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II . 
I FILE NO. 140810 RESOLUTION NO. 

1 

2 

[Exchange Agreement - San Francisco Unified School District and Mayor's Office of Housing 
and Community Development - 1950 Mission Street, 555 Franklin, and 380 Fulton Streets] 

.3 

4 

5 

6 

Resolution authorizing the exchange of City property located near the 

intersection of McAllister Street and Ash Alley (555 Franklin and 380 Fulton 

Streets) under the jurisdiction of the Mayor's Office of Housing and Community 

I Development and an additional fee of $2,675,000 for real property owned by the 

7 San Francisco Unified School District located at 1950 Mission Street, San 

8 I Francisco; adopting findings under the California Environmental Quality Act; 
I 

9 !1 and adopting findings that the conveyance is consistent with the City's General 

10 I Plan, and the eight priority policies of Planning Code, Section 101.1. 

11 

12 

13 I 
14 I 

;: I 
I 

17 

18 

19 

20 

21 

22 

23 

24 

25 

'--
WHEREAS, San Francisco Unified School District ("SFUSD") is the fee owner 

of 1950 Mission Street (Assessor's Block No. 354, Lot No. 005) (the "SFUSD 

Property"); and, 

WHEREAS, The City owns the fee interest in: (i) the real property located at 

the intersection of McAllister Street and Ash Alley, as depicted on a map (Project 

Map) on file with the Clerk of the Board of Supervisors in File No. 081525 and 

incorporated herein by reference, and as commonly referred to as "Parcel E"; and (ii) 

the real property located at 380 Fulton Street, commonly referred to as Lot 53 

(collectively, the "City Property"); and 

WHEREAS, The Mayor's Office of Housing and Community Development 

("MOHCD") obtained jurisdiction over Parcel E in exchange for $4,584,000, as 

approved by the Board of Supervisors on December 17, 2013, under Board 

.

1 

Resolution 456-13; and . · 

WHEREAS, MOH CD has identified the SFUSD Property as suitable for the 

Mayor Lee, Supervisors Kim, Campos 
BOARD OF SUPERVISORS 
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1 development of affordable housing, and wishes to obtain and have jurisdiction over 

2 the SFUSD Property in order to further the City's general plan priority of preserving 

3 and enhancing the supply of affordable housing; and 

4 WHEREAS, SFUSD wishes to exchange (the "Exchange") the SFUSD 

5 Property to the City for the City Property and $2,675,000 (the "Additional Fee"); and 

6 WHEREAS, Based on reviews of an independent appraisal, the Director of 

7 Property has determined that the fair market value of the SFUSD Property is 

8 $9,775,000 and the fair market value of the City Property is $7, 100,000; and 

9 WHEREAS, On December 10, 2013, at a meeting of the SFUSD Board of. 

1 O Education, a motion was passed approving staff to enter into negotiation of an 

11 
1 

agreement with MOHCD for the Exchange; and 

12 WHEREAS, MOHCD proposes to convey the City Property and the additional 

13 fee to SFUSD in exchange for the SFUSD Property on the terms and conditions 

14 substantially as shown in the Agreement for the Exchange and Conveyance of Real 

15 Estate between the City and SFUSD (the "Exchange Agreement"), a copy of which is 

16 on file with the Clerk of the Board of Supervisors under File No. 140810 and 

17 incorporated herein by reference; and 

18 WHEREAS, By letter dated January 23, 2014, the Department of City Planning 

19 found the Exchange to be categorically exempt from environmental review, and by 

20 letter dated January 28, 2014, the Department of City Planning also found that the 

21 Exchange is consistent with the City's General Plan and with the eight priority policies 

22 under Planning Code, Section 101.1, which letters are on file with the Clerk of the 

23 Board of Supervisors under File No. 140810 and incorporated herein by reference; 

24 now, therefore, be it 

25 RESOLVED, That the Board of Supervisors hereby adopts the findings 

Mayor Lee, Supervisors Kim, Campos 
BOARD OF SUPERVISORS 
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1 

2 

3 

4 

II 
I 

contained in the document dated July 8, 2013, from the Department of City Planning 

regarding the California Environmental Quality Act, and hereby incorporates such 

findings by reference as though fully set forth in this Resolution; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby finds that the 

5 Exchange is consistent with the General Plan, and with the eight priority policies of 

6 1 Planning Code, Section 101.1, for the same reasons as set forth in the letter of the 

7 ii Department of City Planning, dated January 28, 2014, and hereby incorporates such 

8 

9 

10 

11 

12 

13 

findings by reference as though fully set forth in this Resolution; and, be it 

FURTHER RESOLVED, That in accordance with the recommendation of the 

Director of Property, the execution, delivery and performance of the Exchange 

1 Agreement is hereby approved and the Director of Property (or his designee) and the 

I Director of MOHCD are hereby authorized to execute the Exchange Agreement on 

behalf of the City, and to execute any such other documents __ that are necessary or 

14 I advisable to complete the transaction contemplated by the Exchange Agreement and 

! 1 ~-p " " "" " ~ " - ~ • " " - " . • " - " 

t · enectuate me purpose and intent ot this Kesolut1on; and, be 1t . 

! FURTHER RESOLVED, That the Mayor, the Clerk of the Board of 

15 

16 

17 1

1

1 Supervisors, the Director of Property, and the Director of MOHCD are each 

18 authorized and directed to enter into any and all documents and take any and all 

19 

20 

21 

22 

23 

24 

25 

I actions which such party, in consultation with the City Attorney, determines are in the 

I best interest of the City, do not materially increase the obligations of the City or 

I, materially decrease the benefits to the City, are necessary and advisable to 

consummate the performance of the purposes and intent of this Resolution and 

comply with all applicable laws, including the City's Charter; and, be it 

FURTHER RESOLVED, That within 30 days of the Exchange Agreement 

being fully executed by all parties, the Director of Property shall provide 

I Mayor Lee, Supervisors Kim, Campos 
I BOARD OF SUPERVISORS 
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the Exchange Agreement to the Clerk of the Board for inclusion into the official file; 

and, be it 

FURTHER RESOLVED, That all actions authorized and directed by this 

Resolution and heretofore taken are hereby ratified, approved and confirmed by this 

Board of Supervisors. 

FURTHER RESOLVED, The Exchange Agreement shall be subject to 

certification as to funds by the Controller, pursuant to Section 3.105 of the Charter. 

$2,675,000 available 
Index Code: (¥)YR c.:o~G-i 5' 

RECOMMENDED: 
~ \0 ~I~~ tN \tt­

~N...>,,__ ~~A\I~ ~o...l~C.. 
fut... r:.y "2011.(:- 2-Dt'S. 

John Updike-"-J 
Director of Property ' 

Olson Lee, Director 
Mayor's Office of Housing and Community Development 

Mayor Lee 
BOARD OF SUPERVISORS 
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BUDGETAND FINANCE COMMITTEE MEETING SEPTEMBER3, 2014 

Item 9 Departments: 

File 14-0810 Real Estate Division 
Mayor's Off.ice of Housing and Community Development (MOH CD) 

EXECUTIVE SUMMARY 

Legislative Objectives 

• Resolution (a) authorizing the exchange of two City properties near McAllister Street and 
Ash Alley, under the Mayor's Office of Housing and Community Development (MOHCD), 
plus an additional fee of $2,675,000 for one San Francisco Unified School District (SFUSD) 
property at 1950 Mission Street; (b) adopting California Environmental Quality Act (CEQA) 
findings; and (c) adopting City General Plan and Planning Code findings. 

Key Points 

• On December 17, 2013, the Board of Supervisors appq)Ved Resolution 456-13 to transfer 
the jurisdiction of City property from the Real Estate Division to the Mayor's Office of 
Housing and Community Development for $4,584,000 located at McAllister and Ash Alley 
in anticipation of additional exchanges of properties with the SFUSD. 

Fiscal Impact 

• In February 2013, the Real Estate Division retained Clifford Advisory, which appraised the 
City-owned Parcel E at $7,500,000 ($256 per square foot). In April 2013, the SFUSD 
retained Cushman & Wakefield to apprise the same Parcel E, which determined a market 
value of $7,100,000, or $400,000 less than the City's appraisal. 

• For Lot 53, the City used the same Parcel E City per square foot appraisal rate of $256 per 
square foot, to deteri:iine this 365 square foot parcel's value was $93,000. In exchange for 
the 365 square foot City-owned Lot 53, the SFUSD will grant an easement right to the City 
to 414 square feet of Ash Alley, which is part of Parcel E and valued at the same $93,000, 
resulting in no fiscal impact from this exchange. 

• In February 2013, the Real Estate Division also retained Clifford Advisory to appraise the 
SFUSD property at 1950 Mission Street. Assuming a mixed use five-story to seven-story 
retail and residential building, including parking, the appraisal. valued this property 
between $6,300,000 and $9,450,000. In March 2013, the SFUSD retained Cushman & 
Wakefield to appraise the same 36,400 square foot 1950 Mission Street property. This 
appraisal concluded a market value of $13,400,000, which is $3,950,000 to $7,100,000 
more than the City's appraisal. 

• Based on these various property appraisals, City staff and SFUSD staff negotiated the final 
sale prices and proposed agreement of (a) $7,100,000 for City Parcel E and Lot 53, 
including the easement, (b) $9,775,000 for SFUSD 1950 Mission Street, and (c) $2,675,000 
payment from City to SFUSD for the difference in price. 

Recommendation 

• Approve the resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER3, 2014 

~ 

MANDATE STATEMENT~ BACKGROUND 

Mandate Statement 

As a result of the damage from the Loma Prieta earthquake, San Francisco voters approved 

Proposition E in 1998, to remove the Central Freeway north of Market Street. In 1999, San 

Francisco voters approved Proposition I, requiring the City to use the proceeds from the sale of 

Central Freeway parcels for the Octavia Boulevard replacement project and related 

transportation improvements. Section 10-100.369 of the City's Administrative Code contains an 

Octavia Boulevard Special Fund for such .revenues, which are subject to appropriation approval 

by the Mayor and the Board of Supervisors .. 

Section 23A of th.e City's Administrative Code, the Surplus City Property Ordinance, enacted by 

the Board of Supervisors in November of 2002, provides for the identification and use of 

surplus or underutilized City properties to be used to address the City's affordable housing 

priorities. The proposed resolution would transfer surplus City-owned property in exchange for 

San Francisco Unified School District (SFUSD) property, which would be used to develop 

affordable housing. 

Background 

City-owned Parcel E 

On January 16, 2001, the State transferred· 26 parcels, formerly occupied by the Central . 

Freeway, at no cost to the City1
• One of these 26 parcels, commonly known as Parcel E, as 

shown in the attached map is located on the south side of McAllister Street between Franklin 

and Gough Streets, at Ash Alley. This 29,255 square foot parcel, located immediately behind the 

San Francisco Unified School District (SFUSD) headquarters at 555 Franklin Street, is leased by. 

the City to the SFUSD for surface employee parking. This lease extends for 50 years from 

January 1, 1976 through December 31, 2025, with multiple options to extend through 

December 31, 2074, or a total of 99 years. All of these extension options are at the sole 

discretion of the SFUSD and the lease has no termination provisions. Under this lease, the 

SFUSD currently pays the City rent of $5,521 per month, which is $66,252 annually, or 

approximately $2.26 per square foot per year. 

On December 17, 2013, the Board of Supervisors approved a resolution (File 13-1126; 

Resolution 456-13) to transfer the jurisdiction of this City-owned property at McAllister and Ash 

Alley from the Real Estate Division to the Mayor's Office of Housing and Community 

1 Pursuant to Section 72.1 of the California Streets and Highways Code and the November 29, 2000 Cooperative 
Agreement between the California Department of Transportation and the City and County of San Francisco. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER3, 2014 

Development (MOHCD) for $4,584,000, making such transfer of jurisdiction effective upon the 

Board of Supervisors' and Mayor's approval of a subsequent exchange of property agreement 

with the SFUSD. At the time of the approval of Resolution 456-13, Mr. Kevin Kitchingham, 

Project Manager in MOHCD, reported that this jurisdictional transfer from the Real Estate 

Division to MOHCD was the first step of a multiple property exchange with the SFUSD to secure 

two surplus SFUSD properties that the City could develop for affordable housing. On December 

10, 2013, the SFUSD Board of Education approved a motion for SFUSD staff to (a) sell 1950 

Mission Street to MOHCD for $9,775,000, (b) sell 1101 Connecticut Street to MOHCD for 

$1,825,000, 2 (c) purchase the City-owned Parcel E from MOHCD for $7,100,000, (d) resulting in 

MOH CD paying a net balance of $4,500,000 to SFUSD based on the difference in value for these 

property transfers, and (e) negotiate other terms and conditions with MOHCD regarding these 

purchase agreements. 

City-owned Lot 53 

An additional small City-owned parcel, known as Lot 53, located at 380 Fulton Street, is a 

triangle shaped 365 square foot lot, adjacent to Ash Alley, Parcel E and the SFUSD's 555 

Franklin Street building as shown in the attached map. Mr. John Updike, Director of Real Estate 

advises that when the immediately adjacent Parcel F was approved for sale and mixed use 

development by the nonprofit Boys and Girls Club, this small Lot 53 parcel was purposefully 

separated from that transaction with the intent to convey this small City-owned parcel to the 

SFUSD in a subsequent transaction. Mr. Updike notes that currently SFUSD has heating and 

equ 

DETAltS OF PROPOSED tEGIStATION 
:;0;it~,,,,,;::~d8Z#~=df:So~z;;'MP~A\0'~<8&1 ifi!!Sfai""G+h if& ~~,080~~"=~0 "'"'"'fLf':/<hc,;X"'~'fflr:?z)f!5;/5!f!ffD?> ~"%4%'"""V$?"Sf!i'J"-4~= ~~~'='01~7 ""'="55'!Y@;;g"""''"'""'= -~-"''<c=r~"' ~ "'~r""-=~"'"''""''"""=""~ ~~=-" ~ ~~"'-"=' ~~"""~ 

The proposed resolution would (a) authorize the exchange and conveyance of two City-owned 

properties near McAllister Street and Ash Alley (Parcel E and Lot 53), both under the jurisdiction 

of MOHCD, plus an additional fee of $2,675,000 payable by MOHCD to the San Francisco 

Unified School District (SFUSD) for MOHCD to receive one SFUSD property at 1950 Mission 

Street; (b) adopt California Environmental Quality Act (CEQA) findings; and (c) adopt City 

General Plan and Planning Code findings. 

If the proposed resolution is approved, the City and the SFUSD would enter into an Agreement 

for the Exchange and Conveyance of Real Estate, which contains the following major provisions: 

2 The additional SFUSD property at 1101 Connecticut Street, which is currently under CEQA review, may be part of 
a separate property transaction between MOHCD and SFUSD, which would be subject to future review and 
approval by the Board of Supervisors. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER3, 2014 

• The City owns Parcel E and Lot S3, which together have a fair market value of 

$7,100,000; 

• The SFUSD owns 19SO Mission Street which has a fair market value of $9,77S,OOO; 

• The City wishes to acquire the SFUSD property at 19SO Mission Street and the SFUSD 

wishes to acquire the two City-owned properties named Parcel E and Lot S3 through an 

exchange and additional payment by the MOHCD to SFUSD of $2,67S,OOO ($9, 77S,OOO 

less $7,100,000} to cover the difference in fair market values of the exchanged 

properties; and 

• The City reserves a nonexclusive irrevocable easement for construction, installation, 

operation and other maintenance purposes for equipment, fixtures, street lights, power 

lines and related facilities on Parcel E for future surface or underground public utility 

purposes. 

The proposed resolution would also (a) authorize the Director of Property and the Director of 

MOHCD to execute the final Exchange Agreement on behalf of the City; (b) authorize the 

Mayor, Clerk of the Board of Supervisors, Director of Property and Director of MOH CD to enter 

into any other documents necessary or advisable to complete the transactions contemplated in 

the proposed Exchange Agreement that are determined to be in the best interest of the City, do 

not materially increase the obligations and/or materially decrease the benefits to the City; and 

(c) prospectively approve all such actions by the Board of Supervisors. 

If the proposed resolution is approved, Mr. Updike estimates that all the exchanges of 

properties would occur before the erid of calendar year 2014. Mr. Updike advises that SFUSD 

currently plans to retain Parcel E for parking and Lot S3 for storage of equipment for SFUSD's 

headquarters at SSS Franklin Street with potential for long-range development plans, which 

have not yet been detailed. Mr. Kitchingham advises that MOHCD plans to develop the subject 

19SO Mission Street parcel for 100% affordable multi-family housing, with an anticipated 

developer Request for Proposal (RFP) issued by the end of calendar year 2014 .. Predevelopment 

funds of approximately $2,000,000 are available in the recently approved MOHCD FY 2014-lS 

budget. 

The proposed resolution would adopt the CEQA findings contained in the Department of City 

Planning documents dated July 8, 2013, which found that the proposed exchange of properties 

is categorically exempt from environmental review. In addition, the proposed resolution would 

find that the proposed exchange of properties is consistent with the City's General Plan and the 

eight priority policies of Planning Code Section 101.1 as determined by the Department of City 

Planning letter dated January 28, 2014. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND.FINANCE COMMITTEE MEETING SEPTEMBER 3, 2014 

FISCAL IMPACT 

City-owned Parcel E 

In February 2013, the Real Estate Division retained Clifford Advisory, a private real estate 
valuation firm, which appraised the 29,255 square foot Parcel Eat $7,500,000 ($256 per square 
foot), assuming an approximate 5-story mixed use residential structure could be developed, 
consistent with the City's current zoning. 

In April 2013, the SFUSD retained Cushman & Wakefield, a private real estate valuation firm, to 
appraise the same 29,255 square feet Parcel E. This appraisal concluded a market value of 
$7,100,000 for Parcel E, or $400,000 less than the City's appraisal. 

City-owned Lot 53 

Mr. Updike reports that using the same Parcel E City per square foot appraisal rate of $256 per 

square foot, this 365 square foot parcel's value was appraised at $93,000. Mr. Updike notes 

that, although the City currently owns this Lot 53 small parcel, the SFUSD currently leases this 

property, under an assignment of a previous long-term lease with the State Bar of California. 

Therefore, according to Mr. Updike, transferring title and conveying ownership of this small Lot 

53 to the SFUSD will relieve the City of any ongoing liabilities on this property. 

In exchange forthe 365 square foot City-owned Lot 53, the SFUSD will grant an easement right 

to 414 in map, vvhich is of 

Parcel E. Mr. Updike advises that the value of the 414 square foot easement is approximately 

the same $93,000. Mr. Updike therefore reports that the transfer of the 365 square foot Lot 53 

from the City to SFUSD and the transfer of the easementrights to the 414 square foot parcel by 

the SFUSD to the City result in no fiscal impact from this exchange. 

Mr. Updike explains that this public service easement is needed for the adjacent Parcel F, to 

assist the Boys & Girls Club during construction of this Parcel F site. Mr. Updike reports that this 

easement will save significant construction costs on Parcel F by allowing PG&E to locate a 

transformer to bring power to this site. 

SFUSD-owned 1950 Mission Street 

In February 2013, the Real Estate Division also retained Clifford Advisory to appraise the value 

of the SFUSD-owned property at 1950 Mission Street, between 15th and 16th Streets. This .84 

acre (36,400 square foot) parcel was the former Phoenix High School, which currently has 12 

obsolete temporary classroom structures on the perimeter with an asphalt playground in the 

center. The SFUSD has declared the 1950 Mission Street property surplus and therefore is 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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available for market rate sale for other public agencies use. Assuming a mixed use five-story to 

seven-story retail and residential building, including parking, the appraisal valued this property 

between $6,300,000 and $9,450,000. 

In March 2013, the SFUSD retained Cushman & Wakefield to appraise the same 36,400 square 

foot 1950 Mission Street property. This appraisal concluded a market value of $13,400,000, 

which is $3,950,000 to $7,100,000 more than the City's appraisal. 

Based on these various property appraisals, Mr. Updike advises that City staff and SFUSD staff 

negotiated the final sale prices and proposed agreement of 

(a) $7,100,000 for City-owned Parcel E and Lot 53, including the easement on Ash Alley, 

(b) $9,775,000 for SFUSD-owned 1950 Mission Street, 

(c) $2,675,000 payment from City (MOHCD) to SFUSD. 

The Table below summarizes the various appraisals and the final negotiated proposed 

agreement. 

Clifford Advisory Cushman & 

Appraisal Wakefield 
Property 

Appraisal 
Negotiated Amount 

City Parcel E $7,500,000 $7,100,000 7,100,000 

City-owned Lot 53/ Rights to 93,000 NA 0 

Easement 

SFUSD 1950 Mission Street $6,300,000-$9,450,000 13,400,000 9,775,000 

Payment to SFUSD by City $2,675,000 

(MOHCD) of Difference 

Mr. Kitchingham confirms that Federal Community Development Block Grant funds are 

included in the MOHCD's FY 2014-15 off-budget grant approvals to fund this transaction. The 

proposed Exchange and Conveyance Agreement would be subject to certification by the City's 

Controller that the required $2,675,000 funding is available to complete this transaction. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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POLICY CONSIDERATION 

As discussed above, although the Parcel E City appraisal was $7,500,000, given the SFUSD's 
long-term parking lease agreement on Parcel E, the development potential of the property 
would need to be deferred 62 years if a party other than the SFUSD were to purchase the 
parcel, minimizing Parcel E's present value to $4,584,0003

. As noted above, on December 17, 
2013, the Board of Supervisors approved Resolution 456-13 to transfer Parcel E from the Real 
Estate Division to the MOHCD for this present value of $4,584,000, making such transfer 
effective upon this subsequent exchange and conveyance property agreement. Upon approval 
of the subject resolution, MOHCD will pay the Real Estate Division $4,584,000 for the 
jurisdictional transfer of Parcel E. MOHCD will use General Fund monies previously 
appropriated by the Board of Supervisors for Low Income Housing-Affordable Family Rental 
Housing in the MOHCD FY 2013-14 and FY 2-014-15 budgets to pay for the subject Parcel E. The 
$4,584,000 to be paid by the MOHCD to the Real Estate Division for Parcel E would be 
deposited into the Octavia Boulevard Special Fund. 

RECOMMENDATION 

Approve the resolution. 

3 The $2,916,000 difference between the $7,500,000 market value without the long-term lease and the $4,584,000 
present value with the long-term lease represents the leasehold interest value held by the SFUSD under the terms 
of the existing Parcel E parking lease. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Edwin M. Lee, Mayor 
Naomi M. Kelly, City Administrator 

John Rahaim 
Director of Planning 
Planning Department 
1650 Mission Street, Suite 400 
San Francisco, CA 94103-2479 

Attention: Maria Oropeza-Mander 
General Plan Referrals 

Dear Mr. Rahaim: 

January 14, 2014 

John Updike 
Director of Real Estate 
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Enclosed are three General Plan Referral applications for a project relating to the transfer and 
conveyance of two parcels from the San Francisco Unified School District ("SFUSD") to the Mayor's 
Office of Housing and Community Development ("MOHCD") and the transfer of one parcel from 
MOHCD to SFUSD. These transfers will facilitate MOHCD's mission to finance and develop 
affordable housing. 

APN 3554-005, commonly known as 1950 Mission Street, and APN 4287-007, commonly known as 
1101 Connecticut Street, will be conveyed to and held by MOHCD until such time that MOHCD has 
funding and approvals in place for a developer to construct affordable housing on the sites. 

555 Franklin, which consists of portions of APN's 0785-030 and 0785-033, will be conveyed to 
SFUSD in order to facilitate a property swap for 1950 Mission Street and 1101 ConnectiCut Street as 
they are better suited for affordable housing development. 

Should you have any questions, please contact Marta Bayol of my staff at 415-554-9865. Thank you 
for consideration of this matter. Per normal process, please use our existing work order for funding. 

cc: KKitchingham - MOHCD 
Donnie Wong- Planning Finance 

Respectfully, 
., 

\}A 
~W/ 
John Upd ke 
Director of Real Estate 

C:\Users\jupdike\AppData\Local\ Templnotes 13 8302\GPRCvrLtrSFUSDandMOHCD1-8-14.doc 
Office of the Director of Real Estate o 25 Van Ness Avenue, Suite 400 o San Francisco, CA 94102 

(4151 554-9850 o SfWx: <415l 552-9216 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 

Ca.se No. 

Block/Lot No: 

Project Sponsor: 

Applicant: 

Staff Contact: 

Recommendation: 

Recommended 
By: 

BACKGROUND 

General Plan Referral 

January 28, 2014 

Case No. 2014.0lOOR 

RED MOHCD-SFUSD Property Transfer (1950 Mission and 
555 Franklin Streets) 

3554/005, 4287/007, Portions of 0785/030 & 033 

John Updike, Director of Real Estate 
City and County of San Francisco Real Estate Division 
25 Van Ness Ave, Suite 400 
San Francisco, CA 94102 

Same as Above 

Scott T. Edmondson, AlCP -(415) 575-6818 
scot:t.edmonrison@~f~y,p_org 

1650 Mission St. 
Suite 400 
San Francisco. 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

We are in receipt of your request that the Planning Department consider a General Plan referral 
application concerning the property transfers and conveyance between the Mayor's Office of Housing 
and Community Development ("MOHCD") and the San Francisco Unified School District ("SFUSD"). 

PROJECT DESCRIPTION 

The proposed action or "project" is to transfer and convey one parcel from the SFUSD to the MOHCD 
and to transfer one parcel from MOHCD to SFUSD, as follows. 

1. 1950 Mission. The common address of the parcel that SFSUD will convey to MOHCD is 1950 

Mission Street (Assessor Parcel 3554-005). 

2. 555 Franklin. The common address of the parcel that the MOH CD will convey to SFUSD in order 
to facilitate the property swap for 1950 Mission Street is 555 Franklin Street (portions of assessor 
parcels 0785-030 and 0785-033). 

The purpose of this proposal is to facilitate the development of MOHCD-sponsored affordable housing in 
the future, once funding is available. Any future actions beyond the proposed property transfer would be 
separate projects and subject to full project review and permitting. 

www.sfplanning.org 
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GENERAL PLAN REFERRAL 

REAL ESTATE DIVISION, MOHCD·SFUSD PROPERTY TRANSFER 
(1950 MISSION & 555 FRANKLIN STREETS} 

Existing Conditions 

CASE NO. 2014.0100R 

Both parcels are essentially vacant and are not the location of existing buildings. The 1950 Mission Street 
site is an abandoned continuation school and surface parking lot. There are about nine temporary, single­
story buildings around the site perimeter with an open area in the middle of the lot. The 555 Franklin 
Street parcel is a surface parking lot. 

ENVIRONMENTAL REVIEW 

On January 23, 2014, the Environmental Planning section of the Planning Department determined that the 
proposed property transfer and conveyance between MOHCD and SFUSD are categorically exempt from 
environmental review under CEQA Class 1 - acquisition/leasing of existing facilities. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

As described below, the Project is consistent with the General Plan and the Eight Priority Policies of the 
Planning Code, Section 101.1. It is, on balance, in-conformity with the following Objectives and Policies of 
the General Plan. (Note: General Plan objectives, policies, and text are in bold font; Staff comments are iri 
italic font.) 

Housing Element 

OBJECTIVE 1: Identify and make available for development adequate sites to meet the City's housing needs, 
especially pennanently affordable housing. 

The MOH CD would use the site for affordable housing deveiopment at an unspecified dale in the Jutu.re, once 
funding became available. 

POU CY 1.1: Plan for the full range of housing needs in the City and County of San Francisco, 
especially affordable housing. 

As a separate project, the MOH CD anticipates using the site acquired in this property transfer project for 
affordable housing development at an unspecified date in the future, once funding became available. 

Eight General Plan Priority Policies Findings 

The proposed project is consistent with the Eight Priority Policies of Planning Code Section 101.1 as 
described below. . . 

I. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such businesses enhanced. 

The 1950 Mission parcel is vacant and the 555 Franklin Street parcel is a surface parking lot. There is no 
existing retail business on either parcel, and the property transfer would not displace or otherwise · 
conrpromise neighborhood-serving retail uses. 

SAN FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL 

REAL ESTATE DIVISION, MOHCD-SFUSD PROPERTY TRANSFER 
(1950 MISSION & 555 FRANKLIN STREETS) 

CASE NO. 2014.01 OOR 

2. That existing housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would not adversely affect housing or neighborhood character. · 

· 3. That the City's supply of affordable housing be preserved and enhanced. 

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would not affect the City's existing affordable housing stock. 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking. 

The property transfer would not change existing conditions on the two parcels (vacant or suiface parking 
uses), and therefore would not affect existing commuter traffic and nor impede MUNI transit service, 
increase vehicle trips, nor increase parking demand. 

5. That a diverse economic base be maintained by protecting our industrial and service sectors 
from displacement due to commercial office development, and that future opportunities for 
residential employment and ownership in these sectors be enhanced. 

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would not affect the neighborhood economy or the Cii!f.'s economic base. 

6. That the City achieves the greatest possible preparedness to protect against injury and loss of 
life in an earthquake. 

The property transfer would not change existing conditions on the twoparcels (vacant or surface parking 
uses); therefore, the property transfer would not affect the City's preparedness to protect against injury and 
loss of life in an earthquake. 

7. That landmarks and historic buildings be preserved. 

The property transfer would not change existing conditions on the two parcels (vacant or suiface parking 
uses), and neither parcel is designated with landmark or historic building status; therefore, the property 
transfer would not affect landmark or historic resources on the sites. 

8. That our parks and open space and their access to sunlight and vistas be protected from 
development. 

The property transfer would not change existing conditions on the two parcels (vacant or suiface parking 
uses), therefore, the property transfer would not affect existing City park or open space, or their access to 
sunlight and vistas. 

RECOMMENDATION: Finding the Project, on balance, in-conformity with the General Plan. 

SAN FRANCISCO 
PLANNING DEPARTMENT 
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AGREEMENTFORTHEEXCHANGE 
AND CONVEYANCE OF REAL ESTATE 

by and betweyn the 

CITY AND COUNTY OF SAN FRANCISCO 

and the 

SAN FRANCISCO UNIFIED SCHOOL DISTRICT 

For the conveyance and exchange of 

1950 Mission Street 

and 

555 Franklin Street (a.k.a. Parcel E) and 380 Fulton Street (a.k.a Lot 53) 
San Francisco, California 

____ .,2014 

SMRH:4 l 6029664.3 
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AGREEMENT FOR THE EXCHANGE 
AND CONVEYANCE OF REAL ESTATE 

This Agreement for the Exchange and Conveyance of Real.Estate (this "Agreemenf'), 
dated for reference purposes only as of , 2014, is by and between the City and County 

. of San Francisco, a municipal corporation (the "City"), and the San Francisco Unified School 
District ("SFUSD"). City and SFUSD may each be referred to herein as a "Party" and together 
referred to herein as the "Parties". 

RECITALS 

A. City owns that certain real property commonly known as Parcel E (Block 0785, 
Lots 030,033) in San Francisco, California, as more particularly described in the attached 
Exhibit A, (the "Parcel E Property"). 

B. City owns that certain real property commonly known as Lot 53 in San Francisco, 
California, as more particularly described in the attached Exhibit B (the "Lot 53 Property"). 
The Parcel E Property, Lot 53 Property, and all of City's interest in any improvements, fixtures, 
rights, privileges, and easements incidental or appurtenant thereto, shall be referred to herein as 
the "City Property". · 

C. SFUSD owns that certain real property commonly known as 1950 Mission Street 
in San Francisco, California, as more particularly described in the attached Exhibit C, which 
together with all of SFUSD's interest in any improvements, fixtures, rights, privileges, and 
easements incidental or appurtenant thereto, shall be referred to herein as the "SFUSD 
Property". 

D. The Parties agree that the fair market value of the SFUSD Property is 
$9,775,000.00 and the fair market value of the City Property is $7,100,000.00. 

E. City wishes to acquire fee interest in the SFUSD Property and SFUSD wishes to 
acquire fee interest in the City Property through an exchange thereof and an additional payment 
of $2,675,000.00 (the "Additional Fee") from City to SFUSD, due to the higher fairmarket 
value of the SFUSD Property, on the terms and conditions set forth in this Agreement (the 
"Exchange"). 

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

ARTICLE 1: PROPERTY EXCHANGE AND TERMINATION OF INTERESTS 

1.1 Exchange of Property and Additional Fee. Subject to the terms, covenants and conditions 
in this Agreement, at Closing (as defined in Section 6.2), SFUSD agrees to convey the SFUSD 
Property to City and City agrees to convey the City Property and deliver the Additional Fee to 
SFUSD. The SFUSD Property and the City Property (or any portion of them, as the context 
requires) shall be collectively referred to as the "Property". 

SMRH:416029664 .3 -3-
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1.2 Reservation of Easement. As part of the consideration for the Exchange, the Parties 
further agree that the City shall reserve for itself a nonexclusive, irrevocable easement for 
construction, installation, operation, maintenance, repair, removal and replacement of utility 
lines, pipes, conduits, manholes, above-ground markers and other convenient structures, 
equipment and fixtures, street lights, ancillary electric and power lines and related facilities and 
structures to be located in, on or under the portion of the Parcel E Property more specifically 
described in the legal description attached hereto as Exhibit A, for public utility purposes, 
together with reasonable access thereto for such purposes, and the right to approve the placement 
of other utilities within such easement area (the "Public Utility Easement"). The Public Utility 
Easement right shall be set forth in the Parcel E Deed (as defined in Section 3.l(a) below). 

1.3 Termination of Interests. As part of the consideration for the Exchange, the Parties 
further agree to terminate the following interests at or before Closing: 

(a) Pursuant to a ground lease between City and SFUSD dated June 2, 1975 (the 
"Parcel E Lease"), SFUSD currently leases the Parcel E Property. City and SFUSD agree that 
the Parcel E Lease shall automatically terminate as of the Closing Date, subject to the survival of 
any terms or conditions of the Parcel E Lease that expressly survive the termination thereof. 

1.4 Exchange Valuation. The Parties agree that, for purposes of the Exchange, the fair 
market value for the City Property shall be deemed to be $7, 100,000.00 and that the fair market 
value for the SFUSD Property shall be deemed to be $9,775,000.00. 

ARTICLE 2: PRE-CLOSING RIGHTS AND OBLIGATIONS 

2.1 Due Diligence Investigation of City Property. 

(a) Entry. In addition to SFUSD's rights under the Parcel E Lease, at ~ll times prior 
to the Closing Date (as defined in Section 6.2), City shall afford SFUSD and its Agents (as 
defined in Section 9.14) access to the City Property so SFUSD, at its sole election, may 
independently conduct its due diligence review of all aspects of the City Property and verify 
City's representations, warranties and covenants in this Agreement. SFUSD shall give City 
notice of any planned entry of the City Property to conduct the testing permitted below (except to 
the extent already permitted under the Parcel E Lease) by facsimile or phone to City at least 
three (3) business days before such entry and shall conduct such entry and any inspections in a 
manner that reasonably minimizes interference with the current uses of the City Property. 

(b) On-Site Testing. Notwithstanding anything to the contrary in this Section 2.1 or 
in the Parcel E Lease, SFUSD shall not perform any on-site invasive testing on the City Property 
without first obtaining the prior written consent of the Director of City's General Services 
Agency, Real Estate Division (the "Director of Property"). To obtain such consent, SFUSD 
shall notify the Director of Property of the identity of the party that will perform the testing, the 
proposed scope of the testing, and any other information reasonably requested by the Director of 
Property. City shall have the right to reasonably approve or disapprove of the proposed testing 
within ten (10) business days after receipt of such notice. In addition, City may condition any 
such approval on the procurement of insurance (subject to Section 2.l(c)) and the release of any 
claims against City by the party performing such testing. If SFUSD or its Agents takes any 
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sample from the City Property, upon written request, SFUSD shall provide to City a portion of -
such sample being tested to allow City, if it so chooses, to perform its own testing. City or its 
representative may be present to observe any testing or other inspection performed on the City 
Property. If Closing does not occur for any reason, SFUSD shall promptly deliver, or cause to be 
delivered, to City a copy of any reports relating to any testing or other inspection of the City 
Property performed by SFUSD or its respective Agents. SFUSD shall have the right to retain 
any other copies of such reports, provided that neither SFUSD nor its Agents shall disclose such 
information to other parties unless and except to the extent required by Applicable Law (as 
defined in Section 9.8). 

( c) Insurance. If SFUSD conducts any on-site testing on the City Property, SFUSD, 
and any of its Agents performing such testing, shall maintain an occurrence-based commercial 
general liability insurance policy during the period of such testing, with coverage of at least One 
Million Dollars ($1,000,000), to insure against all liability of SFUSD and its Agents that arises 
out of any such testing. SFUSD shall have the right to self-insure in lieu of maintaining such an 
insurance policy. SFUSD-shall provide City with (or cause to be provided to City) evidence of 
such insurance coverage (either through an insurance policy or SFUSD's program of self­
insurance) upon request from City. 

( d) Indemnification. SFUSD hereby agrees to indemnify, protect, defend and hold 
harmless City, including, but not limited to, all of its boards, commissions, departments, agencies 
and other subdivisions, all of the Agents of City, and their respective heirs, legal representatives, 
successors and assigns (collectively, the "City Indemnified Parties"), from and against any 
Losses (defined as follows) arising out of or relating to the conduct of SFUSD or its Agents, as 
applicable, or its or their activities during any entry on, under or about the City Property in 
performing any inspections, testings or inquiries thereof, whether prior to the date of this 

or to 
party (including, without limitation, SFUSD's Agents) and damage to any property, from any 
cause whatsoever, except to the extent caused by the negligence or willful misconduct of City. 
The foregoing indemnity shall not include any claims resulting from the discovery or disclosure 
of pre-existing environmental conditions or the non-negligent aggravation of pre-existing 
environmental conditions on, in, under or about the City Property, nor shall it alter any of 
SFUSD's obligations under the Parcel E Lease. If SFUSD's investigation of the City Property 
causes any material alteration and this Agreement is terminated for any reason other than City's 
default hereunder, SFUSD shall restore the City Property to substantially the condition it was in 
prior to such investigation, to the extent such restoration is necessary to comply with SFUSD's 
maintenance or surrender obligations under the Parcel E Lease (provided that SFUSD's 
obligation to restore the portion of the City Property leased by SFUSD pursuant to the Parcel E 
Lease shall be excused ifthe Closing occurs) and subject to all Applicable Laws. This indemnity 
shall survive the termination of this Agreement or the Closing, as applicable. 

"Loss" or "Losses" shall mean any and all claims, demands, losses, iiabilities, damages 
(including foreseeable and unforeseeable consequential damages), liens, obligations, interest, 
injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and reasonable 
costs and expenses of whatever kind or nature, known or unknown, foreseen or unforeseen, or 
contingent or otherwise, including, without limitation, Attorneys' Fees and Costs. "Attorneys' 
Fees and Costs" shall mean any and all reasonable attorneys' fees, costs, expenses and 
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disbursements, including, hqt not limited to, paralegal fees, expert witness fees and costs, travel 
time and associated costs, transcript preparation fees and costs, document copying, printing or 
duplication, exhibit preparation, courier, postage, facsimile, long-distance and communications 
expenses, court costs and the costs and fees associated with any other legal, administrative or 
alternative dispute resolution proceeding, including mediation and arbitration, fees and costs 
associated with execution upon any judgment or order, and costs on appeal. 

2.2 Due Diligence Investigation of SFUSD Property. 

(a) Entry. At all times prior to the Closing Date, SFUSD shall afford City and its 
Agents access to the SFUSD Property so City, at its sole election, may independently conduct its 
due diligence review of all aspects of the SFUSD Property and verify SFUSD's representations, 
warranties and covenants in this Agreement. Subject to the provisions of the Section 2.2(b), such 
activities may include tests of the environmental condition of the SFUSD Property, including, 
without limitation, the drilling of test wells and the taking of soil borings. City shall give 
SFUSD notice of any planned entry of the SFUSD Property by facsimile or phone to SFUSD at 
least three (3) business days before such entry and shall conduct such entry and any inspections 
in a manner that reasonably minimizes interference with the current uses of the SFUSD Property. 

(b) On-Site Testing. Notwithstanding anything to the contrary in this Section 2.2, 
City shall not perform any invasive on-site testing of the SFUSD Property without first obtaining 
SFUSD's prior written consent. To obtain such consent, City shall notify SFUSD of the identity 
of the party that will perform the testing, the proposed scope of the testing, and any other 
information reasonably requested by SFUSD. SFUSD shall have the right to reasonably approve 
or disapprove the proposed testing within ten (10) business days after receipt of such notice. In 
addition, SFUSD may condition any such approval on the procurement of insurance (unless 
covered by City's self-insurance) and the release of any claims against SFUSD by the party 
performing such testing. If City or its Agents takes any sample from the SFUSD Property, upon 
written request, City shall provide to SFUSD a portion of such sample being tested to allow 
SFUSD, if it so chooses, to perform its own testing. SFUSD or its representative may be present 
to observe any testing or other inspection performed on the SFUSD Property. If Closing does 
not occur for any reason, City shall promptly deliver, or cause to be delivered, to SFUSD one 
copy of any reports relating to any testing or other inspection of the SFUSD Property performed 
by City or its Agents. City shall have the right to retain any other copies of such reports, 
provided that neither City nor its Agents shall disclose such information to other parties unless 
and except to the extent required by Applicable Law. 

( c) Insurance. SFUSD acknowledges that City is self-insured, and shall not require 
City to maintain insurance in connection with City's inspection of the SFUSD Property. 

( d) Indemnification. City hereby agrees to indemnify, protect, defend and hold 
harmless SFUSD, including, but not limited to, all of its boards, commissions, departments, 
agencies and other subdivisions, all of the Agents of SFUSD, and their respective heirs, legal 
representatives, successors and assigns (collectively, the "SFUSD Indemnified Parties"), from 
and against any Losses arising out of or relating to the conduct of City or its Agents, as 
applicable, or its or their activities during any entry on, under or about the SFUSD Property in 
performing any inspections, testings or inquiries thereof, whether prior to the date of this 
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Agreement or during the term hereof, including, without limitation, any injuries or deaths to any 
party (including, without limitation, City's Agents) and damage to any property, from any cause 
whatsoever, except to the extent caused by the negligence or willful misconduct of SFUSD .. The 
foregoing indemnity shall not include any claims resulting from the discovery or disclosure of 
pre-existing environmental conditions or the non-negligent aggravation of pre-existing 
environmental conditions on, in, under or about the SFUSD Property. If City's investigation of 
the SFUSD Property causes any material alteration and this Agreement is terminated for any 
reason other than SFUSD's default hereunder, City shall restore the SFUSD Property to 
substantially the condition it was in prior to such investigation, subject to all Applicable Laws. 
This indemnity shall survive the termination of this Agreement or the Closing, as applicable. 

2.3 · Property Documents. From the Effective Date (as defined in Section 9.23) until the 
Closing or earlier termination of this Agreement, neither Party shall enter into any binding lease 
or contract with respect to the Property, or any amendment or assignment thereto, without first 
obtaining the other Party's prior written consent, which consent shall not be unreasonably 
withheld or delayed. 

2.4 No New Improvements; Maintenance. From the Effective Date until the Closing or 
earlier termination of this Agreement, SFUSD agrees that it shall not construct any 
improvements on the SFUSD Property, except to the extent that such improvements are pursuant 

· to City's prior written approval, and City agrees that it shall not construct any improvements on 
the City Property, except with SFUSD's prior written approval. In addition, from the Effective 
Date until the Closing or earlier termination of this Agreement, SFUSD agrees to maintain the 
SFUSD Property in good order, condition and repair, reasonable wear and tear excepted, and to 
make all repairs, maintenance and replacements of any improvements and otherwise operate the 
SFUSD Property in the same manner as before the making of this Agreement, and City agrees 

E to the City Property in good order, 
condition and repair, reasonable wear and tear excepted, and to make all repairs, maintenance 
and replacements of any improvements and otherwise operate the City Property in the same 
manner as before the making of this Agreement. 

ARTICLE 3: TITLE 

3.1 Permitted Title Exceptions to the Property. 

(a) City Property Permitted Title Exceptions. At the Cfosing, City shall convey its 
right, title and interest in and to the City Property to SFUSD pursuant to the quitclaim deeds 
attached hereto as Exhibit D (the "Parcel E Deed") and Exhibit E (the "Lot 53 Deed"). 

(1) Title to the Parcel E Property shall be subject to (i) liens oflocal real 
estate taxes and assessments that are not yet payable, (ii) the exceptions shown as in the 
preliminary report issued by the Title Company for Title No. , dated ____ _ 
2014; (iii) a reservation of the Public Utility Easement, and (iv) any other exceptions approved in 
writing by SFUSD in its sole discretion. All of the foregoing permitted exceptions to title shall 
be referred to collectively as the "Parcel E Property Permitted Title Exceptions" and shall be 
reflected in an owner's title insurance policy (the "Parcel E Property Title Policy") issued by 
the Title Company to SFUSD as of the Closing Date, with such coinsurance or reinsurance and 
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direct access agreements and endorsements as SFUSD may reasonably request, in an amount 
specified by SFUSD to the Title Company, insuring SFUSD's fee interest in the Parcel E 
Property, subject only to the Parcel E Property Permitted Title Exceptions, all at the sole cost and 
expense of SFUSD. 

(2) Title to the Lot 53 Property shall be subject to (i) liens oflocal real estate 
taxes and assessments that are not yet payable, (ii) the exceptions shown as in the 
preliminary report issued by the Title Company for Title No. , dated , 
2014; and (iii) any other exceptions approved in writing by SFUSD in its sole discretion. All of 
the foregoing permitted exceptions to title shall be referred to collectively as the "Lot 53 
Property Permitted Title Exceptions" and shall be reflected in an owner's title insurance policy 
(the "Lot 53 Property Title Policy") issued by the Title Company to SFUSD as of the Closing 
Date, with such coinsurance or reinsurance and direct access agreements and endorsements as 
SFUSD may reasonably request, in an amount specified by SFUSD to the Title Company, 
insuring SFUSD's fee interest in the Lot 53 Property, subject only to the Lot 53 Property 
Permitted Title Exceptions, all at the sole cost and expense of SFUSD. 

(b) SFUSD Property Permitted Title Exceptions. At the Closing, SFUSD shall 
convey its right, title and interest in and to the SFUSD Property to City by using the form of 
quitclaim deed attached hereto as Exhibit (the "SFUSD Deed"). 

Title to the SFUSD Property shall be subject to (i) pro rated liens oflocal real 
estate taxes and assessments that are not yet payable, (ii) the exceptions shown as 
___ in the preliminary report issued by the Title Company for Title 
No. , dated , 2013, and (iii) any other exceptions approved 
in writing by City in its sole discretion. All of the foregoing permitted exceptions 
to title shall be referred to collectively as the "SFUSD Property Permitted Title 
Exceptions" and shall be reflected in an owner's title insurance policy (the 
"SFUSD Property Title Policy") issued by the Title Company to City as of the 
Closing Date, with such coinsurance or reinsurance and direct access agreements 
and endorsements as City may reasonably request, in an amount specified by City 
to the Title Company, insuring City's fee interest in the SFUSD Property, subject 
only to the SFUSD Property Permitted Title Exceptions, all at the sole cost and 
expense of City. 

( c) Title Defect. If at the time scheduled for Closing, any of the Property is 
(i) occupied by other parties, (ii) subject to the rights of possession other than those of SFUSD or 
City, as the case may be, or (iii) encumbered by a lien, encumbrance, covenant, assessment, 
easement, lease, tax or other matter (except for a Parcel E Property Permitted Title Exception, a 
Lot 53 Property Permitted Title Exception, a SFUSD Property Permitted Title Exception, or 
anything caused by the action or inaction of the acquiring Party) that would materially affect the 
proposed development or use of such Property, as determined by the acquiring Party in its sole 
discretion ("Title Defect"), City or SFUSD, as the case may be, will have up to sixty (60) days 
after the date scheduled for Closing to cause the removal of the Title Defect. The Closing will 
be extended to the earlier of five (5) business days after the Title Defect is removed or the 
expiration of such sixty ( 60) day period (the "Extended Closing"). 

SMRH:416029664.3 -8-

611 



( d) Remedies With Respect to Uncured Title Defect. If a Title Defect still exists at 
the date specified for the Extended Closing, unless the Parties mutually agree to extend such 
date, the acquiring Party of such affected Property may by written notice to the other Party either 
(i) terminate this Agreement or (ii) accept conveyance of such affected Property. If the acquiring 
Party accepts conveyance of such affected Property, the Title Defect will be deemed waived but 
solely with respect to any action by the acquiring Party against the other Party. If the acquiring 
Party does not accept conveyance of the affected Property and fails to terminate this Agreement 
within seven (7) days after the date specified for the Extended Closing, or any extension 
provided above, either Party may terminate this Agreement upon three (3) days' written notice to 
the other Party. If this Agreement is terminated under this Section, neither Party shall have any 
further remedies under this Agreement against the other Party with respect to such termination 
nor any other rights or. remedies, except for those that expressly survive the termination of this 
Agreement. 

3 .2 Responsibility for Title Insurance. Each Party understands and agrees, on behalf of itself 
and its transferees, that the right, title and interest in the City Property and the SFUSD Property, 
conveyed by City and SFUSD, respectively, shall not exceed that vested in City or SFUSD 
immediately prior to the Closing Date, as the case may be, and neither Party is under any 
obligation to furnish any policy of title insurance in connection with this transaction. Each Party 
recognizes that any physical monument of any of the Property's boundary lines may not 
correspond to the legal description of such Property. Neither Party shall be responsible for 'any 
discrepancies in the area or location of the property lines or any other matters that an accurate 
survey or inspection might reveal. It is the sole responsibility of each Party to obtain a survey 
and a policy of title insurance, if desired, and to investigate any and all title, survey and 
inspection matters affecting the Property it intends to acquire under this Agreement. 

4.1 Representations and Warranties of SFUSD. City agrees that it shall accept the SFUSD 
Property in its "as-is" condition, as further set forth in Section 4.4, subject only to the following 
matters, to which SFUSD represents and warrants to and covenants with City as of the Effective 
Date and as of the Closing Date: 

(a) To the best of SFUSD's knowledge, there are no (i) leases, easements, rights of 
· way, permits, licenses, purchase agreements, option agreements or any other agreements that 
provide any third parties with the right to acquire, use, possess, access, or traverse any portion of 
the SFUSD Property other than this Agreement, (ii) disputes or claims with regard to the SFUSD 
Property's boundaries, or the location of any fence or other monument on any of such 
boundaries, and (iii) easements or rights of way that have been acquired by prescription or are 
otherwise not of record with respect to the SFUSD Property. 

(b) To the best of SFUSD's knowledge, no document or instrument furnished 
or to be furnished by SFUSD to City in coruiection with this Agreement contains or will contain 
any untrue statement of material fact or omits or will omit a material fact necessary to make the 
statements contained therein not misleading, under the circumst;mces under which any such 
statement shall have been made. 
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( c) SFUSD does not have knowledge of any condemnation, either instituted or 
planned to be instituted by any governmental or quasi-governmental agency other than City, that 
could detrimentally affect the use, operation or value of the SFUSD Property. 

(d) To the best of SFUSD's knowledge, there is no litigation pending or, threatened, 
against SFUSD or any basis therefor that arises out of the ownership of the SFUSD Property or 
that might detrimentally affect its use, operation or value, or SFUSD's ability to perform its 
obligations under this Agreement. 

(e) SFUSD is the legal and equitable owner of the SFUSD Property, with full right to 
convey the same, and without limiting the generality of the foregoing, except for this Agreement, 
SFUSD has not granted any option or right of first refusal or first opportunity to any non-City 
party to acquire any interest in any of the SFUSD Property. 

(f) This Agreement and all documents executed by SFUSD that are to be delivered to 
City at the Closing are, or at the Closing will be, all of the relevant documents and information 
pertaining to the condition and operation of the SFUSD Property that are under the possession of 
SFUSD, are duly authorized, executed and delivered by SFUSD, are legal, valid and binding 
obligations of SFUSD, enforceable against SFUSD in accordance with their respective terms, 
are, and at the Closing will be, sufficient to convey good and marketable title (if they purport to 
do so), and do not, and at the Closing will not, violate any provision of any agreement or judicial 
order to which SFUSD is a party or to which SFUSD or the SFUSD Property are subject. 

(g) To the best of SFUSD's knowledge, neither the SFUSD Property nor any real 
estate in the vicinity of the SFUSD Property is in violation of any Environmental Laws (as 
defined in Section 4.5); the SFUSD Property is not now, nor, to the best of SFUSD's knowledge, 
has ever been, used in any manner for the manufacture, use, storage, discharge, deposit, 
transportation or disposal of any Hazardous Material (as defined in Section 4.5); to the best of 
SFUSD's knowledge, there has been no release (as defined in Section 4.5) and there is no 
threatened release of any Hazardous Material in, on, under or about the SFUSD Property; to the 
best of SFUSD 's knowledge, there have not been and there are not now any underground storage 
tanks, septic tanks or wells or any aboveground storage tanks at any time used to store 
Hazardous Material located in, on or under the SFUSD Property; to the best of SFUSD's 
knowledge, the SFUSD Property does not consist of any landfill or of any building materials that 
contain Hazardous Material; to the best of SFUSD' s knowledge, the SFUSD Property is not 
subject to any claim by any governmental regulatory agency or third party related to the release 
or threatened release of any Hazardous Material; and to the best of SFUSD's knowledge, there is 
no inquiry by any governmental agency (including, without limitation, the California Department 
of Toxic Substances Control or the Regional Water Quality Control Board) with respect to the 
presence of Hazardous Material in, on, under or about the SFUSD Property, or the migration of 
Hazardous Material from or to other property. 

(h) As of the Closing Date, there will be no outstanding written or oral contracts 
made by SFUSD for any of improvements located on the SFUSD Property that have not been 
fully paid for and SFUSD shall cause to be discharged any mechanics' or material men's liens 
arising from any labor or materials furnished to the SFUSD Property prior to the Closing Date. 
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There are no obligations in connection with the SFUSD Property that will be binding upon City 
after Closing except for the SFUSD Property Permitted Title Exceptions. 

The forgoing representations and warranties, and any other representations or writings 
made in writing by SFUSD to City and delivered pursuant to this Section, shall survive the 
Closing or any other termination of this Agreement. 

4.2 Representations and Warranties of City. SFUSD agrees that it shall accept the City 
Property in its "as-is" condition, as further set forth in Section 4.4, subject only to the following 
matters, to which City represents and warrants to and covenants with SFUSD as of the Effective 
Date and as of the Closing Date: 

(a) To the best of City's knowledge, there are no (i) leases, easements, rights of way, 
permits, licenses, purchase agreements, option agreements or any other agreements that provide 
any third parties with the right to acquire, use, possess, access, or traverse any portion of the City 
Property other than this Agreement and the Parcel E Lease, (ii) disputes or claims with regard to 
the City Property's boundaries, or the location of any fence or other monument thereon, and 
(iii) easements or.rights of way that have been acquired by prescription or are otherwise not of 
record with respect to the City Property. 

(b) To the best of City's knowledge, no document or instrument furnished or to be 
furnished by City to SFUSD in connection with this Agreement contains or will contain any 
untrue statement of material fact or omits or will omit a material fact necessary to make the 
statements contained therein not misleading, under the circumstances under which any such 
statement shall have been made. 

( c) City does not have knowledge of any condemnation, either instituted or planned 
to be instituted by any governmental or quasi-governmental agency other than SFUSD, that 
could detrimentally affect the use, operation or value of the City Property. 

( d) To the best of City's knowledge, there is no litigation pending or threatened 
against City or any basis therefor that arises out of the ownership of the City Property or that 
might detrimentally affect its use, operation or value, or City's ability to perform its obligations 
under this Agreement. 

(e) City is the legal and equitable owner of the City Property, with full right to 
convey the same, and without limiting the generality of the foregoing, City has not granted any 
option or right of first refusal or first opportunity to any non-SFUSD party to acquire any interest 
in any of the City Property. 

(f) This Agreement and all documents executed by City that are to be delivered to 
SFUSD at the Closing are, or at the Closing will be, all of the relevant documents and 
information pertaining to the condition and operation of the City Property that are under the 
possession of City, are duly authorized, executed and delivered by City, are legal, valid and 
binding obligations of City, enforceable against City in accordance with their respective terms, 
are, and at the Closing will be, sufficient to convey good and marketable title (if they purport to 
do so), and do not, and at the Closing will not, violate any provision of any agreement or judicial 
order to which City is a party or to which City or the City Property are subject. 
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(g) Neither the City Property nor, to the best of City's knowledge, any real estate in 
the vicinity of the City Property is in violation of any Environmental Laws; the City Property is 
not now, nor to the best of City's knowledge has ever been, used in any manner for the 
manufacture, use, storage, discharge, deposit, transportation or disposal of any Hazardous 
Material; to the best of City's knowledge, there has been no release and there is no threatened 
release of any Hazardous Material in, on, under or about the City Property; to the best of City's 
knowledge, there have not been and there are not now any underground storage tanks, septic 
tanks or wells or any aboveground storage tanks at any time used to store Hazardous Material 
located in, on or under the City Property; to the best of City's knowledge, the City Property does 
not consist of any landfill or of any building materials that contain Hazardous Material; the City 
Property is not subject to any claim by any governmental regulatory agency or third party related 
to the release or threatened release of any Hazardous Material; and there is no inquiry by any 
governmental agency (including, without limitation, the California Department of Toxic 
Substances Control or the Regional Water Quality Control Board) with respect to the presence of 
Hazardous Material in, on, under or about the City Property, or the migration of Hazardous 
Material from or to other property. 

(h) As of the Closing Date, there will be no outstanding written or oral contracts 
made by City for any of improvements located on the City Property that have not been fully paid 
for and City shall cause to be discharged any mechanics' or material men's liens arising from 
any labor or materials furnished to the City Property prior to the Closing Date. There are no 
obligations in connection with the City Property that will be binding upon SFUSD after Closing 
except for the Parcel E Property Permitted Title Exceptions and the Lot 53 Property Permitted 
.Title Exceptions. 

The forgoing representations and warranties, and any other representations or writings 
made in writing by City to SFUSD and delivered pursuant to this Section, shall survive the 
Closing or any other termination of this Agreement. 

4.3 Indemnities. 

(a) SFUSD, on behalf of itself and its successors and assigns, hereby agrees to 
indemnify, defend arid hold harmless City, its Agents and their respective successors and assigns, 
from and against any and all Losses resulting from any misrepresentation or breach of warranty 
or breach of covenant made by SFUSD in this Agreement or in any document, certificate, or 
exhibit given or delivered to City pursuant to or in connection with this Agreement. The · 
foregoing indemnity includes, without limitation, costs incurred in connection with the 
investigation of site conditions and all activities required to locate, assess, evaluate; remediate, 
cleanup, remove, contain, treat, stabilize, monitor or otherwise control any Hazardous Material. 

· The indemnification obligations of this Section shall survive the Closing or any termination of 
this Agreement. 

(b) City, on behalf of itself and its successors and assigns, hereby agrees to 
indemnify, defend and hold harmless SFUSD, its Agents and their respective successors and 
assigns, from and against any and all Losses resulting from any misrepresentation or breach of 
warranty or breach of covenant made by City in this Agreement or in any document, certificate, 
or exhibit given or delivered to SFUSD pursuant to or in connection with this Agreement. The 
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foregoing indemnity includes, without limitation, costs incurred in connection with the 
investigation of site conditions and all activities required to locate, assess, evaluate, remediate, 
cleanup, remove, contain, treat, stabilize, monitor or otherwise control any Hazardous Material. 
The indemnification provisions of this Section shall survive the Closing or any termination of 
this Agreement. 

4.4 As-Is Conditions; Release. 

(a) SFUSD SPECIFICALLY ACKNOWLEDGES AND AGREES THAT IT 
CURRENTLY POSSESSES THE PARCEL E PROPERTY PURSUANT TO THE PARCEL E 
LEASE AND FURTHER THAT CITY IS CONVEYING AND SFUSD IS ACQUIRING 
CITY'S INTEREST IN THE CITY PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
EXCEPT FOR CITY'S REPRESENTATIONS IN SECTION 4.2, SFUSD IS RELYING 
SOLELY ON ITS INDEPENDENT INVESTIGATION AND NOT ON ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, FROM CITY OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE 
CITY PROPERTY, ITS SUITABILITY FOR SFUSD'S INTENDED USES OR ANY OF THE 
PROPERTY CONDITIONS. CITY DOES NOT GUARANTEE THE LEGAL, PHYSICAL, 
GEOLOGICAL, ENVIRONMENTAL, ZONING, OTHER CONDITIONS OF THE CITY 
PROPERTY OR THE SUITABILITY OF THE CITY PROPERTY FOR ANY USE, NOR 
DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE CITY 
PROPERTY OR ITS USE WITH ANY APPLICABLE LAWS. IT IS SFUSD'S SOLE 
RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING, ZONING AND OTHER 
REGULATIONS AND APPLICABLE LAWS RELATING TO THE CITY PROPERTY AND 
THE USES TO WHICH IT MAY BE PUT. 

AND AGREES THAT SFUSD IS. 
CONVEYING AND CITY IS ACQUIRING SFUSD'S INTEREST IN THE SFUSD 
PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. EXCEPT FOR SFUSD'S 
REPRESENTATIONS IN SECTION 4.1, CITY IS RELYING SOLELY ON ITS 
INDEPENDENT INVESTIGATION AND NOT ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM SFUSD 
OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE SFUSD PROPERTY, ITS 
SUITABILITY FOR CITY'S INTENDED USES OR ANY OF THE PROPERTY 
CONDITIONS. SFUSD DOES NOT GUARANTEE THE LEGAL, PHYSICAL, 
GEOLOGICAL, ENVIRONMENTAL, ZONING, OTHER CONDITIONS OF THE SFUSD 
PROPERTY OR THE SUIT ABILITY OF THE SFUSD PROPERTY FOR ANY USE, NOR 
DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE SFUSD 
PROPERTY OR ITS USE WITH ANY APPLICABLE LAWS. IT IS CITY'S SOLE 
RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING, ZONING AND OTHER 
REGULATIONS AND APPLICABLE LAWS RELATING TO THE SFUSD PROPERTY AND 
THE USES TO WHICH IT MAY BE PUT. 

( c) As part of its agreement to accept the Property in its "as is and with all faults" 
condition, each Party, on behalf of itself and its successors and assigns, waives any right to 
recover from, and forever releases and discharges, the other Party or its respective Agents, 
officers, employees, agents, contractors and representatives, and their respective heirs, 
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successors, legal representatives and assigns, from any and all Losses, whether direct or indirect, 
known or unknown, foreseen or unforeseen, that may arise on account of or in any way be 
connected with (i) City's and its Agents and customers past, present and future use of the City 
Property, (ii) the physical, geological or environmental conditions of the City Property, 
including, without limitation, any Hazardous Material in, on, under, above or about the City 
Property and any federal, state, local or administrative law, rule, regulation, order or requirement 
applicable thereto, including, without limitation, all Environmental Laws, (iii) SFUSD's and its 
Agents and customers past, present and future use of the SFUSD Property, and (iv) the physical, 
geological or environmental conditions of the SFUSD Property, including, without limitation, 
any Hazardous Material in, on, under, above or about the SFUSD Property and any federal, state, 
local or administrative law, rule, regulation, order or requirement applicable thereto,, including, 
without limitation, all Environmental Laws. 

In connection with the foregoing release, each Party expressly waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM 
MUST HA VE MATERIALLY AFFECTED THE SETTLEMENT WITH THE 
DEBTOR." 

By placing its initials below, each Party specifically acknowledges and confirms the 
validity of the releases made above and the fact that such Party was represented by counsel who 
explained, at the time of this Agreement was made, the consequences of the above releases. 

INITIALS: SFUSD: ---- City: ___ _ 

Notwithstanding anything to the contrary in the foregoing, neither Party in its capacity as 
a transferee (the "Transferee Party") waives, releases, or discharges the other Party (the · 
"Transferor Party'') from any claims for Losses relating to a material adverse condition of the 
Property being transferred to the Transferee Party of which the Transferor Party had actual 
knowledge and the Transferee Party had no actual knowledge before the Closing Date, but the 
Transferor Party failed to disclose to the Transferee Party prior to the Closing Date. 

4.5 Definitions. 

(a) The term "Environmental Laws" shall mean any present or future federal, state 
or local laws, ordinances, regulations or policies relating to Hazardous Material (including, 
without limitation, their use, handling, transportation; production, disposal, discharge or storage) 
or to health and safety, industrial hygiene or environmental conditions in, on, under or about the 
Property, including, without limitation, soil, air and groundwater conditions. 

(b) · The term "Hazardous Material" shall mean any material that, because of its 
quantity, concentration or physical or chemical characteristics, is deemed by any federal, state or 
local governmental authority to pose a present or potential hazard to human health or safety or to 
the environment. Hazardous Material includes, without limitation, any material or substance 
defined as a "hazardous substance," or "pollutant" or "contaminant" under the Comprehensive 
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Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly 
known as the "Superfund" law), as amended, (42 U.S.C. Sections 9601 et seq.) or under 
Section 25281 or 25316 of the California Health & Safety Code; any "hazardous waste" as 
defined in Section 25117 or listed under Section 25140 of the California Health & Safety Code; 
any asbestos and asbestos containing materials (whether or not such materials are part of the 
structure of any existing improvements on the Property, any improvements to be constructed on 
the Property, or are nati.irally occurring substances on, in or about the Property); and petroleum, 
including crude oil or any fraction, and natural gas or natural gas liquids. "Hazardous Material" 
shall not include any material used or stored at the Property in limited quantities and required in 
connection with the routine operation and maintenance of the Property, if such use and storage 
complies with all applicable Hazardous Material Laws. 

( c) The term "Hazardous Material Claims" shall mean any and all enforcement, 
investigation, Remediation or other governmental or regulatory actions, agreements or orders 
threatened, instituted or completed under any Hazardous Materials Laws, together with any and 
all Losses made or threatened by any third party against City or SFUSD, their Agents, or the 
Property, relating to damage, contribution, cost recovery compensation, loss or injury resulting 
from the presence, release or discharge of any Hazardous Materials, including, without 
limitation, Losses based in common law. "Hazardous Material Claims" include, without 
limitation, investigation and Remediation costs, fines, natural resource damages, damages for 
decrease in value of the Property, the loss or restriction of the use or any amenity of the Property, 
or any portion of either of the foregoing, and Attorneys' Fees and Costs, and consultants' fees 
and experts' fees and costs. 

( d) The term "Hazardous Material Laws" shall mean any present or future federal, 
. state or local laws, rules, regulations or policies relating to Hazardous Material (including, 

or 
industrial hygiene or environmental conditions in, on, under or about the Property and any other 
property, including, without limitation, soil, air, air quality, water, water quality and groundwater 
conditions. "Hazardous Materials Laws" includes, without limitation, CERCLA, as amended by 
SARA, the RCRA, the Clean Water Act, TSCA, the Hazardous Materials Transportation Act 
(49 U.S.C. Section 1801 et seq.), the California Superfund law, the Hazardous Waste Control 
Act (California Health and Safety Code Section 25100 et seq.), the Business Plan Law, Porter­
Cologne Water Quality Control Act (California Water Code Section 13000 et seq~), 
Proposition 65, City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative 
Code), and Article 20 of the San Francisco Public Works Code ("Analyzing Soils for Hazardous 
Waste"). 

( e) The term "release" when used with respect to Hazardous Material shall include 
any actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing in, on, under or about any portion of the 
Property or into the environment. 

(f) · The term "remediate" or "remediation" when used with reference to Hazardous 
Materials means any activities undertaken to clean up, remove, contain, treat, stabilize, monitor 
or otherwise control Hazardous Materials located in, on, under or about the Property or which 
have been, are being, or threaten to be released into the environment. "Remediation" includes, 
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without limitation, those actions included within the definition of "remedy" or "remedial action" 
in California Health and Safety Code Section 25322 and "remove" or "removal" in California 
Health and Safety Code Section 25323. 

ARTICLE 5: CONDITIONS PRECEDENT TO CLOSING 

5 .1 City's Conditions Precedent. The following are conditions precedent to City's 
obligations under this Agreement to acquire the SFUSD Property and convey the City Property 
to SFUSD (each, a "City Condition Precedent", and collectively, the "City's Conditions 
Precedent"): 

(a) SFUSD shall have performed all of the obligations under this Agreement it is 
required to perform on or before the Closing, no event of default (or event which upon the giving 
of notice or the passage of time or both shall constitute an event of default) shall exist on the part 
of SFUSD under this Agreement, and each of SFUSD' s representations and warranties under this 
Agreement shall be true and correct as of the Closing Date. 

(b) SFUSD shall have deposited into Escrow (as defined in Section 6.2) any sums 
required to be paid by SFUSD under this Agreement and all items to be deposited in Escrow 
pursuant to Section 6.3(b). 

( c) The Title Company shall have issued to City (or shall be irrevocably committed to 
issue on payment by City of all required premiums) the SFUSD Property Title Policy at City's 
sole cost and expense. 

( d) There shall be no pending or threatened (i) condemnation, environmental or other 
pending governmental proceedings in respect of SFUSD Property that would materially and 
adversely affect Citts intended use thereof or (ii) litigation, administrative agency or other 
governmental proceeding, either pending or threatened in writing prior to the Closing Date, that 
would materially and adversely affect any of the SFUSD Property at or after Closing. 

(e) There shall be no material adverse change in the condition of the SFUSD Property 
from the Effective Date to the Closing Date. 

(f) SFUSD shall have removed any of its equipment and personal property from the 
SFUSD Property, as requested by City. 

(g) SFUSD's Board of Trustees and any other necessary parties necessary to 
authorize SFUSD to enter into this Agreement, in their sole discretion, shall have duly approved 
of the Exchange in compliance with all Applicable Laws, and all applicable appeal periods for 
the filing of any administrative or judicial challenge of such approval shall have expired (the 
"SFUSD Approval Condition"). · 

(h) City's Board of Supervisors shall have passed, and the Mayor shall have approved 
of, in their sole discretion, a resolution approving of the Exchange and City's execution of this 
Agreement (the "Transfer Resolution") in accordance with and subject to City's Charter (the 
"City Approval Condition"). · 
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5.2 Failure of City's Conditions Precedent. Each City Condition Precedent is intended solely 
for the benefit of City. If any City Condition Precedent is not satisfied by the Closing Date or by 
the date otherwise provided above, City may, at its sole election and by written notice to SFUSD, 
extend the date for satisfaction of the condition, waive the condition in whole or part, 
conditionally waive the condition in whole or in part, or terminate this Agreement. 
Notwithstanding anything to the contrary in the foregoing, if any such conditional waiver is not 
acceptable to SFUSD in its sole discretion, SFUSD may reject such conditional waiver, in which 
event the original City Condition Precedent shall remain effective, and if not satisfied, shall 
entitle City to terminate this Agreement. If City elects to so terminate this Agreement, then upon 
any such termination, neither Party shall have any further rights nor obligations hereunder except 
for those that expressly survive termination of this Agreement. 

5.3 SFUSD's Conditions Precedent. The following are conditions precedent to SFUSD's 
obligations under this Agreement to acquire the City Property and convey the SFUSD Property 
to City (each, a "SFUSD Condition Precedent", and collectively, the "SFUSD's Conditions 
Precedent"): 

(a) City shall have performed all of the obligations under this Agreement it is 
required to perform on or before the Closing, no event of default (or event which upon the giving 
of notice or the passage of time or both shall constitute an event of default) shall exist on the part 
of City under this Agreement and each of City's representations and warranties under this 
Agreement shall be true and correct as of the Closing Date. 

(b) City shall have deposited into Escrow the Additional Fee and any other sums 
required to be paid by City under this Agreement and all items City is required to deposit in 
Escrow pursuant to Section 6.3(a). 

(c) If requested by SFUSD, the Title Company shall have issued to SFUSD (or shall 
be irrevocably committed to issue on payment by SFUSD of all required premiums) any owner's 
title policy for the Parcel E Property and/or the Lot 53 Property required by SFUSD at SFUSD's 
sole cost and expense. 

( d) There shall be no pending or threatened (i) condeir..nation, environmental or other 
pending governmental proceedings in respect of City Property that would materially and 
adversely affect SFUSD's intended use thereof or (ii) litigation, administrative agency or other 
governmental proceeding, either pending or threatened in writing prior to the Closing Date, that 
would materially and adversely affect any of the City Property at or after Closing. 

( e) There shall be no material adverse change in the condition of the City Property, 
from the Effective Date to the Closing Date, that was caused by the City and that may impact 
SFUSD's intended use of the City Property. 

(f) The City shall have removed any of its equipment and personal property from the 
City Property, as requested by SFUSD. 

(g) The City Approval Condition and the SFUSD Approval Condition shall have 
been satisfied. 
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5.4 Failure of SFUSD's Conditions Precedent. Each SFUSD Condition Precedent is intended 
solely for the benefit of SFUSD. If any SFUSD Condition Precedent is not satisfied by the 
Closing Date or by the date otherwise provided above, SFUSD may, at its sole election and by 
written notice to City, extend the date for satisfaction of the condition, waive the condition in 
whole or in part, conditionally waive the condition in whole or in part, or terminate this 
Agreement. Notwithstanding anything to the contrary in the foregoing, if any such conditional 
waiver is not acceptable to City in its sole discretion, City may reject such conditional waiver, in 
which event the original SFUSD Condition Precedent shall remain effective, and if not satisfied, 
shall entitle SFUSD to terminate this Agreement. If SFUSD elects to so terminate this 
Agreement, then upon such termination, neither Party shall have any further rights or obligations 
hereunder except for those that expressly survive the termination of this Agreement. 

5.5 Notification Obligation. 

(a) From and after the Effective Date through to the Closing Date, City shall 
promptly deliver written notice to notify SFUSD if City becomes aware of or receives notice of 
any actual or threatened litigation with respect to the City Property, any violation of Applicable 
Law affecting or related to the City Property, or any other material adverse change in the 
condition of the City Property. Such notification shall mclude all material facts known by City 
relative to such matter. 

(b) From and after the Effective Date through to the Closing Date, SFUSD shall 
promptly deliver written notice to City if SFUSD becomes aware of or receives notice of any 
actual or threatened litigation with respect to the SFUSD Property, any violation of Applicable 
Law affecting or related to the SFUSD Property, or any other material adverse change in the 
condition of the SFUSD Property. Such notification shall include all material facts known by 
SFUSD relative to such matter. 

5.6 Cooperation of Parties. SFUSD shall cooperate with City and do all acts as may be 
reasonably requested by City to fulfill any City Condition Precedent, including, without 
limitation, execution of any documents, applications or permits. SFUSD's representations and 
warranties to City shall not be affected or released by City's waiver or fulfillment of any City 

· Condition Precedent. SFUSD hereby irrevocably agrees that City and its Agents may make all 
inquiries with and applications to any party, including, without limitation, any regulatory 
authority with jurisdiction as City may reasonably require to complete its due diligence 
investigations. 

City shall cooperate with SFUSD and do all acts as may be reasonably requested by 
SFUSD to fulfill any SFUSD Condition Precedent, including, without limitation, execution of 
any documents, applications or permits. City's representations and warranties to SFUSD shall 
not be affected or released by SFUSD' s waiver or fulfillment of any SFUSD Condition 
Precedent. City hereby irrevocably agrees that SFUSD and its Agents may make· all inquiries 
with and applications to any party, including, without limitation, any regulatory authority with 
jurisdiction as SFUSD may reasonably require to complete its due diligence investigations. 
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ARTICLE 6: ESCROW AND CLOSING 

6.1 Escrow. If the Board of Supervisors passes, and the Mayor approves of, the Transfer 
Resolution, within five (5) business days following such approval by the Mayor, the parties shall 
open an escrow for the Exchange ("Escrow") with Chicago Title Company, at its office at 
388 Market Street, Suite 1300, in San Francisco, California, 94111 (the "Title Company"), and 
deposit a fully executed copy of this Agreement with Title Company. This Agreement shall 
serve as instructions to Title Company as the escrow holder for consummation of the Exchange. 
SFUSD and City agree to execute such additional or supplementary instructions as may be 
reasonably appropriate to enable the Title Company to comply with the terms ofthis Agreement 
and effect Closing; provided, however, that ifthere is.any conflict between the provisions of this 
Agreement and any additional supplementary instructions, the terms of this Agreement shall 
control. 

6.2 Closing Date. "Closing" shall mean the consummation of the Exchange pursuant to the 
terms and conditions of this Agreement. The Closing shall be held at the offices of the Title 
Company on the 30th day following the later of (a) the satisfaction of the SFUSD Approval 
Condition or (b) the satisfaction of the City Approval Condition (the "Closing Date"). The 
Closing Date may not be extended without the prior written approval of the Parties, except as 
otherwise expressly provided in this Agreement. If the Closing does not occur on or before the 
Closing Date, Title Company shall, unless it is notified by both Parties to the contrary within 
five (5) days after the Closing Date, return each item deposited in Escrow to the Party that 
deposited such item. Any such return shall not, however, limit the provisions hereof or 
otherwise relieve either Party of any liability it may have for its wrongful failure to perform its 
obligations under this Agreement. 

(a) At or before the Closing, City shall deposit the following items into Escrow: 

(i) the Parcel E Deed, duly executed and acknowledged by City and 
conveying the Parcel E Property to SFUSD subject to the Parcel E 
Property Permitted Title Exceptions, and the Lot 53 Deed, duly executed 
and acknowledged by City and conveying the Lot 53 Property to SFUSD 
subject to the Lot 53 Property Permitted Title Exceptions; and 

(ii) the Additional Fee and any other funds City is required to deposit into 
Escrow in accordance with this Agreement. 

(b) At or before the Closing, SFUSD shall deposit the following items into Escrow: 

(i) 

(ii) 
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(c) . City and SFUSD shall each deposit such other instruments as are reasonably 
required by the Title Company or otherwise required to close the Escrow and consummate the. 
Exchange in accordance with the terms hereof. 

( d) As of Closing, the Title Company shall record the Parcel E Deed, the Lot 53 
Deed, and the SFUSD Deed in the Official Records. 

(e) As of Closing, the Title Company shall issue to City, at City's expense, the 
SFUSD Property Title Policy and, shall issue to SFUSD, at SFUSD's expense, the Parcel E 
Property Title Policy and Lot 53 Property Title Policy. 

( f) As of Closing, the Title Company shall deliver to each of City and SFUSD a fully 
executed original copy of the Parcel E Deed, the Lot 53 Deed, and the SFUSD Deed. 

(g) As of Closing, the Title Company shall deliver the Additional Fee to SFUSD. 

(h) Unless the parties otherwise expressly agree at or prior to the time of the 
Exchange, as of Closing, all pre-conveyance conditions of the Parties with respect to the 
Property shall be deemed satisfied or waived by the Party or Parties benefited by such condition. 

6.4 Expenses. The Parties shall each pay fifty percent (50%) of any transfer taxes assessed 
on the conveyance of the City Property to SFUSD or of the SFUSD Property to City pursuant to 
this Agreement, any fees related to recording the SFUSD Deed, the Parcel E Deed, and the Lot 
53 Deed, and all Escrow fees for the Closing. Any real property taxes or assessments for the 
Property shall be prorated as of the Closing Date, and SFUSD shall convey the SFUSD Property 
to City, and City shall convey the City Property to SFUSD, free and clear of any real property 
taxes or assessments, other than those that are not yet due and payable. Any personal property 
taxes that may be due from the transfer of the City Property to SFUSD pursuant to this 
Agreement shall be paid by SFUSD. Any personal property taxes that may be due from the 
transfer of the SFUSD Property to City pursuant to this Agreement shall be paid by City. 

6.5 Prorations. · SFUSD shall pay for all utilities used at the SFUSD Property prior to the 
·Closing Date and for all utilities used at the City Property on and after the Closing Date. City 
shall pay for all utilities used at the City Property prior to the Closing Date (except to the extent 
SFUSD is required to pay for the utilities pursuant to the Parcel E Lease) and for all utilities used 

· at the SFUSD Property on and after the Closing Date. Any utility deposits paid by either Party 
for the Property prior to the Closing Date shall remain the property of such depositing Party, and 
the other Party shall reasonably cooperate to cause the return of such deposits to the depositing 
Party to the extent the depositing Party is entitled thereto. If any of the foregoing prorations 
cannot be accurately calculated on the Closing Date, they shall be calculated as soon as 
reasonably feasible after the Closing Date. Either Party owing the other Party a sum of money 
based on such subsequent prorations shall promptly pay such sum to the other Party. 

6.6 Possession. SFUSD shall deliver possession of the SFUSD Property to City on the 
Closing Date. SFUSD acknowledges that it currently has possession of the City Property and 
that City shall not be required to deliver possession thereof to SFUSD. 
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ARTICLE 7: RISK OF LOSS 

7 .1 Loss. If all or any portion of the Property is condemned, or destroyed or damaged by fire 
or other casualty before the Closing, then either Party may, at its option, either terminate this 
Agreement or consummate the Exchange pursuant to this Section 7 .1. If either Party elects to 
terminate this Agreement under this Section 7 .1, then neither Party shall have any further rights 
or obligations hereunder except for those that expressly survive the termination of this 
Agreement. 

7.2 Self-Insurance. Notwithstanding anything to the contrary contained in this Agreement, 
each Party acknowledges and agrees that the other Party self-insures and shall not be obligated to 
purchase any third party comprehensive liability insurance or property insurance. 

ARTICLE 8: DEFAULT AND REMEDIES 

8.1 Default; Right to Specific Performance. If either Party fails to perform its obligations 
under this Agreement (except as excused by the other Party's default), including, without 
limitation, a failure to convey the City Property of the SFUSD Property, at the time and in the 
manner provided for hereunder, the Party claiming default may, at its sole election, make written 
demand for performance. If the Party receiving such demand for performance fails to comply 
with such written demand within thirty (30) days after such notice is delivered, the Party 
claiming default will have the option to (i) waive such default, (ii) demand specific performance 
or (iii) terminate this Agreement, in each case by written notice to the defaulting Party. If a Party 
becomes aware of a default by the other Party under this Agreement that relates to the Property 
before the Closing Date and the Party elects to proceed with the Closing, then the Party that 
elects to proceed shall be deemed to have waived the default. 

8.2 Termination. If any Party terminates this Agreement pursuant to this Article 8, such 
Party shall have the right to seek all legal remedies available to such Party. 

ARTICLE 9: GENERAL PROVISIONS 

9 .1 Notices. Any notice, consent or approval required or permitted to be given under this 
Agreement shall be in writing and shall be deemed to be delivered upon (i) personal delivery, or 
the day the addressee refuses to accept such delivery, (ii) one (1) business day after being 
deposited with a reliable overnight courier service, or (iii) two (2) days after being deposited in 
the United States mail, registered or certified mail, postage prepaid, return receipt required, and 
addressed as follows: 
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Ifto SFUSD: 

With a copy to: 

If to City: 

With a copy to: 

Director of Property. 
City and County of San Francisco 
25 Van Ness Ave., Suite 400 
San Francisco, CA 94102 
Facsimile: (415) 554-9216 
Telephone: (415) 554-9875 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Evan Gross 
Facsimile: (415) 554-4468 
Telephone: (415) 554-4711 

For the convenience of the Parties, copies of notice may also be given by facsimile, but a 
Party may not give official or binding notice by facsimile and the effective time of a notice shall 
not be affected by the receipt, prior to receipt of the original, of a facsimile copy of the notice. 

Every notice given to a Party pursuant to this Agreement must state (or must be 
accompanied by a cover letter that states) substantially the following: (A) the Section of this 
Agreement under which the notice is given and the action or response required, if any; (B) if 
applicable, the period of time within which the recipient of the notice must respond thereto; 
(C) if approval is being requested, shall be clearly marked "Request for Approval"; and (D) if a 
notice of a disapproval or an objection which requires reasonableness, shall specify with 
particularity the reasons therefor. 

Any mailing address or facsimile number may be changed at any time by giving written 
notice of such change in the manner provided above at least ten (10) days prior to the effective 
date of the change. If delivery of any notice given pursuant to this Agreement is rejected, such 
notice shall be deemed to have been made on the attempted delivery date. 

9 .2 Amendments. Except as otherwise provided in this Agreement, this Agreement may be 
amended or modified only by a written instrument executed by City and SFUSD. The Director 
of Property of City (or any successor City officer as designated by law) shall have the authority 
to consent to any non-material amendments or other modifications to this Agreement. The 
______ of SFUSD shall have the authority to consent to any non-material amendments or 
other modifications to this Agreement. For purposes hereof, "non-material change" shall mean 
any change that does not materially reduce the consideration to a Party under this Agreement or 
otherwise materially increase the liabilities or obligations of a Party under this Agreement. 
Material amendments to this Agreement shall require the approval of City's Board of 
Supervisors and the SFUSD's Board of Trustees by resolution. 
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9 .3 Severability. If any provision of this Agreement, or its application to any party or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision shall 
not affect any other provision of this Agreement or the applicati_on of such provision to any other 
party or circumstance, and the remaining portions of this Agreement shall continue in full force 
and effect, unless enforcement of this Agreement as so modified by and in response to such 
invalidation would be unreasonable or grossly inequitable under all of the circumstances or 
would frustrate the fundamental purposes of this Agreement. · 

9.4 Non-Waiver. Except as expressly set forth herein to the contrary, a Party's delay or 
failure to exercise any right under this Agreement shall not be deemed a waiver of that or any 
other right contained in this Agreement. 

9.5 Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit 
of, the Parties and their respective successors, heirs, legal representatives, administrators and 
assigns. Neither Party's rights or obligations hereunder shall be assignable without the prior 
written consent of the other Party; provided, however, even if the other Party approves any such 
proposed assignment, in no event shall the assigning Party be released of any of its obligations 
hereunder. 

9 .6 Consents and Approvals. Any approvals or consents of City required under this 
Agreement may be given by the Director of Property, unless otherwise provided in the City 
Charter or applicable City ordinances. Any approvals or consents of SFUSD required under this 
Agreement may be given by the ________ _ 

9.7 Governing Law. This Agreement shall be governed by and construed in accordance with 
the laws of the State of California. 

9.8 Applicable Laws. "Applicable Laws:' shall mean all present and future applicable laws, 
ordinances, rules, regulations, resolutions, statutes, permits, authorizations, orders and 
requirements, whether or not in the contemplation of the parties hereto, that may affect or be 
applicable to the Property or any part of the Property (including, without limitation, any 
subsurface area) or the use of the Property. "Applicable Laws" shall include, without limitation, 
any environmental, earthquake, life safety and. disability laws, and all consents or approvals 
required to be obtained from, and all rules and regulations of, and all building and zoning laws 
of, all federal, state, county and municipal governments, the departments, bureaus, agencies or 
commissions thereof, authorities, board of officers, any national or local board of fire 
underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of the subject property. The term "Applicable Law" shall be construed to mean the 
same as the above in the singular as well as the plural. 

9.9 No Brokers or Finders. Each Party warrants to the other Party that no broker or finder 
was instrumental in arranging or bringing about this transaction and that there are no claims or 
rights for brokerage commissions or finder's fees in connection with the transactions 
contemplated by this Agreement. If any party brings a claim for a commission or finder's fee 
based on any contact, dealings, or communication with SFUSD or City, then the Party through 
whom such party makes a claim shall defend the other Party from such claim, and shall 
i_ndemnify, protect, defend and hold harmless the indemnified Party from any Losses that the 
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indemnified Party incurs in defending against the claim. The provisions of this Section shall 
survive the Closing, or, if the conveyance is not consummated for any reason, any termination of 
this Agreement. 

9 .10 Counterparts. This Agreement may be executed in counterparts, each of which shall be 
deemed an original, but all of which taken together shall constitute one and the same instrument. 

9 .11 Interpretation of Agreement. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an attachment to this 
Agreement unless otherwise specifically identified. All such Exhibits are incorporated herein by 
reference. 

(b) Captions. Whenever a section, article or paragraph is referenced, it refers to this 
Agreement unless otherwise specifically identified. The captions preceding the articles and 
sections of this Agreement have been inserted for convenience ofreference only. Such captions 
shall not define or limit the scope or intent of any provision of this Agreement. 

( c) Words of Inclusion. The use of the term "including,'' "such as" or words of 
similar import when following any general term, statement or matter shall not be constrUed to 
limit such term, statement or matter to the specific items or matters, whether or not language of 
non-limitation is used with reference thereto. Rather, such terms shall be deemed to refer to all 
other items or matters that could reasonably fall within the broadest possible scope of such 
statement, term or matter. 

( d) References. Wherever reference is made to any provision, term or matter "in this 
Agreement," "herein" or "hereof" or words of similar import, the reference shall be deemed to 
refer to any and all provisions of this Agreement reasonably related thereto in the context of such 
reference, unless such reference refers solely to a specific numbered or lettered, section or 
paragraph of this Agreement or any specific subdivision thereof. 

( e) Recitals. If there is any conflict or inconsistency between the recitals and any of 
the remaining provisions of this Agreement, the remaining provisions of this Agreement shall 
prevail. The Recitals in this Agreement are included for convenience ofreference only and are 
not intended to create or imply covenants under this Agreement. 

9.12. Entire Agreement. This Agreement (including the exhibits) contains all the 
representations and the entire agreement between the Parties with respect to the subject matter 
herein. Any prior correspondence, memoranda, agreements, warranties or representations 
relating to such subject matter, are superseded in total by this Agreement (and such other 
agreements to the extent referenced herein). No prior drafts of this Agreement or changes from 
those drafts to the executed version of this Agreement shall be introduced as evidence in any 
litigation or other dispute resolution proceeding by either Party or any other party and no court or 
other body shall consider those drafts in interpreting this Agreement. 

9 .13 Survival. Any and all other representations, warranties and indemnities of the Parties 
contained herein (including the Exhibits), shall survive the Closing or termination of this 
Agreement. 
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9 .14 Parties and Their Agents. As used herein, the term "Agents" when used with respect to 
either Party shall include the agents, employees, officers, contractors and representatives of such 
Party. 

9 .15 Attorneys' Fees. If either Party hereto fails to perform any of its respective obligations 
under this Agreement or if any dispute arises between the Parties hereto concerning the meaning 
or interpretation of any provision of this Agreement, then the defaulting Party or the Party not 
prevailing in such dispute, as the case may be, shall pay any and all reasonable Attorneys' Fees 
and Costs incurred by the other Party on account of such default or in enforcing or establishing 
its rights hereunder, including without limitation, court costs. Any such Attorneys' Fees and 
Costs incurred by either Party in enforcing a judgment in its favor under this Agreement shall be 
recoverable separately from and in addition to any other amount included in such judgment, and 
such Attorneys' Fees and Costs obligation is intended to be severable from the other provisions 
of this Agreement and to survive and not be merged into any such judgment. For purposes of 
this Agreement, the reasonable fees of attorneys of the Office of City Attorney of the City and 
County of San Francisco shall be based on the fees regularly charged by private attorneys with 
the equivalent number of years of experience in the subject matter area of the law for which such 
services were rendered who practice in the City of San Francisco in law firms with 
approximately the same number of attorneys as employed by the City Attorney's Office. 

9.16 Time of Essence. Time is of the essence with respect to the performance of the Parties' 
respective obligations contained herein. 

9.17 Non-Liability. Notwithstanding anything to the contrary in this Agreement, no elective 
or appointive board, commission, director, or Agent of City shall be personally liable to SFUSD 
or its successors and assigns, if there is any default or breach by City or for any amount which 

to successors or for any obligation of City 
under this Agreement. Notwithstanding anything to the contrary in this Agreement, no elected or 
appointed board, commission, director, or Agent of SFUSD (or of its successors or assigns) shall 
be personally liable to City, or its successors and assigns, if there is any default or breach by 
SFUSD or for any amount which may become due to City, or its successors and assigns, or for 
any obligations of SFUSD under the terms of this Agreement. 

9.18 Tropical Hardwoods and Virgin Redwoods. The City and County of San Francisco urges 
companies not to import, purchase, obtain or use for any purpose, any tropical hardwood or 
tropical hardwood wood product or virgin redwood or virgin redwood wood product. 

9 .19 Sunshine Ordinance. SFUSD understands and agrees that under City's Sunshine 
Ordinance (San Francisco Administrative Code, Chapter 67) and the State Public Records Law 
(Gov. Code Section 6250 et seq.), this Agreement and any and all records, information, and 
materials submitted to City hereunder public records subject to public disclosure. SFUSD 
hereby acknowledges that City may disclose any records, information and materials submitted to 
City in connection with this Agreement. 

. 9.20 MacBride Principles - Northern Ireland. City urges companies doing business in 
Northern Ireland to move toward resolving employment inequities and encourages them to abide 
by the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et 
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seq. City also urges companies to do business with corporations that abide by the MacBride 
Principles. SFUSD acknowledges that it has read and understands the above statement of City 
concerning doing business in Northern Ireland. 

9.21 Relationship of the Parties. The relationship between the Parties hereto is solely that of 
transferor and transferee of real property. 

9.22 Prohibition Against Making Contributions to City. SFUSD acknowledges that no party 
that contracts with City for the rendition of personal services, or the furnishing of any material, 
supplies or equipment to City, or for selling any land or building to City, whenever such 
transaction would require approval by a City elective officer, or the board on which that City 
elective officer serves, shall make any contribution to such an officer or candidate at any time 
between commencement of negotiations and either the completion of, or the termination of, 
negotiations for such contract. 

9.23 Effective Date. This Agreement shall become effective upon the first day ("Effective 
Date") on which each of the following events has occurred: (i) the Parties have duly executed 
and delivered this Agreement, (ii) the City Approval Condition has been satisfied, and (iii) the 
SFUSD Approval Condition has been satisfied. The Parties shall confirm in writing the 
Effective Date ofthis Agreement once such date has been established pursuant to this Section; 
provided, however, the failure of the Parties to confirm such date in writing shall not have any 
effect on the validity of this Agreement. Where used in this Agreement or in any of its 
attachments, references to the "Effective Date" will mean the Effective Date as established and 
confirmed by the Parties pursuant to this Section. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
AGREEMENT, SFUSD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT 
UNLESS AND UNTIL A RESOLUTION OF CITY'S BOARD OF SUPERVISORS THAT 
APPROVES OF THIS AGREEMENT AND AUTHORIZES THE TRANSACTIONS 
CONTEMPLATED HEREBY HAS BEEN DULY ENACTED .. THEREFORE, ANY 
OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON THE 
DUE ENACTMENT OF SUCH A RESOLUTION, AND THIS AGREEMENT SHALL BE 
NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND MAYOR DO NOT 
APPROVE THIS AGREEMENT IN THEIR RESPECTIVE SOLE DISCRETION. 
APPROVAL OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY 
EMPLOYEES, DEPARTMENTS OR COMMISSIONS OF CITY SHALL NOT BE DEEMED 
TO IMPLY THAT SUCH RESOLUTION WILL BE ENACTED NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
AGREEMENT, CITY ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF SFUSD HAS AUTHORITY TO COMMIT SFUSD TO THIS AGREEMENT 
UNLESS AND UNTIL APPROPRIATE RESOLUTION OF SFUSD'S BOARD OF 
TRUSTEES SHALL HA VE BEEN DULY ADOPTED APPROVING THIS AGREEMENT 
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, 
ANY OBLIGATIONS OR LIABILITIES OF SFUSD HEREUNDER ARE CONTINGENT 
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UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT 
SHALL BE NULL AND VOID IF SFUSD 'S BOARD OF TRUSTEES DOES NOT APPROVE 
THIS AGREEMENT IN ITS SOLE DISCRETION. APPROVAL OF THE TRANSACTIONS 
CONTEMPLATED HEREBY BY ANY EMPLOYEES, DEPARTMENTS OR 
COMMISSIONS OF SFUSD SHALL NOT BE DEEMED TO IMPLY THAT SUCH 
LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH APPROVAL CREATE ANY 
BINDING OBLIGATIONS ON SFUSD. 
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The parties have duly executed this Agreement as of the respective dates written below. 

CITY: 

SFUSD: 

SMRH:416029664.3 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
John Updike, Director of Property 

Date: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney· 

By: 
Evan A. Gross, Deputy City Attorney 
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CONSENT OF TITLE COMPANY: 

Title Company agrees to act as escrow holder in accordance with the terms ofthis Agreement. 
Title Company's failure to execute below shall not invalidate the Agreement between City and 
SFUSD. 

TITLE COMP ANY: 
COMPANY 
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FIRST AMERICAN TITLE INSURANCE 
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IAL DESCRIPTION 
Real property in the City of San Francisco, <-~ .. .ity of San Francisco, State of California, des ;d 
as follows: 

PARCEL ONE: 
COMMENCING AT A POINT ON THE SOUTHERLY LINE OF MCALLISTER STREET, DISTANT 
THEREON 165 FEET WESTERLY FROM THE WESTERLY LINE OF FRANKLIN STREET; THENCE 
EASTERLY 82 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY 120 FEET TO THE NORTHERLY 
LINE OF ASH STREET; THENCE WESTERLY ALONG SAID LINE OF ASH STREET 82 FEET; THENCE 
AT A RIGHT ANGLE NORTHERLY 120 FEET TO THE POINT OF COMMENCEMENT. 
APN: PORTION OF LOT 30, BLOCK 785 

PARCEL TWO: 
COMMENCING AT A POINT ON THE SOUTHERLY LINE OF MCALLISTER STREET, DISTANT 
THEREON 165 FEET WESTERLY FROM THE WESTERLY LINE OF FRANKLIN STREET; THENCE 
WESTERLY ALONG SAID LINE OF MCALLISTER STREET 68 FEET; THENCE SOUTHERLY 136 FEET 
AND 3 INCHES TO THE NORTHERLY LINE OF ASH STREET; THENCE EASTERLY ALONG SAID 
LINE OF ASH STREET 137 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 120 FEET TO THE 
POINT OF COMMENCEMENT. 
APN: LOT 30, BLOCK 785 

PARCEL THREE: 
COMMENCING AT A POINT ON THE SOUTHERLY LINE OF ASH STREET, DISTANT THEREON 88 
FEET EASTERLY FROM THE EASTERLY LINE OF GOUGH STREET; THENCE EASTERLY ALONG 
SAID LINE OF ASH STREET 170 FEET; THENCE NORTHEASTERLY 42 FEET TO A POINT ON THE 
NORTHERLY LINE OF ASH STREET, DISTANT THEREON 281 FEET FROM THE EASTERLY LINE OF 
GOUGH STREET; THENCE WESTERLY ALONG SAID LINE OF ASH STREET 171 FEET; THENCE AT 
RIGHT ANGLE SOUTHERLY 0.5 OF A FOOT; THENCE AT A RIGHT ANGLE WESTERLY 2 FEET; 
THENCE SOUTHWESTERLY 40 FEET TO THE POINT OF COMMENCEMENT. 
APN: LOT 33, BLOCK 785 

PARCEL FOUR: 
BEI_NG A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN "DIRECTOR'S DEED" 
RECORDED JANUARY 16, 2001 IN REEL H804, IMAGE 167, OFFICIAL RECORDS AND ALSO 
BEING A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN "STATE OF CALIFORNIA 
QUITCLAIM DEED" RECORDED JULY 30, 2004 IN REEL I691, IMAGE 735, OFFICIAL RECORDS, 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 
BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF FULTON STREET 
(68.75 FEET WIDE) WITH THE EASTERLY LINE OF GOUGH STREET (68.75 FEET WIDE); THENCE 
ALONG SAID LINE OF GOUGH STREET NORTH 09° 05' 00" WEST, 120.00 FEET TO THE 
SOUTHERLY LINE OF ASH STREET (35.00 FEET WIDE); THENCE ALONG SAID SOUTHERLY LINE 
OF ASH STREET (THERE IS A DECLARATION OF INTENTION TO ORDER THE VACATION OF APORTION OF 
SAID ASH STREET PER RESOLUTION NO. 588-75) NORTH 80° 55' 00" EAST, 
236.25 FEET; THENCE SOUTH 09° 05' 00" EAST, 120.00 FEET TO THE NORTHERLY LINE OF 
FULTON STREET; THENCE ALONG SAID LINE OF FULTON STREET SOUTH 80° 55' 00" WEST, 
236.25 FEET TO THE POINT OF BEGINNING. 
EXCEPTING THEREFROM ALL MINERALS AND MINERAL DEPOSITS, INCLUDING, BUT NOT 
LIMITED TO, OIL AND GAS, OTHER GASES, INCLUDING, BUT NOT LIMITED TO, NON 
HYDROCARBON AND GEOTHERMAL GASES, OIL SHALE, COAL, PHOSPHATE, ALUMINA, SILICA, 
FOSSILS OF ALL GEOLOGICAL AGES, SODIUM, GOLD, SILVER, METALS AND THEIR 
<;OMPOUNDS, ALKALI, ALKALI EARTH, SAND, CLAY, GRAVEL, SALTS AND MINERAL WATERS, 
URANIUM, TRONA, AND GEOTHERMAN RESOURCES, TOGETHER WITH THE RIGHT OF THE 
STATE OR PERSONS AUTHORIZED BY THE STATE TO PROSPECT FOR, DRILL FOR, EXTRACT, 
MINE AND REMOVE SUCH DEPOSITS OR RESOURCES, EXCEPT THAT THE STATE OR PERSONS 
AUTHORIZED BY THE STATE SHALL NOT HAVE THE RIGHT TO PROSPECT FOR, DRILL FOR, 
EXTRACT, MINE OR REMOVE SUCH DEPOSITS ABOVE A PLANE LOCATED 500 FEET BELOW THE 
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SURFACE NOR A RIGHT TO OCCUPY AND L' THE SURFACE OF SUCH LANDS FOR SAID 
PURPOSES, AS RESERVED TO THE STATE L. _ALIFORNIA BY QUITCLAIM DEED RECORDl 
JULY 30, 2004, INSTRUMENT NO. 2004-H778321, OFFICIAL RECORDS. 
APN: LOT 53, BLOCK 785 
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\AL DESCRIPTION 
APN 53 (r ~ition of former APN 29) 

All that real property situated in the City and County of San Francisco, State of California, described as 

f "'IWS: 

Commencing at a point on the Northerly line of Fulton Street, distant thereon N80° 55' 00" E, 236.25' 

from the Easterly line of Gough Street (68.75 feet wide); 

Thence N9° 05' 00" W, a distance of 86.85 feet to the Point of Beginning; 

Thence N24°30' 04" E, a distance of 39.79 feet; 

Thence S80°55' 00" W, a distance of 22.01 feet; 

Thence 59°05' 00" E, a distance of 33.15 feet to the Point of Beginning. 

Being a portion of Assessor's Block No. 785. 
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Or, ,umber: NCS-664331-B-SF 

Page Number: 7 

LEGAL DESCRIPTION 

Real property in the City of San Francisco, County of San Francisco, State of California, described 
as follows: 

COMMENCING AT A POINT ON THE WESTERLY LINE OF MISSION STREET, DISTANT THEREON 
160 FEET NORTHERLY FROM THE NORTHERLY LINE OF 16TH STREET; RUNNING THENCE 
NORTHERLY AND ALONG SAID WESTERLY LINE OF MISSION STREET 200 FEET; THENCE AT 
RIGHT ANGLES WESTERLY 182 FEET TO THE EASTERLY LINE OF WIESE STREET (FORMERLY 
LIDA PLACE); THENCE AT RIGHT ANGLES SOUTHERLY AND ALONG SAID EASTERLY LINE OF 
LIDA PLACE 200 FEET; AND THENCE AT RIGHT ANGLES EASTERLY 182 FEET TO THE WESTERLY 
UNE OF MISSION STREET AND THE POINT OF COMMENCEMENT. 

BEING PORTION OF MISSION BLOCK NUMBER 35. 

APN: LOT 005, BLOCK 3554 

First American 6'at8 Insurance Company 



EXHIBITD 

PARCEL E DEED 

RECORDING REQUESTED BY . 
AND WHEN RECORDED RETURN TO: 

San Francisco, CA ---
Documentary Transfer Tax of$ __ based on 
full value of the property conveyed 

. (Space above this line reserved for Recorder's use only) 

QUITCLAIM DEED 
(Portion of Assessor's Parcel No. ___ ____, 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 
("Grantor"), pursuant to Resolution No. , adopted by the Board of Supervisors 
on , 201_ and approved by the Mayor on , 201_, hereby 
RELEASES, REMISES AND QUITCLAIMS to ____________ _ 
any and all right, title and iilterest Grantor may have in and to the real property located in the 
City and County of San Francisco, State of California, described on the attached Exhibit A; 
reserving for itself therefrom a nonexclusive, irrevocable easement for construction, installation, 
operation, maintenance, repair, removal and replacement of utility lines, pipes, conduits, 
manholes, above-ground markers and other convenient structures, equipment and fixtures, street 
lights, ancillary electric and power lines and related facilities and structures to be located in, on 
or under the portion of the property more specifically described in the legal description attached 
hereto as Exhibit A, for public utility purposes, together with reasonable access thereto for such 
purposes, and the right to approve the placement of other utilities within such easement area. 

Executed as of ------

Dated: 
~-------

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 
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CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
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John Updike 
. Director of Property 
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Evan Gross 
Deputy City Attorney 
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State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instnlment and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person( s ), or the entity upon behalf of which the person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ 

SMRH:416029664.3 

(Seal) 
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EXHIBITE 

LOT53DEED 

RECORDING REQUESTED BY. 
AND WHEN RECORDED RETURN TO: 

San Francisco, CA ---
Documentary Transfer Tax of$ __ based on 
full value of the property conveyed 

(Space above this line reserved for Recorder's use only) 

QUITCLAIM DEED 
(Portion of Assessor's Parcel No. ___ ____, 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 
("Grantor"), pursuant to Resolution No. , adopted by the Board of Supervisors 
on , 201_ and approved by the Mayor on , 201_, hereby 
RELEASES, REMISES AND QUITCLAIMS to--~----------· 
any and all right, title and interest Grantor may have in and to the real property located in the 
City and County of San Francisco, State of California, described on the attached Exhibit A. 

Executed as of ------

Dated: --------

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

Evan Gross 
Deputy City Attorney 
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CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
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State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed th~ same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERmRY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 
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(Seal) 
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EXHIBIT F 

SFUSDDEED. 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, CA 94102 
Documentary Transfer Tax of $0 based on 
full value of the property conveyed 

(Space above this line reserved for Recorder's use only) 

QUITCLAIM DEED 
(Assessor's Parcel No. ___ ___, 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
SAN FRANCISCO UNIFIED SCHOOL DISTRICT (the "Grantor"), hereby releases, remises 
and quitclaims to the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, 
the real property located in the City and County of San Francisco, State of California, described 
on Exhibit A attached hereto and made a part hereof. 

Executed as of ------

Dated: By: 
Name: 
Its: 
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State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.. 

WITNESS my hand and official seal. 

State of California 

County of San Francisco 

) 
) SS 

) 

· (Seal) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws·ofthe State of California that the 
foregoing paragraph is true. and correct. 

WITNESS my hand and official seal. 

Signature __________ _ 
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(Seal) 
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This is to certify that the interest in real property conveyed by this deed dated -------
from the first part to the City and County of San Francisco, is hereby accepted pursuant to Board 
of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957, and the grantee 
consents to recordation thereof by its duly authorized officer. 
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By: 
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SAN FRANCISCO UNIFIED S~HOOL DISTRICT 
San Francisco, Cnlifornia 

SPECIAL ORDER OF BUSINESS 
Regular Meeting of December 10, 2013 

SUBJECT: That the District, Pursuant to the Requirements of the California Education Code, Offer for 
Sale to the City and County of San Francisco, Acting on Behalf of the San Fnmcisco Mayor's 
Office of Housing and Community Development, the Properties located at 1950 Mission 
Street and 1161 Connecticut Street 1md Receive Fee Interest Title to the "Central F1•eew11y 
Parcel E" from the City :ind County of San Francisco. 

REQUESTED ACTION: 

That the Board of Eclucalion of the Sa11 Francisco Unified School Districl (SFUSD), pursuant to the requirements of the 
California Education Code, offer for sale to the City and Counly of Son Fm11cisco, acting on behalf of the San Francisco 
Mayor's Office of Housing andC011111111nf/y Development (MOHCD), the properties localed at 1950 Mission Street and 
1101 Co11nectic11t Street i11 the City and Co1mty and /'eceivefee interest title to the "Centl'al Freeway Pa/'cel E".fi•o111 Jhe 
City and County of San Francisco and authorize the Supel'intendent or his designee to sign all documents pertaining to 
the sale and property tran.ifer. The properties will be sold and received by the District subject to the following condllions 
and procedures: 

• 1950 Mission Street (APN 3551/-005): The purchase price lo MOHCD shall be $9, 775,000 (Nine Million 
Seven Hundred Se11e11ty-Five Thonsand Dollars) 

• 1101 Connecticut (APN 4287-007): The purchase price ta MOHCD shall be $1,825, 000 (One Million Eight 
Hundred Twenty-Fi11e Thousand Dollars 

• Central freeway Parcel E: SFUSD shall purchase "Pa/'cel E" (APN 0785-030 & 033) for $7, 100,000 
(Seven Millio11 One Hundred Thousa11d Doflars) 

• .MOHCD shall pay a cash payment of $4,500,000 (Four Million Five Hundred Thousand Do/Jars) to SFUSD 
to be paid at time of closf11g. 

• The District shall provide limited market standard represe11talions and warranties as to its authority to 
conmmmate this lra11saction and pel'tailli11g to legal and operational matters regarding the property. 
Negotiate such olher terms and co11ditio11s in the purchase agreemmt to the benefit of the District. 

BACKGROUND: 

In June 2007, the Boord of Education approved a Resolution designating certain propeities owned by the District as 
surplus. Two of those properties were located at 1950 Mission Street and 1101 Conneeticut Street, in the City nnd 
County of San Francisco. The 1950 Mission Street site is .84 acres and is cuirently nn unused site with vacant modular 
buildings in poor condition. The 1101 Connecticut site is .57 acres and vacant land with no structures. The District ha~ 
determined that it does not foresee any cumint or future uses of these parcels for educational purposes. MOHCD has 
de~ired to buth fHtl~ds housing: fur some t~.mcd ki exchilnge fur the sale of these 
will receive the "Central Freeway Parcel B", which is .67 acres and currently leased by SFUSD from City on 11 long 
term groll11d lease for $66,252 per year. The nel balance from these 3 transactions will result in a cash payment to SFUSD 
by MOHCD of $4,500,000 to be paid at the time of closing. Both the District and MOHCD have obtained recent 
appraisals for the "fuir-mnrket" value for the properties, and the sale prices listed above nre reflective of the appraised 
~~ . 

Pm·suant to the California Education Code, Section l 7464, the District has noticed its intent to offer the property for sale 
by certified letter and advertised public notices to the required public and governmental local agencies. MOHCD remains 
the only public agency that hos notified the Distl'ict in writing of its interest in purchasing the property. At this time the 
Jistrict may sell the property to MOHCD. Should MOHCD and the District not come to terms, the District is ollowed, 
under the provisions of the Education Code t:o offer the properties for sale by public auction. 

Agandoltem 
Special Order of Business 

12110/2013 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: 

FROM: 

RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 

<f2:Y-Mayor Edwin M. Lee~ 
~ ·Exchange and Acquis1lron of Real Estate with San Francisco Unified 

School District - 1950 Mission Street, Parcel E - 555 Franklin Street and 
Lot 53 - 380 Fulton Street 

July 15, 2014 

Attached for introduction to the Board of Supervisors is the resolution authorizing 1) the 
exchange of City property located near the intersection of McAllister Street and Ash 
Alley under the jurisdiction of the Mayor's Office of Housing and Community 
Development and an additional fee of $2,675,000 for real property owned by the San 
Francisco Unified School District located at 1950 Mission Street, San Francisco; 2) 
adopting findings under the California Environmental Quality Act; and 3) adopting 
findings that the conveyance is consistent with the City's General Plan and Eight Priority 
Policies of City Planning Code Section 101.1. 

Please note this item is cosponsored by Supervisors Kim and Campos~ 

I request that this item be calendared in Budget and Finance Committee on July 23rd. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: ~ ~tg 554-6141 
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