
SAN MATEO COUNTY 

COUNTYWIDE OVERSIGHT BOARD MEETING 

REVISED AGENDA 

Monday, November 26, 2018 at 9:00 a.m. 

400 County Center, 1st Floor 

County Board of Supervisors’ Chambers 

Redwood City, California  94063 

1. Call to Order

2. Roll Call

3. Oral Communications and Public Comment

This is an opportunity for members of the public to address the Oversight

Board on any Oversight Board-related topics that are not on the agenda. If

your subject is not on the agenda, the individual chairing the meeting will

recognize you at this time. Speakers are customarily limited to two minutes.

4. Action to Set the Agenda

5. Approval of the October 16, 2018 Countywide Oversight Board Meeting

Minutes

6. Adopt a Resolution Approving the Amendment to the 2000 Reimbursement

Agreement Between City of San Bruno and San Bruno Successor Agency

7. Redevelopment Agency Dissolution Status Update – Foster City (Discussion

Only)

8. Redevelopment Agency Dissolution Status Update – East Palo Alto

(Discussion Only)

9. Redevelopment Agency Dissolution Status Update – Redwood City

(Discussion Only)

10. South San Francisco Successor Agency Update on Oyster Point

Development Project (Discussion Only)
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11. First Amendment to the Purchase and Sale Agreement Between South

San Francisco Successor Agency and SSF Miller/Cypress Phase 2 LLC

with Final Sale Price of $1,118,538 (Discussion and Potential Action)

12. Closed Session

Conference with Legal Counsel - Anticipated Litigation  

Significant exposure to litigation pursuant to subdivision (d)(2) of Gov't 

Code Section 54956.9 

One case 

Conference re Real Property Negotiation 

Property: 216 Miller Ave., South San Francisco, California 

Agency Negotiator:  To Be Determined 

Negotiating Parties: San Mateo County Countywide Oversight Board; South 

San Francisco Successor Agency; Miller Cypress SSF, LLC 

Under Negotiation:  Instruction to negotiator concerning price and terms of 

payment 

13. Adjournment

A copy of the Countywide Oversight Board agenda packet is available for review 

from the Clerk of the Board of Supervisors, 400 County Center, 1st Floor, Monday 

through Thursday 7:30 a.m.-5:30 p.m. and Friday 8 a.m.-5 p.m.  

Meetings are accessible to people with disabilities. Individuals who need special 

assistance or a disability-related modification or accommodation (including 

auxiliary aids or services) to participate in this meeting, or who have a disability 

and wish to request an alternative format for the agenda, meeting notice, agenda 

packet or other writings that may be distributed at the meeting, should contact 

Sukhmani Purewal, Assistant Clerk of the Board of Supervisors, at least two 

working days before the meeting at (650) 363-1802 and/or spurewal@smcgov.org. 

Notification in advance of the meeting will enable the County to make reasonable 

arrangements to ensure accessibility to this meeting and the materials related to it. 

Attendees to this meeting are reminded that other attendees may be sensitive to 

various chemical based products. 
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San Mateo County Countywide Oversight Board Meeting 
Tuesday, October 16, 2018, 1:00 p.m. 
400 County Center, 1st Floor, County of Board of Supervisors’ Chambers, Redwood City, CA 94063 

DRAFT MINUTES 

1. Call to Order

The meeting was called to order by Chair Tom Casey at 1:03 p.m.

2. Roll Call

Present:
Board Members:  Mark Addiego; Chuck Bernstein; Trish Blinstrub; Barbara Christensen; Denise
Porterfield; Jim Saco; and Chair Tom Casey.

Staff:  Shirley Tourel, Assistant Controller; Matthew Slaughter, Controller Division Manager; Brian
Wong, Deputy County Counsel; Sukhmani S. Purewal, Assistant Clerk of the Board; and Sherry
Golestan, Deputy Clerk of the Board.

3. Oral Communications and Public Comment

None

4. Action to Set the Agenda

RESULT: Approved 
MOTION: Jim Saco 
SECOND: Denise Porterfield 
AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara 

Christensen, Denise Porterfield, and Jim Saco. 
NOES: None 
ABSENT: None 
ABSTENTIONS: None

5. Approval of the September 18, 2018 Countywide Oversight Board Meeting Minutes

Member Jim Saco asked that his name be included in the speaker’s section for Item no. 7.

RESULT: Approved 
MOTION: Mark Addiego 
SECOND: Trish Blinstrub 
AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara 

Christensen, Denise Porterfield, and Jim Saco. 
NOES: None 
ABSENT: None 
ABSTENTIONS: None

6. Adopt a Resolution Authorizing the Chairperson of the Countywide Oversight Board to Execute
Agreements With Appraisers to Provide Services to the Board

RESULT: Approved (Resolution No. 2018-07) 
MOTION: Barbara Christensen 
SECOND: Mark Addiego 
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AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara 
Christensen, Denise Porterfield, and Jim Saco. 

NOES:  None 
ABSENT: None 
ABSTENTIONS: None 

 
7. Redevelopment Agency Dissolution Status Update – Belmont (Discussion Only) 
 

Speakers:   
Jennifer Rose, Management Analyst, City of Belmont 

 
8. Redevelopment Agency Dissolution Status Update – Menlo Park (Discussion only) 

 
Speakers:   
Dan Jacobson, Finance and Budget Director, City of Menlo Park 

 
9. Redevelopment Agency Dissolution Status Update – San Bruno (Discussion only) 
 

Speakers:   
Keith DeMartini, Director of Finance, City of San Bruno  

 
10. Redevelopment Agency Dissolution Status Update – San Mateo (Discussion only) 
 

Speakers:   
Drew Corbett, Assistant City Manager/Finance Director, City of San Mateo 
Kathy Kleinbaum, Deputy City Manager, City of San Mateo 
 

11. First Amendment to the Purchase and Sale Agreement Between South San Francisco Successor 
Agency and SSF Miller/Cypress Phase 2 LLC (Discussion Only) 

 
Speakers:   
Shirley Tourel, Assistant Controller 
Alex Greenwood, City of South San Francisco 
Jason Rosenberg, City Attorney, South San Francisco 
Rich Hedges, City of San Mateo  
James Ruigomez, Foster City 
Milo Trauss, San Mateo County Resident 
Drew Hudacek, Sares Regis Group 
Vathana Duong, Colliers International 
Sean Heath, Colliers International 
 

12. Adjournment 
 
RESULT:   Approved 
MOTION:  Jim Saco 
SECOND:   Denise Porterfield 
AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara 

Christensen, Denise Porterfield, and Jim Saco. 
NOES:  None 
ABSENT: None 
ABSTENTIONS: None 

 
The meeting was adjourned at 2:36 p.m. 
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San Mateo County 
Countywide Oversight Board 

Date: November 26, 2018 Agenda Item 6 

To: San Mateo County Countywide Oversight Board 

From: Shirley Tourel, Assistant Controller 

Subject: Amendment to the 2000 Reimbursement Agreement Between the Former San 
Bruno Redevelopment Agency and the City of San Bruno.  

Recommendation 
Adopt a resolution approving the amendment of a Reimbursement Agreement between the 
Successor Agency to the San Bruno Redevelopment Agency and the City of San Bruno pursuant 
to Health and Safety (H&S) Section Code 34180(b). 

Background 
According to Health and Safety Section Code 34177.5 (a)(3) a successor agency may amend an 
existing enforceable obligation under which it is obligated to reimburse a political subdivision of 
the state for the payment of debt service on a bond or other obligation of the political 
subdivision, or to pay all or a portion of the debt service on the bond or other obligation of the 
political subdivision to provide savings to the successor agency.   

Discussion 
The obligation of the former RDA under the said Reimbursement Agreement constitutes an 
indebtedness of the former RDA which was approved as an enforceable obligation by the 
Department of Finance in a letter dated May 25, 2012 and as such is eligible for funding under 
the SA’s Recognized Obligations Payment Schedule.  

An approval by the Oversight Board of the amendment to the Reimbursement Agreement is 
required pursuant to H&S Code 34180(b).  

Fiscal Impact 
Approval of the amendment to the Reimbursement Agreement will result in an annual savings of 
$128,000 which will be passed on to the affected taxing entities as an increase in residual.    

Exhibits 
A – Department of Finance Letter dated May 25, 2012  
B - Successor Agency Staff Report of Former Redevelopment Agency of San Bruno 
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May 25, 2012 

Kim Juran, Finance Director 
City of San Bruno 
567 El Camino Real 
San Bruno, CA 94066 

Dear Ms. Juran: 

Subject: Recognized Obligation Payment Schedule Approval Letter 

Pursuant to Health and Safety Code (HSC) section 34177 (I) (2) (C), the San Bruno Successor 
Agency submitted Recognized Obligation Payment Schedules (ROPS) to the California 
Department of Finance (Finance) on May 22, 2012 for the periods January to June 2012 and 
July to December 2012. Finance is assuming appropriate oversight board approval. Finance 
has completed its review of your ROPS, which may have included obtaining clarification for 
various items. 

January through June 2012 ROPS 
In Finance's letter dated April 26, 2012, we questioned the following items: 

• Items 1 and 2, on page 1, totaling $3.1 million.
• Administrative expenses totaling $15,738. Items 11 through 13 on page 1 were

considered administrative costs.

The Agency submitted a revised ROPS and additional information. Based on our review of the 
revised ROPS, the Agency reduced its administrative expenses to the allowed minimum amount 
of $250,000. Therefore, we are no longer questioning this item. However, the following is an 
update to items that remain as reported in our April 26, 2012 letter: 

• Items 1 and 2 on page 1. The loan agreement provided was signed in 1998.
However, City Ordinance 1491 passed in 1988 established the RDA. HSC section
34171 (d) (2) states that loans between the City and the RDA are valid if entered into
within two years of the creation of the RDA. Because the loan was entered'into in
1998 and the Agency was created in 1988, these items remain as not EOs.

July through December 2012 ROPS 
HSC section 34171 (d) lists enforceable obligation (EO) characteristics. Items previously 
questioned during our review of the January through June 2012 ROPS were reported as items 
on the July through December 2012 ROPS. Therefore, the following items do not qualify as 
EOs: 

• Items 1 and 2 on page 1 for city advances totaling $2.6 million. HSC section 34171
(d) (2) states that agreements, contracts, or arrangements between the city, county,
or city and county that created the redevelopment agency (RDA) and the former
RDA are not EOs.

Exhibit A
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Exhibit B 

Date: November 2, 2018 

To: San Mateo County Countywide Oversight Board 

From: Keith DeMartini, Finance Director 

Subject: Adopt a Resolution Approving the Refunding of 2000 Certificate of Participation 
(“COP”) 

Former RDA: Oversight Board to the San Bruno Successor Agency 

Recommendation 

It is recommended that the Oversight Board adopt the following resolution, respectively: 

1. A RESOLUTION OF THE OVERSIGHT BOARD FOR THE SAN BRUNO SUCCESSOR AGENCY
AUTHORZING AND APPROVING AN AMENDMENT TO THE REIMBURSEMENT AGREEMENT
BETWEEN THE SAN BRUNO SUCCESSOR AGENCY AND THE CITY OF SAN BRUNO, MAKING
CERTAIN DETERMINATIONS WITH RESPECT TO THE AMENDMENT TO THE
REIMBURSEMENT AGREEMENT, AND PROVIDING FOR OTHER MATTERS PROPERLY
RELATING THERETO.

Background 

In 2000, the City of San Bruno (“City”) issued $9,600,000 City of San Bruno Certificates of 
Participation, Series 2000 (Police Facility Financing) (the “2000 COPS”) to fund the construction 
of the Police Facility. The Police Facility is a 3-story building containing 25,163 Square feet owned 
by the City of San Bruno on land leased from BART. The City occupies 80% of the facility and 
subleases the other 20% to BART. The lease payments of approximately $650,000 per year are 
an obligation of the City’s General Fund; however, they are paid by the Successor Agency, 
formerly the Redevelopment Agency, from tax revenues or formerly tax increment revenues that 
are included on the Successor Agency’s annual ROPs per the Reimbursement Agreement 
between the City and the Redevelopment Agency dated December 1, 2000. 

Presently, the 2000 COPs remaining principal is $5,995,000 that bears interest at a rate of 5.15% 
to 5.25%. The February 1, 2019 principal payment of $335,000 will be paid from tax revenues 
from the FY2018-19 ROPs and the remaining principal of $5,660,000 is proposed to be refunded. 

It is estimated that the refunding of the 2000 COPs through the issuance of the Lease Revenue 
Bonds, Series 2019 (the”2019 LRBs”) based on market rates as of October 30, 2018 will produce 
net Present Value Savings of approximately 12.00% which is well over the GFOA best practices 
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benchmark of 5.00% and provide annual average reduction in debt service payments of 
approximately $128,000 that will benefit the City and many other governmental agencies.  The 
term of the COPs will remain the same with a final maturity in 2031.  Closing costs, including 
municipal advisor, attorney and other professional services fees associated with the refunding, 
will be paid once the sales closes.  All fees are estimated at approximately $239,000.  The City is 
not anticipating to pay any costs directly as a result of the COP refunding 
 
ACTIONS REQUIRED TO REFUND 2000 COPs 
 
City Council Action: (Approved on November 13, 2018): City Council Resolution approving the 
issuance of the Lease Revenue Bonds, Series 2019 and approving the form of the of the 
Indenture, Site Lease, Lease and any other required documents. 
 
San Bruno Financing Authority Action: (Approved on November 13, 2018): Authority Resolution 
approving the issuance of the Lease Revenue Bonds, Series 2019 and approving the form of the 
Indenture, Site Lease, Lease, Assignment Agreement and any other required documents. 
 
Successor Agency Action: (Approved on November 13, 2018): Successor Agency Resolution 
approving an amendment to the Reimbursement Agreement and requesting approval by the 
Oversight Board. 
 
It is anticipated that the refunding of the 2000 COPs will produce an annual average reduction in 
the Successor Agency obligation under the Amended Reimbursement Agreement to make debt 
service payments of approximately $128,000.  This will result in an average annual increase of 
approximately $19,000 property tax revenues to the City.  This reduction in annual debt service 
will also generate additional property tax revenues for distribution to the other affected taxing 
entities, including San Mateo County, the San Bruno Park Elementary School District, San Mateo 
Union High School District, San Mateo Junior College, Colma CR Flood Control, San Bruno Creek 
Flood, Bay Area Air Pollution, Mosquito Abatement, Peninsula Hospital District, and County 
Education Tax. The Successor Agency’s municipal advisor (“Municipal Advisor”) has prepared a 
debt service savings analysis to demonstrate the debt service savings that can be achieved by the 
proposed refunding. 
 
Issuance of refunding bonds requires approval by the Successor Agency’s Oversight Board and 
the California Department of Finance (“DOF”) with respect to the Successor Agency’s obligations 
under the Reimbursement Agreement, which by its terms reimburses the City for the lease 
payments providing the source of payment of the 2000 COPS. The Reimbursement Agreement 
needs to be amended to reference a 2019 lease rather than the original 2000 lease and to 
reference the 2019 LRBs rather than the 2000 COPS. Because the Reimbursement Agreement is 
presently an enforceable obligation and the impact of the refunding would be to reduce the 
amount of property tax revenues required by the Successor Agency to pay debt service pursuant 
to the Reimbursement Agreement, it is anticipated that the DOF will not object to the action 
modifying the Reimbursement Agreement to apply to the refunding transaction.  Successor 
agencies throughout the State have successfully allowed refunding of similar outstanding debt. 
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Since the passage of AB 1484 there have been a total of 384 redevelopment debts refunded, 
including 41 redevelopment debts in 2018. 
 
Once the Oversight Board has acted, the Successor Agency resolution, the Oversight Board 
resolution, the proposed legal documents and the debt service savings report (“Debt Service 
Savings Analysis Report”) will be forwarded to the DOF, which has up to sixty days to approve the 
Oversight Board resolution. 
 
ISSUES/ANALYSIS 
 
Enforceable obligations of the Successor Agency are subject to the DOF approval.  AB 1484 allows 
outstanding Tax Allocation Bonds to be refunded subject to review and approval of the DOF and 
the Successor Agency's obligation under the Reimbursement Agreement as a debt service 
obligation.  Staff anticipate the review will be the same as conducted in connection with a 
refunding of bonds issued by any successor agency, which will meet a savings test set forth in the 
Dissolution Act.  Staff has determined, in consultation with its Municipal Advisor, that the current 
bond market conditions are favorable for the issuance of the 2019 LRBs to refund the 2000 COPs 
and would meet the test. 
 
The attached Debt Service Savings Analysis Report, based on market conditions as of October 30, 
2018, shows the refinancing of the 2000 COPs is projected to generate net present value savings 
of approximately $1.5 million over the life of the indebtedness.  The average annual savings are 
projected to be $128,000 beginning in 2020 and continuing through the Refunding Bonds’ final 
maturity in 2031.  The term of the 2019 LRBs is the same as the original term of the 2000 COPS 
and will not be extended. 
 
The dissolution law provides that such refinancings are subject to the approval of the Successor 
Agency, Oversight Board, and the DOF.  The proposed action starts this process.  If the 2000 COPs 
are refinanced, any savings accrued will increase the amount of residual property tax (previously 
known as tax increment) available for distribution to the taxing entities, including the City. 
 
REFUNDING PROCESS 
 
It is anticipated that the refunding will take approximately 4 months to complete, possibly shorter 
if the DOF doesn’t utilize the full 60 days to review.  The key milestones to complete the refunding 
are identified below: 

• City Council/Financing Authority/Successor Agency resolutions approving the refunding 
of the 2000 COPs and approving legal documents (Approved on November 13, 2018)  

• Oversight Board’s approval of Successor Agency action in connection with the Refunding 
Bonds and make determination of savings (Today’s Action) 

• Submission of resolutions of both the Successor Agency and Oversight Board and all the 
related documents to the DOF (Planned for November 28, 2018) 

• Secure underlying credit rating (Planned for January 2019) 
• Receive DOF’s Approval (Planned for January 2019) 
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• City Council/Financing Authority approval of the Preliminary Official Statement and 
remaining financing documents (Planned for February 12, 2019) 

• Negotiated sale of Bonds (Planned for February 2019) 
• Bond Closing (Anticipated in March 2019) 

 
Financial Impact 
 
The issuance of Refunding Bonds will result in an average annual reduction in debt service 
payments of approximately $128,000. This reduction in annual debt service payments frees up 
additional property tax revenues for distribution to affected taxing entities starting in 2020 and 
continuing through the final maturity in 2031.  These are estimated savings based on current 
market conditions as of October 30, 2018 and are subject to change. Closing costs of 
approximately $239,000 will be paid from the proceeds of the bonds. The table below shows the 
estimated savings per taxing entity: 
 

 
 
Conclusion 
 
The Successor Agency recommends that the Oversight Board adopt the attached resolution 
approving the refunding of its 2000 Certificate of Participation. 
 
ALTERNATIVE(S) 
 

1. Direct staff to not proceed with refunding the COPs and continue making payments 
according to the FY2018-19 ROPs schedule through maturity in 2031. 

2. Direct staff to consider refunding the COPs at a later time. 
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ATTACHMENT(S) 
 

1. Debt Service Savings Analysis Report 
2. Resolution of the Oversight Board 
3. Resolution of the City Council 
4. Resolution of the Public Financing Authority 
5. Resolution of the Successor Agency 
6. Indenture of Trust 
7. Lease Agreement 
8. Site Lease 
9. Assignment Agreement 
10. Amended Reimbursement Agreement 
11. Power Point Presentation 
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Debt Service Savings Analysis 

2019 LRBs

Refunding of 2000 COPs

'AA+' Underlying 
(1)

Refunding Bond Amount $4,775,000.00

Par Refunded 5,660,000.00

Final Maturity  2/1/2031

Average Coupon of Refunded Bonds 5.25%

Average Coupon of Refunding Bonds 4.42%

True Interest Cost (effective rate) 2.78%

Net Present Value Savings ($)  661,177.27

Present Value Savings (%) 11.68%

Nominal Savings ($)  1,541,920.00

Average Annual Savings ($)(2) 128,493.33

Taxing Entities Share of Average Annual Savings:

San Mateo County $33,537.61

San Bruno General Taxing District 18,960.55

Millbrae Elementary General Purpose 2,226.51

San Bruno Park Elementary 30,973.71

San Mateo Union High School District 24,463.61

San Mateo Junior College General Purpose 9,596.44

Colma CR Flood Control Zone 152.64

Colma CR Flood Control Sub Zn 3 0.00

Colma CR Flood Control Sub Zn 2 909.99

San Bruno Creek Flood 553.08

Bay Area, Air Pollution 295.72

County Harbor District 498.87

Mosquito Abatement 29.60

Peninsula Hospital District 1,300.89

County Education Tax 4,994.13

Total $128,493.33

(1) Preliminary cash flows.  Assumes Closing Date of 3/7/19 ; Market Conditions as of 10/30/18

(2) Average Annual Savings are calculated as "Nominal Savings divided by number of years with savings".

Amount may not add up to the Total Average

City of San Bruno

Tax‐Exempt Current Refunding of 2000 Certificates of Participation ("COPs")

Lease Revenue Bonds, Series 2019

Attachment 1
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Oct 30, 2018   3:48 pm  Prepared by DBC Finance (Finance 8.000 San Bruno, City of:2019COPS-2018REF,2018REF)   Page 1

SOURCES AND USES OF FUNDS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Dated Date 03/07/2019
Delivery Date 03/07/2019

Sources:

Bond Proceeds:
Par Amount 4,775,000.00
Net Premium 515,305.95

5,290,305.95

Other Sources of Funds:
Prior Reserve 653,284.37

5,943,590.32

Uses:

Refunding Escrow Deposits:
Cash Deposit 1.00
SLGS Purchases 5,704,479.00

5,704,480.00

Delivery Date Expenses:
Cost of Issuance 200,000.00
Underwriter's Discount 38,200.00

238,200.00

Other Uses of Funds:
Additional Proceeds 910.32

5,943,590.32

Notes:
  Assumes City of Seaside Joint Powers Financing Authority LRBs (AA-) sold 9.21.18
  Assumes Underwriter's Discount of $8/Bond, COI: $200,000
  Prior Reserve Balance as per MUFG Union Bank 10.30.18
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Oct 30, 2018   3:48 pm  Prepared by DBC Finance (Finance 8.000 San Bruno, City of:2019COPS-2018REF,2018REF)   Page 2

SUMMARY OF REFUNDING RESULTS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Dated Date 03/07/2019
Delivery Date 03/07/2019
Arbitrage yield 2.633025%
Escrow yield 2.213349%
Value of Negative Arbitrage 2,036.50

Bond Par Amount 4,775,000.00
True Interest Cost 2.782484%
Net Interest Cost 2.971634%
Average Coupon 4.422797%
Average Life 6.885

Par amount of refunded bonds 5,660,000.00
Average coupon of refunded bonds 5.250000%
Average life of refunded bonds 7.004

PV of prior debt to 03/07/2019 @ 2.633025% 6,612,456.41
Net PV Savings 661,177.27
Percentage savings of refunded bonds 11.681577%
Percentage savings of refunding bonds 13.846644%
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Oct 30, 2018   3:48 pm  Prepared by DBC Finance (Finance 8.000 San Bruno, City of:2019COPS-2018REF,2018REF)   Page 3

SAVINGS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Present Value
Prior Refunding to 03/07/2019

Date Debt Service Debt Service Savings @  2.6330251%

02/01/2020 647,150.00 516,305.00 130,845.00 128,674.88
02/01/2021 648,775.00 521,400.00 127,375.00 121,746.34
02/01/2022 649,350.00 521,500.00 127,850.00 118,985.12
02/01/2023 648,875.00 521,300.00 127,575.00 115,603.61
02/01/2024 647,350.00 517,300.00 130,050.00 114,752.49
02/01/2025 644,775.00 517,900.00 126,875.00 109,022.62
02/01/2026 646,150.00 519,150.00 127,000.00 106,285.30
02/01/2027 646,212.50 519,400.00 126,812.50 103,360.82
02/01/2028 649,962.50 518,650.00 131,312.50 104,228.81
02/01/2029 647,137.50 516,900.00 130,237.50 100,677.09
02/01/2030 648,000.00 519,150.00 128,850.00 97,002.78
02/01/2031 647,287.50 520,150.00 127,137.50 93,211.46

7,771,025.00 6,229,105.00 1,541,920.00 1,313,551.32

Savings Summary

PV of savings from cash flow 1,313,551.32
Less: Prior funds on hand -653,284.37
Plus: Refunding funds on hand 910.32

Net PV Savings 661,177.27
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Oct 30, 2018   3:48 pm  Prepared by DBC Finance (Finance 8.000 San Bruno, City of:2019COPS-2018REF,2018REF)   Page 4

SUMMARY OF BONDS REFUNDED

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Maturity Interest Par Call Call
Bond Date Rate Amount Date Price

Certificates of Participation, Series 2000, 2000:
SERIAL 02/01/2020 5.250% 350,000.00 04/08/2019 100.000

02/01/2021 5.250% 370,000.00 04/08/2019 100.000
02/01/2022 5.250% 390,000.00 04/08/2019 100.000

TERM27 02/01/2023 5.250% 410,000.00 04/08/2019 100.000
02/01/2024 5.250% 430,000.00 04/08/2019 100.000
02/01/2025 5.250% 450,000.00 04/08/2019 100.000
02/01/2026 5.250% 475,000.00 04/08/2019 100.000
02/01/2027 5.250% 500,000.00 04/08/2019 100.000

TERM31 02/01/2028 5.250% 530,000.00 04/08/2019 100.000
02/01/2029 5.250% 555,000.00 04/08/2019 100.000
02/01/2030 5.250% 585,000.00 04/08/2019 100.000
02/01/2031 5.250% 615,000.00 04/08/2019 100.000

5,660,000.00
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Oct 30, 2018   3:48 pm  Prepared by DBC Finance (Finance 8.000 San Bruno, City of:2019COPS-2018REF,2018REF)   Page 5

BOND SUMMARY STATISTICS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Dated Date 03/07/2019
Delivery Date 03/07/2019
Last Maturity 02/01/2031

Arbitrage Yield 2.633025%
True Interest Cost (TIC) 2.782484%
Net Interest Cost (NIC) 2.971634%
All-In TIC 3.443167%
Average Coupon 4.422797%

Average Life (years) 6.885
Duration of Issue (years) 6.007

Par Amount 4,775,000.00
Bond Proceeds 5,290,305.95
Total Interest 1,454,105.00
Net Interest 976,999.05
Total Debt Service 6,229,105.00
Maximum Annual Debt Service 521,500.00
Average Annual Debt Service 523,454.20

Underwriter's Fees (per $1000)
  Average Takedown
  Other Fee 8.000000

Total Underwriter's Discount 8.000000

Bid Price 109.991748

Par Average Average PV of 1 bp
Bond Component Value Price Coupon Life change

Serial Bond 4,775,000.00 110.792 4.423% 6.885 3,079.70

4,775,000.00 6.885 3,079.70

All-In Arbitrage
TIC TIC Yield

Par Value 4,775,000.00 4,775,000.00 4,775,000.00
  + Accrued Interest
  + Premium (Discount) 515,305.95 515,305.95 515,305.95
  - Underwriter's Discount -38,200.00 -38,200.00
  - Cost of Issuance Expense -200,000.00
  - Other Amounts

Target Value 5,252,105.95 5,052,105.95 5,290,305.95

Target Date 03/07/2019 03/07/2019 03/07/2019
Yield 2.782484% 3.443167% 2.633025%
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BOND PRICING

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Maturity Yield to Premium
Bond Component Date Amount Rate Yield Price Maturity (-Discount)

Serial Bond:
02/01/2020 335,000 3.000% 1.880% 100.993 3,326.55
02/01/2021 330,000 3.000% 1.960% 101.929 6,365.70
02/01/2022 340,000 3.000% 2.040% 102.688 9,139.20
02/01/2023 350,000 4.000% 2.100% 107.077 24,769.50
02/01/2024 360,000 4.000% 2.220% 108.219 29,588.40
02/01/2025 375,000 5.000% 2.340% 114.577 54,663.75
02/01/2026 395,000 5.000% 2.450% 116.095 63,575.25
02/01/2027 415,000 5.000% 2.550% 117.427 72,322.05
02/01/2028 435,000 5.000% 2.630% 118.694 81,318.90
02/01/2029 455,000 5.000% 2.710% 119.765 89,930.75
02/01/2030 480,000 5.000% 2.800% 118.904 C 2.958% 90,739.20
02/01/2031 505,000 3.000% 3.210% 97.934 -10,433.30

4,775,000 515,305.95

Dated Date 03/07/2019
Delivery Date 03/07/2019
First Coupon 08/01/2019

Par Amount 4,775,000.00
Premium 515,305.95

Production 5,290,305.95 110.791748%
Underwriter's Discount -38,200.00 -0.800000%

Purchase Price 5,252,105.95 109.991748%
Accrued Interest

Net Proceeds 5,252,105.95
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BOND DEBT SERVICE

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Period Debt
Ending Principal Coupon Interest Service

02/01/2020 335,000 3.000% 181,305 516,305
02/01/2021 330,000 3.000% 191,400 521,400
02/01/2022 340,000 3.000% 181,500 521,500
02/01/2023 350,000 4.000% 171,300 521,300
02/01/2024 360,000 4.000% 157,300 517,300
02/01/2025 375,000 5.000% 142,900 517,900
02/01/2026 395,000 5.000% 124,150 519,150
02/01/2027 415,000 5.000% 104,400 519,400
02/01/2028 435,000 5.000% 83,650 518,650
02/01/2029 455,000 5.000% 61,900 516,900
02/01/2030 480,000 5.000% 39,150 519,150
02/01/2031 505,000 3.000% 15,150 520,150

4,775,000 1,454,105 6,229,105
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PRIOR BOND DEBT SERVICE

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Period Annual
Ending Principal Coupon Interest Debt Service Debt Service

08/01/2019 148,575.00 148,575.00
02/01/2020 350,000 5.250% 148,575.00 498,575.00 647,150.00
08/01/2020 139,387.50 139,387.50
02/01/2021 370,000 5.250% 139,387.50 509,387.50 648,775.00
08/01/2021 129,675.00 129,675.00
02/01/2022 390,000 5.250% 129,675.00 519,675.00 649,350.00
08/01/2022 119,437.50 119,437.50
02/01/2023 410,000 5.250% 119,437.50 529,437.50 648,875.00
08/01/2023 108,675.00 108,675.00
02/01/2024 430,000 5.250% 108,675.00 538,675.00 647,350.00
08/01/2024 97,387.50 97,387.50
02/01/2025 450,000 5.250% 97,387.50 547,387.50 644,775.00
08/01/2025 85,575.00 85,575.00
02/01/2026 475,000 5.250% 85,575.00 560,575.00 646,150.00
08/01/2026 73,106.25 73,106.25
02/01/2027 500,000 5.250% 73,106.25 573,106.25 646,212.50
08/01/2027 59,981.25 59,981.25
02/01/2028 530,000 5.250% 59,981.25 589,981.25 649,962.50
08/01/2028 46,068.75 46,068.75
02/01/2029 555,000 5.250% 46,068.75 601,068.75 647,137.50
08/01/2029 31,500.00 31,500.00
02/01/2030 585,000 5.250% 31,500.00 616,500.00 648,000.00
08/01/2030 16,143.75 16,143.75
02/01/2031 615,000 5.250% 16,143.75 631,143.75 647,287.50

5,660,000 2,111,025.00 7,771,025.00 7,771,025.00
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ESCROW REQUIREMENTS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Period Principal
Ending Interest Redeemed Total

04/08/2019 55,302.92 5,660,000.00 5,715,302.92

55,302.92 5,660,000.00 5,715,302.92
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ESCROW DESCRIPTIONS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Type of Type of Maturity First Int Par Max
Security SLGS Date Pmt Date Amount Rate Rate

Mar  7, 2019:
SLGS Certificate 04/08/2019 04/08/2019 5,704,479 2.170% 2.170%

5,704,479

SLGS Summary

SLGS Rates File 30OCT18
Total Certificates of Indebtedness 5,704,479.00
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ESCROW COST

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Type of Maturity Par Total
Security Date Amount Rate Cost

SLGS 04/08/2019 5,704,479 2.170% 5,704,479.00

5,704,479 5,704,479.00

Purchase Cost of Cash Total
Date Securities Deposit Escrow Cost

03/07/2019 5,704,479 1.00 5,704,480.00

5,704,479 1.00 5,704,480.00
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ESCROW CASH FLOW

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Net Escrow
Date Principal Interest Receipts

04/08/2019 5,704,479.00 10,822.92 5,715,301.92

5,704,479.00 10,822.92 5,715,301.92

Escrow Cost Summary

Purchase date 03/07/2019
Purchase cost of securities 5,704,479.00
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ESCROW SUFFICIENCY

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Escrow Net Escrow Excess Excess
Date Requirement Receipts Receipts Balance

03/07/2019 1.00 1.00 1.00
04/08/2019 5,715,302.92 5,715,301.92 -1.00

5,715,302.92 5,715,302.92 0.00
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ESCROW STATISTICS

CITY OF SAN BRUNO
Refunding of the 2000 Certificates of Participation - Public Sale

Assumes an 'AA+' Underlying Rating

Modified Yield to Yield to Perfect Value of
Total Duration Receipt Disbursement Escrow Negative Cost of

Escrow Escrow Cost (years) Date Date Cost Arbitrage Dead Time

RF 653,284.37 0.085 2.213358% 2.213358% 653,051.15 233.22
BP 5,051,195.63 0.085 2.213349% 2.213347% 5,049,392.35 1,803.28

5,704,480.00 5,702,443.50 2,036.50 0.00

Delivery date 03/07/2019
Arbitrage yield 2.633025%
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RESOLUTION NO. _________ 

RESOLUTION OF THE SAN MATEO COUNTY COUNTYWIDE OVERSIGHT BOARD 
APPROVING THE AMENDMENT OF A REIMBURSEMENT AGREEMENT BY THE 

SUCCESSOR AGENCY TO THE SAN BRUNO REDEVELOPMENT AGENCY IN ORDER TO 
REFUND CERTAIN OUTSTANDING OBLIGATIONS, AND PROVIDING FOR OTHER 

MATTERS PROPERLY RELATING THERETO 

WHEREAS, the San Bruno Redevelopment Agency (the “Former Agency”) was a public 
body, corporate and politic, duly established and authorized to transact business and exercise 
powers under and pursuant to the provisions of the Community Redevelopment Law of the State 
of California, constituting Part 1 of Division 24 of the Health and Safety Code of the State (the 
“Law”); 

WHEREAS, pursuant to Section 34172(a) of the California Health and Safety Code 
(unless otherwise noted, Section references hereinafter being to such Code), the Former Agency 
has been dissolved and no longer exists as a public body, corporate and politic, and pursuant to 
Section 34173, and the Successor Agency to the San Bruno Redevelopment Agency (the 
“Successor Agency”) has become the successor entity to the Former Agency; 

WHEREAS, prior to the dissolution of the Former Agency, the Former Agency entered 
into a Reimbursement Agreement dated December 1, 2000 (the “Reimbursement Agreement”), 
under which the Former Agency incurred indebtedness in the form of an obligation to provide to 
the City of San Bruno (the “City”) certain Tax Increment Revenues (as defined in the 
Reimbursement Agreement) for payment of the obligation of the City to pay lease payments (the 
“Prior Lease Payments”) under a Lease Agreement dated as of December 1, 2000 (the “Prior 
Lease”) by and between the San Bruno Public Financing Authority (the “Authority”), as sub-
sublessor, and the City, as sub-sublessee;  

WHEREAS, payments made under the Prior Lease are the security for and source of 
payment of the City of San Bruno Certificates of Participation, Series 2000 (Police Facility 
Financing) executed and delivered in 2000 in the aggregate initial principal amount of $9,600,000 
(the “Prior Obligations”) for the purpose of financing certain obligations of the City relating to the 
original construction of the City’s police facility (the “Project”), which Project was within and of 
benefit to the project area; and 

WHEREAS, by implementation of California Assembly Bill X1 26, which amended 
provisions of the Law, and the California Supreme Court’s decision in California Redevelopment 
Association v. Matosantos, the Former Agency was dissolved on February 1, 2012 in accordance 
with California Assembly Bill X1 26 approved by the Governor of the State on June 28, 2011 (as 
amended, the “Dissolution Act”), and on February 1, 2012, the Successor Agency, in accordance 
with and pursuant to the Dissolution Act, assumed the duties and obligations of the Former 
Agency as provided in the Dissolution Act, including, without limitation, the obligations of the 
Former Agency under the Reimbursement Agreement; 

WHEREAS, Section 34177.5(a)(1) of the California Health and Safety Code authorizes 
the Successor Agency to undertake proceedings for the refunding of outstanding bonds and other 
obligations of the Former Agency, subject to the conditions precedent contained in said Section 
34177.5; 
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WHEREAS, the City and the Authority have determined that, based on current interest 
rates, cost savings can be achieved by refinancing the Prior Lease Payments and in turn causing 
the Prior Obligations to be refunded;  

 
WHEREAS, in order to provide moneys to refinance the Prior Lease Payments, the 

Authority proposes to issue and sell Lease Revenue Bonds in the principal amount of not to 
exceed $5,500,000 (the “2019 Bonds”) under the provisions of Article 4 of Chapter 5, Division 7, 
Title 1 of the Government Code of the State of California, commencing with Section 6584 of said 
Code secured by lease payments as described in a Lease Agreement (defined below);  

 
WHEREAS, to facilitate the issuance of the 2019 Bonds, the City proposes leasing certain 

real property and improvements thereon, consisting of the City’s interest in the land and 
improvements which is comprise the City’s Police Station (the “Leased Property”), to the Authority 
under a Site Lease dated as of February 1, 2019 (the “Site Lease”) between the City and the 
Authority, in consideration of the payment by the Authority of an upfront rental payment (the “Site 
Lease Payment”), the proceeds of which the City will use to prepay the Prior Lease Payments;  

 
WHEREAS, in order to secure the payments of principal of and interest on the 2019 

Bonds, the City proposes leasing back the Leased Property from the Authority under a Lease 
Agreement dated as of February 1, 2019 (the “Lease Agreement”) between the City and the 
Authority, in consideration of the payment by the City of certain lease payments (the “Lease 
Payments”) which will secure the repayment of the 2019 Bonds;  

 
WHEREAS, upon entering into the Lease the Prior Lease will be terminated;  
 
WHEREAS, the City desires to refinance the Prior Lease to realize savings which will 

accrue to the Successor Agency and the applicable taxing entities, which the City cannot do so 
without the continuation of the payment of indebtedness of the Successor Agency under the 
Reimbursement Agreement;  

 
WHEREAS, Section 34177.5(a) grants the Successor Agency the authority, rights, and 

powers of the redevelopment agency to which it succeeded for the purpose of incurring 
indebtedness to refund indebtedness of its former redevelopment agency to provide savings to 
the successor agency, provided certain savings can be achieved as therein specified and 
provided the principal amount of the indebtedness does not exceed the amount required to 
defease the indebtedness, to establish customary debt service reserves, and to pay related costs 
of issuance;  

 
WHEREAS, the Successor Agency desires to amend the Reimbursement Agreement as 

permitted by Section 34177.5(a) for the purpose of achieving debt service savings within the 
parameters set forth in Section 34177.5(a)(1) (the “Savings Parameters”);  

 
WHEREAS, to determine compliance with the Savings Parameters for purposes of 

amending the Reimbursement Agreement, the Successor Agency has caused Fieldman Rolapp 
& Associates, Inc., as Municipal Advisor, to prepare an analysis of the potential savings that will 
accrue to the Successor Agency and to applicable taxing entities as a result of the use of the 
proceeds of the 2019 Bonds to refund the Prior Obligations (the “Debt Service Savings Analysis”); 

 
WHEREAS, the Successor Agency, by its resolution adopted on November 13, 2018 (the 

“Successor Agency Resolution”), approved the indebtedness to be evidenced by the amendment 
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of the Reimbursement Agreement in the form of an Amended and Restated Reimbursement 
Agreement pursuant to Section 34177.5(a)(1); and 

 
WHEREAS, Sections 34177.5(f) and 34180(b) require Oversight Board approval of the 

issuance of indebtedness. 
 
NOW, THEREFORE, BE IT RESOLVED, as follows: 
 
1. Recitals.  The Recitals set forth above are true and correct and are incorporated 

into this Resolution by this reference. 
 
2. Determination of Savings.  This Oversight Board acknowledges that the Debt 

Service Savings Analysis on file with the Clerk of the Oversight Board and which was attached to 
the Memo from the City’s Finance Director to the Oversight Board which was submitted 
concurrently with this Resolution demonstrates that there are significant potential savings 
available to the Successor Agency and to applicable taxing entities in compliance with the Savings 
Parameters that would result from the execution and delivery by the Successor Agency of the 
Amended and Restated Reimbursement Agreement to facilitate the refunding and defeasance of 
the Prior Lease and Prior Obligations. The Oversight Board finds that the execution and delivery 
of the Amended and Restated Reimbursement Agreement is in the financial interests of the taxing 
entities provided that the limitations set forth in Section 34177.5(a)(1) are satisfied, and the 
Savings Parameters are achieved. 

 
3. Direction and Approval of Amendment.  As authorized by Sections 34177.5(f) and 

34180(b), the Oversight Board hereby directs and authorizes the Successor Agency to undertake 
the amendment of the Reimbursement Agreement and the execution and delivery of the Amended 
and Restated Reimbursement Agreement in the aggregate principal amount  not to exceed the 
amount set forth in the Successor Agency Resolution, pay issuance costs as permitted by 
applicable law, and establish required debt service reserves, provided that the principal and 
interest payable with respect to the Amended and Restated Reimbursement Agreement complies 
in all respects with the requirements of the Savings Parameters, as shall be certified by the 
Municipal Advisor upon delivery of the Amended and Restated Reimbursement Agreement.  

 
4. Effective Date. Pursuant to Health and Safety Code Section 34177(f) and Section 

34179(h), this Resolution shall be effective five (5) business days after proper notification hereof 
is given to the California Department of Finance unless the California Department of Finance 
requests a review of the actions taken in this Resolution, in which case this Resolution will be 
effective upon approval by the California Department of Finance. 

 
5. Transmittal.  Staff to the Oversight Board are hereby directed to transmit this 

Resolution to the California Department of Finance. 
 

* * * 
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RESOLUTION NO. 2018 -108 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SAN BRUNO APPROVING A LEASE 
FINANCING AND THE ISSUANCE AND SALE OF LEASE REVENUE BONDS BY THE SAN 

BRUNO PUBLIC FINANCING AUTHORITY TO REFINANCE PRIOR OBLIGATIONS OF THE CITY 
OF SAN BRUNO, AND APPROVING RELATED DOCUMENTS AND OFFICIAL ACTIONS 

WHEREAS, the City of San Bruno (the "City") in 2000 caused the execution and delivery of the 
City of San Bruno Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate 
initial principal amount of $9,600,000 (the "Prior Obligations") for the purpose of financing certain 
obligations of the City relating to the original construction of the City's police facility (the "Project"); and 

WHEREAS, in connection with the Prior Obligations, the City, as sub-lessee and the San Bruno 
Public Financing Authority (the "Authority"), as sub-lessor, entered into a Lease Agreement dated as of 
December 1, 2000 (the "Prior Lease") whereby the City is obligated to pay lease payments (the "Prior 
Lease Payments") for the use and occupancy of the leased property described therein; and 

WHEREAS, the City has determined that, based on current interest rates, cost savings can be 
achieved by refinancing the Prior Lease Payments and in turn causing the Prior Obligations to be 
refunded and the Authority desires to assist the City in that regard; and 

WHEREAS, in order to provide moneys to refinance the Prior Lease Payments, the Authority 
proposes to issue and sell Lease Revenue Bonds in a principal amount not to exceed $5,500,000 (the 
"2019 Bonds") under the provisions of Article 4 of Chapter 5, Division 7, Title 1 of the Government Code 
of the State of California, commencing with Section 6584 of said Code (the "Bond Law") secured by the 
lease payments described in a Lease Agreement (defined below); and 

WHEREAS, to facilitate the issuance of the 2019 Bonds, the City proposes leasing certain real 
property and improvements thereon, consisting of the City's interest in the land and improvements 
comprising the City's Police Station (the "Leased Property"), to the Authority under a Site Lease dated 
as of February 1, 2019 (the "Site Lease") between the City and the Authority, in consideration of the 
payment by the Authority of an upfront rental payment (the "Site Lease Payment"), the proceeds of 
which the City will use to prepay the Prior Lease Payments; and 

WHEREAS, in order to secure the payments of principal of and interest on the 2019 Bonds, the 
City proposes leasing back the Leased Property from the Authority under a Lease Agreement dated as 
of February 1, 2019 (the "Lease Agreement") between the City and the Authority, in consideration of 
the payment by the City of certain lease payments (the "Lease Payments") which will secure the 
repayment of the 2019 Bonds; and 

WHEREAS, in accordance with Government Code Section 5852.1, the following information 
has been obtained and disclosed by the City Council: (i) the estimated true interest cost of the 2019 
Bonds, (ii) the estimated finance charge of the 2019 Bonds, (iii) the estimated proceeds of the 2019 
Bonds expected to be received, net of proceeds for finance charges in (ii) above to paid from the 
principal amount of the 2019 Bonds, and (iv) the estimated total payment amount of the 2019 Bonds; 
and 

WHEREAS, the City will, with the assistance of Jones Hall, A Professional Law Corporation, as 
Disclosure Counsel, cause to be prepared a form of Official Statement for the 2019 Bonds describing 
the 2019 Bonds and containing material information relating to the City, the Authority and the 2019 
Bonds, the preliminary form of which will be submitted to the City Council for approval at a later date, 
for distribution by Prager & Co., LLC, as underwriter of the 2019 Bonds, to persons and institutions 
interested in purchasing the 2019 Bonds, along with a Bond Purchase Agreement setting for the terms 
of sale of the 2019 ,Bonds to the underwriter; and 
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RESOLUTION NO. 2018 -109 

A RESOLUTION OF THE SAN BRUNO PUBLIC FINANCING AUTHORITY AUTHORIZING THE 
ISSUANCE AND SALE OF LEASE REVENUE BONDS TO REFINANCE PRIOR OBLIGATIONS OF 

THE CITY OF SAN BRUNO, AND APPROVING RELATED DOCUMENTS 
AND OFFICIAL ACTIONS 

WHEREAS, the City of San Bruno (the "City") in 2000 caused the execution and delivery of the 
City of San Bruno Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate 
initial principal amount of $9,600,000 (the "Prior Obligations") for the purpose of financing certain 
obligations of the City relating to the original construction of the City's police facility (the "Project"); and 

WHEREAS, in connection with the Prior Obligations, the City, as sub-lessee and the San Bruno 
Public Financing Authority (the "Authority"), as sub-lessor, entered into a Lease Agreement dated as of 
December 1, 2000 (the "Prior Lease") whereby the City is obligated to pay lease payments (the "Prior 
Lease Payments") for the use and occupancy of the leased property described therein; and 

WHEREAS, the City has determined that, based on current interest rates, cost savings can be 
achieved by refinancing the Prior Lease Payments and in turn causing the Prior Obligations to be 
refunded and the Authority desires to assist the City in that regard; and 

WHEREAS, in order to provide moneys to refinance the Prior Lease Payments, the Authority 
proposes to issue and sell Lease Revenue Bonds in a principal amount not to exceed $5,500,000 (the 
"2019 Bonds") under the provisions of Article 4 of Chapter 5, Division 7, Title 1 of the Government Code 
of the State of California, commencing with 
Section 6584 of said Code (the "Bond Law") secured by the lease payments described in a Lease 
Agreement (defined below); and 

WHEREAS, to facilitate the issuance of the 2019 Bonds, the City proposes leasing certain real 
property and improvements thereon, consisting of the City's interest in the land and improvements 
comprising the City's Police Station (the "Leased Property"), to the Authority under a Site Lease dated 
as of February 1, 2019 (the "Site Lease") between the City and the Authority, in consideration of the 
payment by the Authority of an upfront rental payment (the "Site Lease Payment"), the proceeds of 
which the City will use to prepay the Prior Lease Payments; and 

WHEREAS, in order to secure the payments of principal of and interest on the 2019 Bonds, the 
City proposes leasing back the Leased Property from the Authority under a Lease Agreement dated as 
of February 1, 2019 (the "Lease Agreement") between the City and the Authority, in consideration of 
the payment by the City of certain lease payments (the "Lease Payments") which will secure the 
repayment of the 2019 
Bonds; and 

WHEREAS, in accordance with Government Code Section 5852.1, the following information 
has been obtained and disclosed by the Board of Directors: (i) the estimated true interest cost of the 
2019 Bonds, (ii) the estimated finance charge of the 2019 Bonds, (iii) the estimated proceeds of the 
2019 Bonds expected to be received, net of proceeds for finance charges in (ii) above to paid from the 
principal amount of the 2019 Bonds, and (iv) the estimated total payment amount of the 2019 Bonds; 
and 
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RESOLUTION NO. 2018 -110 

A RESOLUTION OF THE SUCCESSOR AGENCY TO THE SAN BRUNO REDEVELOPMENT 
AGENCY APPROVING THE AMENDMENT OF A REIMBURSEMENT AGREEMENT IN ORDER 
TO REFUND CERTAIN OUTSTANDING OBLIGATIONS, REQUESTING SAN MATEO COUNTY 

COUNTYWIDE OVERSIGHT BOARD APPROVAL OF THE AMENDMENT, REQUESTING 
CERTAIN DETERMINATIONS BY THE SAN MATEO COUNTYWIDE OVERSIGHT BOARD, 

AND PROVIDING FOR OTHER MATTERS PROPERLY RELATING THERETO 

WHEREAS, the San Bruno Redevelopment Agency (the "Former Agency") was a public body, 
corporate and politic, duly established and authorized to transact business and exercise powers under 
and pursuant to the provisions of the Community Redevelopment Law of the State of California, 
constituting Part 1 of Division 24 of the Health and Safety Code of the State (the "Law"); and 

WHEREAS, pursuant to Section 34172(a) of the California Health and Safety Code (unless 
otherwise noted, Section references hereinafter being to such Code), the Former Agency has been 
dissolved and no longer exists as a public body, corporate and politic, and pursuant to Section 34173, 
and the Successor Agency to the San Bruno Redevelopment Agency (the "Successor Agency") has 
become the successor entity to the Former Agency; and 

WHEREAS, prior to the dissolution of the Former Agency, the Former Agency entered into a 
Reimbursement Agreement dated December 1, 2000 (the "Reimbursement Agreement"), under 
which the Former Agency incurred indebtedness in the form of an obligation to provide to the City of 
San Bruno (the "City") certain Tax Increment Revenues (as defined in the Reimbursement 
Agreement) for payment of the obligation of the City to pay lease payments (the "Prior Lease 
Payments") under a Lease Agreement dated as of December 1, 2000 (the "Prior Lease") by and 
between the San Bruno Public Financing Authority (the "Authority"), as sub-sublessor, and the City, 
as sub0sublessee; and 

WHEREAS, payments made under the Prior Lease are the security for and source of payment 
of the City of San Bruno Certificates of Participation, Series 2000 (Police Facility Financing) executed 
and delivered in 2000 in the aggregate initial principal amount of $9,600,000 (the "Prior Obligations") 
for the purpose of financing certain obligations of the City relating to the original construction of the 
City's police facility (the "Project"), which Project was within and of benefit to the project area; and 

WHEREAS, by implementation of California Assembly Bill X1 26, which amended provisions 
of the Law, and the California Supreme Court's decision in California Redevelopment Association v. 
Matosantos, the Former Agency was dissolved on February 1, 2012 in accordance with California 
Assembly Bill X1 26 approved by the Governor of the State on June 28, 2011 (as amended, the 
"Dissolution Act"), and on February 1, 2012, the Successor Agency, in accordance with and pursuant 
to the Dissolution Act, assumed the duties and obligations of the Former Agency as provided in the 
Dissolution Act, including, without limitation, the obligations of the Former Agency under the 
Reimbursement Agreement; and 

WHEREAS, Section 34177.5(a)(1) of the California Health and Safety Code authorizes the 
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other 
obligations of the Former Agency, subject to the conditions precedent contained in said Section 
34177.5; and 
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INDENTURE OF TRUST 
 
This INDENTURE OF TRUST (this “Indenture”), dated for convenience as of _____ 1, 

2019, is between the SAN BRUNO PUBLIC FINANCING AUTHORITY, a joint powers authority 
duly organized and existing under the laws of the State of California (the “Authority”), and 
MUFG UNION BANK, N.A., a national banking association organized and existing under the 
laws of the United States of America, with a corporate trust office in San Francisco, 
California, being qualified to accept and administer the trusts hereby created (the 
“Trustee”). 

 
B A C K G R O U N D :  

 
1. The City has previously caused the execution and delivery of the City of San 

Bruno Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate 
initial principal amount of $9,600,000 in 2000 (the “Prior Obligations”) for the purpose of 
financing certain obligations of the City. 

 
2. The City is proceeding to refinance the outstanding Prior Obligations for 

interest rate savings. 
 
3. To that end, the City is leasing certain real property and improvements 

thereon owned by the City, consisting of the Police Station, as described in Appendix A 
attached hereto (the “Leased Property”), to the Authority under this Site Lease in 
consideration of the payment by the Authority of an upfront rental payment (the “Site 
Lease Payment”) to prepay the Prior Obligations. 

 
4. The Authority has authorized the issuance of its San Bruno Public Financing 

Authority Lease Revenue Bonds, Series 2019 in the aggregate principal amount of 
$___________ (the “Bonds”) under this Indenture for the purpose of providing the funds 
to enable the Authority to pay the Site Lease Payment to the City in accordance with the 
Site Lease. 

 
5. In order to provide revenues to enable the Authority to pay debt service on the 

Bonds, the Authority is leasing the Leased Property back to the City under a Lease 
Agreement dated as of ________ 1, 2019 and recorded concurrently herewith (the 
“Lease”), under which the City has agreed to pay semiannual Lease Payments as the 
rental for the Leased Property thereunder. 

 
6. The lease payments made by the City under the Lease have been assigned 

by the Authority to the Trustee for the security of the Bonds under an Assignment 
Agreement, dated as of ________ 1, 2019, between the Authority as assignor and the 
Trustee as assignee, and recorded concurrently herewith. 

 
7. In order to provide for the authentication and delivery of the Bonds, to 

establish and declare the terms and conditions upon which the Bonds are to be issued 
and to secure the payment of the principal thereof, premium (if any) and interest thereon, 
the Authority has authorized the execution and delivery of this Indenture. 

 
8. The Authority has found and determined, and hereby affirms, that all acts 

and proceedings required by law necessary to make the Bonds, when executed by the 
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Authority, authenticated and delivered by the Trustee and duly issued, the valid, binding 
and legal special obligations of the Authority, and to constitute this Indenture a valid and 
binding agreement for the uses and purposes herein set forth in accordance with its terms, 
have been done and taken, and the execution and delivery of this Indenture have been in 
all respects duly authorized. 

 
 

A G R E E M E N T :  
 
In order to secure the payment of the principal of and the interest and redemption 

premium (if any) on all the Outstanding Bonds under this Indenture according to their 
tenor, and to secure the performance and observance of all the covenants and conditions 
therein and herein set forth, and to declare the terms and conditions upon and subject to 
which the Bonds are to be issued and received, and in consideration of the premises and 
of the mutual covenants herein contained and of the purchase and acceptance of the 
Bonds by the Owners thereof, and for other valuable considerations, the receipt of which 
is hereby acknowledged, the Authority and the Trustee do hereby covenant and agree 
with one another, for the benefit of the respective Owners from time to time of the Bonds, 
as follows: 

 
 

ARTICLE I 
 

DEFINITIONS; RULES OF CONSTRUCTION 
 
SECTION 1.01.  Definitions.  Unless the context clearly otherwise requires or unless 

otherwise defined herein, the capitalized terms defined in Appendix A attached to this 
Indenture have the respective meanings specified in that Appendix when used in this 
Indenture. 

 
SECTION 1.02.  Authorization.  Each of the parties hereby represents and warrants 

that it has full legal authority and is duly empowered to enter into this Indenture, and has 
taken all actions necessary to authorize the execution hereof by the officers and persons 
signing it. 

 
SECTION 1.03.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular shall 

include the plural and vice versa and the use of the neuter, masculine, or feminine gender 
is for convenience only and shall be deemed to include the neuter, masculine or feminine 
gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are 

solely for convenience of reference, do not constitute a part hereof and shall not affect the 
meaning, construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to 

the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture as 
a whole and not to any particular Article, Section or subdivision hereof. 
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ARTICLE II 
 

THE BONDS 
 
SECTION 2.01.  Authorization of Bonds.  The Authority has reviewed all proceedings 

heretofore taken and has found, as a result of such review, and hereby finds and 
determines that all things, conditions and acts required by law to exist, happen or be 
performed precedent to and in connection with the issuance of the Bonds do exist, have 
happened and have been performed in due time, form and manner as required by law, 
and the Authority is now duly empowered, under each and every requirement of law, to 
issue the Bonds in the manner and form provided in this Indenture. 

 
The Authority hereby authorizes the issuance of Bonds in the aggregate principal 

amount of $_________ under the Bond Law for the purposes of providing funds to pay 
the Site Lease Payment to the City and thereby provide funds to prepay the Prior 
Obligations.  The Bonds are authorized and issued under, and are subject to the terms of, 
this Indenture and the Bond Law.  The Bonds are designated the “San Bruno Public 
Financing Authority Lease Revenue Bonds, Series 2019. 

“ 
SECTION 2.02.  Terms of the Bonds. 
 
(a) Payment Provisions.  The Bonds shall be issued in fully registered form 

without coupons in denominations of $5,000 or any integral multiple thereof, so long as no 
Bond has more than one maturity date.   

 
The Bonds shall mature on March 1 in each of the years and in the amounts, and 

bear interest (calculated on the basis of a 360-day year of twelve 30-day months) at the 
rates, as follows: 
 

Maturity Date 
(March 1) 

 
Principal Amount 

 
Interest Rate 

   
   
   
   
   
   
   

 
Interest on the Bonds is payable from the Interest Payment Date next preceding 

the date of authentication thereof unless: 
 
(a) a Bond is authenticated on or before an Interest Payment Date and 

after the close of business on the preceding Record Date, in which 
event it will bear interest from such Interest Payment Date, 

 
(b) a Bond is authenticated on or before the first Record Date, in which 

event interest thereon will be payable from the Closing Date, or 
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(c) interest on any Bond is in default as of the date of authentication 

thereof, in which event interest thereon will be payable from the 
date to which interest has been paid in full, payable on each Interest 
Payment Date. 

 
Interest is payable on each Interest Payment Date to the persons in whose names 

the ownership of the Bonds is registered on the Registration Books at the close of business 
on the immediately preceding Record Date, except as provided below.  Interest on any 
Bond which is not punctually paid or duly provided for on any Interest Payment Date is 
payable to the person in whose name the ownership of such Bond is registered on the 
Registration Books at the close of business on a special record date for the payment of 
such defaulted interest to be fixed by the Trustee, notice of which is given to such Owner 
by first-class mail not less than 10 days prior to such special record date. 

 
The Trustee will pay interest on the Bonds by check of the Trustee mailed by first 

class mail, postage prepaid, on each Interest Payment Date to the Owners of the Bonds 
at their respective addresses shown on the Registration Books as of the close of business 
on the preceding Record Date.  At the written request of the Owner of Bonds in an 
aggregate principal amount of at least $1,000,000, which written request is on file with the 
Trustee as of any Record Date, the Trustee will pay interest on such Bonds on each 
succeeding Interest Payment Date by wire transfer in immediately available funds to such 
account of a financial institution within the United States of America as specified in such 
written request, which written request will remain in effect until rescinded in writing by the 
Owner.  The Trustee will pay principal of the Bonds in lawful money of the United States 
of America by check of the Trustee upon presentation and surrender thereof at the Office 
of the Trustee. 

 
SECTION 2.03.  Transfer and Exchange of Bonds. 
 
(a) Transfer.  Any Bond may, in accordance with its terms, be transferred, upon 

the Registration Books, by the person in whose name it is registered, in person or by a 
duly authorized attorney of such person, upon surrender of such Bond to the Trustee at 
its Office for cancellation, accompanied by delivery of a written instrument of transfer in a 
form acceptable to the Trustee, duly executed.  The Trustee shall require the Owner 
requesting such transfer to pay any tax or other governmental charge required to be paid 
with respect to such transfer.  Whenever any Bond or Bonds shall be surrendered for 
transfer, the Authority shall execute and the Trustee shall authenticate and deliver to the 
transferee a new Bond or Bonds of like series, interest rate, maturity and aggregate 
principal amount.  The Authority shall pay the cost of printing Bonds and any services 
rendered or expenses incurred by the Trustee in connection with any transfer of Bonds.   

 
(b) Exchange.  The Bonds may be exchanged at the Office of the Trustee for a 

like aggregate principal amount of Bonds of other authorized denominations and of the 
same series, interest rate and maturity.  The Trustee shall require the Owner requesting 
such exchange to pay any tax or other governmental charge required to be paid with 
respect to such exchange.  The Authority shall pay the cost of printing Bonds and any 
services rendered or expenses incurred by the Trustee in connection with any exchange 
of Bonds. 
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(c) Limitations.  The Trustee may refuse to transfer or exchange, under the 
provisions of this Section 2.03, any Bonds selected by the Trustee for redemption under 
Article IV, or any Bonds during the period established by the Trustee for the selection of 
Bonds for redemption. 

 
SECTION 2.04.  Book-Entry System. 
 
(a) Original Delivery.  The Bonds will be initially delivered in the form of a 

separate single fully registered bond (which may be typewritten) for each maturity of the 
Bonds.  Upon initial delivery, the Trustee shall register the ownership of each Bond on the 
Registration Books in the name of the Nominee.  Except as provided in subsection (c), the 
ownership of all of the Outstanding Bonds shall be registered in the name of the Nominee 
on the Registration Books. 

 
With respect to Bonds the ownership of which shall be registered in the name of 

the Nominee, the Authority and the Trustee has no responsibility or obligation to any 
Depository System Participant or to any person on behalf of which the Nominee holds an 
interest in the Bonds.  Without limiting the generality of the immediately preceding 
sentence, the Authority and the Trustee has no responsibility or obligation with respect to 
(i) the accuracy of the records of the Depository, the Nominee or any Depository System 
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any 
Depository System Participant or any other person, other than a Bond Owner as shown in 
the Registration Books, of any notice with respect to the Bonds, including any notice of 
redemption, (iii) the selection by the Depository of the beneficial interests in the Bonds to 
be redeemed if the Authority elects to redeem the Bonds in part, (iv) the payment to any 
Depository System Participant or any other person, other than a Bond Owner as shown in 
the Registration Books, of any amount with respect to principal, premium, if any, or interest 
on the Bonds or (v) any consent given or other action taken by the Depository as Owner 
of the Bonds.  The Authority and the Trustee may treat and consider the person in whose 
name each Bond is registered as the absolute owner of such Bond for the purpose of 
payment of principal of and premium, if any, and interest on such Bond, for the purpose 
of giving notices of redemption and other matters with respect to such Bond, for the 
purpose of registering transfers of ownership of such Bond, and for all other purposes 
whatsoever.  The Trustee shall pay the principal of and the interest and premium, if any, 
on the Bonds only to the respective Owners or their respective attorneys duly authorized 
in writing, and all such payments shall be valid and effective to fully satisfy and discharge 
all obligations with respect to payment of principal of and interest and premium, if any, on 
the Bonds to the extent of the sum or sums so paid.  No person other than a Bond Owner 
shall receive a Bond evidencing the obligation of the Authority to make payments of 
principal, interest and premium, if any, under this Indenture.  Upon delivery by the 
Depository to the Authority of written notice to the effect that the Depository has 
determined to substitute a new Nominee in its place, and subject to the provisions herein 
with respect to Record Dates, such new nominee shall become the Nominee hereunder 
for all purposes; and upon receipt of such a notice the Authority shall promptly deliver a 
copy of the same to the Trustee. 

 
(b) Representation Letter.  In order to qualify the Bonds for the Depository’s 

book-entry system, the Authority shall execute and deliver to such Depository a letter 
representing such matters as shall be necessary to so qualify the Bonds.  The execution 
and delivery of such letter shall not in any way limit the provisions of subsection (a) above 
or in any other way impose upon the Authority or the Trustee any obligation whatsoever 

Page 49 of 291



 

-6- 

with respect to persons having interests in the Bonds other than the Bond Owners.  Upon 
the written acceptance by the Trustee, the Trustee shall agree to take all action reasonably 
necessary for all representations of the Trustee in such letter with respect to the Trustee 
to at all times be complied with.  In addition to the execution and delivery of such letter, 
the Authority may take any other actions, not inconsistent with this Indenture, to qualify 
the Bonds for the Depository’s book-entry program. 

 
(c) Transfers Outside Book-Entry System.  If either (i) the Depository determines 

not to continue to act as Depository for the Bonds, or (ii) the Authority determines to 
terminate the Depository as such, then the Authority shall thereupon discontinue the book-
entry system with such Depository.  In such event, the Depository shall cooperate with the 
Authority and the Trustee in the issuance of replacement Bonds by providing the Trustee 
with a list showing the interests of the Depository System Participants in the Bonds, and 
by surrendering the Bonds, registered in the name of the Nominee, to the Trustee on or 
before the date such replacement Bonds are to be issued.  The Depository, by accepting 
delivery of the Bonds, agrees to be bound by the provisions of this subsection (c).  If, prior 
to the termination of the Depository acting as such, the Authority fails to identify another 
Securities Depository to replace the Depository, then the Bonds shall no longer be 
required to be registered in the Registration Books in the name of the Nominee, but shall 
be registered in whatever name or names the Owners transferring or exchanging Bonds 
shall designate, in accordance with the provisions hereof. 

 
If the Authority determines that it is in the best interests of the beneficial owners of 

the Bonds that they be able to obtain certificated Bonds, the Authority may notify the 
Depository System Participants of the availability of such certificated Bonds through the 
Depository.  In such event, the Trustee will issue, transfer and exchange Bonds as 
required by the Depository and others in appropriate amounts; and whenever the 
Depository requests, the Trustee and the Authority shall cooperate with the Depository in 
taking appropriate action (y) to make available one or more separate certificates 
evidencing the Bonds to any Depository System Participant having Bonds credited to its 
account with the Depository, or (z) to arrange for another Securities Depository to maintain 
custody of a single certificate evidencing such Bonds, all at the Authority’s expense. 

 
(d) Payments to the Nominee.  Notwithstanding any other provision of this 

Indenture to the contrary, so long as any Bond is registered in the name of the Nominee, 
all payments with respect to principal of and interest and premium, if any, on such Bond 
and all notices with respect to such Bond shall be made and given, respectively, as 
provided in the letter described in subsection (b) of this Section or as otherwise instructed 
by the Depository. 

 
SECTION 2.05.  Registration Books.  The Trustee will keep or cause to be kept, at 

the Office of the Trustee, sufficient records for the registration and transfer of ownership 
of the Bonds, which shall upon reasonable notice as agreed to by the Trustee, be open to 
inspection during regular business hours by the Authority; and, upon presentation for such 
purpose, the Trustee shall, under such reasonable regulations as it may prescribe, register 
or transfer or cause to be registered or transferred, on such records, the ownership of the 
Bonds as hereinbefore provided. 

 
SECTION 2.06.  Form and Execution of Bonds.  The Bonds, the form of Trustee’s 

certificate of authentication, and the form of assignment to appear thereon, are set forth 
in Appendix B attached hereto and by this reference incorporated herein, with necessary 
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or appropriate variations, omissions and insertions, as permitted or required by this 
Indenture. 

 
The Chairman or the Executive Director of the Authority shall execute, and the 

Secretary of the Authority shall attest each Bond.  Either or both of such signatures may 
be made manually or may be affixed by facsimile thereof.  If any officer whose signature 
appears on any Bond ceases to be such officer before the Closing Date, such signature 
will nevertheless be as effective as if the officer had remained in office until the Closing 
Date.  Any Bond may be signed and attested on behalf of the Authority by such persons 
as at the actual date of the execution of such Bond are the proper officers of the Authority, 
duly authorized to execute debt instruments on behalf of the Authority, although on the 
date of such Bond any such person was not an officer of the Authority. 

 
Only those Bonds bearing a certificate of authentication in the form set forth in 

Appendix B, manually executed and dated by the Trustee, are valid or obligatory for any 
purpose or entitled to the benefits of this Indenture, and such certificate of the Trustee is 
conclusive evidence that such Bonds have been duly authenticated and delivered 
hereunder and are entitled to the benefits of this Indenture. 

 
SECTION 2.07.  Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond is 

mutilated, the Authority, at the expense of the Owner of such Bond, shall execute, and the 
Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in exchange 
and substitution for the Bond so mutilated, but only upon surrender to the Trustee of the 
Bond so mutilated.  The Trustee shall cancel every mutilated Bond surrendered to it and 
deliver such mutilated Bond to, or upon the order of, the Authority.  If any Bond is lost, 
destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the 
Trustee and, if such evidence is satisfactory and if indemnity satisfactory to the Trustee is 
given, the Authority, at the expense of the Owner, shall execute, and the Trustee shall 
thereupon authenticate and deliver, a new Bond of like tenor in lieu of and in substitution 
for the Bond so lost, destroyed or stolen.  The Trustee may require payment of a sum not 
exceeding the actual cost of preparing each new Bond issued under this Section and of 
the expenses which may be incurred by the Trustee in connection therewith.  Any Bond 
issued under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed 
or stolen will constitute an original additional contractual obligation on the part of the 
Authority whether or not the Bond so alleged to be lost, destroyed or stolen be at any time 
enforceable by anyone, and shall be equally and proportionately entitled to the benefits of 
this Indenture with all other Bonds issued under this Indenture. 

 
Notwithstanding any other provision of this Section 2.07, in lieu of delivering a new 

Bond for which principal has become due for a Bond which has been mutilated, lost, 
destroyed or stolen, the Trustee may make payment of such Bond in accordance with its 
terms upon receipt of indemnity satisfactory to the Trustee. 
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ARTICLE III 
 

ISSUANCE OF BONDS; APPLICATION OF 

PROCEEDS 
 
SECTION 3.01.  Issuance of the Bonds.  At any time after the execution of this 

Indenture, the Authority may execute and the Trustee shall authenticate and, upon the 
Written Request of the Authority, deliver the Bonds to the Original Purchaser. 

 
SECTION 3.02.  Application of Proceeds of Sale of Bonds.  Upon the receipt of 

payment for the purchase price of the Bonds in the amount of $__________ (constituting 
the par amount of the Bonds, plus/less [net] original issue premium/discount in the amount 
of $_______, less the discount of the Original Purchaser in the amount of $_________), 
on the Closing Date, the Trustee shall deposit the proceeds thereof as follows: 

 
(a) The Trustee shall deposit the amount of $__________ into the 

Costs of Issuance Fund. 
 
(b) The Trustee shall deposit the amount of $_______ into the 

Refunding Fund. 
 
SECTION 3.03.  Establishment and Application of Costs of Issuance Fund.  The 

Trustee shall establish, maintain and hold in trust a separate fund designated as the 
“Costs of Issuance Fund” into which the Trustee shall deposit a portion of the proceeds of 
sale of the Bonds under Section 3.02(a).  The Trustee shall disburse amounts in the Costs 
of Issuance Fund from time to time to pay the Costs of Issuance upon submission of a 
Written Requisition of the Authority stating the person to whom payment is to be made, 
the amount to be paid, the purpose for which the obligation was incurred and that such 
payment is a proper charge against said fund.  Each such Written Requisition of the 
Authority shall be sufficient evidence to the Trustee of the facts stated therein and the 
Trustee shall have no duty to confirm the accuracy of such facts.  The Trustee may 
conclusively rely on such Written Requisitions and shall be fully protected in relying 
thereon.  Any funds remaining in the Cost of Issuance Fund on _______ 1, 2019, shall be 
transferred by the Trustee to the Interest Account and used to pay interest on the Bonds.  
Following such transfer, the Cost of Issuance Fund shall be closed. 

 
SECTION 3.04.  Establishment and Application of Refunding Fund.   The Trustee 

will establish, maintain and hold in trust the “Refunding Fund” and the moneys deposited 
in said fund pursuant to Section 3.02(b) will be disbursed and applied only as hereinafter 
authorized. On the Closing Date, amounts on deposit in the Refunding Fund shall be 
transferred to the 2000 Escrow Agent to be used as provided in the 2000 Escrow 
Agreement.  Upon making such transfer, the Trustee shall close the Refunding Fund. 

 
SECTION 3.05.  [Reserved].   
 
SECTION 3.06. Validity of Bonds.  The recital contained in the Bonds that the same 

are issued under the Constitution and laws of the State of California shall be conclusive 
evidence of their validity and of compliance with the provisions of law in their issuance. 
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ARTICLE IV 

 

REDEMPTION OF BONDS 
 
SECTION 4.01.  Terms of Redemption. 
 
(a) Optional Redemption.  The Bonds maturing on or before March 1, 20__ are 

not subject to optional redemption prior to their stated maturity.  The Bonds maturing on 
or after March 1, 20__ are subject to redemption, as a whole or in part at the election of 
the Authority among maturities on such basis as designated by the Authority and by lot 
within a maturity, at the option of the Authority, on March 1, 20__ and on any date 
thereafter, at a redemption price equal to 100% of the principal amount of Bonds to be 
redeemed, together with accrued interest thereon to the date fixed for redemption, without 
premium.   

 
The Authority must give the Trustee written notice of its intention to redeem Bonds 

under this subsection (a), and the manner of selecting such Bonds for redemption from 
among the maturities thereof, in sufficient time to enable the Trustee to give notice of such 
redemption in accordance with Section 4.03. 

 
(b) Special Mandatory Redemption From Insurance or Condemnation Proceeds.  

The Bonds are subject to redemption as a whole, or in part on a pro rata basis among 
maturities and series of Bonds, on any date, from any Net Proceeds required to be used 
for such purpose as provided in Section 5.07, at a redemption price equal to 100% of the 
principal amount thereof plus interest accrued thereon to the date fixed for redemption, 
without premium. 

 
(c) Sinking Fund Redemption.  The Term Bonds are subject to mandatory 

redemption in part by lot, at a redemption price equal to 100% of the principal amount 
thereof to be redeemed, without premium, in the aggregate respective principal amounts 
and on March 1 in the respective years as set forth in the following table; provided, 
however, that if some but not all of the Term Bonds have been redeemed pursuant to an 
optional redemption or special mandatory redemption from insurance or condemnation 
proceeds, the total amount of all future sinking fund payments shall be reduced by the 
aggregate principal amount of the Term Bonds so redeemed, to be allocated among such 
sinking fund payments on a pro rata basis in integral multiples of $5,000 (as set forth in a 
schedule provided by the Authority to the Trustee). 
 

Term Bonds Maturing March 1, 2__ 

 

Sinking Fund 
Redemption Date 

(March 1) 
Principal Amount 
To Be Redeemed 
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SECTION 4.02.  Selection of Bonds for Redemption.  Whenever provision is made 

in this Indenture for the redemption of less than all of the Bonds of a single maturity or 
series, the Trustee shall select the Bonds of that maturity or series to be redeemed by lot 
in any manner which the Trustee in its sole discretion deems appropriate.  For purposes 
of such selection, the Trustee shall treat each Bond as consisting of separate $5,000 
portions and each such portion shall be subject to redemption as if such portion were a 
separate Bond. 

 
SECTION 4.03.  Notice of Redemption; Rescission.  The Trustee shall mail notice 

of redemption of the Bonds by first class mail, postage prepaid, not less than 20 nor more 
than 60 days before any redemption date, to the respective Owners of any Bonds 
designated for redemption at their addresses appearing on the Registration Books and to 
one or more Securities Depositories and to the Municipal Securities Rulemaking Board as 
provided in the Continuing Disclosure Certificate.  Each notice of redemption shall state 
the date of the notice, the redemption date, the place or places of redemption, whether 
less than all of the Bonds (or all Bonds of a single maturity) are to be redeemed, the CUSIP 
numbers and (in the event that not all Bonds within a maturity are called for redemption) 
Bond numbers of the Bonds to be redeemed and the maturity or maturities of the Bonds 
to be redeemed, and in the case of Bonds to be redeemed in part only, the respective 
portions of the principal amount thereof to be redeemed.  Each such notice shall also state 
that on the redemption date there will become due and payable on each of said Bonds the 
redemption price thereof, and that from and after such redemption date interest thereon 
shall cease to accrue, and shall require that such Bonds be then surrendered to the 
Trustee.  Neither the failure to receive any notice nor any defect therein shall affect the 
sufficiency of the proceedings for such redemption or the cessation of accrual of interest 
from and after the redemption date.  Notice of redemption of Bonds shall be given by the 
Trustee, at the expense of the Authority, for and on behalf of the Authority. 

 
The Authority has the right to rescind any notice of the redemption of Bonds under 

Section 4.01(a) by written notice to the Trustee on or prior to the dated fixed for 
redemption.  Any notice of redemption shall be cancelled and annulled if for any reason 
funds will not be or are not available on the date fixed for redemption for the payment in 
full of the Bonds then called for redemption, and such cancellation shall not constitute an 
Event of Default.  The Authority and the Trustee have no liability to the Bond Owners or 
any other party related to or arising from such rescission of redemption.  The Trustee shall 
mail notice of such rescission of redemption in the same manner as the original notice of 
redemption was sent under this Section. 

 
SECTION 4.04.  Partial Redemption of Bonds.  Upon surrender of any Bonds 

redeemed in part only, the Authority shall execute and the Trustee shall authenticate and 
deliver to the Owner thereof, at the expense of the Authority, a new Bond or Bonds of 
authorized denominations equal in aggregate principal amount to the unredeemed portion 
of the Bonds surrendered. 
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SECTION 4.05.  Effect of Redemption.  Notice of redemption having been duly given 
as aforesaid, and moneys for payment of the redemption price of, together with interest 
accrued to the date fixed for redemption on, including any applicable premium, the Bonds 
(or portions thereof) so called for redemption being held by the Trustee, on the redemption 
date designated in such notice, the Bonds (or portions thereof) so called for redemption 
shall become due and payable, interest on the Bonds so called for redemption shall cease 
to accrue, said Bonds (or portions thereof) shall cease to be entitled to any benefit or 
security under this Indenture, and the Owners of said Bonds shall have no rights in respect 
thereof except to receive payment of the redemption price thereof. 

 
All Bonds redeemed under the provisions of this Article shall be canceled by the 

Trustee upon surrender thereof and destroyed in accordance with the retention policy of 
the Trustee then in effect. 

 
 

ARTICLE V 
 

REVENUES; FUNDS AND ACCOUNTS; PAYMENT OF 

PRINCIPAL AND INTEREST 
 
SECTION 5.01.  Security for the Bonds; Bond Fund. 
 
(a) Pledge of Revenues and Other Amounts.  Subject only to the provisions of 

this Indenture permitting the application thereof for the purposes and on the terms and 
conditions set forth herein, all of the Revenues and all amounts held in any fund or account 
established under this Indenture are hereby pledged to secure the payment of the principal 
of and interest and premium (if any) on the Bonds in accordance with their terms and the 
provisions of this Indenture.  Said pledge constitutes a lien on and security interest in the 
Revenues and such amounts and shall attach, be perfected and be valid and binding from 
and after the Closing Date, without the need for any physical delivery thereof or further 
act. 

 
(b) Assignment to Trustee.  Under the Assignment Agreement, the Authority has 

transferred to the Trustee all of the rights of the Authority in the Lease (other than the 
rights of the Authority under Sections 4.5, 5.10, 7.3 and 8.4 thereof).  The Trustee is 
entitled to collect and receive all of the Revenues, and any Revenues collected or received 
by the Authority shall be deemed to be held, and to have been collected or received, by 
the Authority as the agent of the Trustee and shall forthwith be paid by the Authority to the 
Trustee.  The Trustee is also entitled to and shall, subject to the provisions of Article VIII, 
take all steps, actions and proceedings which the Trustee determines to be reasonably 
necessary in its judgment to enforce, either jointly with the Authority or separately, all of 
the rights of the Authority and all of the obligations of the City under the Lease. 

 
(c) Deposit of Revenues in Bond Fund.  All Revenues shall be promptly 

deposited by the Trustee upon receipt thereof in a special fund designated as the “Bond 
Fund” which the Trustee shall establish, maintain and hold in trust; except that all moneys 
received by the Trustee and required hereunder or under the Lease to be deposited in the 
Redemption Fund or the Insurance and Condemnation Fund shall be promptly deposited 
in such funds.  All Revenues deposited with the Trustee shall be held, disbursed, allocated 
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and applied by the Trustee only as provided in this Indenture.  Any surplus remaining in 
the Bond Fund, after payment in full of (i) the principal of and interest on the Bonds or 
provision therefore under Article X, and (ii) any applicable fees and expenses to the 
Trustee, shall be withdrawn by the Trustee and remitted to the City. 

 
SECTION 5.02.  Allocation of Revenues.  On or before each Interest Payment Date, 

the Trustee shall transfer from the Bond Fund and deposit into the following respective 
accounts (each of which the Trustee shall establish and maintain within the Bond Fund), 
the following amounts in the following order of priority: 

 
(a) Deposit to Interest Account.  The Trustee shall deposit in the Interest 

Account an amount required to cause the aggregate amount on 
deposit in the Interest Account to be at least equal to the amount of 
interest becoming due and payable on such Interest Payment Date 
on all Bonds then Outstanding. 

 
(b) Deposit to Principal Account.  The Trustee shall deposit in the 

Principal Account an amount required to cause the aggregate amount 
on deposit in the Principal Account to equal the principal amount of 
the Bonds coming due and payable on such Interest Payment Date. 

 
SECTION 5.03.  Application of Interest Account.  All amounts in the Interest Account 

shall be used and withdrawn by the Trustee solely for the purpose of paying interest on 
the Bonds as it comes due and payable (including accrued interest on any Bonds 
purchased or redeemed prior to maturity), without any distinction between series of Bonds. 

 
SECTION 5.04.  Application of Principal Account.  All amounts in the Principal 

Account shall be used and withdrawn by the Trustee solely to pay the principal amount of 
the Bonds at their respective maturity dates, without any distinction between series of 
Bonds. 

 
SECTION 5.05.  [[Reserved]].  
 
SECTION 5.06.  Application of Redemption Fund.  The Trustee shall establish and 

maintain the Redemption Fund, into which the Trustee shall deposit a portion of the 
Revenues received, in accordance with a Written Request of the Authority, amounts in 
which shall be used and withdrawn by the Trustee solely for the purpose of paying the 
principal and premium (if any) of the Bonds to be redeemed under Section 4.01; provided, 
however, that at any time prior to the selection of Bonds for redemption, the Trustee may 
apply such amounts to the purchase of Bonds at public or private sale, when and at such 
prices (including brokerage and other charges, but excluding accrued interest, which is 
payable from the Interest Account) as shall be directed under a Written Request of the 
Authority, except that the purchase price (exclusive of accrued interest) may not exceed 
the redemption price then applicable to the Bonds.  The Trustee shall be entitled to 
conclusively rely on any Written Request of the Authority received under this Section 5.06, 
and shall be fully protected in relying thereon. 

 
SECTION 5.07.  Insurance and Condemnation Fund. 
 
(a) Establishment of Fund.  Upon the receipt of proceeds of insurance or eminent 

domain with respect to the Leased Property, the Trustee shall establish and maintain an 
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Insurance and Condemnation Fund, to be held and applied as hereinafter set forth in this 
Section 5.07. 

 
(b) Application of Insurance Proceeds.  Any Net Proceeds of insurance against 

accident to or destruction of the Leased Property collected by the City or the Authority in 
the event of any such accident or destruction shall be paid to the Trustee under Section 
6.3 of the Lease and deposited by the Trustee promptly upon receipt thereof in the 
Insurance and Condemnation Fund.  If the City fails to determine and notify the Trustee in 
writing of its determination, within 45 days following the date of such deposit, to replace, 
repair, restore, modify or improve the Leased Property which has been damaged or 
destroyed, then such Net Proceeds shall be promptly transferred by the Trustee to the 
Redemption Fund and applied to the redemption of Bonds under Section 4.01(b).  
Notwithstanding the foregoing sentence, however, if the Leased Property is damaged or 
destroyed in full, the Net Proceeds of such insurance shall be used by the City to rebuild 
or replace the Leased Property if such proceeds are not sufficient to redeem Outstanding 
Bonds equal in aggregate principal amount to the unpaid Lease Payments allocable to the 
Leased Property.  All proceeds deposited in the Insurance and Condemnation Fund and 
not so transferred to the Redemption Fund shall be applied to the prompt replacement, 
repair, restoration, modification or improvement of the damaged or destroyed portions of 
the Leased Property by the City, upon receipt of a Written Request of the City which: (i) 
states with respect to each payment to be made (A) the requisition number, (B) the name 
and address of the person to whom payment is due, (C) the amount to be paid and (D) 
that each obligation mentioned therein has been properly incurred, is a proper charge 
against the Insurance and Condemnation Fund and has not been the basis of any previous 
withdrawal; and (ii) specifies in reasonable detail the nature of the obligation.  Any balance 
of the proceeds remaining after such work has been completed as certified by the City 
under a Written Certificate to the Trustee shall be paid to the City.  The Trustee shall be 
entitled to conclusively rely on any Written Request or Written Certificate received under 
this subsection (b) of this Section 5.07 and in each case, shall be fully protected in relying 
thereon. 

 
(c) Application of Eminent Domain Proceeds.  If all or any part of the Leased 

Property is taken by eminent domain proceedings (or sold to a government threatening to 
exercise the power of eminent domain) the Authority shall deposit or cause to be deposited 
with the Trustee the Net Proceeds therefrom, which the Trustee shall deposit in the 
Insurance and Condemnation Fund under Section 6.2(b) of the Lease and which shall be 
applied and disbursed by the Trustee as follows: 

 
(i) If the City has not given written notice to the Trustee, within 45 days 

following the date on which such Net Proceeds are deposited with the 
Trustee, of its determination that such Net Proceeds are needed for 
the replacement of the Leased Property or such portion thereof, the 
Trustee shall transfer such Net Proceeds to the Redemption Fund to 
be applied towards the redemption of the Bonds under Section 
4.01(b). 

 
(ii) If the City has given written notice to the Trustee, within 45 days 

following the date on which such Net Proceeds are deposited with the 
Trustee, of its determination that such Net Proceeds are needed for 
replacement of the Leased Property or such portion thereof, the 
Trustee shall pay to the City, or to its order, from said proceeds such 
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amounts as the City may expend for such replacement, upon the filing 
of Written Requisitions of the City as agent for the Authority.  

 
 In each case, the Trustee may conclusively rely upon any notice 

received under this subsection (c)(ii) of this Section and is protected 
in relying thereon. 

 
(d) Reliance on Independent Advice.  In making any such determination whether 

to repair, replace or rehabilitate the Leased Property under this Section 5.07, the City may 
obtain, but is not required to obtain, at its expense, the report of an independent engineer 
or other independent professional consultant, a copy of which must be filed with the 
Trustee.  The Trustee shall have no duty to review or examine such report.  Any such 
determination by the City is final. 

 
SECTION 5.08.  Investments.  All moneys in any of the funds or accounts 

established with the Trustee under this Indenture shall be invested by the Trustee solely 
in Permitted Investments.  Such investments shall be directed by the Authority in a Written 
Request of the Authority filed with the Trustee at least two Business Days in advance of 
the making of such investments.  In the absence of any such directions from the Authority, 
the Trustee shall hold funds uninvested.  Permitted Investments purchased as an 
investment of moneys in any fund shall be deemed to be part of such fund or account.  To 
the extent Permitted Investments are registrable, such Permitted Investments must be 
registered in the name of the Trustee. 

 
All interest or gain derived from the investment of amounts in any of the funds or 

accounts established hereunder shall be deposited in the Bond Fund.  For purposes of 
acquiring any investments hereunder, the Trustee may commingle funds held by it 
hereunder.  The Trustee or any of its affiliates may act as principal or agent in the 
acquisition or disposition of any investment and may impose its customary charges 
therefor.  The Trustee shall incur no liability for losses arising from any investments made 
under this Section 5.08. 

 
The Trustee may make any investments hereunder through its own bond or 

investment department or trust investment department, or those of its parent or any 
affiliate.  The Trustee or any of its affiliates may act as sponsor, advisor or manager in 
connection with any investments made by the Trustee hereunder.  The Trustee is hereby 
authorized, in making or disposing of any investment permitted by this Section, to deal 
with itself (in its individual capacity) or with any one or more of its affiliates, whether it or 
such affiliate is acting as an agent of the Trustee or for any third person or is dealing as a 
principal for its own account. 

 
The Trustee shall furnish the Authority periodic cash transaction statements which 

shall include detail for all investment transactions effected by the Trustee. Upon the 
Authority’s election, such statements will be delivered via the Trustee providing the 
Authority with online access to the Trustee’s system with respect to this Indenture and 
upon electing such service, paper statements will be provided only upon request. The 
Authority waives the right to receive brokerage confirmations of security transactions 
effected by the Trustee as they occur, to the extent permitted by law. The Authority further 
understands that trade confirmations for securities transactions effected by the Trustee 
will be available upon request and at no additional cost and other trade confirmations may 
be obtained from the applicable broker. 
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SECTION 5.09.  Valuation and Disposition of Investments. 
 
(a) Except as otherwise provided in subsection (b) of this Section, the Authority 

covenants that all investments of amounts deposited in any fund or account created by or 
under this Indenture, or otherwise containing gross proceeds of the Bonds (within the 
meaning of Section 148 of the Tax Code) shall be acquired, disposed of and valued at the 
Fair Market Value thereof as such term is defined in subsection (d) below.  The Trustee 
shall have no duty in connection with the determination of Fair Market Value other than to 
follow the investment directions of the Authority in any Written Request of the Authority. 

 
(b) Investments in funds or accounts (or portions thereof) that are subject to a 

yield restriction under applicable provisions of the Tax Code; provided that the Authority 
shall inform the Trustee in writing which funds are subject to a yield restriction. 

 
(c) For the purpose of determining the amount in any fund or account 

established hereunder, the value of Permitted Investments credited to such fund shall be 
valued by the Trustee at least annually on or before July 15.  The Trustee may sell or 
present for redemption, any Permitted Investment so purchased by the Trustee whenever 
it is necessary in order to provide moneys to meet any required payment, transfer, 
withdrawal or disbursement from the fund to which such Permitted Investment is credited, 
and the Trustee shall not be liable or responsible for any loss resulting from any such 
Permitted Investment. 

 
(d) For purposes of this Section 5.09, the term “Fair Market Value” means the 

price at which a willing buyer would purchase the investment from a willing seller in a bona 
fide, arm’s length transaction (determined as of the date the contract to purchase or sell 
the investment becomes binding) if the investment is traded on an established securities 
market (within the meaning of Section 1273 of the Tax Code) and, otherwise, the term 
“Fair Market Value” means the acquisition price in a bona fide arm’s length transaction (as 
referenced above) if (i) the investment is a certificate of deposit that is acquired in 
accordance with applicable regulations under the Tax Code, (ii) the investment is an 
agreement with specifically negotiated withdrawal or reinvestment provisions and a 
specifically negotiated interest rate (for example, a guaranteed investment contract, a 
forward supply contract or other investment agreement) that is acquired in accordance 
with applicable regulations under the Tax Code, or (iii) the investment is a United States 
Treasury Security -- State and Local Government Series which is acquired in accordance 
with applicable regulations of the United States Bureau of Public Debt. 

 
(e) To the extent of any valuations made by the Trustee hereunder, the Trustee 

may utilize and rely upon computerized securities pricing services that may be available 
to it, including those available through its regular accounting system. 
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ARTICLE VI 
 

COVENANTS OF THE AUTHORITY 
 
SECTION 6.01.  Punctual Payment.  The Authority shall punctually pay or cause to 

be paid the principal of and interest and premium (if any) on all the Bonds in strict 
conformity with the terms of the Bonds and of this Indenture, according to the true intent 
and meaning thereof, but only out of the Revenues and other amounts pledged for such 
payment as provided in this Indenture. 

 
SECTION 6.02.  Extension of Payment of Bonds.  The Authority shall not directly or 

indirectly extend or assent to the extension of the maturity of any of the Bonds or the time 
of payment of any claims for interest by the purchase of such Bonds or by any other 
arrangement, and in case the maturity of any of the Bonds or the time of payment of any 
such claims for interest shall be extended, such Bonds or claims for interest shall not be 
entitled, in case of any default hereunder, to the benefits of this Indenture, except subject 
to the prior payment in full of the principal of all of the Bonds then Outstanding and of all 
claims for interest thereon which have not been so extended.  Nothing in this Section 6.02 
limits the right of the Authority to issue Bonds for the purpose of refunding any Outstanding 
Bonds, and such issuance does not constitute an extension of maturity of the Bonds. 

 
SECTION 6.03.  Against Encumbrances.  The Authority shall not create, or permit 

the creation of, any pledge, lien, charge or other encumbrance upon the Revenues and 
other assets pledged or assigned under this Indenture while any of the Bonds are 
Outstanding, except the pledge and assignment created by this Indenture.  Subject to this 
limitation, the Authority expressly reserves the right to enter into one or more other 
indentures for any of its corporate purposes, and reserves the right to issue other 
obligations for such purposes. 

 
SECTION 6.04.  Power to Issue Bonds and Make Pledge and Assignment.  The 

Authority is duly authorized under law to issue the Bonds and to enter into this Indenture 
and to pledge and assign the Revenues and other amounts purported to be pledged and 
assigned, respectively, under this Indenture and under the Assignment Agreement in the 
manner and to the extent provided in this Indenture and the Assignment Agreement.  The 
Bonds and the provisions of this Indenture are and will be the legal, valid and binding 
special obligations of the Authority in accordance with their terms, and the Authority and 
the Trustee shall at all times, subject to the provisions of Article VIII and to the extent 
permitted by law, defend, preserve and protect said pledge and assignment of Revenues 
and other assets and all the rights of the Bond Owners under this Indenture against all 
claims and demands of all persons whomsoever.   

 
The Authority shall take all actions necessary to assure the continued validity of 

the Bonds, including any actions that are necessary to maintain its existence.  Without 
limiting the generality of the foregoing, in the event the existence of the Authority is 
impaired by any termination of the existence of the Successor Agency to the 
Redevelopment Agency of the City of San Bruno, the Authority shall take or cause to be 
taken all actions as may be necessary to substitute another public agency as a member 
of the Authority for the purpose of maintaining the Authority’s legal existence. 
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SECTION 6.05.  Accounting Records.  The Trustee shall at all times keep, or cause 
to be kept, proper books of record and account, prepared in accordance with corporate 
industry standards, in which complete and accurate entries shall be made of all 
transactions made by it relating to the proceeds of Bonds and all funds and accounts 
established under this Indenture.  The Trustee shall make such books of record and 
account available for inspection by the Authority and the City, during business hours, upon 
reasonable notice, and under reasonable circumstances. 

 
SECTION 6.06.  Limitation on Additional Obligations.  Except as otherwise provided 

in Section 7.5(b)(v) of the Lease, the Authority covenants that no additional bonds, notes 
or other indebtedness shall be issued or incurred which are payable out of the Revenues 
in whole or in part. 

 
SECTION 6.07.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The Authority shall assure that the 

proceeds of the Bonds are not used in a manner which would cause the Bonds to satisfy 
the private business tests of Section 141(b) of the Tax Code or the private loan financing 
test of Section 141(c) of the Tax Code. 

 
(b) Federal Guarantee Prohibition.  The Authority may not take any action or 

permit or suffer any action to be taken if the result of the same would be to cause the 
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Tax Code. 

 
(c) No Arbitrage.  The Authority may not take, or permit or suffer to be taken by 

the Trustee or otherwise, any action with respect to the proceeds of the Bonds or of any 
other obligations which, if such action had been reasonably expected to have been taken, 
or had been deliberately and intentionally taken, on the Closing Date, would have caused 
the Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Tax Code. 

 
(d) Maintenance of Tax Exemption.  The Authority shall take all actions 

necessary to assure the exclusion of interest on the Bonds from the gross income of the 
Owners of the Bonds to the same extent as such interest is permitted to be excluded from 
gross income under the Tax Code as in effect on the Closing Date. 

 
(e) Rebate of Excess Investment Earnings to United States.  The Authority shall 

calculate or cause to be calculated all amounts of Excess Investment Earnings with 
respect to the Bonds which are required to be rebated to the United States of America 
under Section 148(f) of the Tax Code, at the times and in the manner required under the 
Tax Code.  The Authority shall pay when due an amount equal to Excess Investment 
Earnings to the United States of America in such amounts, at such times and in such 
manner as may be required under the Tax Code, such payments to be made from amounts 
paid by the City for that purpose under Section 4.5(d) of the Lease.  The Authority shall 
keep or cause to be kept, and retain or cause to be retained for a period of six years 
following the retirement of the Bonds, records of the determinations made under this 
subsection (e). 

 
SECTION 6.08.  Enforcement of Lease.  The Trustee shall promptly collect all 

amounts (to the extent any such amounts are available for collection) due from the City 
under the Lease.  Subject to the provisions of Article VIII, the Trustee shall enforce, and 
take all steps, actions and proceedings which the Trustee determines to be reasonably 
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necessary for the enforcement of all of its rights thereunder as assignee of the Authority 
and for the enforcement of all of the obligations of the City under the Lease. 

 
SECTION 6.09.  Waiver of Laws.  The Authority shall not at any time insist upon or 

plead in any manner whatsoever, or claim or take the benefit or advantage of, any stay or 
extension law now or at any time hereafter in force that may affect the covenants and 
agreements contained in this Indenture or in the Bonds, and all benefit or advantage of 
any such law or laws is hereby expressly waived by the Authority to the extent permitted 
by law. 

 
SECTION 6.10.  Further Assurances.  The Authority will make, execute and deliver 

any and all such further indentures, instruments and assurances as may be reasonably 
necessary or proper to carry out the intention or to facilitate the performance of this 
Indenture and for the better assuring and confirming unto the Owners of the Bonds of the 
rights and benefits provided in this Indenture. 

 
 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES 
 
SECTION 7.01.  Events of Default.  The following events constitute Events of Default 

hereunder: 
 
(a) Failure to pay any installment of the principal of any Bonds when due, 

whether at maturity as therein expressed, by proceedings for 
redemption, by acceleration, or otherwise. 

 
(b)  Failure to pay any installment of interest on the Bonds when due. 
 
(c) Failure by the Authority to observe and perform any of the other 

covenants, agreements or conditions on its part contained in this 
Indenture or in the Bonds, if such failure has continued for a period of 
30 days after written notice thereof, specifying such failure and 
requiring the same to be remedied, has been given to the Authority 
by the Trustee; provided, however, if in the reasonable opinion of the 
Authority the failure stated in the notice can be corrected, but not 
within such 30-day period, such failure shall not constitute an Event 
of Default if the Authority institutes corrective action within such 30-
day period and thereafter diligently and in good faith cures the failure 
in a reasonable period of time. 

 
(d) The commencement by the Authority of a voluntary case under Title 

11 of the United States Code or any substitute or successor statute. 
 
(e) The occurrence and continuation of an event of default under and as 

defined in the Lease. 
 
SECTION 7.02.  Remedies Upon Event of Default.  If any Event of Default occurs, 

then, and in each and every such case during the continuance of such Event of Default, 
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the Trustee may, and at the written direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding shall, in each case, upon receipt of 
indemnification satisfactory to Trustee against the costs, expenses and liabilities to be 
incurred in connection with such action, upon notice in writing to the Authority, declare the 
principal of all of the Bonds then Outstanding, and the interest accrued thereon, to be due 
and payable immediately, and upon any such declaration the same shall become and shall 
be immediately due and payable, anything in this Indenture or in the Bonds contained to 
the contrary notwithstanding. 

 
Any such declaration is subject to the condition that if, at any time after such 

declaration and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered, the Authority deposits with the Trustee a sum sufficient to 
pay all the principal of and installments of interest on the Bonds payment of which is 
overdue, with interest on such overdue principal at the rate borne by the respective Bonds 
to the extent permitted by law, and the reasonable fees, charges and expenses (including 
those of its legal counsel, including the allocated costs of internal attorneys) of the Trustee, 
and any and all other Events of Default known to the Trustee (other than in the payment 
of principal of and interest on the Bonds due and payable solely by reason of such 
declaration) have been made good or cured to the satisfaction of the Trustee or provision 
deemed by the Trustee to be adequate has been made therefor, then, and in every such 
case, the Owners of a majority in aggregate principal amount of the Bonds then 
Outstanding, by written notice to the Authority, the City and the Trustee, may, on behalf of 
the Owners of all of the Bonds, rescind and annul such declaration and its consequences 
and waive such Event of Default; but no such rescission and annulment shall extend to or 
shall affect any subsequent Event of Default, or shall impair or exhaust any right or power 
consequent thereon. 

 
SECTION 7.03.  Application of Revenues and Other Funds After Default.  If an Event 

of Default occurs and is continuing, all Revenues and any other funds then held or 
thereafter received by the Trustee under any of the provisions of this Indenture shall be 
applied by the Trustee in the following order of priority: 

 
(a) To the payment of reasonable fees, charges and expenses of the 

Trustee (including reasonable fees and disbursements of its legal 
counsel including outside counsel and the allocated costs of internal 
attorneys) incurred in and about the performance of its powers and 
duties under this Indenture; 

 
(b) To the payment of the principal of and interest then due on the Bonds 

(upon presentation of the Bonds to be paid, and stamping or 
otherwise noting thereon of the payment if only partially paid, or 
surrender thereof if fully paid) in accordance with the provisions of 
this Indenture, as follows: 

 
First: To the payment to the persons entitled thereto of all installments 

of interest then due in the order of the maturity of such 
installments, and, if the amount available shall not be sufficient 
to pay in full any installment or installments maturing on the 
same date, then to the payment thereof ratably, according to the 
amounts due thereon, to the persons entitled thereto, without 
any discrimination or preference; and 
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Second: To the payment to the persons entitled thereto of the unpaid 

principal of any Bonds which shall have become due, whether 
at maturity or by acceleration or redemption, with interest on the 
overdue principal at the rate borne by the respective Bonds (to 
the extent permitted by law), and, if the amount available shall 
not be sufficient to pay in full all the Bonds, together with such 
interest, then to the payment thereof ratably, according to the 
amounts of principal due on such date to the persons entitled 
thereto, without any discrimination or preference. 

 
SECTION 7.04.  Trustee to Represent Bond Owners.  The Trustee is hereby 

irrevocably appointed (and the successive respective Owners of the Bonds, by taking and 
holding the same, shall be conclusively deemed to have so appointed the Trustee) as 
trustee and true and lawful attorney-in-fact of the Owners of the Bonds for the purpose of 
exercising and prosecuting on their behalf such rights and remedies as may be available 
to such Owners under the provisions of the Bonds, this Indenture and applicable 
provisions of any law.  All rights of action under this Indenture or the Bonds may be 
prosecuted and enforced by the Trustee without the possession of any of the Bonds or 
the production thereof in any proceeding relating thereto, and any such suit, action or 
proceeding instituted by the Trustee shall be brought in the name of the Trustee for the 
benefit and protection of all the Owners of such Bonds, subject to the provisions of this 
Indenture. 

 
SECTION 7.05.  Limitation on Bond Owners’ Right to Sue.  Notwithstanding any 

other provision hereof, no Owner of any Bonds has the right to institute any suit, action or 
proceeding at law or in equity, for the protection or enforcement of any right or remedy 
under this Indenture, the Lease or any other applicable law with respect to such Bonds, 
unless (a) such Owner has given to the Trustee written notice of the occurrence of an 
Event of Default; (b) the Owners of a majority in aggregate principal amount of the Bonds 
then Outstanding have requested the Trustee in writing to exercise the powers 
hereinbefore granted or to institute such suit, action or proceeding in its own name; (c) 
such Owner or Owners have tendered to the Trustee reasonable indemnity against the 
costs, expenses and liabilities to be incurred in compliance with such request; (d) the 
Trustee has failed to comply with such request for a period of 60 days after such written 
request has been received by, and said tender of indemnity has been made to, the 
Trustee; and (e) no direction inconsistent with such written request has been given to the 
Trustee during such 60 day period by the Owners of a majority in aggregate principal 
amount of the Bonds then Outstanding. 

 
Such notification, request, tender of indemnity and refusal or omission are hereby 

declared, in every case, to be conditions precedent to the exercise by any Owner of Bonds 
of any remedy hereunder or under law; it being understood and intended that no one or 
more Owners of Bonds shall have any right in any manner whatever by his or their action 
to affect, disturb or prejudice the security of this Indenture or the rights of any other Owners 
of Bonds, or to enforce any right under the Bonds, this Indenture, the Lease or other 
applicable law with respect to the Bonds, except in the manner herein provided, and that 
all proceedings at law or in equity to enforce any such right shall be instituted, had and 
maintained in the manner herein provided and for the benefit and protection of all Owners 
of the Outstanding Bonds, subject to the provisions of this Indenture. 
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SECTION 7.06.  Absolute Obligation of Authority.  Nothing herein or in the Bonds 
contained affects or impairs the obligation of the Authority, which is absolute and 
unconditional, to pay the principal of and interest and premium (if any) on the Bonds to 
the respective Owners of the Bonds at their respective dates of maturity, or upon 
acceleration or call for redemption, as herein provided, but only out of the Revenues and 
other assets herein pledged therefor, or affect or impair the right of such Owners, which 
is also absolute and unconditional, to enforce such payment by virtue of the contract 
embodied in the Bonds. 

 
SECTION 7.07.  Termination of Proceedings.  In case any proceedings taken by the 

Trustee or by any one or more Bond Owners on account of any Event of Default have 
been discontinued or abandoned for any reason or have been determined adversely to 
the Trustee or the Bond Owners, then in every such case the Authority, the Trustee and 
the Bond Owners, subject to any determination in such proceedings, shall be restored to 
their former positions and rights hereunder, severally and respectively, and all rights, 
remedies, powers and duties of the Authority, the Trustee and the Bond Owners shall 
continue as though no such proceedings had been taken. 

 
SECTION 7.08.  Remedies Not Exclusive.  No remedy herein conferred upon or 

reserved to the Trustee, to the Owners of the Bonds is intended to be exclusive of any 
other remedy or remedies, and each and every such remedy, to the extent permitted by 
law, shall be cumulative and in addition to any other remedy given hereunder or now or 
hereafter existing at law or in equity or otherwise. 

 
SECTION 7.09.  No Waiver of Default.  No delay or omission of the Trustee or any 

Owner of the Bonds to exercise any right or power arising upon the occurrence of any 
default or Event of Default shall impair any such right or power or shall be construed to be 
a waiver of any such default or Event of Default or an acquiescence therein; and every 
power and remedy given by this Indenture to the Trustee or to the Owners of the Bonds 
may be exercised from time to time and as often as may be deemed expedient by the 
Trustee or the Bond Owners. 

 
SECTION 7.10.  Notice to Bond Owners of Default.  Immediately upon becoming 

aware of the occurrence of an Event of Default, but in no event later than five Business 
Days following becoming aware of such occurrence, the Trustee shall promptly give 
written notice thereof by first class mail, postage prepaid, to the Owner of each 
Outstanding Bond, unless such Event of Default has been cured before the giving of such 
notice; provided, however that except in the case of an Event of Default described in 
Sections 7.01(a) or 7.01(b), the Trustee may elect not to give such notice to the Bond 
Owners if and so long as the Trustee in good faith determines that it is in the best interests 
of the Bond Owners not to give such notice. 
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ARTICLE VIII 
 

THE TRUSTEE 
 
SECTION 8.01.  Appointment of Trustee.  MUFG Union Bank, N.A. is hereby 

appointed Trustee by the Authority for the purpose of receiving all moneys required to be 
deposited with the Trustee hereunder and to allocate, use and apply the same as provided 
in this Indenture.  The Authority will maintain a Trustee which is qualified under the 
provisions of the foregoing provisions of this Article VIII, so long as any Bonds are 
Outstanding. 

 
SECTION 8.02.  Acceptance of Trusts; Removal and Resignation of Trustee.  The 

Trustee hereby accepts the express trusts imposed upon it by this Indenture, and agrees 
to perform said trusts, but only upon and subject to the following express terms and 
conditions: 

 
(a) The Trustee shall, prior to an Event of Default, and after the curing or 

waiver of all Events of Default which may have occurred, perform 
such duties and only such duties as are expressly and specifically set 
forth in this Indenture and no implied duties or covenants shall be 
read into this Indenture against the Trustee.  If an Event of Default 
has occurred (which has not been cured or waived), the Trustee shall 
exercise such of the rights and powers vested in it by hereunder, and 
use the same degree of care and skill in their exercise, as a prudent 
man would exercise or use under the circumstances in the conduct 
of his own affairs. 

 
(b) The Authority may remove the Trustee at any time, unless an Event 

of Default has occurred and is then continuing, and shall remove the 
Trustee (a) if at any time requested to do so by the Owners of a 
majority in aggregate principal amount of the Bonds then Outstanding 
(or their attorneys duly authorized in writing) or (b) if at any time the 
Trustee ceases to be eligible in accordance with Section 8.02, or 
becomes incapable of acting, or is adjudged a bankrupt or insolvent, 
or a receiver of the Trustee or its property is appointed, or any public 
officer takes control or charge of the Trustee or of its property or 
affairs for the purpose of rehabilitation, conservation or liquidation. 

 
(c) The Trustee may at any time resign by giving written notice of such 

resignation to the Authority and the City, and by giving the Bond 
Owners notice of such resignation by mail at the addresses shown 
on the Registration Books. 

 
(d) Any removal or resignation of the Trustee and appointment of a 

successor Trustee shall become effective upon acceptance of 
appointment by the successor Trustee.  In the event of the removal 
or resignation of the Trustee under subsections (b) or (d), 
respectively, the Authority shall promptly appoint a successor 
Trustee.   
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 If no successor Trustee has been appointed and accepted 
appointment within 45 days of giving notice of removal or notice of 
resignation as aforesaid, the resigning Trustee may petition any court 
of competent jurisdiction for the appointment of a successor Trustee, 
and such court may thereupon, after such notice (if any) as it may 
deem proper, appoint such successor Trustee.  Any successor 
Trustee appointed under this Indenture, must signify its acceptance 
of such appointment by executing and delivering to the Authority, to 
its predecessor Trustee a written acceptance thereof, and after 
payment by the Authority of all unpaid fees and expenses of the 
predecessor Trustee, and thereupon such successor Trustee, 
without any further act, deed or conveyance, shall become vested 
with all the moneys, estates, properties, rights, powers, trusts, duties 
and obligations of such predecessor Trustee, with like effect as if 
originally named Trustee herein; but, nevertheless at the Written 
Request of the Authority or the request of the successor Trustee, 
such predecessor Trustee shall execute and deliver any and all 
instruments of conveyance or further assurance and do such other 
things as may reasonably be required for more fully and certainly 
vesting in and confirming to such successor Trustee all the right, title 
and interest of such predecessor Trustee in and to the Leased 
Property held by such predecessor Trustee under this Indenture and 
shall pay over, transfer, assign and deliver to the successor Trustee 
any money or other property subject to the trusts and conditions 
herein set forth.  Upon request of the successor Trustee, the Authority 
shall execute and deliver any and all instruments as may be 
reasonably required for more fully and certainly vesting in and 
confirming to such successor Trustee all such moneys, estates, 
properties, rights, powers, trusts, duties and obligations.  Upon 
acceptance of appointment by a successor Trustee as provided in 
this subsection, the Authority shall promptly mail or cause the 
successor trustee to mail a notice of the succession of such Trustee 
to the trusts hereunder to each rating agency which is then rating the 
Bonds and to the Bond Owners at the addresses shown on the 
Registration Books.  If the Authority fails to mail such notice within 15 
days after acceptance of appointment by the successor Trustee, the 
successor Trustee shall cause such notice to be mailed at the 
expense of the Authority. 

 
(e) Any Trustee appointed under this Indenture shall be a corporation or 

association organized and doing business under the laws of any state 
or the United States of America or the District of Columbia, shall be 
authorized under such laws to exercise corporate trust powers, shall 
have (or, in the case of a corporation or association that is a member 
of a bank holding company system, the related bank holding 
company has) a combined capital and surplus of at least 
$50,000,000, and shall be subject to supervision or examination by a 
federal or state agency, so long as any Bonds are Outstanding.  If 
such corporation or association publishes a report of condition at 
least annually under law or to the requirements of any supervising or 
examining agency above referred to, then for the purpose of this 
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subsection (e), the combined capital and surplus of such corporation 
or association shall be deemed to be its combined capital and surplus 
as set forth in its most recent report of condition so published.  If the 
Trustee at any time ceases to be eligible in accordance with the 
provisions of this subsection (e), the Trustee shall resign immediately 
in the manner and with the effect specified in this Section. 

 
SECTION 8.03.  Merger or Consolidation.  Any bank, national banking association, 

federal savings association, or trust company into which the Trustee may be merged or 
converted or with which it may be consolidated or any bank, national banking association, 
federal savings association, or trust company resulting from any merger, conversion or 
consolidation to which it shall be a party or any bank, national banking association, federal 
savings association, or trust company to which the Trustee may sell or transfer all or 
substantially all of its corporate trust business, provided such bank, national banking 
association, federal savings association, or trust company shall be eligible under 
subsection (e) of Section 8.02 shall be the successor to such Trustee, without the 
execution or filing of any paper or any further act, anything herein to the contrary 
notwithstanding. 

 
SECTION 8.04.  Liability of Trustee. 
 
(a) The recitals of facts herein and in the Bonds contained shall be taken as 

statements of the Authority, and the Trustee shall not assume responsibility for the 
correctness of the same, or make any representations as to the validity or sufficiency of 
this Indenture, the Bonds or the Lease (including any right to receive moneys thereunder 
or the value of or title to the premises upon which the Leased Property is located), nor 
shall the Trustee incur any responsibility in respect thereof, other than as expressly stated 
herein in connection with the respective duties or obligations of Trustee herein or in the 
Bonds assigned to or imposed upon it.  The Trustee shall, however, be responsible for its 
representations contained in its certificate of authentication on the Bonds.  The Trustee 
shall not be liable in connection with the performance of its duties hereunder, except for 
its own negligence.  The Trustee may become the Owner of Bonds with the same rights it 
would have if it were not Trustee, and, to the extent permitted by law, may act as 
depository for and permit any of its officers or directors to act as a member of, or in any 
other capacity with respect to, any committee formed to protect the rights of Bond Owners, 
whether or not such committee shall represent the Owners of a majority in principal 
amount of the Bonds then Outstanding. 

 
(b) The Trustee is not liable for any error of judgment made by a responsible 

officer, unless it is proved that the Trustee was negligent in ascertaining the pertinent facts. 
 
(c) The Trustee is not liable with respect to any action taken or omitted to be 

taken by it in accordance with the direction of the Owners of a majority in aggregate 
principal amount of the Bonds at the time Outstanding relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or exercising 
any trust or power conferred upon the Trustee under this Indenture or assigned to it under 
the Assignment Agreement. 

 
(d) The Trustee is not liable for any action taken by it and believed by it to be 

authorized or within the discretion or rights or powers conferred upon it by this Indenture. 
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(e) The Trustee shall not be deemed to have knowledge of any Event of Default 
hereunder, or any other event which, with the passage of time, the giving of notice, or 
both, would constitute an Event of Default hereunder unless and until it shall have actual 
knowledge thereof, or a corporate trust officer shall have received written notice thereof 
at its Office from the City, the Authority or the Owners of at least 25% in aggregate principal 
amount of the Outstanding Bonds.  Except as otherwise expressly provided herein, the 
Trustee shall not be bound to ascertain or inquire as to the performance or observance by 
the Authority or the City of any of the terms, conditions, covenants or agreements herein, 
under the Lease or the Bonds or of any of the documents executed in connection with the 
Bonds, or as to the existence of a default or an Event of Default or an event which would, 
with the giving of notice, the passage of time, or both, constitute an Event of Default.  The 
Trustee is not responsible for the validity, effectiveness or priority of any collateral given 
to or held by it.  Without limiting the generality of the foregoing, the Trustee shall not be 
required to ascertain or inquire as to the performance or observance by the City or the 
Authority of the terms, conditions, covenants or agreements set forth in the Lease, other 
than the covenants of the City to make Lease Payments to the Trustee when due and to 
file with the Trustee when due, such reports and certifications as the City is required to file 
with the Trustee thereunder. 

 
(f) No provision of this Indenture requires the Trustee to expend or risk its own 

funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

 
(g) The Trustee may execute any of the trusts or powers hereunder or perform 

any duties hereunder either directly or through agents, receivers or attorneys and the 
Trustee shall not be responsible for any misconduct or negligence on the part of any agent, 
receiver or attorney appointed with due care by it hereunder. 

 
(h) The Trustee has no obligation to exercise any of the rights or powers vested 

in it by this Indenture at the request or direction of the Bond Owners under this Indenture, 
unless such Owners have offered to the Trustee reasonable security or indemnity against 
the costs, expenses and liabilities (including but not limited to fees and expenses of its 
attorneys) which might be incurred by it in compliance with such request or direction.  No 
permissive power, right or remedy conferred upon the Trustee hereunder shall be 
construed to impose a duty to exercise such power, right or remedy. 

 
(i) Whether or not therein expressly so provided, every provision of this 

Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee is subject to the provisions of Section 8.02(a), this Section 8.04 and Section 8.05, 
and shall be applicable to the assignment of any rights under the Lease to the Trustee 
under the Assignment Agreement. 

 
(j) The Trustee is not accountable to anyone for the subsequent use or 

application of any moneys which are released or withdrawn in accordance with the 
provisions hereof. 

 
(k) The Trustee makes no representation or warranty, expressed or implied as 

to the title, value, design, compliance with specifications or legal requirements, quality, 
durability, operation, condition, merchantability or fitness for any particular purpose for the 
use contemplated by the Authority or the City of the Leased Property.  In no event shall 
the Trustee be liable for incidental, indirect, special or consequential damages in 
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connection with or arising from the Lease or this Indenture for the existence, furnishing or 
use of the Leased Property. 

 
(l) The Trustee has no responsibility with respect to any information, statement, 

or recital in any official statement, offering memorandum or any other disclosure material 
prepared or distributed with respect to the Bonds. 

 
(m) The Trustee is authorized and directed to execute the Assignment 

Agreement in its capacity as Trustee hereunder. 
 
(n) The Trustee agrees to accept and act upon instructions or directions 

pursuant to this Indenture sent by unsecured e-mail (provided, that for purposes of this 
Agreement, an e-mail does not constitute a notice, request or other communication 
hereunder but rather the portable document format or similar attachment attached to such 
e-mail shall constitute a notice, request or other communication hereunder), facsimile 
transmission or other similar unsecured electronic methods, provided, however, that, the 
Trustee shall have received an incumbency certificate listing persons designated to give 
such instructions or directions and containing specimen signatures of such designated 
persons, which such incumbency certificate shall be amended and replaced whenever a 
person is to be added or deleted from the listing.  If the Authority or the City elects to give 
the Trustee e-mail or facsimile instructions (or instructions by a similar electronic method) 
and the Trustee in its discretion elects to act upon such instructions, the Trustee’s 
understanding of such instructions shall be deemed controlling.  The Trustee shall not be 
liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s 
reliance upon and compliance with such instructions notwithstanding such instructions 
conflict or are inconsistent with a subsequent written instruction.  The Authority and the 
City agree to assume all risks arising out of the use of such electronic methods to submit 
instructions and directions to the Trustee, including without limitation the risk of the Trustee 
acting on unauthorized instructions, and the risk of interception and misuse by third 
parties. 

 
(o) The Trustee shall not be liable to the parties hereto or deemed in breach or 

default hereunder if and to the extent its performance hereunder is prevented by reason 
of force majeure.  The term “force majeure” means an occurrence that is beyond the 
control of the Trustee and could not have been avoided by exercising due care.  Force 
majeure shall include, but not be limited to, acts of God, terrorism, war, riots, strikes, fire, 
floods, earthquakes, epidemics or other similar occurrences.   

 
SECTION 8.05.  Right to Rely on Documents.  The Trustee shall be protected and 

shall incur no liability in acting or refraining from acting in reliance upon any notice, 
resolution, request, consent, order, certificate, report, opinion, bonds or other paper or 
document believed by them to be genuine and to have been signed or presented by the 
proper party or parties.  The Trustee is under no duty to make any investigation or inquiry 
as to any statements contained or matter referred to in any paper or document but may 
accept and conclusively rely upon the same as conclusive evidence of the truth and 
accuracy of any such statement or matter and shall be fully protected in relying thereon.  
The Trustee may consult with counsel, who may be counsel of or to the Authority, with 
regard to legal questions, and the opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by it hereunder in 
good faith and in accordance therewith. 
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The Trustee may treat the Owners of the Bonds appearing in the Registration 
Books as the absolute owners of the Bonds for all purposes and the Trustee shall not be 
affected by any notice to the contrary. 

 
Whenever in the administration of the trusts imposed upon it by this Indenture the 

Trustee deems it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a Written Certificate, Written Request or Written Requisition of the Authority 
or the City, and such Written Certificate, Written Request or Written Requisition shall be 
full warrant to the Trustee for any action taken or suffered under the provisions of this 
Indenture in reliance upon such Written Certificate, Written Request or Written Requisition, 
and the Trustee shall be fully protected in relying thereon, but in its discretion the Trustee 
may, in lieu thereof, accept other evidence of such matter or may require such additional 
evidence as to it may deem reasonable. 

 
SECTION 8.06.  Preservation and Inspection of Documents.  All documents 

received by the Trustee under the provisions of this Indenture shall be retained in its 
respective possession and in accordance with its retention policy then in effect and shall, 
upon reasonable notice to Trustee, be subject to the inspection of the Authority, the City 
and any Bond Owner, and their agents and representatives duly authorized in writing, 
during business hours and under reasonable conditions as agreed to by the Trustee. 

 
SECTION 8.07.  Compensation and Indemnification.  The Authority shall pay to the 

Trustee from time to time, on demand, the compensation for all services rendered under 
this Indenture and also all reasonable expenses, advances (including any interest on 
advances), charges, legal (including outside counsel and the allocated costs of internal 
attorneys) and consulting fees and other disbursements, incurred in and about the 
performance of its powers and duties under this Indenture. 

 
The Authority shall indemnify the Trustee, its officers, directors, employees and 

agents against any cost, loss, liability or expense whatsoever (including but not limited to 
fees and expenses of its attorneys) incurred without negligence or willful misconduct on 
its part, arising out of or in connection with the acceptance or administration of this trust 
and this Indenture, including costs and expenses of defending itself against any claim or 
liability in connection with the exercise or performance of any of its powers hereunder or 
under the Assignment Agreement or the Lease.  As security for the performance of the 
obligations of the Authority under this Section 8.07 and the obligation of the Authority to 
make Additional Rental Payments to the Trustee, the Trustee shall have a lien prior to the 
lien of the Bonds upon all property and funds held or collected by the Trustee as such.  
The rights of the Trustee and the obligations of the Authority under this Section 8.07 shall 
survive the resignation or removal of the Trustee or the discharge of the Bonds and this 
Indenture and the Lease. 
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ARTICLE IX 
 

MODIFICATION OR AMENDMENT HEREOF 
 
SECTION 9.01.  Amendments Permitted. 
 
(a) Amendments With Bond Owner Consent.  This Indenture and the rights and 

obligations of the Authority and of the Owners of the Bonds and of the Trustee may be 
modified or amended from time to time and at any time by Supplemental Indenture, which 
the Authority and the Trustee may enter into when the written consents of the Owners of 
a majority in aggregate principal amount of all Bonds then Outstanding are filed with the 
Trustee.  No such modification or amendment may (i) extend the fixed maturity of any 
Bonds, or reduce the amount of principal thereof or extend the time of payment, or change 
the method of computing the rate of interest thereon, or extend the time of payment of 
interest thereon, without the consent of the Owner of each Bond so affected, or (ii) reduce 
the aforesaid percentage of Bonds the consent of the Owners of which is required to effect 
any such modification or amendment, or permit the creation of any lien on the Revenues 
and other assets pledged under this Indenture prior to or on a parity with the lien created 
by this Indenture except as permitted herein, or deprive the Owners of the Bonds of the 
lien created by this Indenture on such Revenues and other assets (except as expressly 
provided in this Indenture), without the consent of the Owners of all of the Bonds then 
Outstanding.  It is not necessary for the consent of the Bond Owners to approve the 
particular form of any Supplemental Indenture, but it is sufficient if such consent approves 
the substance thereof. 

 
(b) Amendments Without Owner Consent.  This Indenture and the rights and 

obligations of the Authority, of the Trustee and the Owners of the Bonds may also be 
modified or amended from time to time and at any time by a Supplemental Indenture, 
which the Authority and the Trustee may enter into without the consent of any Bond 
Owners, if the Trustee has been furnished an opinion of counsel that the provisions of 
such Supplemental Indenture shall not materially adversely affect the interests of the 
Owners of the Bonds, including, without limitation, for any one or more of the following 
purposes: 

 
(i) to add to the covenants and agreements of the Authority in this 

Indenture contained, other covenants and agreements thereafter to 
be observed, to pledge or assign additional security for the Bonds (or 
any portion thereof), or to surrender any right or power herein 
reserved to or conferred upon the Authority; 

 
(ii) to cure any ambiguity, inconsistency or omission, or to cure or correct 

any defective provision, contained in this Indenture, or in regard to 
matters or questions arising under this Indenture, as the Authority 
deems necessary or desirable, provided that such modification or 
amendment does not materially adversely affect the interests of the 
Bond Owners, in the opinion of Bond Counsel filed with the Trustee; 

 
(iii) to modify, amend or supplement this Indenture in such manner as to 

permit the qualification hereof under the Trust Indenture Act of 1939, 
as amended, or any similar federal statute hereafter in effect, and to 
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add such other terms, conditions and provisions as may be permitted 
by said act or similar federal statute; 

 
(iv) to modify, amend or supplement this Indenture in such manner as to 

assure that the interest on the Bonds remains excluded from gross 
income under the Tax Code; or 

 
(v) to facilitate the issuance of additional obligations for which additional 

amounts of rental are pledged or assigned under the Lease 
Agreement as provided in Section 7.5(b)(v) thereof. 

 
(c) Limitation.  The Trustee is not obligated to enter into any Supplemental 

Indenture authorized by subsections (a) or (b) of this Section 9.01 which materially 
adversely affects the Trustee’s own rights, duties or immunities under this Indenture or 
otherwise. 

 
(d) Bond Counsel Opinion Requirement.  Prior to the Trustee entering into any 

Supplemental Indenture hereunder, the Authority shall deliver to the Trustee an opinion of 
Bond Counsel stating, in substance, that such Supplemental Indenture has been adopted 
in compliance with the requirements of this Indenture and that the adoption of such 
Supplemental Indenture will not, in and of itself, adversely affect the exclusion from gross 
income for purposes of federal income taxes of interest on the Bonds. 

 
(e) Notice of Amendments.  The Authority shall deliver or cause to be delivered 

a draft of any Supplemental Indenture to each rating agency which then maintains a rating 
on the Bonds, at least 10 days prior to the effective date of such Supplemental Indenture 
under this Section 9.01. 

 
SECTION 9.02.  Effect of Supplemental Indenture.  Upon the execution of any 

Supplemental Indenture under this Article IX, this Indenture shall be deemed to be 
modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the Authority, the Trustee and all Owners of Bonds 
Outstanding shall thereafter be determined, exercised and enforced hereunder subject in 
all respects to such modification and amendment, and all the terms and conditions of any 
such Supplemental Indenture shall be deemed to be part of the terms and conditions of 
this Indenture for any and all purposes. 

 
SECTION 9.03.  Endorsement of Bonds; Preparation of New Bonds.  Bonds 

delivered after the execution of any Supplemental Indenture under this Article may, and if 
the Authority so determines shall, bear a notation by endorsement or otherwise in form 
approved by the Authority as to any modification or amendment provided for in such 
Supplemental Indenture, and, in that case, upon demand on the Owner of any Bonds 
Outstanding at the time of such execution and presentation of his Bonds for the purpose 
at the Office of the Trustee or at such additional offices as the Trustee may select and 
designate for that purpose, a suitable notation shall be made on such Bonds.  If the 
Supplemental Indenture shall so provide, new Bonds so modified as to conform, in the 
opinion of the Authority, to any modification or amendment contained in such 
Supplemental Indenture, shall be prepared and executed by the Authority and 
authenticated by the Trustee, and upon demand on the Owners of any Bonds then 
Outstanding shall be exchanged at the Office of the Trustee, without cost to any Bond 
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Owner, for Bonds then Outstanding, upon surrender for cancellation of such Bonds, in 
equal aggregate principal amount of the same maturity. 

 
SECTION 9.04.  Amendment of Particular Bonds.  The provisions of this Article IX 

do not prevent any Bond Owner from accepting any amendment as to the particular Bonds 
held by such Owner. 

 
 

ARTICLE X 
 

DEFEASANCE 
 
SECTION 10.01.  Discharge of Indenture.  Any or all of the Outstanding Bonds may 

be paid by the Authority in any of the following ways, provided that the Authority also pays 
or causes to be paid any other sums payable hereunder by the Authority: 

 
(a) by paying or causing to be paid the principal of and interest and 

premium (if any) on such Bonds, as and when the same become due 
and payable; 

 
(b) by depositing with the Trustee, in trust, at or before maturity, money 

or securities in the necessary amount (as provided in Section 10.03) 
to pay or redeem such Bonds; or 

 
(c) by delivering all of such Bonds to the Trustee for cancellation. 
 
If the Authority also pays or causes to be paid all other sums payable hereunder 

by the Authority, then and in that case, at the election of the Authority (evidenced by a 
Written Certificate of the Authority, filed with the Trustee, signifying the intention of the 
Authority to discharge all such indebtedness and this Indenture), and notwithstanding that 
any of such Bonds shall not have been surrendered for payment, this Indenture and the 
pledge of Revenues and other assets made under this Indenture with respect to such 
Bonds and all covenants, agreements and other obligations of the Authority under this 
Indenture with respect to such Bonds shall cease, terminate, become void and be 
completely discharged and satisfied, subject to Section 10.02.  In such event, upon the 
Written Request of the Authority, the Trustee shall execute and deliver to the Authority all 
such instruments as may be necessary or desirable to evidence such discharge and 
satisfaction, and the Trustee shall pay over, transfer, assign or deliver to the City all 
moneys or securities or other property held by it under this Indenture which are not 
required for the payment or redemption of any of such Bonds not theretofore surrendered 
for such payment or redemption.  The Trustee is entitled to conclusively rely on any such 
Written Certificate or Written Request and, in each case, is fully protected in relying 
thereon. 

 
SECTION 10.02.  Discharge of Liability on Bonds.  Upon the deposit with the 

Trustee, in trust, at or before maturity, of money or securities in the necessary amount (as 
provided in Section 10.03) to pay or redeem any Outstanding Bonds (whether upon or 
prior to the maturity or the redemption date of such Bonds), provided that, if such Bonds 
are to be redeemed prior to maturity, notice of such redemption shall have been given as 
provided in Article IV or provision satisfactory to the Trustee shall have been made for the 
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giving of such notice, then all liability of the Authority in respect of such Bonds shall cease, 
terminate and be completely discharged, and the Owners thereof shall thereafter be 
entitled only to payment out of such money or securities deposited with the Trustee as 
aforesaid for their payment, subject, however, to the provisions of Section 10.04. 

 
The Authority may at any time surrender to the Trustee, for cancellation by the 

Trustee, any Bonds previously issued and delivered, which the Authority may have 
acquired in any manner whatsoever, and such Bonds, upon such surrender and 
cancellation, shall be deemed to be paid and retired. 

 
SECTION 10.03.  Deposit of Money or Securities with Trustee.  Whenever in this 

Indenture it is provided or permitted that there be deposited with or held in trust by the 
Trustee money or securities in the necessary amount to pay or redeem any Bonds, the 
money or securities so to be deposited or held may include money or securities held by 
the Trustee in the funds and accounts established under this Indenture and shall be: 

 
(a) lawful money of the United States of America in an amount equal to 

the principal amount of such Bonds and all unpaid interest thereon to 
maturity, except that, in the case of Bonds which are to be redeemed 
prior to maturity and in respect of which notice of such redemption 
shall have been given as provided in Article IV or provision 
satisfactory to the Trustee shall have been made for the giving of such 
notice, the amount to be deposited or held shall be the principal 
amount of such Bonds, premium, if any, and all unpaid interest 
thereon to the redemption date; or  

 
(b) non-callable Federal Securities, the principal of and interest on which 

when due will, in the written opinion of an Independent Accountant 
filed with the City, the Authority and the Trustee, provide money 
sufficient to pay the principal of and interest and premium (if any) on 
the Bonds to be paid or redeemed, as such principal, interest and 
premium become due, provided that in the case of Bonds which are 
to be redeemed prior to the maturity thereof, notice of such 
redemption shall have been given as provided in Article IV or 
provision satisfactory to the Trustee has been made for the giving of 
such notice; 

 
provided, in each case, that (i) the Trustee shall have been irrevocably instructed (by the 
terms of this Indenture or by Written Request of the Authority) to apply such money to the 
payment of such principal, interest and premium (if any) with respect to such Bonds, and 
(ii) the Authority shall have delivered to the Trustee an opinion of Bond Counsel to the 
effect that such Bonds have been discharged in accordance with this Indenture (which 
opinion may rely upon and assume the accuracy of the Independent Accountant’s opinion 
referred to above).  The Trustee shall be entitled to conclusively rely on such Written 
Request or opinion and shall be fully protected, in each case, in relying thereon. 

 
SECTION 10.04.  Unclaimed Funds.  Notwithstanding any provisions of this 

Indenture, any moneys held by the Trustee in trust for the payment of the principal of, or 
interest on, any Bonds and remaining unclaimed for 2 years after the principal of all of the 
Bonds has become due and payable (whether at maturity or upon call for redemption or 
by acceleration as provided in this Indenture), if such moneys were so held at such date, 
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or 2 years after the date of deposit of such moneys if deposited after said date when all of 
the Bonds became due and payable, shall be repaid to the Authority free from the trusts 
created by this Indenture, and all liability of the Trustee with respect to such moneys shall 
thereupon cease; provided, however, that before the repayment of such moneys to the 
Authority as aforesaid, the Trustee shall (at the cost of the Authority) first mail to the 
Owners of Bonds which have not yet been paid, at the addresses shown on the 
Registration Books, a notice, in such form as may be deemed appropriate by the Trustee 
with respect to the Bonds so payable and not presented and with respect to the provisions 
relating to the repayment to the Authority of the moneys held for the payment thereof. 

 
 

ARTICLE XI 
 

MISCELLANEOUS 
 
SECTION 11.01.  Liability of Authority Limited to Revenues.  Notwithstanding 

anything in this Indenture or in the Bonds contained, the Authority is not required to 
advance any moneys derived from any source other than the Revenues, the Additional 
Rental Payments and other assets pledged under this Indenture for any of the purposes 
in this Indenture mentioned, whether for the payment of the principal of or interest on the 
Bonds or for any other purpose of this Indenture.  Nevertheless, the Authority may, but is 
not required to, advance for any of the purposes hereof any funds of the Authority which 
may be made available to it for such purposes. 

 
SECTION 11.02.  Limitation of Rights to Parties and Bond Owners.  Nothing in this 

Indenture or in the Bonds expressed or implied is intended or shall be construed to give 
to any person other than the Authority, the Trustee, the City and the Owners of the Bonds, 
any legal or equitable right, remedy or claim under or in respect of this Indenture or any 
covenant, condition or provision therein or herein contained; and all such covenants, 
conditions and provisions are and shall be held to be for the sole and exclusive benefit of 
the Authority, the Trustee, the City and the Owners of the Bonds. 

 
SECTION 11.03.  Funds and Accounts.  Any fund or account required by this 

Indenture to be established and maintained by the Trustee may be established and 
maintained in the accounting records of the Trustee, either as a fund or an account, and 
may, for the purposes of such records, any audits thereof and any reports or statements 
with respect thereto, be treated either as a fund or as an account; but all such records with 
respect to all such funds and accounts shall at all times be maintained in accordance with 
corporate industry standards to the extent practicable, and with due regard for the 
requirements of Section 6.05 and for the protection of the security of the Bonds and the 
rights of every Owner thereof.  The Trustee may establish such funds and accounts as it 
deems necessary or appropriate to perform its obligations under this Indenture. 

 
SECTION 11.04.  Waiver of Notice; Requirement of Mailed Notice.  Whenever in 

this Indenture the giving of notice by mail or otherwise is required, the giving of such notice 
may be waived in writing by the person entitled to receive such notice and in any such 
case the giving or receipt of such notice shall not be a condition precedent to the validity 
of any action taken in reliance upon such waiver.  Whenever in this Indenture any notice 
is required to be given by mail, such requirement may be satisfied by the deposit of such 
notice in the United States mail, postage prepaid, by first class mail. 
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SECTION 11.05.  Destruction of Bonds.  Whenever in this Indenture provision is 

made for the cancellation by the Trustee, and the delivery to the Authority, of any Bonds, 
the Trustee shall destroy such Bonds as may be allowed by law and deliver a certificate 
of such destruction to the Authority. 

 
SECTION 11.06.  Severability of Invalid Provisions.  If any one or more of the 

provisions contained in this Indenture or in the Bonds shall for any reason be held to be 
invalid, illegal or unenforceable in any respect, then such provision or provisions shall be 
deemed severable from the remaining provisions contained in this Indenture and such 
invalidity, illegality or unenforceability shall not affect any other provision of this Indenture, 
and this Indenture shall be construed as if such invalid or illegal or unenforceable provision 
had never been contained herein.  The Authority hereby declares that it would have 
entered into this Indenture and each and every other Section, paragraph, sentence, clause 
or phrase hereof and authorized the issuance of the Bonds pursuant thereto irrespective 
of the fact that any one or more Sections, paragraphs, sentences, clauses or phrases of 
this Indenture may be held illegal, invalid or unenforceable. 

 
SECTION 11.07.  Notices.  All notices or communications to be given under this 

Indenture shall be given by first class mail or personal delivery to the party entitled thereto 
at its address set forth below, or at such address as the party may provide to the other 
party in writing from time to time.  Notice shall be effective either (a) upon transmission by 
facsimile transmission or other form of telecommunication, confirmed by telephone, (b) 48 
hours after deposit in the United States mail, postage prepaid, or (c) in the case of personal 
delivery to any person, upon actual receipt.  The Authority, the City or the Trustee may, 
by written notice to the other parties, from time to time modify the address or number to 
which communications are to be given hereunder. 

 
If to the Authority City of San Bruno 
 or the City: 567 El Camino Real 
 San Bruno, California 94066 
 Attention: Finance Director 
 
If to the Trustee: MUFG Union Bank, N.A., 
 350 California Street, 11th Floor 

San Francisco, California 94014 
Attention: Corporate Trust Department  

 
SECTION 11.08.  Evidence of Rights of Bond Owners.  Any request, consent or 

other instrument required or permitted by this Indenture to be signed and executed by 
Bond Owners may be in any number of concurrent instruments of substantially similar 
tenor and shall be signed or executed by such Bond Owners in person or by an agent or 
agents duly appointed in writing.  Proof of the execution of any such request, consent or 
other instrument or of a writing appointing any such agent, or of the holding by any person 
of Bonds transferable by delivery, shall be sufficient for any purpose of this Indenture and 
shall be conclusive in favor of the Trustee and the Authority if made in the manner provided 
in this Section 11.08. 

 
The fact and date of the execution by any person of any such request, consent or 

other instrument or writing may be proved by the certificate of any notary public or other 
officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of 
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deeds, certifying that the person signing such request, consent or other instrument 
acknowledged to him the execution thereof, or by an affidavit of a witness of such 
execution duly sworn to before such notary public or other officer. 

 
The ownership of Bonds shall be proved by the Registration Books. 
 
Any request, consent, or other instrument or writing of the Owner of any Bond shall 

bind every future Owner of the same Bond and the Owner of every Bond issued in 
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by 
the Trustee or the Authority in accordance therewith or reliance thereon. 

 
SECTION 11.09.  Disqualified Bonds.  In determining whether the Owners of the 

requisite aggregate principal amount of Bonds have concurred in any demand, request, 
direction, consent or waiver under this Indenture, Bonds which are known by the Trustee 
to be owned or held by or for the account of the Authority or the City, or by any other 
obligor on the Bonds, or by any person directly or indirectly controlling or controlled by, or 
under direct or indirect common control with, the Authority or the City or any other obligor 
on the Bonds, shall be disregarded and deemed not to be Outstanding for the purpose of 
any such determination.  Bonds so owned which have been pledged in good faith may be 
regarded as Outstanding for the purposes of this Section if the pledgee shall establish to 
the satisfaction of the Trustee the pledgee’s right to vote such Bonds and that the pledgee 
is not a person directly or indirectly controlling or controlled by, or under direct or indirect 
common control with, the Authority or the City or any other obligor on the Bonds.  In case 
of a dispute as to such right, the Trustee shall be entitled to rely upon the advice of counsel 
in any decision by Trustee and shall be fully protected in relying thereon. 

 
Upon request, the Authority shall certify to the Trustee those Bonds disqualified 

under this Section 11.09, and the Trustee may conclusively rely on such certifications. 
 
SECTION 11.10.  Money Held for Particular Bonds.  The money held by the Trustee 

for the payment of the interest, premium, if any, or principal due on any date with respect 
to particular Bonds (or portions of Bonds in the case of Bonds redeemed in part only) shall, 
on and after such date and pending such payment, be set aside on its books and held in 
trust by it for the Owners of the Bonds entitled thereto, subject, however, to the provisions 
of Section 10.04 but without any liability for interest thereon. 

 
SECTION 11.11.  Waiver of Personal Liability.  No member, officer, agent or 

employee of the Authority shall be individually or personally liable for the payment of the 
principal of or interest or premium (if any) on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof; but nothing herein contained 
shall relieve any such member, officer, agent or employee from the performance of any 
official duty provided by law or by this Indenture. 

 
SECTION 11.12.  Successor Is Deemed Included in All References to Predecessor.  

Whenever in this Indenture either the Authority, the City or the Trustee is named or 
referred to, such reference shall be deemed to include the successors or assigns thereof, 
and all the covenants and agreements in this Indenture contained by or on behalf of the 
Authority, the City or the Trustee shall bind and inure to the benefit of the respective 
successors and assigns thereof whether so expressed or not. 
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SECTION 11.13.  Execution in Several Counterparts.  This Indenture may be 
executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as 
the Authority and the Trustee shall preserve undestroyed, shall together constitute but one 
and the same instrument. 

 
SECTION 11.14.  Payment on Non-Business Day.  In the event any payment is 

required to be made hereunder on a day which is not a Business Day, such payment shall 
be made on the next succeeding Business Day and with the same effect as if made on 
such preceding non-Business Day. 

 
SECTION 11.15.  Governing Law.  This Indenture shall be governed by and 

construed in accordance with the laws of the State of California. 
 

Page 79 of 291



 

[Signature Page to Indenture of Trust dated as of ________ 1, 2019] 

 

 
IN WITNESS WHEREOF, the SAN BRUNO PUBLIC FINANCING AUTHORITY has 

caused this Indenture to be signed in its name by its Executive Director and attested to by 
its Assistant Secretary, and MUFG UNION BANK, N.A., in token of its acceptance of the 
trusts created hereunder, has caused this Indenture to be signed in its corporate name by 
its officer thereunto duly authorized, all as of the day and year first above written. 

 
SAN BRUNO PUBLIC FINANCING 
AUTHORITY 
 
 
 
By:    

Director 
Attest: 
 
 
 
  

Assistant Secretary 
 
 
 
MUFG UNION BANK, N.A., as Trustee 
 
 
 
By    

Authorized Officer 
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APPENDIX A 
 

DEFINITIONS 
 
“Additional Rental Payments” means the amounts of additional rental payments 

which are payable by the City under Section 4.5 of the Lease or which are otherwise 
identified as Additional Rental Payments under the Lease. 

 
“Assignment Agreement” means the Assignment Agreement dated as of 

________ 1, 2019, between the Authority as assignor and the Trustee as assignee, as 
originally executed or as thereafter amended. 

 
“Authority” means the San Bruno Public Financing Authority, a joint exercise of 

powers authority duly organized and existing under the laws of the State of California. 
 
“Authorized Representative” means: (a) with respect to the Authority, its Chairman, 

Vice Chairman, Executive Director, Treasurer, General Counsel or any other person 
designated as an Authorized Representative of the Authority by a Written Certificate of the 
Authority signed by its Executive Director and filed with the City and the Trustee; and (b) 
with respect to the City, its Mayor, Vice Mayor, City Manager, Assistant City Manager, 
Finance Director or any other person designated as an Authorized Representative of the 
City by a Written Certificate of the City signed by its City Manager and filed with the 
Authority and the Trustee. 

 
“Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) any 

other attorney or firm of attorneys appointed by or acceptable to the Authority of nationally-
recognized experience in the issuance of obligations the interest on which is excludable 
from gross income for federal income tax purposes under the Tax Code. 

 
“Bond Fund” means the fund by that name established and held by the Trustee 

under Section 5.01. 
 
“Bond Law” means Article 4 of Chapter 5, Division 7, Title 1 of the Government 

Code of the State of California, commencing with Section 6584 of said Code. 
 
“Bond Year” means each twelve-month period extending from March 2 in one 

calendar year to March 1 of the succeeding calendar year, both dates inclusive; except 
that the first Bond Year commences on the Closing Date and extends to and including 
[March 1, 2019]. 

 
“Bonds” means the $_________ aggregate principal amount of San Bruno 

Financing Authority Lease Revenue Bonds, Series 2019, issued and at any time 
Outstanding under this Indenture. 

 
“Business Day” means a day (other than a Saturday or a Sunday) on which banks 

are not required or authorized to remain closed in the city in which the Office of the Trustee 
is located. 

 
“City” means the City of San Bruno, a municipal corporation and general law city 

organized and existing under the Constitution and laws of the State of California. 
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“Closing Date” means the date of delivery of the Bonds to the Original Purchaser. 
 
“Costs of Issuance” means all items of expense directly or indirectly payable by or 

reimbursable to the City relating to the authorization, issuance, sale and delivery of the 
Bonds, the refunding of the Prior Obligations, including but not limited to: printing 
expenses; rating agency fees; filing and recording fees; initial fees, expenses and charges 
of the Trustee and their respective counsel, including the Trustee’s first annual 
administrative fee; fees, charges and disbursements of attorneys, financial advisors, 
accounting firms, consultants and other professionals; fees and charges for preparation, 
execution and safekeeping of the Bonds; and any other cost, charge or fee in connection 
with the original issuance of the Bonds for the purposes specified herein. 

 
“Costs of Issuance Fund” means the fund by that name established and held by 

the Trustee under Section 3.03. 
 
“Depository” means (a) initially, DTC, and (b) any other Securities Depositories 

acting as Depository under Section 2.04. 
 
“Depository System Participant” means any participant in the Depository’s book-

entry system. 
 
“DTC” means The Depository Trust Company, New York, New York, and its 

successors and assigns. 
 
“Event of Default” means any of the events specified in Section 7.01. 
 
“Excess Investment Earnings” means an amount required to be rebated to the 

United States of America under Section 148(f) of the Tax Code due to investment of gross 
proceeds of the Bonds at a yield in excess of the yield on the Bonds. 

 
“Federal Securities” means: (a) any direct general obligations of the United States 

of America (including obligations issued or held in book entry form on the books of the 
Department of the Treasury of the United States of America), for which the full faith and 
credit of the United States of America are pledged; (b) obligations of any agency, 
department or instrumentality of the United States of America, the timely payment of 
principal and interest on which are directly or indirectly secured or guaranteed by the full 
faith and credit of the United States of America. 

 
“Fiscal Year” means any twelve-month period extending from July 1 in one 

calendar year to June 30 of the succeeding calendar year, both dates inclusive, or any 
other twelve-month period selected and designated by the Authority as its official fiscal 
year period. 

 
“Indenture” means this Indenture of Trust, as originally executed or as it may from 

time to time be supplemented, modified or amended by any Supplemental Indenture under 
the provisions hereof. 

 
“Independent Accountant” means any certified public accountant or firm of certified 

public accountants appointed and paid by the Authority or the City, and who, or each of 
whom (a) is in fact independent and not under domination of the Authority or the City; (b) 
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does not have any substantial interest, direct or indirect, in the Authority or the City; and 
(c) is not connected with the Authority or the City as an officer or employee of the Authority 
or the City but who may be regularly retained to make annual or other audits of the books 
of or reports to the Authority or the City. 

 
 “Insurance and Condemnation Fund” means the fund by that name established 

and held by the Trustee under Section 5.07. 
 
“Interest Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Interest Payment Date” means each March 1 and September 1, commencing 

[March 1, 2019], so long as any Bonds remain unpaid. 
 
“Lease” means the Lease Agreement dated as of ________ 1, 2019, between the 

Authority as lessor and the City as lessee of the Leased Property, as originally executed 
and as it may from time to time be supplemented, modified or amended in accordance 
with the terms thereof and of this Indenture. 

 
“Lease Payment Date” means, with respect to any Interest Payment Date, the sixth 

(6th) Business Day immediately preceding such Interest Payment Date. 
 
“Lease Payments” means the amounts payable by the City under Section 4.3(a) 

of the Lease, including any prepayment thereof and including any amounts payable upon 
a delinquency in the payment thereof. 

 
“Leased Property” means the real property described in Appendix A to the Lease, 

together with all improvements and facilities at any time situated thereon. 
 
“Net Proceeds” means amounts derived from any policy of casualty insurance or 

title insurance with respect to the Leased Property, or the proceeds of any taking of the 
Leased Property or any portion thereof in eminent domain proceedings (including sale 
under threat of such proceedings), to the extent remaining after payment therefrom of all 
expenses incurred in the collection and administration thereof. 

 
 “Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other 

nominee of the Depository designated under Section 2.04(a). 
 
“Office” means the corporate trust office of the Trustee in San Francisco, 

California, or such other or additional offices as the Trustee may designate in writing to 
the Authority from time to time as the corporate trust office for purposes of the Indenture; 
except that with respect to presentation of Bonds for payment or for registration of transfer 
and exchange such term means the office or agency of the Trustee at which, at any 
particular time, its corporate trust agency business is conducted, initially in San Francisco, 
California. 

 
“Original Purchaser” means Stifel, Nicolaus & Company, Incorporated, as original 

purchaser of the Bonds upon their delivery by the Trustee on the Closing Date. 
 
“Outstanding”, when used as of any particular time with reference to Bonds, means 

all Bonds theretofore, or thereupon being, authenticated and delivered by the Trustee 
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under this Indenture except: (a) Bonds theretofore canceled by the Trustee or surrendered 
to the Trustee for cancellation; (b) Bonds with respect to which all liability of the Authority 
shall have been discharged in accordance with Section 10.02, including Bonds (or portions 
thereof) described in Section 11.09; and (c) Bonds for the transfer or exchange of or in 
lieu of or in substitution for which other Bonds shall have been authenticated and delivered 
by the Trustee under this Indenture. 

 
“Owner”, whenever used herein with respect to a Bond, means the person in 

whose name the ownership of such Bond is registered on the Registration Books. 
 
“Permitted Encumbrances” means, as of any time: (a) liens for general ad valorem 

taxes and assessments, if any, not then delinquent, or which the City may permit to remain 
unpaid under Article V of the Lease; (b) the Site Lease, the Lease and the Assignment 
Agreement; (c) any right or claim of any mechanic, laborer, material man, supplier or 
vendor not filed or perfected in the manner prescribed by law; (d) the exceptions disclosed 
in the title insurance policy with respect to the Leased Property issued as of the Closing 
Date by Stewart Title Guaranty Company; and (e) easements, rights of way, mineral rights, 
drilling rights and other rights, reservations, covenants, conditions or restrictions which 
exist of record and which the City certifies in writing will not materially impair the use of 
the Leased Property for its intended purposes. 

 
“Permitted Investments” means any of the following: 
 
(a) any direct general obligations of the United States of America 

(including obligations issued or held in book entry form on the books 
of the Department of the Treasury of the United States of America), 
for which the full faith and credit of the United States of America are 
pledged. 

 
(b) obligations of any agency, department or instrumentality of the United 

States of America, the timely payment of principal and interest on 
which are directly or indirectly secured or guaranteed by the full faith 
and credit of the United States of America. 

 
(c) Any direct or indirect obligations of an agency or department of the 

United States of America whose obligations represent the full faith 
and credit of the United States of America, or which are rated A or 
better by S&P. 

 
(d) Interest-bearing deposit accounts (including certificates of deposit) in 

federal or State chartered savings and loan associations or in federal 
or State of California banks (including the Trustee), provided that: (i) 
the unsecured obligations of such commercial bank or savings and 
loan association are rated A or better by S&P; or (ii) such deposits 
are fully insured by the Federal Deposit Insurance Corporation or 
secured at all times by collateral described in (a) or (b) above. 

 
(e) Commercial paper rated “A-1+” or better by S&P. 
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(f) Federal funds or bankers acceptances with a maximum term of one 
year of any bank which an unsecured, uninsured and unguaranteed 
obligation rating of “A-1+” or better by S&P. 

 
(g) Money market funds registered under the Federal Investment 

Company Act of 1940, whose shares are registered under the 
Federal Securities Act of 1933, and having a rating by S&P of at least 
AAAm-G, AAAm or AAm, which funds may include funds for which 
the Trustee, its affiliates, parent or subsidiaries provide investment 
advisory or other management services. 

 
(h) Obligations the interest on which is excludable from gross income 

pursuant to Section 103 of the Tax Code and which are either (a) 
rated A or better by S&P, or (b) fully secured as to the payment of 
principal and interest by Permitted Investments described in clauses 
(a) or (b). 

 
(i) Obligations issued by any corporation organized and operating within 

the United States of America having assets in excess of 
$500,000,000, which obligations are rated A or better by S&P. 

 
(j) Bonds or notes issued by any state or municipality which are rated A 

or better by S&P. 
 
(k) Any investment agreement with, or guaranteed by, a financial 

institution the long-term unsecured obligations or the claims paying 
ability of which are rated A or better by S&P at the time of initial 
investment, by the terms of which all amounts invested thereunder 
are required to be withdrawn and paid to the Trustee in the event 
either of such ratings at any time falls below A. 

 
(l) The Local Agency Investment Fund of the State of California, created 

pursuant to Section 16429.1 of the California Government Code, to 
the extent the Trustee is authorized to register such investment in its 
name. 

 
(m) shares in a California common law trust established pursuant to 

Title 1, Division 7, Chapter 5 of the California Government Code 
which invests exclusively in investments permitted by Section 53635 
of Title 5, Division 2, Chapter 4 of the Government Code of the State 
of California, provided the Trustee has access to, and control over 
withdrawals from and deposits to, such trust. 

 
“Principal Account” means the account by that name established and held by the 

Trustee in the Bond Fund under Section 5.02. 
 
“Prior Obligations” means the City of San Bruno Certificates of Participation, Series 

2000 (Police Facility Financing), originally executed and delivered in the principal amount 
of $9,600,000 in 2000. 
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“Record Date” means, with respect to any Interest Payment Date, the 15th 
calendar day of the month preceding such Interest Payment Date, whether or not such 
day is a Business Day. 

 
“Redemption Fund” means the fund by that name established and held by the 

Trustee under Section 5.06. 
 
“Registration Books” means the records maintained by the Trustee under Section 

2.05 for the registration and transfer of ownership of the Bonds. 
 
“Revenues” means: (a) all amounts received by the Authority or the Trustee under 

or with respect to the Lease, including, without limiting the generality of the foregoing, all 
of the Lease Payments (including both timely and delinquent payments, any late charges, 
and whether paid from any source), but excluding (i) any amounts described in Section 
7.5(b)(v) of the Lease, and (ii) any Additional Rental Payments; and (b) all interest, profits 
or other income derived from the investment of amounts in any fund or account established 
under this Indenture. 

 
“Securities Depositories” means DTC; and, in accordance with then current 

guidelines of the Securities and Exchange Commission, such other securities depositories 
as the Authority designates in written notice filed with the Trustee. 

 
“Site Lease” means the Site Lease dated as of ________ 1, 2019, between the 

City as lessor and the Authority as lessee, as amended from time to time in accordance 
with its terms. 

 
“Site Lease Payment” means the amount of $11,170,264.57, which is payable by 

the Authority to the City on the Closing Date under Section 3 of the Site Lease. 
 
“S&P” means S&P Global Ratings, its successors and assigns. 
 
“Supplemental Indenture” means any indenture hereafter duly authorized and 

entered into between the Authority and the Trustee, supplementing, modifying or 
amending this Indenture; but only if and to the extent that such Supplemental Indenture is 
specifically authorized hereunder. 

 
“Tax Code” means the Internal Revenue Code of 1986 as in effect on the Closing 

Date or (except as otherwise referenced herein) as it may be amended to apply to 
obligations issued on the Closing Date, together with applicable proposed, temporary and 
final regulations promulgated, and applicable official public guidance published, under 
said Code. 

 
“Term” means, with reference to the Lease, the time during which the Lease is in 

effect, as provided in Section 4.2 thereof. 
 
“Term Bonds” means the Bonds maturing on March 1, 20__ and March 1, 20__. 
 
“Trustee” means MUFG Union Bank, N.A., a national banking association 

organized and existing under the laws of United States of America, or its successor or 
successors, as Trustee hereunder as provided in Article VIII. 
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"2000 Escrow Agent" means MUFG Union Bank, N.A., as escrow agent. 
 
"2000 Escrow Agreement" means the Escrow Agreement dated as of ________ 

1, 2019 by and between the City and the 2000 Escrow Agent. 
 

“Written Certificate,” “Written Request” and “Written Requisition” of the Authority 
or the City mean, respectively, a written certificate, request or requisition signed in the 
name of the Authority or the City by its Authorized Representative.  Any such instrument 
and supporting opinions or representations, if any, may, but need not, be combined in a 
single instrument with any other instrument, opinion or representation, and the two or more 
so combined shall be read and construed as a single instrument. 
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APPENDIX B 
 

BOND FORM 
 

NO. R-  ***$   *** 

 
UNITED STATES OF AMERICA 

STATE OF CALIFORNIA 
 
 

SAN BRUNO PUBLIC FINANCING AUTHORITY 
 

LEASE REVENUE BOND, SERIES 2019 
 
 

 INTEREST RATE: MATURITY DATE: ORIGINAL ISSUE DATE: CUSIP: 
 ______% March 1, 20__ ____, 2019  
   
 
REGISTERED OWNER: CEDE & CO. 
 
 
PRINCIPAL AMOUNT:  *** *** 

 
 
The SAN BRUNO PUBLIC FINANCING AUTHORITY, a public body corporate and 

politic duly organized and existing under the laws of the State of California (the “Authority”), 
for value received, hereby promises to pay to the Registered Owner specified above or 
registered assigns (the “Registered Owner”), on the Maturity Date specified above (subject 
to any right of prior redemption hereinafter provided for), the Principal Amount specified 
above, in lawful money of the United States of America, and to pay interest thereon in like 
lawful money from the Interest Payment Date (as hereinafter defined) next preceding the 
date of authentication of this Bond unless (i) this Bond is authenticated on or before an 
Interest Payment Date and after the close of business on the 15th day of the month 
preceding such interest payment date, in which event it shall bear interest from such 
Interest Payment Date, or (ii) this Bond is authenticated on or before February 15, 2019, 
in which event it shall bear interest from the Original Issue Date specified above; provided, 
however, that if at the time of authentication of this Bond, interest is in default on this Bond, 
this Bond shall bear interest from the Interest Payment Date to which interest has 
previously been paid or made available for payment on this Bond, at the Interest Rate per 
annum specified above, payable semiannually on March 1 and September 1 in each year, 
commencing March 1, 2019 (the “Interest Payment Dates”), calculated on the basis of a 
360-day year composed of twelve 30-day months. 

 
Principal hereof and premium, if any, upon early redemption hereof are payable 

upon presentation and surrender hereof at the corporate trust office of MUFG Union Bank, 
N.A., in San Francisco, California (the “Trust Office”), as trustee (the “Trustee”).  Interest 
hereon is payable by check of the Trustee mailed to the Registered Owner hereof at the 
Registered Owner’s address as it appears on the registration books of the Trustee as of 
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the close of business on the fifteenth day of the month preceding each Interest Payment 
Date (a “Record Date”), or, upon written request filed with the Trustee as of such Record 
Date by a registered owner of at least $1,000,000 in aggregate principal amount of Bonds, 
by wire transfer in immediately available funds to an account in the United States 
designated by such registered owner in such written request. 

 
This Bond is not a debt of the City of San Bruno (the “City”), the County of San 

Mateo, the State of California, or any of its political subdivisions, and neither the City, said 
County, said State, nor any of its political subdivisions, is liable hereon nor in any event 
shall this Bond be payable out of any funds or properties of the Authority other than the 
Revenues. 

 
This Bond is one of a duly authorized issue of bonds of the Authority designated 

as the “San Bruno Public Financing Authority Lease Revenue Bonds, Series 2019” (the 
“Bonds”), in an aggregate principal amount of $_________, all of like tenor and date 
(except for such variation, if any, as may be required to designate varying numbers, 
maturities, interest rates or redemption provisions) and all issued under the provisions of 
Article 4 of Chapter 5, Division 7, Title 1 of the Government Code of the State of California, 
commencing with Section 6584 of said Code, and under an Indenture of Trust dated as of 
________ 1, 2019, between the Authority and the Trustee (the “Indenture”) and a 
resolution of the Authority adopted on _______, 2018 authorizing the issuance of the 
Bonds.  The Bonds are being issued on a parity with bonds of the Authority designated as 
the “San Bruno Public Financing Authority Lease Revenue Bonds, Series 2019”, which 
are also being issued under and pursuant to the Indenture.  Reference is hereby made to 
the Indenture (copies of which are on file at the office of the Authority) and all supplements 
thereto for a description of the terms on which the Bonds are issued, the provisions with 
regard to the nature and extent of the Revenues, and the rights thereunder of the owners 
of the Bonds and the rights, duties and immunities of the Trustee and the rights and 
obligations of the Authority thereunder, to all of the provisions of which the Registered 
Owner of this Bond, by acceptance hereof, assents and agrees. 

 
The Bonds have been issued by the Authority to refinance certain outstanding 

obligations of the City.  This Bond and the interest and premium, if any, hereon are special 
obligations of the Authority, payable from the Revenues, and secured by a charge and lien 
on the Revenues as defined in the Indenture, consisting principally of lease payments 
made by the City under a Lease Agreement dated as of ________ 1, 2019, between the 
Authority as lessor and the City as lessee (the “Lease”).  As and to the extent set forth in 
the Indenture, all of the Revenues are exclusively and irrevocably pledged in accordance 
with the terms hereof and the provisions of the Indenture, to the payment of the principal 
of and interest and premium (if any) on the Bonds. 

 
The rights and obligations of the Authority and the owners of the Bonds may be 

modified or amended at any time in the manner, to the extent and upon the terms provided 
in the Indenture, but no such modification or amendment shall extend the fixed maturity of 
any Bonds, or reduce the amount of principal thereof or premium (if any) thereon, or 
extend the time of payment, or change the method of computing the rate of interest 
thereon, or extend the time of payment of interest thereon, without the consent of the 
owner of each Bond so affected.  

 
The Bonds maturing on or before March 1, 20__, are not subject to optional 

redemption prior to their respective stated maturity dates.  The Bonds maturing on or after 
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March 1, 20__, are subject to redemption in whole, or in part at the request of the Authority 
among maturities on such basis as the Authority may designate and by lot within a 
maturity, at the option of the Authority, on any date on or after March 1, 20__, from any 
available source of funds, at a redemption price equal to 100% of the principal amount to 
be redeemed plus accrued interest to the date of redemption, without premium. 

 
The Bonds maturing on March 1, 20__ (the “Term Bonds) are subject to mandatory 

redemption in part by lot, at a redemption price equal to 100% of the principal amount 
thereof to be redeemed, without premium, in the aggregate respective principal amounts 
and on March 1 in the respective years as set forth in the following table; provided, 
however, that if some but not all of the Term Bonds have been redeemed pursuant to an 
optional redemption or special mandatory redemption from insurance or condemnation 
proceeds, the total amount of all future sinking fund payments shall be reduced by the 
aggregate principal amount of the Term Bonds so redeemed, to be allocated among such 
sinking fund payments on a pro rata basis in integral multiples of $5,000 (as set forth in a 
schedule provided by the Authority to the Trustee). 
 

Term Bonds Maturing March 1, 20__ 

 

Sinking Fund 
Redemption Date 

(March 1) 
Principal Amount 
To Be Redeemed 

  
  
  
  
  
  
  
  
  

20__ (Maturity)  

 
The Bonds are subject to redemption as a whole, or in part by lot, on any date, to 

the extent of any net proceeds of hazard or title insurance with respect to the property 
which has been leased under the Lease (the “Leased Property”) or any portion thereof 
which are not used to repair or replace the Leased Property pursuant to the Lease, or to 
the extent of any net proceeds arising from the disposition of the Leased Property or any 
portion thereof in eminent domain proceedings which the City elects to be used for such 
purpose pursuant to the Lease, at a redemption price equal to the principal amount thereof 
plus interest accrued thereon to the date fixed for redemption, without premium. 

 
As provided in the Indenture, notice of redemption will be mailed by the Trustee by 

first class mail not less than 20 nor more than 60 days prior to the redemption date to the 
respective owners of any Bonds designated for redemption at their addresses appearing 
on the registration books of the Trustee, but neither failure to receive such notice nor any 
defect in the notice so mailed shall affect the sufficiency of the proceedings for redemption 
or the cessation of accrual of interest thereon from and after the date fixed for redemption.  
Notice of any optional redemption of the Bonds may be rescinded under the circumstances 
set forth in the Indenture, upon notice to the owners of such Bonds. 
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If this Bond is called for redemption and payment is duly provided therefor as 
specified in the Indenture, interest shall cease to accrue hereon from and after the date 
fixed for redemption. 

 
This Bond is transferable by the Registered Owner hereof, in person or by his 

attorney duly authorized in writing, at the Trust Office, but only in the manner, subject to 
the limitations and upon payment of the charges provided in the Indenture, and upon 
surrender and cancellation of this Bond.  Upon registration of such transfer, a new Bond 
or Bonds, of authorized denomination or denominations, for the same aggregate principal 
amount and of the same maturity will be issued to the transferee in exchange herefor.  
This Bond may be exchanged at the Trust Office for Bonds of the same tenor, aggregate 
principal amount, interest rate and maturity, of other authorized denominations. 

 
The Authority and the Trustee may treat the Registered Owner hereof as the 

absolute owner hereof for all purposes, and the Authority and the Trustee shall not be 
affected by any notice to the contrary. 

 
Unless this Bond is presented by an authorized representative of The Depository 

Trust Company to the Authority or the Trustee for registration of transfer, exchange or 
payment, and any Bond issued is registered in the name of Cede & Co. or such other 
name as requested by an authorized representative of The Depository Trust Company 
and any payment is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since 
the registered owner hereof, Cede & Co., has an interest herein. 

 
It is hereby certified by the Authority that all of the things, conditions and acts 

required to exist, to have happened or to have been performed precedent to and in the 
issuance of this Bond do exist, have happened or have been performed in due and regular 
time, form and manner as required by the Ordinance and the laws of the State of California 
and that the amount of this Bond, together with all other indebtedness of the Authority, 
does not exceed any limit prescribed by the Ordinance or any laws of the State of 
California, and is not in excess of the amount of Bonds permitted to be issued under the 
Indenture. 

 
This Bond shall not be entitled to any benefit under the Indenture or become valid 

or obligatory for any purpose until the certificate of authentication hereon endorsed shall 
have been manually signed by the Trustee. 

 
IN WITNESS WHEREOF, the San Bruno Public Financing Authority has caused 

this Bond to be executed in its name and on its behalf with the facsimile signature of its 
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Executive Director and attested to by the facsimile signature of its Secretary, all as of the 
Original Issue Date specified above. 

 
SAN BRUNO PUBLIC FINANCING 
AUTHORITY 
 
 
By   

Director 
Attest: 
 
 
  

Secretary 
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CERTIFICATE OF AUTHENTICATION 
 
This is one of the Bonds described in the within-mentioned Indenture. 
 

Dated:   
 

MUFG UNION BANK, N.A.,  as Trustee 
 
 
By   

Authorized Signatory 
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ASSIGNMENT 

 
For value received the undersigned hereby sells, assigns and transfers unto 

__________________________________ whose address and social security or other tax 
identifying number is ____________________, the within-mentioned Bond and hereby 
irrevocably constitute(s) and appoint(s) 
________________________________________ attorney, to transfer the same on the 
registration books of the Trustee with full power of substitution in the premises. 

 
Dated:    
 
Signature Guaranteed: 

 
    
Note: Signature(s) must be guaranteed by an eligible 
guarantor institution. 

 Note: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of the 
within Bond in every particular without alteration or 
enlargement or any change whatsoever. 
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TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 

Jones Hall, A Professional Law Corporation 
475 Sansome Street, Suite 1700 
San Francisco, California 94111 
Attention: David T. Fama, Esq.  

THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER TAX UNDER 
SECTION 11922 OF THE CALIFORNIA REVENUE AND TAXATION CODE.  THIS DOCUMENT IS 
EXEMPT FROM RECORDING FEES UNDER SECTION 27383 OF THE CALIFORNIA GOVERNMENT 
CODE. 

LEASE AGREEMENT 

Dated as of _______ 1, 2019 

between the 

SAN BRUNO PUBLIC FINANCING AUTHORITY, 
as lessor 

and the 

CITY OF SAN BRUNO, 
as lessee 

Relating to: 

$________ 
San Bruno Public Financing Authority 

Lease Revenue Bonds, Series 2019 

Attachment 7
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LEASE AGREEMENT 
 
 

This LEASE AGREEMENT (this “Lease”), dated for convenience as of _______ 1, 2019, is 
between the SAN BRUNO PUBLIC FINANCING AUTHORITY, a joint powers authority duly organized 
and existing under the laws of the State of California, as lessor (the “Authority”), and the CITY OF 

SAN BRUNO, a municipal corporation and general law city duly organized and existing under the 
Constitution and laws of the State of California, as lessee (the “City”). 

 
B A C K G R O U N D :  

 
1. The City has previously caused the execution and delivery of the City of San Bruno 

Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate initial 
principal amount of $9,600,000 in 2000 (the “Prior Obligations”) for the purpose of financing 
certain obligations of the City.  

 
2. In connection with the Prior Obligations, the City, as sub-lessee and the Authority, as 

sub-lessor, entered into a Lease Agreement dated as of December 1, 2000 whereby the City is 
obligated to pay lease payments (the “Prior Lease Payments”) for the use and occupancy of the 
leased property described therein, and thereby financing the construction of the City’s police 
facility. 

 
3. The City has determined that, based on current interest rates, cost savings can be 

achieved by refinancing the Prior Lease Payments and in turn causing the Prior Obligations to be 
refunded. 

 
4. To that end, the City is leasing certain real property and improvements thereon owned 

by the City, consisting of the Police Station, as described in Appendix A attached hereto (the 
“Leased Property”), to the Authority under a Site Lease dated as of _______ 1, 2019, and 
recorded concurrently herewith (the “Site Lease”), in consideration of the payment by the 
Authority of an upfront rental payment (the “Site Lease Payment”), the proceeds of which will be 
used by the City to prepay the Prior Lease Payments. 

 
5. The Authority has authorized the issuance of its San Bruno Public Financing Authority 

Lease Revenue Bonds, Series 2019 in the aggregate principal amount of $___________ (the 
“Bonds”) under an Indenture of Trust dated as of ______ 1, 2019 (the “Indenture”) by and 
between the Authority and MUFG Union Bank, N.A., as trustee (the “Trustee”), for the purpose 
of providing the funds to enable the Authority to pay the Site Lease Payment to the City in 
accordance with the Site Lease. 

 
6. In order to provide revenues to enable the Authority to pay debt service on the 

Bonds, the Authority is leasing the Leased Property back to the City under this Lease, under which 
the City has agreed to pay semiannual Lease Payments as the rental for the Leased Property 
hereunder. 

 
7. The lease payments made by the City under this Lease have been assigned by the 

Authority to the Trustee for the security of the Bonds under an Assignment Agreement, dated as 
of _______ 1, 2019, between the Authority as assignor and the Trustee as assignee, and recorded 
concurrently herewith. 
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8. The City and the Authority have found and determined that all acts and proceedings 
required by law necessary to make this Lease, when executed by the City and the Authority, the 
valid, binding and legal obligations of the City and the Authority, and to constitute this Lease a 
valid and binding agreement for the uses and purposes herein set forth in accordance with its 
terms, have been done and taken, and the execution and delivery of this Lease have been in all 
respects duly authorized. 

 
 

A G R E E M E N T :  
 
In consideration of the material covenants contained in this Lease, the parties hereto 

hereby formally covenant, agree and bind themselves as follows: 
 
 

ARTICLE I 
 

DEFINITIONS; RULES OF INTERPRETATION 
 
SECTION 1.1.  Definitions.  Unless the context clearly otherwise requires or unless 

otherwise defined herein, the capitalized terms in this Lease have the respective meanings given 
them in the Indenture. 

 
SECTION 1.2.  Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular includes the 

plural and vice versa and the use of the neuter, masculine, or feminine gender is for convenience 
only and includes the neuter, masculine or feminine gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are solely 

for convenience of reference, do not constitute a part hereof and do not affect the meaning, 
construction or effect hereof. 
 

(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 
corresponding Articles, Sections or subdivisions of this Lease; the words “herein,” “hereof,” 
“hereby,” “hereunder” and other words of similar import refer to this Lease as a whole and not to 
any particular Article, Section or subdivision hereof. 
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ARTICLE II 
 

COVENANTS, REPRESENTATIONS AND WARRANTIES 
 

SECTION 2.1.  Covenants, Representations and Warranties of the City.  The City makes 
the following covenants, representations and warranties to the Authority and the Trustee as of the 
date of the execution and delivery of this Lease: 

 
(a) Due Organization and Existence.  The City is a municipal corporation and 

general law city duly organized and validly existing under the Constitution 
and laws of the State of California, has full legal right, power and authority 
under the laws of the State of California to enter into the Site Lease and this 
Lease and to carry out and consummate all transactions contemplated 
hereby, and by proper action the City has duly authorized the execution and 
delivery of the Site Lease and this Lease. 

 
(b) Due Execution.  The representatives of the City executing the Site Lease and 

this Lease have been fully authorized to execute the same under a resolution 
duly adopted by the City Council of the City. 

 
(c) Valid, Binding and Enforceable Obligations.  The Site Lease and this Lease 

have been duly authorized, executed and delivered by the City and constitute 
the legal, valid and binding obligations of the City enforceable against the 
City in accordance with their respective terms. 

 
(d) No Conflicts.  The execution and delivery of the Site Lease and this Lease, 

the consummation of the transactions therein and herein contemplated and 
the fulfillment of or compliance with the terms and conditions thereof and 
hereof, do not and will not conflict with or constitute a violation or breach of 
or default (with due notice or the passage of time or both) under any 
applicable law or administrative rule or regulation, or any applicable court or 
administrative decree or order, or any indenture, mortgage, deed of trust, 
lease, contract or other agreement or instrument to which the City is a party 
or by which it or its properties are otherwise subject or bound, or result in the 
creation or imposition of any prohibited lien, charge or encumbrance of any 
nature whatsoever upon any of the property or assets of the City, which 
conflict, violation, breach, default, lien, charge or encumbrance would have 
consequences that would materially and adversely affect the consummation 
of the transactions contemplated by the Site Lease and this Lease or the 
financial condition, assets, properties or operations of the City. 

 
(e) Consents and Approvals.  No consent or approval of any trustee or holder of 

any indebtedness of the City or of the voters of the City, and no consent, 
permission, authorization, order or license of, or filing or registration with, any 
governmental authority is necessary in connection with the execution and 
delivery of the Site Lease and this Lease, or the consummation of any 
transaction therein and herein contemplated, except as have been obtained 
or made and as are in full force and effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or investigation 

before or by any court or federal, state, municipal or other governmental 
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authority pending or, to the knowledge of the City after reasonable 
investigation, threatened against or affecting the City or the assets, 
properties or operations of the City which, if determined adversely to the City 
or its interests, would have a material and adverse effect upon the 
consummation of the transactions contemplated by or the validity of the Site 
Lease and this Lease, or upon the financial condition, assets, properties or 
operations of the City, and the City is not in default with respect to any order 
or decree of any court or any order, regulation or demand of any federal, 
state, municipal or other governmental authority, which default might have 
consequences that would materially and adversely affect the consummation 
of the transactions contemplated by the Site Lease and this Lease or the 
financial conditions, assets, properties or operations of the City. 

 
SECTION 2.2.  Covenants, Representations and Warranties of the Authority.  The Authority 

makes the following covenants, representations and warranties to the City and the Trustee as of 
the date of the execution and delivery of this Lease: 

 
(a) Due Organization and Existence.  The Authority is a joint exercise of powers 

authority duly organized and existing under a joint powers agreement and 
the laws of the State of California; has power to enter into this Lease, the Site 
Lease, the Assignment Agreement and the Indenture; is possessed of full 
power to own and hold, improve and equip real and personal property, and 
to lease the same; and has duly authorized the execution and delivery of 
each of the aforesaid agreements and such agreements constitute the legal, 
valid and binding obligations of the Authority, enforceable against the 
Authority in accordance with their respective terms. 

 
(b) Due Execution.  The representatives of the Authority executing this Lease, 

the Site Lease, the Assignment Agreement and the Indenture are fully 
authorized to execute the same pursuant to official action taken by the 
governing body of the Authority. 

 
(c) Valid, Binding and Enforceable Obligations.  This Lease, the Site Lease, the 

Assignment Agreement and the Indenture have been duly authorized, 
executed and delivered by the Authority and constitute the legal, valid and 
binding agreements of the Authority, enforceable against the Authority in 
accordance with their respective terms. 

 
(d) No Conflicts.  The execution and delivery of this Lease, the Site Lease, the 

Assignment Agreement and the Indenture, the consummation of the 
transactions herein and therein contemplated and the fulfillment of or 
compliance with the terms and conditions hereof, do not and will not conflict 
with or constitute a violation or breach of or default (with due notice or the 
passage of time or both) under any applicable law or administrative rule or 
regulation, or any applicable court or administrative decree or order, or any 
indenture, mortgage, deed of trust, lease, contract or other agreement or 
instrument to which the Authority is a party or by which it or its properties are 
otherwise subject or bound, or result in the creation or imposition of any 
prohibited lien, charge or encumbrance of any nature whatsoever upon any 
of the property or assets of the Authority, which conflict, violation, breach, 
default, lien, charge or encumbrance would have consequences that would 
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materially and adversely affect the consummation of the transactions 
contemplated by this Lease, the Site Lease, the Assignment Agreement and 
the Indenture or the financial condition, assets, properties or operations of 
the Authority. 

 
(e) Consents and Approvals.  No consent or approval of any trustee or holder of 

any indebtedness of the Authority, and no consent, permission, 
authorization, order or license of, or filing or registration with, any 
governmental authority is necessary in connection with the execution and 
delivery of this Lease, the Site Lease, the Assignment Agreement or the 
Indenture, or the consummation of any transaction herein or therein 
contemplated, except as have been obtained or made and as are in full force 
and effect. 

 
(f) No Litigation.  There is no action, suit, proceeding, inquiry or investigation 

before or by any court or federal, state, municipal or other governmental 
authority pending or, to the knowledge of the Authority after reasonable 
investigation, threatened against or affecting the Authority or the assets, 
properties or operations of the Authority which, if determined adversely to the 
Authority or its interests, would have a material and adverse effect upon the 
consummation of the transactions contemplated by or the validity of this 
Lease, the Site Lease, the Assignment Agreement or the Indenture, or upon 
the financial condition, assets, properties or operations of the Authority, and 
the Authority is not in default with respect to any order or decree of any court 
or any order, regulation or demand of any federal, state, municipal or other 
governmental authority, which default might have consequences that would 
materially and adversely affect the consummation of the transactions 
contemplated by this Lease, the Site Lease, the Assignment Agreement or 
the Indenture or the financial conditions, assets, properties or operations of 
the Authority. 

 
 

ARTICLE III 
 

DEPOSIT AND APPLICATION OF FUNDS; SUBSTITUTION AND RELEASE 

OF PROPERTY 
 
SECTION 3.1.  Deposit of Moneys.  On the Closing Date, the Authority will cause the 

proceeds of sale of the Bonds to be deposited with the Trustee.  The Trustee shall deposit such 
proceeds in accordance with Section 3.02 of the Indenture. 

 
SECTION 3.2. Substitution of Property.  The City has the option at any time and from time 

to time, to substitute other real property (the “Substitute Property”) for the Leased Property or 
any portion thereof (the “Former Property”), upon satisfaction of all of the following requirements 
which are hereby declared to be conditions precedent to such substitution: 

 
(a) No Event of Default has occurred and is continuing. 
 
(b) The City has filed with the Authority and the Trustee, and caused to be 

recorded in the office of the San Mateo County Recorder sufficient 
memorialization of, an amendment hereof which adds the legal description 
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of the Substitute Property to Appendix A and deletes therefrom the legal 
description of the Former Property. 

 
(c) The City has obtained a CLTA or an ALTA policy of title insurance insuring 

the City’s leasehold estate hereunder in the Substitute Property, subject only 
to Permitted Encumbrances. 

 
(d) The City has certified in writing to the Authority and the Trustee that the 

Substitute Property constitutes property which the City is permitted to lease 
under the laws of the State of California, and has been determined to be 
necessary to the operation of the City. 

 
(e) The Substitute Property does not cause the City to violate any of its 

covenants, representations and warranties made herein. 
 
(g) The City has filed with the Authority and the Trustee a written certificate of 

the City or other written evidencing stating that the useful life of the Substitute 
Property at least extends to the final maturity of the Bonds, that the estimated 
value of the Leased Property, after substitution of the Substitute Property and 
release of the Former Property, is at least equal to the aggregate 
Outstanding principal amount of the Bonds, and the fair rental value of the 
Leased Property, after substitution of the Substitute Property and release of 
the Former Property, is at least equal to the Lease Payments thereafter 
coming due and payable hereunder. 

 
(h) The City has mailed written notice of such substitution to each rating agency 

which then maintains a rating on the Bonds. 
 
(i) The City shall furnish to the Authority and the Trustee a written opinion of 

Bond Counsel stating that such substitution does not cause the interest on 
the Bonds to become included in gross income for purposes of federal 
income taxation or to become subject to personal income taxation by the 
State of California. 

 
Upon the satisfaction of all such conditions precedent, the Term of this Lease will 

thereupon end as to the Former Property and commence as to the Substitute Property, and all 
references to the Former Property will apply with full force and effect to the Substitute Property.  
The City is not entitled to any reduction, diminution, extension or other modification of the Lease 
Payments whatsoever as a result of any substitution of property under this Section.  The Authority 
and the City will execute, deliver and cause to be recorded all documents required to discharge 
the Site Lease, this Lease and the Assignment Agreement of record against the Former Property 
and to cause the Substitute Property to become subject to all of the terms and conditions of the 
Site Lease, this Lease and the Assignment Agreement. 

 
SECTION 3.3.  Release of Property.  The City has the option at any time and from time to 

time to release any portion of the Leased Property from this Lease (the “Released Property”) 
provided that the City has satisfied all of the following requirements which are hereby declared to 
be conditions precedent to such release: 

 
(a) No Event of Default has occurred and is continuing. 
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(b) The City has filed with the Authority and the Trustee, and caused to be 
recorded in the office of the San Mateo County Recorder sufficient 
memorialization of, an amendment hereof which removes the Released 
Property from the Site Lease and this Lease. 

 
(c) The City has certified in writing to the Authority and the Trustee that the value 

of the Leased Property which remains subject to this Lease following such 
release is at least equal to the aggregate Outstanding principal amount of 
the Bonds, and the fair rental value of the Leased Property which remains 
subject to this Lease following such release is at least equal to the Lease 
Payments thereafter coming due and payable hereunder. 

 
(d) The City has mailed written notice of such release to each rating agency 

which then maintains a rating on the Bonds. 
 
Upon the satisfaction of all such conditions precedent, the Term of this Lease will 

thereupon end as to the Released Property.  The City is not entitled to any reduction, diminution, 
extension or other modification of the Lease Payments whatsoever as a result of such release.  
The Authority and the City shall execute, deliver and cause to be recorded all documents required 
to discharge the Site Lease, this Lease and the Assignment Agreement of record against the 
Released Property. 

 
 

ARTICLE IV 
 

LEASE OF LEASED PROPERTY; TERM OF THIS LEASE; LEASE 

PAYMENTS 
 
SECTION 4.1.  Lease of Leased Property.  The Authority hereby leases the Leased 

Property to the City and the City hereby leases the Leased Property from the Authority, upon the 
terms and conditions set forth in this Lease.  The City shall be entitled to, and shall, take 
possession of the Leased Property on the date of execution, delivery and recordation hereof.  This 
Lease is subject and subordinate to the Ground Lease dated as of February 29, 2000 (the “Ground 
Lease”) between San Francisco Bay Area Rapid Transit District, as lessor, and the City, as lessee. 

 
SECTION 4.2.  Term.  The Term of this Lease commences on the Closing Date and ends 

on the date on which the Indenture is discharged in accordance with Section 10.03 thereof, but 
under any circumstances not later than March 1, 20___.  The provisions of this Section are subject 
to the provisions of Section 6.2 relating to the taking in eminent domain of the Leased Property in 
whole or in part. 

 
SECTION 4.3.  Lease Payments. 
 
(a) Obligation to Pay.  Subject to the provisions of Sections 6.2 and 6.3 and the 

provisions of Article IX, the City agrees to pay to the Authority, its successors and assigns, the 
Lease Payments in the respective amounts specified in Appendix B attached to this Lease, to be 
due and payable in immediately available funds on the Interest Payment Dates immediately 
following each of the respective Lease Payment Dates specified in Appendix B, and to be 
deposited by the City with the Trustee on each of the Lease Payment Dates specified in Appendix 
B.  Any amount held in the Bond Fund, the Interest Account and the Principal Account on any 
Lease Payment Date (other than amounts resulting from the prepayment of the Lease Payments 
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in part but not in whole under Article IX, and amounts required for payment of past due principal 
or interest on any Bonds not presented for payment) will be credited towards the Lease Payment 
then required to be paid hereunder.  The City is not required to deposit any Lease Payment with 
the Trustee on any Lease Payment Date if the amounts then held in the Bond Fund, the Interest 
Account and the Principal Account are at least equal to the Lease Payment then required to be 
deposited with the Trustee.  The Lease Payments payable in any Rental Period are for the use of 
the Leased Property during that Rental Period.   

 
(b) Effect of Prepayment.  If the City prepays all Lease Payments in full under Sections 

9.1, 9.2 or 9.3, the City’s obligations under this Section will thereupon cease and terminate.  If the 
City prepays the Lease Payments in part but not in whole under Sections 9.1, 9.2 or 9.3, the 
principal components of the remaining Lease Payments will be reduced in integral multiples of 
$5,000 among Lease Payment Dates on a basis which corresponds to the principal maturities of 
the Bonds which are redeemed thereby; and the interest component of each remaining Lease 
Payment will be reduced by the aggregate corresponding amount of interest which would 
otherwise be payable with respect to the Bonds thereby redeemed under Section 4.01 of the 
Indenture. 

 
(c) Rate on Overdue Payments.  If the City fails to make any of the payments required 

in this Section, the payment in default will continue as an obligation of the City until the amount in 
default has been fully paid, and the City agrees to pay the same with interest thereon, from the 
date of default to the date of payment at the highest rate of interest on any Outstanding Bond. 

 
(d) Fair Rental Value.  The aggregate amount of the Lease Payments and Additional 

Rental Payments coming due and payable during each Rental Period constitute the total rental 
for the Leased Property for such Rental Period, and are payable by the City in each Rental Period 
for and in consideration of the right of the use and occupancy of, and the continued quiet use and 
enjoyment of the Leased Property during each Rental Period.  The parties hereto have agreed 
and determined that the total Lease Payments represent the fair rental value of the Leased 
Property.  In making that determination, consideration has been given to the estimated value of 
the Leased Property based on comparable properties, insurance appraisals and other records 
maintained by the City, other obligations of the City and the Authority under this Lease, the uses 
and purposes which may be served by the Leased Property and the benefits therefrom which will 
accrue to the City and the general public. 

 
(e) Assignment.  The City understands and agrees that all Lease Payments have been 

assigned by the Authority to the Trustee in trust, under the Assignment Agreement, for the benefit 
of the Owners of the Bonds, and the City hereby assents to such assignment.  The Authority 
hereby directs the City, and the City hereby agrees to pay to the Trustee at its Office, all payments 
payable by the City under this Section and all amounts payable by the City under Article IX. 

 
SECTION 4.4.  Source of Payments; Covenant to Budget and Appropriate.  The Lease 

Payments are payable from any source of available funds of the City, subject to the provisions of 
Sections 6.2 and 6.3.  The City covenants to take all actions required to include the Lease 
Payments in each of its annual budgets during the Term of this Lease and to make the necessary 
appropriations for all Lease Payments and Additional Rental Payments.  The foregoing covenant 
of the City constitutes a duty imposed by law and each and every public official of the City is 
required to take all actions required by law in the performance of the official duty of such officials 
to enable the City to carry out and perform the covenants and agreements in this Lease agreed 
to be carried out and performed by the City. 
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SECTION 4.5.  Additional Rental Payments.  In addition to the Lease Payments, the City 
shall pay when due the following amounts of Additional Rental Payments in consideration of the 
lease of the Leased Property by the City from the Authority hereunder: 

 
(a) all fees and expenses incurred by the Authority in connection with or by 

reason of its leasehold estate in the Leased Property, when due, 
 
(b) all reasonable compensation to the Trustee for all services rendered under 

the Indenture and for all reasonable expenses, charges, costs, liabilities, 
legal fees and other disbursements incurred in and about the performance 
of its powers and duties under the Indenture, 

 
(c) the reasonable fees and expenses of such accountants, consultants, 

attorneys and other experts as may be engaged by the Authority or the 
Trustee to prepare audits, financial statements, reports, opinions or provide 
such other services required under this Lease or the Indenture, 

 
(d) amounts coming due and payable as Excess Investment Earnings in 

accordance with Section 7.6(e), and 
 
(e) the reasonable out-of-pocket expenses of the Authority in connection with 

the execution and delivery of this Lease or the Indenture, or in connection 
with the issuance of the Bonds, including but not limited to any and all 
expenses incurred in connection with the authorization, sale and delivery of 
the Bonds, or incurred by the Authority in connection with any litigation which 
may at any time be instituted involving this Lease, the Bonds, the Indenture 
or any of the other documents contemplated hereby or thereby, or otherwise 
incurred in connection with the administration of this Lease. 

 
SECTION 4.6.  Quiet Enjoyment.  Throughout the Term of this Lease, the Authority shall 

provide the City with quiet use and enjoyment of the Leased Property and the City will peaceably 
and quietly have and hold and enjoy the Leased Property, without suit, trouble or hindrance from 
the Authority, except as expressly set forth in this Lease.  The Authority will, at the request of the 
City and at the City’s cost, join in any legal action in which the City asserts its right to such 
possession and enjoyment to the extent the Authority may lawfully do so.  Notwithstanding the 
foregoing, the Authority has the right to inspect the Leased Property as provided in Section 7.2. 

 
SECTION 4.7.  Title.  Upon the termination of this Lease (other than under Section 8.2(b) 

hereof), all right, title and interest of the Authority in and to the Leased Property transfers to and 
vests in the City.  The Authority shall take any and all steps and execute and record any and all 
documents reasonably required by the City to consummate any such transfer of title. 
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ARTICLE V 
 

MAINTENANCE; TAXES; INSURANCE; AND OTHER MATTERS 
 
SECTION 5.1.  Maintenance, Utilities, Taxes and Assessments.  Throughout the Term of 

this Lease, as part of the consideration for the rental of the Leased Property, all improvement, 
repair and maintenance of the Leased Property are the responsibility of the City, and the City will 
pay for or otherwise arrange for the payment of all utility services supplied to the Leased Property, 
which may include, without limitation, janitor service, security, power, gas, telephone, light, 
heating, water and all other utility services, and will pay for or otherwise arrange for the payment 
of the cost of the repair and replacement of the Leased Property resulting from ordinary wear and 
tear or want of care on the part of the City or any assignee or sublessee thereof.  In exchange for 
the Lease Payments herein provided, the Authority agrees to provide only the Leased Property.  
The City waives the benefits of subsections 1 and 2 of Section 1932, Section 1933(4) and 
Sections 1941 and 1942 of the California Civil Code, but such waiver does not limit any of the 
rights of the City under the terms of this Lease. 

 
The City shall also pay or cause to be paid all taxes and assessments of any type or 

nature, if any, charged to the Authority or the City affecting the Leased Property or the respective 
interests or estates therein; provided that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the City 
shall pay only such installments as are required to be paid during the Term of this Lease as and 
when the same become due. 

 
The City may, at its expense and in its name, in good faith contest any such taxes, 

assessments, utility and other charges and, in the event of any such contest, may permit the 
taxes, assessments or other charges so contested to remain unpaid during the period of such 
contest and any appeal therefrom unless the Authority notifies the City that, in its reasonable 
opinion, by nonpayment of any such items the interest of the Authority in the Leased Property will 
be materially endangered or the Leased Property or any part thereof will be subject to loss or 
forfeiture, in which event the City shall promptly pay such taxes, assessments or charges or 
provide the Authority with full security against any loss which may result from nonpayment, in 
form satisfactory to the Authority and the Trustee. 

 
SECTION 5.2.  Modification of Leased Property.  The City has the right, at its own expense, 

to make additions, modifications and improvements to the Leased Property or any portion thereof.  
All additions, modifications and improvements to the Leased Property will thereafter comprise part 
of the Leased Property and become subject to the provisions of this Lease.  Such additions, 
modifications and improvements may not in any way damage the Leased Property, or cause the 
Leased Property to be used for purposes other than those authorized under the provisions of 
state and federal law; and the Leased Property, upon completion of any additions, modifications 
and improvements made thereto under this Section, must be of a value which is not substantially 
less than the value thereof immediately prior to the making of such additions, modifications and 
improvements.  The City will not permit any mechanic’s or other lien to be established or remain 
against the Leased Property for labor or materials furnished in connection with any remodeling, 
additions, modifications, improvements, repairs, renewals or replacements made by the City 
under this Section; except that if any such lien is established and the City first notifies or causes 
to be notified the Authority of the City’s intention to do so, the City may in good faith contest any 
lien filed or established against the Leased Property, and in such event may permit the items so 
contested to remain undischarged and unsatisfied during the period of such contest and any 
appeal therefrom and shall provide the Authority with full security against any loss or forfeiture 
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which might arise from the nonpayment of any such item, in form satisfactory to the Authority.  
The Authority will cooperate fully in any such contest, upon the request and at the expense of the 
City. 

 
SECTION 5.3.  Liability and Property Damage Insurance.  The City shall maintain or cause 

to be maintained throughout the Term of this Lease, but only if and to the extent available from 
reputable insurers at reasonable cost in the reasonable opinion of the City, a standard commercial 
general liability insurance policy or policies in protection of the Authority, the City, and their 
respective members, officers, agents, employees and assigns.  Said policy or policies shall 
provide for indemnification of said parties against direct or contingent loss or liability for damages 
for bodily and personal injury, death or property damage occasioned by reason of the operation 
of the Leased Property.  Such policy or policies shall provide coverage in such liability limits and 
be subject to such deductibles as the City deems adequate and prudent.  Such insurance may be 
maintained as part of or in conjunction with any other insurance coverage carried by the City, and 
may be maintained in whole or in part in the form of self-insurance by the City, subject to the 
provisions of Section 5.7, or in the form of the participation by the City in a joint powers agency 
or other program providing pooled insurance.  The proceeds of such liability insurance must be 
applied toward extinguishment or satisfaction of the liability with respect to which paid. 

 
SECTION 5.4.  Casualty Insurance.  The City shall procure and maintain, or cause to be 

procured and maintained, throughout the Term of this Lease, casualty insurance against loss or 
damage to all buildings situated on the Leased Property, in an amount at least equal to the lesser 
of (a) 100% of the replacement value of the insured buildings, or (b) 100% of the aggregate 
principal amount of the Outstanding Bonds.  Such insurance must, as nearly as practicable, cover 
loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke and such other 
hazards as are normally covered by such insurance, and must include earthquake insurance if 
available at reasonable cost from reputable insurers in the judgment of the City.  Such insurance 
may be subject to such deductibles as the City deems adequate and prudent.  Such insurance 
may be maintained as part of or in conjunction with any other insurance coverage carried by the 
City, and may be maintained in whole or in part in the form of the participation by the City in a 
joint powers agency or other program providing pooled insurance; provided that such insurance 
may not be maintained by the City in the form of self-insurance.  The Net Proceeds of such 
insurance must be applied as provided in Section 6.1. 

 
SECTION 5.5.  Rental Interruption Insurance.  The City shall procure and maintain, or cause 

to be procured and maintained, throughout the Term of this Lease, rental interruption or use and 
occupancy insurance to cover loss, total or partial, of the use of any portion of the Leased Property 
constituting buildings or other improvements as a result of any of the hazards covered in the 
insurance required by Section 5.4, in an amount at least equal to the maximum such Lease 
Payments coming due and payable during any consecutive two Fiscal Years during the term of 
the Lease.  Such insurance may be maintained as part of or in conjunction with any other 
insurance coverage carried by the City, and may be maintained in whole or in part in the form of 
the participation by the City in a joint powers agency or other program providing pooled insurance; 
provided that such insurance may not be maintained by the City in the form of self-insurance.  The 
Net Proceeds of such insurance, if any, must be paid to the Trustee and deposited in the Bond 
Fund, to be applied as a credit towards the payment of the Lease Payments allocable to the 
insured improvements as the same become due and payable. 

 
SECTION 5.6.  Recordation Hereof; Title Insurance.  On or before the Closing Date the City 

shall, at its expense, (a) cause the Site Lease, the Assignment Agreement and this Lease, or a 
memorandum hereof or thereof in form and substance approved by Bond Counsel, to be recorded 
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in the office of the San Mateo County Recorder, and (b) obtain a CLTA or ALTA title insurance 
policy insuring the City’s leasehold estate hereunder in the Leased Property, subject only to 
Permitted Encumbrances, in an amount at least equal to the aggregate principal amount of the 
Bonds.  All Net Proceeds received under any such title insurance policy must be deposited with 
the Trustee in the Bond Fund to be credited towards the prepayment of the remaining Lease 
Payments under Section 9.3. 

 
SECTION 5.7.  Insurance Net Proceeds; Form of Policies.  Each policy of insurance 

maintained under Sections 5.4, 5.5 and 5.6 must name the Trustee as loss payee so as to provide 
that all proceeds thereunder are payable to the Trustee.  The City shall pay or cause to be paid 
when due the premiums for all insurance policies required by this Lease.  All such policies shall 
provide that the Trustee is given 30 days’ notice of each expiration, any intended cancellation 
thereof or reduction of the coverage provided thereby.  The City must file with the Trustee 
annually, within 90 days following the close of each Fiscal Year, a certificate of the City stating 
that all policies of insurance required hereunder are then in full force and effect.  The Trustee has 
no responsibility for the sufficiency, adequacy or amount of any insurance or self-insurance herein 
required and is fully protected in accepting payment on account of such insurance or any 
adjustment, compromise or settlement of any loss. 

 
If any insurance maintained under Section 5.3 is provided in the form of self-insurance, 

the City must file with the Trustee annually, within 90 days following the close of each Fiscal Year, 
a statement of the risk manager of the City or an independent insurance adviser engaged by the 
City identifying the extent of such self-insurance and stating the determination that the City 
maintains sufficient reserves with respect thereto.  If any such insurance is provided in the form 
of self-insurance by the City, the City has no obligation to make any payment with respect to any 
insured event except from those reserves. 

 
SECTION 5.8.  Installation of City’s Personal Property.  The City may at any time and from 

time to time, in its sole discretion and at its own expense, install or permit to be installed other 
items of equipment or other personal property in or upon the Leased Property.  All such items 
shall remain the sole property of the City, in which neither the Authority nor the Trustee has any 
interest, and may be modified or removed by the City at any time, provided that the City must 
repair all damage to the Leased Property resulting from the installation, modification or removal 
of any such items.  Nothing in this Lease prevents the City from purchasing or leasing items to be 
installed under this Section under a lease or conditional sale agreement, or subject to a vendor’s 
lien or security agreement, as security for the unpaid portion of the purchase price thereof, so 
long as no such lien or security interest attaches to any part of the Leased Property. 

 
SECTION 5.9.  Liens.  The City may not, directly or indirectly, create, incur, assume or suffer 

to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the 
Leased Property, other than as herein contemplated and except for such encumbrances as the 
City certifies in writing to the Trustee do not materially and adversely affect the leasehold estate 
of the City in the Leased Property hereunder.  If any such mortgage, pledge, lien, charge, 
encumbrance or claim does materially and adversely affect the leasehold estate of the City in the 
Leased Property hereunder, the City will promptly, at its own expense, take such action as may 
be necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance 
or claim, for which it is responsible; provided that the City is not required to do so prior to the time 
when such mortgage, pledge, lien, charge, encumbrance or claim actually causes such material 
adverse effect.  The City will reimburse the Authority for any expense incurred by it in order to 
discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim. 
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SECTION 5.10.  Advances.  If the City fails to perform any of its obligations under this Article 
V, the Authority may (but is not required to) take such action as it deems necessary to cure such 
failure, including the advancement of money, and the City shall repay all such advances as 
Additional Rental Payments hereunder, with interest at the rate set forth in Section 4.3(c). 

 
 

ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET PROCEEDS 
 
SECTION 6.1.  Application of Net Proceeds.  The Trustee, as assignee of the Authority 

under the Assignment Agreement, has the right to receive all Net Proceeds.  As provided in the 
Indenture, the Trustee will deposit all Net Proceeds in the Insurance and Condemnation Fund to 
be applied as set forth in Section 5.07 of the Indenture. 

 
SECTION 6.2.  Termination or Abatement Due to Eminent Domain.  If the Leased Property 

is taken permanently under the power of eminent domain or sold to a government threatening to 
exercise the power of eminent domain, the Term of this Lease thereupon ceases as of the day 
possession is taken.  If less than all of the Leased Property is taken permanently, or if the Leased 
Property is taken temporarily, under the power of eminent domain, then: 

 
(a) this Lease shall continue in full force and effect with respect thereto and does 

not terminate by virtue of such taking, and the parties waive the benefit of 
any law to the contrary; and 

 
(b) the Lease Payments are subject to abatement in an amount determined by 

the City such that the resulting Lease Payments represent fair consideration 
for the use and occupancy of the remaining usable portions of the Leased 
Property. 

 
Notwithstanding the foregoing, there shall be no abatement of the Lease Payments under 

this Section 6.2 in the event and to the extent that amounts in the Insurance and Condemnation 
Fund, the Bond Fund or the Reserve Fund are available to pay Lease Payments which would 
otherwise be abated, it being hereby declared that such proceeds and amounts constitute special 
funds for the payment of the Lease Payments. 

 
SECTION 6.3.  Abatement Due to Damage or Destruction.  The Lease Payments are 

subject to abatement during any period in which by reason of damage or destruction (other than 
by eminent domain which is hereinbefore provided for) there is substantial interference with the 
use and occupancy by the City of the Leased Property or any portion thereof.  The Lease 
Payments are subject to abatement in an amount determined by the City such that the resulting 
Lease Payments represent fair consideration for the use and occupancy of the remaining usable 
portions of the Leased Property not damaged or destroyed.  Such abatement will continue for the 
period commencing with such damage or destruction and ending with the substantial completion 
of the work of repair or reconstruction.  In the event of any such damage or destruction, this Lease 
continues in full force and effect and the City waives any right to terminate this Lease by virtue of 
any such damage and destruction.   

 
Notwithstanding the foregoing, there shall be no abatement of the Lease Payments under 

this Section 6.3 in the event and to the extent that amounts in the Insurance and Condemnation 
Fund, the Bond Fund or the Reserve Fund are available to pay Lease Payments which would 
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otherwise be abated, it being hereby declared that such proceeds and amounts constitute special 
funds for the payment of the Lease Payments. 

 
The abatement of Lease Payments hereunder in accordance with the terms hereof shall 

not constitute an Event of Default (as defined in Section 8.1) hereunder. 

 
 

ARTICLE VII 
 

OTHER COVENANTS OF THE CITY 
 
SECTION 7.1.  Disclaimer of Warranties.  THE AUTHORITY AND THE TRUSTEE MAKE 

NO AGREEMENT, WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS 
TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE CITY OF 
THE LEASED PROPERTY OR ANY PORTION THEREOF, OR ANY OTHER 
REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED PROPERTY OR ANY 
PORTION THEREOF.  THE CITY ACKNOWLEDGES THAT THE AUTHORITY IS NOT A 
MANUFACTURER OF ANY PORTION OF THE LEASED PROPERTY OR A DEALER THEREIN, 
THAT THE CITY LEASES THE LEASED PROPERTY AS-IS, IT BEING AGREED THAT ALL OF 
THE AFOREMENTIONED RISKS ARE TO BE BORNE BY THE CITY.  The Authority has no 
liability for incidental, indirect, special or consequential damages, in connection with or arising out 
of this Lease for the existence, furnishing, functioning or use of the Leased Property by the City. 

 
SECTION 7.2.  Access to the Leased Property.  The City agrees that the Authority, any 

Authorized Representative of the Authority, and the Authority’s successors or assigns have the 
right at all reasonable times to enter upon and to examine and inspect the Leased Property or 
any part thereof.  The City further agrees that the Authority, any Authorized Representative of the 
Authority, and the Authority’s successors or assigns may have such rights of access to the Leased 
Property or any component thereof as reasonably necessary to cause the proper maintenance of 
the Leased Property if the City fails to perform its obligations hereunder; provided, however, that 
neither the Authority nor any of its assigns has any obligation to cause such proper maintenance. 

 
SECTION 7.3.  Release and Indemnification Covenants.  The City agrees to indemnify the 

Authority, the Trustee and their respective officers, agents, successors and assigns, against all 
claims, losses and damages, including legal fees and expenses, arising out of any of the following: 

 
(a) the use, maintenance, condition or management of, or from any work or thing 

done on the Leased Property by the City, 
 
(b) any breach or default on the part of the City in the performance of any of its 

obligations under this Lease, 
 
(c) any negligence or willful misconduct of the City or of any of its agents, 

contractors, servants, employees or licensees with respect to the Leased 
Property, 

 
(d) any intentional misconduct or negligence of any sublessee of the City with 

respect to the Leased Property, 
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(e) the acquisition, construction, improvement and equipping of the Leased 
Property, or the authorization of payment of the costs thereof, or 

 
(f) the acceptance and performance of the duties of the Trustee under the 

Indenture and under this Lease. 
 
No indemnification is made under this Section or elsewhere in this Lease for willful 

misconduct or negligence under this Lease by the Authority, the Trustee or their respective 
officers, agents, employees, successors or assigns. 

 
SECTION 7.4.  Assignment and Subleasing by the City.  The City may sublease the Leased 

Property, or any portion thereof, subject to all of the following conditions: 
 
(a) this Lease and the obligation of the City to make Lease Payments hereunder 

must remain obligations of the City; 
 
(b) the City must, within 30 days after the delivery thereof, furnish or cause to be 

furnished to the Authority and the Trustee a true and complete copy of such 
sublease; 

 
(c) no such sublease by the City may cause the Leased Property to be used for 

a purpose which is not authorized under the provisions of the laws of the 
State of California; and 

 
(d) the City must furnish to the Authority and the Trustee a written opinion of 

Bond Counsel stating that such sublease does not cause the interest on the 
Bonds to become included in gross income for purposes of federal income 
taxation or on the Bonds to become subject to personal income taxation by 
the State of California. 

 
SECTION 7.5.  Amendment Hereof.  The Authority and the City may at any time amend or 

modify any of the provisions of this Lease, but only: (a) with the prior written consents of the 
Owners of a majority in aggregate principal amount of the Outstanding Bonds; or (b) without the 
consent of the Trustee or any of the Bond Owners, but only if such amendment or modification is 
for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the City contained in this Lease, 

other covenants and agreements thereafter to be observed, or to limit or 
surrender any rights or power herein reserved to or conferred upon the City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of curing, 

correcting or supplementing any defective provision contained herein, to 
conform to the original intention of the City and the Authority; 

 
(iii) to modify, amend or supplement this Lease in such manner as to assure that 

the interest on the Bonds remains excluded from gross income under the Tax 
Code; 

 
(iv) to amend the description of the Leased Property to reflect accurately the 

property originally intended to be included therein, or in connection with any 
substitution or release of property under Sections 3.2 or 3.3; 
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(v) to obligate the City to pay additional amounts of rental for the use and 

occupancy of the Leased Property, but only if (A) such additional amounts of 
rental are pledged or assigned for the payment of any bonds, notes, leases 
or other obligations the proceeds of which are applied to finance or refinance 
the acquisition or construction of any real or personal property for which the 
City is authorized to expend funds subject to its control, and (B) the City has 
obtained and filed with the Trustee an appraisal or other written evidence that 
the value of the Leased Property is at least equal to the aggregate principal 
amount of the Outstanding Bonds and all such other bonds, notes, leases or 
other obligations; or 

 
(vi) in any other respect whatsoever as the Authority and the City deem 

necessary or desirable, if in the opinion of Bond Counsel such modifications 
or amendments do not materially adversely affect the interests of the Owners 
of the Bonds. 

 
No such modification or amendment may (a) extend or have the effect of extending any 

Lease Payment Date or reducing any Lease Payment or any premium payable upon the 
prepayment thereof, without the express consent of the Owners of the affected Bonds, or (b) 
modify any of the rights or obligations of the Trustee without its written assent thereto. 

 
SECTION 7.6.  Tax Covenants. 
 
(a) Private Business Use Limitation.  The City shall assure that the proceeds of the 

Bonds are not used in a manner which would cause the Bonds to satisfy the private business 
tests of Section 141(b) of the Tax Code or the private loan financing test of Section 141(c) of the 
Tax Code. 

 
(b) Federal Guarantee Prohibition.  The City may not take any action or permit or suffer 

any action to be taken if the result of the same would be to cause the Bonds to be “federally 
guaranteed” within the meaning of Section 149(b) of the Tax Code. 

 
(c) No Arbitrage.  The City may not take, or permit or suffer to be taken by the Trustee 

or otherwise, any action with respect to the proceeds of the Bonds or of any other obligations 
which, if such action had been reasonably expected to have been taken, or had been deliberately 
and intentionally taken, on the Closing Date, would have caused the Bonds to be “arbitrage bonds” 
within the meaning of Section 148(a) of the Tax Code. 

 
(d) Maintenance of Tax Exemption.  The City shall take all actions necessary to assure 

the exclusion of interest on the Bonds from the gross income of the Owners of the Bonds to the 
same extent as such interest is permitted to be excluded from gross income under the Tax Code 
as in effect on the Closing Date. 

 
(e) Rebate of Excess Investment Earnings to United States.  The City shall calculate or 

cause to be calculated the Excess Investment Earnings in all respects at the times and in the 
manner required under the Tax Code.  The City shall pay the full amount of Excess Investment 
Earnings to the United States of America in such amounts, at such times and in such manner as 
may be required under the Tax Code.  Such payments shall be made by the City from any source 
of legally available funds of the City, and shall constitute Additional Rental Payments hereunder. 
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The City shall keep or cause to be kept, and retain or cause to be retained for a period of 
six years following the retirement of the Bonds, records of the determinations made under this 
subsection (e).  In order to provide for the administration of this subsection (e), the City may 
provide for the employment of independent attorneys, accountants and consultants compensated 
on such reasonable basis as the City may deem appropriate.  The Trustee has no duty or 
obligation to monitor or enforce compliance by the City of any of the requirements under this 
subsection (e). 

 
SECTION 7.7.  Continuing Disclosure.  The City shall comply with and carry out all of the 

provisions of the Continuing Disclosure Certificate executed by the City as of the Closing Date, 
as originally executed and as it may be amended from time to time in accordance with its terms.  
Notwithstanding any other provision of this Lease, failure of the City to comply with such 
Continuing Disclosure Certificate will not constitute an Event of Default, although any Participating 
Underwriter (as that term is defined in such Continuing Disclosure Certificate) or any Owner or 
beneficial owner of the Bonds may take such actions as may be necessary and appropriate to 
compel performance by the City of its obligations under this Section, including seeking mandate 
or specific performance by court order. 

 
 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 
 

SECTION 8.1.  Events of Default Defined.  Any one or more of the following events 
constitute an Event of Default hereunder: 

 
(a) Failure by the City to pay any Lease Payment or other payment required to 

be paid hereunder at the time specified herein. 
 
(b) Failure by the City to observe and perform any covenant, condition or 

agreement on its part to be observed or performed, other than as referred to 
in the preceding subsection (a), for a period of 30 days after written notice 
specifying such failure and requesting that it be remedied has been given to 
the City by the Authority or the Trustee.  If in the reasonable opinion of the 
City the failure stated in the notice can be corrected, but not within such 30-
day period, the failure will not constitute an Event of Default if the City 
commences to cure the failure within such 30-day period and thereafter 
diligently and in good faith cures the failure in a reasonable period of time. 

 
(c) The filing by the City of a voluntary petition in bankruptcy, or failure by the 

City promptly to lift any execution, garnishment or attachment, or adjudication 
of the City as a bankrupt, or assignment by the City for the benefit of 
creditors, or the entry by the City into an agreement of composition with 
creditors, or the approval by a court of competent jurisdiction of a petition 
applicable to the City in any proceedings instituted under the provisions of 
the Federal Bankruptcy Code, as amended, or under any similar acts which 
may hereafter be enacted. 

 
(d) An event of default under the Ground Lease. 
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SECTION 8.2.  Remedies on Default.  Whenever any Event of Default has happened and 
is continuing, the Authority may exercise any and all remedies available under law or granted 
under this Lease.  Notwithstanding anything herein or in the Indenture to the contrary, neither the 
Authority nor the Trustee may accelerate the Lease Payments or otherwise declare any Lease 
Payments not then in default to be immediately due and payable.  Each covenant hereof to be 
kept and performed by the City is expressly made a condition and upon the breach thereof the 
Authority may exercise any and all rights granted hereunder; except that no termination of this 
Lease may be effected either by operation of law or acts of the parties hereto, except only in the 
manner herein expressly provided.  Upon the occurrence and during the continuance of any Event 
of Default, the Authority may exercise each and every one of the following remedies, subject in 
all respects to the limitations set forth in Section 8.3. 

 
(a) Enforcement of Payments Without Termination.  If the Authority does not 

elect to terminate this Lease in the manner hereinafter provided for in 
subparagraph (b) hereof, the City agrees to and shall remain liable for the 
payment of all Lease Payments and the performance of all conditions herein 
contained and shall reimburse the Authority for any deficiency arising out of 
the re-leasing of the Leased Property, or, if the Authority is unable to re-lease 
the Leased Property, then for the full amount of all Lease Payments to the 
end of the Term of this Lease, but said Lease Payments and/or deficiency 
shall be payable only at the same time and in the same manner as 
hereinabove provided for the payment of Lease Payments hereunder, 
notwithstanding such entry or re-entry by the Authority or any suit in unlawful 
detainer, or otherwise, brought by the Authority for the purpose of effecting 
such re-entry or obtaining possession of the Leased Property or the exercise 
of any other remedy by the Authority.  The City hereby irrevocably appoints 
the Authority as the agent and attorney-in-fact of the City to enter upon and 
re-lease the Leased Property upon the occurrence and continuation of an 
Event of Default and to remove all personal property whatsoever situated 
upon the Leased Property, to place the Leased Property in storage or other 
suitable place in the County of San Mateo for the account of and at the 
expense of the City, and the City hereby exempts and agrees to save 
harmless the Authority from any costs, loss or damage whatsoever arising or 
occasioned by any such entry upon and re-leasing of the Leased Property 
and the removal and storage of the Leased Property by the Authority or its 
duly authorized agents in accordance with the provisions herein contained.  
The City agrees that the terms of this Lease constitute full and sufficient 
notice of the right of the Authority to re-lease the Leased Property in the event 
of such re-entry without effecting a surrender of this Lease, and further 
agrees that no acts of the Authority in effecting such re-leasing shall 
constitute a surrender or termination of this Lease irrespective of the term for 
which such re-leasing is made or the terms and conditions of such re-leasing, 
or otherwise, but that, on the contrary, in the event of such default by the City 
the right to terminate this Lease shall vest in the Authority to be effected in 
the sole and exclusive manner hereinafter provided for in subparagraph (b) 
hereof.  The City agrees to surrender and quit possession of the Leased 
Property upon demand of the Authority for the purpose of enabling the 
Leased Property to be re-let under this paragraph, and the City further waives 
the right to any rental obtained by the Authority in excess of the Lease 
Payments and hereby conveys and releases such excess to the Authority as 
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compensation to the Authority for its services in re-leasing the Leased 
Property. 

 
(b) Termination of Lease.  If an Event of Default occurs and is continuing 

hereunder, the Authority at its option may terminate this Lease and re-lease 
all or any portion of the Leased Property.  If the Authority terminates this 
Lease at its option and in the manner hereinafter provided on account of 
default by the City (and notwithstanding any re-entry upon the Leased 
Property by the Authority in any manner whatsoever or the re-leasing of the 
Leased Property), the City nevertheless agrees to pay to the Authority all 
costs, loss or damages howsoever arising or occurring payable at the same 
time and in the same manner as is herein provided in the case of payment 
of Lease Payments and Additional Rental Payments.  Any surplus received 
by the Authority from such re-leasing shall be deposited in the Bond Fund.  
Neither notice to pay rent or to deliver up possession of the premises given 
under law nor any proceeding in unlawful detainer taken by the Authority 
shall of itself operate to terminate this Lease, and no termination of this Lease 
on account of default by the City shall be or become effective by operation 
of law, or otherwise, unless and until the Authority shall have given written 
notice to the City of the election on the part of the Authority to terminate this 
Lease.  The City covenants and agrees that no surrender of the Leased 
Property, or of the remainder of the Term hereof or any termination of this 
Lease shall be valid in any manner or for any purpose whatsoever unless 
stated or accepted by the Authority by such written notice. 

 
(c) Proceedings at Law or In Equity.  If an Event of Default occurs and continues 

hereunder, the Authority may take whatever action at law or in equity may 
appear necessary or desirable to collect the amounts then due and thereafter 
to become due hereunder or to enforce any other of its rights hereunder. 

 
SECTION 8.3.  No Remedy Exclusive.  No remedy herein conferred upon or reserved to 

the Authority is intended to be exclusive and every such remedy is cumulative and in addition to 
every other remedy given under this Lease or now or hereafter existing at law or in equity.  No 
delay or omission to exercise any right or power accruing upon the occurrence of any Event of 
Default impairs any such right or power or operates as a waiver thereof, but any such right and 
power may be exercised from time to time and as often as may be deemed expedient.  In order 
to entitle the Authority to exercise any remedy reserved to it in this Article VIII it is not necessary 
to give any notice, other than as expressly required in this Article VIII or by law. 

 
SECTION 8.4.  Agreement to Pay Attorneys’ Fees and Expenses.  If the Authority or the 

City defaults under any of the provisions of this Lease and the nondefaulting party employs 
attorneys or incurs other expenses for the collection of moneys or the enforcement or 
performance or observance of any obligation or agreement on the part of the defaulting party 
herein contained, the defaulting party will on demand therefor pay to the nondefaulting party the 
reasonable fees of such attorneys and such other expenses so incurred by the nondefaulting 
party; provided, however, that the Trustee shall not be required to expend its own funds for any 
payment described in this Section. 

 
SECTION 8.5.  No Additional Waiver Implied by One Waiver.  If the Authority or the City 

breaches any agreement in this Lease and thereafter the other party waives the breach, such 
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waiver is limited to the particular breach so waived and does not operate to waive any other 
breach hereunder. 

 
SECTION 8.6.  Application of Proceeds.  All net proceeds received from the re-lease of the 

Leased Property under this Article VIII, and all other amounts derived by the Authority or the 
Trustee as a result of the occurrence of an Event of Default, must be paid to and applied by the 
Trustee in accordance with Section 7.03 of the Indenture. 

 
SECTION 8.7.  Trustee and Bond Owners to Exercise Rights.  Such rights and remedies as 

are given to the Authority under this Article VIII have been assigned by the Authority to the Trustee 
under the Assignment Agreement for the benefit of the Bond Owners, to which assignment the 
City hereby consents.  The Trustee and the Bond Owners shall exercise such rights and remedies 
in accordance with the Indenture. 

 
SECTION 8.8.  Covenant to Comply with Ground Lease.  The City hereby covenants and 

agrees during the term of this Lease to comply with all terms and conditions of the Ground Lease. 

 
 

ARTICLE IX 
 

PREPAYMENT OF LEASE PAYMENTS 
 

SECTION 9.1.  Security Deposit.  Notwithstanding any other provision of this Lease, the 
City may on any date secure the payment of the Lease Payments allocable to the Leased Property 
in whole or in part by depositing with the Trustee an amount of cash which, together with other 
available amounts on deposit in the funds and accounts established under the Indenture, is either: 

 
(a) sufficient to pay such Lease Payments, including the principal and interest 

components thereof, in accordance with the Lease Payment schedule set 
forth in Appendix B, or 

 
(b) invested in whole or in part in non-callable Federal Securities in such amount 

as will, in the opinion of an independent certified public accountant, (which 
opinion must be addressed and delivered to the Trustee), together with 
interest to accrue thereon and together with any cash which is so deposited, 
be fully sufficient to pay such Lease Payments when due under Section 
4.3(a), as the City instructs at the time of said deposit. 

 
If the City makes a security deposit under this Section with respect to all unpaid Lease 

Payments, and notwithstanding the provisions of Section 4.2, (a) the Term of this Lease will 
continue, (b) all obligations of the City under this Lease, and all security provided by this Lease 
for said Lease Payments, will thereupon cease and terminate, excepting only the obligation of the 
City to make, or cause to be made all of said Lease Payments from such security deposit, and (c) 
under Section 4.7, title to the Leased Property will vest in the City on the date of said deposit 
automatically and without further action by the City or the Authority.  Said security deposit 
constitutes a special fund for the payment of Lease Payments in accordance with the provisions 
of this Lease. 

 
SECTION 9.2.  Optional Prepayment.  The City has the option to prepay the principal 

components of the Lease Payments in whole, or in part in any integral multiple of $5,000, from 
any source of legally available funds, on any date on or after March 1, 20___, at a prepayment 
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price equal to the aggregate principal components of the Lease Payments to be prepaid, together 
with the interest component of the Lease Payment required to be paid on such Interest Payment 
Date, and together with a prepayment premium equal to the premium (if any) required to be paid 
on the resulting redemption of Bonds under Section 4.01(a) of the Indenture.  Such prepayment 
price shall be deposited by the Trustee in the Redemption Fund to be applied to the redemption 
of Bonds under Section 4.01(a) of the Indenture.  The City shall give written notice to the Trustee 
of its intention to prepay the Lease Payments under this Section in sufficient time to enable the 
Trustee to give notice of the corresponding redemption of Bonds in accordance with Section 4.03 
of the Indenture. 

 
SECTION 9.3.  Mandatory Prepayment From Net Proceeds of Insurance or Eminent 

Domain.  The City shall prepay the principal components of the Lease Payments allocable to the 
Leased Property in whole or in part on any date, from and to the extent of any Net Proceeds of 
insurance award or eminent domain award with respect to the Leased Property theretofore 
deposited in the Redemption Fund for that purpose under Article VI hereof and Section 5.07 of 
the Indenture.  Such Net Proceeds, to the extent remaining after payment of any delinquent Lease 
Payments, will be credited towards the City’s obligations under this Section and applied to the 
corresponding redemption of Bonds under Section 4.01(b) of the Indenture. 

 
SECTION 9.4.  Credit for Amounts on Deposit.  If the principal components of the Lease 

Payments are prepaid in full under this Article IX, such that the Indenture is discharged by its 
terms as a result of such prepayment, at the written election of the City filed with the Trustee any 
or all amounts then on deposit in the Bond Fund (and the accounts therein) or the Reserve Fund 
will be credited towards the amounts then required to be so prepaid. 

 
 

ARTICLE X 
 

MISCELLANEOUS 
 
SECTION 10.1.  Notices.  Any notice, request, complaint, demand or other communication 

under this Lease shall be given by first class mail or personal delivery to the party entitled thereto 
at its address set forth below, or by facsimile transmission or other form of telecommunication, at 
its number set forth below.  Notice shall be effective either (a) upon transmission by telecopy, 
email or other form of telecommunication, (b) 48 hours after deposit in the United States of 
America first class mail, postage prepaid, or (c) in the case of personal delivery to any person, 
upon actual receipt.  The Authority, the City or the Trustee may, by written notice to the other 
parties, from time to time modify the address or number to which communications are to be given 
hereunder. 

 
If to the Authority City of San Bruno 
 or the City: 567 El Camino Real 
 San Bruno, California 94066 
 Attention: Finance Director 
 
If to the Trustee: MUFG Union Bank, N.A., 
 350 California Street, 11th Floor 

San Francisco, California 94014 
Attention: Corporate Trust Department  
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SECTION 10.2.  Binding Effect.  This Lease inures to the benefit of and binds the Authority, 
the City and their respective successors and assigns. 

 
SECTION 10.3.  Severability.  If any provision of this Lease is held invalid or unenforceable 

by any court of competent jurisdiction, such holding will not invalidate or render unenforceable 
any other provision hereof. 

 
SECTION 10.4.  Net-net-net Lease.  This Lease is deemed and construed to be a “net-net-

net lease” and the City hereby agrees that the Lease Payments are an absolute net return to the 
Authority, free and clear of any expenses, charges or set-offs whatsoever. 

 
SECTION 10.5.  Third Party Beneficiary.  The Trustee is hereby made a third party 

beneficiary hereunder with all rights of a third party beneficiary. 
 
SECTION 10.6.  Further Assurances and Corrective Instruments.  The Authority and the 

City shall, from time to time, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, such supplements hereto and such further instruments as may 
reasonably be required for correcting any inadequate or incorrect description of the Leased 
Property hereby leased or intended so to be or for carrying out the expressed intention of this 
Lease. 

 
SECTION 10.7.  Execution in Counterparts.  This Lease may be executed in several 

counterparts, each of which is an original and all of which constitute but one and the same 
instrument. 

 
SECTION 10.8.  Applicable Law.  This Lease is governed by and construed in accordance 

with the laws of the State of California. 
 
SECTION 10.9.  Authority and City Representatives.  Whenever under the provisions of this 

Lease the approval of the Authority or the City is required, or the Authority or the City is required 
to take some action at the request of the other, such approval or such request shall be given for 
the Authority and for the City by an Authorized Representative thereof, and any party hereto may 
conclusively rely upon any such approval or request. 

 
SECTION 10.10.  Captions.  The captions or headings in this Lease are for convenience 

only and in no way define, limit or describe the scope or intent of any provisions or Section of this 
Lease. 
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[Signature Page to Lease Agreement dated as of _______ 1, 2019] 

 

 
IN WITNESS WHEREOF, the Authority and the City have caused this Lease to be 

executed in their respective names by their duly authorized officers, all as of the date first above 
written. 

 
 

SAN BRUNO PUBLIC FINANCING 
AUTHORITY, as lessor 
 
 
 
By:    

Jovan Grogan 
Director 

 
Attest: 
 
 
 
  

Secretary 
 
 
 
CITY OF SAN BRUNO, as lessee 
 
 
 
By:    

Jovan Grogan 
City Manager 

 
Attest: 
 
 
 
  

City Clerk 
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APPENDIX A 
 

DESCRIPTION OF THE LEASED PROPERTY 
 

The Leased Property consists of that certain real property situated in the State of 
California, County of San Mateo, City of San Bruno and described as follows: 
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APPENDIX B 
SCHEDULE OF LEASE PAYMENTS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

    
*  Lease Payment Dates are the sixth (6th) Business Day immediately preceding each date listed in the schedule. 
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Jones Hall Draft of Nov. 2, 2018 

TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 

Jones Hall, A Professional Law Corporation 
475 Sansome Street, Suite 1700 
San Francisco, California 94111 
Attention:  David T. Fama, Esq. 

THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER 
TAX UNDER SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION 
CODE.  THIS DOCUMENT IS EXEMPT FROM RECORDING FEES UNDER SECTION 
27383 OF THE CALIFORNIA GOVERNMENT CODE. 

SITE LEASE 

This SITE LEASE (this “Site Lease”), dated for convenience as of _______ 1, 2019, 
is between the CITY OF SAN BRUNO, a municipal corporation and general law city duly 
organized and existing under the Constitution and laws of the State of California, as lessor 
(the “City”), and the SAN BRUNO PUBLIC FINANCING AUTHORITY, a joint powers authority 
duly organized and existing under the laws of the State of California, as lessee (the 
“Authority”). 

B A C K G R O U N D :

1. The City has previously caused the execution and delivery of the City of San
Bruno Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate 
initial principal amount of $9,600,000 in 2000 (the “Prior Obligations”) for the purpose of 
financing certain obligations of the City.  

2. The City is proceeding to refinance the outstanding Prior Obligations for
interest rate savings. 

3. To that end, the City is leasing certain real property and improvements
thereon owned by the City, consisting of the Police Station, as described in Appendix A 
attached hereto (the “Leased Property”), to the Authority under this Site Lease in 
consideration of the payment by the Authority of an upfront rental payment (the “Site 
Lease Payment”) to prepay the Prior Obligations. 

4. The Authority has authorized the issuance of its San Bruno Public Financing
Authority Lease Revenue Bonds, Series 2019 in the aggregate principal amount of 
$___________ (the “Bonds”) under an Indenture of Trust dated as of ______ 1, 2019 (the 
“Indenture”) by and between the Authority and MUFG Union Bank, N.A., as trustee (the 
“Trustee”), for the purpose of providing the funds to enable the Authority to pay the Site 
Lease Payment to the City in accordance with this Site Lease. 

5. In order to provide revenues to enable the Authority to pay debt service on the
Bonds, the Authority is leasing the Leased Property back to the City under a Lease 

Attachment 8
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Agreement dated as of ________ 1, 2019 and recorded concurrently herewith (the 
“Lease”), under which the City has agreed to pay semiannual Lease Payments as the 
rental for the Leased Property thereunder. 

 
6. The lease payments made by the City under the Lease have been assigned 

by the Authority to the Trustee for the security of the Bonds under an Assignment 
Agreement, dated as of ________ 1, 2019, between the Authority as assignor and the 
Trustee as assignee, and recorded concurrently herewith. 

 
 

A G R E E M E N T :  
 

In consideration of the above premises and of the mutual promises and covenants 
herein contained and for other valuable consideration, the parties hereto do hereby agree 
as follows: 

 
SECTION 1.  Lease of Property to Authority.  The City hereby leases the Leased 

Property to the Authority and the Authority hereby leases the Leased Property from the 
City, on the terms and conditions hereinafter set forth.  This Site Lease is subject and 
subordinate to the Ground Lease dated as of February 29, 2000 (the “Ground Lease”) 
between San Francisco Bay Area Rapid Transit District, as lessor, and the City, as lessee. 

 
SECTION 2.  Term; Possession.  The term of this Site Lease commences on the 

Closing Date and ends on the date on which the Indenture is discharged in accordance 
with Section 10.03 thereof, but under any circumstances not later than March 1, 20__.  
The provisions of this Section 2 are subject in all respects to any other provisions of this 
Site Lease relating to the termination hereof. 

 
SECTION 3.  Rental.  The Authority shall pay to the City as and for rental of the 

Leased Property hereunder, the sum of $_________ (the “Site Lease Payment”).  The 
Site Lease Payment is due and payable upon the issuance of the Bonds and the execution 
and delivery hereof, and will be paid from the proceeds of the Bonds.  The Authority and 
the City hereby find and determine that the total amount of the Site Lease Payment does 
not exceed the fair market value of the leasehold interest in the Leased Property which is 
conveyed hereunder by the City to the Authority.  No other amount of rental is due and 
payable by the Authority for the use and occupancy of the Leased Property under this Site 
Lease. 

 
SECTION 4.  Leaseback to City.  The Authority shall lease the Leased Property back 

to the City under the Lease. 
 
SECTION 5.  Assignments and Subleases.  Unless the City is in default under the 

Lease, the Authority may not assign its rights under this Site Lease or sublet all or any 
portion of the Leased Property, except as provided in the Assignment Agreement and in 
the Lease, without the prior written consent of the City. 

 
SECTION 6.  Substitution or Release of Property.  If the City exercises its option 

under Section 3.2 of the Lease to substitute property for the Leased Property in whole or 
in part, such substitution shall also operate to substitute property for the Leased Property 
that is leased hereunder.  If the City exercises its option under Section 3.3 of the Lease to 
release a portion of the Leased Property from the Lease, such substitution shall also 
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operate to release such portion of the Leased Property hereunder.  The description of the 
Leased Property which is leased under the Lease shall conform at all times to the 
description of the Leased Property which is leased hereunder. 

 
SECTION 7.  Right of Entry.  The City reserves the right for any of its duly authorized 

representatives to enter upon the Leased Property, or any portion thereof, at any 
reasonable time to inspect the same or to make any repairs, improvements or changes 
necessary for the preservation thereof. 

 
SECTION 8.  Termination.  The Authority agrees, upon the termination of this Site 

Lease, to quit and surrender the Leased Property in the same good order and condition 
as the Leased Property was in at the time of commencement of the term hereof, 
reasonable wear and tear excepted, and agrees that all buildings, improvements and 
structures then existing upon the Leased Property shall remain thereon and title thereto 
shall vest thereupon in the City for no additional consideration. 

 
SECTION 9.  Default.  If the Authority defaults in the performance of any obligation 

on its part to be performed under the terms of this Site Lease, which default continues for 
30 days following notice and demand for correction thereof to the Authority, the City may 
exercise any and all remedies granted by law, except that no merger of this Site Lease 
and of the Lease shall be deemed to occur as a result thereof and no such remedy may 
include termination hereof; provided, however, that so long as the Lease remains in effect, 
the Lease Payments payable by the City under the Lease shall continue to be paid to the 
Trustee. 

 
SECTION 10.  Quiet Enjoyment.  The Authority at all times during the term of this 

Site Lease shall peaceably and quietly have, hold and enjoy all of the Leased Property, 
subject to the provisions of the Lease and subject only to Permitted Encumbrances (as 
that term is defined in the Lease). 

 
SECTION 11.  Waiver of Personal Liability.  All liabilities under this Site Lease on 

the part of the Authority are solely corporate liabilities of the Authority as a public entity, 
and the City hereby releases each and every member and officer of the Authority of and 
from any personal or individual liability under this Site Lease.  No member or officer of the 
Authority or its governing board shall at any time or under any circumstances be 
individually or personally liable under this Site Lease for anything done or omitted to be 
done by the Authority hereunder. 

 
SECTION 12.  Taxes.  The City covenants and agrees to pay any and all 

assessments of any kind or character and also all taxes, including possessory interest 
taxes, levied or assessed upon the Leased Property and any improvements thereon. 

 
SECTION 13.  Eminent Domain.  If the whole or any part of the Leased Property or 

any improvements thereon is taken by eminent domain proceedings, the interest of the 
Authority shall be recognized and is hereby determined to be the amount of the then 
unpaid Lease Payments payable under the Lease and the balance of the award, if any, 
shall be paid to the City. 

 
SECTION 14.  Partial Invalidity.  If any one or more of the terms, provisions, 

covenants or conditions of this Site Lease shall to any extent be declared invalid, 
unenforceable, void or voidable for any reason whatsoever by a court of competent 
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jurisdiction, the finding or order or decree of which becomes final, none of the remaining 
terms, provisions, covenants and conditions of this Site Lease shall be affected thereby, 
and each provision of this Site Lease shall be valid and enforceable to the fullest extent 
permitted by law. 

 
SECTION 15.  Notices.   Any notice, request, complaint, demand or other 

communication under this Site Lease shall be given by first class mail or personal delivery 
to the party entitled thereto at its address set forth below, or by telecopy, telex or other 
form of telecommunication, at its number set forth below.  Notice shall be effective either 
(a) upon transmission by facsimile transmission or other form of telecommunication, (b) 
48 hours after deposit in the United States mail, postage prepaid, or (c) in the case of 
personal delivery to any person, upon actual receipt.  The City, the Authority and the 
Trustee may, by written notice to the other parties, from time to time modify the address 
or number to which communications are to be given hereunder. 

 
If to the Authority City of San Bruno 
 or the City: 567 El Camino Real 
 San Bruno, California 94066 
 Attention: Finance Director 
 
If to the Trustee: MUFG Union Bank, N.A., 
 350 California Street, 11th Floor 

San Francisco, California 94014 
Attention: Corporate Trust Department  

 
SECTION 16.  Amendment of this Site Lease.  The Authority and the City may at 

any time amend or modify any of the provisions of this Site Lease, but only (a) with the 
prior written consent of the Owners of a majority in aggregate principal amount of the 
Outstanding Bonds; or (b) without the consent of any of the Bond Owners, but only if such 
amendment or modification is for any one or more of the following purposes: 

 
(i) to make cure any ambiguity, or to cure, correct or supplement any 

defective provision contained herein, or in any other respect 
whatsoever as the Authority and the City may deem necessary or 
desirable, provided that, in the opinion of Bond Counsel, such 
modifications or amendments do not materially adversely affect the 
interests of the Owners of the Bonds; 

 
(ii) to amend any provision hereof relating to the Tax Code, to any extent 

whatsoever but only if and to the extent such amendment will not 
adversely affect the exclusion from gross income of interest on the 
Bonds under the Tax Code, in the opinion of Bond Counsel; 

 
(iii) to conform to any amendment of the Indenture which is made thereto 

in accordance with Section 9.01 of the Indenture or any amendment 
to the Lease which is made in accordance with Section 7.05 of the 
Lease, including without limitation to facilitate the issuance of 
additional obligations for which additional amounts of rental are 
pledged or assigned under the Lease as provided in Section 7.5(b)(v) 
thereof; or 
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(iv) for the purpose of effectuating any substitution or release of property 
under Section 6. 

 
SECTION 17.  Governing Law.  This Site Lease shall be construed in accordance 

with and governed by the Constitution and laws of the State of California. 
 
SECTION 18.  Third Party Beneficiary.  The Trustee is hereby made a third-party 

beneficiary under this Site Lease with all rights of a third-party beneficiary. 
 
SECTION 19.  Binding Effect.  This Site Lease inures to the benefit of and is binding 

upon the Authority, the City and their respective successors and assigns, subject, 
however, to the limitations contained herein. 

 
SECTION 20.  Section Headings.  All section headings contained herein are for 

convenience of reference only and are not intended to define or limit the scope of any 
provision of this Site Lease. 

 
SECTION 21.  Execution in Counterparts.  This Site Lease may be executed in any 

number of counterparts, each of which shall be deemed to be an original but all together 
shall constitute but one and the same lease.  It is also agreed that separate counterparts 
of this Site Lease may be separately executed by the Authority and the City, all with the 
same force and effect as though the same counterpart had been executed by both the 
Authority and the City. 

 
SECTION 22.  Defined Terms.  All capitalized terms used herein and not otherwise 

defined have the respective meanings given those terms in the Indenture. 
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IN WITNESS WHEREOF, the City and the Authority have caused this Site Lease 

to be executed by their respective officers thereunto duly authorized, all as of the day and 
year first above written. 

 
CITY OF SAN BRUNO, as lessor 
 
 
 
By:    

Jovan Grogan 
City Manager 

 
Attest: 
 
 
 
  

City Clerk 
 
 
 

SAN BRUNO PUBLIC FINANCING 
AUTHORITY, as lessee 
 
 
 
By:    

Jovan Grogan 
Director 

 

Attest: 
 
 
 
   

Secretary 
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APPENDIX A 
 

DESCRIPTION OF THE LEASED PROPERTY 
 

The Leased Property consists of that certain real property situated in the State of 
California, County of San Mateo, City of San Bruno and described as follows: 
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Jones Hall Draft of Nov. 2, 2018 

TO BE RECORDED AND WHEN RECORDED 
RETURN TO: 

Jones Hall, A Professional Law Corporation 
475 Sansome Street, Suite 1700 
San Francisco, California 94111 
Attention:  David T. Fama, Esq. 

THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER 
TAX PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENUE AND 
TAXATION CODE. THIS DOCUMENT IS EXEMPT FROM RECORDING FEES 
PURSUANT TO SECTION 27383 OF THE CALIFORNIA GOVERNMENT CODE. 

ASSIGNMENT AGREEMENT 

This ASSIGNMENT AGREEMENT (this “Agreement”), dated for convenience as of 
________ 1, 2019, is between the SAN BRUNO PUBLIC FINANCING AUTHORITY, a joint 
powers authority duly organized and existing under the laws of the State of California (the 
“Authority”), and MUFG UNION BANK, N.A., a national banking association organized and 
existing under the laws of the United States of America, as trustee (the “Trustee”). 

B A C K G R O U N D :

1. The City has previously caused the execution and delivery of the City of San
Bruno Certificates of Participation, Series 2000 (Police Facility Financing) in the aggregate 
initial principal amount of $9,600,000 in 2000 (the “Prior Obligations”) for the purpose of 
financing certain obligations of the City. 

2. The City is proceeding to refinance the outstanding Prior Obligations for
interest rate savings. 

3. To that end, the City is leasing certain real property and improvements
thereon owned by the City, consisting of the Police Station, as described in Appendix A 
attached hereto (the “Leased Property”), to the Authority under a Site Lease dated as of 
_______ 1, 2019, and recorded concurrently herewith (the “Site Lease”), in consideration 
of the payment by the Authority of an upfront rental payment (the “Site Lease Payment”) 
to prepay the Prior Obligations. 

4. The Authority has authorized the issuance of its San Bruno Public Financing
Authority Lease Revenue Bonds, Series 2019 in the aggregate principal amount of 
$___________ (the “Bonds”) under an Indenture of Trust dated as of ______ 1, 2019 (the 
“Indenture”) by and between the Authority and MUFG Union Bank, N.A., as trustee (the 
“Trustee”), for the purpose of providing the funds to enable the Authority to pay the Site 
Lease Payment to the City in accordance with the Site Lease. 
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5. In order to provide revenues to enable the Authority to pay debt service on the 

Bonds, the Authority is leasing the Leased Property back to the City under a Lease 
Agreement dated as of ______ 1, 2019 and recorded concurrently herewith (the “Lease”), 
under which the City has agreed to pay semiannual Lease Payments as the rental for the 
Leased Property thereunder. 

 
6. The Authority has requested the Trustee to enter into this Agreement for the 

purpose of assigning certain of its rights under the Lease to the Trustee for the benefit of 
the Bond owners. 

 
 

A G R E E M E N T :  
 
In consideration of the material covenants contained in this Agreement, the parties 

hereto hereby formally covenant, agree and bind themselves as follows: 
 
SECTION 1.  Defined Terms.  All capitalized terms not otherwise defined herein 

have the respective meanings given those terms in the Indenture. 
 
SECTION 2.  Assignment.  The Authority hereby assigns to the Trustee, for the 

benefit of the Owners of all Bonds that are issued and Outstanding under the Indenture, 
all of the Authority’s rights under the Lease (excepting only the Authority‘s rights under 
Sections 4.5, 5.10, 7.3 and 8.4 of the Lease), including but not limited to: 

 
(a) the right to receive and collect all of the Lease Payments from the 

City under the Lease; 
 
(b) the right to receive and collect any proceeds of any insurance 

maintained thereunder with respect to the Leased Property, or any 
eminent domain award (or proceeds of sale under threat of eminent 
domain) paid with respect to the Leased Property; and 

 
(c) the right to exercise such rights and remedies conferred on the 

Authority under the Lease as may be necessary or convenient (i) to 
enforce payment of the Lease Payments and any amounts required 
to be deposited in the Insurance and Condemnation Fund established 
under Section 5.07 of the Indenture, or (ii) otherwise to protect the 
interests of the Bond Owners in the event of a default by the City 
under the Lease. 

 
The Trustee shall administer all of the rights assigned to it by the Authority under 

this Agreement in accordance with the provisions of the Indenture, for the benefit of the 
Owners of Bonds.  The assignment made under this Section 2 is absolute and irrevocable, 
and without recourse to the Authority. 

 
SECTION 3.  Acceptance.  The Trustee hereby accepts the assignments made 

herein for the purpose of securing the payments due under the Lease and Indenture to, 
and the rights under the Lease and Indenture of, the Owners of the Bonds, all subject to 
the provisions of the Indenture.  The recitals contained herein are those of the Authority 
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and not of the Trustee, and the Trustee assumes no responsibility for the correctness 
thereof. 

 
SECTION 4.  Conditions.  This Agreement confers no rights and imposes no duties 

upon the Trustee beyond those expressly provided in the Indenture.  The assignment 
hereunder to the Trustee is solely in its capacity as Trustee under the Indenture. 

 
SECTION 5.  Execution in Counterparts.  This Agreement may be executed in any 

number of counterparts, each of which is an original and all together constitute one and 
the same agreement.  Separate counterparts of this Agreement may be separately 
executed by the Trustee and the Authority, both with the same force and effect as though 
the same counterpart had been executed by the Trustee and the Authority. 

 
SECTION 6.  Binding Effect.  This Agreement inures to the benefit of and binds the 

Authority and the Trustee, and their respective successors and assigns, subject, however, 
to the limitations contained herein. 

 
SECTION 7.  Successor Trustee.  In the event that a successor Trustee is appointed 

pursuant to Section 8.02 of the Indenture or otherwise, this Agreement shall inure to the 
benefit of such successor Trustee, and shall no longer inure to the benefit of the Trustee 
that has resigned or been removed or otherwise replaced. 

 
SECTION 8.  Governing Law.  This Agreement is governed by the Constitution and 

laws of the State of California. 
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly 
authorized officers as of the day and year first written above. 

 
 

SAN BRUNO PUBLIC FINANCING 
AUTHORITY 
 
 
 
By:    

Jovan Grogan 
Director 

 
Attest: 
 
 
 
  

Secretary 
 
 
 

MUFG UNION BANK, N.A., 
as Trustee 
 
 
 
By:   

_________ 
Authorized Officer 
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APPENDIX A 

 
DESCRIPTION OF THE LEASED PROPERTY 

 
 

The Leased Property consists of that certain real property situated in the State of 
California, County of San Mateo, City of San Bruno and described as follows: 
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Jones Hall Draft of Nov. 2, 2018 

AMENDED AND RESTATED REIMBURSEMENT AGREEMENT 

by and between the 

SUCCESSOR AGENCY TO THE SAN BRUNO REDEVELOPMENT AGENCY 

and the 

CITY OF SAN BRUNO 

Dated as of _________ 1, 2019 

(San Bruno Redevelopment Project) 

Attachment 10
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AMENDED AND RESTATED REIMBURSEMENT AGREEMENT 
 
THIS AMENDED AND RESTATED REIMBURSEMENT AGREEMENT 

(“Reimbursement Agreement”), dated as of _________ 1, 2019, by and between the 
SUCCESSOR AGENCY TO THE SAN BRUNO REDEVELOPMENT AGENCY (the “Successor 
Agency”) and the CITY OF SAN BRUNO (the “City”); 

 
 

W I T N E S S E T H: 
 
WHEREAS, the San Bruno Redevelopment Agency (the “Former Agency”) was a public 

body, corporate and politic, duly established and authorized to transact business and exercise 
powers under and pursuant to the provisions of the Community Redevelopment Law of the State 
of California, constituting Part 1 of Division 24 of the Health and Safety Code of the State (the 
“Law”); 

 
WHEREAS, a redevelopment plan for the San Bruno Redevelopment Project Area (the 

“Project Area”) in the City of San Bruno (the “City”) was adopted in compliance with all 
requirements of the Law; 

 
WHEREAS, pursuant to Section 34172(a) of the California Health and Safety Code 

(unless otherwise noted, Section references hereinafter being to such Code), the Former has 
been dissolved and no longer exists as a public body, corporate and politic, and pursuant to 
Section 34173, and the Successor Agency has become the successor entity to the Former 
Agency; 

 
WHEREAS, the redevelopment plan for the Project Area provided for tax increment 

financing in accordance with the provisions of Chapter 6, Part 1 of Division 24 of the California 
Health and Safety Code and Section 16 of Article XVI of the Constitution of the State of California;  

 
WHEREAS, the Former Agency was authorized, with the consent of the City Council of 

the City, to pay all or part of the value of the land for and the cost of the installation and 
construction of any building, facility, structure or other improvements which was publicly owned 
within the Project Area, upon a determination by the Former Agency and said City Council that 
such buildings, facilities, structures or other improvements were of benefit to the Project Area;  

 
WHEREAS, when the value of such land or the cost of the installation and construction of 

such building, facility, structure or other improvement, or both, was paid or provided for initially by 
the City, the Former Agency was authorized to enter into a contract with the City under which it 
agreed to reimburse the City for all or part of the value of such land or all or part of the cost of 
such building, facility, structure or other improvement, or both, by periodic payments over a period 
of years;  

 
WHEREAS, the obligation of the Former Agency under such contract constituted an 

indebtedness of the Former Agency for the purpose of carrying out the redevelopment project for 
the Project Area, which indebtedness was authorized to be made payable out of taxes levied in 
the Project Area and allocated to the Former Agency under subdivision (b) of section 33670 of 
the California Health and Safety Code, or out of any other available funds;  
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WHEREAS, prior to the dissolution of the Former Agency, the Former Agency entered 
into a Reimbursement Agreement dated December 1, 2000 (the “Original Reimbursement 
Agreement”), under which the Former Agency incurred indebtedness in the form of an obligation 
to provide to the City certain Tax Increment Revenues (as defined in the Original Reimbursement 
Agreement) for payment of the obligation of the City to pay lease payments (the “Prior Lease 
Payments”) under a Lease Agreement dated as of December 1, 2000 (the “Prior Lease”) by and 
between the San Bruno Public Financing Authority (the “Authority”), as sub-sublessor, and the 
City, as sub-sublessee; and 

WHEREAS, payments made under the Prior Lease are the security for and source of 
payment of the City of San Bruno Certificates of Participation, Series 2000 (Police Facility 
Financing) executed and delivered in 2000 in the aggregate initial principal amount of $9,600,000 
(the “Prior Obligations”) for the purpose of financing certain obligations of the City relating to the 
original construction of the City’s police facility (the “Project”), which Project was within and of 
benefit to the project area; and 

WHEREAS, the City and the Authority have determined that, based on current interest 
rates, cost savings can be achieved by refinancing the Prior Lease Payments and in turn causing 
the Prior Obligations to be refunded;  

 
WHEREAS, by implementation of California Assembly Bill X1 26, which amended 

provisions of the Law, and the California Supreme Court’s decision in California Redevelopment 
Association v. Matosantos, the Former Agency was dissolved on February 1, 2012 in accordance 
with California Assembly Bill X1 26 approved by the Governor of the State on June 28, 2011 (as 
amended, the “Dissolution Act”), and on February 1, 2012, the Successor Agency, in accordance 
with and pursuant to the Dissolution Act, assumed the duties and obligations of the Former 
Agency as provided in the Dissolution Act, including, without limitation, the obligations of the 
Former Agency under the Original Reimbursement Agreement; 

 
WHEREAS, the City and the Authority have determined that, based on current interest 

rates, cost savings can be achieved by refinancing the Prior Lease Payments and in turn causing 
the Prior Obligations to be refunded;  

 
WHEREAS, in order to provide moneys to refinance the Prior Lease Payments, the 

Authority proposes to issue and sell Lease Revenue Bonds in the principal amount of not to 
exceed $________ (the “Bonds”) under the provisions of Article 4 of Chapter 5, Division 7, Title 
1 of the Government Code of the State of California, commencing with Section 6584 of said Code 
secured by lease payments as described in a Lease Agreement (defined below);  

 
WHEREAS, to facilitate the issuance of the Bonds, the City proposes leasing certain real 

property and improvements thereon, consisting of the City’s interest in the land and improvements 
which is comprise the City’s Police Station (the “Leased Property”), to the Authority under a Site 
Lease dated as of _______ 1, 2019 (the “Site Lease”) between the City and the Authority, in 
consideration of the payment by the Authority of an upfront rental payment (the “Site Lease 
Payment”), the proceeds of which the City will use to prepay the Prior Lease Payments;  

 
WHEREAS, in order to secure the payments of principal of and interest on the 2019 

Bonds, the City proposes leasing back the Leased Property from the Authority under a Lease 
Agreement dated as of _______ 1, 2019 (the “Lease Agreement”) between the City and the 
Authority, in consideration of the payment by the City of certain lease payments (the “Lease 
Payments”) which will secure the repayment of the Bonds;  
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WHEREAS, the parties hereto in consideration of their mutual undertakings, past and 

present, herein and otherwise, desire to provide for repayment by the Successor Agency to the 
City of the moneys paid as Lease Payments under and as defined in the Lease Agreement, 
entered into between the Authority and the City providing for, among other things, the sub-
sublease by the City of the Project from the Authority, in the amounts specified in Exhibit A 
attached hereto and incorporated herein, by amending and restating the Original Reimbursement 
Agreement. 

 
NOW, THEREFORE, in consideration of the mutual covenants herein contained it is 

agreed by and between the parties hereto as follows: 
 
Section 1. Definitions. Unless the context otherwise requires, the terms defined in this 

Section 1 shall, for all purposes of this Reimbursement Agreement and of any amendment hereto, 
and of any certificate, opinion, estimate or other document herein mentioned, have the meanings 
herein specified. Any capitalized term not defined herein shall have the meaning given to such 
term in the Lease Agreement. 

 
“Bonds” means the $_______ aggregate principal amount of Lease Revenue Bonds, 

Series 2019 to be issued by the Authority pursuant to the Indenture, which are secured by and 
payable from the Lease Payments, and any bonds, notes, certificates or other evidences of 
indebtedness issued to refund such bonds. 

 
“Business Day” means any day of the year other than a Saturday, Sunday or a day on 

which banks are authorized or required to be closed in the city in which the Trustee is located. 
 
“Fiscal Year” means each twelve-month period beginning on July 1 of any year and ending 

on June 30 of the succeeding year, or any other twelve-month period hereafter adopted by the 
City as its official fiscal year period. 

 
“Indenture” means that certain Indenture of Trust, by and between the Authority and the 

Trustee, dated as of ________ 1, 2019. 
 
“Lease Agreement” means that certain Lease Agreement by and between the Authority, 

as sub-sublessor, and the City, as sub-sublessee, dated as of _______ 1, 2019, as it may be 
amended and supplemented. 

 
“Lease Payments” means all amounts paid by the City as lease payments pursuant to 

Section 4.4 of the Lease Agreement. 
 

“Tax Revenues” means all taxes that were eligible for allocation to the Former Agency 
with respect to the Project Area and are allocated, or are available to be allocated,  to the 
Successor Agency pursuant to Article 6 of Chapter 6 (commencing with Section 33670) of the 
Law and Section 16 of Article XVI of the Constitution of the State, or pursuant to other applicable 
State laws and that are deposited in the Redevelopment Property Tax Trust Fund and transferred 
to the Successor Agency for deposit into the Redevelopment Obligation Retirement Fund, 
excluding amounts required to be paid to taxing entities pursuant to Sections 33607.5, 33607.7, 
and 33676 of the Law unless such payments are subordinated to payments under this 
Reimbursement Agreement pursuant to Section 33607.5(e) of the Law and 34177.5(c) of the 
Dissolution Act.  
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“Trustee means MUFG Union Bank, N.A., its successors and assigns, acting as trustee 
under the Indenture, or any other entity then performing the function of Trustee under the 
Indenture. 

 
Section 2. Reimbursement; Other Payments. Subject to pledges of Tax Revenues 

heretofore or hereafter made by the Successor Agency, the Successor Agency and the City agree 
that, to the extent necessary but only to the extent available, and not in excess of the amounts 
specified in Exhibit A attached hereto and incorporated herein, in any Fiscal Year, Tax Revenues 
shall be used and applied to repay the City for all current or previously unreimbursed Lease 
Payments made by the City to the Authority under the Lease Agreement.  Any Lease Payments 
or portions of Lease Payments made from the proceeds of the Bonds shall be deemed to have 
been made by the City.  Each payment due and payable by the Successor Agency to the City 
pursuant to this Reimbursement Agreement with respect to a current Lease Payment shall be 
made by the Successor Agency directly to the Trustee not less than one (1) business day prior to 
the due date of the applicable Lease Payment.  Each payment due and payable by the Successor 
Agency to the City pursuant to this Reimbursement Agreement with respect to previously 
unreimbursed Lease Payment shall be made to the City when Tax Revenues become available 
and shall bear interest at the rate of twelve (12) percent per annum from the due date of the 
applicable Lease Payment.  This Reimbursement Agreement may be amended from time to time 
by the parties hereto for any purpose and with any effect whatsoever. 

 
Section 3.  Default by Agency.  If the Successor Agency has available Tax Revenues and 

shall fail to repay the City or shall fail to pay any other payment required to be paid hereunder at 
the time specified herein, and such failure shall continue for a period of ten (10) days, then the 
City or, if applicable, any assignee, shall be entitled to exercise any and all remedies available 
pursuant to law. 

 
Section 4. Remedies Not Exclusive. No remedy herein conferred upon the City shall be 

exclusive of any other remedy and each and every remedy shall cumulative and shall be in 
addition to every other remedy given hereunder or hereafter conferred on the City. 
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IN WITNESS WHEREOF, the parties hereto have executed this Reimbursement 
Agreement as of the day and year first above written. 

 
CITY OF SAN BRUNO 
 
 
 
By:    
 Authorized Officer 

 
 
 
 
Attest: 
 
 
 
   
 City Clerk 
 
 

SUCCESSOR AGENCY TO THE SAN 
BRUNO REDEVELOPMENT AGENCY 
 
 
 
By:    

 Authorized Officer 
 
 
 
Attest: 
 
 
 
   
 Secretary 
 
 
Approved As To Form: 
 
 
   

City Attorney 
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SCHEDULE OF LEASE PAYMENTS 
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Lease Revenue Bonds, Series 2019

November 26,  2018

00036065

James V. Fabian, Principal

Fieldman, Rolapp & Associates
949.660.7307

jfabian@fieldman.com

Branden Kfoury, Senior Associate

Fieldman, Rolapp & Associates
949.660.7310

bkoury@fieldman.com

San Mateo County Countywide 
Oversight Board

Attachment 11
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Agenda

Background of 2000 COPs

Debt Service Savings Analysis

Lease Revenue Bond Refinancing

 Debt Issuance Structure

 Estimated Refunding Results

Today’s Actions

Next Steps

Finance Team Members

Questions
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Background 

In 2000, the City issued $9,600,000 
Certificates of Participation, Series 2000 
(the “2000 COPS”) to fund the construction 
of the Police Facility. 

 The Police Facility is a 3-story building 
containing 25,163 Square feet owned by the 
City of San Bruno on land leased from BART.

 The City occupies 80% of the facility and 
subleases the other 20% to BART.

Presentation to The San Mateo County Countywide Oversight Board 3
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Background (continued)

The debt service payments of approximately 
$650,000 per year are an obligation of the 
City’s General Fund .
Paid by the Successor Agency, formerly the 
Redevelopment Agency, from tax revenues, or 
formerly tax increment revenues, that are 
included on the Successor Agency’s annual 
ROPs.
 Recognized Obligation Payment Schedule (ROPs)
 Reimbursement Agreement between the City and 

the Redevelopment Agency dated December 1, 
2000.

Presentation to The San Mateo County Countywide Oversight Board 4
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Background (continued)

Presently, the 2000 COPs remaining 
principal is $5,995,000 that bears interest 
at a rate of 5.15% to 5.25%.

The February 1, 2019 principal payment of 
$335,000 will be paid from tax revenues 
from the FY2018-19 ROPs.

The remaining principal of $5,660,000 is 
proposed to be refunded.

Presentation to The San Mateo County Countywide Oversight Board 5
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Background (continued)

The Dissolution Act (ABx1 26, as amended 

by AB 1484) authorizes refunding bonds to 

pay off outstanding indebtedness.

Current market conditions as of October 30, 

2018 allow for the issuance of 2019 Lease 

Revenue Bonds to refinance the 2000 COPs 

to provide estimated average annual savings 

of approximately $128,000.

6Presentation to The San Mateo County Countywide Oversight Board
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Debt Service Savings Analysis 

7

City of San Bruno

Lease Revenue Bonds, Series 2019

Tax-Exempt Current Refunding of 2000 Certificates of Participation ("COPs")

2019 LRBs

Refunding of 2000 COPs

'AA+' Underlying (1)

Refunding Bond Amount $4,775,000.00

Par Refunded 5,660,000.00

Final Maturity 2/1/2031

Average Coupon of Refunded Bonds 5.25%

Average Coupon of Refunding Bonds 4.42%

True Interest Cost (effective rate) 2.78%

Net Present Value Savings ($) 661,177.27

Present Value Savings (%) 11.68%

Nominal Savings ($) 1,541,920.00

Average Annual Savings ($)(2) 128,493.33

Taxing Entities Share of Average Annual Savings:

San Mateo County $33,537.61

San Bruno General Taxing District 18,960.55

Millbrae Elementary General Purpose 2,226.51

San Bruno Park Elementary 30,973.71

San Mateo Union High School District 24,463.61

San Mateo Junior College General Purpose 9,596.44

Colma CR Flood Control Zone 152.64

Colma CR Flood Control Sub Zn 3 0.00

Colma CR Flood Control Sub Zn 2 909.99

San Bruno Creek Flood 553.08

Bay Area, Air Pollution 295.72

County Harbor District 498.87

Mosquito Abatement 29.60

Peninsula Hospital District 1,300.89

County Education Tax 4,994.13

Total $128,493.33

(1) Preliminary cash flows.  Assumes Closing Date of 3/7/19 ; Market Conditions as of 10/30/18

(2) Average Annual Savings are calculated as "Nominal Savings divided by number of years with savings". Amount may not add up to the Total 
Average
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Lease Revenue Bonds, Series 2019
Debt Issuance Structure

Recommended optimal financing structure: 
 Issuance of 2019 Lease Revenue Bonds (LRBs) 

secured by the General  Fund, but paid from Tax 
Revenues per the Amended Reimbursement 
Agreement.

 2019 LRBs will be paid at the same lien level as 
the 2000 COPs.
No Debt Service Reserve Fund

Fixed rate

A 12-year term – no change from current term

Level debt service

8Presentation to The San Mateo County Countywide Oversight Board
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Lease Revenue Bonds, Series 2019
Estimated Refunding Results*

It is estimated that the 2019 LRBs will produce 
net Present Value Savings of 12.0%.
 Savings well over the GFOA best practices 

benchmark of 5.0%.
 Based on market rates as of October 30, 2018.
 The average annual reduction in debt service 

payments will be approximately $128,000.
 City’s annual share is approximately $19,000.
 Estimated True Interest Cost will be 2.78%.
 Net Present Value savings over life of indebtedness 

of approximately $661,000.
 Estimated Financing costs of $239,110.

9

*Preliminary, subject to change

Presentation to The San Mateo County Countywide Oversight Board
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Today’s Actions

The County Countywide Oversight Board will consider 
adopting a resolution approving the amendment of a 
reimbursement agreement in order to refund 
outstanding obligations and providing for other matters 
properly related thereto:

 It acknowledges that the Debt Service Savings Analysis on 
file with the Clerk of the Oversight Board demonstrates that 
there are significant potential savings available to the 
Successor Agency and to applicable taxing entities in 
compliance with the Savings Parameters that would result 
from the execution and delivery by the Successor Agency of 
the Amended and Restated Reimbursement Agreement to 
facilitate the refunding and defeasance of the Prior Lease and 
Prior Obligations.

10Presentation to The San Mateo County Countywide Oversight Board
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Today’s Actions (Continued)

It finds that the execution and delivery of 
the Amended and Restated Reimbursement 
Agreement is in the financial interests of the 
taxing entities provided that the limitations 
set forth in Section 34177.5(a)(1) are 
satisfied, and the Savings Parameters are 
achieved.

11Presentation to The San Mateo County Countywide Oversight Board
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Today’s Actions (Continued)

As authorized by Sections 34177.5(f) and 34180(b), it 
hereby directs and authorizes the Successor Agency to 
undertake the amendment of the Reimbursement 
Agreement and the execution and delivery of the 
Amended and Restated Reimbursement Agreement in 
the aggregate principal amount  not to exceed the 
amount set forth in the Successor Agency Resolution, 
pay issuance costs as permitted by applicable law, and 
establish required debt service reserves, provided that 
the principal and interest payable with respect to the 
Amended and Restated Reimbursement Agreement 
complies in all respects with the requirements of the 
Savings Parameters, as shall be certified by the 
Municipal Advisor upon delivery of the Amended and 
Restated Reimbursement Agreement.

12Presentation to The San Mateo County Countywide Oversight Board
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Next Steps

Submission of resolutions of both the 
Successor Agency and Oversight Board and 
all the related documents to the Department 
of Finance (November, 2018)

Receive Department of Finance’s Approval 
(Planned for January 2019)

Secure underlying credit rating (Planned 
for  February 2019)

13Presentation to The San Mateo County Countywide Oversight Board
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Next Steps – (Continued)

City Council/Financing Authority approval 
of the Preliminary Official Statement and 
remaining financing documents (Planned 
for February 2019)

Negotiated sale of Refunding Bonds 
(Planned for February 2019)

Bond Closing (Anticipated in March 2019)

14Presentation to The San Mateo County Countywide Oversight Board
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Finance Team Members

David Fama, Jones Hall, Bond/Disclosure 
Counsel

James Wawrzyniak, Jones Hall, 
Bond/Disclosure Counsel

Jim Fabian, Fieldman, Rolapp & 
Associates, Municipal Advisor

Keith DeMartini, City of San Bruno, Finance 
Director

15Presentation to The San Mateo County Countywide Oversight Board
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Questions

16Presentation to The San Mateo County Countywide Oversight Board
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San Mateo County 
Countywide Oversight Board 

 
 
Date: November 20, 2018 Agenda Item No.  7 
 
To:  San Mateo County Countywide Oversight Board 
 
From: Shirley Tourel, Assistant Controller 
 
Subject: Report on Redevelopment Agency Dissolution Status Update – Foster City  
 
 
Recommendation 
This item is for information and discussion purposes only.  No action is required by the Board. 
 
Background and Discussion 
The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to 
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor 
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs). 
 
This item is intended to inform the Board of the progress of the wind-down activities of the 
former Foster City Redevelopment Agency.  The attachments to this memo were prepared by the 
Foster City  Sucessor Agency and provide an overview of the remaining expenditures/obligations 
and disposition of assets status.   
 
Edmund Suen, Foster City’s Finance Director will be presenting to the Board. 
 
Fiscal Impact 
None 
 
Exhibit 

A. Successor Agency Staff Report - Redevelopment Agency Dissolution Status Update – 
Foster City 
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Exhibit A 
 
Date:  November 2, 2018      
 
To:  San Mateo County Countywide Oversight Board 
 
From: Edmund Suen, Finance Director, City of Foster City 
 
Subject: Dissolution Status Report from the Successor Agency 
 
Former RDA: Foster City 
 
Background 
This agenda item summarizes the dissolution status of the former redevelopment agency (RDA). 
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the 
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items 
pertaining to the winding-down of the affairs of the former RDA.  
 
Discussion 
A. Disposition of Assets 
The Successor Agency (Agency) did not have any real property assets.  The California 
Department of Finance (DOF) approved the Long Range Property Management Plan (LRPMP) 
for the Foster City Successor Agency (Agency) on May 15, 2015 (see Attachment 2). 
 
B. Outstanding Obligations 
The Agency has approximately $5.6 million in total outstanding obligations.   They consist of the 
following: 
 

1. Development and Disposition Agreement: An affordable housing subsidy under a 
Development and Disposition Agreement for the Marlin Cove Redevelopment Project 
with a termination date of January 2029.  It has an outstanding balance of approximately 
$2,482,400. 

2. Development and Disposition Agreement: A utility subsidy under a Development and 
Disposition Agreement for the Marlin Cove Redevelopment Project with a termination 
date of January 2029.  It has an outstanding balance of approximately $602,600. 

3. Reinstatement of Loan Agreement per H&S 34191.4(b):  On November 10, 2014, the DOF 
approved the reinstatement of a City of Foster City loan to the former Foster City 
redevelopment agency.  The principal balance is $1,115,697 with interest accruing until 
the Loan and interest are repaid in full. 
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4. Administrative Cost Allowance:  The Agency’s administrative budget on ROPS 18-19 is 
$70,000, which is less than the $250,000 permitted.  It consists primarily of Agency staff 
time and audit and legal services. 

 
In considering on the possibility of prepaying or making a lump sum payment on any of the above 
obligations, staff believes that it’s probably unlikely.  A prepayment of the DDA obligations (Items 
1 and 2) would require an agreement with the developer and since the affordable housing 
subsidy annual payment is calculated from net tax increment, it would require some type of 
negotiation on the lump sum amount. A lump sum payment of the utility subsidy can be 
calculated, but would also require an agreement with the developer.  The reinstatement of Loan 
Agreement is subject to a calculation based on the repayment formula specified under HSC 
section 34191.4(b) (2) (1).  Staff suspects a lump sum payment would require a calculation that 
would be conditioned on a DOF’s approval.  Lastly, the administrative cost allowance is tied to 
the administration of the SA, so it would be difficult to make an assumption a lump sum value. 
 
C. Litigation 
The Successor Agency is not aware of any matters currently in litigation. In the event that the 
Agency becomes aware of existing or potential litigation, the matter(s) would be brought 
forward to the Oversight Board, as appropriate.  
 
D. Last and Final ROPS (LROPS) 
The Agency submitted a Last and Final Recognized Obligation Payment Schedule (LROPS) to the 
DOF on August 29, 2017.  On December 7, 2017, the DOF denied the Agency’s LROPS, disallowing 
a portion of the affordable housing subsidy payment (see Attachments 3 and 4), contending that 
the subsidy calculation, being based on tax increment ”no longer exists” based on their 
interpretation that  Health and Safety Code (HSC) Section 34189 rendered HSC Section 33670(b) 
inoperative.  The Agency and its former Oversight Board disagrees with the DOF and believes 
there is a legal and enforceable obligation for “full” affordable housing subsidy payments under 
the provisions of the Disposition and Development Agreement (DDA) with PWM Residential 
Ventures, LLC, successor to M.H. Podell Company.  The Agency included the “full” affordable 
housing subsidy calculation in its ROPS 2018-19 and somewhat surprisingly, the DOF approved 
the “full” amount. 
 
Conclusion 
The Department of Finance denied the Agency’s Last and Final ROPS on December 7, 2017.  As a 
result, Agency staff anticipates bringing its ROPS to the Board annually.     
 
Attachments 
1. RDA Dissolution Status Detailed Report – Foster City 
2. Foster City Successor Agency Long Range Property Management Plan Report and Department 

of Finance Approval Letter Dated May 15, 2015 
3. Department of Finance Denial of Last and Final ROPS – Foster City 
4. Department of Finance Last and Final ROPS E-mail Correspondence Dated December 27, 2017 

– Foster City 
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Obligation Type Remaining Balance Annual Payment Projected Payoff Comments

DDA- PWM Residential 2,482,400.00          204,000.00                      1/31/2029

Annual affordable housing subsidy payment is 

based on a calculation of available tax 

increment

DDA- PWM Residential 602,600.00             49,500.00                        1/31/2029 increases 2% per year

Reinstatement of Loan 

Agreement per H&S 

34191.4(b) Principal 1,115,697.00          variable 12/31/2035

annual principal payment is dependent on 

available RPTTF and a repayment formula as 

defined in HSC section 34191.4(b)(2)(a)

Reinstatement of Loan 

Agreement per H&S 

34191.4(b) Accrued 

Interest 875,856.00             variable 12/31/2035

annual principal payment is dependent on 

available RPTTF and a repayment formula as 

defined in HSC section 34191.4(b)(2)(a)

Administrative Cost 

Allowance 483,580.00             70,000.00                        12/31/2035

estimated $70,000 in FY 18/19 due to potential 

legal costs regarding the affordable housing 

subsidy issue with the DOF.  Thereafter, 

$23,800 annually and an additional $8,000 in FY 

35/36 to account for legal fees associated with 

the dissolution of the SA after all enforceable 

obligations have been paid.

Note

Remaining Balance amounts are from ROPS 18/19.

San Mateo County Consolidated Successor Agency Oversight Board - ATTACHMENT 1

Dissolution Update - Outstanding Obligations

Foster City RDA
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San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Last and Final ROPS

Foster City RDA  ATTACHMENT 1

Is your SA eligible to submit a Last and Final ROPS?

The Foster City SA submitted a Last and Final ROPS (LROPS) with the CA Department of Finance 

(DOF) on August 29, 2017.  On December 7, 2017, the DOF denied the LROPS, asserting that one 

element of our calculation for our housing subsidy obligation to PWM Residential Ventures, LLC no 

longer existed based on their interpretation of Health and Safety Section 34189.  This is despite 

that fact that this enforceable obligation had previously been approved by our former Oversight 

Board and the DOF over each and every ROPS.  Staff and the former Oversight Board strongly 

disagreed with the DOF.  The SA included the "full" amount of PWM Affordable Housing in its 

ROPS 18-19 and received no inquiry or dispute from the DOF.  The ROPS 18-19 was approved by 

the DOF on April 9, 2018.  As a result of the denial of our LROPS, the SA plans to continue to 

submit an annual ROPS to the Oversight Board and DOF.

If yes, when do you anticipate filing a Last and Final ROPS (Month/Year)?

If your SA does not plan to file a Last and Final, explain why.
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1

Edmund Suen

From: Oltmann, Kylie <Kylie.Oltmann@dof.ca.gov>
Sent: Wednesday, December 27, 2017 10:51 AM
To: Edmund Suen
Cc: Fomin, Sergey; Takagi-Galamba, Chikako
Subject: Last and Final ROPS - Item No. 3

This is in response to our conference call regarding Item No. 3 on the Agency’s Last and Final Recognized Obligation 
Payment Schedule (Last and Final ROPS).    As discussed on the call, in reviewing your request for a Last and Final, an 
issue was flagged which changes Finance’s determination as to the scope of the obligation listed as Item No. 3.  
 
The 1999 DDA obligated the former Redevelopment Agency to pay the Developer annual rental subsidies, which includes 
and annual calculation of 30 percent of the net tax increment generated from the project site plus $110,000.  However, in 
reviewing the DDA further during the consideration of a Last and Final ROPS, Finance noted that Section 604 of the DDA 
defines the net tax increment as gross tax increment revenue allocated to the Agency per HSC 33670 (b).  Under 
dissolution law, HSC section 34189 specifically renders HSC section 33670 (b) inoperative.  Therefore, the Agency’s 
obligations to make the 30 percent of the net tax increment to the Developer no longer exists. The Agency’s obligation 
under the DDA is only the $110,000 set annual payment.   

Consequently, on future ROPS, and any request for a Last and Final, only the $110,000 should be requested for Item No. 
3.     

If you have further questions, please feel free to contact us at (916) 322-2985.   

Thank you, 
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San Mateo County 
Countywide Oversight Board

Date: November 20, 2018 Agenda Item No.  8 

To: San Mateo County Countywide Oversight Board 

From: Shirley Tourel, Assistant Controller 

Subject: Report on Redevelopment Agency Dissolution Status Update – East Palo Alto 

Recommendation 
This item is for information and discussion purposes only.  No action is required by the Board. 

Background and Discussion 
The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to 
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor 
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs). 

This item is intended to inform the Board of the progress of the wind-down activities of the 
former East Palo Alto Redevelopment Agency.  The attachments to this memo were prepared by 
the East Palo Alto Sucessor Agency and provide an overview of the remaining 
expenditures/obligations and disposition of assets status.   

Brenda Olwin, East Palo Alto City’s Finance Director will be presenting to the Board. 

Fiscal Impact 
None 

Exhibit 
A. Successor Agency Staff Report - Redevelopment Agency Dissolution Status Update – East Palo
Alto
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EXHIBIT A 

Date: November 5, 2018 

To: San Mateo County Countywide Oversight Board 

From: Brenda Olwin, Finance Director 

Subject: Dissolution Status Report from the Successor Agency 

Former RDA: Former East Palo Alto Redevelopment Agency 

Background 
This agenda item summarizes the dissolution status of the former redevelopment agency (RDA). 
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the 
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items 
pertaining to the winding-down of the affairs of the former RDA.  

Discussion 
A. Disposition of Assets
At the point of dissolution, the former RDA had 9 properties (See Attachment 1). Prior to July 1,
2018, 8 of the properties have been transferred to the City of East Palo Alto for approved public
purposes.  The remaining property (Property #8 APN 063-312-460) is a remnant right of way and
should be classified as a “Highways & Street” site.  It is unclear why this property has not been
transferred and/or classified as a “Highways & Street”; however, staff is in contact with legal
counsel in order to have the property properly transferred as it is clearly in use as a public right
of way.

All properties are in use by the City of East Palo Alto for governmental public purposes. 

B. Outstanding Obligations
The former RDA has the following outstanding obligations:

1. 2015 Tax Allocation Refunding Bonds Series A - $16.9M.  The approximate annual debt
service is $1.55M.  Final debt service payment is October 1, 2032.

2. Sponsoring Entity Loans – Estimated $1.0M annual repayment allocated total:
a. Ravenswood Repayment Agreement - $5.4M.  Current estimated projections

reflect final payment on July 1, 2031.
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b. Gateway Repayment Agreement - $5.3M.  Current estimated projections reflect 
final payment on July 1, 2026.  

c. Initial estimates are for a level payment of $1.0M in annual repayments allocated 
across two loans.  Staff could explore a more accelerated payment schedule; 
however, primarily seeking payment stability across economic cycles.  

3. Bay Road Loan - $0.48M.  Developer loan agreement up to $60,000 annual operating gap 
funding.  This amount represents the maximum loan advance remaining through the term 
of the agreement expiring on January 31, 2026. 

4. Bond Fiscal Agent Fees - $0.15M.  Represents annual trustee service and reporting fees 
of $10,500 on the 2015 Tax Allocation Refunding Bonds.  Fees expected to reduce due to 
pay-off of Series B bonds.  Fees are due through final bond payment on October 1, 2032. 

5. Administrative Costs - $0.67M.  Represents annual administrative repayment of $50,000 
through final debt payment. 

 
C. Litigation 
None. 
 
D. Last and Final ROPS 
The Successor Agency (SA) of the former East Palo Alto RDA has met all requirements to file a 
Last and Final ROPS; and intends to file a Last and Final ROPS for the ROPS period beginning FY 
2020-21.   
 
Conclusion 
The Successor Agency is required to come before the Countywide Oversight Board prior to 
February 1, 2019 in order to obtain approval for ROPS 2019-2020.  The Successor Agency plans 
to come before the Countywide Oversight Board in the spring of 2019 for approval of the LROPS. 
 
 
Attachments 
1. East Palo Alto RDA Dissolution Status Detailed Report  
2. East Palo Alto RDA Dissolution Status Presentation – Power Point 
3. East Palo Alto RDA Long Range Property Management Plan and DOF Approval Letter  
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Named Owner 
2

Fair Market Value Appraisal Value Category 
4

Detail 
5

Current Use 
6

Disposition 

Status 
7

Completion 

Date 
9

Other 

Comments  
10

1 Land No address 063-511-580 20,082 sq.ft. City of East Palo Alto 537,430$     -$    800,000$    Gov't Use Overpass Landing/Groundwater Well Same Not for sale Yes 11/23/2015 Transferred

2 Land No address 063-321-999 13,000 sq.ft. City of East Palo Alto -$   -$   -$   Gov't Use Open Space Trail Same Not for sale No 3/25/2011 Transferred

3 Land/Building 2100 Bay Rd., East Palo Alto, CA 94303 063-590-030 297,900 sq.ft. City of East Palo Alto -$   -$   -$   Gov't Use Open Space Park (Facility) Same Not for sale No 5/24/2016 Transferred

4 Land/Building 1960 Tate St. East Palo Alto, CA 94303 063-665-020 31,061 sq.ft. City of East Palo Alto -$   -$   -$   Gov't Use Public Facility Same Not for sale No 3/25/2011 Transferred

5 Land NE Corner of Bay&University, East Palo Alto 063-111-230 7,840 sq.ft. City of East Palo Alto -$    -$   -$   Gov't Use Streets & Highway Vacant Not for sale No 3/25/2011 Transferred

6 Land/Imp 1798 Bay Road, East Palo Alto, CA 94303 063-231-250 55,321 sq.ft. City of East Palo Alto -$   -$   1,110,000$    Gov't Use Public Facility Temp Emergency Homeless Not for sale Yes 3/25/2011 Transferred

7 Land No address N/A 501 sq.ft. City of East Palo Alto -$   -$   -$   Gov't Use Public Right of Way Same Not for sale No 5/24/2016 Transferred

8 Land No address 063-312-460 1,918 sq.ft East Palo Alto RDA -$    -$   -$   Gov't Use Public Right of Way Same Not for sale No N/A In Process

9 Other No address City of East Palo Alto 561,970$     -$    -$   Gov't Use Overpass Improvement Plans N/A Not for sale No N/A No Use Value

San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Assets

Successor Agency to the East Palo Alto Redevelopment Agency
Permissible Use per LRPMP

LRPMP 

Item No.

Property 

Type 
1

Address/    Location of Property

County 

Assessor 

Parcel 

Number Purchase Price 
3

Parcel Size

Deed 

Restrictions 
8

Attachment 1
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Obligation Type Remaining Balance Annual Payment Projected Payoff Comments

2015 Series A Tax Allocation Refunding Bond 16,905,000 Approx. $1,550,000 2032-33 Total P&I: $22.065M

Ravenswood Repayment Agreement 5,436,155 $200,000 to $1,000,000 2031-32 Estimated Total P&I: $7.4M

Gateway Repayment Agreement 5,266,630 $465,000 to $800,000 2025-26

Bay Road Loan Subsidy 480,000 60,000 2025-26

Bond Fiscal Agent Fees 147,000 10,500 2032-33 Anticipate Cost Reduction

Administrative Costs 675,000 50,000 2032-33

San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Outstanding Obligations

Successor Agency to the East Palo Alto Redevelopment Agency
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San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Last and Final ROPS

Successor Agency to the East Palo Alto RDA

Is your SA eligible to submit a Last and Final ROPS?

Yes.

If yes, when do you anticipate filing a Last and Final ROPS (Month/Year)?

Upon confirmation of certain items, including Council planned use of

Sponsoring Entity Loan Repayments

If your SA does not plan to file a Last and Final, explain why.

We plan to file and complete prior to ROPS 2020-21.
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November 26, 2018

Attachment 2
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Agreed Upon Procedures Audit - October 2012

Finding of Completion - July 2013

Long-Range Property Management Plan – June 2015

Fifteen Recognized Obligation Payment Schedules 
(ROPS)
2015 Bond Refunding – October 2015

Agreement $800,000 Excess Cash – January 2016

Sponsoring Entity Loans Reinstated – April 2016

3
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 File ROPS 2019-20 

 Prepare Last and Final ROPS (LROPS)
◦ Conditions Met:
 Future obligations limited to administrative costs and obligations 

with defined payment schedules.
 All remaining obligations previously listed and approved by DOF.
 No outstanding/unresolved litigation.

 Oversight Board Approval  LROPS– July 2019
 100 day approval process – Department of Finance
 Successor Agency Ratify Approved LROPS – November 

2019
4
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5

Obligation Type Remaining Balance Annual Payment
Projected 

Payoff Comments
2015 Series A Tax Allocation Refunding Bond 16,905,000               Approx. $1,550,000 2032-33 Total P&I: $22.065M
Ravenswood Repayment Agreement 5,436,155                  $200,000 to $1,000,000 2031-32 Estimated Total P&I: $7.4M
Gateway Repayment Agreement 5,266,630                  $465,000 to $800,000 2025-26
Bay Road Loan Subsidy 480,000                     60,000                              2025-26
Bond Fiscal Agent Fees 147,000                     10,500                              2032-33 Anticipate Cost Reduction
Administrative Costs 675,000                     50,000                              2032-33
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Questions?

6
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Attachment 3: 
Department of Finance Approved LRPMP – Successor Agency of the 
Former East Palo Alto Redevelopment Agency 

Attachment 3
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San Mateo County 
Countywide Oversight Board 

 
 
Date: November 20, 2018 Agenda Item No.  9 
 
To:  San Mateo County Countywide Oversight Board 
 
From: Shirley Tourel, Assistant Controller 
 
Subject: Report on Redevelopment Agency Dissolution Status Update – Redwood City 
 
 
Recommendation 
This item is for information and discussion purposes only.  No action is required by the Board. 
 
Background and Discussion 
The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to 
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor 
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs). 
 
This item is intended to inform the Board of the progress of the wind-down activities of the 
former Redwood City Redevelopment Agency.  The attachments to this memo were prepared by 
the Redwood City Sucessor Agency and provide an overview of the remaining 
expenditures/obligations and disposition of assets status.   
 
Aaron Aknin, Assistant City Manager and Community Development Director of Redwood City will 
be presenting to the Board. 
 
Fiscal Impact 
None 
 
Exhibit 
A. Successor Agency Staff Report - Redevelopment Agency Dissolution Status Update – Redwood 
City 
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Date:  November 6, 2018     Exhibit A  
 
To:  San Mateo County Countywide Oversight Board 
 
From: Aaron Aknin, Assistant City Manager and Community Development Director  
 
Subject: Dissolution Status Report from the Redwood City Successor Agency 
 
 
Background 
This agenda item summarizes the dissolution status of the former redevelopment agency (RDA). It 
includes a summary of the disposition of assets, remaining obligations, pending litigation, the status of 
the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items pertaining to 
the winding-down of the affairs of the former Redevelopment Agency (RDA).  
 
Discussion 
A. Disposition of Assets 
Prior to Dissolution, the City’s RDA had six properties, two easement interests, equipment, building 
improvements, and other assets.  The table below describes the six properties in more detail. 
 

 Address APN Description/ Current Use Lot Size 
Sq. Ft 

Acquisition 
Funding 

1. 707 Bradford Street 052-372-200 Vacant Parcel / affordable 
housing 

10,670 Housing 

2. 777 Bradford Street 052-372-170 Vacant Parcel / affordable 
housing 

13,500 Housing 

3. 611 Heller Street 053-155-050 Vacant Parcel / affordable 
housing 

5,006 Housing 

4. 1012 Main Street 053-137-010 Library Parking Facility 20,200 Non-housing 

5. No Address (vacant lot 
corner of Lathrop and 
Elm) 

053-147-040 
 

Vacant Parcel with Creek 
Culvert 

7,438 Non-housing 

6. No Address (vacant lot 
at corner of Lathrop 
and Maple) 

053-182-030 Vacant Parcel with Creek 
Culvert 

10,957 
 

Non-housing 

 
 

 1017 Middlefield Road 
Redwood City, CA 94063 

(650) 780-7301 
Fax (650) 780-7225 
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Parcels 1, 2, and 3 were transferred to the City Housing Successor in March 2011, as they were 
purchased with housing funds.  
 
The City’s Successor Agency (SA) submitted a Long Range Property Management Plan (Plan) after it 
received its Finding of Completion; however, the State Department of Finance (DOF) denied the Plan, as 
it was submitted after January 1, 2016. In May 2016, the SA Oversight Board approved resolutions to 
transfer properties that met the definition of a governmental purpose. The transfers of Parcels 4 and 5 
were approved by the DOF in August 2016, please see the attached determination letter (Attachment 2). 
 
Currently, the SA owns one parcel of land, number 6. This parcel has been used by the City to facilitate 
operation of, access to, and maintenance of a culvert, which runs through the parcel. The creek divides 
the Lathrop/Maple Parcel into two separate areas: a larger triangular-shaped upper area, lying between 
Maple Street and Lathrop Street, north of the creek, and a much smaller piece located south of the 
creek, between the creek and the adjacent auto dealership property. The entire parcel is estimated at 
10,957 square feet of land, which includes 3,366 square feet for the creek itself that splits the parcel.  
The net area of the land excluding the creek would be 7,591 square feet. 
 
The SA and OB have attempted to transfer this parcel for governmental use; however, the DOF denied 
OB actions to transfer. The DOF reasoned that there was insufficient evidence of maintenance activities, 
construction, or use as public parking lot or governmental use property at the time of dissolution. There 
are currently no plans to dispose of this property as the culvert is located on this parcel. In addition, this 
parcel provides access to the culvert that is needed for maintenance and improvement work staging.  
Attachment 3 to this report includes the DOF’s review of the OB action OB-18-03, and Attachment 4 is 
an aerial photograph of the parcel.   
 
As of June 30, 2018, assets other than land total $14,833,204.  Based on recommendation from DOF 
staff, the SA will bring a resolution to the OB to transfer these depreciable assets to the City of Redwood 
City with the submission of the FY 19-20 ROPS. 
 
B. Outstanding Obligations 
The current obligations of the Agency in FY 2018-19 total $3,646,836; the majority of the obligations 
outstanding are related to the Tax Allocation Bonds, which were solely the debt of the former RDA and 
are now assumed by the SA. The total outstanding debt for the Tax Allocation Bonds is $49,079,998. 
Payments of approximately $3.5 million will continue annually until these bonds are retired in July 2032.  
The SA has researched the viability of calling or otherwise paying off this liability more quickly.  The 
Agency’s municipal finance advisor indicated that this is not possible due to the structure and the nature 
of the Capital Appreciation Bonds portion of the issue.  Other outstanding obligations include 
administrative fees in connection with the bonds, legal fees, and the SA administrative costs.   
 
As part of the financing arrangement for the Low and Moderate Income Housing project located at 1540 
El Camino Real, funds were provided from three sources: the Redevelopment Agency Low and Moderate 
Income Housing fund ($1,927,000), Community Development Block Grant funds ($200,000), and the 
County of San Mateo ($500,000). The loan agreement requires the developer to make payments to the 
Redevelopment Agency, which in turn is required to remit amounts due back to the County.  
Repayments are not expected until December 1, 2045.  
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C. Litigation 
Prior to dissolution of the City’s RDA, the RDA entered an agreement with San Mateo County to receive 
a cumulative $25 million of the County’s share of tax increment, and an agreement with the Legal Aid 
Society to deposit the first $11.9 million of the $25 million tax increment into the Low and Moderate 
Income Housing Asset Fund to be used for housing. As of June 30, 2011, the City’s RDA had received and 
deposited $10,272,916 into the Low and Moderate Income Housing Asset Fund. Pursuant to the 
agreement with the Legal Aid Society to restrict these funds to housing, after dissolution of the RDA, 
these funds were deposited into a new fund to be used for housing purposes. Although the Due 
Diligence Review (DDR) performed by an independent auditor identified those funds as encumbered, 
the DOF issued a determination letter on December 19, 2012 concluding that the agreement with the 
Legal Aid Society was not an enforceable obligation, and the $10.3 million must be distributed to the 
taxing agencies.  Therefore, on December 9, 2015, the Successor Agency paid $10.3 million to the 
County Controller and the money was subsequently distributed to the taxing entities.  
 
The City and the Legal Aid Society separately filed lawsuits against the State of California Department of 
Finance on this matter.  The lawsuits were consolidated and in January 2014, the Superior Court Judge 
ruled in favor of the State. In April 2014, the City and the Legal Aid Society filed an appeal. The case is 
fully briefed and is awaiting a court date. 
 
D. Last and Final ROPS 
The SA does not plan to file a Last and Final ROPS until the litigation is resolved. 
 
Conclusion 
In FY 2018-19, the SA anticipates bringing to the Board a potential action related to transferring the non-
land assets to the City.  At some point in the future, the City anticipates needing Board action related to 
the Legal Aid Society fund litigation  
 
The SA looks forward to working with the county Oversight Board to complete the disposition of the 
remaining SA assets and obligations. 
 
Attachments 
1. RDA Dissolution Status Detailed Report – Redwood City Successor Agency 
2. Documents Supporting Transfer of Properties 4 & 5 – DOF Letter, OB Reso, Grant Deed Copies 
3. DOF Letter – Disallowing Transfer of Parcel 053-182-030 to Redwood City 
4. Aerial Map of Parcel 053-182-030 
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Named Owner 
2

Fair Market 

Value Appraisal Value Detail 
5

Current Use 
6

Disposition Status 
7

Completion 

Date 
9

Other Comments 
10

1 Land 707 Bradford Street 052-372-200 10,670          

City of Redwood 

City 1,420,544 NA NA Housing Vacant Parcel / Affordable housing Vacant Parcel / Affordable housing Transferred to RWC March 2011

2 Land 777 Bradford Street 052-372-170            13,500 

City of Redwood 

City 673,524 NA NA Housing Vacant Parcel / Affordable housing Vacant Parcel / Affordable housing Transferred to RWC March 2011

3 Land 611 Heller Street 053-155-050 5,006 

City of Redwood 

City 710,241 NA NA Housing Vacant Parcel / Affordable housing Vacant Parcel / Affordable housing Transferred to RWC March 2011

4 Land 1012 Main Street 053-137-010            20,200 

City of Redwood 

City 560,000 NA NA Gov't Use Library Parking Lot Library Parking Lot Transferred to RWC 5/9/2017

No appraisal 

completed.

5 Land

Corner of Lathrop & 

Elm 053-147-040 7,438            

City of Redwood 

City 5,925 NA NA Gov't Use Public flood control facility

Construction, operation and 

maintenance of the creek channel Transferred to RWC 5/9/2017

No appraisal 

completed

6 Land

Corner of Lathrop and 

Maple 053-182-030 10,957          

Successor 

Agency to the 

City of Redwood 

City 350,132 NA NA

Denied Gov't 

Use Public flood control facility

Construction, operation and 

maintenance of the creek channel

Denied transfer to the City 

due to use as restricted 

parking for car dealership TBD

No appraisal 

completed

7 Other 2200 Broadway Street 052-367-010 21,000          

County of San 

Mateo NA NA Gov't Use

Easement Interest in Courthouse 

Square

Easement interest in Concession 

Stands in Courthouse Square Transferred to RWC 

Terms pursuant to the 

Cooperative agreement 

between the County 

and City dated 5/3/2005 

between 55 years to 95 

years 4/12/2017

8 Other 855 Jefferson Avenue 053-131-190 10,500          

United States 

Postal Service - 

Denied Gov't 

Use

Assignment of Lease of 

Pedestrian  Paseo

Walkway between public parking 

and retail/USPS on Jefferson Ave

Denied by DOF due to 

partial use as outdoor 

dining facility NA NA

The City and Post 

Office have 

allowed the lease 

to expiire.

9 Land & Building Middlefield/Jefferson NA NA

Successor 

Agency to the 

City of Redwood 

City 2,210,607 NA NA NA Jefferson Parking Garage Parking Not disposed / transferred TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

10 Other

Jefferson Parking 

Garage, Marshall 

Parking Garage, Block 

2 Parking Lot NA NA

Successor 

Agency to the 

City of Redwood 

City 393,454 NA Parking control equipment NA Not disposed / transferred TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

11 Other Staging NA NA

Successor 

Agency to the 

City of Redwood 

City 6,383 NA Staging equipment Downtown events Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

12 Other

Courthouse Façade, 

Courthouse Square, 

2200 Broadway NA NA

 Successor 

Agency to the 

City of Redwood 

City 4,537,178 NA

Reconstruction of historic 

courthouse - in downtown 

Courthouse Square Downtown event venue Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

13 Other

Jefferson Avenue, near 

Post Office NA NA

Successor 

Agency to the 

City of Redwood 

City 365,171 NA

Improvements to Jefferson Ave 

near Post Office - walkway & 

parking improvements, 

landscaping

Public access to Jefferson Avenue 

and parking lot Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

14 Other

Theater Way, Between 

Middlefield/Winslow NA NA

Successor 

Agency to the 

City of Redwood 

City 963,079 NA

Improvements  near Fox Theater 

Broadway - Lighting, pavement, 

sigNAls. Public access - Downtown area Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

15 Other Broadway NA NA

Successor 

Agency to the 

City of Redwood 

City 1,301,176 NA

Streetscape Improvements and 

street modifications - Broadway Public access - Downtown area Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

16 Other

Inttersection 

Middlefield/Marshall NA NA

Successor 

Agency to the 

City of Redwood 

City 407,559 NA

Architectural gateway arch, street 

lights, traffice signals Public access - Downtown area Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

17 Other Courthouse Plaza NA NA

Successor 

Agency to the 

City of Redwood 

City 1,741,536 NA

Design & construction of 

Courthouse Square Public access - Downtown area Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

18 Other

El Camino Real - 

Broadway to Brewster NA NA

Successor 

Agency to the 

City of Redwood 

City 182,923 NA

Design and manage construction 

of "Grand Boulevard" Streetscape 

Plan Public Access Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

19 Other

Downtown Culvert - 

Jefferson / Middlefield / 

Winslow / Broadway 

surrounding NA NA

Successor 

Agency to the 

City of Redwood 

City 2,614,577 NA

Relocate culvert as part of building 

of Jefferson St parking garage Public Parking Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

20 Other

Downtown Area - major 

access routes NA NA

Successor 

Agency to the 

City of Redwood 

City 109,561                 NA

Signage to direct traffic flow in/out 

of Downtown area Public Access Not disposed / transferred NA TBD

Will bring 

Oversight Board 

Resolution with 

the 19-20 ROPS

Please include all assets of the former RDA at the point of dissolution, include those that have been disposed of prior to July 1, 2018.

8. Indicate if there are any deed restrictions involved with an asset transfer.

10. Use this space for additional comments such as if property is under lease, if income is currently generating income - by how much annually, etc.

San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Assets      

City of Redwood City RDA - ATTACHMENT 1
Proposed Disposition by SA

 Item 

No. Property Type 
1

Address/  

Location of Property

County 

Assessor 

Parcel 

Number Purchase Price 3Parcel Size Deed Restrictions 
8

6. Indicate purpose that property is currently used for (if different from #5).

7. Describe in detail ultimate disposition of property. If for sale, indicate projected sale date, or if sale is in process.

9. Date on which the asset was, or is expected to be disposed. This field should TBD if the disposition date has not occurred or been determined.

1. Indicate if property is Vacant Land, Building or Land & Building. If neither of these, indicate Other and describe the property.

2. Enter name of recorded owner of property with County Assessor. 

3. Enter book value if purchase price is not available.

4. Permissible use of asset as approved by the DOF (Government Use, Sale, Future Development, Fullfill an Obligation).

5. Indicate approved use per LRPMP.

Attachment 1
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Obligation Type Remaining Balance Annual Payment Projected Payoff Comments

Tax Allocation Bonds 49,079,998.00 3,505,000.00 2032-2033 Not callable or refundable

Administrative Costs - 

SA
150,000.00 2032-2033

Adminstrative costs  currently includes City 

Attorney hours, Assistant City Manager hours, 

outside legal costs, audit costs as well as other 

staff time

Trustee Fees 4,400.00 2032-2033

Note

If there are factors, legal or otherwise, that hinder the SA from accelerating the payment to minimize cost, please indicate under "Comments."

If the SA is anticipating to refinance any existing bond, please indicate under "Comments" when you expect to bring the item to the OB for approval. 

San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Outstanding Obligations

City of Redwood City RDA - ATTACHMENT 1
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Case No. C076431, C076428

Which Court Court of Appeal, Third Appellate District

Litigants

City of Redwood City v. Matosantos, et al.; Legal Aid Society of San Mateo 

County, real party in interest

Legal Aid Society of San Mateo County v. California Department of 

Finance; Successor Agency tro Redevelopment Agency of the City of 

Redwood City, real party in interest

Status of Case Fully briefed as of 5/11/15

Additional comments:

As noted above, the case was fully briefed by all parties more than three years ago.  To date, the 

Court of Appeals has not scheduled oral argument.

Yes

San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Pending Litigation

City of Redwood City RDA -  ATTACHMENT 1

If yes, please provide details and status of case.

Is the former RDA a party to a lawsuit, currently or in the future?
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San Mateo County Consolidated Successor Agency Oversight Board

Dissolution Update - Last and Final ROPS

City of Redwood City RDA    - ATTACHMENT 1

Is your SA eligible to submit a Last and Final ROPS?

No.

If yes, when do you anticipate filing a Last and Final ROPS (Month/Year)?

NA.

If your SA does not plan to file a Last and Final, explain why.

Until the pending litigation is resolved, the SA is not able to file the Last and Final ROPS.
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05/ 12/ 2016

RESOLUTION NO.  OB- 16- 05

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR

AGENCY TO THE REDWOOD CITY REDEVELOPMENT AGENCY

APPROVING THE CONVEYANCE OF THE CULVERT PARCELS TO

THE CITY OF REDWOOD CITY

WHEREAS,    under AB X1 26,    enacted by the California State Legislature and

signed by the Governor as part of the 2011 -2012 State budget,    a new Part 1  . 85 was
added to Division 24 of the California Health and Safety Code   (Health and Safety Code
Section 34170 et seq . ,   as may be amended ,   the   "Dissolution Act")   and ,   in accordance
therewith ,   all redevelopment agencies in the State of California ,    including the Redwood
City Redevelopment Agency  (" Redevelopment Agency") ,   were dissolved as of February
1 ,  2012;   and

WHEREAS,    in compliance with the Dissolution Act,    the City of Redwood City
City")    determined it would serve as the Successor Agency to the Redwood City

Redevelopment Agency  ("Successor Agency")  effective February 1  ,   2012;   and

WHEREAS,   the Oversight Board of the Successor Agency to the Redwood City
Redevelopment Agency   ("Oversight Board")   has been established pursuant to Section
34179 of the Dissolution Act to oversee the Successor Agency's actions in winding down

the affairs of the Redevelopment Agency in accordance with the Dissolution Act;   and

WHEREAS ,   pursuant to Health and Safety Code Section 34181 (a)   and 34181 (f) ,
the Oversight Board is required to direct the Successor Agency to dispose of the property

of the former redevelopment agency;   provided however,  the Oversight Board may direct
the Successor Agency to transfer ownership of assets that were constructed and used
for governmental purposes to the City;   and

WHEREAS ,   the property located in the City at the intersection of Lathrop,   Maple
and Elm Streets,   designated as San Mateo County Assessor's Parcel Nos.   053- 147- 040
and 053- 182- 030,    and more particularly described in Exhibit A attached hereto    (the
Culvert Parcels")   was acquired for the purposes of construction and maintenance of a

creek culvert,   has been maintained in public ownership to facilitate operation of,   access
to,  and maintenance of the culvert,  subject to revocable license agreements permitting its

temporary use for parking and open space;   and

WHEREAS ,    following publication of the notice required by law,    the Oversight
Board held a public meeting on May 12 ,   2016 to consider the conveyance of the Culvert
Parcels to the City.

ATTY/ RES0. 0039/ OB RESO APPROVING CONVEYANCE OF CULVERT PARCLES TO CITY OB- 16- 05

REV: 05- 05- 16 VR
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05/ 12/ 2016

NOW,      THEREFORE,      THE OVERSIGHT BOARD OF THE SUCCESSOR
AGENCY TO THE REDWOOD CITY REDEVELOPMENT AGENCY DOES HEREBY

RESOLVE AS FOLLOWS :

Section 1 .    The recitals set forth above are true and correct and incorporated

herein .

Section 2.   The Oversight Board hereby finds and determines that the Culvert
Parcels qualify as governmental purpose property eligible for transfer to the City pursuant
to Health and Safety Code Section 34181 (a) .

Section 3.    The Oversight Board hereby approves the conveyance of the Culvert
Parcels to the City pursuant to Health and Safety Code Section 34181 (a) .

Section 4.    The Oversight Board hereby approves the Grant Deed attached hereto
as Exhibit A and incorporated herein by this reference  (the  "Grant Deed") .

Section 5.    The Oversight Board hereby authorizes and directs the Successor
Agency to submit this Resolution to the Department of Finance for approval .

Section 6.    Upon approval of this Resolution by the Department of Finance,   the
Oversight Board hereby authorizes and directs the Successor Agency to undertake such
actions and to execute such instruments as may be necessary to implement the intent of
this Resolution ,   including without limitation ,  the execution ,  delivery and recordation of the
Grant Deed and such other instruments as may be necessary to convey the Culvert
Parcels to the City.

ATTY/ RES0. 0039/ OB RESO APPROVING CONVEYANCE OF CULVERT PARCLES TO CITY OB- 16- 05

REV: 05- 05- 16 VR
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Passed and adopted by the Oversight Board of the City of Redwood City at

an Oversight Board Meeting of the City of Redwood City Meeting held on the 12th

day of May,   2016 by the following votes:

A YES,   and in favor of the passage and adoption of the foregoing

resolution ,

Board Members :    Abbors,  Aguirre,   Christensen ,   La Croix,   Navas and Chair Roberts

NOES :     None

ABSTAIN :   None

ABSENT:     Callagy

Li,„
Mike Roberts

1 Chair,   Oversight Board

Att-    V.

Silvia VIP.  linden
City Cler of Redwood City

I hereby approve the foregoing
resolution this 12th day of May 2016.

Mike Roberts

Chair,   Oversight Board

RESO OB- 16- 05
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Exhibit A

Grant Deed  (Culvert Parcels)

RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:

CITY OF REDWOOD CITY

1017 MIDDLEFIELD ROAD
REDWOOD CITY,  CA 94063

ATTN:   CITY CLERK

EXEMPT FROM RECORDING FEES AND
DOCUMENTARY TRANSFER TAX

GOVERNMENT CODE §27383;  REVENUE

AND TAXATION CODE § 11922

SPACE ABOVE THIS LINE RESERVED FOR RECORDER' S USE)

APN:    053- 147- 040 and 053- 182- 030

GRANT DEED

Culvert Parcels)

For valuable consideration,     the receipt and sufficiency of which are hereby
acknowledged,   the Successor Agency to the Redwood City Redevelopment Agency,   a public
body,  corporate and politic  (the  "Grantor"  or  "Successor Agency"),  hereby grants to the City
of Redwood City,  a charter city and municipal corporation  (the  "Grantee"  or  "City"),  the real

property  (the  "Property")  located in the City of Redwood City adjacent to the Redwood Creek
culvert at Lathrop,  Elm and Maple Streets,    designated as San Mateo County Assessor' s Parcel
Nos.   053- 147- 040 and 053- 182- 030,   and more particularly described in Exhibit A attached
hereto and incorporated herein by this reference.

1 .      The Property was previously conveyed by the former Redwood City
Redevelopment Agency,   a public body,  corporate and politic  (the  "Redevelopment Agency")
to City by grant deed dated March 8,  2011 and recorded in the Official Records of San Mateo
County  ("Official Records")      on March 9,  2011 as Instrument No.  2011 -028362 and by grant
deed dated March 8,  2011 and recorded in the Official Records on March 9,  2011 as Instrument

No.  2011 -028361    (collectively,  the " Prior Conveyance Grant Deeds").

2. Pursuant to Assembly Bill xl 26    (Chapter 5,    Statutes of 2011 - 12 First Ex.
Session),  enacted in late June 2011 ,  as amended by Assembly Bill 1484  (Chapter 26,  Statutes of
2012),   enacted on June 27,   2012,   and as further amended by Senate Bill 107   (Chapter 325,
Statutes of 2015)     enacted on September 22,     2015     (collectively,     the     "Redevelopment
Dissolution Act"),  the Redevelopment Agency was dissolved as of February 1 ,  2012,  and the
Successor Agency succeeded to the interests of the Redevelopment Agency.    California Health
and Safety Code Section 34167. 5 retroactively invalidated transfers of assets from
redevelopment agencies to their sponsoring jurisdictions occurring after January 1 ,  2011 ,   and
directed the State Controller to order assets that were not committed to a third party to be
returned to the former redevelopment agency or to the successor agency,    if established.
Consistent with the foregoing,  on November 19,  2012,  the City Council of the City of Redwood
City adopted Resolution No.   15230,  and the governing board of the Successor Agency adopted
Resolution No.   SA 12- 12,   each acknowledging the invalidation of the Prior Conveyance and

ATTY/ AGR/ 2016.091/ CULVERT PARCELS — GRANT DEED SA TO CITY

REV: 05- 04- 16 VR
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authorizing the execution,    delivery and recordation of such instruments as necessary to
effectuate the return of the Property from the City to the Successor Agency.    The Property was
returned to the Successor Agency pursuant to a grant deed dated as of November 20,   2012,
executed by City as grantor,  and recorded in the Official Records on November 20,   2012 as
Instrument No.   2012- 173259 and a grant deed dated as of November 20,  2012,   executed by
City as grantor,  and recorded in the Official Records on November 20,   2012 as Instrument No.
2012- 173258  (collectively,  the  "City-Successor Agency Grant Deeds").

3. The Property qualifies as a  " governmental purpose"  asset as defined in Health
and Safety Code Section 34181 (a),   and therefore is eligible for transfer to the City.  In

accordance with Health and Safety Code Sections 34181 (a)  and 34181 ( f),  the Oversight Board
to the Successor Agency and the State of California Department of Finance   ("DOF")   have
approved the conveyance of the Property to the City for transfer to the City as a  " governmental
purpose"  asset.     This Grant Deed has been prepared and executed to implement such approvals.

4. The Property is conveyed to City subject to all matters of record;   provided
however,  Grantor  (as successor in interest to the Redevelopment Agency)  and Grantee hereby
mutually agree that the covenants set forth in Paragraphs 1 ,  2,  and 5 of the Prior Conveyance
Grant Deeds and in Paragraphs 1 ,    2,    and 5 of the City- Successor Agency Grant Deeds
pertaining to conformity to the Redevelopment Plan,  are hereby terminated.

SIGNATURES ON FOLLOWING PAGE.

ATTY/ AGR/ 2016.091/ CULVERT PARCELS — GRANT DEED SA TO CITY
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IN WITNESS WHEREOF,  Grantor and Grantee have each caused this instrument to be

executed on its behalf by its respective duly authorized officer as of 2016.

GRANTOR:

SUCCESSOR AGENCY TO THE REDWOOD CITY REDEVELOPMENT AGENCY,

a public body,  corporate and politic

By:
Melissa Stevenson Diaz,  Executive Director

ATTEST:

Successor Agency Secretary

APPROVED AS TO FORM:

Successor Agency Counsel

GRANTEE:

CITY OF REDWOOD CITY,  a charter city and municipal corporation

By:
John Seybert,  Mayor

ATTEST:

By:
Silvia Vonderlinden,  City Clerk

APPROVED AS TO FORM:

By:
Michelle Marchetta Kenyon,  Acting City Attorney

ATTY/ AGR/ 2016. 091/ CULVERT PARCELS — GRANT DEED SA TO CITY
REV: 05-04- 16 VR

Page 3 of 8

Page 234 of 291



ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this

certificate is attached,  and not the truthfulness,

accuracy,  or validity of that document.

State of California

ss

County of San Mateo

On 2016,  before me,     

Name of Notary)

notary public,  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.

Notary Signature)

ATTY/ AGR/ 2016. 091/ CULVERT PARCELS — GRANT DEED SA TO CITY
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached,  and not the truthfulness,

accuracy,  or validity of that document.

State of California

ss

County of San Mateo

On 2016,  before me,

Name of Notary)

notary public,  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.

Notary Signature)

ATTY/ AGR/ 2016. 091/ CULVERT PARCELS — GRANT DEED SA TO CITY
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

All that certain real property situate in the City of Redwood City,  County of San Mateo,  State
of California,  being a portion of that certain Grant Deed filed for record on March 24,   1993 as
documents number 93046356 of Official records in the Office of the Recorder for the County of
San Mateo and being a portion of Maple Street  (60 feet wide)  as shown on that certain final
map entitled   "ONE MAPLE STREET SUBDIVIDION"  filed for record on June 21 ,   2000 in
Volume 130 of maps at pages 54 through 56,   inclusive,   in the Office of the Recorder for the

County of San Mateo and being a portion of Lathrop Street as shown on that certain map
entitled  "HANCOCK' S ADDITION TO REDWOOD CITY",  filed for record on February 21 ,
1862 in Book  "E"  of Maps at page 43,  and copied into Book 1 of Maps at page 80 in the Office

of the Recorder for the County of San Mateo,   State of California being more particularly
described as follows:

Beginning at the intersection of the centerline of Franklin Street as shown on said final map
entitled  "ONE MAPLE STREET SUBDIVISION"  with centerline of said Maple Street;  thence

along said centerline of Maple Street,  North 08°   46'   11 "  East,  a distance of 57. 60 feet to the
intersection of the said centerline of Maple Street with the centerline of said Lathrop Street;
thence along said centerline of Lathrop Street,   South 26°   19'    10"  East,   a distance of 259.51
feet;  thence leaving said centerline,  South 63°  40'   50"  West,  a distance of 30.00 feet to a point
on the Southwesterly right-of-way of said Lathrop Street;  thence leaving said right-of-way of
Lathrop street,   South 51 °   04'   23"   West,   a distance of 105. 29 feet;   thence North 49°   36'   46"
West,   a distance of 37. 15 feet to a point on the Easterly right-of-way of said Maple Street;
thence leaving said right-of-way,  North 67°  32'  37"  West,  a distance of 30.00 feet to a point on
said centerline of Maple Street;  thence along said centerline of Maple Street,  North 22°  27'  23"
East,  a distance of 29. 62 feet;  thence continuing along said centerline of Maple Street,  North
08°  46'   11 "  East,  a distance of 194.51 feet to the POINT OF BEGINNING.

A.P.  No.:    053- 182- 030

AND

All that certain real property situate in the City of Redwood City,  County of San Mateo,  State
of California,  being a portion of Parcel 2 of that certain Grant Deed filed for record on July 3,
1995 as Document No.   95067262 of Official Records,   in the office of the Recorder for the

County of San Mateo and being a portion of Lathrop Street as shown on that certain map
entitled  "HANCOCK' S ADDITION TO REDWOOD CITY"    filed for record on February 21 ,
1862 in Book  "E"  of Maps at page 43,  and copied into Book 1 of Maps at page 80 in the Office

of the Recorder for the County of San Mateo,   State of California and being more particularly
described as follows:

Beginning at the intersection of the centerline of Franklin Street as shown on said final map
entitled  "ONE MAPLE STREET SUBDIVISION",  with centerline of said Maple Street;  thence

ATTY/ AGR/ 2016.091/ CULVERT PARCELS — GRANT DEED SA TO CITY
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along centerline of Maple Street,   North 08°   46 '    11 "   East,   a distance of 57. 60 feet to the
intersection of the said centerline of Maple Street with the centerline of said Lathrop Street;
thence along the said centerline of Lathrop Street,  South 26°   19 '   10"   East,  a distance of 99. 64
feet to the True Point of Beginning;  thence leaving said centerline,  North 63°   02'   14"  East,  a
distance of 30. 00 feet to a point on the Northeasterly right-of-way line of said Lathrop Street
same point being the Westerly corner of said Parcel 2;  thence along the Northwesterly boundary
line of said Parcel 2 being 121 . 10 feet Northwesterly and parallel with the Northwesterly right-
of-way line of Elm Street   (60 feet wide)    as shown on said map entitled   "HANCOCK' S
ADDITION TO REDWOOD CITY",  North 63°   02'   14"  East,  a distance of 44. 16 feet;  thence

leaving said Northwesterly boundary line,   South 20°    12 '   53"   East,   a distance of 26. 86 feet;
thence South 15°   49   '   36"   East,   a distance of 17. 18 feet;   thence South 02°   49 '   09"   West,   a
distance of 33. 11 feet;  thence South 16°   55 '  45 "   West,  a distance of 20.02 feet;  thence South

19°  38   ',  06"  West,  a distance of 11 .59 feet to the Southwesterly boundary line of said Parcel 2
common with said Northeasterly right-of-way of Lathrop Street;   thence along said common
line,   South 26°   19'   10"  East,  a distance of 26.45 feet;  to the intersection of said Northeasterly
right-of-way Lathrop Street with said Northwesterly right of way of Elm Street;    thence
continuing South 26°   19'   10"  East,  a distance of 30. 00 feet to the centerline of said Elm Street;
thence along said centerline of Elm Street,  South 63°  02 '   14"  West,  a distance of 30.00 feet to
the intersection of said centerline of Lathrop Street with said centerline of Elm Street;  thence
along said centerline of Lathrop Street North 26°   19 '   10"  West,  a distance of 151 . 11 feet to the
True Point of Beginning.

PTN OF A.P.  NO. : 053- 147- 040
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CERTIFICATE OF ACCEPTANCE

California Government Code  §27281 )

This is to certify that the interest in real property conveyed by the Grant Deed dated
2016,  from the Successor Agency to the Redwood City Redevelopment Agency

Successor Agency")  to the City of Redwood City,  a charter city and municipal corporation
City'),   is hereby accepted on behalf of the City by the undersigned officer pursuant to

authority conferred by City Council Resolution No.       adopted on

2016,  and that the City consents to recordation of the Grant Deed in the Official Records of San
Mateo County.

Dated:    2016

CITY OF REDWOOD CITY,  a charter city and municipal corporation

By:
Jonh Seybert,  Mayor

ATTEST:

By:
Silvia Vonderlinden,  City Clerk

APPROVED AS TO FORM :

By:
Michelle Marchetta Kenyon,  Acting City Attorney

ATTY/ AGR/ 2016.091/ CULVERT PARCELS — GRANT DEED SA TO CITY
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San Mateo County 
Countywide Oversight Board 

 

 
Date: November 20, 2018 Agenda Item 10 
 
To:  San Mateo County Countywide Oversight Board 
 
From: Shirley Tourel, Assistant Controller 
 
Subject: Update on Oyster Point Development Project  
 
 
Recommendation 
This item is for information and discussion only. No action is required by the Board. 
 
Background and Discussion 
The Oyster Point Development Project is a public/private partnership venture that includes the 
former South San Francisco Redevelopment Agency. The joint venture aims to undertake a major 
development of an 80+ acre area located along South San Francisco’s waterfront, at the terminus 
of Oyster Point Boulevard.  
 
In 2011, the partners entered into a Disposition and Development Agreement (“DDA”) which the 
former South San Francisco Successor Agency Oversight Board and the Department of Finance 
approved as an enforceable obligation under the redevelopment dissolution laws. The attached 
report is intended to brief the Board on the background, recent progress and current status of 
the development project.  
 
The attachments were prepared by the South San Francisco Successor Agency. Alex Greenwood, 
Economic & Community Development Director of the City of South San Francisco  will be 
presenting to the Board. 
 
Fiscal Impact 
None 
 
Exhibit 
A. Successor Agency to the Former South San Francisco RDA Nov 2018 Staff Report – Disposition 

and Development Agreement Oyster Point  
B. Attachment 1 – Power Point Presentation 
C. Attachment 2 – Development Cost Summary 
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         EXHIBIT A 
 

Date:  November 1, 2018  

 

To:  San Mateo County Countywide Oversight Board 

 

From: Alex Greenwood, Economic and Community Development Director 

 South San Francisco Successor Agency  

 

Subject: Study Session on the Oyster Point Development Project 

 

Former RDA: South San Francisco 

 

In March 2011, the City and former South San Francisco Redevelopment Agency approved the 

Oyster Point Development Project – a major public/private venture that envisioned office/R&D, 

hotel, open space, retail/commercial, and other improvements to an 80+ acre area located along 

South San Francisco’s waterfront, at the terminus of Oyster Point Blvd. As part of the project 

approvals in 2011, the developer, the former redevelopment agency and the City entered into a 

Disposition and Development Agreement (“DDA”).  The Oversight Board and the Department of 

Finance have previously recognized the DDA as an enforceable obligation under the 

redevelopment dissolution laws.  In order to brief the Oversight Board on the background, recent 

progress, and current status of the Oyster Point Project, staff has prepared the attached presentation 

(see Attachment 1). 

 

Background 

 

1. Site History 

Oyster Point is an 80-acre 

waterfront area, located at 

the end of Oyster Point 

Blvd. About 40 acres are 

privately owned, with the 

other 40 acres owned by the 

City of South San 

Francisco.  

 

Oyster Point has a very 

strategic location, visible 

from across the Bay and 

adjacent to the South San 

Francisco Ferry Terminal, 

Oyster Point Marina, and 

several biotechnology uses, 

such as the Genentech 

campus. 
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Until the mid-20th Century, this area consisted of coastal marshland. Beginning in the 1950s, the 

South San Francisco Scavenger Company operated the site as a municipal waste disposal site. 

From 1956 to 1970, SSF Scavenger deposited municipal solid waste to a depth of 45 feet in an 

unlined landfill. Initially, waste was burned on site. Later, the company began depositing waste 

directly into the Bay, using a wire fence to stabilize the fill.  

By 1970, when landfill operations 

ceased, 1.4 million tons of waste 

had been dumped on the site. In 

the two decades after closure of 

the land fill, multiple Federal, 

State, and regional regulatory 

agencies were involved in 

addressing the environmental 

impacts of the site; and “clay cap” 

infrastructure was installed that 

included bentonite-cement 

trenches, a gas barrier trench, 

compacted soil, and a PVC liner.  

 

In 1977, the San Mateo County Harbor District assumed control of the site through a  joint powers 

agreement between the City and Harbor District.  A municipal marina was built along with a small 

park and several maritime industrial uses. The marina currently suffers from more than $50 million 

of deferred maintenance and has never been able to reach its full potential as an attractive, 

economically self-sustaining coastal use. 

2. Redevelopment Project 

As mentioned above, in 2011, a new public-private partnership was approved that put forth an 

ambitious new vision for the site. This partnership included agreements between the City of South 

San Francisco, South San Francisco Redevelopment Agency, South San Francisco Harbor District, 

and a developer team known as “Oyster Point Ventures, LLC” led by Shorenstein Realty Investors 

and SKS Partners. As part of the partnership, a Disposition and Development Agreement (DDA) 

was approved that: 

 Articulated a new, exciting vision that would convert an environmentally risky, 

blighted, underused site into a vibrant 80-acre waterfront area.  

 Resolve a tangle of property ownership issues that had impeded development. 

 Catalyze investment with a mixed-use development including: 2.25 million sq. ft. of 

office/R&D space, a hotel, retail and maritime commercial uses, a major waterfront 

park, a public beach, Bay Trail improvements, and other amenities.  

 Provide the financial mechanism for extensive new infrastructure, including: 

environmental remediation, clay cap repair, grading, landscaping, all new streets and 

utilities, and other key infrastructure to allow development to occur. The costs of these 

improvements were allocated between the developer and the former redevelopment 

agency.  
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3. Recent Progress 

Between 2011 and 2016, the Oyster Point Project became stalled, due to the ongoing financial 

recession and a downturn in the biotechnology industry. The project was sold and assigned to a 

new developer in 2016, and to yet another new developer in 2018. The new developer, Kilroy 

Realty, has established itself as one of the most highly regarded office developers on the West 

Coast, with notable developments including Salesforce Headquarters (50 Fremont), the LinkedIn 

Headquarters Campus, and many other high end office developments. 

 

As noted above, the project is a public private partnership with funding provided by Developer 

and the former redevelopment agency (now successor agency).  Attachment 2 shows a summary 

of the funding obligations associated with the project. These funding obligations have been 

previously funded through prior ROPS which have been approved by the Oversight Board and the 

Department of Finance.  

 

In November 2017, construction began on Phase 1 of the project, which includes 508,000 sq. ft. 

of biotechnology R&D space. Construction is on schedule to be completed in 2021. 

 

In addition to funding the infrastructure and site preparation mentioned above, the developer is 

also privately funding the construction of the buildings that at built-out (i.e., Phases 1-4) will 

include 2.25 million sq. ft. of office and R&D space. Thus, the project in total has an estimated 
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valuation in excess of $2 billion. An estimated $23,230,000 per year in property tax revenue is 

anticipated upon completion of all four phases of the project. 

 

Conclusion 

The purpose of this study session is to update the Oversight Board on the background and current 

progress of the Oyster Point Project.  

 

Attachments: 

1. PowerPoint Presentation 

2. Development Cost Summary 

 

Page 263 of 291



Informational Overview:  
Oyster Point Development Project 

Presented to: San Mateo County Oversight Board 
November 26, 2018 

Attachment 1

Page 264 of 291



2 
Page 265 of 291



11/1/2018 Planning Div. 3 
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San Mateo County 
Countywide Oversight Board 

 
 
Date:  November 21, 2018      Agenda Item No. 11 
 
To:  San Mateo County Countywide Oversight Board 
 
From: Shirley Tourel, San Mateo County Assistant Controller 
  
Subject: First Amendment to the Purchase and Sale Agreement Between South San Francisco 

Successor Agency and SSF Miller/Cypress Phase 2 LLC with Final Sale Price of 
$1,118,538  

 
Background 
The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to Health 
and Safety Code (HSC) Section 34179(j) to provide guidance and oversight to the successor agencies 
who are tasked with winding down the affairs of the former redevelopment agencies (RDAs). 
Pursuant to Health and Safety Code Section 34181(a)(1), the Board shall direct the successor 
agencies to dispose of all assets and properties of the former redevelopment agency (RDA) 
expeditiously and in a manner aimed at maximizing value.  
 
Discussion 
At the September 18, 2018 Board meeting, the South San Francisco Successor Agency (“Agency”) 
submitted a first amendment to the Purchase and Sales Agreement between the Agency and SSF 
Miller/Cypress Phase 2, LLC, amending the sale price of 216 Miller Avenue to $1,118,538 for the 
Board’s approval (the “First Amendment”). Subsequently, the Board created a subcommittee and 
authorized the subcommittee to retain an appraiser to review the appraisal report submitted by the 
Agency. 
 
The Agency is now requesting that the Board approve the First Amendment including the $1,118,538 
sale price.  This item has been placed on th,e agenda for discussion and potential approval. 
 
Financial Impact 
If the $1,118,538 sale price is approved, the net proceeds from the sale of the 216 Miller Avenue 
property will be distributed to the taxing agencies that reside within the former redevelopment 
agency’s boundary.   
 
Exhibits 
Staff Report – Successor Agency to the Former South San Francisco RDA with Attachments 1-3 
First Amendment to Purchase and Sales Agreement between the Agency and SSF Miller/Cypress 
Phase 2, LLC 
Saris Regis PSA Amendment Presentation 

Page 292



 

 

Date:  October 18, 2018  
 
To:  San Mateo County Countywide Oversight Board 
 
From: Alex Greenwood, Economic and Community Development Director 
 
Subject: Resolution approving the final sale price of $1,118,538, as stated in the first 

amendment to the Purchase and Sale Agreement between the South San 
Francisco Successor Agency and SSF Miller/Cypress Phase 2, LLC 

 
Former RDA: South San Francisco 
 
Background 
Site History 
In 2011, the City of South San Francisco’s Redevelopment Agency purchased a group of vacant, 
blighted parcels in the vicinity of Airport Blvd. & Miller Ave., which previously had been the site 
of the South City Motors Ford dealership. These parcels occupy a highly visible, strategic location 
within the City’s Downtown, and they offer an enormous opportunity to spearhead a new wave 
of Downtown development and investment. For purposes of development planning and 
marketing, the parcels were grouped in to Parcels A, B, C and D, and shown on Map 1: 

Map 1: Downtown South San Francisco 
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Disposition Process 
In 2014, the South San Francisco Successor Agency (“Successor Agency” or “Agency”) went 
through a competitive process to select a developer for the former Ford properties. Ultimately, 
the Agency selected Sares Regis Group of Northern California (“Sares Regis”), which proposed to 
build market rate rental housing on all four parcels.  
 
The Agency and Sares Regis entered into an Exclusive Negotiating Rights Agreement (“ENRA”). 
The ENRA was approved on August 19, 2014, by the Oversight Board to the South San Francisco 
Redevelopment Agency (“SSF Oversight Board”); and it was approved on September 8, 2014, by 
the State Department of Finance (“DOF”). The ENRA resulted in the successful negotiation and 
execution of a Purchase and Sale Agreement (“PSA”), included in Attachment 1. 
 
The PSA called for the parcels to be developed in two phases. Phase 1 would be a 260-unit rental 
housing project involving Parcels A, B and D; and Phase 2 would be a housing project including 
Parcel C with its scope to be clarified in the future (as discussed below).  
 
On February 23, 2016, the SSF Oversight Board adopted Resolution 04-2016 approving the 
transfer of all parcels to Sares Regis pursuant to the terms of the PSA. As set forth in the PSA, 
Sares Regis paid $4,000,000 for Parcels A, B, and D to Sares Regis. Escrow closed and all of the 
properties (including Parcel C) was transferred to the developer in December of the same year.  
 
For Phase 1 of the project, Parcels A and D were entitled for 260 market rate rental apartments, 
which are currently under construction. Parcel B was entitled as a parking lot to help fulfill the 
parking requirements associated with Phase 1.  
 
The PSA contemplated that the remaining parcel – Parcel C, located at 216 Miller Avenue – could 
be part of a second phase of development, either as a 12-townhome project or as part of a larger 
land assemblage. In order to allow Sares Regis to maintain site control and complete negotiations 
with other property owners, the PSA allowed Parcel C to be transferred to Sares Regis at the 
same time as the other three parcels, but with its final purchase price to be determined at a later 
date (as discussed below). After extensive negotiations, Sares Regis was able to gain control of 
the three remaining privately-held lots adjacent to Parcel C, and thus decided to proceed with 
the larger land assemblage option for Phase 2.   
 
Adoption of Downtown Station Area Specific Plan 
In 2015, after three years of intensive planning work and community involvement, the City 
approved the Downtown Station Area Specific Plan (“Downtown Plan”). The Sares Regis project 
was viewed as the very first development project under the new Downtown Plan, and thus would 
play a critical role in implementing the Plan’s vision by “proving” Downtown South San Francisco 
as a viable new market for investment and housing development. To date, Phase 1 has indeed 
served as a catalyst for new development in the Downtown; and today there are 957 housing 
units in the development pipeline generating more than $550 million of new construction. 
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The City has continued to make a strong, consistent commitment implementation of the 
Downtown Plan, and has taken several policy actions to facilitate the successful development of 
the Downtown (including Parcels A, B, C and D). In November 2017, the City began construction 
of a $61 million project to modernize and expand the South San Francisco Caltrain Station. In 
February 2018, the City approved further changes to the Downtown Zoning to allow up to 180 
housing units per acre in certain areas close to the Caltrain Station.  
 
Phased Approach to Development 
As noted above, Phase 1 consists of residential construction on Parcels A and D and is under 
construction for 260 market-rate rental units. It is expected that Phase 1 construction will be 
complete in 2019. The estimated valuation of the completed Phase 1 project is $140 million, 
which will generate an estimated $1.4 million in property taxes per year. Under the approved 
PSA, two development options were contemplated for Parcel C in a second phase (“Phase 2”) of 
project development. These options included the aforementioned 12-unit townhomes or a land 
assemblage. 
 
As mentioned, the developer worked diligently to assemble the site. This required negotiations 
with private property owners controlling three parcels, located between Parcel B and Parcel C. 
Options to purchase these sites were obtained and, the developer pursued designs for the 
assembled property, for the construction of one large building comprising of 195 multifamily 
residential project in Phase 2. The designs were approved by the Planning Commission in 
September 2018. Concurrently, Agency staff reached final negotiations with the developer and 
presented Developer’s best and final purchase price to the Agency in August. The Agency 
approved this revised purchase price and, the project is now poised for final project approvals, 
pending the outcome of the approval of the final sale price by the County Oversight Board.  
 
Appraisal 
Pursuant to the PSA, an appraisal was required to determine the supplemental purchase price of 
Parcel C. The relevant section of the PSA appears below.  
 

2.3 Supplemental Purchase Price for Parcel C. If the Buyer constructs  Parcel C (whether 
as (i) a 12 unit town home development consistent with the Project Approvals (“12 Unit Project’) 
or (ii) as part of a revised development under the potential Land Assembly Option defined in 
Section 5.6), the additional land value payable to the Seller for Parcel C will be determined either 
by (X) a residual land value appraisal for Parcel C or, at Seller’s discretion, (Y) on a comparison sales 
based appraisal both of which will be prepared by a certified appraiser mutually selected by the 
Seller and Buyer within sixty (60) days of the date Buyer provides written notice of either its intent 
to pursue the Revised Parcel C Entitlements its intent to abandon the Revised Parcel C Entitlements 
and proceed with construction of the 12 Unit Project (“Supplemental Purchase Price”).  In the 
event that the parties do not agree on an appraiser, the Seller shall identify three certified 
appraisers with experience appraising properties in San Mateo County and each Party shall strike 
one appraiser and the remaining appraiser shall be retained to conduct the appraisal. The costs of 
the appraisal shall be shared equally between the Seller and Buyer.  Buyer shall pay Seller the 
Supplemental Purchase Price prior to the earlier of ninety (90) days after completion of the 
appraisal or issuance of the first building permit by the City for Parcel C.  This provision shall not 
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apply if Buyer re-conveys Parcel C to Seller pursuant to Section 5.6(e)(v). 
 
The PSA established a process to mutually select the appraiser, but did not determine the 
approach to the appraisal. The language simply allowed for a comparison sales based appraisal 
or a Residual Land Value (“RLV”) appraisal, at the discretion of the Agency. Following discussions 
with Developer, the Agency established that a reconciled comparison sales and RLV approach 
would be the most appropriate appraisal method for establishing the supplemental purchase 
price for Parcel C. 
 
Assembled Site 
Pursuant to Section 2.3 of the PSA, the Agency and Sares Regis mutually selected Vathana Duong 
of Colliers International Valuation and Advisory Services to conduct the appraisal. The appraisal 
methodology looked at comparable sales, as well as the RLV of an assumed 195-unit 
development to determine an unentitled land value for the property. Finally, costs associated 
with soil remediation and liquefiable soil abatement were deducted to arrive at a reconciled “as-
is” value. The appraisal valued Parcel C at $3,700,000. 
 
Stand-alone Site 
At the September 19, 2018 meeting, the Oversight Board directed Agency staff to pursue an 
addendum to the appraisal that considered the value of Parcel C as a stand-alone site. The 
purpose of this variation of the appraisal confirms what the site may be worth to another 
developer should the site not be sold to Sares Regis for the land assemblage project. Agency staff 
worked with the appraiser, Vathana Duong, on an addendum to the original proposal. 
 
The appraisal used the same construction costs, and other information that was used in the 
previous appraisal. The difference in methodology between the two appraisals is that the revised 
appraisal assumes that the site is a standalone development site with no consideration for 
assemblage. It further assumes that although the site is entitled for 12 townhomes, this is not 
the highest and best use of the site. Since the parcel can accommodate 49 units, this was the 
assumption driving the assessed value of the site.  
 
As mentioned above, the appraisal, see Attachment 2, tested the value of Parcel C to determine 
its highest and best use. It was determined that if developed alone, rather than as part of the 
larger land assemblage, Parcel C could accommodate just 49 units. As part of the land 
assemblage, it can accommodate 72 units. The outcome of the appraisal was that the stand alone 
site, with the assumption that the highest and best use is achieved, resulted in a $1,830,000 
valuation. The loss in appraised value between the assembled site and the stand alone site is 
$1,870,000.  
 
Staff Negotiations and Land Price Offer  
During the appraisal process, Sares Regis made an initial offer of $0 for the land. This offer was 
immediately rejected by Agency staff. Agency Staff continued to negotiate with the developer 
and, using the final appraised value ($3,700,000), were successful in increasing the purchase price 
offer from $0 to $1,118,538.  
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Sares Regis has contested the $3.7 million appraised value of Parcel C arguing against the 
methodology used. They outline their concerns in their Offer Letter, see Attachment 3. Sares 
Regis has offered $1,118,538 for Parcel C, stating the cost of assembling the larger development 
site affects their ability to offer more for the property and justifying their offer by estimating a 
price for the property if sold as a stand-alone site.  
 
Property Tax Revenues  
Per the County of San Mateo Tax Collector, the sites that comprise the full land assemblage for 
the 195 units contemplated by the Phase 2 development are currently generating the following 
tax revenues (for the 2018 tax year): 
216 Miller (APN 012-314-220):  $19,477 
212-214 Miller (APN 012-314-190):  $7,608 
208 Miller (APN 012-314-180):  $14,600 
204 Miller (APN 012-314-110):  $11,800 
405 Cypress (APN 012-314-110):  $5,000 
TOTAL:  $58,485 
 
If the Sares Regis offer is not accepted, and Parcel C reverts to the City, the $19,477 in tax revenue 
for Parcel C would no longer be collected. Should this be the case, the tax revenue for the next 
one to three years would be approximately $39,008. 
 
Finally, Agency staff evaluated the property tax implications over the next ten years of selling 
Parcel C to Sares Regis for $1.1 million versus selling the property as a stand-alone site. If Sares 
Regis’ offer is accepted, the taxing entities could expect to begin receiving new, higher property 
taxes on the 195-unit development three years from now. Whereas, going back out to bid, 
selecting a new developer, and proceeding through the Exclusive Negotiating Right Agreement 
process to arrive at a Purchase and Sale Agreement, followed by construction of the project, 
would delay new, property tax payments on the 49-unit development until five years from now. 
Agency staff conservatively estimates that the property taxes the taxing entities could expect to 
receive over the next ten years to be $7,805,274 if Parcel C is sold to Sares Regis and just 
$2,260,036 if it is sold as a stand-alone site.  
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Assembled Site 

195 Units 
Value: $90m 

Parcel C plus 
other sites 

(Stand-alone 
developed site) 

Value: $22m 

Parcel C plus 
other sites 

Straight Sale 
Value: $1.83m 

  Annual Annual Annual 

SSFUSD (43.9%) $399,254  $102,332  $25,962  

SMC (25.7%) $233,732  $59,907  $15,198  

SSF (16.7%) $151,880  $38,928  $9,876  

SMC CCD (7.3%) $66,391  $17,016  $4,317  

Other $58,206  $10,348  $3,785  

TOTAL $909,462  $267,540  $59,138  

 
Impact of accepting Sale Price 
Although the proposed sale price in the First Amendment to the PSA is lower than the current 
appraised value, the sales price payment is one-time non-recurring revenue. Worth factoring in 
to the consideration is that, a completed project will achieve a development with an assessed 
value of $90 million. Accordingly, the property tax generated as an assembled site is estimated 
to be $900,000 per year, once the development is complete. As outlined above, this is 
significantly more than the $260,000 annual property tax generated as a stand-alone site, or the 
$1,830,000 million generated as a straight sale. As discussed in further detail below, it is unlikely 
that the parcels between Parcel B and C, would be developed if they are not developed as part 
of an assembled site. 
 
Accepting the current offer, allows the for a continued development momentum in South San 
Francisco’s downtown to be maintained. The City is experiencing significant public and private 
developer, however this is not guaranteed to continue and the City would like to capitalize on 
the current thriving economy.  
 
The developer has committed to using union labor and paying prevailing wage. Since prevailing 
wage is not a requirement, negotiations with a different developer may not render the same 
result with respect to its labor force.  
 
Finally, by allowing for a development that is higher density (195 units vs 49 units) more 
developer fees, such as fire/life safety, school impact fees and childcare impact fees, are 
generated. 
 
Impact of Rejecting Sale Price 
Per the LRPMP, should Parcel C (216 Miller) not be sold as an assemblage with other properties, 
the approach to the sale of the site would be a straight sale. That is, the City would hire a broker 
to market and sell the site to the highest bidder. Some of the properties that have sold in the 
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downtown since the beginning of 2016 include the following (for reference Parcel C is 17,500 
sq.ft.): 

1. 219 Miller Avenue: $500,000 (4,500 sq.ft.) – site remediation unlikely 
2. 221 Miller Avenue: $500,000 (3,000 sq.ft.) – site remediation unlikely 
3. 201 – 219 Grand Avenue: $1,200,000 (21,000 sq.ft.) – no site remediation 

 
If the Agency were to proceed with the sale of the site as a redevelopment approach, the sale 
price would likely be dependent on a number of factors: the developer’s ability to assemble a 
new site, the type of development that would occur on the site, whether Below Market Rate 
(“BMR”) units were required, site remediation, and construction costs. 
 
It is unlikely that a different developer would be able to pursue a land assemblage at the same 
size because Sares Regis owns Parcel B and it presently is required to satisfy the parking 
requirements for Parcels A and D that are under construction now. Further, it is unlikely that the 
private property owners that own the sites between Parcel B and Parcel C would accept a lower 
price offer from a different developer, and therefore the cost of assembling the site would be the 
same, if not more expensive.  
 
Further, in September 2018, the City of South San Francisco adopted a new Inclusionary Housing 
Ordinance. This ordinance requires any new residential rental development to include 10% BMR 
units between November 1, 2018 and November 1, 2019, after which the requirement increases 
to 15%. The requirement for new condominium development is 15%. The entitlements Sares 
Regis is currently pursuing are exempt from this requirement, as their application for 
development was deemed complete well before the ordinance effective date (November 1, 
2018). 
 
Although the stand-alone appraisal values the site at $1,830,000 million there are no guarantees 
that an offer of this amount would be made. It is possible that offers lower than this would be 
made. 
 
Finally, the disposition of the site is also time sensitive because construction costs escalate 
continually, roughly one percent every eight weeks. If the sale of the site is delayed considerably 
this would impact a future development’s financial feasibility and diminish the City’s ability to 
secure a development that would further the redevelopment goals codified in the LRPMP. 
 
Next Steps 
Sares Regis has indicated that they have made their best and final offer of $1,118,538. The 
Successor Agency has approved the first amendment to the PSA and accepted the offered price. 
The Oversight Board’s acceptance of the price offer will allow the developer to proceed to the 
next step in their entitlement process and for the first amendment to the PSA to be executed. 
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Conclusion 
It is recommended that the County of San Mateo Oversight Board adopt a resolution approving 
the final sale price of $1,118,538, as stated in the first amendment to the Purchase and Sale 
Agreement between the South San Francisco Successor Agency and SSF Miller/Cypress Phase 2, 
LLC. 
 
Attachments: 

1. South San Francisco Successor Agency and Miller Cypress SSF, LLC – Purchase and Sale 
Agreement  

2. Executive Summary – Colliers Appraisal Executive Summary (stand-alone site) (Oct 4, 
2018) 

3. Sares Regis 216 Miller Offer Letter (July 26, 2018) 
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October 5, 2018 

 

City of South San Francisco 

c/o Ms. Julie Barnard 

400 Grand Avenue, Suite 2900 

South San Francisco, CA  94080 

 

 

 

 

 

RE: Multi-Family Development Site 

 216 Miller Avenue 

 South San Francisco, California 94080 
 

Colliers File #: SFO180097 

Ms. Barnard: 
 

This appraisal report satisfies the scope of work and requirements agreed upon by City of South San Francisco 

and Colliers International Valuation & Advisory Services. At the request of the client, this appraisal is presented 

in an Appraisal Report format as defined by USPAP Standards Rule 2-2(a). Our appraisal format provides a 

detailed description of the appraisal process, subject and market data and valuation analyses.  

The subject consists of a 17,678-square-foot, existing asphalt-paved parking lot on an interior parcel on the north 

side of Miller Avenue in downtown South San Francisco. It is owned by a multi-family developer (Miller Cypress 

SSF, LLC, aka Sares Regis Group), who intends to assemble this site with four adjoining lots to form a single 

1.0958-acre development site. (Note): We previously appraised the subject parcel for the client based on the 

developer’s proposal and assuming that assemblage was already completed. The date of that report was July 

16, 2018. 

However, the purpose of this appraisal is to determine the market value for the subject lot by itself, 

exclusive of any assemblage proposal. As of the date of this report, the subject is entitled for 12 

townhome units. 

In a Purchase and Sale Agreement between the City of South San Francisco (the South San Francisco 

Successor Agency) and Miller Cypress SSF, LLC dated February 23, 2016, there was a condition for a 

supplemental purchase price to be paid for 216 Miller Avenue (which was referred to as Parcel C in the 

Agreement). The text of this condition is summarized below. 
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“Supplemental Purchase Price for Parcel C. If the Buyer constructs Parcel C (whether as (i) a 12-unit townhome 

development consistent with the Project Approvals or (ii) as part of a revised development under the potential 

Land Assembly Option defined in Section 5.6), the additional land value payable to the Seller for Parcel C will 

be determined either by (X) a residual land-value appraisal for Parcel C, or, at Seller’s discretion, (Y) on a 

comparison sales-based appraisal. Buyer shall pay Seller the Supplemental Purchase Price prior to the earlier 

of ninety (90) days after completion of the appraisal or issuance of the first building permit by the City for Parcel 

C. This provision shall not apply if Buyer re-conveys Parcel C to Seller pursuant to Section 5.6€(v).” 

The subject parcel (at 17,678 square feet) could be developed to a maximum unit density of one unit per 363 

square feet as a stand-alone site, according to the City of South San Francisco’s zoning ordinance. This 

translates to a maximum unit density of 120 units per acre, or a maximum yield of approximately 49 units. As will 

be discussed later in our report, the existing entitlements for 12 townhomes do not represent the highest and 

best use of the subject parcel at this time. Therefore, our land valuation will be based on the subject ’s potential 

as a 49-unit apartment site. 

VALUATION METHODOLOGIES 

The purpose of this appraisal is to develop an opinion of the As-Is value of this 17,678-square-foot parcel. To 

accomplish this, the following valuation methods were used. 

• Sales Comparison Approach 

o Sales of multi-family development land were located and compared to the subject’s site. 

Adjustments were applied accordingly for differences in transactional and property characteristics. 

 

• Residual Land Analysis 

o This is a simple method used by developers to price land by estimating the value of a proposed 

property when construction is stabilized and complete. The costs associated with leasing up the 

proposed improvements are deducted along with overall development costs. The result 

represents the residual value of the proposed project that would be attributed to the land. 

o As part of this method, an As-Stabilized Market Value (using a direct-capitalization calculation) 

was developed based on the hypothetical condition that the proposed project is complete and has 

achieved stabilized operations as of the date of this report. From this value, lease-up costs were 

deducted to arrive at an As-Complete Market Value. Then, construction and entitlement costs 

were deducted to ultimately arrive at a residual unentitled land value. 

The two land estimates are reconciled into a single value conclusion at the end of the report. Then, soil-

remediation costs will be subtracted to arrive at a final “as is” land value. (Note): See Extraordinary Assumption 

section on the next page. 

Our value conclusions have been summarized below. 

 

ANALYSIS OF VALUE CONCLUSIONS

VALUATION INDICES

INTEREST APPRAISED

DATE OF VALUE

VALUE $/UNIT

SALES COMPARISON APPROACH $2,940,000 $60,000

RESIDUAL-LAND METHOD $2,824,000 $58,000

RECONCILED UNENTITLED LAND VALUE BEFORE REMEDIATION $2,890,000 $59,000

RAW, UNENTITLED MARKET VALUE

FEE SIMPLE

APRIL 25, 2018
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The analyses, opinions and conclusions communicated within this appraisal report were developed based upon 

the requirements and guidelines of the current Uniform Standards of Professional Appraisal Practice (USPAP), 

the requirements of the Code of Professional Ethics and the Standards of Professional Appraisal Practice of the 

Appraisal Institute. The report is intended to conform to the Financial Institutions Reform, Recovery and 

Enforcement Act (FIRREA) standards and the appraisal guidelines of City of South San Francisco. 

The report, in its entirety, including all assumptions and limiting conditions, is an integral part of, and inseparable 

from, this letter. USPAP defines an Extraordinary Assumption as, “an assumption, directly related to a specific 

assignment, as of the effective date of the assignment results, which, if found to be false, could alter the 

appraiser’s opinions or conclusions”. USPAP defines a Hypothetical Condition as, “that which is contrary to what 

is known by the appraiser to exist on the effective date of the assignment results but is used for the purpose of 

analysis”. 

EXTRAORDINARY ASSUMPTIONS 

A detailed soils analysis was available for review. Based on a report prepared by West Environmental Services 

& Technology, the subject's soil has higher-than-average lead concentrations due to 2 former gas stations along 

Airport Boulevard (which have since been removed). The cost to mitigate this ranges from $870,000 to 

$1,250,000. We have made an extraordinary assumption that the total soil-remediation cost will not exceed West 

Environmental’s estimate, and that it applies only to the 216 Miller parcel. This cost range will be incorporated 

as part of our determination of the subject’s “as is” value at the end of our report. 

 
  

ANALYSIS OF VALUE CONCLUSIONS

VALUATION INDICES

INTEREST APPRAISED

DATE OF VALUE

VALUE $/UNIT

RECONCILED UNENTITLED LAND VALUE BEFORE REMEDIATION $2,890,000 $59,000

Total # of Proposed Units 49

LOW $/UNIT HIGH $/UNIT

Less Soil-Remediation Costs ($870,000) ($17,755) ($1,250,000) ($25,510)

Unentitled Land Value $2,020,000 $41,224 $1,640,000 $33,469

"As Is" Value of Subject Parcel $1,830,000 $37,347

Reconciled "As Is" Value of Subject Parcel $1,830,000 $37,347

LESS ENTITLEMENT AND SOIL-REMEDIATION COSTS

"AS IS" VALUE OF SUBJECT PARCEL

FEE SIMPLE

April 25, 2018
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HYPOTHETICAL CONDITIONS 

No hypothetical conditions were employed for this assignment. 

RELIANCE LANGUAGE 

Colliers International Valuation & Advisory Services hereby expressly grants to Client the right to copy the 

Appraisal and distribute it to other parties in the transaction for which the Appraisal has been prepared, including 

employees of Client, other lenders in the transaction, and the borrower, if any. 

Our opinion of value reflects current conditions and the likely actions of market participants as of the date of 

value.  It is based on the available information gathered and provided to us, as presented in this report, and does 

not predict future performance.  Changing market or property conditions can and likely will have an effect on the 

subject's value. The signatures below indicate our assurance to the client that the development process and 

extent of analysis for this assignment adhere to the scope requirements and intended use of the appraisal. If you 

have any specific questions or concerns regarding the attached appraisal report, or if Colliers International 

Valuation & Advisory Services can be of additional assistance, please contact the individuals listed below.  

Sincerely, 

COLLIERS INTERNATIONAL 

VALUATION & ADVISORY SERVICES 

Sean Heath, MAI, AI-GRS

Valuation Services Director

Certified General Real Estate Appraiser

State of California License #AG 008315

+1 858 860 3845

sean.heath@colliers.com

Vathana Duong, MAI

Managing Director

Certified General Real Estate Appraiser

State of California License #AG 038248

+1 415 288 7854

vathana.duong@colliers.com
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SARES RECIS

July 26,20L8

VIA E-MAIL

South San Francisco Successor Agency

C/o Julie Barnard,

Economic and Community Development

City of South San Francisco

RE: Request to Amend Purchase and Sale Agreement Section 2.3 of the Former Ford

Properties/Vacant Miller Avenue Parking Lots Purchase And Sale Agreement (Supplemental

Purchase Price)

Dear Julie,

As you know, Sares-Regis Group of Northern California ("Sares Regis") is well under construction

on Cadence Phase t (260 apartment units), which is expected to be completed and open to new

residents in the first quarter of 2Ot9. The next phase of the overall project, Cadence Phase 2

("Project"), includes Parcel B (405 Cypress Ave) and Parcel C (21.6 Miller Ave) of the Former Ford

Properties as contemplated under the "Revised Parcel C Entitlements Application" defined in Section 5.6

of the Purchase and Sale Agreement and Joint Escrow lnstructions dated February 23,20L6 ("PSA'), as

well as three privately assembled parcels between those two sites addressed as 2O4,2O8, and 212/21,4

Miller Avenue.

Sares Regis closed on Parcel C in April 2017 (through its joint venture entity with the AFL-CIO

Building lnvestment Trust (BlT), SSF Miller Cypress Phase 2, LLC), submitted its planning applications in

December t2,2Ot7 and has been working diligently to assemble the remaining private properties

necessary for the L95-unit Cadence Phase 2 Project and complete the planning application. We

anticipate receiving the necessary entitlements from the City this fall, proceeding with pre-construction

planning, and commencing construction upon receipt of permits.

Under Section 2.3 of the PSA, the City and Sares Regis selected an appraiser to develop a

"Supplemental Purchase Price" for Parcel C, but as discussed, Section 2.3 does not provide a clear

process for us, as the buyer, to provide comments on or dispute the appraisal methodology, analysis or
conclusions. Although we provided a number of comments on the Appraisal, one comment clearly

impacts any valuation of a stand-alone project on Parcel C - the construction cost premium associated

with loss of efficiencies in scale when compared to the L95-unit assembled project which could range

from at least 5% and up T.o'J.O% of construction costs. As described below, the proposed purchase price
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for Parcel C is based on a more appropriate stand-alone value of Parcel C, which will facilitate the

Cadence Phase 2 Project and result in a near term sales price distribution and substantial long-term
property tax increase benefiting the taxing entities, among other public benefits, as described below.

1. Proposed Supplemental Purchase Price

Now that the Appraisall has been completed, we request the Successor Agency amend Section

2.3 of the PSA to set a fixed Supplemental Purchase Price of 5L,LL8,538 to be paid in full at the issuance

of the first building permit for the Cadence Phase 2 Project.

As we have discussed, the Appraisal was based on a residual value analysis based on all the

Cadence Phase 2 properties, including the three properties that we have privately assembled. lt has

taken an extraordinary amount of effort and expense to assemble the other private properties under

binding contract. A stand-alone value, reduced by the required environmental remediation costs, is a

more appropriate approach to the Supplemental Purchase Price since that reflects more accurately the

circumstance if the property would be sold if it were to be returned to the Successor Agency for re-sale

on the open market, not taking into account the additional time delay, administrative costs and required

remediation this would require - or the reduced property tax benefits long term as described in Section

2, below.

As described in Appraisal, if Parcel C were to be developed on a stand-alone basis (maximum 49

units), the difference in value compared to the assembled property would be S1",5L8,0O0 (72 units - 49

units = 23 unit difference multiplied by the Appraisal per unit value of 566,000). And, as noted above,

there would be a construction cost premium of 5% to IO% if Parcel C were to be developed as smaller,

stand-alone project due to loss of efficiencies of scale. Based on our contractor's construction cost

estimates that have been shared with City staff and confirmed by the Appraisal, the average contractor

budget is $530,769 per unit for a L95 unit project, and adjusting for the loss of efficiency of a 49 unit
project (assuming lowest end 5% cost premium per unit or SZO,SO0/unit) for a total of 51,300,362.2
This value would then be reduced by required environmental remediation costs that relate only to
Parcel C. As confirmed by the Appraisal, the required remediation costs are estimated to range between

5825,000 to S1,250,000. After subtracting the lowest (most conservative) of this estimated range of
remediation costs (5825,000), the value of Parcel C is S1,LL8,538, calculated as follows:

Appraised Value of Parcel C

Assembled Property, Before Environmental
Remediation, minus

54,761,900

Appraised Value of 23 Unit Difference in
Stand Alone (49)vs Assembled Project (72)

@ 566,000 per Unit, minus

(51,518,0oo)

Construction Cost Adjustment Due to Loss of
Efficiency from L95 Unit Assemblage to 49

Unit Stand Alone Proiect (5%), minus

$r,300,962)

Required Environmental Remediation Costs,

equals
$82s,oool

Total Stand Alone Value of Parcel C s1,119,539

1 Colliers lnternational, Parcel C Appraisal Report, July 16, 2018.
2 S103,500,000/t9s = Ssao,z6g per unit x 0.05 = 526,538 per unit ¡ 49 = $1,300,362 cost premium
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2. lncreased Property Tax Revenue Benefiting the Taxing Entities

The proposed 195-unit Cadence Phase 2 Project will substantially increase the real estate

property taxes for all of the assembled properties in the near term, not just Parcel C, over 46 times lrom
the 2018 tax year from 527,7O9 per year to more than 51,300,000 during the first year of operation.

Over the first ten years, this will generate over $15,000,000 of property tax revenue. By contrast, as

shown on the chart below, in the current vacant state, Parcel C will generate less than one half a million

dollars over 10 years, and a stand-alone (49 unit) residential project would less than four million in

property tax revenue, not taking into account any discount in the time delay that would be required to
market, entitle and build a stand-alone project.
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s10,000,000.0

s8,000,000.0

s6,000,000.0
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Total 10 Year Real Estate Tax Revenue From Completed Community

çts,rzr,ot7.2

s3,889,803.s

s454,898.7

I Unimproved Tax Revenue I Proposed Apartment Commun¡ty I 216 Miller Ave. Developed Alone

3. Public Benefits of Cadence Phase 2 Project

The Cadence Phase 2 Project provides high quality and much needed housing within L/4 mile of
the relocated CalTrain station and near the Oyster Point employment hub, which helps the housing

needs of South San Francisco and the Bay Area. The Cadence Phase 2 Project also provides over

527,000,000 of community benefits to the area by implementing a Union Local Hire Program paying

area standard wages, providing public art, state of the art TDM measures and green building measures,

and streetscape enhancements and improved utilities that will catalyze other property redevelopment

activities that will also generate benefits to the taxing entities. The creation of 195 new high-quality

apartment homes within one block from the Linden Street and Grand Avenue corridor will provide the

businesses additional customers and increase the quality of business, tax generated by business and

promote additional development, all of which results in increases tax revenue.

Page 397



We are very excited to proceed with this next phase of Cadence, and if you have any questions

or need additional information, please contact me at 415-250-5515 or kbusch@srsnc.com

Sincerely

@Ê

Ken Busch

Senior Vice President
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RESOLUTION NO. _________ 
 

Resolution Approving the First Amendment to the Purchase and Sale Agreement between the 
South San Francisco Successor Agency and SSF Miller/Cypress Phase 2, LLC. with a Final Sale 

Price of $1,118,538 for the Property Located at 216 Miller Avenue (APN 012-314-220) 
(“Parcel C”) 

 
WHEREAS, on June 29, 2011, the Legislature of the State of California (“State”) adopted Assembly 
Bill x1 26 (“AB 26”), which amended provisions of the State’s Community Redevelopment Law 
(Health and Safety Code sections 33000 et seq.) (“Dissolution Law”), pursuant to which the 
former Redevelopment Agency of the City of South San Francisco (“City”) was dissolved on 
February 1, 2012; and 
 

WHEREAS, the City elected to become the Successor Agency to the Redevelopment Agency of 
the City of South San Francisco (“Successor Agency”); and 
 

WHEREAS, pursuant to Health and Safety Code Section 34191.5(c)(2)(C), property shall not be 
transferred to a successor agency, city, county or city and county, unless a Long Range Property 
Management Plan (“LRPMP”) has been approved by the Oversight Board and the California 
Department of Finance (“DOF”); and 
 

WHEREAS, in accordance with the Dissolution Law, the Successor Agency prepared a LRPMP, 
which was approved by a resolution of the Oversight Board for the Successor Agency to the 
Redevelopment Agency of the City of South San Francisco (“Oversight Board”) on May 21, 2015, 
and was approved by the DOF on October 1, 2015; and 
 

WHEREAS, consistent with the Dissolution Law and the LRPMP, certain real properties located in 
the City of South San Francisco, that were previously owned by the former Redevelopment 
Agency, were transferred to the Successor Agency (“Agency Properties”); and  
 

WHEREAS, on October 18, 2016, the City entered into an Amended and Restated Master 
Agreement for Taxing Entity Compensation (“Compensation Agreement”) with the various local 
agencies who receive shares of property tax revenues from the former redevelopment project 
area (“Taxing Entities”), which provides that upon approval by the Oversight Board of the sale 
price, and consistent with the LRPMP, the proceeds from the sale of any of the Agency Properties 
will be distributed to the Taxing Entities in accordance with their proportionate contributions to 
the Real Property Tax Trust Fund for the former Redevelopment Agency; and 
 

WHEREAS, consistent with the LRPMP and the Oversight Board resolution, the Successor Agency 
and City executed and recorded grant deeds transferring the Agency Properties to the City; and  
 

WHEREAS, the Successor Agency was the owner of certain real property located in the City of 
South San Francisco ("City"), California, known as County Assessor' s Parcel Number 012-317-110 
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("401 Airport Boulevard") and 012-317-100 ("411 Airport Boulevard") (collectively “Parcel A”), 
012-317-090 ("421 Airport Boulevard"), 012-314- 100 ("405 Cypress Avenue") (collectively 
“Parcel B”), 012-314-220 ("216 Miller Avenue" or “Parcel C”), 012-318-080 ("315 Airport 
Boulevard" or “Parcel D”) and collectively referred to as the "Properties"; and, 
 
WHEREAS, on February 10, 2016, the Agency adopted Resolution number 03-2016 approving the 
Purchase and Sale Agreement (“PSA”) with Miller Cypress SSF, LLC (“Developer”) for the 
acquisition and development of the Properties; and 
 
WHEREAS, the PSA was executed and became effective on February 23, 2016; and 
 
WHEREAS, the Properties were conveyed to the Developer on December 12, 2016; and 
 
WHEREAS, on February 10, 2016, entitlements were approved by the City Council for 260 market 
rate rental apartments on two assembled sites, Parcel A and D, a parking lot on Parcel B, and 12 
townhomes on Parcel C; and 
 
WHEREAS, the Developer purchased six sites, comprising Parcel A, B, C and D, from the Successor 
Agency/City of South San Francisco (“City”) for $4,000,000; and 
 
WHEREAS, pursuant to the terms of the PSA, Parcel C was transferred to Developer, but was not 
included in the $4,000,000 sale price; and 
 
WHEREAS, Developer has indicated it is pursuing the Land Assembly Option, as contemplated in 
the PSA; and 
 
WHEREAS, the appraisal, dated July 3, 2018, valued Parcel C at $3,700,000 as part of a larger 
development; and 
 
WHEREAS, due to increases in construction costs, the cost to assemble neighboring properties 
for the development, and slow growth in rental revenues Developer has informed the Successor 
Agency that it is unable to pay the appraised value and has requested an amendment to the PSA 
to set a fixed supplemental purchase price of $1,118,538 for Parcel C; and  
 
WHEREAS, the above-referenced amendment (the “First Amendment to the Purchase and Sale 
Agreement between the South San Francisco Successor Agency and SSF Miller/Cypress Phase 2, 
LLC”) has been submitted herewith for the Board’s approval; and 
 
WHEREAS, upon issuance of a building permit for Phase 2 of the Cadence project, the taxing 
entities will receive sale proceeds consistent with the Compensation Agreement; and 
 
WHEREAS, on July 1, 2018, the San Mateo Countywide Oversight Board (“Countywide Oversight 
Board”) was established, in accordance with Health and Safety Code § 34179(j), as the official 
body providing oversight for the Successor Agency; and 
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WHEREAS, pursuant to the terms of the Compensation Agreement, the Countywide Oversight 
Board must approve the final sale price as proposed in the First Amendment to the Purchase and 
Sale Agreement between the South San Francisco Successor Agency and SSF Miller/Cypress 
Phase 2, LLC. 
 
NOW, THEREFORE, BE IT RESOLVED that the Countywide Oversight Board does hereby resolve as 
follows: 
 

1. The foregoing recitals are true and correct and made a part of this Resolution. 
 
2. The proposed actions in this Resolution are consistent with the Long Range Property 

Management Plan. 
 

3. The final sale price of $1,118,538, as set forth in the First Amendment to the Purchase 
and Sale Agreement between the South San Francisco Successor Agency and SSF 
Miller/Cypress Phase 2, LLC, is hereby approved. 
 

4. The Executive Director, or his designee, is authorized to execute the First Amendment to 
the Purchase and Sale Agreement, a draft of which is attached hereto as Exhibit A and 
incorporated herein, subject to minor amendments that do not materially increase the 
Agency’s obligations. 
 

5. The Executive Director, or his designee, is authorized take any and all other actions 
necessary to implement this intent of this Resolution, subject to approval as to form by 
Agency Counsel. 
 

6. Finds that the adoption of this Resolution itself does not commit the Successor Agency or 
Oversight Board to any action that may have a significant effect on the environment and 
thus does not constitute a “project” subject to the requirements of the California 
Environmental Quality Act (“CEQA”), pursuant to CEQA Guidelines section 15061(b)(3).  

 
 

*  *  *  *  * 
 
Exhibit A: First Amendment to the Purchase and Sale Agreement with Miller Cypress LLC. 
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

 
 This First Amendment to the Purchase and Sale Agreement and Joint Escrow 
Instructions (this “First Amendment”) is made effective as of _________________, 
2018 (“Effective Date”) by and between the South San Francisco Successor Agency, a 
public agency (“Seller” or “Agency”) and SSF Miller Cypress Phase 2, LLC(“Buyer”), 
successor-in-interest to Miller Cypress SSF, LLC, which is the date this Agreement was 
approved by the South San Francisco Oversight Board ("Oversight Board").  Seller and 
Buyer are each individually referred to herein as a “Party” and, collectively, as the 
“Parties.” 

RECITALS 

 A. WHEREAS, Seller and Miller Cypress SSF, LLC entered into that certain 
Purchase and Sale Agreement dated August 23, 2016 (the “Agreement”) with respect to 
that certain real property located at known as County Assessor’s Parcel Numbers 012-
317-110 (401 Airport Boulevard)(“Parcel A.1”), 012-317-100 (411 Airport Boulevard) 
(“Parcel A.2”), 012-317-090 (421 Airport Boulevard) (“Parcel A.3”), 012-318-030 (315 
Airport Boulevard) (“Parcel D”), 012-314-100 (405 Cypress Avenue) “(Parcel B”), and 
012-314-220 (216 Miller Avenue parking lot) (“Parcel C”).  Parcel A.1, Parcel A.2 and 
Parcel A.3 are collectively, “Parcel A.”  Parcel A, Parcel B, Parcel C, and Parcel D are 
collectively the “Property.” 
 
 B. WHEREAS, the Agreement was approved by the Oversight Board by 
Resolution 4-2016 which also authorized the transfer of the property to the City of South 
San Francisco (“City”) for subsequent conveyance to Miller Cypress SSF, LLC pursuant 
to the terms of the Agreement. 
 
 C. WHEREAS, Miller Cypress SSF, LLC subsequently assigned its interest 
and obligations under the Agreement and the related development agreement to Miller 
Cypress PRI, LLC. 
 
 D. WHEREAS, at a joint meeting of the City Council and the Agency held on 
November 30, 2016, the City Council and the Agency approved, by motion, a 
Memorandum of Understanding between the City and the Agency whereby the Agency 
agreed to convey the Property to the City as part of the Close of Escrow as set forth in 
Section 5 of the Agreement and the City agreed that it would subsequently convey the 
Property to SSF Miller Cypress PRI, LLC pursuant to the terms and at the times set forth 
in the Agreement as part of the Close of Escrow. 
 
 E. WHEREAS, the Agency and City entered into a grant deed to convey the 
Property to the City as part of the Close of Escrow as set forth in Section 5 of the 
Agreement solely for the purpose of allowing the City to thereafter convey the applicable 
Property to SSF Miller Cypress PRI, LLC pursuant to the terms and at the times set forth 
in the Agreement. 
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 F. WHEREAS, SSF Miller Cypress PRI LLC changed its name to BIT SSF 
Miller Cypress, LLC. 
 
 G. WHEREAS, BIT SSF Miller Cypress, LLC subsequently assigned its 
interest and obligations under the Agreement and the related development agreement to 
Buyer for the portion of the Property known as Parcel C (also known as 216 Miller 
Avenue). 
 
 H. WHEREAS, pursuant to the grant deed between the Successor Agency 
and the City, the Parties agree that the City conveyed the property in accordance with the 
above-described Memorandum of Understanding and did not assume any obligations or 
liabilities of the Agency as set forth in the Agreement and that such obligations and 
liabilities remain the obligations and liabilities of the Agency. 
 
 I. WHEREAS, Buyer has notified the City and the Agency of its intent to 
pursue the Land Assembly Option, as defined in Section 5.6 of the Agreement. 
 
 J. Seller and Buyer now desire to amend certain provisions of the 
Agreement, as set forth herein.  
  

AGREEMENT 

 NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, and incorporating all of the above as 
though set forth in full herein and in consideration of all the recitals, conditions and 
agreements contained herein, the parties agree to amend the Agreement as follows: 

1. Section 2.3 of the Agreement is hereby deleted in its entirety and replaced 
with the following:   

 2.3  Supplemental Purchase Price for Parcel C.  If the Buyer constructs  
Parcel C (whether as (i) a 12-unit town home development consistent with the 
Project Approvals (“12 Unit Project”) or (ii) as part of a revised development 
under the potential Land Assembly Option defined in Section 5.6 (“Cadence 
Phase 2 Project”)), Buyer shall pay Seller a fixed Supplemental Purchase Price 
of One Million One Hundred Eighteen Thousand Five Hundred Thirty-Eight 
Dollars ($1,118,538) (the “Supplemental Purchase Price”), which amount shall 
be paid in full at the issuance of the first building permit for the Cadence Phase 2 
Project. the additional land value payable to the Seller for Parcel C shall be One 
Million Dollars will be determined either by (X) a residual land value appraisal 
for Parcel C or, at Seller’s discretion, (Y) on a comparison sales based appraisal 
both of which will be prepared by a certified appraiser mutually selected by the 
Seller and Buyer within sixty (60) days of the date Buyer provides written notice 
of either its intent to pursue the Revised Parcel C Entitlements its intent to 
abandon the Revised Parcel C Entitlements and proceed with construction of the 
12 Unit Project (“Supplemental Purchase Price”).  In the event that the parties 
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do not agree on an appraiser, the Seller shall identify three certified appraisers 
with experience appraising properties in San Mateo County and each Party shall 
strike one appraiser and the remaining appraiser shall be retained to conduct the 
appraisal. The costs of the appraisal shall be shared equally between the Seller 
and Buyer.  Buyer shall pay Seller the Supplemental Purchase Price prior to the 
earlier of ninety (90) days after completion of the appraisal or issuance of the first 
building permit by the City for Parcel C.  This provision shall not apply if Buyer 
re-conveys Parcel C to Seller pursuant to Section 5.6(e)(v).  

2. General Provisions.  Each party hereto has received independent legal 
advice from its attorneys with respect to the advisability of executing this First Amendment 
and the meaning of the provisions hereof.  The provisions of this First Amendment shall 
be construed as to the fair meaning and not for or against any party based upon any 
attribution of such party as the sole source of the language in question.  Except as expressly 
amended pursuant to this First Amendment, the terms and provisions of the Agreement 
shall remain unmodified and shall continue in full force and effect, and Buyer and Seller 
hereby ratify and affirm all their respective rights and obligations under the Agreement.  
Any capitalized terms not defined herein shall have the meaning ascribed to them in the 
Agreement.  In the event of any conflict between this First Amendment and the Agreement, 
this First Amendment shall govern.  The terms and provisions of this First Amendment, 
together with the Agreement, shall constitute all of the terms and provisions to which Buyer 
and Seller have agreed with respect to the transaction governed hereby, and there are no 
other terms and provisions, oral or written, that apply to the Agreement and/or the Property 
other than as set forth in the Agreement as modified by this First Amendment.  The 
provisions of this First Amendment shall apply to, be binding upon, and inure to the benefit 
of the parties hereto and to their respective successors and assigns.  This First Amendment 
may be executed in multiple counterparts, all of which shall constitute an original, and all 
of which together shall constitute a single instrument.  Counterparts of this First 
Amendment executed and delivered by facsimile, email or other means of electronic 
delivery shall constitute originals for all purposes. 

IN WITNESS WHEREOF, the parties have executed this First Amendment as 
of the Effective Date. 

SIGNATURES ON FOLLOWING PAGES. 
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SELLER 

SOUTH SAN FRANCISCO SUCCESSOR AGENCY 
 
 
 
By: _______________________________ 

Mike Futrell 
 Executive Director 
 
ATTEST: 
 
 
By:  _______________________________ 
 Agency Clerk 
 
APPROVED AS TO FORM: 
 
 
By:  _______________________________ 
 Jason Rosenberg  
 Agency Counsel 
 
BUYER:        
 
SSF MILLER CYPRESS PHASE 2, LLC 
a Delaware limited liability company 
 
 By: SRGNC MF Miller Cypress Phase 2, LLC, 
  a Delaware limited liability company 
  Sole Member 

  By: SRGNC MF, LLC 
   a Delaware limited liability company 
   Sole Member 

 

   By:      
    Mark R. Kroll 
    President 

Page 405



1st Amendment to Purchase & Sale Agreement 
with SSF Miller/Cypress Phase 2, LLC

CITY OF SOUTH SAN FRANCISCO
ECONOMIC & COMMUNITY DEVELOPMENT

Presented to: San Mateo County Oversight Board
October 16, 2018
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Site Context
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Site History

4

2009 Auto dealership closes –
site left vacant & blighted

2011 Agency purchases site

2013 Developer selection 
process

2014 Agency, OB & DOF approve 
negotiating agreement 
with Sares Regis 

2016 Agency & OB approve 
purchase & sale 
agreement
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Site’s Role in Downtown Strategy

5
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Purchase & Sale Agreement

6

• Approved by Oversight Board 
in February 2016

• At time of PSA, land assembly 
had not been completed

• Necessary to split project into:

– Phase 1 (parcels A, B & D) 

– Possible Phase 2  (Parcel C) 
in the future
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Phase 1 Underway
• 260 rental units

• Developer obtained 
permits & began 
construction in 2017

• Construction issues 
(remediation, etc.)

• On schedule to 
complete in 2019

• $1.4 million/year in 
property taxes

7
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Parcel C Parcel B

Phase 2 Site
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PSA contemplated 2 options for Phase 2
Option 1: Standalone 
(12 Townhomes)

Option 2: Part of Land 
Assembly Project

9
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Progress on Phase 2 
(land assembly) Project

• Options secured for the 3 
“hold out” parcels

• Designs complete
• Planning Commission 
approved entitlements  
(Aug. 2018)

• 1st Amendment to PSA 
approved (Aug. 2018)

• Ready for final City approval
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11

Phase 1 & 2 has helped catalyze $526M 
(957 units) of Downtown Housing 
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Parcel C appraisal

• Per the PSA,  Developer and City/Agency must agree 
on appraisal to value Parcel C

• Appraisal conducted by Colliers International

• Appraisal used a reconciled sales comparison and 
residual land value (RLV) approach: 

Assumes 195‐unit development 

Deducted remediation costs

 $3.7 million appraised value

12
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Construction Cost Escalation

Sources: Turner & Townsend (2018), Rider Levett Bucknall (2018), U.C. Berkeley Turner 
Center for Housing Innovation 13

1.43%

2.90%

0.89%

2.56%

5.53%

6.53%

0.00%

1.00%

2.00%

3.00%

4.00%

5.00%

6.00%

7.00%

2013 2014 2015 2016 2017 2018

Es
ca
la
tio

n 
Av

er
ag
e

Year

Page 418



Land Price Negotiations
• Developer disputed the appraisal (due to higher 
land assembly costs & other factors)

• Developer offered $0 price (negative land value)

• Staff used highest & best use value ($3.7 million) 
to negotiate higher offer from Sares Regis

• Developer responded with “best & final” offer of 
$1,118,538 

14
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Appraisal of Parcel C as Standalone

• Preliminary values range from $1.6 to $2.0 MM
• Value premise/methodology is similar to the 

previous appraisal but the major difference is that 
we are treating the site as a standalone 
development site with no consideration for 
assemblage

• Although the subject site is currently entitled for 
12 townhomes, that is not considered to be the 
highest and best use of the site

15
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Issues for OB Consideration

1) Highest achievable sale price?
2) Does it set the right precedent?
3) Was price negotiated?
4) Minimize public’s risk?
5) Maximize property tax revenue?
6) Supports LRPMP goals & requirements?
7) Is it a good deal for the public?
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Analysis of property tax revenue 
for the Phase 2 Block

Current Tax 
Revenue

Parcel C
(straight sale) + 
other sites 
on the block

Only Parcel C  
Developed

Value: $23m + 
other sites on 
the block

Assembled
Project

Value: $91m

TOTAL $34,487 $56,608 $267,540  $909,462 

17

Page 422



Advantages of approving $1.1M Offer

• $1.1M one‐time revenue
• Achieves $90M project
• $900k/year property tax
• Developer accepts 
remediation risks

• Avoids delays, maintains 
momentum

• Catalyst for investment
• Developer Fees

18
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Alternative: Reject $1.1M Offer

19

• Parcel C would be put up for sale

• Sale in 2019, Design/Permits in 2020, Built 2021‐2023

• Only Parcel C developed, all other parcels remain as‐is

• 49 units ($23M project = $228k/year tax revenue)
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Impacts & Risks

• 2‐3 year delay

• Loss of design & entitlement work

• Risk factors:
 Construction cost escalation
 New fees & requirements (e.g., 

15% inclusionary housing)
 Remediation risks

• Conclusion: Sale process would be 
unlikely to yield higher price
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Recommendation & Next steps

21

• Staff recommends the Oversight Board approve (by 
resolution) the final sale price of $1,118,538 for 
Parcel C

• Subject to OB approval of price, Phase 2 can proceed 
immediately to City for final project approval.

• Under the projected timeline, construction would 
begin in Q1 of 2019
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Thank you…
SSF Economic & Community Development

South San Francisco Economic & 
Community Development
Visit us: www.ssf.net
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Analysis of property tax revenue
Assembled Project

Value: $91m*
Separate Parcels 
Value: $23m**

Annual
10 year 

projection
Annual

10 year 
projection

SSF USD (43.9%) $399,254  $3,992,540  $102,332  $1,023,319 

SMC (25.7%) $233,732  $2,337,318  $59,907  $599,073 

SSF (16.7%) $151,880  $1,518,802  $38,928  $389,281 

SMC CCD (7.3%) $66,391  $663,908  $17,016  $170,165 

Other $58,206  $582,056  $10,348  $103,479 

TOTAL $909,462  $9,094,625  $228,532  $2,285,316 

23

* Assumes 195 units.           ** Assumes only Parcel C developed (49 units)
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