at 444 Stockton Street was built in 1959 and has been 

expanded over the years to meet growing demand for downtown parking.  It provides nearly 

1,900 parking spaces and 29,500 square feet of retail/commercial lease spaces at the ground 

level.  The facility generates over $11 million in annual gross revenue from parking and 

commercial leases. 
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The Corporation is a non-profit 501(c) 2 entity, formed in 1956 for the sole purpose of assisting 

the City with the design and construction of the Garage by financing the costs through the sale of 

bonds.  In 1959, the City leased the Garage to the Corporation through a lease agreement, which 

was subsequently replaced with another lease agreement in 2013. Under the Lease, the 

Corporation manages the day-to-day operations of the Garage with oversight and policy direction 

from the SFMTA. 

 

In June of 2011, the City Services Auditor division of the Controller’s Office issued an audit that 

questioned the benefits of continuing with leases of certain city parking garages to not-profit 

parking corporations. This finding was given due consideration by the SFMTA, and thus the 

2013 lease with the Corporation for Sutter Stockton Garage included a provision allowing the 

Agency to terminate the lease at the SFMTA’s convenience, upon 90-days’ notice to the 

Corporation.  

 

In the four years since execution of the 2013 lease, the way the city oversees its garage 

operations has evolved. SFMTA has added additional staff with detailed technical knowledge 

and also streamlined its contracting and oversight policies and procedures, which allows the 

overall garage portfolio to be managed more efficiently.  Given recent changes, the SFMTA has 

determined that the Corporation’s Board of Directors has fulfilled its duties, that leasing the 

Sutter Stockton Garage to the Corporation is no longer in the best financial interest of the City, 

and the members of the Corporation’s Board of Directors should therefore be relieved of their 

obligations and liability as the leaseholder of the Garage. To initiate the termination of the lease, 

the Corporation’s Board of Directors unanimously approved the Lease Termination Agreement 

at its Board meeting on November 1, 2017. 

 

Representatives of the Corporation and the SFMTA have reviewed all current tenant leases and 

agreements with the Corporation’s service providers, vendors, and subtenants.  The SFMTA will 

assume all Corporation subleases and service provider and vendor agreements that are required 

for the continued operation of the Garage and/or to support SFMTA operations.  It is anticipated 

that the termination of the Lease, effective on February 28, 2018, will have no material effect on 

the Garage operations or commercial tenants. 

 

The termination of the Lease will result in discontinuing redundant management services. The 

Corporation’s manager and accountant positions will be eliminated, and all management and 

oversight on the contracted parking operator will be done by existing SFMTA staff. This change 

will save the SFMTA over $100,000 annually. 

 

The City Attorney has reviewed this report. 

 

STAKEHOLDER ENGAGEMENT 

 

SFMTA staff had several meetings earlier this year with members of the Corporation’s Board of 

Directors as well as with members of the Union Square Business Improvement District (BID) 

and the Recreation and Park Department (RPD), both major stakeholders in the Union Square 
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area, where the Garage is located. RPD was specifically involved because the Corporation also 

currently leases the Union Square Garage from RPD. In parallel to the SFMTA’s work toward 

termination of the Corporation’s lease for Sutter Stockton Garage, RPD is pursuing termination 

of the Corporation’s lease for Union Square Garage. In these meetings, staff discussed 

stakeholder concerns that removal of the Corporation could reduce the strength of the connection 

of area stakeholders with various city departments, because Corporation staff spends a 

significant amount of time coordinating with City departments that provide services in the area. 

 

SFMTA staff framed the planned phase-out of the Corporation as an opportunity for SFMTA 

Parking and other staff to become more directly involved in the operation of the Garage and with 

the Garage’s coordination with area stakeholders, such as the BID. Given this commitment of 

more direct involvement by SFMTA staff, the BID is supportive of the proposed transition to 

direct management by the SFMTA.  Moreover, the BID is considering forming a subcommittee 

that would provide ongoing review of and feedback on Garage operations. If the BID decides to 

form such a subcommittee, it would seek the participation of some of the current members of the 

Corporation’s Board of Directors, so all continue to benefit from the long history with both the 

Garage and the surrounding community. 

  

ALTERNATIVES CONSIDERED 
 

The alternative to terminating the lease with the Corporation is allowing the lease to continue. 

Continuing the lease is not favored, because it involves leaving in place a layer of middle 

management that is redundant to SFMTA staff, which costs the SFMTA over $100,000 per year 

in the Corporation’s employee salaries, operating costs, and legal fees.  

 

FUNDING IMPACT 

 

The proposed termination of the lease with the Corporation will have a minimal effect on the FY 

2018 budget, because salary and benefits for Corporation staff, and payments to certain 

Corporation vendors (such as legal counsel) will continue throughout most of the fiscal year. 

Starting with FY 2019, however, the SFMTA will save over $100,000 per year in salary and 

benefits, as well as vendor costs, by taking over direct management of the Garage. 

 

The SFMTA Board of Directors approved a two-year budget for the Sutter Stockton Garage at its 

meeting on July 19, 2016. The approved line-item budget is included below. However, pursuant 

to procedures for garages overseen by non-profit parking corporations, only net income of 

$8,066,255 is included in the SFMTA’s two-year budget. 

 

When the SFMTA assumes direct management of the garage, it also needs to bring garage 

operations into the SFMTA budget. This means including revenues and expense line items 

within the SFMTA budget. The FY 2018 budget will need to be amended to include revenues of 

$14,290,700 and expenses of $6,224,445, respectively. The expenses include operating expenses 

of $3,036,945, parking tax of $2,637,500, and a capital set-aside of $550,000. The FY 2018 

budget needs to be revised to include gross revenues and gross expenditures (instead of net 
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revenues less expenditures, which is currently in the FY 2018 budget approved by the SFMTA 

Board,)  

 

Fiscal Years 2017 and 2018 Operating Budget for the Sutter Stockton Garage* 

 

 

FY 2015-2016 

Actuals 

FY 2016-2017 

Proposed 

Budget 

Variance 

to 

FY2015-

2016 

Actuals 

FY 2017-2018 

Proposed 

Budget 

Variance 

to 

FY2016-

2017 

Proposed 

Budget 

REVENUE 

     Taxable Transient 

Revenue  $ 9,698,047   $ 10,600,000  9.3%  $  10,800,000  1.9% 

Taxable Monthly 

Parking  $ 1,903,090   $   1,966,966  3.4%  $    2,000,000  1.7% 

Non-Taxable Monthly 

Parking  $      23,477   $        20,000  -14.8%  $        18,500  -7.5% 

Taxable Misc Parking  $    369,369   $      356,000  -3.6%  $      369,000  3.7% 

Gross Parking 

Revenue  $11,993,983   $ 12,942,966  7.9%  $  13,187,500  1.9% 

Non-Parking Revenue  $ 1,026,884   $   1,063,200  3.5%  $    1,103,200  3.8% 

Gross Revenue  $13,020,867   $ 14,006,166  7.6%  $  14,290,700  2.0% 

Parking Tax  $(2,332,148)  $  (2,588,593) 11.0%  $   (2,637,500) 1.9% 

Net Revenue  $10,688,719   $ 11,417,573  6.8%  $  11,653,200  2.1% 

EXPENSES 

     Personnel Cost  $    746,810   $      735,500  -1.5%  $      762,800  3.7% 

Payroll Expense  $    379,146   $      366,723  -3.3%  $      382,562  4.3% 

Utilities  $    332,239   $      344,600  3.7%  $      351,700  2.1% 

Services  $ 1,000,623   $      944,663  -5.6%  $      959,700  1.6% 

Supplies  $      31,748   $        90,000  183.5%  $        90,000  0.0% 

Other Costs  $    315,927   $      306,540  -3.0%  $      314,788  2.7% 

Garage Management  $    456,977   $      132,715  -71.0%  $      136,235  2.7% 

Corporate Expenses  $      35,788   $        38,739  34.5%  $        39,160  0.5% 

Total Expenses  $ 3,299,258   $   2,959,480  -10.3%  $    3,036,945  2.6% 

NET OPERATING 

INCOME  $ 7,389,461   $   8,458,093  14.5%  $    8,616,255  1.9% 

Capital set-aside  $      91,667   $      550,000  500.0%  $      550,000  0.0% 

Income to MTA  $ 7,297,794   $   7,908,093  8.4%  $    8,066,255  2.0% 

 

*As approved by the MTA Board of Directors on July 19, 2016. 
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ENVIRONMENTAL REVIEW 

 

On October 13, 2017, the SFMTA, under authority delegated by the Planning Department, 

determined that termination of the City’s lease with the Uptown Parking Corporation for the 

Sutter Stockton Garage is not a “project” under the California Environmental Quality Act 

(CEQA) pursuant to Title 14 of the California Code of Regulations Sections 15060(c) and 

15378(b).  

 

A copy of the CEQA determination is on file with the Secretary to the SFMTA Board of 

Directors and is incorporated herein by reference. 

 

OTHER APPROVALS RECEIVED OR STILL REQUIRED 

 

Approval by the Board of Supervisors is required under both Charter Section 9.118 and the 

supplemental budget process. 

 

RECOMMENDATION 

 

Staff recommends that the SFMTA Board of Directors approve a Termination Agreement with 

the City of San Francisco Uptown Parking Corporation terminating the Corporations lease of the 

Sutter Stockton Garage, authorize the Director to execute agreements with vendors, consultants, 

and commercial tenants of the Sutter Stockton Garage to assign their respective contracts and 

subleases to the SFMTA, and approving a supplemental budget not to exceed $12 million, for the 

Sutter Stockton Garage revenues and expenses and requesting Board of Supervisors approval. 
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SAN FRANCISCO 

MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS 

 

RESOLUTION No. ______________ 

 

 WHEREAS, The City and County of San Francisco (City), a municipal corporation, 

owns the Sutter Stockton Garage (Garage) located at 444 Stockton Street, San Francisco, 

California; and, 

 

 WHEREAS, The City of San Francisco Uptown Parking Corporation (Corporation), a 

non-profit 501(c)2 corporation, was formed in 1956 for the sole purpose of assisting the City in 

designing and constructing the Garage by financing the cost through the sale of bonds of the 

Corporation secured by a lease of the Garage from the City to the Corporation; and, 

 

 WHEREAS, The City leased the Garage to the Corporation under a lease agreement 

dated May 5, 1959, which lease was subsequently replaced with another lease agreement dated 

February 23, 2013, (Lease);  and,  

 

 WHEREAS, Section 2.3 of the Lease provides that the City may terminate the lease upon 

90 days written notice; and, 

 

 WHEREAS, the SFMTA has determined that the Corporation’s Board of Directors has 

fulfilled its duties, that leasing the Sutter Stockton Garage to the Corporation is no longer in the 

best financial interest of the City, and the members of the Corporation’s Board of Directors 

should therefore be relieved of their obligations and liability under the Lease; and, 

 

WHEREAS, The Corporation Board of Directors unanimously approved the attached 

Lease Termination Agreement at its Board meeting on November 1, 2017; and 

 

WHEREAS, Upon termination of the Lease, the SFMTA will assume existing 

agreements with contractors, vendors and service providers deemed necessary for continued 

operation of the Garage; and 

 

WHEREAS, Upon termination of the Lease, the SFMTA will assume existing subleases 

of Garage commercial spaces; and 

 

 WHEREAS, The termination of the Lease will result in complete oversight of the Garage 

under the SFMTA, eliminating redundancy and Corporation oversight expenses now, therefore, 

be it 

 

RESOLVED, That the San Francisco Municipal Transportation Agency Board of 

Directors approves the termination of the lease agreement between the Uptown Parking 

Corporation and City and County of San Francisco, and be it 
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FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency 

Board of Directors authorizes the Director of Transportation to execute agreements with the 

Corporation’s vendors, consultants, and commercial tenants of the Sutter Stockton Garage to 

effect assignment of their respective contracts and subleases to the San Francisco Municipal 

Transportation Agency; and be it 

 

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency 

Board of Directors requests the Board of Supervisors’ approval of the Termination Agreement 

terminating the Lease of the Sutter Stockton Garage with the City of San Francisco Uptown 

Parking Corporation; and be it 

 

FURTHER RESOLVED, That the San Francisco Municipal Transportation Agency 

Board of Directors requests the Board of Supervisors’ approval of a supplemental appropriation 

request, not to exceed $12 million, to establish line item budgets for revenues and expenses for 

the Sutter Stockton Garage. 
 

I certify that the foregoing resolution was adopted by the San Francisco Municipal 

Transportation Agency Board of Directors at its meeting of November 21, 2017.   

      

  ______________________________________ 

                    Secretary to the Board of Directors  

     San Francisco Municipal Transportation Agency
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LEASE TERMINATION AGREEMENT 

 

Agreement between the City and County of San Francisco 

and the Uptown Parking Corporation 

to Terminate the Lease of the Sutter Stockton Garage 
 

 

Recitals 

 

A. Whereas, the City and County of San Francisco ("the City"), a municipal corporation, 

owns certain real property located at 444 Stockton Street, San Francisco, California 

("the Premises"), which is used as an off-street parking facility commercial and retail 

spaces, all of which is commonly referenced as the Sutter Stockton Garage; and   

 

B. Whereas, the City of San Francisco Uptown Parking Corporation ("the Corporation"), 

a non-profit 501(c)(2) corporation, was formed in 1956 for the sole purpose of 

assisting the City in acquiring the Premises by financing the purchase cost through the 

sale of bonds of the Corporation secured by a lease of the Premises from the City to 

the Corporation; and  

 

C. Whereas, the City leased the Premises to the Corporation under a lease agreement 

dated May 5, 1959, which was amended on March 1, 1973 and April 1, 2001, which 

lease was subsequently replaced with another lease agreement dated February 23, 

2013, ("the Lease"); and 

 

D. Whereas, sections 8A.102(b), 8A.112 and 8A.113 of the City Charter and section 17.8 

of the San Francisco Administrative Code vest authority over the Premises in the San 

Francisco Municipal Transportation Agency ("SFMTA"); and 

 

E. Whereas, Section 2.3 of the Lease provides that the City may terminate the lease upon 

90 days written notice; and 

 

F. Whereas, the SFMTA has determined that the Corporation’s Board of Directors has 

fulfilled its duties, that leasing the Sutter Stockton Garage to the Corporation is no 

longer in the best financial interest of the City, and the members of the Corporation’s 

Board of Directors should therefore be relieved of their obligations and liability under 

the Lease; 

 

Now therefore, based on the statements contained in the above Recitals, which are hereby 

incorporated into the terms and conditions of this Lease Termination Agreement ("Termination 

Agreement") set out below, and based on the exchange of other good and valuable consideration, 

receipt and sufficiency of which the City and the Corporation hereby acknowledge, the City and 

the Corporation agree as follows: 
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Agreement 

 

 

1. Early Termination Date.  The Lease shall terminate on February 28, 2018 at 11:59 PM, 

which date and time shall be the "Early Termination Date."  This Agreement effecting 

said termination is dated for convenience as December 1, 2017.  The termination of 

the Lease is for the convenience of the City and the Corporation, and is not a 

termination for cause.  Except as specifically provided in this Agreement, the 

termination of the Lease shall terminate the respective obligations of the City as 

landlord and the Corporation as tenant under the Lease. 

 

2. Accounting and Transfer of Accounts.  

 

a. The Corporation shall within five business days following the Early Termination 

Date transfer title and control of all monies, deposits, and accounts of the 

Corporation to the SFMTA. 

 

b. No more than 45 calendar days following the Early Termination Date, unless 

extended by mutual agreement, the Corporation shall provide an audit report and 

full accounting to the SFMTA of all revenues, accounts, equipment, outstanding 

debts, and other Premises assets and obligations held by the Corporation under the 

Lease and shall cooperate with the SFMTA to confirm that accounting.   

 

c. Within 30 calendar days of receipt of the audit report and accounting described in 

Section 3.b., the SFMTA shall review and provide written comments and indicate 

required corrections to said audit report and accounting.  If the SFMTA requires 

the Corporation to make corrections or address omissions in the audit report and 

accounting, within 10 calendar days following receipt of said corrections and 

confirmation of the transfer of accounts and assets (provided in Section 3.a.), the 

SFMTA shall in writing hold the Corporation, its Board, officers and agents 

harmless, as provided in Section 9 of this Agreement; otherwise, the hold harmless 

shall be provided upon confirmation of the transfer of assets and 10 days after 

receipt of the accepted audit report.  

 

3. Corporation Vendor and Service Contracts.  The Corporation has entered into 

contracts with the vendors and contractors listed below, which are in effect as of the 

date of this Agreement, and which may be assigned from the Corporation to the 

SFMTA or to the garage management company under contract with the SFMTA to 

manage the Premises.  Each assignment of contract, to the extent any are assigned, 

shall be memorialized as provided herein by separate agreement approved by the 

SFMTA (and its Board of Directors, as may be required by SFMTA policy or City 

ordinance), the Corporation, and the individual vendor or contractor.  If a vendor or 

contractor agreement is not so formally assigned, then said vendor or contractor 

agreement shall be deemed terminated as of the Effective Date of this Termination 

Agreement unless such time is extended by written agreement with the City. 
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a. Central Parking SF 

b. Charles Schwab 

c. Paychex 

d. Keil & Connolly 

e. US Bank 

f. Elavon 

g. US Bank – Equipment Finance 

h. HUB International 

i. ISU 

j. HUB Parking Technology 

k. Marina Security Services 

l. Costless Maintenance Services 

m. Kone Elevators 

n. Otis Elevators 

o. Garda 

p. T&S Office Systems 

q. Gardener’s Guild 

r. Terminix 

s. Nick’s Custom Golf cart 

t. A-Total Fire Protection 

u. Coast Fire Equipment 

v. Tennant Sales & Service 

w. Applied Video Solutions 

x. Commercial Steam Cleaning Co. 

y. Stanley 

z. Aramark 

aa. AT&T 

bb. WiLine 

cc. SFPUC 

dd. NRC 

ee. Recology Golden Gate 

 

4. Corporation Subtenants.  The Corporation has entered into subleases with the 

individuals and entities listed below, which subleases are in effect as of the date of this 

Agreement.  Each sublease shall be assigned to the City as provided herein by separate 

agreement approved by the City, the Corporation and the individual subtenant 

 

a. Jos. A. Bank 

b. Custom Clothier 

c. Jerome Molles Salon 

d. William Glen & Son 

e. COP Copine 

f. Scheuer Linens 

g. Bibbo’s Salon 

h. Blooming Alley 

i. Nobel Shoes 
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j. Richard’s Hair Design 

k. Sutter Café 

l. Hats on Post 

m. La Belle 

n. Montgomery Gallery 

o. Bernard Photography 

 

 

5. Assignment of Subleases and Vendor Contracts.  The Corporation shall assign all 

subcontracts and subleases to the SFMTA as follows: 

 

a. No less than 15 calendar days prior to the Early Termination Date, the Corporation 

shall provide notice of the termination of the Lease to all persons or entities with 

which it has current agreements for the provision of goods and/or services and to 

all subtenants.  Said notice shall include a copy of this Agreement and shall note 

the Effective Date of this Agreement and applicable effective date of the 

termination or assignment of the notice recipient's contract with the Corporation.  

The parties affirm that the vendors whose service contracts will be assigned to the 

City (as listed Section 4 of this Agreement) have been notified and provided 

assignment agreements for signature.   

 

b. No less than 30 calendar days prior to the Early Termination Date, the Corporation 

shall give notice to each of the subtenants listed in Section 5, above, informing 

each of the termination of the Lease and intended assignment to the City of their 

respective subleases.   

 

c. No less than 15 calendar days prior to the Early Termination Date, Corporation 

shall provide original (signature) copies to the SFMTA of all subcontracts, 

subleases, and recorded notices in effect as of the Early Termination Date. 

 

d. The Corporation shall cooperate with the SFMTA in obtaining said executed 

assignment agreements from the Corporation contractors, vendors and subtenants 

listed in Sections 4 and 5 of this Agreement.   

 

e. The determination of whether to accept assignment of a vendor contract shall rest 

solely within the discretion of the SFMTA based on considerations of the best 

interests of the City. 

 

f. The assignment to the City of any Corporation contract or sublease may be 

conditioned upon the addition of contract requirements required by City laws and 

existing SFMTA policies to said contract or sublease.   

 

6. Indemnification.  Except as specifically provided in Section 3 of this Agreement, the 

Corporation shall not be relieved of any of its obligations under the Lease that accrue 

prior to the Early Termination Date. The errors and omissions insurance for the Board 

shall be maintained by the City for its current policy term through June 30, 2018. The 
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Corporation's indemnification obligations under the Lease shall survive the 

termination of the Lease with regard to events occurring prior to the later of (A) the 

Early Termination Date, or (B) the date on which the Corporation vacates and 

surrenders the Premises and transfers title and control of all accounts and monies, as 

provided in Sections 2, 3, and 9 of this Agreement. 

 

7. Surrender Premises.  On or before the Early Termination Date, the Corporation shall 

surrender the Premises and transfer title, ownership, possession and control of all 

equipment used in the operation of the Premises and accounts, revenues and monies 

held by the Corporation to the SFMTA.   

 

8. Hold Harmless and Release.  Upon the City's acknowledgment in writing from the 

Director of Transportation or his designee that all conditions and requirements of this 

Agreement have been met, that all assets, deposits, and accounts held by the 

Corporation under the Lease have been transferred to the City, and confirmation that 

the audit and accounting reports submitted by the Corporation are correct (all as set 

out in Section 3), the following hold harmless release shall take effect: 

 

As sole shareholder of the Corporation and Landlord of the Premises, the City and 

County of San Francisco hereby releases and holds harmless the members and 

each of them of the Board of the Directors of the Corporation from any and all 

personal liability arising from or related to the performance of their duties as 

Directors of the Corporation, including claims by any third party based on actions 

within the course and scope of their duties as a Board member. 

 

9. Corporation Employees.  

 

a. Except as specifically provided in this Agreement, the City shall have no liability 

or obligation to any employee of the Corporation.  The City's obligation to 

reimburse the Corporation its costs and expenses, except as provided in this 

Section, including but not limited to employee wages, salaries, and benefits shall 

terminate on the Early Termination Date. 

 

b. The Corporation's two direct employees, Corporate Manger Anson Lee and 

Corporate Accountant Roel Payumo, will provide vital service during the transition 

period of the garage, given their long tenures with the Corporation. As such, the 

City shall enter into agreements with these employees to act as consultants to the 

SFMTA through March 31, 2018, and on hourly basis thereafter, as warranted to 

assist with ongoing transition activities, such as performing administrative services 

necessary to effect this Agreement, including but not limited to correcting audit 

and accounting reports (described in Section 3) and transferring accounts, books 

and records from the Corporation to the City (as described in Section 3).  The City 

will continue to engage Mr. Lee and/or Mr. Payumo for any required efforts until 

the Corporation corrects and the City accepts the aforesaid audit and accounting 

reports and the City issues a hold harmless notice to the members of the 
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Corporation's Board of Directors, which time shall not exceed 90 calendar days 

from the Early Termination Date. 

 

10. Legal Representation.  The Corporation shall continue to retain or shall engage 

competent legal counsel to represent it as to the Corporation's legal obligations, 

including but not limited to issues concerning this Agreement, dissolution of the 

Corporation through the California Secretary of State and issues concerning the 

termination and/or assignment of subleases service, maintenance, vendor and 

employment contracts.  The Corporation shall submit an annual budget for such legal 

services and shall seek prior written authorization for any service and reimbursement 

for such expenses as provided in the Lease until the dissolution of the Corporation is 

finally approved and effected.   

 

11. Status of Corporation.  This Agreement does not dissolve the Corporation, which if 

effected, shall be accomplished by separate agreement with the City.   

 

12. Maintenance of Insurance.  For a period of not less than 60 calendar Days following 

the Early Termination Date or until the City has accepted the accounting and audit 

report submitted by the Corporation as provided in Section 3, whichever date is later, 

the Corporation shall maintain in full force and effect the Director’s Liability 

Insurance in the amount provided in the Lease. The City shall maintain the current 

errors and omissions insurance coverage for the Board for the existing policy term 

through June 30, 2018. 

 

13. Recording.  The City shall record this Agreement.  The Corporation and the SFMTA 

shall each cooperate with the other and shall take any action and execute and 

document necessary to effect the provisions and purposes of this Agreement. 

 

14. No Third Party Beneficiaries. This Agreement shall inure to the benefit of only the 

Corporation and members of its Board of Directors, and to the City and the City's 

officers, officials, employees, agents, and successors, but to no other person or entity. 

There are no intended third party beneficiaries to this Agreement 

 

15. Applicable Law and Venue.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of California.  Wherever applicable, this 

Agreement shall be subject to the Charter of the City and all local codes and 

ordinances.  Venue for any action concerning this Agreement or the Lease shall lie in 

San Francisco, California. 

 

16. Interpretation of Agreement.   

 

a. This document contains the entire agreement of the parties as to the matters 

addressed herein, and this Agreement supersedes all prior agreements and 

understandings of the parties as to the matters addressed herein.   
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b. If any provision of this Agreement or its application to any person or circumstance 

is held invalid by a court of competent jurisdiction, then the offending provision 

shall be severed and the remainder of this Agreement, or the application of such 

provisions to other persons or circumstances, shall not be affected thereby, but 

shall be construed to give maximum effect to the intent of the parties.   

 

c. Section titles and headings in this Agreement are for reference and convenience 

only, and shall not be used to interpret this Agreement. 

 

d. This Agreement is the product of negotiations between the City and the 

Corporation, and no law or rule of contract construction that would require any 

provision of this Agreement to be construed against the drafter shall apply to the 

interpretation of this Agreement. 

 

17. Included Appendices.  A copy of the Lease is appended hereto as Appendix A to this 

Agreement.  The documents appended to this Agreement and listed in this Section of 

the Agreement are incorporated by reference into the Agreement as if fully set out 

herein.  In case of any conflict of terms, conditions, or requirements between this 

Agreement and any document incorporated by reference, the terms of this Agreement 

shall govern. 

 

18. Execution by Counterparts. This Agreement may be executed in counterparts and each 

of such counterparts shall for all purposes be deemed to be an original, all such 

counterparts shall together constitute but one and same instrument.  Executed 

counterparts may be delivered by facsimile or PDF via e-mail, and such shall be given 

the same force and effect as an inked-signed document. 

 

19. Authorized Signatories.  This Agreement may be approved by the Director of 

Transportation under the authority granted by the City Charter.  The Board of 

Directors for the Corporation approved this Agreement and authorized Sidney 

Goodwill, as President of the Corporation to sign this Agreement on behalf of the 

Corporation at its meeting of November 1, 2017. 
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Signed this 1
st
 day of December 2017 at San Francisco, California. 

 

  

 

 

       

Edward D. Reiskin 

Director of Transportation 

SFMTA 

 

 

 

 

        

Sidney Goodwill 

President 

City of San Francisco Uptown Parking Corporation 

Approved as to Form: 

 

 Dennis J. Herrera 

 City Attorney 

 

 

 

by:        

 Robert K. Stone 

 Deputy City Attorney 

 

 
San Francisco Municipal Transportation Agency 

Board of 

Directors                                                                   

Resolution No.  ________________________ 

 

Adopted:          

 

Attest:        

            Secretary, SFMTA Board of Directors 
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