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Report Type: Action Items Meeting Date: 11/17/2014

Summary Title: Third Amendment to the Lease of the Cubberley Community
Center

Title: Approval of Third Amendment to the Lease Between the Palo Alto
Unified School District and the City of Palo Alto at the Cubberley Community
Center

From: City Manager
Lead Department: Administrative Services

RECOMMENDATION

Staff recommends that Council authorize the Mayor to sign the Third Amendment to the Lease
between the City of Palo Alto and Palo Alto Unified School District (PAUSD)/ (District) in
substantially the form as contained in Attachment A, extending the Cubberley Community
Center (CCC) lease for an additional five years and updating the financial terms to permit
additional City investment in the aging infrastructure of the Cubberley Community Center
(cca).

EXECUTIVE SUMMARY

On February 24, 2014, the Council approved a series of recommendations (Attachment B, CMR:
4506) regarding the renewal of the Cubberley Community Center Lease and authorized the City
Manager to negotiate with PAUSD to execute a new agreement based on the Council’s
guidelines. While there were initial negotiations between the City and School District following
the Council direction, over the past few months, the City Manager and the School
Superintendent had fruitful meetings regarding terms and conditions for the renewal of the
Cubberley Lease and have reached a tentative agreement to move forward with a new five (5)
year extension of the Lease Agreement.

As part of the new five (5) year term agreement the City and PAUSD have agreed to eliminate
the Covenant Not to Develop clause from the Lease, with that funding ($1.86 million annually)
now going into a Property Infrastructure Fund to be used for repairing, renovating, and/or
improving the infrastructure at the Cubberley Community Center site.
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The new adjusted Cubberley lease payment (less the payment for the Covenant Not to Develop
Sites) in the amount $5.45 million from the City to PAUSD will include two components from
the original lease: the base payment for the leased site and the payment for extended day care
spaces at a variety of elementary school sites. The Lease also provides a mechanism for a joint
planning process between the City and PAUSD to develop a long term master plan for the
Cubberley site.

BACKGROUND

History

The background information on the Cubberley Community Center since the City’s initial
involvement at the Center in 1989 as well as interaction with the PAUSD is extensive (note links
to additional reports in Attachment B). Originally opened as a high school in the 1950s,
Cubberley was closed due to decreasing enrollment in 1979. At that time, PAUSD was
experiencing substantial budget pressures due to a variety of circumstances starting in the late
1970s and early 80s, including Passage of Proposition 13 in 1978 and declining PAUSD
enrollment and revenue during the post—Baby Boom era. In response to that stressed financial
situation, the PAUSD closed several schools and sold some existing school sites in order to help
sustain its educational programs at the level the community expected. This included the closure
of Cubberley in 1979 and the City’s acquisition of Terman in 1981, as well as the District’s sale
and/or closure of other school sites.

On September 1, 1989, the City and the PAUSD entered into a lease agreement. Under the
lease agreement, the City provided PAUSD with annual revenue in exchange for the City
receiving: 1) a lease on the former 35-acre Cubberley High School site, including 180,000 square
feet in improvements to be used for community theater, sport and art groups; 2) a Covenant
Not to Develop five neighborhood elementary school sites (Jordan, Jane Lathrop Stanford,
Ohlone, Garland and Greendell); and 3) an agreement that PAUSD provide space for extended
day care at each of eleven remaining elementary school sites. On December 10, 2001, City and
PAUSD entered into a property exchange agreement whereby City conveyed to the district the
Terman site and in exchange received 7.97 acres of the Cubberley site.

The original lease Agreement was for 15 years, beginning January 1, 1990 and ending on
December 31, 2004. The option to extend the lease for an additional ten years was exercised by
the City and the current term of the lease will expire on December 31, 2014. Since 1989 City
staff and PAUSD have entered into several lease amendments and other agreements regarding
the site needs.

Cubberley Property and Lease

The Cubberley Community Center currently occupies the entire 35-acre site: the City owns 8
acres in the northeast corner of the site; the remaining 27 acres are owned by PAUSD and
leased to the City. Together, this 35-acre site is the last major plot of publicly owned land in the
City proper, and its long term future use is critical to both community services and education.
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The city’s acreage contains campus classroom space, art and dance

studios, some parking, a portable building used by Friends of the Palo Alto Library (FOPAL), and
the tennis courts. The 27-acre area contains the playing fields, a dance studio, weight room,
gymnasiums and pavilion, multi-purpose auditorium and theater with music rooms, three wings
of classrooms, a portable building used by Friends of Palo Alto Library (FOPAL), and most of the
parking areas.

Facility

According to Cubberley Community Advisory Committee report (CCAC Report, Attachment B),
most of the buildings and other facilities at the Cubberley site were completed by 1955. Some
additional buildings (Pavilion, Theater, and others) were added in the early 1960’s along with a
new artificial turf field in 2009. The site was built to then-existing school standards. While the
structures have stood up well given their age, they have become increasingly run-down and
expensive to maintain and were not designed to support current and future needs. The
Cubberley site is inefficiently used by modern standards. Existing buildings are single story, per
the 1950s model of Palo Alto school architecture. Single pane windows, poor insulation

and louvers contribute to high energy costs. Air conditioning is not provided throughout most
of the site, heating is ineffective and aged wiring does not adequately support today’s
technological needs. The small, largely uniform, individual classroom design also limits the
types of groups and activities that can be accommodated and fails to provide appropriate
gathering spaces for modern school or community use.

DISCUSSION

The following items described below represent the list of key points that City Council
recommended to be pursued in negotiations for new terms and conditions, and those in
particular that have been agreed on by the City and the District in this Lease Amendment as the
result of the lease negotiation.

Lease Term

The term of the current lease will expire on December 31, 2014. According to section 6.1.3 of
the lease, the City and PAUSD can extend the lease for two (2) additional five (5) year periods.
The parties have decided to extend the lease for another five (5) years. The new term (five
years) is scheduled to commence on January 1, 2015, thru December 31, 2019.

(The Council had recommended a longer term lease. The School District was not prepared to
enter into a longer term lease at this time. It is hoped that the Master Plan for the site that will
be developed in the next five years will better inform the needs and schedule for changes on the
site, in advance of the next lease renewal discussion.

Lease Payment
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According to the new term of the new Lease Amendment, the Lease is renamed as the “Lease
and Child Care Agreement between the City of Palo Alto and the Palo Alto Unified School
District” and the new payment from the City to the District will consist of the Base Payment for
the Leased Site and the payment for the Extended Day Care Spaces excluding the payment for
Covenanted Sites that City has been paying since 1989. The new payment to the district will be
paid monthly and it is projected to start on January 1, 2015 in the amount of $454,423. This
amount would translate into an annual total payment of $5,453,076 in 2015.

Covenant Not to Develop & Cubberley Property Infrastructure Fund

The parties have agreed to the elimination of the Covenant Not To Develop. The $1.86 million
former annual covenant payment (from the City to the PAUSD) will be transferred to a
Cubberley Infrastructure Fund to be used by the City for reasonable and acceptable expenses
for repairing, renovating, and/or improving the property infrastructure for the CCC site, (for
more information regarding the infrastructure needs of CCC, please refer to Infrastructure Blue
Ribbon Commission (IBRC) report link in attachment B).

The Lease Amendment requires the City to notify the District of planned projects and following
consultation with the District and consideration of District input, the City will make final
determination as to the expenditures. The City annually will provide the District with an annual
report as to how the funds were spent in the previous year.

(These conditions align with the Council’s recommendations)

(CPI) Annual Adjustments:
The District and City have agreed to adjust the Lease payment by a 3% annual increase on the
anniversary of the Third Lease Amendment date.

(The Council directions had included elimination of the CPI).
Future plan for the use of the 8-Acre Site

The District and the City have agreed to commit to jointly develop a master plan for the entire
site in the next five years. The scope of the plan and its funding source will be determined by
future mutual agreement. (The Cubberley Community Advisory Committee recommended that
the City and the District work jointly to develop shared community/school use plan for the site)

Reconfiguration of the City owned eight (8) acres

The Third Amendment provides a mechanism for allowing, by mutual consent, the parties to
change the footprint of the 8 acre City owned site. This allows for the possibility of a new
configuration for the site, if both parties agree, as a result of planning for the site for the long
term.
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(Consistent with the recommendation of the City Council).
Loss of Anchor Tenant

Foothill College represents a significant portion of the current tenant lease income and serves
as the anchor tenant at Cubberley paying more than a million dollars to City for rent of its
space. Foothill College is planning to move to a new Sunnyvale campus located at the Onizuka
Air Force Base in the next three years.

The District and The City have agreed that when Foothill College moves their entire operation
or a significant part of it out of Cubberley, the District and City agree to split either the lost
revenue or the gain in revenue on a 50/50 basis by either decreasing or increasing the City’s
lease payments. Alternatively, should the City choose to use some or all of the space for its

own purposes, such as the temporary relocation of the Junior Museum, it would pay the
appropriate rent to the District.

(This condition aligns with the Council’s earlier recommendation).
Child Care

Cubberley is home to several centers providing both childcare and early education, supporting
both the children and their parents. Palo Alto has recognized this since the 1970s with
innovative support for such programs. The Lease amendment allows for the continuation of this
collaborative support of child care by the City and the District.

(Aligns with Council recommendation).
Playing Fields

The demand for fields is growing faster than the population, yet there are few locations for
additional fields in Palo Alto. This agreement includes no new language relating to playing
fields. Related to the Council direction to pursue access to fields at Cubberley for the longest
possible period, that objective is limited to the new five year term in the lease. The City and the
District anticipate working together to develop a long term use plan which can help inform
playing fields needs and access at Cubberley. Access to other fields and sites that the School
District has would be a relevant corollary to those discussions.

(Partially meets Council’s earlier recommendation).

Eliminate PAUSD right to cancel the lease to open a compact high school
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Section 10 of the Second Amendment of the Cubberley lease grants the PAUSD the right to
terminate the lease by exercising a twenty-four (24) months written notice with respect to all
or a portion of Leased Site so it may operate a compact high school at Cubberley. The new lease
remains unchanged from the former lease language.

(Council had recommended elimination).
Ventura
The City and School District have a separate agreement related to the Ventura School site.

Section “H” of the Purchase Agreement that was executed on October 30, 1980 between the
City and PAUSD granted a repurchase right to PAUSD to buy back the Ventura School site from

the City with a one-year prior notice. The School District did not want to eliminate this language
at this time.

(Council had recommended elimination)

Eliminate PAUSD’s right to acquire City’s Interest at Cubberley

Section “3” of the Lease Amendment and Land Exchange between City of Palo Alto and PAUSD
executed on August 13, 2002 provides the school district with the right-of-first-refusal on the
sale, if City offers to sell its 8 acres to another party. There is no new language in in the Lease

Amendment regarding this Section.

(While Council had recommended looking at this change, the City’s interest in this is protected,
as this condition would only be triggered by the City’s decision to sell its 8 acres.)

RESOURCE IMPACT

The City had budgeted approximately $1 million in reserve in the FY 2015 Budget, planning for a
half-year savings in the Covenant Not To Develop Funds with a successful negotiation on a new
lease. With the terms of the lease amendment as proposed that is before Council, once
enacted, staff will return at Mid-Year Budget Review to establish the Cubberley Property
Infrastructure Fund as required in the Lease Amendment, and “transfer” and adjust this reserve
budget item into the new fund.

POLICY IMPLICATIONS
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Amending the Lease Agreement at Cubberley Community Center is consistent with policies and

programs in the Comprehensive Plan promoting City-PAUSD collaboration and the effective
provision of community services.

ENVIRONMENTAL REVIEW

Extension or re-negotiation of an existing lease and agreement does not constitute a project for
purposes of the California Environmental Quality Act (CEQA).

Attachments:
e Attachment A: Amendment 3 to Lease Between City of Palo Alto and the PAUSD re
Cubberley Community Center (PDF)

e Attachment B - CMR 4506 Cubberley(PDF)
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Attachment A

AMENDMENT NO. 3 TO LEASE BETWEEN
THE CITY OF PALO ALTO AND
THE PALO ALTO UNIFIED SCHOOL DISTRICT

This Amendment No. 3 to Lease and Covenant Not to Develop (“Third Amendment”) is
entered into this January 1, 2015 (“Effective Date”), by and between the Palo Alto
Unified School District (“District”), and the City of Palo Alto (“City”). The District and
the City are sometimes hereinafter referred to collectively as the “Parties,” or each
individually as a “Party.”

REcCITALS

A. The Cubberley Community Center Site (“Cubberley Site”) is a 35-acre site, where
the City currently owns 8 acres in the northeast corner of the site (referred to in the
operative agreements and herein as the “Cubberley Conveyance Property”) and the
School District owns and leases to the City the remaining 27 acres (referred to in the
operative agreements and herein as the “Leased Site”) pursuant to a Lease and Covenant
Not to Develop dated September 1, 1989 (“Lease”).

B. The original term of the Lease was for fifteen (15) years, from January 1, 1990,
through December 31, 2004. Per the Lease, the City timely provided notice extending
the term for an additional ten (10) years, to December 31, 2014. The Lease further states
that the term may be extended further by mutual agreement of the Parties for up to two
(2) additional periods of five (5) years each.

C. The Lease includes a covenant by the District not to subdivide, sell, or develop
with additional square footage for non-District programs, the Covenanted Sites (as that
term is defined in the Lease). In exchange for this covenant not to develop, the City has,
under the terms of the Lease, made annual payments to the District that have been subject
to annual inflationary adjustments (the “Covenant Payments”). The most recent yearly
Covenant Payment paid to the District by the City was in the amount of One Million
Eight Hundred Sixty Four Thousand Two Hundred and Forty Eight Dollars ($1,864,248).
The origin of these annual payments is related to declining enrollment in the District as of
the date of the Lease. In order to offset resulting budget impacts at that time, the District
had begun to close and dispose of underpopulated school sites. The Covenant Payments
offset certain of these budget impacts, in exchange for which the District agreed not to
dispose of the school sites identified in the Lease.

D. In 1998, the Parties entered into the Amendment No. 1 to Lease and Covenant
Not to Develop (“First Amendment”) to replace the District’s Ohlone site as one of the
Covenanted Sites with the Walter Hays site and the Juana Briones site.

E. In 2001, The Parties entered into a Lease Amendment and Land Exchange
Agreement (“Exchange Agreement”), pursuant to which the District agreed to convey to
the City fee title to a portion of the Leased Site, defined in the Exchange Agreement as
the “Cubberley Conveyance Property.” In exchange, the City relinquished its right to
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acquire the New Terman School Site and reserved the option to acquire such property if
the District wished to sell it prior to September 1, 2022 (as defined in the Exchange
Agreement). The Exchange Agreement further provides that if the City wishes to sell the
Cubberley Conveyance Property at any time prior to September 1, 2022, the City must
give notice to the District, and the District has the option to purchase the Cubberley
Conveyance Property for fair market value.

F. In 2002, the Parties entered into the Amendment No. 2 to Lease and Covenant
Not to Develop (“Second Amendment”) to replace the Garland site as one of the
Covenanted Sites with the Addison and El Carmelo sites.

G. As of the Effective Date of this Third Amendment, the District is experiencing
rising enrollment, thus reducing the possibility of school closures and disposal of District
property for the foreseeable future. As a result, the covenant not to develop has
significantly diminished relevance under the current circumstances.

H. The City currently subleases a portion of the Leased Site (the “Subleased
Premises”) to Foothill College (“Foothill”). The Parties anticipate that Foothill may
relocate from the Subleased Premises, which will result in a loss of revenue to the City.

. The Parties acknowledge the benefits to the Parties’ mutual constituents of the
City’s use of facilities at the Cubberley Site, and desire to provide for such continued use.

J. The Parties also acknowledge the need to keep the facilities being used on the
Cubberley Site well maintained and in good repair, with the District and the City further
benefiting from such ongoing maintenance and repair of their properties.

K. For these reasons, the Parties now desire to encourage and facilitate the use of
City funds to improve, maintain and repair the Leased Site and the Cubberley
Conveyance Property with City funds that had previously been appropriated for the
Covenant Not to Develop.

L. The Parties therefore desire to extend the term of the Lease for five (5) years; to
amend the Lease to remove the District’s covenant not to develop; to ensure that funding
is available so that the Leased Site and improvements located thereon and Cubberley
Conveyance Property and improvements located thereon are adequately maintained; and
to distribute between the City and the District certain gains or losses of revenue that will
result in the event of Foothill’s relocation from the Subleased Premises.

Now therefore, for consideration, receipt of which is acknowledged, the Parties
agree as follows:
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AGREEMENT

1. Extension of Lease Term. The term of the Lease is hereby extended to and
including December 31, 2019.

2. Elimination of Covenant Not to Develop. Section 4.0 of the Lease is hereby
deleted in its entirety. Throughout the remainder of the term, the Lease shall not contain
any restrictions on the District’s ability to subdivide, sell, or develop the Covenanted
Sites. The Lease is hereby renamed as the “Lease and Child Care Agreement between
the City of Palo Alto and the Palo Alto Unified School District.”

3. Property Infrastructure Fund. The City shall create a restricted Property
Infrastructure Fund (“Fund”) for the benefit of the Cubberley Site. On an annual basis,
the City shall deposit One Million Eight Hundred Sixty Four Thousand Two Hundred
and Forty Eight Dollars ($1,864,248) into the Fund. This annual Property Infrastructure
Fund payment shall not be subject to inflationary adjustments. The Fund shall only be
used for expenditures that are directly related to repairing, renovating, and/or improving
the Leased Site and improvements located thereon and/or improving the Cubberley
Conveyance Property and improvements located thereon. Prior to making any
expenditure from the Fund, the City shall notify the District of the intended expenditures
in writing, and shall meet and confer with the District regarding such expenditures. After
considering the District’s input in good faith, the City shall be responsible for making a
final determination regarding the intended expenditures. On or before December 31 of
each year of the Lease term, the City shall provide the District with a detailed, written
report summarizing all expenditures from the Fund, including the amount and purpose of
each such expenditure. If the City and the District choose not to extend this Lease after
December 31, 2019, and if the entire Fund has not been expended by that date, then prior
to that date, the City shall demonstrate to the District how the Fund has been formally
committed to expenditures that are consistent with the purposes set forth in this
paragraph. City shall continue to provide the District with the report described herein by
each December 31 until such time as the Fund is fully expended, at which time City shall
provide the District with a final reporting. This section 3 shall survive the earlier
termination of the Lease.

4, Master Plan for Leased Site. The Parties shall jointly develop a master plan for
the Leased Site and Cubberley Conveyance Property, which shall be completed within
five (5) years of the Effective Date of this Third Amendment. The Parties shall meet and
confer to determine the scope of the master plan and appropriate funding for the
preparation of the plan.

5. Cubberley Conveyance Property. The City and the District may agree by mutual
consent to reconfigure or relocate the Cubberley Conveyance Property within the Leased
Site to accommodate the construction or relocation of improvements on the Leased Site
by the City. If agreed by the Parties in writing, such reconfiguration may include
exchange of the City’s ownership interest in all or a portion of the Cubberley Conveyance
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Property with a portion of the remainder of the Leased Site, and/or adjustment of the
boundaries of the Cubberley Conveyance Property.

6. Payment Adjustment.

A. Annual Increases. Section 2.7, consisting of sections 2.7, 2.7.1, 2.7.2, 2.7.3,
2.7.4,and 2.7.5, of the Lease is hereby deleted in its entirety, and replaced
with the following:

2.7.1 “Payment” means all payments due from City to District pursuant
to this Lease.

2.7.2 The Payment shall be increased by three percent (3%) annually on
the anniversary of the commencement date of the Third
Amendment to the Lease.

B. Adjustments Related to Foothill College Sublease. If Foothill vacates the
Subleased Premises, the City may elect to use the entirety of the Subleased Premises for
its own purposes, in which case there shall be no adjustment in the base payment owing
by the City under the Lease. (For purposes of this Third Amendment, “elect” shall mean
any decision made by the City to use the Subleased Premises, whether at that time or in
the future.) If the City does not elect to use the entirety of the Subleased Premises for its
own purposes, the City shall take all action reasonably necessary to secure a new
sublessee (“Sublessee”) for the Subleased Premises, or that portion of the Subleased
Premises that the City does not elect to use. Within 30 days of Foothill’s vacating the
Subleased Premises, the City shall provide the District with verifiable documentation of
(1) the annual rent paid by Foothill as of the date of termination of the tenancy by
Foothill (“Foothill Sublease Amount”), (2) the total square footage of the Subleased
Premises, (3) if Foothill vacates only a portion of the Subleased Premises, the square
footage that Foothill continues to occupy, and (4) the total square footage of the
Subleased Premises that the City elects to use for its own purposes, if any. (In the event
the Foothill rent amount at date of termination is different than three months before
termination, the parties shall meet and confer to determine the appropriate rent amount to
be used for this Third Amendment.)

i. Base Payment While Subleased Premises Are Vacant. If the City does not
elect to use any of the Subleased Premises, then unless and until the City secures a
Sublessee for the Subleased Premises, the City’s annual base payment shall be reduced
by fifty percent (50%) of the Foothill Sublease Amount during the time that the
Subleased Premises remain vacant. If the City elects to use only a portion of the
Subleased Premises, then the annual payment reduction shall be proportional to the
amount of square footage that the City chooses not to use. For illustration purposes only,
if the Subleased Premises are 100,000 square feet, and the City elects to use only 40,000
square feet, then the annual base payment shall be reduced by thirty percent (30%) of the
Foothill Sublease Amount (100,000 square feet — 40,000 square feet = 60,000; 60,000
divided by 100,000 = 60%; 50% reduction = 30%).
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ii. Base Payment If Sublessee Is Secured for Entire Subleased Premises. In
the event that the City elects not to use any of the Subleased Premises for its own
purposes and is successful in securing a Sublessee for the entirety of the Subleased
Premises, the City’s base payment shall be adjusted as follows:

a. If the Sublessee’s annual rent (“Modified Sublease Amount”) is an
amount one hundred thousand dollars ($100,000) or more greater than the
Foothill Sublease Amount, then the City’s annual base payment shall be
increased by fifty percent (50%) of the difference between the Foothill
Sublease Amount and the Modified Sublease Amount.

For illustration purposes only, if the Foothill Sublease Amount is
$1,037,000, Foothill vacates the Subleased Premises, and the City secures
a Sublessee who will pay a Modified Sublease Amount of $1,237,000,
then the City’s annual base payment shall be increased by $100,000
($1,237,000 - $1,037,000 = $200,000; 50% of $200,000 = $100,000).

b. If the Modified Sublease Amount is an amount at least one
hundred thousand dollars ($100,000) less than the Foothill Sublease
Amount, the City’s annual base payment shall be decreased by fifty
percent (50%) of the difference between the Foothill Sublease Amount
and the Modified Sublease Amount.

For illustration purposes only, if the Foothill Sublease Amount is
$1,037,000, Foothill vacates the Subleased Premises, and the City secures
a Sublessee who will pay a Modified Sublease Amount of $837,000, then
the City’s annual base payment shall be decreased by $100,000 ($837,000
- $1,037,000 = (- $200,000); 50% of - $200.000 = (- $100,000)).

C. If the Modified Sublease Amount is within one hundred thousand
dollars ($100,000) of the Foothill Sublease Amount, the City’s annual
base payment shall remain as set forth in the Lease, with no adjustment.

For illustration purposes only, if the Foothill Sublease Amount is
$1,037,000, Foothill vacates the Subleased Premises, and the City secures
a Sublessee who will pay a Modified Sublease Amount of $1,100,000, the
City’s annual base payment amount will remain as provided for in the
Lease, without change ($1,100,000 - 1,037,000 = $63,000; $63,000 <
$100,000).

iii. Base Payment If City Uses Part of Subleased Premises and Subleases the
Remainder of the Subleased Premises. In the event that the City elects to use only part of
the Subleased Premises, and is successful in securing a Sublessee for the entire remainder
of the Subleased Premises, the City’s base payment shall be adjusted consistent with
section 6(B)(ii), above, except that any resulting reduction in the City’s annual base
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payment shall be further reduced in proportion to the amount of square footage of the
Subleased Premises not being used by the City. For illustration purposes only, if the City
uses 40% of the Subleased Premises and subleases the remaining 60% to a Sublessee, and
if the City’s annual base payment would otherwise be reduced by $100,000 pursuant to
section 6(B)(ii), above, that amount would be multiplied by 60%, so that the resulting
reduction in the City’s annual base payment would be $60,000.

iv. Base Payment If Sublessee Is Secured for Only A Portion of the Subleased
Premises. In the event that the City elects not to use any of the Subleased Premises for its
own purposes, or elects to use only part of the Subleased Premises, and is successful in
securing a Sublessee for only a portion of the remaining Subleased Premises, the City’s
base payment shall be adjusted as follows. If the Sublessee (or Sublessees) sublets only a
portion of the Subleased Premises, then the base payment reduction to which the City is
entitled pursuant to section 6(B)(i), above, shall be proportional to the amount of square
footage sublet as compared to the total square footage of the entire Subleased Premises
(“Sublessee Proportional Square Footage™). For illustration purposes only, if the total
square footage identified by City pursuant to section 6(B), above, were 50,000 square
feet, and a Sublessee sublets 25,000 square feet, the Sublessee Proportional Square
Footage would be equal to 50%. If the City’s annual base payment would otherwise be
reduced by $150,000 pursuant to section 6(B)(i), above, that amount would be multiplied
by 50%, so that the resulting reduction in the City’s annual base payment would be
$75,000.

v. Base Payment If Foothill Vacates Only A Portion of the Subleased
Premises. In the event that Foothill vacates only a portion of the Subleased Premises, the
base payment shall be adjusted proportionally to the amount of square footage that
Foothill vacates. For illustration purposes only, if Foothill vacates only 50% of the total
square footage it currently subleases, any adjustment to the base payment set forth above
shall be reduced by 50%.

vi. Other Scenarios. In the event that a scenario occurs relative to Foothill’s
vacating of the Subleased Premises that is not addressed in sections 6(B)(i), (ii), (iii), (iv)
and (v), above, the Parties shall meet and confer to carry out their mutual intent to
achieve a result generally consistent with sections 6(B)(i), (ii), (iii), (iv) and (v), above.

C. Pro Rata Application of Base Payment Reductions. All reductions of the
base payment pursuant to section 6(B)(i), (i), (iii), (iv), (v), or (vi), above, shall be
applied monthly on a pro rata basis so that the payment reflects only the months
remaining in the calendar year in which the reduction takes effect. Thereafter, the
reduction will continue to apply on a monthly basis based on a one-twelfth (1/12th)
portion of the annual base payment. Any reduction in base payment shall commence the
month immediately following the calendar month in which Foothill vacates the Subleased
Premises. For illustration purposes only, if Foothill vacates the Subleased Premises on
June 15 of a calendar year, the reductions set forth above, if applicable, shall commence
as of the payment for the immediately following July in that same calendar year.
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D. Re-adjustment of Base Payment Reductions. Any reduction of the base
payment pursuant to section 6(B)(i), (ii), (iii), or (iv) above, shall be adjusted annually
pursuant to section 2.7.2 of the Lease, as amended herein. Additionally, the reduction
may be eliminated, reduced further or diminished to reflect additional City use, a new
Sublessee, or a change in the square footage being subleased. Any such adjustment shall
become effective in the calendar month immediately following the month in which the
event or circumstances occur giving rise to the adjustment.

7. Conflicting Terms. All other terms and conditions contained in the Lease, the
First Amendment, and the Second Amendment shall remain in full force and effect and
this Third Amendment shall not affect any provisions of the Lease, the First Amendment,
or the Second Amendment, except as otherwise set forth herein. In the event there is
conflicting language between the Lease, the First Amendment, or the Second
Amendment, on the one hand, and this Third Amendment, on the other hand, this Third
Amendment shall prevail.

8. Counterparts. This Third Amendment may be executed in counterparts and a
facsimile signature shall be sufficient to bind each Party, subject to the terms set forth
herein.

0. Definitions. All terms not otherwise defined herein shall have the meaning
ascribed to them in the Lease, First Amendment, or the Second Amendment, as
applicable.

10. Further Documents and Actions. Each of the Parties agrees to execute such
further documents and take such further actions as may be reasonably necessary or
appropriate to effectuate the terms of the Third Amendment.

11.  Warranty of Authority. Each of the persons signing this Third Amendment
represents and warrants that such person has been duly authorized to sign this Third
Amendment on behalf of the Party indicated, and each of the Parties by signing this Third
Amendment warrants and represents that such Party is legally authorized and entitled to
enter into this Third Amendment.

IN WITNESS WHEREOF, District and City have executed this Third Amendment,
through their respective officers or representatives duly authorized, as of the Effective
Date.

ATTEST: CITY OF PALO ALTO

City Clerk Mayor
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APPROVED AS TO FORM:

Senior Asst. City Attorney

APPROVED:

City Manager
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PALO ALTO UNIFIED SCHOOL
DISTRICT, Lessor

President, Board of Education

APPROVED:

Superintendent of Schools
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Agenda Item Number 10

...  City of Palo Alto (ID # 4506)
ALTO City Council Staff Report

Report Type: Action Items Meeting Date: 2/24/2014

Summary Title: Cubberley Lease Between City of Palo Alto and Palo Alto
Unified School District

Title: Direction to Staff on Lease Terms for the Renewal of the Cubberley
Lease Between City of Palo Alto and Palo Alto Unified School District

From: City Manager

Lead Department: Administrative Services

RECOMMENDATION

Staff recommends that Council authorize the City Manager to negotiate with the Palo Alto
Unified School District (PAUSD) Superintendent to execute a new lease agreement based on the
following potential terms and conditions, offered for Council consideration. These terms are
intended to provide a balance of flexibility and certainty to both City and PAUSD for the
Cubberley site, in the near term and the long term, while enabling most effective investment of
public funds. Suggested terms for consideration:

1. Eliminate the Covenant not to Develop from the lease. Reallocate that funding towards
investment in the Cubberley facilities for long neglected and ongoing maintenance.
Consider inclusion of Ventura Community Center site for reinvestment dollars.

2. Eliminate the Consumer Price Index (CPI) annual increases.

3. Create a longer term lease (20 year) with PAUSD to allow creation of a long-term plan for
the City owned 8-acre site, investment in facility improvements and public access to
playing fields.

4. Explore new terms with PAUSD to allow potential reconfiguration of City 8 acres within
the Cubberley site.

5. Eliminate the language allowing PAUSD to purchase the City’s 8 acres.

6. Eliminate the buy-back /repurchase option clause that allows PAUSD to repurchase
Ventura.

7. Continue Child Care program per terms and condition of the existing lease.

8. Allow for use of the playing fields at Cubberley for maximum time period possible.
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Other issues to consider:

e Process for adjustment of rent paid by City to PAUSD, if City loses anchor tenants such
as Foothill College?

e 24 month notice clause in the existing lease which gives the PAUSD the right to cancel
the lease if PAUSD plans to open a compact high school?

e Discussion of better access to other school site field and facility use?

EXECUTIVE SUMMARY

Over the past few months, the City Manager and School Superintendent have had exploratory
negotiation meetings regarding terms for any potential renewal of the Cubberley Lease and
Covenant Not to Develop, which expires at the end of this year. Both parties see great value in
developing a new lease and an agreement seems within reach on a number of terms. We have
not been able to reach tentative agreement yet at staff level regarding the Covenant Not to
Develop. The District does not want to lose the money provided through the Covenant terms
(approximately $1.8 million out of the $7.16 million the City will pay in 2014). After this year,
the City sees no rationale for continuing to pay for a purpose no longer necessary (preserving
school sites from sale) and greater needs that lack funding. Notably, this includes needed
maintenance and investment in the Cubberley facilities themselves and planning and funding
towards potential redevelopment of the facilities on the City’s 8 acres at Cubberley into a true
community serving center.

A recommendation to reinvest covenant funds into Cubberley, negates any need from the
School District towards shared maintenance costs.

BACKGROUND

Originally opened as a high school in the 1950’s, Cubberley was closed due to decreasing

Enrollment in 1979. At that time, substantial budget pressures were being experienced by the
PAUSD due to a variety of circumstances starting in the late 1970s and early 80s, including

Passage of Proposition 13 in 1978 and declining PAUSD enrollment and revenue during the
post—Baby Boom era. In response to that stressed financial situation, the PAUSD closed several
schools and sold some existing school sites in order to help sustain its educational programs

at the level the community expected. This included the closure of Cubberley in 1979 and the
City’s acquisition of Terman in 1981, among the sale and/or closure of other sites.
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The City realized that the PAUSD is one of the City’s defining assets and its decline would have
severely negative impacts on the City as a whole. The City and the PAUSD also recognized that
sites once sold would never again be available for school use should the trends reverse in the
future. In 1987, the City put Measure B on the ballot with the intent to create a 5 percent utility
users tax (UUT). (Infrastructure Blue Ribbon Commission (IBRC) Final Report)

On September 1, 1989, the City and the PAUSD entered into a lease agreement (Lease). Under
the lease agreement, the City provided PAUSD with annual revenue in exchange for the City
receiving: 1) a lease on the former 35-acre Cubberley High School site, including 180,000 square
feet in improvements to be used for community theater, sport and art groups; 2) a Covenant
Not to Develop five neighborhood elementary school sites (Jordan, Jane Lathrop Stanford,
Ohlone, Garland and Greendell); and 3) an agreement that PAUSD provide space for extended
day care at each of eleven remaining elementary school sites.

In July 1998, the Agreement was amended (Amendment #1) to provide for the reopening of
one of the covenanted sites (the “old” Ohlone site, now renamed Hoover School) and the
substitution of two operating sites, Walter Hays and Juana Briones, for the covenanted site to
be reopened. The amendment also provided for the addition of a twelfth extended day care
site to be opened at the Hoover School.

On December 10, 2001, City and PAUSD entered into a property exchange agreement whereby
City conveyed to the district the Terman site and in exchange received 7.97 acres of the
Cubberley site. The original lease Agreement was for 15 years, beginning January 1, 1990 and
ending on December 31, 2004. The option to extend the lease for an additional ten years was
exercised by the City and the current term of the lease will expire on December 31, 2014.

Background information on the Cubberley Lease agreement with the City as well as

Communication with the PAUSD is extensive. Specifically, since 1989 City staff and PAUSD have
entered into several lease amendments and other agreement regarding the site needs.

DISCUSSION

Much has been studied and written about Cubberley over the past decade. Some facts and
excerpts from earlier reports and other discussion factors have been included (below).
Additional background information can be found in the attachments and reports
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Cubberley Property:

The Cubberley Community Center currently occupies the entire 35-acre site, the City owns 8
acres in the northeast corner of the site; the remaining 27 acres are owned by PAUSD and
leased to the City. Together, this 35-acre site is the last major plot of publicly owned land in the
City proper, and its long term future use is critical to both community services and education.
(Note attachment A). The city’s acreage contains campus classroom space, art and dance
studios, some parking, a portable building used by Friends of the Palo Alto Library (FOPAL), and
the tennis courts. The 27-acre area contains the playing fields, a dance studio, weight room,
gymnasiums and pavilion, multi-purpose auditorium and theater with music rooms, three wings
of classrooms, a portable building used by Friends of Palo Alto Library(FOPAL), and most of the
parking areas.

Facility:

According to Cubberley Community Advisory Committee report (CCAC Report), most of the
buildings and other facilities at the Cubberley site were completed by 1955. Some additional
buildings (Pavilion, Theater, and others) were added in the early 1960’s along with a new
artificial turf field in 2009. The site was built to then-existing school standards. While the
structures have stood up well given their age, they have become increasingly run-down and
expensive to maintain and were not designed to support current and future needs. The
Cubberley site is inefficiently used by modern standards. Existing buildings are single story, per
the 1950’s model of Palo Alto school architecture. The building layout results in long distances
between buildings through low, covered walkways that give a foreboding tunnel effect block
natural light and require costly repair and replacement. Single pane windows, poor insulation
and louvers contribute to high energy costs. Air conditioning is not provided throughout most
of the site, heating is ineffective and aged wiring does not adequately support today’s
technological needs. The small, largely uniform, individual classroom design also limits the
types of groups and activities that can be accommodated and fails to provide appropriate
gathering spaces for modern school or community use. In addition to being inefficiently
designed and poorly suited to the structural needs of modern school and community
programming, the aged site is costly to maintain.

Covenant Not to Develop

Section 4.1 of the Lease indicates that the purpose of the covenant is “to prevent further
burden on the City’s infrastructure and in order to preserve a substantial amount of the City’s
remaining open space.” The Lease includes a "Covenant Not To Develop" payment that was
intended to safeguard District owned properties from being sold. It is the City's agreement to
pay the District in return for the District not selling its land. This is no longer an immediate issue
as the school sites identified in the Covenant are now all in use. (Source CCAC Report)
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This clause now appears to be obsolete given the district’s recently expressed intent to reopen
existing sites. Further, there is no current plan for any sites to be sold for development, and the
district has just recently purchased additional property at 525 San Antonio Road. Ironically, the
$1.78 million annual covenant payment (from the City to the PAUSD) directly or indirectly puts
a burden on the City’s infrastructure budgeting because these funds are not available to
support infrastructure needs including Cubberley maintenance. (Note IBRC Final Report)

The Cubberley Community Advisory Committee (CCAC) Report recommends the removal of the
“Covenant not to Develop” from the Lease; however the reports states the recommendation
should not be understood to imply deleting the dollars associated from the covenant.

Lease Term:

The term of the current lease will expire on December 31, 2014. According to section 6.1.3 of
the lease, City and PAUSD can extend the lease for two (2) additional Five (5) year periods. The
parties can also extend the lease term base on mutual agreement by a longer term period. The
lease provides a hold-over clause that allows the continuation of the tenancy after the
expiration date. The City and School District have discussed a new lease.

Future plan for the use of the 8- Acre Site:

If City develops a specific plan for the City owned 8 acre site, the City may need to have the
flexibility of being able to change the footprint of the 8 acre site with the cooperation of PAUSD
to create a new configuration to maximize its potential to support the City plan and vision.
Requires agreement from PAUSD.

Child Care:

Cubberley is home to several high quality centers providing both childcare and early education,
supporting both the children and their parents. Good early care and education are part of the
infrastructure of any vibrant city and are especially valued in our city. Palo Alto has recognized
this since the 1970s with innovative support for such programs. City needs to continue this
support as the city grows and develops.

(CPl) Annual Adjustments:

The Cubberley Lease calculates annual lease payment adjustments using the Consumer Price
Index which has been steadily increasing over time. This is an inconsistent correlation of income
and expense for the City. Recommend elimination.
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Playing Fields:

The demand for fields is growing faster than the population, yet there are few locations for
additional fields in Palo Alto. The proposed new fields near the golf course will help a bit, but
these fields are not funded, are likely to be windy and will not be easily accessible. If a full high
school reopens on this site, it will not be possible to continue the same recreation programs
unless additional fields become available somewhere else. The City needs the fields for as long
as possible at Cubberley in order to develop a long term use plan and be able to meet the
future demands for playing field by the users.

Loss of Anchor Tenant:

Foothill College represents a significant portion of the current tenant lease income and serves
as the anchor tenant at Cubberley paying approximately a million dollars to City for rent of its
space. Foothill College is planning to move to a new Sunnyvale campus located at the Onizuka
Air Force Base in the next three years. The new lease agreement with PAUSD should allow
reduction in rent payment from the City to the District in the event of loss of a major tenant.

Capital Improvement & Maintenance:

According to the recent Infrastructure Blue Ribbon Commission (IBRC) report, current, ongoing
maintenance requires a minimum annual expenditure of $330,000 (optimal maintenance
should be closer to $800,000 per year). On top of that, the IBRC concluded that an additional
$10.2 million in major deferred maintenance would be required between now and 2016,
followed by $4.9 million before 2026 and another $3.7 million by 2036.

CCAC recommended for the School District to pay for its share of the projected capital
improvements, and for City to negotiate regarding contribution toward ongoing maintenance
and repairs beyond routine maintenance. As discovered through our Commission’s
infrastructure investigations, this maintenance liability — not included in the above figures —
cumulatively totals about $18.8 million through 2036, with $10.2 million scheduled between
now and 2016. Public works indicates that optimal maintenance expenditures should be about
$800,000 versus the $330,000 currently expended. This projected aggregate maintenance
liability has several implications. Long term, the City has identified $18.8 million in
infrastructure improvements that must be made at Cubberley. Of those, $8.4 million is on City
Buildings and $10.4 is on School District Buildings. This would cover infrastructure
improvements which would extend the life of the buildings for 25 years but most would need to
be accomplished within 10 years. These improvements have not yet been funded. The nature of
both agencies’ budgets requires that capital investment in the Cubberley site be well-planned,
deliberate and suited to a long term vision for the site. Presently the City is responsible for all
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maintenance expenses for the site but does not have adequate funding. The cost of
maintenance for the site rises as the buildings age and continue to deteriorate.

Eliminate PAUSD right to cancel the lease to open a compact high school:

Section 10 of the Second Amendment of the Cunbberley lease grants the PAUSD the right to
terminate the lease by exercising a twenty-four (24) months written notice with respect to all
or a portion of Leased Site so it may operate a compact high school at Cubberley. Recommend
elimination.

Eliminate the buy-back / repurchase option clause that allows PAUSD to repurchase Ventura:

Section “H” of the Purchase Agreement that was executed on October 30, 1980 between City of
Palo Alto and PAUSD grant a repurchase right to PAUSD to buy back the Ventura School site
from the City by exercising a one-year prior notice. Staff recommends the elimination of this
clause in conjunction with development and negotiation of the new Cubberley lease
agreement.

Eliminate the PAUSD’s right to acquire City’s Interest at Cubberley:

Section “3” of the Lease Amendment and Land Exchange between City of Palo Alto and PAUSD
executed on August 13, 2002 provides the school district with the right-of-first-refusal on the
sale until September 1, 2022, if City offers to sell its 8 acres to another party. (This is dependent
on renewal of lease on existing terms). After that time the City has an unencumbered right to
sell the 8 acres, if it decides to do so. Of course, the City and the district can negotiate a sale to
the district at any time. The clause restricts the City’s ability to make much needed
infrastructure improvements.

TIMELINE

Does Council want to establish a negotiation completion deadline?

RESOURCE IMPACT

The District has developed a dependency on the lease payment funds, comprising now
approximately 4.4% of the District's annual budget as revenue. These funds also constitute
approximately 4.6% of the City's annual budget as an expense (CCAC Report). PAUSD’s 27
acres is currently leased to the City for approximately $7.16 million per year including Covenant
Not to Develop plus all maintenance costs, expenses which are supported by the City’s General
Fund.
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Cubberley Finances

There are three components to the Lease and Covenant Not to Develop, (Office of
Management & Budget) that will total to the amount of $7,159,827 for the Calendar year 2014:

1. The lease of the Cubberley Facility — cost in calendar Year 2014 = $4.7 million

The Covenant Not to Develop — cost in calendar year 2014 = $1.8 million

3. Payment for provision of space at each elementary school for child care — current cost in
calendar year 2014 = S 615 thousand;

N

According to CCAC Finance Committee Report, there is an annual CPl adjustment built into the
document so that each component increases each year. Aside from the lease payments,
Cubberley has expenses for:

General operating maintenance: $430,000

Operations expense (CSD): $1,325,000

In 2013, Cubberley generated revenues of, (Office of Management & Budget):
Tenant leases (Foothill-DeAnza, artists, nonprofits, etc.) $1,602,143

Hourly rentals (events, use of theater, etc.) $907,098
Office space rental by City $73,000
Total: $2,582,241

History of Payments City to PAUSD

Between 1989 to 2013 City has paid approximately a total of $136 million (maintenance cost and
operating expenses are not included) to PAUSD for lease of the Cubberley site, Covenant not to
Develop and child care program.

Projected Future Payment to PAUSD

Extending the Lease Agreement without the “Covenant not to Develop” and the “CPI”
increases, for 20 years (2014 -2034), will result in projected cost of $106,714,200 to City’s
General Fund for payments to PAUSD, plus additional costs for maintenance and operating
expenses.
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POLICY IMPLICATIONS

Exercising the option to extend or entering into a new Lease Agreement is consistent with
policies and programs in the Comprehensive Plan promoting City-PAUSD collaboration and the
effective provision of community services.

ENVIRONMENTAL REVIEW

Extension or re-negotiation of an existing lease and agreement does not constitute a project for
purposes of the California Environmental Quality Act (CEQA).

Links to additional reports:

G- CMR 2861- 5/14/2012 Cubberley Guiding principles Link

http://tinyurl.com/mhkq49a

H— CMR 3824 — 5/13/2013 Discussion of Cubberley Report & Lease Link
http://www.cityofpaloalto.org/civica/filebank/blobdload.asp?BloblD=34285

|- CMR 4476 2/18/2014 Artists Studio Program Hyper Link
http://www.cityofpaloalto.org/civica/filebank/blobdload.asp?BloblD=39050

Below are four links to the four volumes of the CCAC final report:
Volume 1

http://www.cityofpaloalto.org/civicax/filebank/documents/33438

Volume 2

http://www.cityofpaloalto.org/civicax/filebank/documents/33439

Volume 3

http://www.cityofpaloalto.org/civicax/filebank/documents/33440

Volume 4

http://www.cityofpaloalto.org/civicax/filebank/documents/33441
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Infrastructure Blue Ribbon Commission (IBRC) Final Report

http://www.cityofpaloalto.org/civicax/filebank/documents/29729

Attachment B

Cubberley Master Plan

http://www.city.palo-alto.ca.us/civicax/filebank/documents/30937

Attachments:
e Attachment:
e Attachment:
e Attachment:
e Attachment:
e Attachment:
e Attachment:
e Attachment:
e Attachment:

e Attachment:

A. Cubberley CC - Map (PDF)

B Exh 1. Amendment 1 to CCC Lease

B Exh 2. Amendment 2 to CCC Lease

B Exh 3. CCC Lease Amendment and Land Exchange (PDF)

(PDF)
(PDF)

B. CCCLease and Covenant Not To Develop

C.CMR Staff Report 535-9

D.CMR Staff Report 448-01
E. CMR Staff Report 498-03
F. CMR Staff Report 556-03

(PDF)
(PDF)
(PDF)
(PDF)

(PDF)
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City of Palo Alto
Cubberley Comm_unity Center
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Sports, education, dance, arts, meeting rooms, music, child care, special events, and so much more...

Soccer/Football/ Softball/Soccer/Rugby Fields
Rugby Field #

[FTTLELTT

Mitchell Park
Library

MIDDLEFIEL

D ROAD

Map Legend I8 Accessible Parking Cubberley Community Center
iT2§ Cubberley Community Center u Public Pay Phone 4000 Middlefield Road, Pa‘? ?ggoggg?;igg
S ; 3 el. 329,
Admlnlstratlve Office |"| Rastinorts Fax 650.856.8756
Office Hours:

laia] ’
Monday - Friday W In Case of Emergency Dia} 911 www.cityofpaloalto.org

8:30am to 5:30pm 3 Fire Extinguishers Located in Every Room cubberley@cityofpaloalto.org
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From San Francisco

101 South toward San José

Exit San Antonio Road South, Los Altos
Turn RIGHT onto Middlefield Road
Turn LEFT at first traffic light into

Directions to Cubberley Community Center

parking lot, opposite Montrose

...or take 280 South
Exit Page Mill Road East
(Page Mill becomes Oregon Expressway)
Cross El Camino Deal and

drive through underpass
Turn RIGHT onto Middlefield Road
Travel approximately 2 miles past

East Meadow and past Charleston
Turn RIGHT at first traffic light into
parking lot, opposite Montrose

STANFORD
URIVERSITY

From San José

101 North toward San Francisco

Exit San Antonio Road South

Turn RIGHT onto Middlefield Road

Turn LEFT at first Traffic Light into parking lot,
opposite Montrose

...or take 280 North

Exit at El Monte Road, towards Los Altos

Turn LEFT onto Foothill Expressway

Turn RIGHT onto San Antonio Road

Turn LEFT onto Middlefield Road

Turn LEFT at first traffic light into
parking lot, opposite Montrose

Map Legend

* Cubberley Community Center
AC Art Center

LS Lucie Stern Community Center
MP Mitchell Park Community Center

Cubberley Community Center
4000 Middlefield Road, Palo Alto, CA 94303
Tel. 650.329.2418
Fax 650.856.8756

www.cityofpaloalto.org
cubberley@cityofpaloalto.org

© 2011, City of Palo Alto. All Rights Reserved




Exhibit # 1

AMENDMENT NO. 1
TO LEASE AND COVENANT NOT TO DEVELOP BETWEEN
'THE CITY OF PALO ALTO AND '
THE PALO ALTO UNIFIED SCHOOL DISTRICT

_ THIS AMENDMENT to the Lease and Covenant Not to Develop
(“Lease”} between the City of Palo Alto (“City”) and the Palo Alto
Unified School District (“District”), dated September 1, 1989, is
made and entered into by City and District this &/ day of

O‘u—lg , 1998,

RECITALS:

A, Pursuant to Section 4.1 of the Lease, District
covenants with City and City covenants with District that, in order
to prevent further burden on City’s infrastructure and preserve a
substantial amount of City’s remaining open space, certain school
sites shall not be subdivided, sold or developed with additional
square footage to be used for non-school district purposes.

B. The “Covenanted Sites” are described in Exhibits B,
C, D, E, F and G, which are made a part of the Lease by reference.
One of the Covenanted Sites is the Ohlone site, commonly known as
“old” Ohlone, and more recently renamed “Hoover School.”

C. Section 6.5.2(b) of the Lease provides that in the
event District wishes to reopen, as an operating school, any of the
Covenanted Sites described in Exhibits D, E, and F, it may do so
upon written notice to City, provided that in such event, City and
District shall amend the Lease to include within the Covenant Not
to Develop two operating elementary school sites of District within
the city limits of the City of Palo Alto.

D. District has resolved to reopen the Ohlone site and
to designate the Walter Hays site and the Juana Briones site, both
Sites being within the city limits of the City of Palo Alto, as the
two operating school sites to be substituted for the Ohlone site.

E. Pursuant to Section 5 of the Lease, Ciﬁy has
operated extended day care services at eleven school sites
described in Exhibit L; and City, at its sole discretion, may agree

. to operate an extended day child care program at additional

elementary school sites.

F. City believes that the public interest will be
served by operating an additional extended day care program, at the
Ohlone site, and therefore, agrees to do so. ‘

1
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E. City and District desire to amend the Lease to
provide for the reopening of the Ohlone site and the substitution
of the Walter Hays site and the Juana Briones site within the
Covenant Not to Develop, and to provide for City’s operation of an
extended day care program at the Ohlone site.

NOW, THEREFORE, 1in considerationr of their mutual.
covenants and agreements, the parties hereto agree to amend the
Lease as follows: :

SECTION 1. Paragraph 1.1.8 is hereby amended to read as
follows: : '

“l.l.é Covenanted Sites, The term “Covenanted

Sites” means all of that certain property situated
in the City described in Exhibits B, ¢, D-1, D-2,
E, F and G attached hereto and made a part hereof.”

SECTION 2. Paragraph 1.1.9 is hereby deleted.

SECTION 3. Paragraphs 1.1.9.1 and 1.1.9.2, respectively,
are hereby added to read as follows:

“1.1.9.1 Halter Hays Site. The term ‘Walter Hays

Site’ means all of that certain real property
situated in the City described in Exhibit D-1
attached hereto and made a part hereof.

*1.1.9.2 Juana .Brigngg' Site, The term ‘Juana

Briones Site’ means all of that certain real
property situated in the City described in Exhibit
D-2 attached hereto and made a part hereof.”

SECTION 4. Paragraph 2.2 is hereby amended to read as
follows:
“Walter Hays (this amount attributable
Juana Briones $204,742 to both school sites
: together)
Garland $182,804
Greendell $182,804
Jane Lathrop Stanford 8236,000
Jordan : -$164,000"
SECTIQN 5. Paragraph 2.3 is hereby amended to read as
follows: : '

“2.3 Payment for Fxtended Day Care Spaces. As
consideration for use of the eleven spaces pursuant
'to Section 5.0 of this agreement, City shall pay

2
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annually to District the sum of $300,000 or $27,273
per space. All payments-to District by City shall
be made in twelve (12) equal installments payable
monthly commencing on January 31, 1990.

“"As of September 1, 1998, City’s annual payment to.
District shall be increased by the sum of $34,7892

to reflect the operation by City of an extended day
care program at the “old” Ohlone (now Hoover)

school site.

“Payment for additional spaces shall be at the
adjusted rate for child care space as provided for
in Sections 2.3 and 2.7 of this agreement.”

SECTION 6. Section 4.1 is hereby amended to read as
follows: :

~ "4.1 District hereby covenants with City and City
hereby covenants with District that, in order to
prevent a further burden on the City's
infrastructure and in order to preserve a
substantial amount of the City’s remaining open
space, which contributes to the welfare of the
City’s residents, the Covenanted Sites situated in
the City of Palo Alto and described in Exhibits B,
¢, b-1, D-2, E, F and G attached hereto and made a
part hereof, shall not be (1) subdivided, (2) sold
or (3) developed with additional square footage to
be used for non-school district purposes for the
term of this Lease, for the consideration and upon
all the conditions set forth herein, provided that
the district may add portable non-permanent
structures totaling no more than 2,000 square feet
per Covenanted Site. If the District adds - such
square footage on any Covenanted Site, it shall
give written notice to the City within 30 days of
such addition.

Upon the expiration or earlier termination of this
Lease, except as provided in Section 4.2, the City
shall execute and deliver to District a quitclaim
deed for the Covenanted Sites, unless otherwise
agreed to by the parties.”

SECTION 7. Exhibit D to the Lease is deleted and
replaced with Exhibits D-~1 and Exhibits D-2, respectively; and the
Summary of Exhibits is amended accordingly. '

SECTION 8. As amended herein, the Lease dated September
1, 1989 remains in full force and effect. In case of any conflict

980617 lac 0031970
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between any of the amendments made in this Amendment No. 1 and the
remaining provisions of the Lease as entered into September 1,
1989, the Lease shall be interpreted so as to give effect to the-

provisions of this Amendment No.

IN WITNESS WHEREOQF,

the parties have caused this

Amendment No. 1 to be executed by their respective offlcers as of
the day and year first above wrltten

ATTESTZ /
City Clerk 2:;;/ =

APPROVED AS TO FORM:

lhtg g fO 0l

Senior Asst. Clty Attorney

APPROYED :

aﬁt City Manage

980617 lac 0031970

ﬁé-Y OF PALQO ALTO, Lessee

%ZLMQ pCﬁiQﬁilnxywp

Mayor

PALO ATL'TO- UNIFIED SCHCOL
DISTRICT, Lessor

-

PreSldent Board of
Education

APPROVED:
R %

Superintendent of Schools
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AMENDMENT NO. 2 TO THE LEASE AND COVENANT NOT TO DEVELOP

THIS AMENDMENT No. 2 (Awmendment) to the Lease and
Covenant Not To Develop (Lease) of December 22, 1987, as amended
by Amendment No. 1 dated April 19, 1988, is made and entered into
by and between the.Palo Alto Unified School District (District)
andgzﬁf City of Palo Alto (City), a municipal corporation, as of

. zdtwvcf :;2% ’ 1989.
74 &7
l. AMENDMENTS.
(é) Section 4(b) of the Lease is amended to read as
follows: :

(b) The commencement date for leasing the
Jordan site shall be February 1, 1990, and the payment, as set
forth in Section 6, shall be adjusted according to Exhibit 1I;
provided, however, that the commencement date shall be a date
earlier than February 1, 1990, if the District gives the City at’
least thirty (30) days written notice of such date. .

(b) Section 4(c) of the Lease is amended to read as

follows:
(¢c)  Upon thirty (30) wg:'lggg__"yg,i\tg
provided such notice is given no later thanﬁg ompe.

District may remove,* for District purposBs;
site or the JLS site, but not both, from the Lease, and the
payment due under Lease shall be reduced by the amount specified .
for the Site as set forth in Exhibit I.

(c) Section 6.8 is added to the Lease to read as
follows:

6.8 Payment for Additional Improvements

(a) During the term of the Jordan Interim
Lease Agreement between the City and District dated April 19,
1988, as ended by Amendment #1 to Jordan Interim Lease Agreement
dated piiidtiey Ry 4 GLP » City shall fund the following
improve ts to D¥strict property used by the public in an amount
not to exceed $330,670,** :

*See also Section 22.3 hercof for City's right to re~lease a

_ Leased Site removed from this Lease.

**This sum represents $262,806 which represents the balance
remaining unexpended under Section 6.7 and the additional sum of
$67,864. Neither party shall have any further obligations under
Section- 6.7,
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. Maximum
Improvement , Cost

1. TInstallation of back flow preventors at
playing fields of twelve (12) elementary schools
and JLS (for list of schools see Exhibit AA
incorporated herein by this reference). $150,000

2. Refurbish the playing fields and The difference be-
replace irrigation systems as needed at ) tween $330,670 and
twelve (12) elementary schools and JLS the amount actually
(see Exhibit BB for list of schools). expended for Item 1

above

These improvements shall be funded by City in the pri-
ority order listed above until the sum of $330,670 is exhausted.
Once said sum is exhausted, no further expenditures for any indi-
vidual items shall be made by City.

{b) The District will undertake, complete and pay for
these items. District will install back flow preventors (item 1)
to City specifications (Exhibit CC). The District will undertake
and complete items 1 and 2. ,The District shall submit bills to
City for the amounts actually expended on said items, and the City
shall pay said bills not to exceed $330,670. Said billings shall
be paid by City within 30 days of their receipt by City: provided
that City shall not be obligated to pay for any back flow preven-
tor installed by District which City has not been given a reason-
able opportunity to inspect, and, provided further that City shall
not be obligated to pay for any back flow preventor which, upon
inspection, in the opinion of the City inspector, does not meet
- the City's specifications as set forth in Exhibit CC.

_ (c) All improvements will be completed and
yments will be made for these improvements by IO
The City Manager may authorize an extension of this
writing if water rationing is in effect of drought conditions ex-
ist during the term of agreement. The City shall not be required
to reimburse the District for any monies which have not been ex-
pended by December 31, 1991, or any extension date authorized by
the City Manager. City may then expend such monies which have not
been expended by the deadline for improvement on other mutually
agreed District property. -

(d) In the event the City commences leasing the entire
Jordan Site prior to February 1, 1990, there shall be a pro rata
reduction in the amount which the City is obligated to make avail-
able for the various improvement items set forth in subparagraph
(a) of this section. This reduction shall be the sum of $16,966
multiplied by the number of months remaining on the term of the
Jordan Interim Lease at the time the City commences leasing the
entire Jordan site.

2.

e
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In the event the parties agree to amend the Jordan

Interim Lease to increase the rental paid thereunder or in the
event there is a rental increase in the Cubberley Gymnasium Lease,
there shall be a pro rata reduction ih the amount which the City

- 1is obligated to make available for the various improvement items

set forth in- subparagraph (a) of this section. This reduction
shall be the amount of the monthly rental increase multiplied by
the remaining months on the term of the Jordan Interim Lease.

2. Limited Construction.

No other sections of the Lease, other than Section
4(b), 4(c), and 6.7 are amended in any way by this Amendment, and
the Lease shall remain in full force and effect.

IN. WITNESS WHEREOF, the District and the City have
caused this Lease to be executed by their respective officers as
of the day and year first above written.

ATTEST: - CITY O 0 ALTO, Lessee
Colsees Dpeorp By - :
[ 7

/Ciiy Clerk (:J%ﬁ{/ (:]‘ Mayor
APPROVED AS T M: PALO ALTO UNIFIED SCHOOL

DISTRICT, Lessor ééég
/W By__d)ég ey @ZZ L

City Attorney~—— C;/ Presideyt, Board of Education

T2 S DSl

City MTnager rintendent of Schools

e mrm—— - s
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EXHIBIT AA

LIST OF SCHOOLS FOR INSTALIATION OF BACK FIOW PREVENTERS:

1. Greendell =~ Grade school
2. Escondido - n "

3. Palo Verde - n "

4. Briones - n "
5. Duveneck - n n
6. 2ddison - n "

7. Hoover - n "
8. OChlone : - n n
9. Fairmeadow - n n
10. El Carmelo - .n Coom
11. Walter Hays ~ m u
12. Nixon ‘ - n n

13. Jane Lathrop Stanford

Middle school

ci\wpdoc\ fellmnn-m\backflow
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Disrtrict Priority listing
-~ for field renovation IR ' {?(5’

- 1. Palo Verde turf area - Installation of new Irrigation system and
complete renovation of turf area. Principal prefers work to be completed
during summer, however, if spring is the best time.to perform the wori;
then the school will "live with 1t". This will be a problem since the play
area at that school is small in comparison with other sites.

2. Walter Hays turf area - installation of new irrigation system and
complete renovation of turf area. Principal not available for comment as
Lo feasibility of performing work during the spring, however this site
possesses a larger area and ft is felt that children would still have an
abundant play area.

3. Escondido turf area adjacent to Stanford property ( back turf) -
installation of new Irrigation system and complete renovation of turf area.
Principal relates that it would be difficult to cope with the loss of this
play area but would also “live with it" if the spring was considered to be
the best time to contract the work.

4. Greendell - installation of new sprinkter heads only and renovation of
turf area. : '

5. Addison - installation of new sprinkler heads only and renovation of turf
area. : '

6. Ohione - installation of new sprinkier heads only and renovation of turf
area.

7. Hoover - installation of new sprinkler heads only ahd renovation of turf
area.

. 8 Falrmeadow - fnstallation of 3 few new sprinkler heads and renovation
of turf area, : T ) :

9. Briones - renovation of turf area

10. Nixon - renovation of turf area,

1. £l Carmelo - renovation of turf area.

12. Duveneck - renovation of turf area.
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CEXHIBIT CC

IRRIGLTION

DESCRIFTION

A

Contractor shall furnish all Jabors  tools, equipment, preoducts,.
materials and transportation and pevform 211 operations necessary to
properly execute and complete 211 work  in accordance with the

Drawings and these Specifications, The intent is to accomplish the
wark  of  installing backflow prevention devices and cther related
items, This intenticn is to be aet foreacing any deficiency in

setting a complete detailed description of the work to be deone.

BUALITY ASEURANCE

Reference Standards:

ha

1. AETHM:  American Society for Teszting 2nd Materiazls

3. DEcsl: Standard Specification for polyvinyl chloride
(PVC) plastic pipe, class 200, class 315.

b. De4sdd: Standard Speecification for polyvinyl chloride
(PFVC) plastic pipe fittings, schedule 40 and schedule RO,

2. NSF:  National Sanitation Foundation
Orawlngs:

1. For PUTrpOSES of clarity and legibility, drawimgs are
ecsentially diagrammatic ‘to. the extent that many offsets,
bends, uniomns, special fittings. and exact locations of itemo
are not indicated, unless epecifically dimensioned.

. Exact routing of piping, etc., chall he governed by ewieti
piping, structural conditions, cbstructicns. Contracter chal
make use of data in Contract Decuments.

VISIT TG THE SITE

The contractor shall visit the construction site and shall take all
measurements and obtain any other informaticon as may be necessary for a
complete and conclusive bid.

GRLH1-1
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L4 SBUBFITTALS

-

Substitutione:

A.

Friocr to installsations. any proposed substitution from the plarms or

these specificaticons 18 to be  forwarded, in writing, to  the

irrigation consultant for approval.
" Et. Record Drawings:

1. The contractor shall maintain iv good order in the fieid office
cne complete set of printe of all drawings which form & part of
this contract. In the event any work 1s not nstslled as
indicated on the drawings, such work shall be indicated and

dimensioned accurately on record drawings as changec aCcour.,

Dimensioen from twe permanent points of reference. building
- corners, sidewalk,. voad intersections, etc.. the location of
' the following items: '

a. Commection to existing water 1ines

b. Fouting of pressure lines (dimensicn max. 16 fest long
alaong routing) ‘

T Underground stubouts and tees

d. Other related equipment as directed by the irrigstion
consultant :

2. Upon completion of the work, obtein repraducible sepias from
the landscape architect and neatly correct the plans {to be
"done by a competent draftsperson! to show the as-built
conditions. After the as-built= are reviewed and approved by
the irrigation consultant, obtain reduced copies of "as-built®
seplias (B 1/2" » 11" sheets or to the smallest readable =size),
and laminate with weather proof coating.

C. Operation and Maintenance Manuals:
1. Frior to the final inspecticon of the installations. furnish two
(2) individually bound Service Manuale to the ocwner, The

maniuales shall contain the feollowing:

A Indey shest indicating the contractor’s name. address. and
phone number. :

b. & copy of the Completed guarantee-focllowing the form  in
these specifications.

- C. Certificate of insurance verifying coverage for completed
' cperations. :

d. List of equipment with names, addresses and telephone

numbers of all Jlocal manufacturer’s representatives
: e. Coples of eguipment warranties and certificates.

f. Complete operating and maintenance instructicons of all
equipment including exploded drawings and spare parts
lists.

02441-2
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f
Hardwsre Jtems: E
i. Twe (2) ecets of any special tool reguired for the meintenance
of each type of component used.

FROJECT CORDITIONS

A.

Sequencing and Scheduling:

Coordinate backflow prevention device installaticn wore with Falo
Alto Schools, ) '

Environmental conditione:

Eite work such as trenching and backfilling shall not be pérformed
during wet, muddy or fropzen conditions.

Rules and Regulations:

All work and materiale shall be in full accordance with +the latecst
rules  and  regulations of the Uniform Flumbing Code and other
applicable state or local laws or regulations.’ Nothing in  thesze
drawings cor specifications 1e to be construed to permit work not
conforming to these codes.

1. The contractor ehall furnish any addditional material end labor
required to comply with these rules and regulations, though the
woTk is not mentioned in  these particular specifications or
shown on the drawings.

c. When the Specifications call for materials or construction of a

better quality or larger size than required by the above
mentioned rules and regulations, the provision of the

specifications shall +take precedence over the regquirements of
the said rules and regulations.

Safety:
1. The contractor shall erect and msintain bkarricadss, quards,
warning signs and lights as reguived for the protection of the

public and workmen.

2. All woerk shall be performed in a safe manmer. All regulations,

all OSHA requirements and other avtheoritive agencies <hall be
followed.
3. Frior to commencement of work, lccate all underground utilities

so that proper precautions may be taken not to damage such
improvements., '

024413
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FMeinmtajlrang Trafiace

It 1s the resporncsibility of the contractor 1o ensure adéquatéﬁ

pretection and controle for pedestrisn and vehicular treffic in the
vicinity of the project areas. The contracter ehall provide all
signs, barricades, flagmen, e&tc., necessary to meet all traffic
requirements for this project at his ocwn eupense. _

Fermits and Fees:

The contractor cshall obtain. all permitse and pay all reguivred fees to
any goveirnmental agency having jurisdicticen over the work . and
arrange for inspections specified by local ordinavnces duaring the
course of construction as necescsary.,

PART_E. - FEQDUCTS

2.! FRODUCT DELIVERY, STORAGE AND HANDL THE

Handling of backflow prevention devicezs, pipe and fittinge: The
contractor is cautioned to everciese care in hendlina. locading: wnloading.,

and

storing of pipe and fittings. Cracks can cccur from sudden impact.

Protect all plastic products from excessive euposure to sunlight. Ay
section of pipe that has been dented or damaged <chall ke removed from the
s=ite and, 1f instzlled, shall be replaced with riew undamaged piping.

2.2 MATERIALS

AL

FVC pressure maln 1ine pipe and fittings:

1. Hatch existing materials.

2. All fittingese <=hall bear the manufacturer®s name or tfademerk,
material designation, size, applicable I.F.D. schedule and NEF

seal of approval.

Copper pipe shall be Type L  and conform.to ASTM BHB and copper
fittings shall be sclder type to conform o ANEI Blé.22 and H1L.18.

Gelvanized stes] pipe shell be schedule 40: ASTH (£120) and csteel

fittings =shall be schedule 40 hot dippeds double banded msileasble

=teel .

Asbestos cement pipe shall conform to the regquivements of allka C-
400-65, class 150. pipe shall have "Ring-Tite" or "Fluid-Tite"
couplings, consisting of an asbestos cement sleeve of the same
composition as the pipes, and two rubber rings conforming to ASTHM D-
1869-63T. Fittings shall conform to the AWWA specifications for
Class 150 pipe and shall be for the pipe used.

FVC Schedule 89 nipples shall be used with molded threads. Machined
threaded nipples will not be allowed.

02441-4
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3
Bacv¥low prevente-ic! =nd  eprin i heesds sbell he ecs Epecjfied

sod/or detailed on the drewivas.

" tMiscellsmesus installisation materials:

1. Balvent weld icints shall be of make and type approved by
manufacturerie) of pipe and fittings. Solvent cement shall bé
a proper consistency  throughout uwse. Mixing thinner with
solvent will not be allowed.

2. Fipe joint compound shall be non-hardening, non-toxic materials
decigned specifically for use on threaded commections in water
rarvrying pipe.

Thrust EBlocke: Concrete thrust blocks shall be as detsiled on  the
plans. :

.1 GENERAL

A.

E.

Eackilew prevention devicez eand cother related itemse <hall be
installed in accordance with all applicable lecal and state codes
and crdinances by a licensed ceontractor.

Follow manufacturer’s directicons except as shown or specified.

3.2 INSFECTION OF SITE CONDITIONS

A,

A1l ecaled dimencsions are approvimate. The contractor shall check
and verify all size dimensions prier to proceeding with  werk under
this Section.

Exercicse extreme care in excavating and working near existing
utilities. Contractor shall be responsible for damages to utilities
which are caused by his operations or neglect. Check eristing
utilities drawings for existing utility lecations.

fvoid excavating within drip line of trees where possible. Whern not .
poesitble, &il damaged roots over 1 1/2" 1P diameter ehall be cut
leaving clean face, seal cute with tree seal, then Jjmmediztely
install pipe, wire, etc., refill trench and soak. )

Coordinate the work of this Secfion with that of other Sections fovr

the location of pipe sleeves though walls paving, etc.

The design is diagrammatic. All backflow prevention devices,
piping; valves, etc.s shown within paved areas is design
clarification enly. Install piping, valves, etc., in planting areas
uniess otherwise detailed or shown.

0a441-9
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2. THETALLATION

“ s AL

Trenching:

1.

Dig trench straight and suppert pipe contiraously on bottom of
trench, Lay pipe to an even grade. Trenching excavation shall
follow layout shown on drawings.

Fipe and backflow prevention devices depthes will vary depending
upon existing conditions. )

Frovide for a minimum Cov
asphalt pavement.

il

roof 24 inches over pilpe under

Rackfiliing:

1-

Do not backfill trenches until all reguired tests are
performed. Carefully backfill trenches with gspecified
excavated materiale for backfilling, consisting of earth, loam.
candy clsvs sand. or other acceptable materials, fres from
largs clode of gavrth ovr stonss.  Backfill shsll be mechaniczlly

compacted 1n  landscaped areas to & diry density egual to

adjacent undiseturbed =21l in planting areas. Backfill «<hall
conform to adjacent grades without dips. sunken areas. humps or
ather suwrface irregularities.

Surround pipe with sand in rocky terrain with 2 4" bed and 4"
cover.

Rackfill in proposed asphalt paved areas shall have sand
cmvering pipe with a &" minimumm depth.

arnd Fitting Installation and Cormections:

Install &1l ascemblies -specified ‘herein in accordance with
details shown on drawings where poesible,

Thovroughly clean pipe end fittings of dirt,  dust and moisture
befoere installation. Installation and solvent welding methods

. shall be &= rvecommended bty the VT Flipe ang fitting

manufacturer.

On FVYC to -metal commections, the contractor shall work the
metal connections first. Use Teflen tape,. oy egualy on all
threaded PVC to PVC, and on all threaded PVLC to metal joints.

Do nct over—-tighten. Where threaded PYCD conmections are

required, use threaded FVC adapters into which the pipe may be
welded.

O2a4i-6
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4, Imztell | piping unidey enisting walbs by boriro  wherse.ze
possible,  Where any cutiing of breaking of  sidewzlis  end/ov
concrete ig necessarys. it shall be done and replaced st e
imcreszse in conmtract sum. Obtain permission to cut  or brest
sidewalks and/ov concrete froem the architect before proceeding.
No hydraulic driving will be permitted under concrete paving.

L. Line clearance:

All linss =2hall have 2 minimum cleavance of & inches from each other
aind froem lines of other trades. Farallel 1lines shall not be
installed directly over one ancther.

FIELD @UALITY CONTROL

A. Testing:

1.

m

3]

CLEAN-UF

Clean—up

Notify the consultant at lesst three (37 days in advance of
testing.
.!.

Te to be done a2t no exntra cost to the owner.

il
m

Center lcad piping with sufficient amount of beckfill to
prevent arching or slipping under pressure. Mo fitting s=shall
be covered.

Fressure Test for Solvent Weld Pipe:

a. Apply tests after welded plastic pipe jeints have cured at
least 4 hours  or more 1f manwfacturer of solvent cement
requires. ‘ '

b. Test supply lines per ASTM-F&R0 as follows: (1) add water
slowly to pipe to aveid water hammer damage. (2} bleesd
eystem +to insure all air is out of pipes: (3) pressurize
system tc 125% of design coperating preszsure for one hour.
Visually irnspect for leaks while system is holding
pressure constant. Note—use hydraulic pump or other =afe
method - do_not _use alvr _compressov, _

c. Test =p 1nt1ﬁr lines at line pressure and v1:ually imspect

shall be made as each portion of work progresses.  "Refuse and’

evcess dirt shall be removed from the sites, all walks and paving shsll
be broomed or washed down, and any damage sustained on the work of cthers
shall be repsired to original conditions.

02441-7
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a,:  FIwal REVIEW FRIDAR TGO ACCEFTAUCE
AN Firnal feview sheall tale place. sfter submission of 211 specificsd
lists, record drawings. and marwale.
2.7 INSPECTIONG

The contractor shall ke subject to inspzctions at any and  all times by
authorized representatives of the ocwner.
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/ BISFANTEE FOR. BATHFLOW PREVEWNTION DEVICE INSTALLATION

n

WE HERERY GBUARANTEE THAT THE BACKFLOW FREVENTION DEVICES AND OTHER RELATED
EQUIFMENT WE HAVE FURNISHED AND INSTALLED ARE FREE FROM DEFECTS IN M&TERIALS
ANMD  WMORKMANSHIF, AWND  THE WOREK HAS ° BEEN COMFLETED IN ACCORDANCE WITH THE
DRAaW INGE AND SPECIFICATIONSG. WE AGREE TGO REFAIR OR REFLACE ANY DEFECTS IN
MATERIAL OR. WORKMANGHIF, ANY SETTLING O0OF BACKFILLED TRENCHES, WHICH MaY
DEVELOF DURING THE FERIOD OF ONE YEAR FROM DATE OF ACCEFTANCE ARND ALSO TO
REFAIR  OR REFLACE ANY DAMAGE CAUSED BY ANY DEFECTS 1IN THE BACEFLOW FREVENTION
DEVICES AND OTHER RELATED EGUIFMENT OR RESULTING FROM THE REF&AIRING OR

REFPLACIKNG 0OF SUCH DEFECTE AT WO ADDITIONAL COST TO THE OWNER. ORDINARY WEAR
AND TEAR, UNUSUAL ARUSE OR NEGLECT ARE EXCEFTED. HE SHALL MaEE SUCH REFAIRS
DR REFLACEMENTS, INCLUDING COMPLETE RESTORATION OF ALL DAMAGED FLANTING,
FAVING, OR OTHER TMPROVEMENTS OF ANY. KIND, WITHIN A REASONMAEBLE TIME. AS
DETERMINED BY THE QWNER, AFTER RECEIFT OF WRITTEN NOTICE. IN THE EVENT OF OUR
FAILURE TO MAKE SUCH REFAIRS OR REFLACEMENTE WITHIN A REASONSELE TIME AFTER
RECEIFT OF WRITTEN NOTICE FROM THE OWNMER, WE AUTHORIZE THE OWNER TQ FROCEED TAO
HAVE SAID REFAIRS OR REFLACEMENTS MADE AT CUR EXPENSE AND WE WILL PAY THE
COSTS AND CHARGES THEREFORE UPON DEMAND.

FROJECT:

EONTRACTOR :

LICENSE NO:

B DR D S e e e e e e e e e e e

DATE OF ACCEFTANCE:

AUTHORIZED REFRESENTATIVE:

END OF SECTION

o2441-9
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LEASE AMENDMENT AND LAND EXCHANGE AGREEMENT

This Lease RAmendment. and Land Exchange Agreement is
entered into this [A7h day of f?u@yéf’ , 200& by and
between the Palo Alto Unified Schocol Distriect ("District™) and
theé City of Paleo Alto, a municipal corporation ("City"}.

RECITALS

A, The District is the owner of the certain property
as described and shown in Exhibit A attached hereto and commonly

referred to as the Cubberley Site.

B. The District and the City have entered into a
Lease and Covenant Not to Develop dated September 1, 1889
whereby the District leased to the City the Cubberley Site.

C. The District is the legal owner of certain
property as shown in Exhibit B attached hereto and commonly
referred to as the Terman Site.

D. In 1981, the District entered into a Lesase to
Purchase Agreement (the "Terman Lease Purchase Agreement”™) with
the City whereby the City leased the Terman Site, including both
the New Terman School Site and the adjacent Terman Park, from
the District for 20 years with the right to acquire the Terman
S8ite on November 1, 2000. The City exercised its option under
the lease in a timely fashion, but with the consent of City, the
District has not yet delivered title to the Terman Site to the
City, and thé& City has remained in possession of the Terman
Site.

E. The District has determined +that in order to
provide a gquality education experience the desired range of
school size for middle schoels is 600 to 900 students. The

District currently operates two middle schools, one of which has
an enrcllment of 1,076 students and the other of which has an
enrcllment of 1, 179 =students. In order to ensure that middle
school students in the District receive the best  education
possible, the District has determined that it is necessary to
open a third middle school in order to reduce the enrollments at

‘the middle schools to the range ¢of 600 to 900 students.

B, The District has conducted an extensive search
for a site of the new middle school. Based on the residences of

011205 syn 0OD0986
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the c¢urrent middle school ©population, the District has
determined that a portion of the Terman Site, as shown in
Exhibit C attached hereto and incorporated herein {(“the New
Terman S8chool Site™) is the most appropriate location for the
middle school. :

G. In order to permit the District to reopen a
middle school at the New Terman School Site the City has agreed
to exchange its right to acquire the New Terman School Site for
a fee interest in a -portion of the Cubberley School Site which
portion 1s of egual size to the New Terman School Site.

H. The City, with the consent of the District, and
the Albert L. Schultez. Jewish Community Center (“the JCC¥)
entered into a sublease for a portion of the New Terman School
Site (“the JCC Sublease”) in 1982. The JCC Sublease has not
expired. Under the terms cof a Lease Terminatien and Mutual
Release Agreement approved by the City Council on September 10,
2001 between the City and the JCC and a separate Settlement and
Relocation Agreement between the District and the JCC, the
sublease petween the City and the JCC will continue in effect
after transfer of title te the New Terman 3chool Site.

I. The City and the District recognize and
acknowledge that 1f the parties did not enter intoc this
Agreement, and the parties and the JCC had not entered into the
Lease Termination and Mutual Release Agreement and the
Settlement and Relocation Agreement, the Districet would consider
instituting eminent domailn action to acguire the New Terman
School Site and there would likely be opposition to such eminent
domain action.

NOW, THEREFORE, for good and valuable consideration,
the City and the District agree as follow:r

1. Terman Site

The Terman Lease currently provides that upon
expiration ©f the Lease Term, which expiration occurred on
November 9, 2000, the District was to have conveyed to the City
fee title to the "Terman Site”. Due to the District's
determination that a portion of the Terman Site, namely the New
Terman Schoel Site, 1is the most appropriate place to open a
middle school that is needed to serve the community, the City
and the District hereby agree to amend the Terman Lease as
follows:

11208 syn D0S0586
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{a} The Term of the Terman Lease 1s hereby extended
to September 1, 2002.

{b} The City shall make no further rental paymsnts.

(c) WNotwithstanding anything to the contrary in the
Terman Lease, the District agrees that on or before September 1,
2002, the District shall convey to the City by grant deed fees
title to that portion of the Terman Site identified in Exhibit D
attached hersto and incorporated herein as Terman Park, subject
to those exceptions shown on the Preliminary Report attached
hereto as Exhibit BE. The City shall chose the escrow company
and title company te be used and shall pay all costs of escrow
and title insurance; the Distriect shall sign and deliver a grant
deed and such other documents as are reasonably reguired to
clpse escrow within thirty days after they are presented to
District for signature,

(d}y Notwithstanding anything to the contrary in the
Terman Lease, the City agrees that on or before September 1,
2002, the City shall execute a oquitclaim deed or such other
document as the District may reguest relinguishing any leasehold
rights or rights of ownership the City has to the New Terman
School Site, as shown in Exhibit C.

{e} The City and the District agree to execute and
record in the Official Records of the County of BSanta Clara a
termination of lease terminating th@ Terman Lease effective as
of September 1, 2002

{f) The City shall convey 1its interest in the New
Terman Scheol Site subject to the sublease to the JCC.

: {g}  The City and the District shall enter inte a
jeint use agreement regarding Terman Site in substantially the
form attached hereto as Exhibit F,.

2. Cubberley Property

{a}) The District 1in consideraticn for the City
relinqguishing control of the New Terman School Site hereby
agrees to convey fee title by way of a grant deed a portion of
the Cubberley Site ("Cubberley Conveyance Property"”) as set
forth in HExhibit & attached hereto and incorporated herein
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simultaneously with City’s relinguishments of its rights to the
New Terman Schoeol Site subject to those exceptions shown on the
Preliminary Report attached hereto as Exhibit H. The City shall
chose the escrow company and title company to be used and shall
pay all costs of escrow and title insurance; the District shall
sign and deliver a grant deed and such other documents as are
reasonabzy requlred to close escrow within thirty days after
they are presented to District for signature.

. (b} Prior to the conveyance of the Cubberley
Conveyance Property, the City and the District will agree on the
legal description and surveyor’s map describing the Cubberley
Conveyance Property, which legal description and map shall
generally conform to the property lines set forth in Exhibit G.
At the time the Cubberley Conveyance Property 1s conveyed to the
City, the City and the District shall execute the Amendment HNo.
2 to Lease and Covenant Not to Develop attached hereto and
incorporated herein as Exhibit I,

3, District Right to Acquire

If the City wishes to sell its fee interest in
the Cubberley Conveyance Property any time pricr to September 1,
2022, the City shall give written notice of such intention to
the District. The District shall have the option to acquire the
Cubberley Conveyance Property for falr market walue. If the
City and the District are unable to agree on falr market value,
the purchase price for the Cubberley Conveyance Property shall
be determined as follows: The fair market value of the property
shall be determined by a state-certified appraiser acceptable to
City and District with the cost of the appraisal to be shared by
City and District equally. Should City and PAUSD not agree upon
a State certified designated appraiser, one shall be appointed
by the presiding Judge of the Supericr Court of Santa Clara
County. The district must provide the City with written notice
of its intent to acquire the Cubberley Conveyance Property-
within ninety (90} days of receiving notice from the City of its
intent to sell the Cubberley Conveyance Property.

4, City Right to Acquire

If the District wishes to sell 1its fee interest
in the New Terman Schocl Site any time prior to September 1,
2022, the District shall give written notice of such intenticn
to the City. The City shall have the coption to acquire the New
Terman School Site for fair market value. If the District and
the City are unable to agree on falr market value, the purchase

4
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price for the District Portion of the Terman Site shall be
determined as follows: The fair market value of the property
shall be determined by a state-certified appraiser acceptable to
City and District with the cost of the appraisal to be shared by
City and District equally. Should City and PAUSD not agree upon
a State certified appraiser, one shall be appeinted by the
prasiding judge of the Superior Court of Santa Clara County. The
City must provide the District with written notice of itfs intent
to acquire the New Terman School Site within ninety (20} days of
receiving notice from the District City of its intent to sell
the new Terman School Site.

5. Settlement of Potential Litigation

The City and the District acknowledge that this

_Agreément_ is being entered into in order to settle potential

litigation regarding the possession of the New Terman School
Site. The Parties agree that no part of this Agreement will be
admissible as evidence in a court of law in the event the
District institutes eminent domain actions to acquite possession
of the New Terman School Site and that this Settlement Agreement
shall be subject to the applicable California Evidence Code
Section related to the inadmissibility of settlemant
discussions.

6. Mutual Release

Upon performance of the parties' obligations
under this Agreement, and in consideration for the conveyance of
the Cubberley Conveyance Property, and other consideration set
forth herein, the City hereby releases and forever discharges,
on behalf of the City, and its successors, assigns, -heirs,
executors and administrators, the District and its board
members, officers, directors, employees, agents, contractors and
affiliates from any and all demands, claims or causes of action
against the District, including without limitation all claims,
demands or causes of action arising out of or pertaining to any
occurrence, event, circumstances or matter of any kind or nature

~arising out of, directly or indirectly, the acquisition of the

New Terman School 8ite by the District, including, but not
limited, to any claims for compensation for leasehold wvalue,
fixtures and eguipment, loss of business goodwill, severance
damages, interest, litigation expenses, attorneys' fees and
cogts {inciuding, but not limited to, costs incurred to
negotiate this Agreement), loss or damages for inverse
condemnation, unreasonable precondemnation delay, unreasonable
precondemnation activities and statutory relocation benefits.
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Upon performance of the parties’ obligations under this
Agreement, and in consideration for the City relinguishing its
rights to the New Terman School Site and other consideration
herein set forth, the District hereby releazes and forever
discharges, on behalf of the District, its successors, assigns,
heirs, executors and administrators, the City and its council
members, officers, directors, employees, agents, contractors and
affiliates from any and all demands, claims or causes of action
against the City relating to the City's occupancy of the New
Terman Schoel 8Site including attorneys' fees and costs
{including costs to negotiate this Agreement}.

In giving this release, the City and the District
expressly waive the protection of Civil Code Section 1542, which
statute provides as follows: ~

"A géneral release does not extend to claims
which the creditor does not know or suspect to exist in his
favor at the time of executing the zrelease, which if known by
him must have materially gffécted his settlement with debtox."

City ?QF’

Digstrict

7. Headings

The title and headings of the various Section of
this Agreement are intended for means of reference and are not
intended to place any construction on the provisions of this
Agreement.

g, Invalidity

If any provisions of this Agreement shall be
invalid or unenforceable, the remaining provisions shall nct be
affected thereby, and every provision of this Agreement shall be
valid and enforceable to the fullest extent permitted by law,

5. Entire Agreement

The terms of this Agreement are intended by the
Parties as a final expression of their agreement and may not be
contradicted by evidence of any prior or contemporaneous
agreement. No provision of this Agreement may be amended except
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by an agreement in writing signed by the Parties hereto or their
regpective successors in interest. The Parties were represented
by atteorneys with regard to the drafting of this Agreement, and
neither party =shall be deemed to be the drafter of +this
Agreement . ‘ ‘

10. Buccessors

This Agreement shall be binding upon and inure to
the benefit of the heirs, executors, administrators, Ssuceessors
and assigns of the Parties hereto.

11. Governing Law

7 This Agreement shall be governed by the laws of
the State of California. .

12, Exeéuticn'

This Agreement may be executed 1n multiple

" counterpart originals.

13, Attorneys' Fees

In the event of a breach of this Agreement, the
non~breaching party shall recovery all attorneys' fees and
litigation expenses incurred as a result of such breach and/or
to enforce this Agreement, including without limitation costs of
appeal.

/7
/?
/7
/7
//
//
'l
%
/7
/1
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IN WITHESS WHEREGY, the Parties have executed this
Agresment on or as of the date first above written.

ATTEST: CITY OF PALC ALTO, Lessee
| e, -

Senldy Asst Clty Attorney Pre ident, ﬁéérd of ‘Education
APPROVED: APWROVED :

( g [ Tase %
citV'Manager S#per ntehdent of ehools
EXHIBITS:

Exhibit A: Legal Description and  Map of @ntire

Cubberley Site

Exhibit B: Map of the Terman Site, (including both HNew
Terman School Site and Terman Park, both of
which are identified on Exhibit B.}

Exhibit C: ‘Map of New Terman School Site, (which City
will quitclaim to District.}

Exhibit D: Map of Terman Park

Exhibit E: Preliminary Report on Terman Park

Exhibit F: Joint Use Agreement for Terman Site

Exhibit G: Map of Cubberley Conveyance Property

Exhibit H: Preliminary Report on Cubberley Convevance
Froperty

Exhibit I: Amendment No. 2 to Léasa and -Covenant Not to
Develop

8
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" CUBBERLEY SITE EXHE%H‘ A s
' raegal Dascription : | | |

PARCEL 1 (continued)

Beginning at a point on the Southwesterly line of Middlefleld Road at the
most Northerly corner of that cextain parcel of land conveyed by Ralph
Grebmeler, st ux, to Rolf Grebmeler, a married man, by Peed dated August 14
1954 and racorded October 15, 1854 iIn Book 2983 of Official Records, pagé
Z11; thenca leaving sald line of Middlefield Read and running slong the
Worthwesterly line of sald Grebmeler parcel, Scuth 57" 42' 46" Wast 2321.83
.feet; thence leavihyg sald Northwesterly line of said Grebmeler parcel and
running Forth 32° 04' 46" East 200.00 fset to a polnt on the Southvesterly
1ine of Middlefield Road; thence along said line of Middlefield Road, South
B7° 551 14" Zast 95.57 feet to the polnt of beginning and being a portion of
he Rancho Rincon de San Franclsquite.

PARCEL 2

Beginning at the most Southerly corner of Lot 11 in Block 1, a8 shown on the
Map of Tract 1310, Greenmeadow, which Map was filed for record in the office
&f the Recorder of the County of santa Clara, State of California on July 7,
1854 in Book 5¢ of Maps, Pages 50 and 51; thenca along Southwesterly line of
said Lot 11, North 33 33! 18" West 40.00 feet; thence along a Southeasterly
‘1ine of Lots 11 and 12, block 1, as shown on the Hap hereinabove referred to
South 56* 26' 42" West 50,00 feet; thence aleng 2 Northeasterly line of said
Lot 12, South 33°* 33" 18" East 40,00 feet; thence along the Northeasterly
prelongation of the mobt Southerly line of sald Lok 12, Noxth 56°* 281 425
' Eia'b So.sg feat to the point of beginning, and being a portion of the Sant™
Rita Rancho. : ‘ ’ : _

PARCEL 3

Beginning at & point on the Northwesterly line of that certaln parcel of land
‘conveyed by Ralph Grebmeler, et uX, to Rolf Grebmeler, & married man by Deed
. dated Bugust 14, 1954 mnd recorded Ootober 15, 1954 in Book 2883 of offlcial
. Records, Page 211, distant thereon, South 57° 42! 4eéY Wast 221.83 feet from
. the peint of intersection of said Northwesterly line with the Southwesterly
linsg of Hiddlefield Road; thence along the Northwesterly lins of s=ald
Graobrmeler parcel, Bouth 57° 42' 46" West 221.83 fest to the most Westerly
cerner thereof; thence along the Southwesterly line of esald Grebmeier pavcel
and parallel with said line of Hiddlefleld Road, South 57° 55' 14" Bast 95.97
feet: thence leaving the Southwesterly line of said Crebmeler parcel and
running Noxth 32° 04' 46" East 200,00 feet To the peint of beginning and
bpeing & pertion of the Rancho Rincon de San Francisguite. o

EXCEPTION

Excepting therefrom a portion of Percel 1 and Parcel 3 describded as follows:

Beginning et the most Southerly corner of the above described Parcel 3;
thence Worth §7° B! 147 West 85.97 feet; thence South B7° 427 46Y West 17.41
feet: thence North 32° 04! 46% Eagt 53,19 feet; thence South 57' 55 147" East
193.50 feat; thence South 32° 04' 46" West 37.50 feet to the point ¢
beginning. .- : . S

containing 0.0805 acres. ' | | )
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gmmﬂ
Az\%gémc:ﬁm DIRECT ALL INQUIRES TO:

. Escrow Officer; DERORAH MINARIK
& COMPANY . Telephone No, 650-817-5638
. Our No.: 50370029

February 8, 2000

Exhibit E

€Y OF PALO ALTO

250 HAMILTON AVENUE
PALO ALTG, CALIFORNIA 84301
ATTN: ELAINA CHAN

PROPERTY ADDRESS
NO SITUS GIVEN

Preilminary Report

i RESPONSE TO THE ABOVE REFERENCED APPLICATION FOR A POLICY OF TITLE INSURANCE,
North American Title Company, Inc.

HEREBY REPORTS THAT IT IS PREPARED TO ISSUE, OR CAUSE TQ BE ISSUED, AS OF THE DATE HEREOF, A
POLICY OR POLICIES OF TITLE INSURANCE, DESCRIBING THE LAND AND THE ESTATE OR INTEREST
HEREINAFTER SET FORTH, INSURING AGAINST LOSS WHICH MAY BE SUSTAINED BY REASON OF ANY

- DEFECT, LIEN, OR ENCUMBRANCE NOT SHOWN OR REFERRED TO AS AN EXCEPTION BELOW DR NOT

EXCLUDED FROM COVERAGE PURSUANT TO THE PRINTED SCHEDULES, COND!T%QNS AND STIPULATIGNS OF

~ SAID POLICY FORMS.

THE PRINTED EXCEPTIONS AND EXCLUSION FROM THE COVERAGE OF SAID POLICY OR POLICIES ARE SET
FORTH ON THE ATTACHED COVER, COPIES OF THE POLICY FORMS $HCJUJ_D BE READ, THEY ARE AVAILABLE

FROM THE OFFICE WHICH ISSUED THIS REPORT.

PLEASE READ THE £}(CEPTIOMS SHOWN OR REFERRED TO BELOW AND THE EXCEPTIONS AND EXCLUSIONS
SET FORTH IN EXHIBIT A OF THIS REPORT CAREFULLY. THE EXCEPTIONS AND EXCLUSIONS ARE MEANT TO
PROVIDE YOU WITH NOTICE OF MATTERS WHICH ARE NOT COVERED UNDER THE TERMS OF THE TITLE
INSURANGE POLICY AND SHOULD BE CAREFULLY CONSIDERED.

IT IS IMPORTANT TO NG?E THAT THIS PRELIMINARY REPORT IS NOT A WRITTEN REPRESENTATION A8 TO
THE CONDITION OF TITLE AND MAY NOT LIST ALL LIENS, -DEFECTS, ANG ENCUMEBRANCES AFFECT%P&G TITIE

TO THE LAND,

THIS REPORT {AND ANY SUPPLEMENTS OR AMENDMENTS THERETO) 18 ISSUED SOLELY FOR THE PURPOSE OF
FACILITATING THE ISSUANCE OF A POLICY OF TITLE INBURANCE AND NGO LIABHLITY 13 ASSUMED HEREBY. IF
IT IS DESIRED THAT LIABILITY BE ASSUMED PRIOR TO THE ISBUANCE OF PGZ.ICY TITLE INSUR.&NCE A BI %E‘}EB

OR COMMITMENT SHGU LD BE REQUESTED,

Dated as of JANUARY 28, 2000 . ’ DONNA HARNDEN
st 7:30 AM, S & Title Officer

418 S,-SAN ANTONIO ROAD #1706, LOS ALTOS, CA 94022.[6801917-5899FAX [BBC)917-8607
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The form of policy of title insurance contamplated by this report is:
ALTA Loan Palicy - Form 1 {10-17-92} and/or CLTA Standard Coverage Policy - 1890

The estate or interest in the land hereinafter described or referred to caverad by this report
is

A FEE
Title to said estats or intersst at the date hereof is vested in:

FALG ALTO UNIFIED SCHOOL DISTRICT |

Page 2 of 8

Order No. 50370029
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Description: The land referred to hersin is situated in the Stats of California, County of
SANTA CLARA, CITY OF PALO ALTO, and is described as f(}§k}iﬁzs:

PARCELS A AND C AS SHOWN ON ?ARCEL MAP FILED 12/5/83 IN BOOK 521 OF MAPS
AT PAGES 52 AND 53; AND :

PARCEL 1 AS SHOWN ON PARCEL MAP FILED 7/13/83 IN BOOK 614 OF MAPS AT
PAGES 49 AND 50,

ASSESSOR'S PARCEL NO.: 187-05-003, 028, 030, 031

e
A

Page 3 of 8

Order No., 5037002%
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EXHIBIT F

AGREEMENT FOR
JOINT USE OF TERMAN SITE

This AGREEMENT FOR JOINT USE (OF TERMAN SITE, entered
day of . 2001, by and between City
of -Palec Alto and Palo Alte Unified 3chcool District, hereinafter
referred to as “City” and “School District”,

RECITRLS

1. fThe City and School District have entered intc a
property exchange agreement in which the City cbtains fee title
to approximately eight (8] acres of land at the Cubberley
Community Center and the School District obtains fee title to an

equivalent area at the Terman Site. At the Terman Site, the
City will own a dedicated public park, Terman Park, which
includes playing fields and tennis courts. ‘The School District

will own the Terman Middle 8chool, developed with school
buildings, including a gymmasium, & parking lot, and a swimming
pocl, A map showing the Terman Site, Terman Park, and the
Terman Middle School is attached as Exhibit A. As part of the
land exchange agreement, the City and the School District have
agreed to enter into this joint use agreement for the Terman
Site. The purpose of the agreament is to cooperatively use the
Terman Site so that both educational and community services can
be provided to those living in the City and the School District.

2. The City and the School District also have power
to assist each other under Education Code Sectiong 17051(a} and
25275 and Government Code Section 6500 et seg. of the State of
California, which authorize and empower public school districts
and municipalities to cooperate with each other and to that end
enter intc agreements with each other for the purpose of
organizing, promoting and conducting such programs of community
recreation and education for children and adults of the state.

3. The School District has need of the Terman Park
playing fields for its middle school, and the City has need of a
portion of the Terman Middle School buildings for its library
and related activities. Both City and School District wish to
have the ity provide recreational programz for middle school
children and others that will make use of both the Park and the
Middle School. Terman Park is a dedicated park and use of the
Park by the School District must be consistent with that
designation; Terman Middle Scheool will ke a public school

Q1206 syn 0090910
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facility, and its use as a middle school will have priority over
all other uses. . :

NOW, THEREFCRE, the City and Schoeol District mutually
covenant and agree with each other as follows:

A, Principles

1. The City and School District shall cooperate in
the use of the Terman Site. ~

2. The City sghall control use of the Terman Park and
the School District shall control use of the Terman Middle
gchool, in a manner that is consistent with this Joint Use
‘Agreement., : :

B. Joint Use of the Terman Site.

1. The School District shall make Terman Middle
School facilities and eguipment available -to the City as
deseribed in Attachment 1. “he School District. shall &lso make
such facilities and equipment available upon application of the
City provided that ' their use for City purposes does not
interfere with the School District's use of such facilities and
equipment for Terman Middle School or constitute a viclation of
provisions of the California Education or Government Codes. HNo
charges shall be made for such use other than those specifically
described in this Agreement.

2. The City shall make Terman .Park .- facilities
available toc the School District as described in Attachment 2,
The City shall also make sguch facilities and equipment available
upon application of the School District, provided that their use
for School Digtrict purposes does not interfere with the use of
the facilities or equipment by the City in connection with its
stated purposes or with City Charter provisions and ordinances
regulating the use of dedicated park land. No charges shall be
made for such use other than those specifically described in
this Agreement. “

3. The (City Manager and the Superintendent of
Schools do hereby delegate the responsibility for establishing
schedules for facilities and eguipment use to the City Director
of Community Services and the School District Business Manager.

4. Each party using facilities or eguipment owned by
the other pursuant to this agreement shall furnish gqualified
personnel for the proper conduct and supervision of the use.

2
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5. The party wusing facilities or equipment of the
other under this agreement shall repair, or cause to be
repaired, or will reimburse the owner for the actual cost of
repairing damage done to the facilities or equipment during the
period of such use, excluding damage attributed to ordinary wear .

and tear.

C. Scheduling and Supervision

1. Subiject to the limitations in Section A above and
to the specific commitments set forth in Attachment 1, in
scheduling the use of Terman Middle School, Terman Middle School
events and programs - shall have first priority and City
recreation programs .and City co-sponsored programs shall have
second priority. In cases of emergencies or errors in
schednling, the Terman Middle Schocl events and programs ghall
have first priority for use. Every reasonable attempt will be
made to aveoid such confiict, City activities shall not bhe
gcheduled on Terman Middle School facilities between the hours
of seven thirty a.m. and three-thirty p.m. on days when school
iz in session without the permission of the school principal.

2. Subject to the limitations in Section A above and
to the specific commitments set forth in Attachment 2 below, in
scheduling the use of Terman Park, City recreation‘prcgrams and
City co-sponsored programs shall have first priority. Terman
Middle School events and programs shall have second priority.
In cases of emergencies or errors in scheduling, the City
programs -and évents shall have first priority for use. Every
reascnable attempt will be made to avoid such conflict. School
activities shall not be scheduled before seven thirty a.m. or
after threse-thirty p.m.

n 3. The City will have a responsible aduit
representative present at all times at any City event held on
the Terman Middle School. That represgentative may be a

volunteer or a paid City employee responsible to see that School
District rules and regulations are observed and complied with
and that the facilities and grounds are returned to existing
condition upon completion of the activity. The City will have a
City employee on c¢all at all times that a City-sponsored or
scheduled activity is occurring in the Terman Middle School in
order to respond and investigate any questions or improper
action at such activities and events,

4, The School District will have a responsible adult
representative present at all times at a Schoel Digtrict

011206 syn 6090910
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activity or event is held in Terman Park. That representative.
may be a volunteer or a paid School District employee
responsible to see that City rules and regulations are observed
and complied with and that the facilities and grounds are
returned to existing condition upon conpletion of the activity,
The School District will have a School District employee on call
at all times that a School District-sponsored or scheduled
activity is occurring in Terman Park in order to respond ang
investigate any guestions or improper action at such activities
and events,

5, The City and School Diestrict shall submit to each
other written use requests in advance. Requests for advance
scheduling shall be submitted annually according to  the
following schedule: :

July 1*® for the School Year
February 1°° for the summer months

The Terman Site Joint Use Committee shall approve a
master calendar for each of these periods within thirty (30}
days of the submittal of the reguests for advance scheduling.
Fach schedule will be arranged so as to avoid any conflict
bhetween the School District’'s and City’s uses of the facilities
and equipment. The City or the 8chool District shall not
schedule other uges until fixst and second priorities are set as
prescribed herem, :

' D. Maintenance of Terman Site Facilities.

_ i.- Basic Standard. rFacilities jeintly used shall he
adequately maintained to insure appropriate and safe use,
appearance and longevity.

Z. Basic Respongibility. Except as may otherwige be
apecified herein, the responsibility for maintenance, repair and
.renovation of facilities shall be the responsibility of the
owner of the real property c:;nxwhich the facility is situated,

BE. Maintenance of Athletic Fields.

1. Turf Areas and Tennis Courts on Terman Site.
a. The City will continue its exisgting
maintenance program for turf areas of the Terman Site. Thege
areas are shown on Attachment 3. Pursuant to that Masgter

4
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Maintsnance Agreement, the City will mow, trim, fertilize and
irrigate and perform other maintenance work of a general nature
at the fields at the frequencies and times in accordance -with'
the field maintenance standards adopted by the (City. The School
District will pay one half of the City's actual cost to maintain
the fields.

b. The City will also maintain the drainage and
1rrlgatzon gystems of the fields under the terms and conditions
described in the Master Maintenance Agreement between the City
and the District. If these systems need repalr or replacement,
the City will consult with the School Digtrict on the scope of
work and estimated cost to perform it, and the School District
shall confirm its approval of the scope of. work, The School
District shall pay one half of the City‘s actual costs for such
appxov&d :t:‘epazz: or replacement work.

c. The City  will continue its existing
maintenance program for tennis courts in Terman Park. The City
will wash and air blow the surfaces of the courts, repair and/or
replace, as reasonably necessary, the tennis nets and screens,
and perform other maintenance work of a general nature at the
freguencies and times in accordance with the maintenance
standards adopted by the City. The City will also resurface and
restripe the courts. Such resurfacing and restriping will be
scheduled to match the City's existing temnis court resurfacing
program at an approximate five year interval for such work, The
School District shall pay one half of the City's actual cogt of
maintaining and resurfacing the courts.,

d. Money owed by the School District to the
Clty under this Agreement will first be credited against any
monthly lease payments due and payable by the City under its
lease agreement with the District entitled "Lease and Covenant
Not to Develop," as amended from time to time. If the sums owed
under this agreement exceed those payments, the City shall bill
the S8chool District and the School District shall pay the Qity
within forty-five days after receipt of its invoice.

2. Custodial Services. The School District shall
provide all custodial services for the Terman Middle School. If
the Terman Middle School is used by the City at a time when
custodial staff is not regularly on duty, or when a custcedian is
required to open a facility, the City shall pay the cost of the
custodial time to the School. Alternatively, the City may
arrange with the School District to open and close a facility
itself.

611206 syn G02E910
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B, Library Facilities.

City will continue itg existing library at the Terman
Middle School until such time as the District gives it notice
that all or a portion of theose facilitlies are needed for
district purposes. Upon six months written notice that all or a
portion of the facilities are nesded for district purposes, the
City shall vacate the identified portions of the premises.

G. Regtrooms at Terman Middle School.

1. The restyoom facilities located at Terman Middle
School shall be available for public use while City programs are
scheduled at either Terman Middle School or Terman Park, and
while the Terman Library 1g open to the public. They shall also
be available to library staff during their working hours.

2. The School Digtrict shall perform custodial
maintenance of the restrocoms on a dally basis when ite
custodiang are on duty., On days when its custodians are not on
duty, the School district shall make arrangements in advance, as
part of the scheduling agreements, to provide supplies to the
City on site so that is may restock the restrooms on those days,

H. Establishment of City and School District Joint Uge
Committee. ’ : :

The City Manager and the Superintendent shall each
designate two staff members to the Terman Joint Use Committee
which is hereby established. The Committee shall meet at least
thres times a yesay, but may meet additional times each vear as
necessary to administer this agreement. The Committee sghall be
responsible for administering this -qjoint use agreement.

I. Term of Agreement.

This agreement shall commence upon the date First
entered above and shall end upon termination of the Cubberley
Leage between the City and the School District unless otherwise
terminated by consent of the parties. ‘

~J. Indemnification.

The City shall investigate, defend and indemnify the
School District from any and all claims, demands, acticns or
damages arising out of the City’s use of School District
Facilities to which the School District may be subjected asg @
direct conseguence of this agreement except for those c¢laims,

6
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demands, actions or damages resulting solely from the negligence
of the School Digtrict, its officers, agents and emplovees.

The School District shall invastigate, defend ang
indemnify the City from any and all claims, demands, actions or
damages arvising out of the BSchool District’s use of City
Pacilities to which the City may be subjected as a direct
consequence of this agreement except for those claims, demands,
actions or dJdamages resulting solely from the negligence of the
City, its officers, agents .and emplovees.

K. Complete Understanding and Amendments.

-

This agreement and the attached exhibits set forth the
complete agreement and understanding of the parties; any
modification must be in writing executed by both parties.

.. ~Notices.

If at any time after the execution of this agreement,
it shall become necessary or convenient for one of the parties
hereto to serve any notice, demand or communication upon the
other party, such notice, demand or communication shall be in
writing and shall be served personally or by depositing the same
in the United States m3il, return receipt requested, first class
postage prepaid and (1) if intended for City shall be addressed
Lo ‘

' City Clerk
! City of Palo Alto
P.0O. Box 10250
Palo alto, Ca 94301

with a copy to: Director of(Gommunity Services
Department ’
P.O. Box 10250
Palo Altc, CA 94301

and {(2) if intended for PALO ALTO UNIFIED SCHOOL SCHOOL DISTRICT
shall be addressed to: '
Palo Alteo Unified School District

25 Churchill avenue
Palo Alto, CA 94306

011206 syn 0000910
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or to such other address as either party may have furnished to the
other in writing as a place for the service of notice. Any notice
g0 mailed shall be deemed to have been given as of the time the
same is deposited in the United States mail,

IN WITNESS WHEREQF, the pérties have executed this
agreement on the date and yvear first above written.

CITY OF PALC ALTO PALO ALTQ URIFIED

A municipal corporation SCHQOOL: DISTRICT
Frank Benest . '~ Robert Golton

City Manager Acting Superintendent
ATTEST:

City Clerk

APPROVED AE TO FOERM:
Ariel Pierre Calomne, City Attorney

By

APPROVED AS TO CONTENT:
Paul Thiltgen, Parks and Recreation Director

By

QL1206 syn 0020910
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ATTACHMENT 1

CITY USE OF TERMAN NIDDLE SCHOOL
- ATTACHMENT 1

The JCC shall have priority over the City for use of the pool
and the gymnasgium for its programs year round until it relocates
to its permanent facilities or wuntil aAugust 31, 2009, whichever
is earlier. All exceptionsg to this can be found in
Attachment 1A.

The City's use of the Terman site following August 2003 will
include:

1, Swirming Poc_}i

a. School year- After school, evening and weekends for
.instructional programs and lap. swimming.. . .

b. Bummer- Seven-day and night uses for instructional
programs, recreational swimming and lap swimming.

2. Gymnasium

a. School Year- After school for middle school
athletics, youth and teen programs evenings;
Weeknights for youth and adult programs: Weekend and
night use for youth, teen and adult programs.

b, Summer- Seven-day and night uses for vouth, teen and
adult programming.

3. Library Wing

Uze of that wing as a neighborhood library subject to
gection F  of this agreement. This ugse may be
converted to City/School djeint library services at
some time in the future.
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Cityof Palo Alto

Deparirant of Comuninity Seruie s

Docomber §, 2001

M, Sundy Slovad ) ‘
Alberl Schuliz Jewish Community Conler
655 Ardstyaders Rosd H .

Palo Alig, ;EA 94306

. Py Sandy

Tied intontion of thiz decument is to. pave the wuy {o allow the Jowid
Comtmunity Conter interim use of Gym A at ths Cubbérley Community
Conter, In this vopard, the JOC will heve cxehidive ure of Gy A 8t tly
Cafeburley Communley Conter, throughon the year, whib the exception of

“Bridays, GA0 pan, to HI30 pm, and Saiprdays, $:30 ., Yo poon, danjing
. Avauel 1 2003, T order o axlesd such wse of Gym A to the IO all of gie
toprostional proprants thit }afcsenthr exlst in SFye & must be Gansfarred w

fie Termmangyn, Shobld the Clty change lis progrshiming seilvitfes in they
futupy, the JCC wewld heve fiegt right oF use of the Terman Gy,

- Additienatly, the City will be flexible In He progremming of the Tarmun

Giym, and, whenover possibla, collaborse with the JGO en preprisne,

The cunditions af thiz, docisient are wijec, 1o the sadussolul approval of »
swbicase batwioon the JUC and the Gity of Palo Alte for the Inferim use of

thy Cubberley Communlly Totior slie, nad ommot by refled woan by oy
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" Comfitlons of Temman Middla Schao! gyzr;m}mﬁ: |

“u Tha yso of the T gy, sutslde of PAUSD use, il bs sohreduled
- Alrg By the JCC, The Clly vim schodule all othar tmes not uved by the Y€

and PANELY, Bxodptions 1o thly prelicy arw us Soliows: |

8 Hoglaning In September 2003, the Pale Alo Recreatisih Divisten wil)
fave e of thy Terman Gym Mandsy through Fiday, Seplember through
Foaty frome 3:30-pn, €0 1030 pun, and: Satuvdey and Suadiys, 8130 ayn,
throvigh 10:30 pw, - - '
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ATTACHMENT 2

SCHOOL DISTRICT USE OF TERMAN PARK

School District shall be entitled to the issuance of a City
permit under Chapter 22 of the Palo Alto Municipal Code for usge
cf portions of Terman Park during certain. hours. School
District shall not be required to pay for such permit, and in
any case where there ig a contradiction between the terms of the

" permit and the terms of this Agrsement, this Agreement shall

govern.
1. Terman Tennis Courts

a. Terman Middle School shall have first call on the
tennis courts between the hours of 7:30 a.m. and 3:30 p.m. on
days when Terman Middle School is in regular session.

, b. School District shall pick up all litter ang
leave courts in good condition at end of every day of use.

2, Terman Playfields.

a. Terman Middle School shall have first call on the
playing fields between the hours of 7:30 a.m. and 3:30 p.m, on

days when Terman Middle Schecol is in regular session, School

District will not have the right to routinely exclude members of
the public from any dedicated playing field or parkland. School
District will have the right to take reasonable actions to
preteét both its first call on the playing fields and the safety
of the students. No permanent fence or other barriers to public

access will be congtructed.

b, School District shall pick up all litter and
leave fields in good condition at end of every day of use.

The public will have unrestricted access to those
portions of Terman Park not being used by the Terman Middle
Schocl.

10
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EXHIBIT G
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Our No.! B6001-51980226-PRT
Customer No.: 4000 Middlefield Road

City of Palo Alto
Attn: Janet Freeland

250 Hamilton Avenue | ‘Exhibit H

Palo Alto CA 94303

Property Address:
4000 Middlafisld Road
Palo Alio, _Caiifernia

Praliminary Report
IN RESPONSE TO THE ABOVE REFERENCED APPLICATION FOR A POLICY OF TITLE INSURANCE,
E\!orth American Title Company, Inc.

HEREBY REPORTS THAT I8 PR’;EPARED TOISSUE, OR CAUSE TOQ BE ISSUED, AR OF THE DATE HEREGF, A
POLICY OR POLICIES OF TITLE INSURANCE, DESCRIBING. THE LAND AND THE ESTATE OR I&TEREST
HEREINAFTER SET FORTH, INSURING AGAINST LOSS WHICH MAY BE SUSTAINED BY REASCN OF ANY
DEFECT, LIEN, OR ENCUMBRANCE NOT SHOWN CR REFERRED TO AS AN EXCEFTION BELOW OR NOT
EXCLUDED FROM COVERAGE PURSUANT TO THE F’RIN‘I’ED SCHEDULES, - CONDITIONS  AND

STIPULATIGNS OF SAID POLICY FORMS,

THE PRINTED EXSEPT?OI‘@S AND EXCLUSION FROM THE COVERAGE OF SAID POLICY OR POLICIES ARE .
SET FORTH ON THE ATTACHED COVER, COPIES OF THE POLICY FORMS SHOULD BE READ, THEY ARE
AVAILABLE FROM THE OFFICE WHEC!% ISSUED THIS REPORT,

PLEASE READ THE EXCEF‘TIQN& SH(‘)WN OR REFERRED TO BELOW AND THE EXCEPTIONS AND
EXCLUSIONS SET FORTH IN EXHIBIT A OF THIS REPCRT CAREFULLY, THE EXCEPTIONS ARE MEANT TD
PROVIDE YOU WiTH NOTICE OF MATTERS WHICH ARE NOT COVERED UNDER THE TERMS OF THE TITLE
INSURANCE POLICY AND SHOULD BE CAREFULLY CONSBIDERED,

IT IS IMPORTANT TO NOTE THAT THIS PRELIMINARY REPORT IS NOT A WRITTEN REPRESENTATION AS
TO THE CONDITICN OF TITLE ANDG MAY NOT LIST ALL LIENS, DEFECTS, AND ENCURBRANCES

AFFECTING TITLE TO THE LAND.

THIS REPORT (AND ANY SUPPLEMENTS OR AMENDMENTS THERETO) IS 1SSUED SOLELY FOR THE
PURPOSE OF FACILITATING THE IBSUANGCE OF A POLICY OF TITLE INSURANCE AND NO LIABILITY I8
ASSUMED HEREBY. IF IT |5 DESIRED THAT LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE OF A
POLICY OF TITLE INSURANCE, A BINDER OR CO?&%METME?\%’F SHOULD BE REQUESTED. ‘

Dated as of October 15, 2001 © Pam Thompson/pu
at 07:30 am Tifle Officer/Examiner

4256 Hopyard Road, Sulte 1, Pleasanton, CA 94588
Phone No.; (925) 389-3000 Fax No.: (925) 399-3028
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‘The form of policy of title Insurance contemplated by this report is:
Prefirminary Reoort Only
The estate or interest in the land hereinafter described or referred to covered by this report is:
Afes ‘
Title to sald estate or intersst at the date hersof is vested in:

Palo Alto Unified School District aka Palo Alto Unified Scfiool District of Santa Clara County

Page 2
Order No.: 56801-51880228-PRT
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Description:

The land refarrad to herein is situated in the State of Callifornia, County of Santa Clara, City of Palp
Alio, and is described as follows: .

BEGINNING AT THE MOST WESTERLY CORNER OF THE PARCEL OF LAND CONTAINING 42,27
ACRES DESCRIBED IN THE DECREE OF DISTRIBUTION MADE IN THE ESTATE OF JOHN MILLER,
RECORDED OCTOBER 7, 1937 IN BOOK 848 OF OFFICIAL RECORDS. AT PAGE 61, RECORDS OF
SANTA CLARA COUNTY, CALIFORNIA; THENCE FROM SAID POINT OF BEGINNING NORTH 579 42
46" EAST ALONG THE NORTHWESTERLY LINE OF SAID 42.27 ACRE PARCEL 327.41 FEET TO THE
POINT OF INTERSECTION THEREOQOF WITH A LINE DRAWN PARALLEL WITH AND DISTANT 400
FEET, SOUTHWESTERLY AT A RIGHT ANGLE, FROM THE SOUTHWESTERLY LINE OF
MIDDLEFIELD ROAD 60 FEET IN WIiDTH; THENCE SOUTH 57° 85' 14" EAST PARALLEL WITH AND
DISTANT 400 FEET SOUTHWESTERLY AT A RIGHT ANGLE FROM SAID SOUTHWESTERLY LINE
OF MIDDLEFIELD RGAD 572.04 FEET, THENGE AT RIGHT ANGLES TO THE LAST COURSE SQUTH
32° 04' 48" WEST 373.77 FEET TO THE SOQUTHWESTERLY LINE OF THE 42.27 ACRE PARCEL;
THENCE NORTH 51° 38" 17" WEST 717.99 FEET ALONG SAID LINE TO THE POINT OF BEGINNING.

PARCEL TWQ:

BEGINNING AT A POINT ON THE CENTERLINE OF MIDDLEFIELD ROAD AT THE MOST
SOUTHERLY CORNER OF TRACT B70 CHARLESTON GARDENS UNIT NO. 1 AS SHOWN ON A MAP
THEREQF WHICH WAS FILED IN BOOK 33 OF MAPS AT PAGES 26 AND 27 IN THE OFFICE OF THE
COUNTY RECORDER OF THE COUNTY OF SANTA CLARA, THENCE FROM SAID POINT OF
BEGINNING SOUTH 57° 42' 46" WEST 804,35 FEET TO AN IRON PIPE ON THE NORTHEASTERLY
LINE OF LAND FORMERLY OF D.L. SLOAN; THENCE S80UTH 51° 37' 17" EAST 22414 FEETTO A
POST MARKED P.3, 7 AT THE MOST NORTHERLY CORNER OF LOT 11 OF THE J. J. MORRIS
REAL ESTATE CO'S SUBBIVISION OF THE LOUOKS TRACT, A MAP OF WHICH IS OF RECORD IN
THE OFFICE OF THE COUNTY RECORDER OF THE SANTA CLARA, STATE OF CALIFORNIA, 1N
BOOK L' OF MAPS, PAGE 35 RECORDS OF SANTA CLARA; THENCE ALONG THE NORTHERLY
LINE OF LOTS 10 AND 11 OF SAID SUBDIVISION SOUTH 38° 23' 31" WEST 65732 FEETTO A
POINT WHICH I8 DISTANT ALONG THE NORTHERLY LINE OF LOTS & AND 10 OF SAID
SUBDWISION NORTH 38° 23' 31" EAST 520,00 FEET FROM THE MOST EASTERLY CORNER OF
LOT 6 OF SAID SUBDIVISION; THENCE PARALLEL WITH AND DISTANT NORTHEASTERLY 520
FEET FROM THE NORTHEASTERLY LIEN OF LOTS 4, 5 AND 6 NORTH 51° 36" 25" WEST 841.59
FEET TO APOINT WHICH IS DISTANT NORTHEASTERLY, MEASURED AT RIGHT ANGLES, 260
FEET FROM THE NORTHEASTERLY, BANK OF ADOBE CREEK; THENGCE PARALLEL WITH AND
DISTANT NORTH EASTERLY 260 FEET FROM SAID CREEK NORTH 14° 12" WEST 501.67 FEETTO
A POINT WHICH IS DISTANT 657 FEET SOUTHEASTERLY MEASURED AT RIGHT ANGLES FROM
THE CENTERLINE OF CHARLESTON ROAD; THENCE PARALLEL WITH AND DISTANT 657 FEET
SOUTHEASTERLY FROM THE CENTER LINEOF CHARLESTON ROAD NORTH 56° 26" 42" EAST
340.00 FEET TO A POINT ON THE CENTERLINE OF A 10 FOOT EASEMENT GRANTED TO THE
PACIFIC GAS & ELECTRIC COMPANY BY DEED DATED NOVEMBER 21, 1935 AND RECORDED
DECEMBER 11, 1835 IN BOOK 748 OF OFFICIAL RECORDS, PAGE 487, THENCE NORTH 43° 26
42" EAST 170.00 FEET TO A POINT WHICH BEARS.SQUTH §7° 55' 14" EAST 70,00 FEET; SOUTH32°
04' 46" WEST 235.00 FEET AND SOUTH 56° 26' 42" WEST 265.00 FEET FROM A POINT ON THE
CENTERLINE OF MIDDLEFIELD ROAD AT THE MOST WESTERLY GORNER OF THE ABOVE
MENTIONED CHARLESTON GARDENS UNIT NO. 1; THENCE NORTH &66° 26' 42" EAST 265.00 FEET;
THENCE NORTH 32° 04' 48" EAST 235.00 FEET 7O THE CENTERLINE OF MIDDLEFIELD ROAD;
THENCE ALONG THE CENTERLINE OF MIDDLEFIELD ROAD SOUTH 52° 65' 14" EAST 121279

FEET TO THE POINT OF BEGINNING,

EXCEPTING THEREFROM, THAT PORTION CONVEYED TO ROLF GRABMEIER BY DEED
RECORDED AFRIL 8, 1855, 3138-82

PARCEL THREE:

Page 3
Crder No.: 56801-51890226.PRT
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BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF THAT CERTAIN PARCEL OF LAND
CONVEYED BY RALPH GROBMEIER, ET UX, TO ROLF GROBMEIER, A MARRIED MAN BY DEEED
DATED AUGUST 14, 1954 AND RECORDED OCTOBER 15, 1954 IN BOOK 2883 OF OFFICIAL
RECORDS, PAGE 211, DISTANT THEREON, 8. 57 DEG. 42' 468" W. 22183 FEET, FROM THE POINT
OF INTERSECTION-OF SAID NORTHWESTERLY LINE WITH THE SOUTHWESTERLY LINE OF
MIDDLEFIELD ROAD; THENCE ALONG THE NORTHWESTERLY LINE OF SAID GROBMEIER
FPARCEL, 8. 57 DEG. 42" 48" W. 221.83 FEET TO THE MOST WESTERLY CORNER THEREOF;
THENCE ALONG THE SOUTHWESTERLY LINE OF SAID GROBMEIER PARCEL AND PARALLE|
WITH SAID LINE OF MIDDLEFIELD ROAD, 8. 87 DEG. 55' 14" £, 95.97 FEET, THENCE LEAVING THE -
SOUTHWESTERLY LINE OF SAID GROBMEIER PARCEL AND RUNNING, N, 32 DEG. 04'46" &,
200,00 FEET TO THE POINT OF BEGINNING AND BEING A PORTION OF THE RANCHO RINCONDE

SAN FRANCISQUITO.

PARCEL FOUR:

BEGINNING AT THE MOST SOUTHERLY CORNER OF LOT 11 IN BLOCK 1, AS SHOWN ON THE
MAP OF TRACT 1310, GREENMEADOW, WHICH MAP WAS FILED FOR RECORD IN THE OFFICE
OF THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA ON JULY 7,
1854, IN BOOK 50 OF MAPS, PAGES 50 AND 51; THENCE ALONG A SOUTHWESTERLY LINE OF
SAID LOT 11, N, 33°33' 18" W., 40.00 FEET, THENCE ALONG A SOUTHEASTERLY LINE GF LOTS
11 AND LOT 12 iN BLOCK 1, AS SHOWN ON THE MAP HEREINABOVE REFERRED TO, 8. 58° 26"
42" W., 50.00 FEET; THENCE ALONG A NORTHEASTERLY LINE OF SAID LOT 12, 8. 33°33' 18" £,
40.00 WE‘T} THENCE ALONG THE NORTHEASTERLY PROLONGATION OF THE MOET
SOUTHERLY LINE OF SAID LOT 12, N. £6° 26' 42" E., 50.060 FEET TO THE POINT OF BEGINNING,
AND BEING A PORTION OF THE SANTA RITA RANCHO.

ASSESSOR'S PARCEL NUMBER: 147-08-003

Page 4 .
Order No,. 56801-561920229.PRT
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At the date hereof exceptions to coverage In addition to the printed exceptions and exclusions
contained in said policy form would be as follows:

) o
O g 1. The Lien of Supplemnental Taxes, if any, assessed pursuan! to the provisions of Chapter 3.5
(ccmmenciﬂg with Section 75) of the Revenue and Taxation Code of the State-of Califemia,
2, Rights of the public, county and/or city in that portion lying within the strest as it now exists:

Middlefield Road.

3, An easement affecting the portion of said fand and for the purpose stated herein, and mc*deﬂiai
purposes,
In Favorof: . ' Pacific Gas and Electric Company, a California
: corporation

No represeataiuan s made as to the present ownership of said easement,

Purpose: (as pipeiline
Recorded: December i1, 1835
Book: 748
Page: 487
Affects: - As therein described
4. An easement affecting the portion of said land and for the purpose stated herein, and incidental
purposes, - '
iry Favor of: - City of Palo Alto

ST
pu—

No representation is made as to the present ownership of said easement.

Furpose: Public street
Recorded: . July 22, 1954
Book: 2920 '
Page: . B&Y
Affacts; The Southwesterly boundary of Pazcel Two, as therein
' described
8. Any rights of parties in possession of sald land, based on any unrecorded lease or leases, a5

disclosed by an Inspection of said land ahd/or inguiry.
Note: Please submit copies of leases for review,

8. Matters which may be disclosed by an :nspection or survay of said land or by inguiry of the
parties in possession thereol.

Note: An inspection of said land should be ordered prior to close of escrow and upon its
completion, we will advise you of our findings. .

Page 5.
Order Mo, 58801-51880220-PRT
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Attachment B
EXHIBIT I

AMENDMENT NQ. 2 TC LEASE AND
COVERANT NOT TG DEVELCOP BETWEEN
THE CITY OF PALO ALTO AND
THE PALC ALTC UNIFIED SCHOOL DISTRICT

This Amendment No. 2 to Lease and Covenant Not to
Develop is entered into this day of ; 200 by and
between the Pale Alte Unified School District ("District") and
the City of Palo Alto, a municipal Corporation ("City").

RECITALS

A, The City and - the District entered - into that
certain Lease and Covenant Wot to Develop on September 1, 1989
("Lease"} which provides in part that the City leases from the
District certain property commonly referred to as the Cubberley
Site. The parties entered into the Amendment No. 1 to Lease and
Covenant Not to Develop on July 20, 1998,

B. The City and the District have now entered into a
property exchange agreement whereby the City will convey to the
District a portion of a site known as the Terman site in
eXchange for the District c¢onveving fee title to the City of
7.97 acres of the Cubberley Site. The City will continue to
lease from the District the remaining portion of the Cubberley
Site.

C. Pursuant to Section 4.1 of the Lease, District
covenants with City and City covenants with District that, in
order to prevent further burden on City’s Infrastructure and
preserve a substantial amount of City’s remaining open space,
certain school sites shall not be subdivided, sold or developed
with additional sguare footage *to be ussd for non-school
district purposes.

D. Section 6.5.2(b) of the Lease provides that in
the event District wishes to reopen, as an operating scheool, any
of the Covenanted Sites described in Exhibits D, E, and F, it
may do so upon written notice to City, provided that in such
event, City and District shall amend the Lease to include within.
the Covenant Not to Develop two operating elementary school
sites of District within the c¢ity limits of the City of Palo
Alto. DPAmendment No. 1 to the Lease and Covenant Not to Develop

Q11206 syn G05098¢
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substituted the Walter Hays Site and Juana Briones Site as
replacements for the “old” Ohlone site which has been renamed

“Hoover School.”

E. The District has now re-gpened the Garland Site
and wishes to designate Addison and El1 Carmelco as the two
operating school sites to be substituted for the Garland Site.

F. Section 4.1 of the Lease limits additional
development on any Covenanted Site for non-school district
purpogses to 2,000 square feet., As part of the re~opening of the
Terman Middle Scheool, the District will grant a license to uss
the Greendell Site to the Albert L. Schultz Jewish Community
Center (*JCC”} feor interim childhood development programs. The
JCC wishes to.use nine (8) portable classrooms and one portable
bathroom, each with an area of approximately 960 square feet, on

the Greendell Site. City is willing to amend the Lease to
permit the installation and use of these portable facilities by
the JCC without additional consideration; . however, the

installation and use of such portable facilities requires a
conditional use permit from the City.

G. City and District wish to amend the Lease and.
Covenant Not to Develop to provide for the reduction in area of
the Cubberley Site and reduction in rent; the reopening of the
Garland Site and the substitution of the Addison - -site and the E1
Carmelo site within the Covenant HNot to Develop: to permit the
interim use of portable buildings at the Greendell Site; and te
grant to District the right to open a compact high school at
Cubberley after the JCC has ceased relocated its operations from
Cubberley. o

NOW, THEREFORE, for consideration, receipt of
which is acknowledged, the parties agree as follows:

1. Site Desgription. Secticen 1.1.5 of the Lease is
hereby amended in its entirety to read as follows:

"1.1.5 Leased Site-Cubberley Site, Effective
September 1, 2002, the term 'Leased Site' means all of
that certain real property situated in the City
described in Exhibit A attached hereto and made a part
hereof, and all improvements thereon as of
September 1, 2002."

Q11206 syn GI90980
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2. Covenanted Sites. Paragraph 1.1.8 is hereby
amended to read as follows:

*1.1.8 Covenanted Sites. The term 'Covenanted
Sites' means all that certain property situated in the
City described in Exhibkits B, ¢, b-1, D-2, E-1, E-Z,
F, and G attached hereto and made a part hereof."

3. Reopening of Garland Site. Paragraph 1.1.10 1is
hereby deleted.

4, Substitution of Addison and Bl Carmelo,
Paragraphs 1.1.10.1 and 1.1.10.2 are, respectively, are hereby
added to read as follows:

*1.1.10.1 Addison Site. The term ‘Addison Site!
means all. that certain real property situated in the
City described in Exhibit E-1 attached heretc and made
a part hereof.

1.1.10.2 El1l Carmelo Site. The term 'El Carmelo Site'
means all that certain real property situated in the
City described in Exhibit E-~2 hereto and made a part
hereof.”

5. Covenant Payments. Section 2.2 1s hereby amended
to read as follows:

Walter Hayes/Juana Briones 3204,742

Addison/El Carmelo . $182,804
Greendell $182, 804
Jane Lathrop Stanford $236,000
Jordan $164, 000
6. Lease Pavments. Section 2.8 is added to the

Lease and Covenant Not to Develop to read as follows:

"2.8 Reduction in Rent. City obligaticn to pay rent to
the District for the Cubberley Site shall be reduced,
commencing September 1, 2002, by an amount egual to
$23,4%0 per month, {('the Offset Amount.') Whenever
the Payment is adijusted pursuant to Section 2.7, the
Offset Amount shall be adjusted by the same method.”

011206 syn GOS0580
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' 7. Cubberley Lease, Section 3.0 of the Lease is
hereby amended in its entirety to read as follows:

"3.0 Cubberley Lease. District hereby leases to City
and City hereby leases from District for the term, at
the rental, and upon all of the conditions set forth
herein, the Leased Site commonly Xknown as 'Cubberley
School' situated in the City of Palo Alto described in
Exhibit A attached hereto and made a part hereof and
all improvements thereon. As cof September 1, 2002,
the total acreage o©f the Leased Site is approximately
27.48 acres of which 15.94 acres 1s outdoor recreation
area; the remailning 11.54 acres 1s comprised of
parking lot area, walkways, and approximately 80,150
square feet of buildings; however, it is understood
that such acreage and sguare footage figures are only
approximate and have not been precisely deteminad.

: 8. Covenant Not to Develop. Section 4.1 of the
Lease is hereby amended in its entirety to read as follows:

£

l') - "4.1 District ‘hereby covenants with City and City
hereby covenants with District that, in order to
prevent a further burden on the City's infrastructurse
and in order to preserve a substantial amount of the
City's remaining open space, which contributes to the
welfare of the City’'s residents, the Covenanted Sites
situated in the City of Paloe Alto and described in
Exhibits B, C, b~1, D-2, E-1, E-2, F and G attached
herete and made a part hereof, shall not be (1)
subdivided, (2) sold or (3) developed with additional
square footage to be used f{or non-scheool district
purposes for the ‘term of this Lease, for the
consideration and upon all the conditions set forth
herein, provided that the district may add portable
non-permanent structures totaling no more than 2,000
square feet per Covenanted S8ite. 1If the District adds
such square footage on any Covenanted Site, it shall
give written notice to the City within 30 days of such
addition. Provided, City hereby agrees that placement
of up to nine portable class rooms and one portable
bathroom, each consisting c¢f approximately 960 square
feet, on the Greendell Site, to be used by the JCC as

R

011206 syn GOP0980
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an interim relocation site for childhood development
programs for not more than eight years, shall not bhe a
“vioclation of this Covenant. City acknowledges that
location and use of such facilities by District itself
for school-district purposes is not a violation of the
Covenant and doces not require City consent, JCC may
not place or use portable facilities on the Greendell
S8ite prior to obtaining a conditional use permit from

City.

Upon the expiration or earlier termination of this
Lease, except as provided in Section 4.2, the City
shall execute and deliver to District a gquitclaim deed
for the Covenanted Sites, unless otherwlse agreed to
by the parties.”

9. Exhibit E to the Lease 1is deleted and replaced
with Exhibits &-1 and Exhibits E-2, respectively:; and the
Summary of Exhibits 1s amended accordingly.

10, bistrict Option te Open Compact High ‘School. Not
withstanding any other provision of the Lease, after the JCC ‘has
removed its programs from the City-owned property at the former
Cubberley School and from the Leased  Site, District may
terminate the Lease with respect to all or a portion of the.
Leased Site s¢ that it may operate a compact high school at
Cubberley. District must provide twenty-four (24) . months

wWritten notice to City of such termination or partial

termination. . If the District elects a partial termination, the
notice shall include a map and legal description specifying the-
new Leased $Site, and the City's payment for the Leased Site,
shall be reduced in proportion to the reduction in the land area
of the Leased Site. Further, if the District elects a complete
or partial termination of the Lease under this Section 10, the
District and City shall enter into a Jjoint use agreement
regarding the gym, -cafeteria, theatre and fields. The Covenant
Not to Develop shall remain in effect,

11, Effect of Amendment No. 2.

‘{a) As amended hersin, the Lease dated
September 1, 1889 and Amendment No. 1 remain in full force and
effect. In case of any conflict between any of the amendments

made in this Amendment No. 2 and the remaining provisions of the
Lease as entered into September 1, 1989 and Amendment Wo. 1, the

011206 syn D090980
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Lease and Amendment No. 1 shall be interpreted so as to glve
effect to the provisions of this Amendment No, 2,

{b} This Amenémeﬁt No. 2 shall be effective upon
the date first written above. By separate agreement, parties
have agreed that prior to September 1, 2002, District shall
transfer to City fee title to that portion of the Cubberley S&ite
removed from the leasehold by Section 7 of this Amendment No, 2,
If, pursuant to that agreement, the transfer of Cubberley
property to City and the releasse of City’'s interest in the
reduction in City rent will be accelerated to coordinate with
that closing, and the transfer to the District of the City's
right to receive rental income for the Terman 8ite from the Jcc.

IN WITHESS WHEREQF, the District and :the City have
caused this Amendment No. 2 te be execuited by their respeotlve
officers as of the day and year first.above written.

?&TTEST:' CITY OF PALO ALTO
City Clerk - Mayor
APPROVED A8 TO FORM: PALO ALTO UNIFIED SCHOOL

DISTRICT, Lesgszor

Senior Asst. City Attorney President, Board of Education
APPROVED: '  APPROVED:

City Manager : Superintendent of Schools
Exhibit E~1 Addison Site (Legal Description and Map)

Exhibit E-2 El Carmelo Site (Legal Description and Map)

11206 syn O0G0280
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AP NG, 120-006-010 . ' - April 24, 2002
650 ADDISON AVENUE ' ' '
EXHIBIT E1
ADDISON SITE
PROPERTY DESCRIPTION

A portion of real property situated in the City of Palo Alto, County of Santa Clara, Staie
of California more particularly described as follows;

ALL of Lots 1, 2,3 and 4 of Block 81 as shown on the map titled “ORIGINAL MAP
SHOWING SUBDIVISION OF UNIVESITY PARX, SANTA CLARA (O,
CALIFORNIA” and recorded in the office of the County Recorder of said Santa Clara
County on February 27, 1889 in Book “D” of maps, at page 69

Parcel contains 200,000 square fﬁf,ﬁt or 4.5913 acres more or less,
Parcel is shown on attached map EXHIBIT E-1 and made a part hereof.

,  END OF DESCRIPTION

expires 6-30-03
JAMES DAVID KIEHIL P.L.S. 7152

PREPARED BY / APPROVED
LEGAL: 1200610, Word - REVISION (1) 34-24-2002
PLAT: 1200610.DWG A . REFERENCE: :
TITLE REPORT: #56901-52990147-PRT Dated March 28, 2002,

This description are based upon information from record data and said title Report
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Attach B .
APNO. 132-048-034 achment April 30, 2002

EXHIBIT E2 -
EL CARMELO SITE
PROPERTY DESCRIPTION

A portion of real pgepeﬁy‘ situated in the City of Palo Alio, County of Santa Clara, State
of California more particularly described as follows;

(Grant Deed Book 2126 page 525, duted July 2, 1951) .
ALL of Block 20 as laid down designated and delineated upon that-certain map entitle,

“Map No. 1 Map of Stanford City, Santa Clara County, California * recorded May 3,
1910 in the office of the Recorder of the County of Santa Clara, State of Cahformz. in
Vol “M” 6f Maps, page 87 records of said County and

(Resolutwfz and order proclaiming the Abandonmient of a Cazzniy Road Book 2140

page 146, dated January 22, 2951)

El Capitan Road from its intersection with Ramona Straet to its intersection with Bryant
Street, as the same is delineated and designated upon that certain Map entitled “Iviap No.
1 Map of Stanford City, Santa Clara County, California “ recorded May 3, 1910 in the
offica of the Recorder of the: County of Santa Clara State of California, in Voi “M’ of

Maps, page 97 records of said County and -

{ Cor_{}z}ratw}z Grant Deed Book 2143 page 2335, dated January 30, 1951)
Lots 1 to 18 inclusive in Block 21 as laid down, designated and delineated upon that

certain Map entitled, “Map No. 1 Map of Stanford City, Santa Clara County, California ¢
recarded May 3, 1910 in the office of the Recorder of the County of Santa Clare, State of
California, in Vol “M’ of Maps page ‘97 records of said County and exeepting

ﬂxerefrom*

(Grant Deed Book 2455 page 584, dated February 13, 1952)
Beginning at a point on the northwesterly line of Loma Verda Avenue, formerly called -

College: Avenue, distant northeasterly upon said line 10.78 feet from the most southerly
corner of Lot 14, Block 21. Map No. 1 Map of Stanford City, Santa Clara County,
California “ recorded May 3, 1910 in the office of the Recorder of the County of Santa
Clara, State of California, in Vol. “M” of Maps, page 97, records of Santa Clara County,

California: .

thence rsouthwestériy along a curve to thga right, having a radius of 370 feet and a
central angle of 18°'12°, an arc distance of 117.53 feet;

then{:a South 56° 427 West 4,82 feet;

thence southwesterly aiang a curve to the right, having a radius of 20.0C féet and
a central angle of 36° 48 34”7, an arc distance of 12,84 feet to a point on the
southwestérly line of Lot 18 of said Block;

thence Southi 51° 30" East 27.56 feet to the most southerly comer of said Lot 18,
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April 29, 2002

thence North 38° 30’ East along sﬁié lisie of Loma Verda Ave:nue 130,28 Feet to |
the point of beginning, being a part of Lots 14,15, 16, 17 and 18 of said Block 21 and

~ eontanz 0.025 acres, more or less.

Parcel contains 189,963 square feet or 4,3609 acres more or less,
Parcel is shown on attached map Exhibit "E2” and made a part hereof.

END OF DESCRIPTION

Requested by: Bill Fellman
Check by: Jay Remley
Check by: James Bourquin _

Expires 6-30-03

JAMES.DAVID KIEHL P, LS. 7152
PREPARED BY / g%PPROVE}T}

'LB(}AL 13204834, Word REVISION (1) 4-29-2002

PLAT: . 13204834.DWG :
TITLE REPGRT #56901-52990146-PRT dated March 28, 2002,
This description is based upon information from record data and said title report,

CYOF2



LEGAL FILENAME:  13204834.20C
DRAWING FILENAME) 13204834.DWG
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JAMES DAVID KIEHL. P.L.S. 7152

" Attachment B

APNO. 120-006-010 April 24, 2002

650 ADDISON AVENUE '
EXHIBIT E1
ADDISON SITE
PROPERTY DESCRIPTION

A portion of real property situated in the City of Palo Alto, County of Santa Clara, State
of California more particulatly described as follows;

ALL of Lots 1, 2,3 and 4 of Block 81 as shown on the map titled “ORIGINAL MAP
SHOWING SUBDIVISION OF UNIVESITY PARK, SANTA CLARA CO,

CALIFORNIA” and recorded in the office of the County Recorder of said Santa Clara
County on February 27, 1885 in Book “D” of maps, at page 69

Parcel contains 200,000 squars feet or 4.5913 acres movre or less.
Parcel is shown on attached map _SXHESIT E-1 and made a pért hereof.

" END OF DESCRIPTION

expires 6-30-03

PREPARED BY / APPROVED
LEGAL: 1200610 Word o * REVISION (1) 34-24-2002
PLAT: 1200510DWG “ . . REFERENCE: .
TITLE REPORT: #56901-52990147-PRT Dated March 28, 2002,

This description are based upon information from record data and said title Report
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Attachment B
APNG. _132-948«(}34 . April 30, 2002

EXHIBITE2
EL CARMELO SITE
PROPERTY DESCRIPTION

A portion of real property ‘situated in the City of Palo Alto, County of Santa Clara, State
of California more particularly described as follows;

(Grant Déed Book 2126 page 525, dated July 2, 1951)
ALL of Block 20 as laid down designated and delineated upon that certain map entitle,

“NMap No. 1 Map of Stanford City, Santa Clara County, California “ recorded May 3,
1910 in the office of the Recorder of the County of Santa Clara, State of California, in

- Vol. “M” 6f Maps, page 97 records of said County and

(Resoinfwn and order proclaivting the Abandonmient of a County Road Book 2140
page 146, dated January 22, 2951)

E! Capitan Road from its intersection with Ramona Street to its intersection with Bryant
Street, as the same is delineated and designated upon that certain Map entitled “Map No.
1 Map of Stanford City, Santa Clara County, California “ recorded May 3, 1910 in the
office of the Recorder of the County of Santa Clara State of California, in Vol. “M” of
Maps page 9’7 recorés of said County and ‘

I( Cor_pf}mz‘m?z Grant Deed Book 2143 page 235, dated January 30, 1951)

Lots 1 to 18 inclusive m Block 21 as laid down, designated and delineated upon that
certain Map entitled, “Map No. 1 Map of Stanford City, Santa Clara County, California “
recorded May 3, 1210 in the office of the Recorder of the County of Santa Clara, State of

* California, in Vol, “M” of Maps, page 97 records of said County and excepting

iherefrem

(Grant Deed Book 2455 page 584, dated February 13, 1952)
Beginning at a point on the northwesterly line of Loma Verda Avenue, formerly catled

College- Avenue, distant northeasterly upon said line 10.78 feet from the most southerly
corner of Lot 14, Block 21 Map No. 1 Map of Stanford City, Santa Clara County,
California “ recorded May 3, 1910 in the office of the Recorder of the County of Santa
Clara, State of California, in Vol, “M” of Maps, page 97, records of Santa Clara County,

California:,

thence southw&sté:iy along a curve to the right, having a radius of 370 feet and a
central angle of 18°'12°, an arc distance of 117.53 feet;

thence South 56° 42° West 4,82 feet;

thence southwesterly along a curve to the right, having a radius of 20,00 fest and
a central angle of 36° 48" 34”, an arc distance of 12.84 feet to a point on the
southwestérly line of Lot 18 of said Block;

thence South 51° 30° East 27,56 feet to the most southerly corner of said Lot 18,



T APNO. 132-048-034

Attachment B
April 29, 2002

thenice North 38° 30’ Bast along said linie of Loma Verda Avenue 130.28 feet to
the point of beginning, being a part of Lots 14, 15, 16, 17 and 18 of said Block 21 and

cx}n’gam 0.025 acres, more or less,
Parcel contains 189,963 square feet or 4.3609 acres more or less.
Parce! is shown on attached map Exhibit "E2”" and made a part hereof.

END OF DESCRIPTION

Requested by: Bill Fellman
Check by; Jay Remley
Check by: James Bourquin _ _

Expires 6-30-03
JAMES DAVID KIEHL P.L.S. 7152

L N

Phaenpopontt’ c}?ﬁ{"\ 4‘{ 4

{5,
PREPARED BY / APPROVED Vi F CALEF et
LEGAL: 13204834 Word REVISION (1) 4-29-2002
PLAT: - 13204834 DWG ‘
TITLE REPORT: #56901-52990146-PRT - dated March 28, 2002.

This description.is based upon information from record data and said title report.
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Attachment B

ATTACHMENT 2

SCHOOL DISTRICT USE OF TERMAN PARK

School District shall be eptitled to the issuance of a-City
permit under Chapter 22 of the Palc Alto Municipal Code for uge
of portions of Terman Park during certain hours. School
Digtrict shall not be required to pay for such permit, and in
any case where there is a contradiction between the terms of the
permit and the terms of this Agreement, this Agreement shall
goverI.

1, Terman Tennis Courts

a. Terman Middle School shall have first call on the
tennig courts between the hours of 7:30 a.m. and 3:30 p.m. on
days when Terman Middle School is in regular session.

b. School District shall pick wup all litter and
leave courts in good condition at end of every day of use.

2. Terman Playfields.
a. Terman Middle School shall have first call on the
playing fields between. the hours of 7:30 a.m. and 3:30 p.m. on
days when Terman Middle School is in regular session. School

District will not have the right to routinely exclude members of
the public from any dedicated playing field or parkland. School
District will have the right to take reasonable actions to
protect both its first call on the playing fields and the safety
of the students., No permanerit fence or other barriers to public
access will be constructed.

b. School Ristrict shall pick up all litter and
leave fields in geood condition at end of every day of use,

The public will have unresgtricted access to those
portions of Terman Park not being used by the Terman Middle
School.

10

011206 syn 649001¢
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EXHIBIT G
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EXHIBIT “G”

GIVIL ENGINEERS ¢ LAND SURVEYORS
2496 HDUSTRIAL PARKWAY WEST
HAYWARD, CALIFCGRNIA 84545
(510) BB7-4088
FAN (B10) BB7-3018 -

| /ALEA & SUNG ENGINEERING, INC.

PROPOSED LOT-LINE ADJUSTMENT

PALO ALTO UNIFIED SCHOOL DISTRICT
, CUBBERLEY SCHOOL
4000 MIDDLEFIELD ROAD
PALO ALTO, CALIFORNIA

SANTA CLARA COUNTY APN: 147-08--003

JOB KRG, 2010248

JUNE 14, 2002
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Attachment B

ENORTH

AMERICAN
- Our No.: 56901-51990220-PRT
; ECOM PANY Customer No.:  .4000 Middiefield Road

City of Palo Afto
Altn: Jdanet Freeland

280 Hamilton Avenue EXhlblt H

Palo Alto CA 94303

FProperty Address:
4000 Middlsfield Road
Palo Alio, .Gaﬁfomia

Preliminary Report
IN RESPONSE TG THE ABOVE REFERENCED APPLICATION FOR A POLICY OF TITLE INSURANCE,
Ncrth American Title Company, Inc,

HEREBY REPORTS THAT 18 QQEPAF{ED TOISSUE, OR CAUSE TO BE ISBUED, A8 OF THE DATE HERECF, A
POLICY OR PCLICIES OF TITLE INSURANCE, D€$CREB!NG THE LAND AND THE ESTATE OR INTEREST
HEREINAFTER SET FORTH, INSURING AGAINST LOSS WHIGH MAY BE SUSTAINED BY REASON OF ANY
DEFECT, LIEN, OR ENCUMBRANCE NOT SHOWN OR REFERRED TO AS AN EXCEPTION BELOW OR NOT
EXCLUDED FROM COVERAGE PURSUANT TO THE PRINTED SCHEDULES, CONEE%TEONS AND

STIPULATIONS OF SAID POLICY FORME.

THE PRINTED EXCEPT ONS AND EXCLUSION FROM THE COVERAGE OF SAID POLICY OR POLICIES ARE
SET FORTH ON THE ATTACHED COVER, COPIES OF THE POLICY FORMS SHOULD BE READ, THEY ARE
AVAILABLE FROM THE OFFICE WH!SH ISSUED THIS REPORT.

PLEASE READ THE EXCEPTIONS SHOWN OR REFERRED TC BELOW AND THE EXCEPTIONS AND
EXCLUSIONS SET FORTH IN EXHIBIT A OF THIS REPORT CAREFULLY, THE EXCEPTIONS ARE MEANT TO
PROVIDE YOU WITH NOTICE OF MATTERS WHICH ARE NOT COVERED UNDER THE TERMS OF THE TITLE
INSURANCE POLICY AND SHOULD BE CAREFULLY CONSIDERED, ,

iT IS IMPORTANT TO NOTE THAT THIS PRELIMINARY REPORT IS NOT A WRITTEN REPRESENTATION AS
TO THE CCONDITION OF TITLE AND MAY NOT LIST ALL L[ENS, DEFECTS, AND ENCUMBRANCES

AFFECTING TITLE TO THE LAND,

THIS REPORT (AND ANY SUPPLEMENTS OR AMENDMENTS THERETO) IS ISSUED SOLELY FOR THE
PURPORE OF FACILITATING THE ISSUANCE OF A POLICY OF TITLE INSURANCE AND NO LIABILITY 18
ASSUMED HEREBY. IF IT 18 DESIRED THAT LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE ‘C}F A

POLICY OF TITLE INSURANCE, A BINDER OR COMMITMENT SHOULD BE REQUESTED, '

Dated as of October 15, 2001 : . Pam Thcmpson!pu
at 07:30 am Title Officer/Examiner

4266 Hopyard Road, Sulte 1, Pleasanten, CA 94588
FPhone No.; (9258) 399{3:00{} Fax No.: (928) 39@3028
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Attachment B

The form of policy of title ins_urance contemplated by th_is repoﬁ: is:

Preiiminary Repart Only

The estate or interest in the land hereinafter described or referred to cerred by this report is;
Afee '

Title to sald estate or interest at the date hereof is vested in:

Palo Alte Unified School District aka Palo Alto Unified School District of Santa Clara County

Page 2
Order No.: 56901-51990220-PRT
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Attachment B

Description;

The Jand referred to herein is situated in the State of California, County of Santa Clara, City of Palo
Alto, and is described as feollows:

BEGINNING AT THE MOST WESTERLY CORNER OF THE PARCEL OF LAND CONTAINING 42.27
ACRES DESCRIRED IN THE DECREE OF DISTRIBUTION MADE IN THE ESTATE OF JOHN MILLER,
RECORDED OCTOBER 7, 1937 IN BOOK 848 OF OFFICIAL RECORDS. AT PAGE 61, RECORDS OF
SANTA CLARA COUNTY, CALIFORNIA; THENCE FROM SAID POINT OF BEGINNING NORTH 57° 42
48" EAST ALONG THE NORTHWESTERLY LINE OF SAID 42.27 ACRE PARCEL 327.41 FEET TO THE
POINT OF INTERSECTION THEREOF WITH A LINE DRAWN PARALLEL WITH AND DISTANT 400
FEET, SOUTHWESTERLY AT A RIGHT ANGLE, FROM THE SOUTHWESTERLY LINE OF
MIDDLEFIELD RCAD 60 FEET IN WIDTH; THENCE SOUTH 57° 55' 14" EAST PARALLEL WITH AND
DISTANT 400 FEET SOUTHWESTERLY AT A RIGHT ANGLE FROM SAID SOUTHWESTERLY LINE
OF MIDDLEFIELD ROAD 572.04 FEET,; THENCE AT RIGHT ANGLES TO THE LAST COURSE SQUTH
32° 04' 46" WEST 373.77 FEET TO THE SOQUTHWESTERLY LINE OF THE 42.27 ACRE PARCEL;
THENCE NORTH 51° 38" 17" WEST 717.59 FEET ALONG SAID LINE TO THE POINT OF BEGINNING.

PARCEL TWO:

BEGINNING AT A POINT ON THE CENTERLINE OF MIDDLEFIELD ROAD AT THE MOST
SOUTHERLY CORNER OF TRACT 870 CHARLESTON GARDENS UNIT NG, 1 AS SHOWN ON A MAP
THEREGCF WHICH WAS FILED IN BOQK 33 OF MAPS AT PAGES 26 AND 27 IN THE OFFICE OF THE
COUNTY RECCRDER OF THE COUNTY OF SANTA CLARA, THENCE FROM SAID PQINT OF
BEGINNING SOUTH 57° 42" 46" WEST 804.35 FEET TO AN IRON PIPE ON THE NORTHEASTERLY
LINE OF LAND FORMERLY OF D.L. SLOAN; THENCE SOUTH 51° 37' 17" EAST 224.14 FEET TC A
POST MARKED P.8. 7 AT THE MOST NORTHERLY CORNER OF LOT 11 OF THE J. J. MORRIS
REAL ESTATE CO'S SUBDIVISION OF THE LOUCKS TRACT, A MAP OF WHICH 1S OF RECORD IN
THE OFFICE OF THE COUNTY RECORDER OF THE SANTA CLARA, STATE OF CALIFORNIA, IN
BOOK "L" OF MAPS, PAGE 35 RECORDS OF SANTA CLARA; THENCE ALONG THE NORTHERLY
LINE OF LOTS 10 AND 11 OF SAID SUBDIVISION 80QUTH 38° 23' 31" WEST 657.32 FEET TO A
POINT WHICH [S DISTANT ALONG THE NORTHERLY LINE OF LOTS § AND 10 OF SAID
SUBDIVISION NORTH 38° 23' 31" EAST 520.00 FEET FROM THE MOST EASTERLY CORNER OF
LOT 6 OF SAID SUBDIVISION; THENCE PARALLEL WITH AND DISTANT NORTHEASTERLY £20
FEET FROM THE NORTHEASTERLY LIEN OF LOTS 4, 5 AND 8 NORTH 51° 36' 25" WEST 941,59
FEET TO APGINT WHICH IS DISTANT NORTHEASTERLY, MEASURED AT RIGHT ANGLES, 260
FEET FROM THE NORTHEASTERLY, BANK OF ADOBE CREEK; THENCE PARALLEL WITH AND
DISTANT NORTH EASTERLY 260 FEET FROM SAID CREEK NORTH 14° 12' WEST 501.67 FEET TO
A POINT WHICH 1S DISTANT 857 FEET SQUTHEASTERLY MEASURED AT RIGHT ANGLES FROM
THE CENTERLINE OF CHARLESTON ROAD; THENCE PARALLEL WITH AND DISTANT 857 FEET
SOUTHEASTERLY FROM THE CENTER LINEOF CHARLESTON ROAD NORTH 56° 26" 42" EAST
340.00 FEET TO A POINT ON THE CENTERLINE OF A 10 FOOT EASEMENT GRANTED TO THE
PACIFIC GAS & ELECTRIC COMPANY BY DEED DATED NOVEMBER 21, 1935 AND RECORDED
DECEMBER 11, 1935 IN BOCK 748 OF OFFICIAL RECORDS, PAGE 487; THENCE NORTH 43° 2¢°
42% EAST 170.00 FEET TO A POINT WHICH BEARS SOUTH 57° 55" 14" EAST 70.00 FEET; SOUTH32°
04' 46" WEST 235.00 FEET AND SOUTH 56° 26" 42" WEST 265,00 FEET FROM A POINT ON THE
CENTERLINE OF MIDDLEFIELD ROAD AT THE MOST WESTERLY CORNER OF THE ABOVE
MENTIONED CHARLESTON GARDENS UNIT NO. 1; THENCE NORTH 58° 28' 42" EAST 265.00 FEET;
THENGCE NORTH 32° 04' 46" EAST 235,00 FEET TO THE CENTERLINE OF MIDDLEFIELD ROAD;
THENCE ALONG THE CENTERLINE OF MIDDLEFIELD ROAD SOUTH 52° 55 14" EAST 1212.79
FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM, THAT PORTION CONVEYED TQO ROLF GRABMEIER BY DEED
RECORDED APRIL 8, 1855, 3138-82

PARCEL THREE:

Page 3
Order No,; 56901-51980220-PRT
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BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF THAT CERTAIN PARCEL OF LAND
CONVEYED BY RALPH GROBMEIER, ET UX, TO ROLF GROBMEIER, A MARRIED MAN BY DEED
DATED AUGUST 14, 1954 AND RECORDED OCTOBER 185, 1954 IN BOOK 2883 OF OFFICIAL
RECORDS, PAGE 211, DISTANT THEREON, 8. 57 DEG, 42' 46" W. 221.83 FEET, FROM THE POINT
OF INTERBECTION-OF SAID NORTHWESTERLY LINE WITH THE SOUTHWESTERLY LINE OF
MIDDLEFIELD ROAD; THENCE ALONG THE NORTHWESTERLY LINE OF SAID GROBMEIER
PARCEL, 8, 57 DEG. 42" 46" W. 221 83 FEET TO THE MOST WESTERLY CORNER THEREOF,
THENCE ALONG THE SOUTHWESTERLY LINE OF SAID GROBMEIER PARCEL AND PARALLEL
WITH SAID LINE OF MIDDLEFIELD ROAD, 8. 57 DEG, 85° 14" E. 95.97 FEET, THENCE LEAVING THE
SOUTHWESTERLY LINE OF SAID GROBMEIER PARCEL AND RUNNING, N. 32 DEG, 04' 46" E.
200.00 FEET TO THE POINT OF BEGINNING AND BEING A PORTION OF THE RANCHO RINCONDE

SAN FRANCISQUITO.

PARCEL FOUR:

BEGINNING AT THE MOST SOUTHERLY CORNER OF LOT 11 IN BLOCK 1, AS SHOWN ON THE
MAP OF TRACT 1310, GREENMEADOW, WHICH MAP WAS FILED FOR RECORD IN THE OFFICE

 OF THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA ON JULY 7,

1954, IN BOOK 50 OF MAPS, PAGES 50 AND 51; THENCE ALONG A SOUTHWESTERLY LINE OF
SAID LOT 11, N, 33°33' 18" W,, 40,00 FEET; THENCE ALONG A SOUTHEASTERLY LINE OF LOTS
11 AND LOT *‘%2* IN BLOCK 1, AS SHOWN ON THE MAP HEREINABOVE REFERRED TO, S, 56° 2¢'
427 W, 50.00 FEET; THENCE ALONG A NORTHEASTERLY LINE OF SAID LOT 12,8.33°33' 18" E.,
40.00 FEET; THENCE ALONG THE NORTHEASTERLY PROLONGATION OF THE MOST
SOUTHERLY LINE OF SAID LOT 12, N, 58° 26" 42" E., 50.00 FEET TO THE POINT OF BEGINNING,
AND BEING A PORTION OF THE SANTARITA RANCHO.

ABSESSOR'S PARCEL NUMBER: 147-08-003

Pape 4
Order No.: 58901-51980229-PRT
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At the date hereof exceptions to coverage in addition to the printed exceptions and exciusions
contained in said peolicy form would be as follows:

1. The Lien of Supplemehtal Taxes, If any, assessed pursuant to the provisions of Chapter 3.5
(commencing with Section 75} of the Revenue and Taxation Code of the State-of California.
2. Rights of the public, county and/or cily in that portion lying within the street as it now exists:

Middlefield Road,

3, An easement affscting the pbrtiorz of said land and for the purpoge stated herein, and incidental
purposes,
In Favorof: . Pacific Gas and Electric Company, a California
corporation

No representétion is made as fo the present ownership of said easement,

Purpose; Gas pipeliné
Recorded: December 114, 1935
Book: 748
Page: 487
Affects: -As therein described
4, An gasemaent affecting the portion of said land and for the purpose stated herein, and incidental
purposes. : ’
In Favor of; - City of Palo Alto

No regresentation is made as to the present ownership of said easement.

Purpose: Public street
Recorded: July 22, 1964
Book: 2820
Page: ] 587
Affects: The Southwesterly boundary of Parcel Two, as therein
: dsscribed
B, Any rights of parties in possession of said land, based on any unrecorded lease or leases, as

disciosed by an inspection of sald land and/or inquiry,
Note: Please submit copies of leases for review.

8. Matters which may be disclosed by an inspection or survey of said land or by inquiry of the
partles in possession thereof,

Note: An inspection of said land should be ofdered prior to ciose of escrow and upon lts
completion, we will advise you of our findings. .

Page 5.
Order No.: 56901-519890228-PRT
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LEASE AND COVENANT NOT TO DEVELOP

This Lease and Covenant Not To Develop ("Lease") dated September 1, 1989,
for reference purposes only, is made and entered into by and between the Palo Alto
Unified School District ("District") and the City of Palo Alto ("City"), a municipal
corporation.

1.0 DEFINITIONS AND PREVIOUS AGREEMENTS

1.1 Dgﬁmtlons

111 City. The term "Clty" means the City of Palo Alto, a charter
city and municipal corporation duly organized and existing pursuant to the
Constitution and laws of the State of California.

1.1.2 District. The term "District" means the Palo Alto Unified
School District, a unified school district orgamzed and existing pursuant to the
laws of the State of California.

11.3 District Purposes, The term "District purposes” means the
Districet's using a Site for any District purpose, including but not limited to
classrooms, administrative offices, and training centers for District personnel,
but not for the purpose, either direct or indirect, of selling the Site or any other
District school site or leasing that Site or any other District school site for non-
district uses. .

1.1.4 Sites. The term "Sites" means all of that certain real
property situated in the city described in Exhibits A through G, attached hereto.

1.1.5 Leased Site - Cubberley Site, The term "Leased Site" means
all of that certain real property situated in the City described in Exhibit A attached

hereto and made a part hereof, and all improvements thereon as of the date of
execution hereof.

1.1.6  Jordan Site, The term "Jordan Site" means all of that
certain real property situated in the City described in Exhibit B attached hereto
and made a part hereof.

1.1.7 Jane Lathrop Stanford Site. The term "Jane Lathrop
Stanford Site" means all of that certain real property situated in the City described

in Exhibit C attached hereto and made a part hereof.

11.8 Covenanted Sites. The term "Covenanted Sites" means all of
that certain real property situated in the City described in Exhibits B, C, B, E, F
and G attached hereto and made a part hereof. ~1,9-2

1.):9 hlon ‘The term "Ohlone Slt’e" means»éll of that certain
real pro\%r\t, commonly-kpown as the /Old Ohlone Slte sﬂ;/ated in the City
described ix{ Exhibit D 9ttache\d hereto andamade o part her

AEAE f,uﬁ_mx 1 ,
e 4 ZM N UL fedn e (( L{@\'\M
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1110 Garland Site, The term "Garland Site" means all of that
certain real property situated in the City described in Exhibit E attached hereto
and made a part hereof,

1111 The term "Greendell Site” means all of that
certain real property s1tuated in the City described in Exhibit F attached hereto
and made a part hereof.

1112 Jordan Turf Sitg, The term "Jordan Turf Site" means all of
that certain real property situated in the City described in Exhibit G attached '
hereto and made a part hereof,

Extended Day Care, Extended Day Care means 1) childcare

services prowded durmg the school year to grade school students for the periods a)
6:30 am and the scheduled start of schdol and b) the earliest scheduled end of
school and 6:30 pm Monday through Friday. 2) childcare services provided on
non-school days from 6:30 am to 6:30 pm Monday through Friday, or as City
deems appropriate.

1.2 Previous Agreements’
1.21  The District and City have previously entered into the

- following agreements:

(a) Lease and Covenant Not to Develop dated December 22,
1987 and amended on March 29, 1988 and on January 24,
1989. .

(b)  Interim Lease for the Jordan School dated March 29,
1988 and amended on January 24, 1989,

(¢)  Jordan Turf and Outdoor Recreation Area Lease dated
April 8, 1986.

| (d) Cubberley' Turf and Outdoor Recreation Area Lease
" dated January 17,1985,

(e)  Cubberley Gym B Lease dated March 29, 1988,

()  Garland Turf and Outdoor Recreation Area Lease dated
e Apr118 1986.

’ "1 2 2" All of the above hsted agreements between the C1ty and the
DlStrlCt shall terminate on December 31, 1989 provided, however, the City's and

District's obligations shall remain in full force regarding mstallatlon of back flow
preventers, refurbishing playing fields and installation of sprinkler system as

specified in Section 6.8 of that certain document titled "Aniendment No. 2 to the
Lease and Covenant Not to Develop dated January 24,1989".
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20 PAYMENT

21 eP nt for L, ite, City shall pay to District for each
calendar year of the term of this Lease, a base payment (the "base payment") of
$2.700:000:dollars to be paid in twelve monthly installments for lease of the
Cubberley Site more fully described in Section 3.0 of this agreement.

. ent for enanted Sites, The City shall pay annually to
District the following amounts for the Covenant Not to Develop, more fully

described in Section W this ag_rifﬁment. PN
¥ —
$204749” 0
Amotrsad/éccmmz[o@'m $182,804 %q 1 0135
' Greendell - $182,804 qa* )
Jane Lathrop Stanford $236,000 4 o3 571 ,,\:*}
Jordan - $164,000 P Y20 A
. .
2.3  Payment for Extended Day Care Spaces, As consideration, for use of @vﬁ‘;ﬁ“
the eleven spaces pursuant to Section 5.0 of this agreement, City shall pay P
annually to District the sum of[§300,000)6r $27,273 per space. All payments to ‘\u\\‘) _
District by City shall be made in twelve (12) equal installments payable monthly > jod 185
commencing on January 31, 1990 s o wilh ALe saencasad lp gtk et B HOT 1 <

N M@f,’ ﬂ%}?, ;{g«;; ‘%ff}?ﬁﬁ%“@fﬁﬁf‘}}m by ditiy by s & yhended dasy e prsfanm W
ﬁi iL; orlg diti gtdt '

aymen 1tional spaces shall be at'the adjusted rate for child care 29 60
i

space as provided for in Sections 2.3 and 2.7 of this agreement. 409 'q:: L}.ﬂ/
o 9
24  Covenant to Budget and Appropriate. Subject to Section 6.5.2(a), City '

covenants to take such action as may be necessary to include Lease payments due
hereunder in its annual budget and annually to appropriate an amount necessary
to make such Lease payments.

25  Manner of Payment, District shall annually invoice the City for the
monthly payments to be made to the District during the following year provided,
however, the failure of the District to provide City with such invoice shall not .
relieve the City of its responsibility to make full and appropriate payments to
District. Payment shall be payable in lawful money of the United States to the
order of the District at 25 Churchill Avenue, Palo Alto,CA 94306, Attention:
Business Manager, or such other place as the City and the District shall mutually
agree. City's obligation to make payments for any partial month shall be prorated
on the basis of a thirty (30) day month.

26  Late Payment Charge, If any installment of payment or any other
sum due from City is not received by District within fifteen (15) days after the due
date, City shall pay to District an additional sum equal to a half percent (1/2%) of
the amount overdue for each month the payment is delinquent.

27 P ent Adiustmen
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2.7.1  "Payment" means all payments due frbm City to District
pursuant to this Lease.

2.7.2  There shall be. three types of payment adjustments. They
shall be called:

1. the annual payment adjustment
2. the five year payment adjustment
3. the last year payment adjustment

- 273 Determining the Annual Payment Adjustment, The
Payment shall be adjusted annually on the anniversary of the commencement
date of this Lease in the following manner: The most recently published monthly
Consumer Price Index (All Urban Consumers 1982-84 = 100) for the San
Francisco-Oakland-San Jose Metropolitan Area published by the United States
Department of Labor, Bureau of Labor Statistics ("Index"), for the month
preceding anniversary date of the commencement date of this Lease ("New
Index"), shall be compared with the Index published in the same month. of the
previous year ("Current Index"). If the New Index is greater than the Current
Index, the Payment shall be adjusted by multiplying the current annual Payment
by a number comprised of 1 + a fraction, the numerator of which is the New Index
minus the Current Index and the denominator of which is the Current Index. If
the New Index is less than the Current Index, the Payment shall remain the
same as the previous year, but the percentage decrease shall be applied to offset
subsequent annual Payment increases, if any, or used to calculate the Five-Year
Payment Adjustment provided in Section 2.7.4.

Adjustment is illustrated by the following formula (for example
calculations, see Exhibit H):

R = P[+(AB)]
B
R = Annual Payment for upcoming lease year (New payment)
= Current annual Payment
= New Index: the most recently published Index prior to the month
in which the adjustment is to become effective.

B = Current Index: the Index published for the same month as the
Index used in "A" prior to the commencement of the previous lease
year.,

If the quotient of the New Index minus the Current Index divided by the Current
Index (A-B)
B

is greater than 7.5%, the difference between the quotient and 7.5% shall be divided
by two and added to 7.5%, but in no event shall the new annual Payment exceed



Attachment B

108% of the current annual Payment for the years 1991 and 1992. After 1992, the
new annual Payment shall not exceed 110% of the current annual Payment in
each succeeding year unless the City elects to apply the full adjustment instead of
accumulating the Index change in excess of the adjustment caps as provided in
the next section for the Five Year Payment Adjustments. Both the maximum
adjustments of one-half the increase over 7.5% up to the respective 108% and 110%
maximums and the 108% and 110% limits themselves are referred to as
"adjustment caps".

After 1992, to the extent that there is an increase in the Index that is not
incorporated in the annual Payment because it exceeds the adjustment cap, and
the City does not elect to pay the full increase in the year in which it is due, such
increase in excess of the adjustment cap shall be added to the subsequent annual
revision in the Index, provided the adjustment cap is not exceeded for that year.

There shall not be a decrease in the annual Payment if the new Index is
less than the Current Index; however, if in any given year or years after 1992 the
New Index is less than the Current Index, the resulting decrease shall be applied
against subsequent annual Index increases in making the annual Payment
adjustment, - - '

2.74  Determining the Five-Year Payment Adijustments.
Notwithstanding the limitation imposed by the adjustment caps and limitation
imposed on applying Index decreases, both of which limitations are provided in
Section 2.7.3, the actual change in the Index, expressed as a percentage increase
or percentage decrease and which change is not incorporated in an adjustment of
the annual Payment in any given year, at the election of the City, shall accrue as
an aggregate percentage, whether or not such percentage is greater than 10% or
represents a decrease in the Index over time. This aggregate percentage may be
referred to as a "bank”. The ending annual Payment in the 5th, 10th, 15th and
20th years shall be adjusted by the aggregate percentage in the "bank" at that time
without regard to any limitations (except limitations which occur in 1991 or 1992)
in order to arrive at the annual Payment for the sixth, eleventh, sixteenth and
twenty-first years of the Lease.

The annual Payment for the final year in any five year period shall be
multiplied by a number comprised of 1 + the accrued balance of the "bank" at the
end of the five year period regardless of the fact that this balance may exceed 1.10
or be less than 1.0.

That recalculated fifth year annual Payment shall serve as the base annual
Payment which shall be adjusted by the change in the Consumer Price Index
between the fifth and sixth years, the tenth and eleventh years, the fifteenth and
sixteenth years and the twentieth and twenty-first years of this Lease according to
the methodology described in Section 2.7.3.

To the extent that there is an increase or decrease not incorporated in
annual Payment after calculating the annual adjustment for the 6th, 11th 1gth
and 218t years, such increase or decrease shall accrue in the "bank” to be
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reconciled at the end of the next five year period.

The recalculation of the payment at the commencement of each new S-year
period shall incorporate all the provisions contained in paragraph 1 of this
Section and Section 2.7.3.

Each 5-year Adjustment is illustrated by the following formula (for example
calculations, see Exhibit H):

[Rs 1+ )] x[1 + (As-Bs)]
Bs
R¢ = 6th year annual Payment

Rs

H

Rs = 5th year annual Payment

"Bank" balance of aggregated Index changes as yet unadjusted
according to the formula or at the election of City and expressed as
a percentage (a three place decimal)

Y

Ag = New Index: the most recently published Index prior to the mont
in which the adjustment is to become effective in year 6. '

Bs = Current Index: the Index published for the same month as the new
Index prior to the commencement of the previous lease year (Ag).

Subsequent five year Payment adjustments (Ry1, Rig, Ry, and R where f =
the annual Payment in the final year of the Lease) shall be made according to the
same formula.

215  Determining the Last Year Payment Adiustment, This

adjustment occurs at whatever point the lease terminates.

The annual Payment for the final year shall be adjusted in the manner
provided for the Five Year Payment Adjustment in Section 2.3.4, except that the
recalculation of what the annual Payment would have been without adjustment
caps or the limitation on the application of Index decreases shall be performed
with respect to the year immediately preceding the year of termination.

3.0 CUBBERLEY LEASE

District hereby leases to City and City hereby leases from District for the
term, at the rental, and upon all the conditions set forth herein, the Leased Site
commonly known as "Cubberley School” situated in the City of Palo Alto described
in Exhibit A attached hereto and made a part hereof and all improvements
thereon. The total acreage of the Leased Site is approximately 35 acres of which
11.8 acres is outdoor recreation area; the remaining 24.2 acres is comprised of
parking lot area, walkways, and approximately 180,000 square feet of buildings;
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however, it is understood that such acreage and square footage figures are only
approximate and have not been precisely determined.

31 ndition, P ion. an rren fL 1

31.1 Representation Regarding Lea ite. District has made
no representations or warranties with respect to the Leased Site and no rights,
easements or licenses are acquired by City by implication or otherwise except as
are expressly set forth herein. District shall not be responsible for any latent
defect or change in the condition of the Leased Site, except as set forth in Section
3.3 hereto, and the payments due hereunder shall in no case be withheld or
diminished on account of any defect in the Leased Site nor for any change of
condition, nor for any damage occurring thereto, nor because of any violation of
law,

31.2 Condition of Leaged Site, City does hereby represent and

warrant to District that City is fully acquainted with the nature and condition, in
all respects, except with respect to underground tanks or toxic materials as set
forth in Section 3.3 hereto, of the Leased Site, including, but not limited to, the title
of District, the soil and geclogy of the land, and the condition of the improvements.
City agrees that the Leased Site is adequate and suitable for its purposes and
accepts the Leased Site in its existing condition "as is", except as set forth in
Section 3.3 hereto.

313 A nce and Surrender of Lea ite, Prior to entry of
the Leased Site hereunder, District shall disclose in writing all defects in the
structures on the Leased Site known to the District and any law that the District
knows is not currently being complied with. Notwithstanding the preceding
sentence, District shall not be required to conduct any inspections or review any
applicable law, but shall only be required to disclose information regarding
defects or laws which it has on hand or in its files, City and District shall inspect
the Leased Site and City and District agree that the Leased Site ig in the condition
as described in Exhibit I hereto,

3.1.4  District shall surrender the Leased Site to City at the
commencement of this Lease free of any tenant obligations, except as set forth on
Exhibit J, and the City shall likewise surrender the Leased Site at the termination
of this Lease free of any tenant obligations. T

City understands that a portion of the Leased Site is presently subject to the
leases set forth on Exhibit J and agrees to an assignment of said leases from
District to City. District shall, upon execution of this Lease, assign its rights as
Lessor under the leases set forth in Exhibit o to City.

3.1.5 Delayin Delivery of Possesgion, The District shall deliver

possession of the Leased Site to City on the commencement date. If District does
not deliver possession on commencement date, then City, at its option, may
terminate the Lease by written notice delivered to District within ten (10) days of
scheduled commencement date, in which event neither party shall have any
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further obligation or liability to the other, unless delay is caused by acts of God,
strikes, war, governmental bodies other than the City, weather, destruction and
any delays beyond District's reasonable control.

3.1.6  Early Occupancy, If Cityis permitted by District to occupy
the Leased Site prior to the Commencement Date for the purposes of repairing or
installing fixtures or for any other purpose permitted by District, all of the terms
and provisions hereof shall be applicable as of the date of such occupancy, except
for the obligation to pay rent which shall commence on the Commencement Date,

32  Uses of Leased Site

321  Permitted Uges, The Leased Site shall be used and occupied
for any lawful purpose.

33 - Toxi rial

331 "Toxic Materials" for the purposes of this Section are defined
as any hazardous, toxic, or radicactive materials, including, but not limited to
those materials identified in Sections 66680 and 66685 of Title 22 of the California
Administrative Code,Division 4, Chapter 30, as amended from time to time,

3.3.2  City shall indemnify and hold District harmless from any
and all costs, claims, judgments, including District's attorneys' fees and court
costs, relating to the storage, placement or use of Toxic Materials by City on or
about the Leased Site. City shall reimburse District for (i) all costs of cleanup or
other alterations to the Leased Site necessitated by City's use, storage, or disposal
of Toxic Materials; and (ii) any diminution in the fair market value of the Leased
Site caused by City's use, storage, or disposal of Toxic Materials. The obligations
of City under this Section 3.3.2 shall survive the expiration of the Lease term.

3.3.3 In the event of an emergency, City may act without District
approval to cure or eliminate any dangerous condition which may give rise to a
claim against the City. An emergency shall be defined as an unforeseen
combination of circumstances or resulting state that calls for immediate action.

3.3.4  District has provided City with an asbestos report on the
Leased Site attached hereto as Exhibit K. To District's knowledge, no other
asbestos conditions exist on the Leased Site. City accepts the Leased Site subject to}
its existing conditions and shall bear any costs associated with encapsulation
and/or removal of asbestos. City shall also be responsible for compliance with the
Asbestos Hazard Emergency Response Act and any other state or federal
regulations, existing or subsequently enacted, relating to asbestos conditions on
the Leased Site.

3.3.5  District shall indemnify and hold City harmless from any
and all costs, claims, judgments, losses, demands, causes of action, proceedings
or hearings, including City's attorneys' fees and court costs, relating to the
storage, placement or use of Toxic Materials or underground tanks existing on or
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about the Leased Site before the commencement of this lease, whether or not the
parties are aware of the existence of any such underground tanks or any such use
of Toxic Materials. {District shall pro rata reduce rent and reimburse City for (i)
losses in or reductions to rental income or City's use of the Leased Site resulting
from District's use, storage or disposal of Toxic Materials or underground tanks,
and (ii) if required by law to clean up the Leased Site, all costs of clean-up or other
alterations to the Leased Site necessitated by District's use, storage or disposal of
Toxic Materials or underground tanks. If not required by law to so clean up the
Leased Site and if District elects not to clean up said site, City shall have the right
to terminate this lease as to the Leased Site upon sixty (60) days notice to the
District and the lease payment shall be adjusted accordingly. The obligations of
District under this Section 3.3.5 shall survive the expiration of the lease term.

3.3.6  Inthe event that money has become available from the State
of California for the cleanup of asbestos, District shall attempt in good faith to
obtain a share of such funds to be applied to necessary cleanup work at the
Cubberley Site.

3.4 Utilities and Maintenance

3.4.1 City Responsibility, It shall be the responsibility of City to
provide and pay the cost of all maintenance and repair on the Leased Site
including, but not limited to, all interior and exterior work on the Buildings on the
Leased Site and all plumbing, fire sprinkler, sewage, heating, ventilation, air
conditioning, roof repair and replacement, electrical and lighting facilities,
irrigation systems, tennis courts, fences, athletic equipment, attendant
landscaping, litter collection and removal. Such maintenance shall be in accord
with standards acceptable to the City and such standards shall be, at a minimum,
those of the District in maintaining school sites not being used for classroom
purposes as of June 30, 1989.

City shall, at City's expense, promptly comply with the requirements of
every applicable law with respect to the condition, maintenance, use or occupation
of the Leased Site including the making of any alteration or addition to, or any
structure upon, connected with, or pertinent to the land, whether or not such
alteration be structural, or be required on account of any particular use to which
the Leased Site or any part thereof, may be or is now put, and whether or not such
law be of a kind now within the contemplation of the parties hereto, except as set
forth in Section 3.8 hereto; and shall likewise comply with any applicable

‘regulation or order of any applicable Board of Fire Underwriters or other body

having similar functions,or of any liability or fire insurance company by which
City may be insured. However, City and District agree to renegotiate this Lease if
any new law or regulation necessitates the City's expending, in any calendar
year, $250,000 or more.

3.4.2 District Responsibility, District shall not be required or

obligated to make any changes, alterations, additions, improvements or repairs
in, on, or about the Leased Site, or any part thereof, during the term of this Lease,
except as set forth in Section 3.3 hereto except to the extent District may have
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obligations and responsibilities as a Lessee.

3.4.3  Utility Costs, City shall pay all costs of utility and scavenger
services delivered to the Leased Site. :

344  Notice. The person to whom the District may report any
maintenance problems associated with the Leased Site is the City's Manager,
Real Property.

3.5 lterations and Improvem

3.51  City may make such alterations, additions, improvements, or
structural changes of whatever nature it deems necessary for its effective use of
the Leased Site without District approval. The cost of any alteration, addition,
improvement, or structural change shall be borne by City, unless otherwise
agreed in writing by District. City shall give District tHirty (30) days prior notice
before making any improvement, demolition or reconstruction estimated to cost

more than $100,000 for the purpose of providing an opportunity for District
comment, At the termination of this Lease, at its cost, City shall:

(a) Restore those portions of the Leased Site improved by
City or Subtenants to a condition equal to or better than then applicable
requirements of the State Architect or other appropriate State agency for school
buildings unless otherwise agreed by District in writing; and

(b)  Notwithstanding the fact that the buildings on the
Leased Site contain 180,000 sf+, return Leased Site to District containing a
minimum of 150,000 square feet of buildings unless otherwise agreed by District
in writing.

3.5.2  In the event of an emergency, City may act without notice to
District to cure or eliminate any dangerous condition which may give rise to a
claim against the City. An emergency shall be defined as an unforeseen
combination of circumstances or resulting state that calls for immediate action.

3.6.3 The improvements, including the additions and alterations,
when completed, shall comply with all applicable laws and shall likewise comply
with any applicable regulations or order of the applicable Board of Fire
Underwriters or other agency having similar functions, or of any liability or fire
insurance company by which City may be insured. District will, upon thirty days
prior written notice from City, execute any documents required to be signed on its
part to obtain any necessary final inspection report (except that District shall not
be obligated to incur any obligation or liability thereby.)

3.5.4 The parties recognize that under current law, including the
California Law of Mechanics Liens, a lien cannot attach to publicly owned
property. However, if at any time such laws have changed, thereby permitting
any lien, charge or encumbrance upon the Leased Site, neither City nor District
shall permit to remain, and shall promptly discharge, at the appropriate party's

10
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expense, all stop notices, liens, encumbrances or charges upon the Leased Site or
any part thereof. Neither party shall permit any mechanic's or materialmen's
liens or any other claims or demands of any nature, arising from any work by
such party of construction, repair, restoration, or removal as herein provided, to
be foreclosed against the Leased Site or any part thereof. In the event either party
permits any mechanic's or materialmen's liens to be levied upon the Leased Site,
the failure of such party to remove said liens within 90 days thereafter, shall be a
material default hereunder.

3.6 Operating Expensges. City shall pay all Operating Expenses for the
Leased Site. The term "Operating Expenses" shall mean all costs and
disbursements which City shall pay or become obligated to pay in connection with
the maintenance, repair and operation of the Leased Site.

3.7 Taxes
3.7.1  Real and Personal Property Taxes, City shall pay, prior to

delinquency, any taxes, fees, assessments or public charges, assessed to District
or City, including but not limited to, assessments for public improvements or
benefits, which shall be imposed upon the Leased Site, City's estate in this Lease
or City's leasehold improvements, trade fixtures, furnishings, equipment and
other personal property of City located on the Leased Sites.

3.7.2  Possessory Interest, In the event a possessory interest tax
accrues to the Leased Site, it is understood that City shall pay all such tax in its
entirety prior to delinquency. City shall be responsible for filing any required
possessory interest forms for the Leased Site with the County of Santa Clara.

3.7.3  Nonuse Tax. City and District shall divide equally any
nonuse taxes for the Leased Site, as required by Education Code Section 39015, or
successor legislation. .

3.8 n nce

3.8.1 ity's Liability Insurance, City shall keep in force during
the term hereof, at City's expense, and City shall cause District to be named as
"additional insured" thereunder, liability insurance for coverage up to $5 million
per person and $5 million per accident, and property damage of $1 million
combined single limit. The City's insurance shall be primary and any coverage
maintained by the District shall be excess to the coverage required to be provided
by the City and not contributive to City's insurance. Copies of said policies or
certificates thereof shall be deposited with District and the City shall obtain the
written agreement of insurers to notify the District in writing 30 days prior to any
termination or nonrenewal of insurance. City may satisfy such insurance
requirements by endorsement to existing policies. Should the City choose not to
purchase insurance, coverage will be provided by either the City's self-insuring
for the required amounts or the City's entering into a pooling program with
applicable coverage. Coverage in excess of the City's $1 million self-insured
retention may be provided by the City's participation within the ACCEL Joint
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Powers Agfeement. Coverage by ACCEL must be approved by said board of
directors. City shall inform District within thirty (30) days of any change relating
to specific lines of coverage.

3.8.2 (City's Property Insurance, City shall keep in force during

the term hereof, at City's expense, property insurance against loss or damage to
the improvements on the Leased Site by fire, vandalism, malicious mischief, and
all hazards included in all risk coverage, excluding asbestos and earthquake
coverage, in such amounts as may be sufficient at all times to prevent District or

. City from becoming co-insurers under the provisions of applicable policies and

insurance, but in any event in an amount not less than 100% of the replacement
cost of the improvements. In determining the replacement cost of the
improvements, foundation shall be excluded unless the insurer or insurers shall
require the inclusion of same in their determination of such replacement costs.

City shall also keep in force during the term hereof, at City's expense, -
adequate boiler and pressure vessel insurance policies in the limits of at least
$500,000 per occurrence, insuring the District against any and all liability
resulting from the operation of any of the heating plants and/or pressure vessels
located on the Leased Sites provided that the boilers and machinery on the Leased
Sites have been certified by a state certified Boiler and Machinery Inspector.

The parties recognize that the insurance practices of a municipality may
differ from that of private parties and may change from time to time.
Accordingly, during ‘any period of time in which the city maintains insurance as
a regular practice on the buildings and structures it owns, City shall maintain
the insurance required by this Section. During any period of time in which City
as a regular practice has not maintained insurance but rather self insures, or
participates in a Joint Power Agreement with other governmental entities, its
buildings and structures, City may insure the Leased Site in this manner, and
City shall be liable for any casualty or injury.

3.9 Damage or Destruction

3.9.1 In the event of damage or destruction on the Leased Site, City
shall, at no cost or expense to District, whether or not any particular casualty is
covered by insurance, either promptly repair or rebuild the same so as to make
the building at least equal in value to the building existing immediately prior to
such occurrence and as nearly similar to it in character as shall be practicable
and reasonable, or it may choose to terminate this Lease as to the Cubberley Site
only and pay to District all insurance proceeds payable to City as a result of such
casualty, provided that if District intends not to rebuild the building(s) (excluding
accessory buildings) where the casualty occurred, within two years of the
casualty, District and City shall divide equally the insurance proceeds. In the
event the City self insures pursuant to Section 3.8.2, City shall pay to District an
amount equal to the full replacement cost of the improvements if it terminates the
Lease pursuant to this Section.

3.9.2 City's obligation to make payments and to perform all its
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covenants and conditions shall not be affected by any damage or destruction of the
improvements, and City hereby waives the provisions of any law now or hereafter
in effect contrary to such obligations of City, as herein set forth, or which relieves
City therefrom. Without limiting the generality of the foregoing, City hereby
waives the provisions of Section 1932 of the California Civil Code with respect to
putting the property in good condition or repairing it.

310 Condemnation or Pogssession. If any part of the Leased Site shall be

taken for any public, or quasi-public use, under any statute or by right of eminent
domain or purchase in lieu thereof, or if any part of the Leased Site is possessed
(excluding lease-backs) by the District, this Lease shall be re-negotiated. If the
parties in good faith cannot reach agreement on amended terms of the Lease, the
Lease shall terminate. All compensation awarded upon any taking or
repossession hereunder shall be divided as the interest of the parties may appear.

311 Assignment and Sublease

3.11.1 The City, with the written consent of the District, which
consent shall not be unreasonably withheld, may at any time and from time to
time pledge, assign, or otherwise transfer this Lease or any interest of the City
herein. City without the consent of the District may at any time and from time to
time sublease the Leased Site or any improvements thereon on any part thereof.
The City shall at all times remain liable for the performance of the covenants and
conditions on its part to be performed hereunder notwithstanding any such
assigning, transferring or subletting which may be made. Any sublease,
assignment or transfer shall be coterminous in every respect with this Lease,

311.2 Any transfer, agsignment or encumbrance of this Lease or
the Leased Site, in whole or in part, which is contrary to or not provided for in
Section 3.11.1 is void.

312 Option to Purchase and Restriction on Sale

3121 Provided this lease is still in effect, if the District wishes to
sell its fee inferest in the Cubberley Site during the first 25 years of this Lease,
District shall gwe written notice of such intention to the City. City shall have the
option to acquire the Site on the following terms:

(a) The portion of the Site subject to the Naylor Act as set
forth in Exhibit M -- 25% of fair market value.

(b) The portion of Site not subject to the Naylor Act -- 80% of
fair market value.

(c) If the parties are unable to agree on fair market value, it
shall be determined by the average of two appraisals, one prepared by a qualified
independent appraiser appointed by the District and one appointed by the City.

(d) Written notice of the City's intention to exercise its option
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must be given to District within ninety (90) days of District's notice to City.

(e) Upon receipt of the notice of the City's intention to
exercige its option, escrow shall be opened immediately and City shall deposit into
escrow all necessary documents and money to close escrow within ninety (90)
days of the date of the written notice of the City's intention to exercise its option. If
delay occurs beyond control of City, escrow shall be extended an additional thirty
(30) days.

_ 3.12.2 Provided this lease is still in effect, if the District wishes to
sell its fee interest in the Cubberley Site during years 26 through 85 of this Lease
and for an additional two (2) years after termination, District shall give written
notice of such intention to the City. City shall have the option to acquire the Site on
the following terms.

: (a) The portion of the Site subject to the Naylor Act as set
forth in Exhibit M -- 25% of fair market value.

(b) The portion of Site not subject to the Naylor Act -- 90% of
fair market value. : '

. _ (c) If the parties are unable to agree on fair market value, it
shall be determined by the average of two appraisals, one prepared by a qualified
independent appraiser appointed by the District and one appointed by the City.

(d) Written notice of the City's intentions to exercise its option
must be given to District within ninety (90) days of District's notice to City.

(e) Upon receipt of the notice of the City's intention to
exercise its option, escrow shall be opened immediately and shall close within
ninety (90) days of the date of the written notice of the City's intention to exercise
its option. If delay occurs beyond control of City, escrow shall be extended an
additional thirty (30) days.

3123 In the event the Naylor Act is no longer in effect on the date
the written notice referred to in Sections 3.12.1 and 3.12.2 is given, the provisions
of Section 3.12.1(a) and 3.12.2(a) shall not be applicable and the entire Cubberley
Site shall be priced in accordance with Section 3.12.1(b) or 3.12.2(b) as appropriate. -

3124 For a two (2) year period following the termination of this
Lease, District shall not sell the Cubberley Site to any party other than the City.

313 Quiet Enjoyment. The parties hereto mutually covenant that the
City, by keeping and performing the agreements and covenants herein contained,
shall, at all times during the term of this Lease peaceably and quietly have, hold
and enjoy the Leased Site without suit, trouble or hindrance from the District.

314 Hold Harmless
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3.141 City shall indemnify, defend and hold District harmless from
any liability or expense on account of suits, verdicts, judgments, costs or claims of
any nature or kind arising out of, or in any way connected with, City's and any '
sub-lessees' or assignees' operations on, possession, use, management,
improvement, alteration or control of the Leased Site, except for sole negligence of
District, its officers, employees or agents, and except for the liability borne by
District as set forth in Section 3.3.5.

3142 In addition to the liability borne by District as set forth in
Section 3.3.5, District shall indemnify and hold City harmless from any liability or
expense on account of suits, verdicts, judgments, costs or claims of any nature or
kind arising out of, or in any way connected with District's operations on,
possession, use, management, improvement, alteration or control of the Leased
Site except for any claims or liability, or portions thereof, arising from the sole
-negligence of City, its officers, employees or agents, sublessees or assignees,

40 COVENANT NOT TO DEVELOP BN

4.1  District hereby covenants with City and City hereby govenants with 4/ Tansw
District that, in order to prevent a further burden on the City's iffrastructure andf)c}"as .
in order to preserve a substantial amount of the City's remaining open space,
which contributes to the welfare of the City's residents, the Covenanted Sites fews worree
gituated in the City of Palo Alto and described in Exhibits B, C, B, E, F and G #yas g Inwr
. attached hereto and made a part hereof, shall not be (1) subdivided, (2) sold or (3) L=< vss
developed with additional square footage to be used for non-school district D)o plesrr |
purposes for the term of this Lease, for the consideration and upon all the = xwv * (Abcee)
conditions set forth herein, provided that the District may add portable non- Z) Grornnvo
permanent structures totalling no more than 2,000 square feet per Covenanted [jéasaniees
Site. If the District adds such square footage on any Covenanted Site it shall give
written notice to the City within 30 days of such addition.

Upon the expiration or earlier termination 6f this Lease, except as provided
in Section 4.2, the City shall execute and deliver to District a quitclaim deed for the
Covenanted Sites, unless otherwise agreed to by the parties.

4.2  In the event the District closes either Jordan or Jane Lathrop
Stanford, or both, as an operating school(s) during the term of this Lease, the
District shall not subdivide, sell or develop the Site(s) for a period of seven (7) years
after the closure of the school(s). The City's obligation to pay District for the closed
Site(s) under Section 2.2 shall cease as of the date of closure. During the period
from the closure until the end of the seven (7) years, the District may lease the
Site(s) subject to applicable City zoning regulations.

5.0 EXTENDED DAY CARE SPACES

51 Space Provided

51.1 During the term of this agreement, District agrees to provide
and City agrees to accept eleven (11) spaces at various elementary school sites to
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be used for the purpose of providing City-operated extended day child care
services. Said sifes are listed on Exhibit L.

Additional child care spaces may be added in the event District opens
additional elementary school sites including the Covenanted Sites.

- 51.2 District may, with the agreement of Clty,consohdate two /

Q child care spaces at one site. In no event shall more than three such .

{)"

\

",

e
~,

consolidations occur, .

V“i“"\\._‘ 2

-'H'"I-'l;”iémﬁﬁaerstood the District shall bear the cost of transporting students in |
the event of such consolidation of spaces and City shall still compensate District _
for each and every space pursuant to Sections 2.3 and 5.1.1. e

el ...5.1.8-~ District may, w1th the agreement of City, substitute a portable
for conventional classroom space. : ' -

5.1.4  In the event City and District cannot agree on the issue of
consolidation contained in Section 5.1.2 or on the issue of substitution contained in
‘Section 5.1.3 the matter shall be resolved by a three member arbitration panel.
City and District shall each promptly appoint their representative to the panel and
the two representatives shall select the third panel member. The decision of the
panel shall be final and binding on both parties.

5.1.5  The space provided shall include appropriate access to
designated rest rooms and other ancillary facilities such as playground
equipment where appropriate, and shall be available to City 24 hours a day, 7 days
a week, ' ' ' o i

51.6 The space provided shall meet appropriate State standards
for at least twenty-five students and shall have all utility connections in place
except for telephone. Specifically, the rooms shall have shelving and closets in
place, however no furniture, toys or other equipment shall be provided by District.

5.1.7. Portables and conventional classroom space provided shall
also conform to State standards for toxic materials as defined in Section 3.3.1 .
District shall be responsible for compliance with the Asbestos Hazard Emergency
Response Act and any other State or Federal regulations, existing or subsequently
enacted, relating to asbestos conditions for the extended day care space provided.

5.2 it nsibilitie
521  If City determines, at its sole discretion, to operate an \b

extended day child care program in the spaces provided by District, it shall be the
sole responsibility of the City to provide such services in the District designated

spaces to persons desiring such services. The hours for such services shall be as {
set forth in Section 1.1.13. 6{’ ;
v
5.2.2  City shall bear cost of utilities to the space including Q\ﬁ '}6
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telephone. Unless separate meters are provided, the cost shall be prorated on a
square footage basis (square footage of City space to total square footage of
buildings on entire Site).

52,3 City shall, at City's own expense, provide for minor
maintenance to the space including but not necessarily limited to: electrical (ex.
ballasts and switches), plumbing fixtures (ex. leaky faucets and pipes), wall and
floor coverings and windows.

5.2.4  City shall, at City's own expense, provide for custodial
gervices. '

5.25  City shall be responsible for security of the leased space at all
times and security of the rest rooms outside the customary hours of school
operation. Security shall mean lockmg all windows and doors and turnmg off
lights.

53 District R ngibiliti

5.31  District shall maintain fire and extended coverage insurance °
on the structures housing the child care programs with limits of full replacement
value. In the event of damage or destruction to the premises , District shall
promptly restore the premises to their pre-existing condition.

53.2 District, at District's own expense, shall be responsible for
major maintenance to the child care premises including roof, sewer and
electrical hook-ups, heating, and air-conditioning and removal of toxic matenal
where applicable.

54 Delayin Delivery of Possesgsion. If the District, for any reason

whatsoever, cannot deliver possession of eleven spaces to City on the
commencement date, this agreement shall not be void or voidable, nor shall
District be liable to City for any loss or damage resulting therefrom. In such
event, City shall be relieved of its obligation to pay for a child care space in the
amount equivalent to the unit value of each space not delivered. For the first year
of this agreement the unit value of one child care space is $27,273 per year.

5.5  Hold Harmless

5.5.1 District shall indemnify and hold City harmless from any
and all costs, claims, judgments, losses, demands, causes of action, proceedings
or hearings, including City's attorneys' fees and court costs, relating to the
storage, placement or use of Toxic Materials on or about the space or spaces for
extended day care, whether or not the parties are aware of the existence of or any
such use of Toxic Materials. District shall pro rata reduce rent and reimburse
City for all costs of clean-up required by law or other alterations to the spaces
necessitated by District's use, storage or disposal of Toxic Materials. If not
required by law to so clean up a space or spaces, City shall have the right to
terminate the Lease as to the specific space or spaces upon thirty (30) days notice
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and the Lease payment shall be adjusted accordingly. The obligations of District
under this Section 5.5.1 shall survive the expiration of the Lease term. "Toxic
Materials” shall have the same meaning as in Section 3.3.1 of this Lease.

5.6.2  City shall indemnify and hold District harmless from any
and all costs, claims, judgments, including District's attorneys' fees and court
costs, relating to the storage, placement or use of Toxic Materials by City on or
about the space or spaces for extended day care. City shall reimburse District for
(1) all costs of cleanup or other alterations to the space or spaces for extended day
care necessitated by City's use, storage, or disposal of Toxic Materials; and (ii) any

‘diminution in the fair market value of the space or spaces for extended day care

caused by City's use, storage, or disposal of Toxic Materials. The obligations of
City under this Section 5.5.2 shall survive the expiration of the Lease term.

55.83 City shall indemnify, defend and hold District harmless from
any liability or expense on account of suits, verdicts, judgments, costs or claims of
any nature or kind arising out of, or in any way connected with, City's and any
sublessees', or assignees' operations on, possession, use, management,
improvement, alteration or control of the Extended Day Care spaces except for any
claims or liability, or portions thereof, arising from the sole negligence of District,.
its officers, employees or agents, and except for the liability borne by District as set
forth in Sectlon 5.5.1.

55.4 In addition to the liability borne by District as set forth in
Section 5.5.1, District shall indemnify and hold City harmless from any liability or
expense on account of suits, verdicts, judgments, costs or claims of any nature or
kind arising out of, or in any way connected with, District's and/or any
sublessees' or assignees’ other than City, operations on, possession, use,

. management, improvement, alteration or control of the Extended Day Care

spaces except for any claims or liability, or portions thereof, arising from the sole
negligence of City, its officers, employees, agents, sublessees or assignees.

6.0 GENERAL CONDITIONS

61 Term

611 The term of this Lease shall be for fifteen (15) years,
commencing on January 1, 1990 (the "Commencement Date"), and ending on
December 31, 2004, (the "Explratlon Date"), unless sooner terminated or extended
pursuant to the provisions hereof,

6.1.2  The City shall have the right to extend the term of this Lease
for an additional ten (10) years by giving written notice to the District not later

than December 31, 2003. ' ' ‘ .
Ve f‘éf.’,f,, f;‘""w Det 3 Qoly
6.1.3 Upon mutual agreement of City and District, the term of this
Lease may be extended beyond December 31, 2013 for 2 additional penods of five (5)

years each. , pEC. 3/, Rory
Dee. 3/, 202
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6.1.4 City and District agree that fifteen (15) years is the length of
time necessary to secure the benefit of the District's covenant not to develop set
forth in Section 4.0; provided that such agreement in no way limits the parties'
rights to terminate this Lease pursuant to Section 6.5 hereof.

6.2 Breach

6.21  If the City shall fail to pay any payment payable hereunder
when the same becomes due and payable, or the City shall fail to keep or perform
any other material term covenant or condition contained herein to be kept or
performed by the City for a period of 25 days after written notice thereof from the
District, the City shall be deemed to be in default hereunder and the District, in
addition to all other rights and remedies it may have at law, shall have the option
to do any of the following:

(a) To terminate this Lease in the manner hereinafter
provided on account of default by the City, notwithstanding any re-entry or re-
letting of the Leased Site and/or Extended Day Care space as hereinafter provided
for in subparagraph (b) hereof, and to re-enter the Leased Site and/or Extended
Day Care space and remove all persons in possession thereof and all personal
property whatsoever situated upon the Leased Site and/or Extended Day Care
space. In the event of such termination, the City agrees to surrender immediately
possession of the Leased Site and Extended Day Care space, without hindrance,
and to pay the District all damages recoverable by law that the District may incur
by reason of default by the City. :

(b) Without terminating this Lease, (i) to collect each
installment of payment as it becomes due and enforce any other material term,
covenant or condition contained herein to be kept or performed by the City which
failure to keep or perform by the City would have a material adverse effect on the
interests of the District under this Lease or (ii) to exercise any and all rights of
entry and re-entry upon the Leased Site and Extended Day Care space. In the
event the District does not elect to terminate this Lease in the manner provided for
in subparagraph (a) hereof, the City shall remain liable and agrees to keep or
perform all terms, covenants and conditions herein contained to be kept or
performed by the City and, if the Leased Site and/or Extended Day Care space is
not re-let, to pay the full amount of the payment to the end of the term of this Lease
or, in the event that the Leased Site and/or Extended Day Care space is re-let, to
pay any deficiency in payment that results therefrom; and further agrees to make
said payment and/or payment deficiency punctually at the same time and in the
same manner as hereinabove provided, and if the District receives payments
therefrom in any payment period in excess of the payment provided for in Section
2.0 hereof for such period, the District shall pay such excess (after expenses
incurred in connection with such re-letting) to the City on the last day of said
payment period. Should the District elect to re-enter as herein provided, the City
hereby irrevocably appoints the District as the agent and attorney-in-fact of the
City to re-let the Leased Site and/or Extended Day Care space, or any part thereof,
from time to time, either in the District's name or otherwise, upon such terms
and conditions and for such use and period as the District may deem advisable
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and to remove all persons in possession thereof and all personal property
whatsoever situated upon the Leased Site and/or Extended Day Care space. The
City agrees that the terms of this Lease constitute full and sufficient notice of the
right of the District to re-let the Leased Site and/or Extended Day Care space in the
event of such re-entry without effecting a surrender of this Lease, and further
agrees that no acts of the District in effecting such re-letting shall constitute a
surrender or termination of this Lease irrespective of the use or the term for
which such re-letting is made or the terms and conditions of such re-letting, 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 District to be effected in the sole and
exclusive manner provided for in subparagraph (a) hereof.

Each and all of the remedies given to the District hereunder or by any law
now existing or hereafter enacted are cumulative, and the exercise of any one
right or remedy shall not impair the right of the District to any or all other
remedies. , _

6.2.2 In the event that City shall default in the performance of any
of the agreements, conditions,covenants or terms herein contained, which event
of default remains uncured after notice given as herein provided, District may

* immediately, or at any time thereafter, perform the same for the account of the

City, and any amount paid, or any expense or liability incurred, by the District in
the performance of the same shall be repaid to District, in addition to base
payments by the City within 30 days after demand hereunder together with
interest from the date, the cost or expenses incurred at an amount equal to the
lesser of 12 percent per annum or the maximum lawful rate of interest then in
effect under the laws of the State of California; and the District shall have the

. right to enter (by force or otherwise) the Leased Site and/or Extended Day Care

space for the purpose of correcting or remedying such default and to remain
therein until the same shall have been corrected or remedied.

No performance by District of any of the obligations on City's part to be
performed hereunder shall be, or be deemed to be, a waiver of the City's default in
or failure to perform the same, nor shall the performance thereof by District
release or relieve City from any obligations on its part to the performed under this
Lease.

6.2.3  If the District shall fail to keep or perform any obligation,
covenant, agreement or provision contained herein to be observed or performed by
the District for a period of 25 days after written notice thereof from the City, the
District shall be deemed to be in default hereunder, and the City may take
whatever action, at law or in equity, may appear necessary or desirable to enforce
the observance or performance of any such obligation, covenant, agreement or
provision including termination of this Lease.

6.2.4 Inthe event of a breach, or threatened breach, by either party
of any of the agreements, conditions, covenants, or terms herein, the other party
shall have the right of injunction to restrain the same, and the right to invoke any
remedy allowed by law, or in equity, as if specific remedies,indemnity or |
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reimbursements were not herein provided for. All rights and remedies herein
given to either party shall be cumulative to each other and to any other legal Or
equitable remedy or right which the party might otherwise have in the event of
any breach by the other party.

6.3 ender and Titl Proper

6.3.1  On the last day of the term of this Lease, or any sooner
termination, City shall surrender the Leased Site and Extended Day Care space to
the District, in reasonably the same condition as City received the Leased Site and
Extended Day Care space, ordinary wear and tear and any permitted approved
and lawful changes, alterations, additions and improvements thereto excepted,
except as otherwise required by Section 3.5.2. City, upon the expiration or sooner
termination of this Lease, shall repair any damage to the Leased Site and
Extended Day Care space occasioned by the removal of City's fixtures,
furnishings, equipment and other personal property. All of City's property which,
is removable pursuant to the provisions of this Lease shall be removed by City on
or before the last day of the term of the earlier termination of this Lease, and all
property not sc removed shall be deemed abandoned by City, and District shall

. have the right either to require City to remove said property from the land or

dispose of the property pursuant to Section 6.5.3 as set forth below.

6.3.2 Title to the Leased Site and Extended Day Care space shall
remain in the District during the term of this Lease. All improvements placed
upon the Leased Site and Extended Day Care space by City at City's expense shall
be and remain the property of City for and during the term of this Lease. Upon
expiration or sooner termination of this Lease, such improvements shall belong to
and become the property of District, free from any rights, claims and liens of City
or any person, agency, political subdivision, firm or corporation claiming under
City, without any compensation therefore from District to City or to any other
person, agency, political subdivision, firm or corporation, unless otherwise _
agreed to by the parties at the time the improvement is made. At the expiration or
sooner termination of this Lease, such improvements shall be surrendered to
District, excepting that movable furniture, personal property and trade fixtures
may be removed by City at or before the expiration or sooner termination of this
Lease, provided, however, that the removal of any of the property so excepted will

" not structurally injure the improvements or necessitate any changes or

alterations in the improvements or render the improvements or any part thereof

~unfit for use and occupancy. City shall pay the cost of restoration of, or repairing

any damage to, the Leased Site and Extended Day Care space arising from the
removal of the property so excepted.

6.4 Naylor Bill Allocations, As previously stipulated by the parties in
previous agreements, the portions of the Sites subject to the Naylor Bill (Education
Code Section 39390 et seq.) are shown in Exhibit M hereto. Nothing in this Lease
shall be deemed to expand, diminish, waive or otherwise limit the applicability of
the Naylor Bill to said portions of the Site, including the obligation of the City to
maintain the property, as shown in Exhibit M, for recreational open space
purposes and the right of the District to re-acquire said property pursuant to

2



Attachment B

Education Code Section 39398 or its successor legislation. In the event the
provisions of the Naylor Bill terminate, the applicability of "Naylor" to portions of
sites contained in Exhibit M also ceases.

6.5 Termination. In addition to the rights of termination for breach
found in Section 6.2, this Lease may be terminated as set forth in Sections 6.5.1

" and 6.5.2.

6.5.1

(a) Debt Limitation, In the event the Council of the City does
not appropriate funds for payment of the payments due under this Lease in any
year, this Lease shall terminate upon 90 days written notice. .

(b) Gann Limit, The city may terminate this Lease in any
fiscal year in which the City is not authorized by the Palo Alto electorate to exceed
the expenditure limitation imposed by the California Constitution and any other
State or Federal legislative act, commencing with the fiscal year 1991-1992. In
that event, the City may terminate this Lease upon six (6) months written notice
which must-be given within 30 days of an unsuccessful election seeking such
authorization.

(¢c) Restriction on Taxing Power. If State or Federal law is

enacted, an initiative measure passed or a court decision rendered which reduces
the City's general fund revenue or restricts the City's authority to collect or levy
general fund taxes which the City has the right to collect or levy as of the
Commencement Date of this Lease, the City may terminate this Lease, in whole
or in part as hereafter set forth, by giving six (6) months written notice to District,
after such law, measure or decision becomes effective; provided, however, there
shall be no right of termination unless the effect of such law, measure or decision
is to reduce the City's general fund revenue or taxing authority by $1,500,000, in
comparison with the previous fiscal year.

The amount set forth in this Section shall be adjusted annually by the
Consumer Price Index on the commencement anniversary date of the Lease in
the manner set forth in Section 2.7 hereof.

6.6.2 1i4The District may terminate this Lease
in part on the followi )

(a) Notwithstanding the provision of Section 4.1., in the
event District general fund revenues decline 10% from one District fiscal year to
the next, the District may terminate this Lease with regard to one of the
Covenanted Sites described in Exhibits B, C, D, E, F, and G upon one year's
written notice, solely for the purpose of selling that Site. District shall give City
the right of first refusal to purchase such Site, subject to the following provisions:

(i) One year after said written notice, District shall
establish the price and terms upon which it is willing to sell the Site and shall
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give written notice thereof to the City.

. (ii) For sixty (60) days from the date of delivery of the
notice, City shall have the right to notify District it will exercise its right to
purchase such Site at the price and on the terms and conditions stated in the
notice; provided that the price shall be reduced by any previous agreements still
in force between City and District regarding the price of such Site and by any state
or federal law, including but not limited to the Naylor Act (Education Code Section
39390 et seq.), affecting the price of such Site.

' (iii) If within said sixty (60) day period the City notifies
District that it will exercise its right to purchase such Site, escrow on the Site
shall be opened 1mmed1ately and shall close within ninety (90) days of the notice by
City to District that it is exercising 1ts right to purchase.

(iv) If the Clty notifies District it will not exercise its

rlght to purchase such Site, or does not nomfy District it will exercise its right to e
purchase such Site within 60 days of receiving notice from the District, the ,%f
District may sell such Site at a price not less than the price and on the terms and ’? 4

conditions specified in the notice. . D

,—gp HRV“‘

(b) © Notwithstanding the provisions of Sections 4. 1, in the / S :M’" *

event the District wishes to reopen, as an operating school, any of the Covenante
Sites described in Exhibits D, E and F, it may do so upon written notice to City
provided, however, in such event, Clty and District shall amend this agreement tc{f" (R
include within the Covenant Not to Develop set forth in Section 4.1, two operating EmteNmu..n
elementary school sites of the District within the City limits of the Clty of Palo

Alto. The City's payment obhgatlons to District as set forth in Section 2.2 ghall not

t) OHLGNE - ]

‘be reduced by reason of the reopening of one of the Covenanted Sites provided that

the District includes within the Covenant Not to Develop two operating elementary
schools.

(¢} Reduction in Payment, If the District partially

terminates this Lease with regard to a Covenanted Site under Section 6.5.3, the
Payment due under this Lease shall be reduced according to the proportion of
payment allocated to such Site as set forth in Section 2.2.

6.5.3 rrender Upon Termination. Upon occurrence of any

termination event, this Lease will terminate, or partially terminate as set forth

herein, and all City's rights, title and interest in the Leased Site (Exhibit A) or
Extended Day Care spaces (Exhibit L) shall terminate. City shall surrender and
vacate the said Site and spaces in reasonably the same condition as City received
them, reasonable wear and tear excepted, and subject to the provision contained
in Section 3.5.1. District shall have the right to re-enter and take possession of
said Site and/or spaces and remove all persons therefrom and remove City's
property and place that property in storage in a public warehouse, or store the
same elsewhere, all at the expense of City, or sell the same as prowded by law for
the purpose of recovering any money due and unpaid hereunder by City to
District, including District's storage costs Upon termination of this Lease,
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District shall have the right to recover from City all damages caused by any
breach hereof by City, together with any payment due hereunder and unpaid,
including all reasonable attorneys' fees and court costs which may be incurred in
recovering possession of said Site and/or spaces and in collecting such damages
or such payments.

6.5.4 Future Development. Upon the expiration or earlier
termination of this Lease, the District shall be free to sell, lease or otherwise
dispose of the Sites described in Exhibits A-G and Exhibit L which are the subject
of this Lease. However, it is understood by the parties that (a) the District shall
have all the same rights and obligations with respect to the development of the
Sites as any other developer, and (b) the City shall have the same rights and
responsibilities as it would normally have in reviewing and considering any
development project that would come before it.

6.5.5 neonsistenci i her Agreements. If any provision
regarding termination set forth in Section 6.5 hereof is inconsistent with any
provision regarding termination set forth in any other agreement between City
and District regarding any Site subject to this Lease, the provision in this Lease
shall prevail. : -

6.6 Notices. Any demand or notice which either party shall be
required, or may desire, to make upon or give to the other, shall be in writing and
shall be delivered personally upon the other, or sent by prepaid registered or
certified mail addressed to the respective parties as follows:

DISTRICT: Palo Alto Unified Schoo! District
: -+ 25 Churchill Avenue
Palo Alto, CA 94306
Attention: Superintendent of Schools

CITY: City Clerk
City of Palo Alto
250 Hamilton Avenue
Palo Alto, CA 94301
Attention: Manager, Real Property

Notice sent by registered or certified mail in accordance with this Section
shall be deemed delivered 72 hours from the date of mailing.

6.7 Attorneys' Fees. If any action or proceeding at law or in equity, or
an arbitration proceeding, shall be brought to enforce or interpret any of the
terms, covenants or conditions of this Lease, the prevailing party shall be entitled
to recover from the other party its reasonable attorneys' fees. “Prevailing party"
within the meaning of this paragraph shall include, without limitation, a party
who brings an action against the other after the other is in breach or default, if
such action is dismissed upon the other's payment of the sums allegedly due for
performance of the covenants allegedly breached, or if the party commencing
such action or proceeding obtains substantially the relief sought by it in such

4
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action, whether or not such action proceeds to a final judgment or determination.

6.8 Holding Over. This Lease shall terminate without further notice at
the expiration of the Lease term. Any holding over on the Leased Site and
Extended Day Care spaces after the expiration of the Lease term, with the express
written consent of District, shall be construed to be a tenancy from month to
month, at a monthly rental of the last applicable base payment, and shall
otherwise be on the terms and conditions herein specified.

6.9 Validity an rabili If for any reason any portion of this Lease
shall be held by a court.of competent JurlSdICt-lOl’l to be void, vo1dable, or
unenforceable by the District or by the City, or if for any reason it is held by such a
court that any of the covenants and conditions of the City or District hereunder,
including the covenant to make payments hereunder, is unenforceable for the full
term hereof, then and in such event, this Lease is and shall be deemed to be a
lease from year to year under which the rentals are to be paid by the City annually
in consideration of the right of the City to possess, oceupy and use the Leased Site
and Extended Day Care space, and all other terms, provisions and conditions of
this Lease, except to the extent that such terms, provisions and conditions are
c?fx‘ltrary to or inconsistent with such holding, shall remain in full force and -
effect.

6.10 Waiver. The waiver by either party hereto of any breach by the other
party of any agreement, covenant or condition hereof shall not operate as a waiver
of any subsequent breach of the same or any other agreement, covenant or
condition hereof. The receipt by District of any payments with knowledge of any
default on the part of City in the observance or performance of any of the
provisions of this Lease shall not be deemed to be a waiver of the provisions of th1s
Lease.

611 Successors and Assigns. This Lease shall inure to the benefit of
and shall be binding upon the District, the City and their respective successors
and assigns, subject to the provisions of Section 3.11.

6.12 nt Represents Complete A ment. This Lease
represents the entire contract between the parties and supersedes and cancels
any and all previous leases, negotiations, arrangements, representations,
agreements and understandings between the District and the City concerning the
Sites and matters covered hereby, except that the Lease previously entered into
between City and District regardmg the Ohlone Turf shall not be affected by this
Lease.

613 Law Governing. This Lease shall be construed and interpreted in
accordance with the laws of the State of California.

6.14 Changes in State Law, In the event that changes in state law occur
whereby District is not permitted, in whole or in part, to retain payments due it
from any source, other than the City, because of provisions of this lease, District
shall promptly notify City, and District and City agree to renegotiate terms of this
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Lease. Such negotiations shall be directed to assuring that payments due under
this Lease will not directly or indirectly replace, or stand in lieu of, payments due
District from any other source.

615 Amendment. No amendment to this Lease shall be made except in
writing and executed by both the District and the City.

616 Memorandum of L.ease. Upon execution hereof the City shall
record in the County Recorder's Office a Memorandum of Lease referencing this

Lease.

IN WITNESS WHEREOF, The District and the City have caused this Lease
to be executed by their respective officers as of the day and year first above written.

~CITY OF PALO ALTO, Lessee

APPROVED AS TO FORM: PALO ALTO UNIFIED SCHOOL
- DISTRICT, Lessor

hf’;esident, oard of Education

Ci_ty—Attorney—

APPROVED:

géizugaJZ;zs@ugga______u

erintendent of Schools
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Distributed early for Nov. 13
Study Session. This subject
will be on the Council agenda

November 20, 1989.

November 9, 1989

HONORABLE CITY COUNCIL
Palo Alto, California

LEASE AND COVENANT NOT TO DEVELOP, JORDAN AND CUBBERLEY INTERIM LEASE AGREEMENTS
WITH PALO ALTO UNIFIED SCHOOL DISTRICT

Members of the Council:

This report recommends that Council approve the attached (1) Lease and Covenant
Not To Develop, (2) Jordan Interim Lease Agreement (City as Lessee), and (3)
Cubberley Interim Lease Agreement (District as Lessee) with the Palo Alto Unified
School District (PAUSD).

Background

On December 22, 1987, the City and PAUSD entered into a Lease and Covenant Not
To Develop. Part of this agreement was to have provided 15-year leases of the
Jordan and Jane Lathrop Stanford (JLS) School sites. Shortly after the agreement
was executed, the PAUSD Board, with the recent addition of two new Board members,
decided it was in the best interest of the District to postpone long-term lease
of the Jordan and JLS sites until use of school sites throughout the District
could be assessed. The City/School District Liaison Committee reconvened in
January 1988 and after several meetings, presented to the City Council and the
District Board Amendment Number One To Lease and Covenant Not To Develop, the
Jordan Interim Lease and Cubberley Gymnasium Lease Agreements. In March of 1988,
the City Council and the District’s Board approved these agreements that provided
the City with limited use of the Jordan facility and still guaranteed to the
District that they would continue to receive income during the time it would take
to complete the school use study. Beginning in November 1988, the Committee
again reconvened for several meetings to extend the decision date of the First
Amendment To Lease and Covenant Not To Develop and allow the District additional
time to analyze the long-term use of each school site. Amendment Number Two to
Lease and Covenant Not To Develop was approved by the District’s Board and City
Council in January of this year.

CMR:535:9
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Other changes to the Lease and Covenant Not To Develop include:

Sale of Sites by District:

This Lease and Covenant Not To Develop includes a "seven-year back loaded
covenant". If, during the term of the lease, the District closes either or both
Jordan or JLS school sites, or both, with the intention of selling the sites,
the actual sale of the property will not take place for seven years.

Term:

The term of the Covenant has also changed; instead of 15 years, the new covenant
term is 15 years with a 10-year option to renew the lease and two 5-year City
and District options to renew the lease, for a total possible term of 35 years.

Improvements/Modifications:

The approval process for development of the Cubberley site has also changed.
In the previous Lease and Covenant Not To Develop, the City was obligated to
obtain District approval for each $20,000 modification at the Cubberley site.
This section has been changed in the new Lease and Covenant Not To Develop to
require the City to return 150,000 square feet of the Cubberley site to a
condition that would be useable as a school as specified by state law at the time
of termination.

Payment:

The payment clause now allows for a 1990 beginning lease payment of $3,970,000,
as follows:

1. Cubberley Lease Site $2,700,000
2. Covenant Not To Develop $ 970,000
3. Extended Day Care Facilities $ 300,000

Each year the payment will be adjusted by the increase in the Consumer Price
Index. If the percentage of increase in any given year is greater than 10
percent, the City has the option of paying the total increase in that year or
delaying payment of the portion above 10 percent until the end of each 5-year
period of the Agreement.

The remaining clauses are essentially the same as those in the original Lease
and Covenant Not To Develop or they are standard clauses necessary to cover the
change in the City’s leasehold interest.

Cubberley and Jordan Interim Lease Exchange

Attachments II and III are interim lease agreements. The City will lease the
Jordan site (56,435 square feet) for an additional six months beginning January
1, 1990; and the District will Tease the 43,000 square feet of the Cubberley site
for a corresponding six months. This will allow the District ample time to
modify space at other District sites to make room for the move of District
services now located at Cubberley. It will also allow time for the City to
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Honrable City Council
City of Palo Alto, California

i

COSTS RELATED TO CUBBERLY HIGH SCHOOL

Attention: Finance and Public Works Committee gvgggﬁgi

The purpose of this report is to summarize the one-time and ongoing
maintenance and administration costs associated with the leased
Cubberly High School site. - A summary of costs is followed by
detailed justification. Costs are shown separately by City
department. Total estimated capital costs will be prov1ded after
a comprehensive site condition assessment is available in August
1989. Capital costs will be a function of the degree of usage of
the facility, and are estimated to range from $1.7 to $10 million.

CUBBERLEY COSTS

One Time Expenditures

Condition Assessment $31,500
Master Plan 40,000
Public Works - Equipment 38,000
Tools 3,000

Recreation - Equipment 30,000
- Supplies 10,000

Total One Time Expenditures $152,500

On-going Expenditures (annual costs)
Public Works:

Salaries and Benefits $480,400
Non-Salaries 241,500
Total - Public Works $721,900
Recreation

Salaries and Benefits 196,000
Non-Salaries 37,000
Total ~ Recreation $233,000

Finance - Real Estate
Salaries and Benefits $43,200
Non-Salaries 5,000
Total Finance | $48,200

Total Ongoing Expenditures $1,003,100
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DETAILED COST JUSTIFICATION

One~Time Expenditures:

Condition Assessment - $31,500

L)

Master Plan - $40,000

Consultant study will provide an analysis of the facility needs at
the site; make an assessment of parking and program requirements;
and develop a plan to show how best to accomodate everything on
site. The finding will be the basis for determining the necessary
demolition and construction.

Equipment - Public Works =~ $41,000

Requested are two vans and a pick-up truck, for a total cost of
$38,000. In addition, $3,000 is requested for items such as a high
lift, drill press, grinder, cut-off saw, skill saws, sewer rodders,
a wet and dry vacuum, ladders, hand truck and dollies, and
miscellaneous tools to outfit the Facilities Mechanics.

Equipment - Recreation-~ $30,000

The one-ton truck for Recreation is needed by the landscaping crew
to pick up landscape materials and move them around the 36-acre
site and to remove cuttings and transport equipment.

Recreation Supplies - $35,000

Recreation items include exercise equipment, gym equipment,
volleyball nets and stands, tennis nets, balls, ping pong tables,
tables, and chairs. Start-up expenses are estimated to total
$25,000, with ongoing costs of $5-10,000/year. In addition, desks,
chairs, furniture, file cabinets, phones, typewriters, and other
equipment are estimated to cost $10,000 initially.

Ongoing Expenditures
Public Works

Salaries and Benefits

5 Custodians - $166,000
1 Custodian - Lead - $34,500

The School District indicates that there are currently five
custodians on their staff for the cleaning of the site (182,000
square feet). We are assuming a reasonable standard of 30,000
square feet per custodian. An additional lead position will be
added, to permit availability of one custodian for special projects
and daytime coverage, with the main custodial effort performed at
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night.

2 Facilities Mechanics - $91,200
1 Facilities Mechanic - Lead $48,700

The Facilities Management Division performs preventive, repair and
operational maintenance services for over 500,000 square feet of
City facilities with ten Facilities Maintenance personnel, for an
average assignment of 50,000 square feet per person. This would
require 3 Facilities Mechanics for Cubberly's 182,000 square feet.

1 Ooffice Specialist - $36,000

This position is currently authorized as a half-time position for
clerical support of Jordan site activities. The half-time status
has proven inadequate. Integrated clerical support of both school
property and City facilities will require a full-time clerical
position.

1 Engineering Technician - $42,000

This position is required to support school site projects such as
roofings, painting contracts, mechanical and electrical system
work, miscellaneous remodelings, etc. It will also support capital
improvement projects that are planned.

1 Coordinator-Public Works Projects - $52,000

This full-time on-site coordinator will handle problems and
requests involving residents, program administrators, contractors,
etc. in such a way as to expedite communication and work response
from Public Works support organizations in the Facilities
Management Division. It will coordinate as well service outages,
contractor/resident conflicts, O0.S.H.A and other regulatory
assignments, and interface with Program Administrators and Daytime
Nursery Directors.

Overtime - $10,000

Funds are to pay personnel to handle unforeseen emergency
situations on weekends, holidays and off-shift hours when such
situations require immediate attention. The amount budgeted
represents an average of fifty hours per month overtime. Given the
unknown condition of the school facilities, the exact use, and
occupancy, this seems to be a reasonable amount at this time.

Non-Salary Costs

Office Supplies - $1,500

Includes supply costs for the clerical and administrative staff as
well as engineering and drafting materials. The cost is one-half

of that currently budgeted for the existing clerical staff of
Facilities Management Division.
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Maintenance Materials - $100,000

The costs are based on multiplying the $30,000 allocated to the
Jordan site, at 52,000 square feet, by three for the Cubberly
182,000 square feet. '

Custodial Supplies -~ $20,000

Costs are based on established costs for required custodial
supplies for City facilities (approximately 175,000 square feet
requires supplies totalling $24,000 annually).

Utilities - $120,000

This cost was supplied by the School District. It represents heat
and water.

Recreation

Salaries and Benefits

2 eepepyon Supery (oL, ,
1 Site Manager -~ $51,000/year l Peosoi -

Responsisilities will include on site work with tenants, such as
Foothill College, artists, and the 300 different hourly renters;
program development for the gymnasium facility, multi-purpose room
and the classrooms which the Recreation Department will use; and
development of joint programming with Foothills College.

1.5 Clerical - $54,000/year

The facility will be open from 6 a.m. to 10 p.m. and the office
will be staffed from 8 a.m. to 8 p.m. This is required because
Foothills College conducts programs in the evenings and the various
renters necessitate staffing the facility during the day. The size
of the facility (182,000 square feet) require staff both for office
coverage and support for the Recreation Supervisor and Site
Manager.

2 Park Maintenance - $91,000

The dollar amount shown will also allow for some contract services.
Work to be done includes maintenance of 11 acres of athletic
fields, including four softball fields and two soccer fields; and
landscaping around the buildings.

Non-Salary Costs

Recreation Supplies and Materials - $5-10,000/year

See description above under one-time costs.

Office Supplies and Equipment - $1,500/year
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Includes paper, pens, printing materials, flyers, and brochures.
Landscape Maintenance Materials - $12,000/year

Includes fertilizers, seed, top dress soil for the baseball
diamonds, plants, mulch, irrigation pipe, and sprinklers.

Real Estate

Salaries and Benefits
1 Real Estate Analyst - $43,200

The Real Estate Division currently manages 15 leases that take
approximately one-third of a Real Estate Agent's time. The
Cubberley site has 12 long-term leases currently, all of which
expire in 1992. Twelve new leases with artists and 4-5 non-profit
leases are proposed. Maintaining the 25 or more additional leases
will require the addition of one full-time Analyst position.

Non-Salary Costs - $5,000

Supplies and materials for printing of leases, office materials,
etc.
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City of Palo Alto

City Manager's Report

TO: HONORABLE CITY COUNCIL,

FROM: CITY MANAGER . DEPARTMENT CITY MANAGER’S
’ | OFFICE '
DATE: DECEMBER 10, 2001 CMR:448:01

SUBJECT: TERMAN-CUBBERLEY PROPERTY EXCHANGE AGREEMENT
WITH PALO ALTO UNIFIED SCHOOL DISTRICT (LEASE
AMENDMENT AND LAND EXCHANGE AGREEMENT,
INCLUDING JOINT USE OF TERMAN SITE) “

RECOMMENDATION ,
Staff recommends that the City Council approves the attached property exchange

agreement between the City of Palo Alto and the Palo Alto Unified -School District
(PAUSD). The property exchange agreement allows the City to swap 8 acres of City-
- owned property at Terman Community Center to PAUSD for 8 acres of District-owned

property at the Cubberley Community Center.

BACKGROUND
To accommodate PAUSD’s plans to establish the third middle school at Terman, the City

Council and the Board of Education jointly approved on January 29, 2001, a conceptual
agreement to exchange 8 acres at Terman for 8 acres at Cubberley. (See Attachment A.
for conceptual agreement.) The property exchange was also a central element in the 4-
Party Memorandum of Understanding (MOU) to address the Middle School Challenge,
involving the City, PAUSD, Jewish Community Center (JCC), and Stanford University.
The 4-Party MOU was approved by the City Council on September 10, 2001.

Under the provisions of the property exchange agreement, PAUSD receives ownership of
7.97 acres of buildings and parking lots at Terman. In exchange, the City receives 7.97
" acres of buildings and parking lots at Cubberley. (See AftachmentB for maps.)

Other major provisions include the following:

CMR:448:01 Page 1 0f2
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> PAUSD will be the primary user of City-owned playgrounds at Terman during

school hours. The parkland will be open for community use and programming
_ after school and on weekends and holidays.

> Terman Middle School facilities (e.g., gym, pool, auditorium) will be available
for joint use under terms of-a City-PAUSD joint use agreement which is
-attached to the Lease Amendment and Land Exchange Agreement.

» Should the District need to reclmm part of the Cubberley Commumty Centerv .
for a compact high school prior to the expuatlon of the City’s lease for
Cubberley, the District only needs to provide notice to the City and replace lost

- revenue to the City. -

POLICY IMPLICATIONS
The property exchange agreement is consistent with the many policies and prograrns in -

the Comprehensive Plan promoting City-District collaboration and the effective provision
of community servwes .

| RESOURCE IMPACT. . |
" No monies are paid by the City or the District pursuant to the property exchange

agreement. In terms of the City’s continuing lease of the remaining 27 acres at
Cubberley, the City's lease payments to the District are reduced by the amount equivalent o Ay
to the Clty s lost revenues from the JCC ($276,810 in 2001). /e sl a -y

VA gy a5 2T AT

: ‘ | ‘ T DY ‘ f
' % Pasy & AT ’AJ
PREPAREDBY: ] e N
2 |
/

Frank Benest 720’0 ) - é

Clty Manager .
55 2
CITY MANAGER APPROVAL W
* Frank Benest
City 1\/1&’14561
Aftachments:

Attachment A — Conceptual Agreement
Attachment B — Maps
- Lease Amendment and Land Exchange Agreement
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City of Palo Alto
City Manager's Report

TO: HONORABLE CITY COUNCIL

ATTENTION: FINANCE COMMITTEE

FROM: CITY MANAGER DEPARTMENT:ADMINISTRATIVE
SERVICES
DATE: NOVEMBER 18,2003 CMR: 498:03
SUBJECT: OPTION TO EXTEND THE LEASE AND COVENANT NOT
TO DEVELOP AGREEMENT WITH THE PALO ALTO
SCHOOL DISTRICT
REPORT IN BRIEF

Staff requests that the Finance Committee recommend to Council that the City exercise
its option for a 10-year extension on the Lease and Covenant Not to Develop
(Agreement) with the Palo Alto Unified School District (PAUSD), which will expire
December 31, 2004.

Under the Agreement as amended, the City provides PAUSD with annual revenue in
exchange for 1) the City’s lease for the former Cubberley High School site; 2) a
Covenant Not to Develop seven elementary school sites; and 3) an agreement that
PAUSD provide space for extended day care at 12 elementary school sites. The terms of
the Agreement have resulted in significant benefit for the community since its inception
in 1991. The Cubberley Community Center has become a major hub of community
participation with more the 900,000 people and 66 organizations using the Cubberley
facilities on an annual basis. The Covenant Not to Develop has prevented the PAUSD
from selling or developing sites for non School District purposes and has preserved a
substantial amount of the City’s remaining open space. The seven covenanted sites
provide athletic fields supporting a variety of sporting events for all ages. The Extended
Day Childcare program provides space at 12 elementary school sites for City-operated
extended day childcare services. Currently, 897 children are accommodated at these sites,
which are running near capacity. The Agreement since 1990 has provided the PAUSD
with over sixty million dollars. Revenue from the Agreement is now almost equal to 4%
of the PAUSD annual budget.
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Extending the Agreement for 10 years will result in cost to the General Fund projected to
total $69,077,000 for payments to PAUSD, plus an additional estimated $1,800,000 for
maintenance and repairs. Exercising the option to extend the Agreement is consistent
with policies and programs in the Comprehensive Plan promoting City-PAUSD
collaboration and the effective provision of community services.

CMR:498:03 Page 2 of 6
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RECOMMENDATION

Staff requests that the Finance Committee recommend to Council that the City exercise
its option to the 10-year extension on the Lease and Covenant Not to Develop
(Agreement) with the Palo Alto Unified School District (PAUSD), which will expire
December 31, 2004.

BACKGROUND

On September 1, 1989, the City and the PAUSD entered into the Agreement. Under the
Agreement, the City provided PAUSD with annual revenue in exchange for the City
receiving: 1) a lease on the former 35-acre Cubberley High School site, including
180,000 square feet in improvements to be used for community theater, sport and art
groups; 2) a Covenant Not to Develop five neighborhood elementary school sites (Jordan,
Jane Lathrop Stanford, Ohlone, Garland and Greendell); and 3) an agreement that
PAUSD provide space for extended day care at each of eleven remaining elementary
school sites. The Agreement was for 15 years, beginning January 1, 1990 and ending on
December 31, 2004. There are three options to extend the lease. In the first option, the
City has the sole option to extend the Agreement for an additional 10 years. This first
option is the focus of this CMR. The second and third options are for two additional
five-year terms and require the mutual agreement of both the City and PAUSD. Each
year, the payment for the entire agreement is increased by an amount equal to the
increase in the consumer price index (CPI).

In July 1998, the Agreement was amended (Amendment #1) to provide for the reopening
of one of the covenanted sites (the “old” Ohlone site, now renamed Hoover School) and
the substitution of two operating sites, Walter Hays and Juana Briones, for the
covenanted site to be reopened. The amendment also provided for the addition of a
twelfth extended day care site to be opened at the Hoover School.

On January 29, 2001, to accommodate PAUSD’s plans to establish a third middle school
at the City-owned former Terman School site, the City and PAUSD jointly approved a
conceptual agreement to exchange 7.97 acres at Terman for 7.97 acres at the PAUSD-
owned Cubberley site. The property exchange was also a central element in the Four-
Party Memorandum of Understanding (MOU) to Address the Middle School Challenge,
involving the City, the PAUSD, Jewish Community Center and Stanford University. The
Four-Party MOU was approved by the City Council on September 10, 2001.

On December 10, 2001, the City Council approved the Terman-Cubberley Property
Exchange Agreement with the PAUSD (Lease Amendment #2 and Land Exchange
Agreement). The property exchange agreement provided for the City to swap 7.97 acres
of City-owned property at Terman to the PAUSD for 7.97 acres of PAUSD-owned
property at Cubberley. Its provisions also included the following: 1) a reduction of the
City’s lease payments to the PAUSD by an amount equivalent to the City’s lost revenues
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from its lease of the Terman site to the Jewish Community Center ($23,490 per month);
2) joint use of the Terman site fields and special facilities; and 3) reopening of the
covenanted Garland School site and the substitution of the Addison and El Carmelo
school sites within the Covenant Not to Develop.

DISCUSSION

In the late 80’s, when the Agreement was negotiated, declining enrollment and post-
Proposition 13 revenue reductions had placed the PAUSD in financial trouble. School
enrollment was down, and the PAUSD was consolidating schools and selling surplus
school sites to developers for housing (Attachment A). This produced the necessary funds
for the PAUSD, but the City and community became concerned with the increased
housing density and the loss of open space and recreational opportunities formerly
provided by the neighborhood school sites. The City and PAUSD negotiated the
Agreement for the purpose of providing revenue to help assure the continued existence of
the City’s excellent school system, while still retaining the open space and recreational
facilities for the community.

The Agreement currently provides the following community benefits: 1) the Cubberley
Community Center with its many and varied community programs; 2) space for extended
day care at 12 elementary school sites; 3) the Covenant Not to Develop 7 school sites and
4) continued income for the PAUSD.

Cubberley Community Center

Since its inception in 1991, the Cubberley Community Center has steadily become a
major hub for community participation. In total, more than 900,000 people and 66
organizations use Cubberley facilities on an annual basis — more than all of Palo Alto’s
community facilities combined. (See Attachment B for full listing of program providers.)

The Cubberley lease program offers affordable rates that attract and keep valuable
community assets such as Foothill College, the Jewish Community Center, Palo Alto
Adult School, the Cardiac Care program, Friends of the Palo Alto Library, and a variety
of day care providers, schools and churches - just to name a few. The room rental
program is just as valuable with more than 600 individual rentals a year, including
weddings, receptions, parties, church affairs, public meetings, seminars and workshops.

Cubberley has also become a focal point for all art disciplines. Groups who rehearse and
perform at Cubberley include the El Camino Youth Symphony, Palo Alto Chamber
Orchestra, Palo Alto Philharmonic, Zohar School of Dance, Dance Visions, and many
more. There is also a visual artist colony providing professional artists low cost studios to
create their work, while being able to afford to do so in Palo Alto. The Cubberley theatre
also provides a rental space for myriad theatre groups who do not have a home stage of
their own.

CMR:498:03 Page 4 of 6



Attachment B

Sports also take center stage at Cubberley where organized groups and individuals
throughout the year play organized soccer, softball, karate, football, table tennis, tennis,
Lacrosse, and basketball.

Covenant Not to Develop School Sites

The Covenant Not to Develop portion of the Agreement was created to "prevent a further
burden on the City's infrastructure and in order to preserve a substantial amount of the
City's remaining open space." The Covenant prevents the District from: 1) subdividing,
2) selling, or 3) developing sites for non-School District purposes for the term of the
Agreement. The covenanted sites now include 7 sites (Jordan, Jane Lathrop Stanford,
Walter Hayes, Juana Briones, Addison, El Carmelo and Greendell). The Greendell site is
currently the only covenanted site that is not being used as a school. Through the
Covenant, vacant school sites were retained and residents have been greatly served
through the continued availability and use of PAUSD-owned athletic fields, supporting a
variety of sporting events for all ages. School fields, in addition to programs that are
scheduled by PAUSD, are used most frequently by American Youth Soccer Organization
(AYSO), California Youth Soccer Association (CYSA), Palo Alto Babe Ruth, Pop
Warner, SVSA (adult soccer league), PAASL (adult soccer league), BAWSL (adult
soccer league), Little League, girls’ softball, American Legion and the Palo Alto
Tomahawks Lacrosse teams.

PAUSD athletic fields are used most heavily between the after school hours of 3:30 p.m.
and 7 p.m., Monday through Friday. These athletic fields are used by the same
organizations on weekends from early morning to dusk. Adults play primarily on
Sundays while youth organizations play on both days. The months when the heaviest use
occurs are September through November and March through June. AYSO, which has
approximately 2,500 participants in the fall, will have thousands of hours of use on
elementary and middle school fields.

Most recently, the Palo Alto Committee on Athletic Fields has pointed out that Palo Alto
does not have adequate athletic fields to meet the identified need. Without the Covenant,
this issue would be greatly exacerbated and many of the community teams would be
without places to play.

Extended Day Childcare Program

The Agreement as amended provides space at 12 elementary school sites for the purpose
of providing City-operated extended day child care services. The City pays PAUSD rent
for the sites and in turn subleases them out to day care providers. Ten sites are subleased
to Palo Alto Community ChildCare and two others are subleased to two private
providers. Over the years, this program has seen steady, continued growth. Eleven of the
sites have expanded from one classroom to two, and the one site that has not expanded,
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due to lack of available land, has a waiting list. In total, 897 children can be
accommodated at these sites, which are currently running near capacity.

Revenue to PAUSD

The Agreement provides for significant annual revenue to the PAUSD. Since the lease
began in January of 1990, the City has paid PAUSD over sixty million dollars. Revenue
from this agreement is now almost equal to 4% of the PAUSD annual budget.

RESOURCE IMPACT

Extending the Agreement for 10 years will result in costs to the general fund projected to
total $69,077,000 for payments to PAUSD, plus an additional estimated $1,800,000 for
maintenance and repairs (See Attachment C).

POLICY IMPLICATIONS

Exercising the option to extend the Agreement is consistent with policies and programs in
the Comprehensive Plan promoting City-PAUSD collaboration and the effective
provision of community services.

ENVIRONMENTAL REVIEW
Extension or re-negotiation of an existing lease and agreement does not constitute a
project for purposes of the California Environmental Quality Act (CEQA).

ATTACHMENTS

Attachment A: Disposition Status of Surplus School Sites as of January 15, 1987
Attachment B: Cubberley Center Program Providers 2003-04

Attachment C: Lease and Covenant Not To Develop Revenue and Expenses 2003-2013

PREPARED BY: f%//m”m Vi ?@MM,
WILLIAM W. FELLMAN
Manager Real Property

DEPARTMENT HEAD APPROVAL

1rector at1ve Services
CITY MANAGER APPROVAL

\\E’MILY HARRR)N
Assistant City Manager

cc:PAUSD
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ATTACHMENT A

DISPOSTION STATUS OF SURPLUS SCHOOL SITES

Closure
'Dat:~ Site

' é/?é 'Grtegva

6/‘7& Foss Road

&/76 . Fremont Hills

- 6776, Greendel!

;&j?ﬁ"  §éntura

“Barland

;:,§J§1 ;;Chescent.Park

 &/B1 Hoover

,m’cerest on‘prmn a1

".L==ased unt.zr
renew for 10 more yaars H
gvtur'i '“easeé ta Cx

AS OF JANUARY 15, 1987

Status

Sold FY B4-BS (retail)

Sold FY B85-8& (retail) —

'Leased untﬂ 9/88 mt‘\ (3) S—year ‘
‘options to renes«r; rent adjusted at’ _

ach 5 year pemod to pre-—

.Enopened to house FAUSD Qdu]t ’:d :
-hf»Spec:la} :.d,suppart staf.., FTA wardrobe

‘__Sold FY SU-S; tcs Czty of F.A. »
CA{ZLEA pre~N=yior credit)iPurchase _prAcn
-determined € recapture 01‘ mves&ment :

Tue or 75% of falr market 9:11.&

'Lease~purch seragréenen; w1th
City of F.A, effective Nov. 1981

(20 years) Base rent of $475,000 plus

Jine’ 1991 bw/optmns to

"'ismd F" eq-sfs (m.am

v,Leases ta be r*éne'g’t:tﬂated
-to termmate 5/92,
"qlziieased, A2 ;essees
/37 Hourty. brckerage

'22% "PAVST c:rr:cupreé

s of June 1986 . _
&5 Jeased. to- City/Naylor
SF Classroom space
iF»Spec*aT Fac1§1t:es

Sc?d FY 84-—85 (r‘etaﬂ)

'Scld FY 84-3: (Hhalesale)

sy
- $545000 (W)

$144,000 FY B4/87

N/B

#gﬁéf;hﬁ’
SIMFY Bo/ET

$230,000 FY 85/57

$510.,000 FY 86/87

$4M

$2.84 .
$305,000 (N}
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-

&/81 “Ohione Leased until &/87; 8 lessees;. $170,000 FY 86786
L  will be rebid 1/87 for'5 yr term LT T

&/B5 Jc}-dan _ va_c}afﬁt; some hourly use of gym + MP; -SSU,OOOde- iﬁi:*’:.. B&/E7
' turf and pool leased to City R '

" Unim. PM/Alexis sold FY 82-83 (wholesale) $2.7M
o  to Town of Los Altos Hills

© Unin. PM/Arastra sold FY 85-B6 (retail) $.9M

N = Naylor purchase

- . Revised 1/15/87 FRE&




Exercise/Sports

Tenants

Adolescent Counseling Services FH
Artists Studios (21) EFU
California Law Revision D2
Children's Infernational School L1
Children's Pre-School Center T1
Dance Connection L5
Dance Visions L3
Foothill College Administration I
Friends of the PA Library Port
Neighbor Montessori K3
Hua Kuang Chinese Reading Rm  H4
Jewish Community Center Port
Office of Emergency Services D4
Palo Alto Preparatory School H2
Wildlife Rescue v
Youth Community Service D3
Zohar School of Dance L4
Dance

Academy of Dance Libre D5

African Dance with Wilfred Mark DS

Congolese Dance with Regine DS
Friday Night Ballroom Dancers  Pav
L'ecole de Danse DS
Mayfield Morris & Sword DS
Mystic Sun Mid-Eastern Dance DS
Racies de Mexico Lé

Red Thistle Dancers DS
Rosen Method Movement D5
Saturday Night Baliroom Dancers Pav
Music

El Camino Youth Symphony M4
Music for Children M3
Palo Alto Chamber Orchestra M1
Palo Ale Philharmonic H1

Peninsula Barbershop Chorus mz
Peninsula Women's Chorus M2

Peninsula Piano School

M1

AYS0 Soccer Field
Basketball/Volleyball Camps Gyms
California Karate Academy GAR
Jazzercise Pav/Gym
Keys School Gym
Palo Alto Adult Soccer Field
Palo Alto Girls Softball Field
PACYSA Field
Palo Alto Table Tennis Club Gym
Palo Alto Tennis Club Courts
Palo Alto Tomahawks Lacrosse  Field
Silicon Valley Soccer League Field
Taijiquan Tutelage M4
Traditional Wushu Assocation M4
YMCA Basketball League Gyms
Other
Acme Education Center A236,7
BA Amphibian/Reptile Society  H1
Chinese Com. Cntr Lunch Prg Kitchen
Christ Temple Church Pav
First Fijian Assembly of God Pav
Grossman Academy A23,67
Image Film Group H1
Innovative Education Center A2

- Kumon Math and Reading A7
Mt. Calvary Baptist Church H1
National Traffic Safety Insitute B4
PA Adult School - ESL Testing A3
Senior Friendship Day Aud
Software Development Forum  H-1
Theater du Coin M2
Vineyard Christen Fellowship Aud
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Attachment F

City of Palo Alto
City Manager's Report

TRANSMITTAL OF FINANCE COMMITTEE

RECOMMENDATION TO COUNCIL 1 0
TO: . HONORABLE CITY COUNCIL
FROM: CITY MANAGER DEPARTMENT: ADMINISTRATIVE
SERVICES
DATE: DECEMBER 15,2003 CMR: 556:03

SUBJECT: OPTION TO EXTEND THE LEASE AND COVENANT NOT TO
DEVELOP AGREEMENT WITH THE PALO ALTO SCHOOL
DISTRICT

RECOMMENDATION:

Staff requests that the Finance Committee recommend to Council that the City exercise
its option to the 10-year extension on the Lease and Covenant Not to Develop
(Agreement) with the Palo Alto Unified School District (PAUSD), which will expire
December 31, 2004.

COMMITTEE REVIEW AND RECOMMENDATIONS:

The Committee voted unanimously to accept staff’s recommendation. In addition, the
Committee requested that Council direct staff to work with the Cubberley Standing
Committee and other shareholders to begin development of a new 10-year Lease and
Covenant Not to Develop Plan.

ATTACHMENTS

Attachment 1: CMR: 498:03
Attachment 2: Revised Attachment C to CMR 498:03
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PREPAREDBY: 27/l tmws W ‘7@@%
WILLIAM W. FELLMAN
Manager, Real Property

DEPARTMENT APPROVAL.: Q,g—_\ﬁﬁ-————\__

CARL YEATS
Directofr, Administrative Services

CITY MANAGER APPROVAL: % . &L,(_,v—»o

EMILY HARRISON
Assistant City Manager
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Attachment B

TO: HONORABLE CITY COUNCIL

ATTENTION: FINANCE COMMITTEE

FROM: CITY MANAGER DEPARTMENT:ADMINISTRATIVE
SERVICES
DATE: NOVEMBER 18,2003 CMR: 498:03
SUBJECT: OPTION TO EXTEND THE LEASE AND COVENANT NOT
TO DEVELOP AGREEMENT WITH THE PALO ALTO
SCHOOL DISTRICT
REPORT IN BRIEF

Staff requests that the Finance Committee recommend to Council that the City exercise
its option for a 10-year extension on the Lease and Covenant Not to Develop
(Agreement) with the Palo Alto Unified School Dlstrlct (PAUSD), which will expire
December 31, 2004.

Under the Agreement as amended, the City provides PAUSD with annual revenue in
exchange for 1) the City’s lease for the former Cubberley High School site; 2) a
Covenant Not to Develop seven elementary school sites; and 3) an agreement that
PAUSD provide space for extended day care at 12 elementary school sites. The terms of
the Agreement have resulted in significant benefit for the community since its inception
in 1991. The Cubberley Community Center has become a major hub of community
participation with more the 900,000 people and 66 organizations using the Cubberley
facilities on an annual basis. The Covenant Not to Develop has prevented the PAUSD
from selling or developing sites for non School District purposes and has preserved a
substantial amount of the City’s remaining open space. The seven covenanted sites
provide athletic fields supporting a variety of sporting events for all ages. The Extended
Day Childcare program provides space at 12 elementary school sites for City-operated
extended day childcare services. Currently, 897 children are accommmodated at these sites,
which are running near capacity. The Agreement since 1990 has provided the PAUSD
with over sixty million dollars. Revenue from the Agreement is now almost equal to 4%
of the PAUSD annual budget.
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Extending the Agreement for 10 years will result in cost to the General Fund projected to
total $69,077,000 for payments to PAUSD, plus an additional estimated $1,800,000 for
maintenance and repairs. Exercising the option to extend the Agreement is consistent
with policies and programs in the Comprehensive Plan promoting City-PAUSD
collaboration and the effective provision of community services.

CMR:498:03 Page 2 of 6



Attachment B

RECOMMENDATION

Staff requests that the Finance Committee recommend to Council that the City exercise
its option to the 10-year extension on the Lease and Covenant Not to Develop
(Agreement) with the Palo Alto Unified School District (PAUSD), which will expire
December 31, 2004.

BACKGROUND

On September 1, 1989, the City and the PAUSD entered into the Agreement. Under the
Agreement, the City provided PAUSD with annual revenue in exchange for the City
receiving: 1) a lease on the former 35-acre Cubberley High School site, including
180,000 square feet in improvements to be used for community theater, sport and art
groups; 2) a Covenant Not to Develop five neighborhood elementary school sites (Jordan,
Jane Lathrop Stanford, Ohlone, Garland and Greendell); and 3) an agreement that
PAUSD provide space for extended day care at each of eleven remaining elementary
school sites. The Agreement was for 15 years, beginning January 1, 1990 and ending on
December 31, 2004. There are three options to extend the lease. In the first option, the
City has the sole option to extend the Agreement for an additional 10 years. This first
option is the focus of this CMR. The second and third options are for two additional
five-year terms and require the mutual agreement of both the City and PAUSD. Each
year, the payment for the entire agreement is increased by an amount equal to the
increase in the consumer price index (CPI).

In July 1998, the Agreement was amended (Amendment #1) to provide for the reopening
of one of the covenanted sites (the “old” Ohlone site, now renamed Hoover School) and
the substitution of two operating sites, Walter Hays and Juana Briones, for the
covenanted site to be reopened. The amendment also provided for the addition of a
twelfth extended day care site to be opened at the Hoover School.

On January 29, 2001, to accommodate PAUSD’s plans to establish a third middle school
at the City-owned former Terman School site, the City and PAUSD jointly approved a
conceptual agreement to exchange 7.97 acres at Terman for 7.97 acres at the PAUSD-
owned Cubberley site. The property exchange was also a central element in the Four-
Party Memorandum of Understanding (MOU) to Address the Middle School Challenge,
involving the City, the PAUSD, Jewish Community Center and Stanford University. The
Four-Party MOU was approved by the City Council on September 10, 2001.

On December 10, 2001, the City Council approved the Terman-Cubberley Property
Exchange Agreement with the PAUSD (Lease Amendment #2 and Land Exchange
Agreement). The property exchange agreement provided for the City to swap 7.97 acres
of City-owned property at Terman to the PAUSD for 7.97 acres of PAUSD-owned
property at Cubberley. Its provisions also included the following: 1) a reduction of the
City’s lease payments to the PAUSD by an amount equivalent to the City’s lost revenues
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from its lease of the Terman site to the Jewish Community Center ($23,490 per month);
2) joint use of the Terman site fields and special facilities; and 3) reopening of the
covenanted Garland School site and the substitution of the Addison and El Carmelo
school sites within the Covenant Not to Develop.

DISCUSSION

In the late 80’s, when the Agreement was negotiated, declining enrollment and post-
Proposition 13 revenue reductions had placed the PAUSD in financial trouble. School
enrollment was down, and the PAUSD was consolidating schools and selling surplus
school sites to developers for housing (Attachment A). This produced the necessary funds
for the PAUSD, but the City and community became concerned with the increased
housing density and the loss of open space and recreational opportunities formerly
provided by the neighborhood school sites. The City and PAUSD negotiated the
Agreement for the purpose of providing revenue to help assure the continued existence of
the City’s excellent school system, while still retaining the open space and recreational
facilities for the community.

The Agreement currently provides the following community benefits: 1) the Cubberley
Community Center with its many and varied community programs; 2) space for extended
day care at 12 elementary school sites; 3) the Covenant Not to Develop 7 school sites and
4) continued income for the PAUSD.

Cubberley Community Center

Since its inception in 1991, the Cubberley Community Center has steadily become a
major hub for community participation. In total, more than 900,000 people and 66
organizations use Cubberley facilities on an annual basis — more than all of Palo Alto’s
community facilities combined. (See Attachment B for full listing of program providers.)

The Cubberley lease program offers affordable rates that attract and keep valuable
community assets such as Foothill College, the Jewish Community Center, Palo Alto
Adult School, the Cardiac Care program, Friends of the Palo Alto Library, and a variety
of day care providers, schools and churches - just to name a few. The room rental
program is just as valuable with more than 600 individual rentals a year, including
weddings, receptions, parties, church affairs, public meetings, seminars and workshops.

Cubberley has also become a focal point for all art disciplines. Groups who rehearse and
perform at Cubberley include the El Camino Youth Symphony, Palo Alto Chamber
Orchestra, Palo Alto Philharmonic, Zohar School of Dance, Dance Visions, and many
more. There is also a visual artist colony providing professional artists low cost studios to
create their work, while being able te afford to do so in Palo Alte. The Cubberley theatre
also provides a rental space for myriad theatre groups who do not have a home stage of
their own.
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Sports also take center stage at Cubberley where organized groups and individuals
throughout the year play organized soccer, softball, karate, football, table tennis, tennis,
Lacrosse, and basketball.

Covenant Not to Develop School Sites

The Covenant Not to Develop portion of the Agreement was created to "prevent a further
burden on the City's infrastructure and in order to preserve a substantial amount of the
City's remaining open space." The Covenant prevents the District from: 1) subdividing,
2) selling, or 3) developing sites for non-School District purposes for the term of the
Agreement. The covenanted sites now include 7 sites (Jordan, Jane Lathrop Stanford,
Walter Hayes, Juana Briones, Addison, El Carmelo and Greendell). The Greendell site is
currently the only covenanted site that is not being used as a school. Through the
Covenant, vacant school sites were retained and residents have been greatly served
through the continued availability and use of PAUSD-owned athletic fields, supporting a
variety of sporting events for all ages. School fields, in addition to programs that are
scheduled by PAUSD, are used most frequently by American Youth Soccer Organization
(AYSO), California Youth Soccer Association (CYSA), Palo Alto Babe Ruth, Pop
Warner, SVSA (adult soccer league), PAASL (adult soccer league), BAWSL (adult
soccer league), Little League, girls’ softball, American Legion and the Palo Alto
Tomahawks Lacrosse teams.

PAUSD athletic fields are used most heavily between the after school hours of 3:30 p.m.
and 7 p.m., Monday through Friday. These athletic fields are used by the same
organizations on weekends from early morning to dusk. Adults play primarily on
Sundays while youth organizations play on both days. The months when the heaviest use
occurs are September through November and March through June. AYSO, which has
approximately 2,500 participants in the fall, will have thousands of hours of use on
elementary and middle school fields.

Most recently, the Palo Alto Committee on Athletic Fields has pointed out that Palo Alto
does not have adequate athletic fields to meet the identified need. Without the Covenant,
this issue would be greatly exacerbated and many of the community teams would be
without places to play.

Extended Day Childcare Program

The Agreement as amended provides space at 12 elementary school sites for the purpose
of providing City-operated extended day child care services. The City pays PAUSD rent
for the sites and in turn subleases them out to day care providers. Ten sites are subleased
to Palo Alto Community ChildCare and two others are subleased to two private
providers. Over the years, this program has seen steady, continued growth. Eleven of the
sites have expanded from one classroom to two, and the one site that has not expanded,

CMR:498:03 Page 5 of 6



Attachment B

due to lack of available land, has a waiting list. In total, 897 children can be
accommodated at these sites, which are currently running near capacity.

Revenue to PAUSD

The Agreement provides for significant annual revenue to the PAUSD. Since the lease
began in January of 1990, the City has paid PAUSD over sixty million dollars. Revenue
from this agreement is now almost equal to 4% of the PAUSD annual budget.

RESOURCE IMPACT

Extending the Agreement for 10 years will result in costs to the general fund projected to
total $69,077,000 for payments to PAUSD, plus an additional estimated $1,800,000 for
maintenance and repairs (See Attachment C).

POLICY IMPLICATIONS

Exercising the option to extend the Agreement is consistent with policies and programs in
the Comprehensive Plan promoting City-PAUSD collaboration and the effective
provision of community services.

ENVIRONMENTAL REVIEW
Extension or re-negotiation of an existing lease and agreement does not constitute a
project for purposes of the California Environmental Quality Act (CEQA).

ATTACHMENTS

Attachment A: Disposition Status of Surplus School Sites as of January 15, 1987
Attachment B: Cubberley Center Program Providers 2003-04

Attachment C: Lease and Covenant Not To Develop Revenue and Expenses 2003 -2013

PREPARED BY: il %HA@M,
WILLIAM W. FELLMAN
Manager, Real Property

DEPARTMENT HEAD APPROVAL: '

CITY MANAGER APPROVAL

Assistant City Manager

cc:PAUSD

CMR:498:03 Page 6 of 6



Attachment B

ATTACHMENT A
DISPOSTION STATUS OF SURPLUS SCHOOL SITES
V AS OF JANUARY 15, 1987
Closure . f o : I, Mrm:uls
Date Site Status - wﬁﬁ -
©/76  Drtesa Sold FY B4-B5 (retail) - T
R | $544000 10
/76 Ross Road Sold FY B5-B6 (retail) N - ﬁ,éﬁ A

b Fremnt Hills Leased until 9/B8 with (3) S-year- : £144 000 FY B&/E7
e - . ‘options to remew; rent adjusted at ) : ;
-end of each 5 year period to pre-
vailing réte For-similar propertisss
FAUSE hes right to terminete with 1
CyEar m_atu:e m‘event site must be sold;
“Lesseé has option to purchase; lesses
;f;garov;des =L3) servzs_e= :

6776 - Breendell Reopened to house FAUSD Adult Ed, N/
Sp=cial Ed 'support staff, FTA wardrobe

&/78 ¥enturs Seid FY BO-B1 to City of F.A. - 5
S (2.2 pre-Naylor credit)ifurchass price
-determined € recapture of invesiment
value or 75% of fair markst value.

—
.
!‘g

&/78 - Terman , ‘Lease—purchase agreement with $9K8 ‘
S City .of F.A. effective Nov. 1981 S1M FY 64787
(20 years) ; Base-rent of £475,000 plus ‘
interest on- prf;nc;pg'l . . -
&6/75 Gariand ‘Leased until June 1991 w/options to $236,000 FY 8&/57
ST renew for 10 more years} ' ‘
turd l-.easeﬂ to ‘/Ci‘«“cv&f :

- &77S H_'?Beénza “Sold FY 35-85 (r‘eta:ﬂ) ’ ’ ‘375 :
R EEE $61,000 )

©&/79 Lubberley 'Leas=s to be renegnf;zazed ' $510.,000 FY B&/E7
U » to terminate 6/92; . '
314 leased; .12 igssees

437 hourty bmkerage

27% PAUST cccupied o

3% wacapt &s of June I98%

‘ 11.8 acres lezsed to City/Raylor

105,600 8F Classroem space

7500 SF Saec* a’l Facilities

6/81 . Crescent Park Solg. F%’ 85—85 {retall) $4M

&/B1  Hoover Sold FY 8485 (wholesale) ' $2 .8M |
! i . $305,000 (N



5781
4785
 Unim.

Unim.

“"Ohlone

Jordan

PM/Alexis

Pﬁ/grastra

‘N‘=1Néy§or purchase
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x-

Leased until &/87; B lessees;

 will ‘be rebid 1/87 for 5 yr term

vacant; some hourly uée of gym + MP;
tur{ and pool leased to City

sold FY 82-83 {wholesale)

© o Town of Los Altos Hills

sald FY B5-B& (retail)

Revised 1/1%5/87

$470,000 FY &786
-$50,000 defizit 8&/87
$2.7M

$.9M4

RE



Exercise/Sports

Tenants

Adolescent Counseling Services FH
Artists Studios (21) EFVU
California Law Revision b2
Children's Infernational School L1
Children's Pre-School Center T1
Dance Connection L5
Dance Visions L3
Foothill College Administration T
Friends of the PA Library Part
Neighbor Montessori K3
Hua Kuang Chinese Reading Rm  H4
Jewish Community Center Port
Office of Emergency Services D4
Falo Alto Preparatory Schaool H2
Wildlife Rescue : 1
Youth Community Service D3
Zohar School of Dance L4
Dance

Academy of Dance Libre DS
African Dance with Wilfred Mark DS
Congoiese Dance with Regine b5
Friday Night Ballroom Dancers  Pav
L'ecole de Danse D5
Mayfield Morris & Sword E]
Mystic Sun Mig-Eastern Dance D5
Racies de Mexico Lé
Red Thistle Dancers DS
Rosen Method Movement D5

Saturday Night Baliroom Dancers

Pav

Music

El Camino Youth Symphony
Music for Children

Palo Alto Chamber Orchesira
Palo Alto Phitharmenic
Peninsula Barbershop Chorus
Peninsula Women's Chorus
Peninsula Piano School

M4
M3
M1
Hi

m2
Mz
Mmi

AYS50 Soccer Field
Basketball/Volleyball Camps Gyms
California Karate Academy GAR
Jazzercise Pav/Gym
Keys School Gym
Palo Alto Adult Soccer Field
Palo Alto Girls Softball Field
PACYSA Field
Palo Alte Table Tennis Club Gym
Palo Alte Tennis Club Courts
Palo Alto Tomahawks Lacrosse  Field
Silicon Valley Soccer League Field
Taijiquan Tutelage M4
Traditional Wushu Assocation M4
YMCA Bosketball League Gyms
Other
Actme Education Center A2,36,7
BA Amphibian/Reptile Society  Hi
Chinese Com. Cntr Lunch Prg Kitchen
Christ Temple Church Pav
First Fijian Assembly of God Pav
Grossman Academy A236,7
Image Film Group Hi
Innovative Education Center A2

- Kumon Math and Reading A7
Mt. Calvary Baptist Church Hi
National Traffic Safety Insitute B4
PA Adult School ~ ESL Testing A3
Senior Friendship Day Aud
Software Development Forum  H-1
Theater du Coin M2
Vineyard Christen Fellowship Aud




With Inflation

Lease & Covenant Revenues and Expenses
2003-2015 (Fiscal Year Basis)

ATTAGHMENNB

ACTUAL Projected Projected Projected Projected Projected Profected Projected Projected Projected Projected Projected Projected
2002-03 2003-04 2004-05 2005-06 2006-07 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
Revenues
Property Rental (long term leases) 1,421,596 1,464,244 1,508,171 1,563,416 1,600,019 1,648,019 1,697,460 1,748,384 1,800,835 1,854,860 1,910,506 1,967,821 2,026,856
Facllities Rental (hourly rental) 793,354 833,022 874,673 918,406 964,327 1,012,543 1,063,170 1,116,329 1,172,145 1,230,752 1,292,290 1,356,805 1,424,750
Cubberley Rental (City office space) 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000
|Total Revenue 2,287,950 2,370,266 2,455,844 2544823 2637,346 2,733,562  2,833630 2,937,713  3,045980 3,158,613 3,275,796 3,397,726 _ 3,524,606 |
Expenses
Payments to PAUSD
Lease 3,353,693 3,637,453 3,014,202 4,012,250 4,132,618 4,256,596 4,384,294 4,515,823 4,651,208 4,780,837 4,934,562 5,082,599 5,235,077
Covenant Not To Develop 1,458,069 1,482,886 1,512,544 1,550,432 1,596,945 1,644,854 1,694,199 1,745,025 1,787,376 1,851,297 1,906,636 1,864,041 2,022,962
Child Care Sites 491,758 500,129 510,131 522,910 538,597 554,755 571,397 588,539 606,196 624,381 643,113 662,406 682,278
Utilities (child care sites) 25,927 30,175 29,156 30,778 30,778 31,702 30,315 31,224 31,224 32,181 32,181 33,126 33,126
Subtotal PAUSD 5,329,647 5,850,642 5,966,032 6,116,371 6,298,938 6,487,907 6,680,206 6,880,612 7,086,094 7,298,676 7,516,672 7,742,172 7,973,443
Departmental Expenditures for Cubberley
Lease Management and Maintenance (PWD and ASD}) 501,403 526,473 552,797 580,437 609,458 639,931 671,928 705,524 740,801 777,841 816,733 857,569 900,448
Non-maintenance Operating Expense (CSD) 1,448,846 1,521,288 1,597,353 1,677,220 1,761,081 1,849,135 1,941,592 2,038,672 2,140,605 2,247,636 2,360,017 2,478,018 2,601,819
Subtotal Departmental Expenditures 1,950,249 2,047,761 2,150,150 2,257,657 2,370,540 2,489,067 2,613,520 2,744,196 2,881,406 3,025,476 3,176,750 3,335,588 3,502,367
[Total Expenses 7,279,896 7,898,403 8,116,182 8,374,028 8,669,478 8,976,973 9,293,726 9,624,808 9,967,500 10,324,153 10,693,422 11,077,760 11,475,810 |
[Net (4,991,946) (5,528,138)  (5,660,338) (5,829,205) (6,032,133) (6,243,411) (6,460,096) (6,687,096) (6,921,519) (7,165,540) (7,417,626) (7,680,034) (7,951,205)|
Cubberley Operations Only
Rev 2,287,950 2,370,266 2,455,844 2,544,823 2,637,346 2,733,562 2,833,630 2,937,713 3,045980 3,158,813 3,275,798 3,397,726 3,524,608
Exp 1,950,249 2,047,761 2,150,150 2,257,657 2,370,540 2,489,067 2,613,520 2,744,196 2,881,406 3,025,478 3,178,750 3,335,588 3,502,367
Net 337,701 322,504 305,694 287,166 266,806 244,496 220,110 193,516 164,574 133,136 89,046 62,138 22,239
Factor 1.173 1.157 1.142 1.127 1.113 1.098 1.084 1.071 1.057 1.044 1.031 1.019 1.006
Cubberley Capltal Projects Since 1995-96
Name Number Adopted Year
Budget Appropriated
Cubberley Code Roof Repair 19018 847,000 95-98
Cubberley Athletic Field Irrigation Improvements 19905 30,000 98-99
Cubberley Theatre iImprovements 19911 120,000 98-99
Cubberley and Children's Theatre Stage Floor Replacement AC04010 50,000 03-04
Cubberley Building | Alr Conditioning Replacement PF0O4012 175,000 03-04
Cubberley Mechanical and Electrical Upgrades PF04010 425,000 03-04
Total 1,647,000

11/20/2003
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