THIS PRINT COVERS CALENDAR ITEM NO. : 10.9
SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
DIVISION: Sustainable Streets
BRIEF DESCRIPTION:
Authorizing the Director of Transportation to execute a Termination Agreement with the City of
San Francisco Ellis-O’Farrell Parking Corporation for the Ellis-O’Farrell Garage, and execute
agreements with vendors, consultants, and commercial tenants.
SUMMARY:











The Ellis-O’Farrell Garage (Garage) is located at 123 O’Farrell Street and provides nearly
950 parking spaces for employees, visitors and businesses in the area. The Garage provides
over 11,000 square feet of retail space, currently leased to various tenants.
Under a lease agreement (Lease), the City and County of San Francisco Ellis-O’Farrell
Parking Corporation (Corporation) leases this facility and manages the day-to-day operations
with oversight and policy direction from the San Francisco Municipal Transportation Agency
(SFMTA).
The July 2012 issuance of parking revenue bonds by the SFMTA resulted in paying off all
outstanding debt previously acquired by the Corporation. The Corporation’s Board of
Directors wishes to terminate the Lease and be relieved of its obligations and liability as the
leaseholders of the premises.
On June 18, 2012 the Corporation’s Board of Directors executed a lease amendment with the
SFMTA to modify and continue the term of the Lease on an interim basis until an agreement
to terminate the Lease and set up an Advisory Committee was in place. The parties agreed to
terminate the existing lease and create an advisory body within 180 days.
To establish an Advisory Committee, the Corporation's Board of Directors and the SFMTA
are developing bylaws to advise the SFMTA Director on matters related to the Garage.
Staffs from the Corporation, SFMTA and City Attorney’s Office have been working with
various contractors, vendors and tenants to ensure that their current agreements can be
continued, if necessary, after the termination of the Lease.
Effective January 1, 2013, the SFMTA assumed day-to-day management of the Garage
through its current agreement for garage management with LAZ Parking. If approved by the
SFMTA Board of Directors and the Board of Supervisors, the Lease will terminate effective
January 31, 2013, and the SFMTA will assume full responsibility for managing this facility,
including the retail tenants.

ENCLOSURES:
1. SFMTA Board Resolution
2. Lease Termination Agreement
APPROVALS:

DATE

DIRECTOR

__1/7/13___

SECRETARY ___________________________________________

__1/7/13___

ASSIGNED SFMTA CALENDAR DATE: January 15, 2013
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PURPOSE
This calendar item requests that the San Francisco Municipal Transportation Agency (SFMTA)
Board of Directors approve the termination of the Lease Agreement (Lease) between the City
and County of San Francisco and the Ellis-O’Farrell Parking Corporation (Corporation) for the
Ellis-O’Farrell Garage (Garage) and authorize the Director of Transportation to execute a
termination agreement with the Corporation as well as agreements with vendors, consultants, and
commercial tenants of the Garage to effect assignment of their respective contracts and subleases
to the SFMTA.
GOAL
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.

DESCRIPTION
The Garage was built in 1964 and provides nearly 950 parking spaces and three
retail/commercial lease spaces at the ground level. The facility generates approximately $6
million in annual gross revenue.
The Corporation is a non-profit 501(c)(2) entity, formed in 1963 for the sole purpose of assisting
the City with the acquisition of, and improvements to, the Garage by financing the costs through
the sale of bonds. In 1965, the City leased the Garage to the Corporation through a lease
agreement, which was subsequently replaced with another lease agreement dated June 1, 1991
(Lease). Under the Lease, the Corporation manages the day-to-day operations of the Garage with
oversight and policy direction from the SFMTA.
In October 2002, the Corporation issued certain parking revenue bonds in the amount of
$5,465,000 to refinance existing bonds issued by the Corporation to finance the acquisition of,
and improvements to, the Garage.
In June, 2012, the Corporation’s Board of Directors executed a Lease Amendment with the
SFMTA to modify and continue the term of the Lease on an interim basis until an agreement to
terminate the Lease and set up an Advisory Committee was in place. The parties agreed to
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terminate the existing lease and create an advisory body within 180 days of the Lease
Amendment. The Corporation's Board of Directors and the SFMTA are developing bylaws to
enable the establishment of an Advisory Committee to advise the Director on various matters
related to the Garage.
In July, 2012, the bonds were fully paid off through the issuance of a revenue bond by the
SFMTA. Since the bonds issued by the Corporation have been fully paid, the Corporation’s
Board of Directors wishes to terminate the Lease and be relieved of its obligations and liability
as the leaseholder of the Garage.
In anticipation of the lease termination, the SFMTA assumed day-to-day operations of the garage
effective January 1, 2013 through its current agreement for garage management with LAZ
Parking. Staffs from the Corporation, SFMTA and the City Attorney’s Office have reviewed all
current tenant leases and agreements with various service providers and vendors. The SFMTA
will assume all leases and agreements that are required for the continued operation of the Garage
and/or that support SFMTA operations. It is anticipated that the termination of the Lease,
effective 11:59 p.m. on January 31, 2013, will have no material effect on the Garage operations
or its tenants.
The termination of the Lease will result in discontinuing redundant services, anticipated to save
approximately $160,000 annually. This action is consistent with the analysis and findings of the
June 2011 audit by the City Services Auditor that questioned the need for continuing such leases
to non-profit Corporations and its real benefits.
The City Attorney has reviewed this report.
ALTERNATIVES CONSIDERED
The Corporation’s Board of Directors evaluated pros and cons of a new long-term lease versus
termination, and decided to terminate the Lease since payment of the debt fulfilled the main
objective of the formation of the Corporation.
FUNDING IMPACT
The termination of the Lease with the Corporation and returning the facility under the SFMTA’s
oversight will result in elimination of various corporate expenses. The anticipated savings is
approximately $160,000 per year.
OTHER APPROVALS RECEIVED OR STILL REQUIRED
Approval by the Board of Supervisors is required under Charter Section 9.118.
RECOMMENDATION
Staff recommends that the Board of Directors authorize the Director of Transportation to execute
the termination agreement with the Corporation, as well as agreements with vendors, consultants,
and commercial tenants of the Garage to effect assignment of their respective contracts and
subleases to the San Francisco Municipal Transportation Agency.

SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS
RESOLUTION No. ______________
WHEREAS, The City and County of San Francisco (City), a municipal corporation,
owns the Ellis-O’Farrell Garage (Garage) located at 123 O’Farrell Street, San Francisco,
California; and
WHEREAS, The City of San Francisco Ellis-O’Farrell Parking Corporation
(Corporation), a non-profit 501(c)(2) corporation, was formed in 1963 for the sole purpose of
assisting the City in acquiring and/or improving 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 July 20, 1965, which lease was subsequently replaced with another lease agreement dated
June 1, 1991, and recorded on January 22, 1992 (Lease); and
WHEREAS, On or about October 1, 2002, the Corporation issued certain parking
revenue bonds (Bonds) in the amount of $5,465,000 to refinance existing bonds issued by the
Corporation to finance the acquisition and improvement of the premises, and the indenture
documents for said Bonds (Indenture) were recorded on August 23, 2002; and
WHEREAS, Section 2 of the Lease provides that the Lease shall terminate upon the
Corporation's payment of the debt incurred under the Bonds, and Article X of the Indenture sets
out the requirements for the discharge and defeasance (payment) of the Bonds; and
WHEREAS, On June 18, 2012 the Corporation’s Board of Directors executed a Lease
Amendment with the SFMTA to modify and continue the term of the Lease on an interim basis
until an agreement to terminate the Lease and set up an Advisory Committee was in place; and
WHEREAS, The parties agreed to terminate the existing lease and create an advisory
body within 180 days of the Lease Amendment; and
WHEREAS, The SFMTA and the Corporation are developing Bylaws for an Advisory
Committee; and
WHEREAS, In July, 2012, the City, by and through the SFMTA, paid the remaining
balance owing on the Bonds as part of and as material requirement of issuing new revenue bonds
that are secured in part by revenues of the premises; and
WHEREAS, Because the Bonds issued by the Corporation have been fully paid, the
Corporation’s Board of Directors therefore wishes to be relieved of its obligations and liability as
the leaseholder of the Garage; 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, The termination of the Lease will result in complete oversight of the Garage
and retail tenants under the SFMTA, eliminating redundancy and Corporation oversight
expenses; now, therefore, be it
RESOLVED, That the San Francisco Municipal Transportation Agency Board of
Directors authorizes the Director of Transportation to execute a Termination Agreement with the
City of San Francisco Ellis-O’Farrell Parking Corporation for the Ellis-O’Farrell Garage on
terms substantially similar to the attached agreement, and execute agreements with vendors,
consultants, and commercial tenants of the Ellis-O’Farrell 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’s
Board of Directors requests the Board of Supervisors’ approval of the termination of the Lease.
I hereby certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of January 15, 2013.

______________________________________
Secretary to the Board of Directors
San Francisco Municipal Transportation Agency

LEASE TERMINATION AGREEMENT
Agreement between the City and County of San Francisco
and the Ellis-O’Farrell Parking Corporation
to Terminate the Lease of the Ellis-O’Farrell Garage
Recitals
A. Whereas, the City and County of San Francisco ("the City"), a municipal corporation,
owns certain real property located at 123 O'Farrell Street, San Francisco, California ("the
Premises"), which is used as an off-street parking facility commonly referenced as the
Ellis-O'Farrell Garage; and
B. Whereas, the City of San Francisco Ellis-O'Farrell Parking Corporation ("the
Corporation"), a non-profit 501(c)(2) corporation, was formed on November 6, 1963 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 Corporation and the City entered into an agreement dated February 1, 1965,
under which the Corporation issued bonds, acquired the Premises, and conveyed the
Premises to the City; and
D. Whereas, the City leased the Premises to the Corporation under a lease agreement dated
July 20, 1965, which lease was subsequently replaced with another lease agreement dated
June 1, 1991, and recorded on January 22, 1992 ("the Lease"); and
E. Whereas, on or about October 1, 2002, the Corporation issued certain parking revenue
bonds ("the Bonds”) in the amount of $5,465,000 to refinance existing bonds issued by
the Corporation to finance the construction and maintenance of the Premises, and the
indenture documents for said Bonds ("the Indenture") were recorded on October 23,
2002; and
F. Whereas, Union Bank of California, N.A. ("Trustee") serves as the trustee for the Bonds,
performing the duties of trustee described in the Bonds Indenture and other issuing
documents and as required by applicable laws; and
G. Whereas, Section 2 of the Lease provides that the Lease shall terminate upon the
Corporation's payment of the debt incurred under the Bonds and Article X of the
Indenture sets out the requirements for the discharge and defeasance (payment) of the
Bonds; and
H. 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
I.

Whereas, the City, by and through the SFMTA, paid the remaining balance owing on the
Bonds as part of and as material requirement of issuing new revenue bonds that are
secured in part by revenues of the Premises; and
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J.

Whereas, because the bonds issued by the Corporation have been fully paid, the Board
has fulfilled its duties and the members of the Corporation’s Board of Directors
therefore wish to be relieved of their obligations and liability under the Lease; and

K.

Whereas, the Corporation's Board members have substantial historical knowledge and
expertise regarding the Premises and wishes to play a continuing advisory role to the
SFMTA as to the parking policies and rates and the management and operation of the
Premises;

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 ("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:
Agreement
1.

Payment of Bonds. The City shall pay all outstanding debts and other financial
obligations of the Corporation related to the Bonds. The City shall obtain
confirmation of the payment of the Bonds from the Trustee. The City shall record the
notice from the Trustee confirming full payment and release of the Bonds, and shall
provide the Corporation a copy of that recorded notice.

2.

Early Termination Date. The Lease shall terminate on January 31, 2013 at 11:59 PM,
which date and time shall be the "Early Termination Date." This Agreement effecting
said termination is dated for convenience as January 1, 2013. 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.

3.

Accounting and Transfer of Accounts.
a. The Corporation shall within five business days of 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

Ellis-O’Farrell Parking Corporation
Lease Termination Agreement

page 2 of 8

n:\ptc\as2012\1000448\00806204.doc 11-3-12

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.
4.

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 City
or to the garage management company under contract with the City 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 City, 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 Agreement unless such time is
extended by written agreement with the City.
a.
b.
c.
d.
e.
f.
g.
h.
i.
j.
k.
l.

5.

Applied Pest Control
Datapark/Inter Technomics
GMG Systems, Inc.
Macke Water Systems
OK Heating and Air Conditioning
AC Energy (CO Monitoring System)
Dover (Elevator Maintenance)
SF Vending
Sprint (Cellular Phones)
Dunbar Armored Service
T&S Office Systems (Copier & Laser printer)
Cummins-Allison

Corporation Subtenants. The Corporation has entered into subleases with the
individual 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. If a
sublease agreement is not so formally assigned, then said sublease agreement shall be
deemed terminated as of the Effective Date of this Agreement or as required under the
provisions of the sublease, whichever date is sooner, unless such time is extended by
written agreement with the City.
a. Grace Jewelry
b. Les Joulins USA, Inc. (Jazz Bistro)

6.

Assignment of Subleases and Vendor Contracts. The Corporation shall assign all
subcontracts and subleases to the SFMTA as follows:
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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 service or vendor agreement,
employment contract, or sublease, as applicable. The parties affirm that the
vendors whose service contracts will be assigned to the City (as listed Section 4 of
this Agreement) in 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 or
sublease 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.
7.

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. The 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.

8.

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.
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9.

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.

10.

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. Subsequent to the early termination date, Daphne Handelin, Corporation Manager,
will be retained to perform 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). If Ms. Handelin’s services are
required beyond the Early Termination Date and after the Corporation has
transferred its accounts to the City, the City shall compensate Ms. Handelin for
necessary effort on an hourly basis derived from her current annual salary (hourly
rate = annual salary divided by 2080 hours). The City will so compensate Ms.
Handelin 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 Corporation's Board of Directors, which
time shall not exceed 90 calendar days from the Early Termination Date.
c. Ms. Handelin shall be paid in her last check from the Corporation contractual
benefits legally due: accrued vacation and sick leave cash out.
d. The Corporation shall prior to the Early Termination Date offer access to health
insurance under COBRA or other applicable laws and determine whether Ms.
Handelin wishes to receive such benefits. If Ms. Handelin wishes to receive health
insurance under COBRA or other benefits that she would have to purchase through
the Corporation, prior to the Early Termination Date, the Corporation shall
calculate the cost to be paid by Ms. Handelin for said health insurance. The
Corporation will make arrangements with Ms. Handelin to either prepay those
costs or have those costs deducted from final salary payments to be paid by the
Corporation or the City (following the Early Termination Date).
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11.

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.

12.

Status of Corporation. This Agreement does not dissolve the Corporation, which if
effected, shall be accomplished by separate agreement with the City. The
Corporation's Board members desire to have an advisory role to the SFMTA as to
garage parking policies and rates and the management and maintenance of the
Premises. The SFMTA and the Corporation shall cooperate to develop Bylaws for an
advisory committee for adoption by the SFMTA

13.

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.

14.

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.

15.

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

16.

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.

17.

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.
18.

Included Appendices. A copy of the Lease is appended hereto as Appendix A to this
Agreement. A copy of the Bonds Indenture is appended hereto as Appendix B 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.

19.

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.

20.

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 Russell Keil,
Jr., as President of the Corporation to sign this Agreement on behalf of the
Corporation.

21.

Approval by Counterparts. This Agreement may be approved by counterpart signature
pages electronically delivered in PDF format, each of which shall be read together as a
single approval of the agreement.

The remainder of this page has been intentionally left blank.
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Signed this ____ day of January 2013 at San Francisco, California.

Edward D. Reiskin
Director of Transportation
SFMTA

Russell Keil, Jr.
President
City of San Francisco Ellis-O’Farrell Parking
Corporation

Approved as to Form:

San Francisco Municipal Transportation Agency
Board of Directors

Dennis J. Herrera
City Attorney

Resolution No.

________________________

Adopted:
by:

Attest:
Robert K. Stone
Deputy City Attorney
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