RESPONSE(S) TO CoUNCIL QUESTION(S)
RE: 3/29/2016 AGENDA

Agenda Item #: 3

Title: Consider First Community Housing Proposal for $6 Million in Housing Mitigation
Funds for Redevelopment of Orchard Gardens Apartments at 245 W. Weddell Drive,
Resulting in an 87-Unit Affordable Housing Project (Continued from March 15, 2016.)
Question(s): 1) | have heard it said by OGNA members that the SRO created a parking
issue in the neighborhood. Does staff agree that there is a problem with adequate
parking? May this be reviewed in the course of the planning process for the new
development? What is 'available “surplus” cash flow', or, what would be an example of
how that would be generated? 2) OGNA has complained in the past about registered
sex offenders having units overlooking the park. Is it possible to arrange that registered
sex offenders not have units overlooking the park, or is that beyond our authority. 3)
Larger question on this one: from the perspective of maximizing affordable housing,
considering that they are going to spend $34M, why wouldn't the City prefer for them to
leave the existing units intact, and build an entirely new project on available land. For
example, the city could provide a 55-yr lease to them for our parcels by 237 and Fair
Oaks. | am wondering if it was the cost of land that is driving the tear-down-rebuild, or is
that the old units are really in poor condition, and soon to be not habitable.

Staff Response(s): 1) For clarification, the SRO on the corner of Borregas and Weddell
is “Borregas Court” and is not the subject of this funding request (the subject site is
further west on Weddell). Staff will contact the operator of Borregas Court as a first step
in evaluating the concerns with parking. Generally speaking, a high percentage of SRO
tenants do not have automobiles and therefore there is a lower parking requirement for
the use. 2) Yes, it is beyond the City’s authority. Most federally subsidized housing
developments (including both Borregas Court and Orchard Gardens) implement criminal
background checks on residents, as required under federal housing program
regulations; therefore, subsidized housing is much less likely to have convicted sex
offenders as residents. 3) The project involves the demolition of 32 units constructed in
1961 (they are in need of redevelopment) and new construction of 57 units. The 30
units built in 2000 would be refurbished (they too are in need of upgrades). By
increasing the density on this property, First Community Housing gains better
management and operational efficiency particularly from a long-term standpoint, as the
newer building will be far more energy-efficient than the old one. It does not make
sense to look at other properties because there is a significant amount of site area to
build on at the existing site, without taking on the additional expense of acquiring
another site. Regarding the City's parcels near Highway 237 & Fair Oaks Avenue, staff
and a number of housing developers have looked at that parcel many times for possible
residential potential and have concluded every time that there is no cost-feasible way to
provide safe pedestrian or driveway access to those parcels given the speeds of travel
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on the surrounding roadways, particularly with sensitive users, such as the disabled
clients intended to be housed at the redeveloped Orchard Gardens site.

Agenda Item #: 4

Title: 882 W. McKinley Avenue. Appeal of a Planning Commission decision by the
property owner for a first floor addition of 280 square feet to the rear of the existing two-
story, single-family home resulting in a building size of 2,425 square feet including a 415
square foot garage and a floor area ratio (FAR) of 60.35 percent

Question(s): 1) if there is a window-privacy issue and the window is needed for egress
from the bedroom, couldn't the window still be of translucent glass, and perhaps
operable with an emergency latch, rather than a normally-operable window. 2) the RTC
indicates that SMC "allows the City to grant a request for an exemption from zoning
ordinances as a reasonable accommodation.” Isn't it true that if SMC did not allow that,
the problem would be not the applicants, but the City's due to a conflict with federal law?
Which federal law is controlling and relevant here, the ADA or the FHA or both? The
RTC implies that SMC 19.65(c) defines reasonable accommodation. Isn't it true that
federal law defines reasonable accommodation, and that SMC, to the extent it fails to
comport to federal law -if it does - creates potential legal liabilities and/or causes of
action for a plaintiff? Has the City ever been sued and lost or settled on an item relating
to a failure to comply with FHA/ADA in its decisions? | seem to recall that Project
Sentinel was involved in a case, some time before the City cuts its funding off. 3)
Related question: are we finished experimenting with zero lot line developments, or can
we expect to see more of these? They seem to suffer from neighbor conflicts.

Staff Response(s): 1) the new bedroom is on the ground floor which limits privacy
issues. Translucent glass is possible, but generally not as desirable for a bedroom
situation (it is more common in bathrooms, closets, etc). 2) The City zoning code
regulations implement the requirements for reasonable accommodation from the federal
Americans with Disabilities Act (ADA) by describing a process that will be used for its
consideration. Staff is not aware of an ADA lawsuit related to planning or zoning
decisions. The Justice the Justice Department information states: City governments are
required to make reasonable modifications to policies, practices, or procedures to
prevent discrimination on the basis of disability. Reasonable modifications can include
modifications to local laws, ordinances, and regulations that adversely impact people
with disabilities. For example, it may be a reasonable modification to grant a variance
for zoning requirements and setbacks. In addition, city governments may consider
granting exceptions to the enforcement of certain laws as a form of reasonable
modification. For example, a municipal ordinance banning animals from city health
clinics may need to be modified to allow a blind individual who uses a service animal to
bring the animal to a mental health counseling session. 28 C.F.R. § 35.130(b)(7).

3) Zero lot line developments have been built in Sunnyvale since the late 1960s. Over
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time, different neighborhoods respond differently to changes to homes near them. As a
note, only a portion of the building in the subject application (the garage) is zero lot line.

Agenda Item #: 6

Title: Hold Tax Equity and Fiscal Responsibility Act (TEFRA) Hearing and Adopt
Resolution Related to Proposed Issuance of Tax Exempt Revenue Bonds for
Preservation of “Life’s Garden” Affordable Senior Apartments at 450 Old San Francisco
Road in Sunnyvale

Question(s): 1) Will the proposed change in ownership result in a rent change for the
150 low income units? 2) How do the bonds get repaid?

Staff Response(s): 1) No, the proposed change in ownership will not result in a rent
change for the 150 low income units. These will continue to be Section 8 units so the
tenants pay just 30% of their income and HUD pays the rest. 2) The bonds will get
repaid using the rent proceeds from all of the units.

Agenda ltem #: 7

Title: Discussion and Possible Council Action Relating to Sunnyvale’s Rotational
Schedule on the Santa Clara Valley Transportation Authority Board of Directors
Question(s): | provided some info earlier, consisting of three alternatives. If it is allowed
to provide that in some way so that decision-makers and public have time to think about
it, swell.

Staff Response(s): See attachment 1.

Agenda Item #: 9

Title: Approve the Extension of the Closing Deadline Agreement for the Purchase and
Sales Agreement for Raynor Activity Center Located at 1500 Partridge Avenue and
Amend the Joint Use Agreement for Raynor Park with Stratford School to Reflect Use
Permit Conditions Approved by City Council

Question(s): Is action here discretionary? Or is there a bad-faith issue if Council fails to
act. Also, if Council fails to take action here, what difference does it make? Leaves open
an additional cause of action in a lawsuit? Does this item correct the issue CM Meyering
was raising?

Staff Response(s): The Council approved Stratford’s use permit with a condition
requiring the parties to amend the Purchase and Sale Agreement to extend the closing
deadline. If the Council does not approve the extension, it would in effect reverse the
Council’s previous decision to approve Stratford’s use of the property. This would raise
a due process issue. A failure to approve the Extension would also raise the issue of
good faith and fair dealing regarding the Purchase and Sales Agreement. The Council’s
imposition of the condition on the use permit indicated its willingness to clarify the issue
regarding the Closing Date raised by Councilmember Meyering and to continue with the
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sale of the property. If the Council changed its mind, then the School would be able to
argue that we have unfairly interfered with their right to buy the property and could sue
the City for breach of contract and/or breach of the implied covenant of good faith and
fair dealing. The condition was suggested by the City Attorney as a way of granting the
use permit and also allowing the Council to continue to move forward with the sale of
Raynor Activity Center. Yes, the item resolves the issue raised by Councilmember
Meyering.

Agenda Item #: 9

Title: Approve the Extension of the Closing Deadline Agreement for the Purchase and
Sales Agreement for Raynor Activity Center Located at 1500 Partridge Avenue and
Amend the Joint Use Agreement for Raynor Park with Stratford School to Reflect Use
Permit Conditions Approved by City Council

Question(s): Could you please provide me with a copy of the original escrow
instructions that were submitted to the title company that was being used for the sale of
the Raynor property to Stratford.

Staff Response(s): When escrow was opened a copy of the Exclusive Purchase and
Sale Agreement (RTC 13-275, Attachment B [See attachment 2]) was provided to the
title company. No separate escrow instructions were prepared.
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Attachment 1

From: David Whittum W
Date: March 27, 2016 at 7:50:

To: Glenn Hendricks
Cc: John Nagel
Santana

Subject: alternatives for rotation

Glenn-

As information, Mayor Esteves is agreeable to the alternatives attached, either sticking with the
2012 rotation or revising it, and requests to know how it goes with Council.

Separately, my counterpart Hon. Teresa O'Neill is consulting with her Mayor.

My belief is that the revised rotation alternative is best for Sunnyvale, in light of the change to
even year elections, and it would be optimal for all cities, considering current and future project
timelines.

A possible outcome on Tuesday is that Council could authorize the Mayor to discuss and settle on
a mutually agreeable alternative with the other Mayors, and, subject to appropriate approvals, to

execute an updated letter reflecting the selected alternative.

Dave

2 attachments

@]
7

noname.html
1K

Board Rotation Schedule Alternatives.pdf
296K


https://mail.google.com/mail/b/282/u/0/?ui=2&ik=367023fabe&view=att&th=153be1fbee27d5ab&attid=0.1&disp=inline&realattid=bf44763dc62165b4_0.1.2&safe=1&zw
https://mail.google.com/mail/b/282/u/0/?ui=2&ik=367023fabe&view=att&th=153be1fbee27d5ab&attid=0.2&disp=attd&realattid=bf44763dc62165b4_0.1.1&safe=1&zw

Attachment 1

Alternative 1: Rotation from February 6, 2012 Memo

2012-2013
Santa Clara
Milpitas
Sunnyvale (Alt.)

2014-2015
Sunnyvale
Milpitas

Santa Clara (Alt.)

2016-2017
Sunnyvale
Santa Clara
Milpitas (Alt.)

2012-13 2014-15 2016-17 2018-19
Santa Clara Sunnyvale Sunnyvale Santa Clara
Milpitas Milpitas Santa Clara Milpitas
Alternate Sunnyvale Santa Clara Milpitas Sunnyvale
Alternative 2: Periodic Extension of 2012 Memo Rotation
2012-13 2014-15 2016-17 2018-19
Santa Clara Sunnyvale Sunnyvale Santa Clara
Milpitas Milpitas Santa Clara Milpitas
Alternate Sunnyvale Santa Clara Milpitas Sunnyvale
Alternative 3: Revised Rotation
2012-13 2014-15 2016 2017-18
Santa Clara Sunnyvale Milpitas Sunnyvale
Milpitas Milpitas Santa Clara | Santa Clara
Alternate Sunnyvale Santa Clara Sunnyvale Milpitas

2018-2019
Santa Clara
Milpitas
Sunnyvale (Alt.)

2020-21 2022-23 2024-25
Sunnyvale Sunnyvale Santa Clara
Milpitas Santa Clara Milpitas
Santa Clara Milpitas Sunnyvale
2019-20 2021-22 2023-24
Milpitas Sunnyvale Sunnyvale
Santa Clara Milpitas Santa Clara

Sunnyvale Santa Clara Milpitas

2026-27
Sunnyvale
Milpitas
Santa Clara

2025-26
Milpitas
Santa Clara
Sunnyvale

2028-29
Sunnyvale
Santa Clara
Milpitas

2027-28
Sunnyvale
Milpitas
Santa Clara
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REPORT TO MAYOR AND COUNCIL NO: 13-275

Council Meeting: November 19, 2013

SUBJECT: Discussion and Possible Action Regarding Approval of the
Purchase and Sales Agreement for Raynor Activity Center Located at 1500
Partridge Avenue and a Joint Use Agreement for the Raynor Park Open
Space Area and Adoption of a Finding that the Purchase and Sales
Agreement Does not Constitute a Project Under the California
Environmental Quality Act

REPORT IN BRIEF

Raynor Activity Center (RAC) is currently an underutilized City asset that is not
being used to deliver City services. It comprises 3.5 acres of the larger 14.7
acre parcel that was purchased by the City in 1979 from the Santa Clara
Unified School District. After considering proposals for the long-term lease of
RAC, City Council declared RAC as surplus property in May of 2012 and
directed staff to conduct a competitive process for its sale. Council also gave
direction that the property would not be sold for commercial or residential
development.

The City used a two-step process to identify interested parties for negotiation
who would submit proposals for the purchase of RAC and ultimately received
five proposals. After reviewing proposals, City Council authorized staff to enter
negotiations with Stratford School. Stratford is proposing to renovate the
existing buildings at the RAC and use them for a private school. California
Environmental Quality Act (“CEQA”) review of the proposed use will be
conducted through the use permit process.

The terms and conditions of the sale are included in Attachment B and are
summarized as follows:
e Sales price - $14,050,000

e 45 day due diligence period for property inspections followed by a period
of up to six months to obtain a City use permit prior to close of escrow

e Permanent easements for public parking after school hours and on
weekends on two parking lots to provide parking for the park

e Joint use agreement for use of a portion of Raynor Park athletic fields for
physical education and after-school sports programs

Issued by the City Manager
Template rev. 07/2013
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e Construction of a new basketball court in Raynor Park built and
maintained at Stratford School’s expense that will be open to the public
after school and on weekends

Staff recommends approval of the Purchase and Sales Agreement (Attachment
B), and Joint Use Agreement for Recreation Purposes of the Raynor Park
Recreation Areas (Attachment C) between the City of Sunnyvale and Stratford
School. Staff also recommends that upon close of escrow the proceeds of the
sale be allocated as follows:

a) Provide $11.5 million in funding for the current capital project for the
design, construction, and startup costs of a new branch library located
at Lakewood Park; and,

b) Use proceeds of $135,000 to reimburse the General Fund for commercial
real estate consulting services with expertise in negotiated sales of public
facilities; and,

c) Provide $50,000 to pay for closing cost expenses related to the sale: and,

d) Use remaining proceeds of approximately $2.37 million for design and
construction of the Washington Pool Expansion Project advancing its
schedule by two years to start design in Fiscal Year 2014/15; and,

e) Upon recordation of the Raynor Park Parcel Map, direct staff to transfer
$130,000 from the Water Utility Fund to the General Fund Reserve for
Capital Improvement Projects for the Raynor Well parcel.

BACKGROUND

In 2012, the City considered long-term lease proposals for the Raynor Activity
Center. Due to the poor conditions of the existing buildings, prospective
tenants for a long-term lease faced significant renovation costs. This eroded
potential rental income to the City resulting in reconsideration of the
alternative to sell the RAC portion of the property. After due consideration by
Council, on May 8, 2012, City Council rejected proposals for a long-term lease
and approved Resolution No. 533-12 declaring the RAC as surplus property for
sale (RTC 12-113). Council gave direction to not allow uses of the property for
commercial or residential developments or for uses that do not meet the goals
of the City as determined by City Council.

The Raynor Activity Center is part of a larger 14.67 acre parcel that
encompasses Raynor Park. Only the Activity Center (former school buildings)
that includes 22 classrooms in eight buildings and adjacent parking lots
(approximately 3.5 acres) are for sale. A preliminary parcel map was created to
define the precise boundaries of the parcel for sale (Attachment A — Preliminary
Parcel Map, Parcel 2).

In October, 2012, staff initiated the required 60-day public agency notification
period to affordable housing sponsors, park districts and public school districts
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pursuant to California Government Code Section 54222. The City received two
proposals from school districts and one from the Morgan Autism Center. After
a thorough review of the proposals, the City determined that neither of the two
school districts qualified due to the RAC not being within their district
boundaries and the one remaining offer was not a public agency or school
district (RTC 13-069). The three interested proposers were invited to
participate in the next step of placing the RAC in the open-market for sale.

The sale of the RAC was approached in a two-step process: 1) Request for
Quualifications (RFQ); and, 2) Request for Proposals (RFP) for the offering of the
RAC to prospective buyers. Interested parties were informed that proposed
uses must conform to Public Facility zoning and that residential or commercial
development proposals would not be considered, and that a conditional use
permit would be required.

The City received seven responses from the RFQ, all of which proposed school
use for the property. City Council approved a Request for Proposals on March
19, 2013 (RTC 13-069) and the RFP was released to six of the RFQ
respondents.

The RFP identified the process for the sale of the RAC and included the City’s
goals and objectives, the permitted uses within the Public Facility zoning for
this site, defined the process required to acquire a use permit and described
the selection process.

The RFP process closed on May 10, 2013 and the City received five proposals
as follows:

e Fremont Union High School

e German International School of Silicon Valley
e Los Altos School District

e Morgan Autism Center

e Stratford School Incorporated

Proposals were evaluated on the following criteria:

Purchase price, terms proposed, and contingencies

Capacity and intent to close the transaction expeditiously

Quualifications and expertise of Proposer and its team

Compatibility of the proposed use with the City’s objective for the
property, including intensity of use, quality, and impacts, and public
benefit to the community

5. Overall quality of response

el

On June 11, 2013, City Council gave authorization to enter into good-faith
negotiations with Stratford School Incorporated (“Stratford”) to negotiate a
purchase and sales agreement.
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EXISTING POLICY

Fiscal Policy 7.1 Land Policies D.1.9

The net proceeds from the disposition of surplus City property owned by the
General Fund shall be placed into the General Fund Reserve for Capital
Improvements.

ENVIRONMENTAL REVIEW

The Purchase and Sale Agreement provides that sale of the property is
contingent upon Stratford obtaining a use permit from the City for the private
school use. Project level CEQA review related to the proposed use by Stratford
will be conducted at the time Stratford submits the use permit application,
when there is sufficient project detail to be able to conduct meaningful
analysis. CEQA review is not required at this time because approval of the
Purchase and Sale Agreement alone does not constitute a project within the
meaning of CEQA. The Agreement creates a structure, through escrow, to
transact a sale, subject to certain conditions. The Agreement furthers the goals
of due diligence and planning activities related to the potential operation of a
private school on the subject site, but does not at this time approve a
development or use, or commit the City to a particular defined development
project or use.

DISCUSSION

Purchase and Sales Agreement

The Stratford School offer is contingent upon a 45-day due diligence period
whereby Stratford may conduct studies and investigations concerning the state
of title and environmental condition of the property. In addition, the sale of the
property is contingent upon procuring a use permit from the City and,
permitted use of a portion of Raynor Park athletic fields. Stratford proposes to
purchase and renovate the existing structures to be used as a private school
and to enter a joint field use agreement with the City to provide physical
education and after-school sports programs. Stratford has been involved with
more than 20 similar conversions of former school campuses over the past 16
years, nine of them within the Bay Area. They currently operate two other
schools in Sunnyvale.

On June 25, 2013, Staff entered into exclusive negotiations with Stratford to
establish the terms and conditions for the sale of the RAC and have now
finalized a Purchase and Sales Agreement for Council consideration
(Attachment B). In summary, the purchase price is $14,050,000 and will be
sold in “as is” condition. A deposit of $50,000 was received with its proposal
and will be deemed non-refundable should Council approve the Purchase and
Sales Agreement. Subsequent to approval of the agreement, Stratford will have
a 45 day “due diligence period” to investigate and conduct studies on the
property to determine whether or not to acquire the property pursuant to the
terms and conditions of the Purchase and Sales Agreement. After the 45 day
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“due diligence period” if Stratford decides to go forward with the purchase, an
additional $50,000 deposit will be required to continue the process for an
additional period of approximately six months while Stratford applies for a use
permit through the City. Stratford will have six months to secure a use permit
for operation of a private school which includes environmental analysis and
review by the City Zoning Administrator or Planning Commission as
determined by the level of intensity for the proposed use. The six-month period
is the general time frame for conducting environmental review and application
for a use permit through the City. Assuming the use permit is secured,
including the conclusion of any appeal period or final resolution of any appeal,
escrow will close within 30 days or sooner. If the City declines to issue a use
permit, or if Stratford finds the mitigation measures or use permit conditions to
be unacceptable, it may terminate the agreement for the purchase of the
Raynor Activity Center.

Parcel Map

Prior to completing the sale process, the City will need to record a parcel map
creating RAC as a separate parcel. A preliminary parcel map has been
prepared (Attachment A) to divide the City’s property into three parcels: Parcel
1 (11.131 acres) Raynor Park, Parcel 2 (3.546 acres) Raynor Activity Center,
and Parcel 3 (0.171) Raynor Well. Stratford’s purchase of the RAC, Parcel 2 of
the Preliminary Map includes three parking areas to be owned and maintained
by Stratford. Easements were created over the largest two parking areas - one
on Partridge Avenue and one adjacent to the south-side of the buildings for
access by the general public to the park after school hours and on weekends.
The existing angle parking located along Partridge Avenue is currently part of
the street right-of-way. The parcel map makes this part of Parcel 2 but
reserves an easement for public access over the existing sidewalk.

Parcel 3 is being created so the City will retain ownership of the existing
drinking water well located on the property. Easements have also been created
over Parcel 2 for water system facilities which include underground pipelines
electrical equipment, and an emergency generator.

Raynor Park Joint Use Agreement with Stratford School

Stratford’s proposal is contingent upon the City allowing priority use of a
portion of the athletic fields and open space during school hours for physical
education and after-school sports programs. The City owns and maintains the
Raynor Park open space (see Attachment A — Parcel 1) as part of the parks
system and it is operated as part of the City’s recreational programs. The
City’s recreational program is managed on a reservation fee based system for
the benefit of organized sports teams and the public in general.

Staff negotiated with Stratford to finalize the terms of a Joint Use Agreement
(Attachment C) for use of a portion of the Raynor Park open space. Priority use
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will be given to Stratford for use during school hours of Area 1 and Area 2 as
depicted in Attachment C - Exhibit B. School hours are Monday through
Friday from 8:00 a.m. to 3:00 p.m. and typically run from late August to early
June. Area 1 will be available for public use during school hours when not
being used by Stratford. The remaining Park area will be available for public
use in accordance with the City’s reservation system. Additionally, Stratford
will have priority use of Area 1 and Area 2 for after school activities and sports
programs during hours that range from 4:00 p.m. to 6:00 p.m. on certain days
and specifically identified in Exhibit C of Attachment C. In consideration of
Park field use, Stratford will maintain its student population with at least 51%
of students that reside in the City of Sunnyvale based on a 5-year rolling
average to maintain priority field use.

Community Services Division staff met with three youth sports groups who
utilize Raynor Park fields for organized sports activities. The groups provided
details about their respective programs and related field use. Staff discussed
potential impacts to field availability and the City's ability to provide alternative
park sites should the addition of Stratford School at Raynor Activity Center be
realized. Although the groups will lose some access to the Raynor Park fields,
City staff provided alternative locations that currently meet the youth sports
group's needs. City staff will continue to evaluate Raynor Park field allocation
and use to maintain safe shared access for user groups.

Stratford proposes to construct a basketball court, at no cost to the City,
adjacent to the school site as shown on Exhibit “B” of Attachment C and
identified as Area 2. Stratford will be required to procure a building permit for
construction of the basketball court and is subject to review and approval as
part of the use permit process for the School. The basketball court will not
include lighting for night time use. Stratford will have priority use of the
basketball court from 8:00 a.m. to 6:00 p.m. on school days during the regular
school year, and from 8:00 a.m. to 3:00 p.m. during summer school days.
Stratford will maintain the basketball court in a clean and safe condition for
public use at all times and will make it available to the public during after
school hours, on weekends, and holidays during park hours.

The Joint Use Agreement has a term of 25 years and may be renewed for two
10-year extensions provided the City and Stratford agree. It would only become
effective if the use permit is issued and the sale effectuated.

Disposition of Funds

If Council approves the sale of the RAC, (after completing the environmental
analysis and reviewing the conditions of a use permit), upon close of escrow the
City will receive $14 million (some closing costs will be deducted from the sale
price). Council Fiscal Policy 7.1 — Land Policy D.1.9 requires the net proceeds
from the disposition of surplus City property owned by the General Fund shall
be placed into the General Fund Reserve for Capital Improvements. Staff has
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confirmed that the original purchase of the Raynor property in 1979 was from
the General Fund.

Based on previous Council direction the proceeds from the sale will be used to
pursue a branch library at Lakewood Park. Staff estimates that a branch
library of approximately 12,000 square feet would cost approximately $11.5
million. This size would be large enough to incorporate a community room that
could replace the existing recreation building at Lakewood Park and be used
for both library services and recreational programs. Estimated costs for the
branch library include everything needed to open the branch including design,
construction, and startup costs such as book collections, furniture, and
computer equipment.

Proceeds in the amount of $135,000 would be used to reimburse the General
Fund for real estate professional services with expertise in negotiated sales of
public facilities to private entities (RTC 12-272).

The remainder of approximately $2.37 million will be available. These funds
should be used for capital improvements in accordance with City policy. One
such use of these funds could be to accelerate the Washington Pool Expansion
Project. This project is currently funded from Park Dedication Fees over a four
year period beginning in Fiscal Year 2016/17 in the total amount of
$6,615,174. Using some of the proceeds from the RAC would allow the project
to be advanced by two years and would free up approximately $2.37 million in
Park Dedication Fees for other park capital project needs or land acquisition.
Washington Pool needs to be replaced now but was scheduled in Fiscal Year
2016/ 17 primarily so enough revenue could accumulate in the Park Dedication
Fund to cover project expenses.

The value of Parcel 3 — Raynor Well was appraised at $130,000. A fund
transfer will be made from the Water Utility Fund to the General Fund Reserve
for Capital Projects to account for the transfer.

Current Tenants at the Raynor Activity Center

In 2012, tenants of the Raynor Activity Center were informed of the City’s plans
to sell the Raynor Activity Center and were told they must vacate the premises
by June 30, 2013. The artist studios have been vacant since June 30, 2013. In
light of continued negotiations in June 2013, the June 30, 2013 deadline was
extended to November 2013 for My Dream Academy, allowing them time to
secure a new location. My Dream Academy has leased another site in
Sunnyvale and is scheduled to vacate the premises in November as scheduled.
The Philatelic Library found a place in Redwood City to relocate and will vacate
the premises by November 30, 2013. The buildings used by the City for storage
of office furniture will be emptied and the furniture moved to a new storage
location.
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FISCAL IMPACT

The City will realize the loss of rental revenue of approximately $170,000
annually, which has already been reflected in the budget and long-term
financial plan. Maintenance and repairs for the RAC in Fiscal Year 12/13 was
approximately $30,000, previous years averaged approximately $60,000 and
will be eliminated once the RAC is sold. The Fiscal Year 2013/14 Adopted
Budget included revenues from the sale of the RAC, as well as a project to
construct the Lakewood branch library, both preliminarily estimated at $8
million. The budget and long-term financial plan also removed the ongoing
rental revenue from the RAC, (approximately $170,000 per year) and included
net new ongoing operating costs for the branch library of about $250,000 per
year. The intent was to use the proceeds from the sale to fund the branch
library, with the proceeds determining the ultimate size of the facility. The
budget also included $6.6 million for the renovation and expansion of
Washington Pool, funded by Park Dedication funds.

Sale of the RAC will provide sufficient revenue to fully fund a new 12,000
square foot branch library including start-up costs. After covering the
expenses associated with the real estate transaction an additional $2.37
million in revenue will be available to fund other capital projects. Staff is
recommending that these funds be allocated to the Washington Pool Expansion
Project. This will supplant funding from Park Dedication Fees, freeing up an
equal amount of funds for other park related projects.

PUBLIC CONTACT

Public contact was made by posting the Council agenda on the City's official-
notice bulletin board outside City Hall, at the Sunnyvale Senior Center,
Community Center and Department of Public Safety; and by making the
agenda and report available at the Sunnyvale Public Library, the Office of the
City Clerk and on the City's Web site.

City staff met with the current permitted users of the Raynor Park to review
and discuss Stratford’s proposed use of a portion of the Park area.

Notices for the public meeting on this issue were sent to surrounding
neighborhood associations by electronic mail using the citywide neighborhood
association listing. My Dream Academy and the remaining tenant at the RAC
were notified of the public hearing.

ALTERNATIVES

1. Council finds that approval of the Purchase and Sales Agreement for the
Raynor Activity Center is not a project under CEQA and directs staff to
conduct further environmental analysis as part of the use permit
process.
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2. Council authorizes the City Manager to execute the Purchase and Sales
Agreement between the City of Sunnyvale and Stratford School, Inc. for
the sale of the Raynor Activity Center located at 1500 Partridge Avenue.

3. Council authorizes the City Manager to execute the Joint Use Agreement
between the City of Sunnyvale and Stratford School, Inc. for the use of
Raynor Park.

4. Council directs that upon close of escrow for the Raynor property that
proceeds from the sale be used as follows:

a.

Provide $11.5 million in funding for the current capital project for
design, construction, and startup costs of a new branch library
located at Lakewood Park; and

. Use proceeds of $135,000 to reimburse the General Fund for

commercial real estate consulting services with expertise in
negotiated sales of public facilities; and

Use a portion of the proceeds in the amount of $50,000 for closing
costs related to the sale of the Raynor Activity Center; and

Use remaining proceeds of approximately $2.37 million for design
and construction of the Washington Pool Expansion Project
advancing its schedule by two years to start design in Fiscal Year
2014/15; and

Upon recordation of the Raynor Park Parcel Map, direct staff to
transfer $130,000 from the Water Utility Fund to the General Fund
Reserve for Capital Improvement Projects.

5. Do not approve the Purchase and Sales Agreement between the City of
Sunnyvale and Stratford School and give direction on disposition of the
Raynor Activity Center as Council deems appropriate.

RECOMMENDATION

Staff recommends Alternatives No. 1, 2, 3, and 4:

1. Council finds that approval of the Purchase and Sales Agreement for the
Raynor Activity Center is not a project under CEQA and directs staff to
conduct further environmental analysis as part of the use permit process.

2. Council authorizes the City Manager to execute the Purchase and Sales
Agreement between the City of Sunnyvale and Stratford School, Inc. for the
sale of the Raynor Activity Center located at 1500 Partridge Avenue.

3. Council authorizes the City Manager to execute the Joint Use Agreement
between the City of Sunnyvale and Stratford School, Inc. for the use of
Raynor Park.

4. Council directs that upon close of escrow for the Raynor property that
proceeds from the sale be used as follows:
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. Provide $11.5 million in funding for the current capital project for design,

construction, and startup costs of a new branch library located at
Lakewood Park; and

. Use proceeds of $135,000 to reimburse the General Fund for commercial

real estate consulting services with expertise in negotiated sales of public
facilities; and

. Use a portion of the proceeds in the amount of $50,000 for closing costs

related to the sale of the Raynor Activity Center; and

. Use remaining proceeds of approximately $2.37 million for design and

construction of the Washington Pool Expansion Project advancing its
schedule by two years to start design in Fiscal Year 2014/15; and

. Upon recordation of the Raynor Park Parcel Map, direct staff to transfer

$130,000 from the Water Utility Fund to the General Fund Reserve for
Capital Improvement Projects.

Raynor Activity Center is currently an underutilized City asset that is not being
used to deliver City services. After evaluating the potential for a long-term
lease of the property it became clear that because of the extensive renovations
needed, selling the property was the City’s best alternative to realize the value
of the asset. Selling the property will provide funding to create a branch library
for a segment of the community that is currently underserved. Because of the
significant demand for the property through an open and competitive process,
the sales price is more than the City will need for a branch library allowing
other much needed capital improvements to be funded.

Reviewed by:

Kent Steffens, Director, Public Works
Prepared by: Christina Uribe, Acting Property Administrator

Reviewed by:

Grace Leung, Director, Finance

Approved by:

Gary M. Luebbers, City Manager

Attachments

A.
B.

C.

Preliminary Parcel Map of Raynor Activity Center

Purchase and Sales Agreement between the City of Sunnyvale and Stratford School
Incorporated

Joint Use Agreement Between the City of Sunnyvale and Stratford School for
Recreation Purposes of the Raynor Park Recreation Areas
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EXCLUSIVE PURCHASE AND SALE AGREEMENT
OF SURPLUS CITY REAL PROPERTY

This Exclusive Purchase and Sale Agreement of Surplus City Real Property (the

“Agreement”) is made and entered into on November , 2013 by and between the City of
Sunnyvale (“SELLER”) and Stratford Schools, Inc. a California corporation, or its designee
(“BUYER”).

RECITALS

The purchase and sale of the real property located at 1500 Partridge Avenue in the City of

Sunnyvale, CA, is predicated on the following facts:

A

WHEREAS, SELLER is the owner of all that certain real property located at and
commonly known as 1500 Partridge Avenue, in the City of Sunnyvale, County of Santa
Clara, State of California, more particularly described in Exhibit “A,” which is attached
hereto and incorporated herein by this reference, and depicted as Parcel 2 on that certain
preliminary parcel map attached to this Agreement as Exhibit “B”” and incorporated herein
by this reference (the “Land”). BUYER and SELLER acknowledge that the Property
encompasses approximately 3.546 acres, more or less; and.

WHEREAS, SELLER also owns all buildings and improvements located on the Land,
including but not limited to eight former school buildings containing approximately 22
classrooms, together with parking areas, driveways, landscaping, hardscape and related
improvements and fixtures (collectively the “Improvements”); and

WHEREAS, SELLER also owns all intangible property used in connection with the
ownership and operation of the Land and Improvements, including but not limited to,
available plans; and all governmental licenses, permits, authorizations, consents, variances,
waivers, approvals and the like for the Land and Improvements (collectively, the
"Intangible Property"” and together with the Land and the Improvements, the “Property”);
and

WHEREAS, it is the intention of SELLER prior to the Close of Escrow (as defined herein),
and as a condition thereof, to record an approved Parcel Map subdividing the Land into a
legal lot, with all required easements, dedications and reservations as reasonable and
appropriate; and

Whereas, the purchase and sale of the Land is conditioned upon (i) the BUYER procuring a
Use Permit together with conditions from the SELLER for the operation so of a private
school; and, (ii) the SELLER’S recordation of a Parcel Map (as identified herein) depicting
the Land as a separate legal lot.

Purchase & Sale Agmnt 1
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F.  WHEREAS, BUYER submitted an offer to purchase the Property and the City Council of
SELLER (“City Council”) directed that exclusive negotiations with BUYER commence
following review of all bids.

NOW, THEREFORE, the parties hereto agree as follows:

1. PURCHASE AND SALE: The BUYER hereby agrees to purchase the Property from
SELLER, and the SELLER agrees to sell and convey the Property to BUYER, on the
terms and conditions set forth in this Agreement.

2. PURCHASE PRICE: The Purchase Price for the Property shall be Fourteen Million
Fifty Thousand Dollars ($14,050,000.00).

3. INITIAL DEPOSITS: On May 10, 2013, BUYER paid directly to SELLER the sum of
Fifty Thousand Dollars ($50,000) (the “Initial Deposit™). Upon approval of the
Agreement by the City Council at a duly authorized meeting, and upon execution of this
Agreement by an authorized representative of the City (the “Effective Date”), the Initial
Deposit shall become non-refundable, except in the event of a default by SELLER
hereunder SELLER shall be entitled to all interest earned on this deposit. SELLER shall
hold the Initial Deposit in trust until the Close of Escrow or until it must be returned to
BUYER HEREUNDER. When Escrow closes, the Initial Deposit shall be credited
toward the purchase price. If escrow does not close except in the event of default by
SELLER hereunder, the SELLER shall retain the Initial Deposit as consideration for
exclusive negotiations with BUYER. The Initial Deposit shall be in the nature of a non-
refundable option payment applicable to the Purchase Price.

4. DUE DILIGENCE PERIOD AND ADDITIONAL DEPOSIT: The BUYER shall
have 45 days following the Effective Date, a period of time estimated to end on January
3, 2014 (the “Due Diligence Period”), to investigate and conduct studies on the Property.
During this period, BUYER and its representatives, agents, consultants and contractors,
shall have an opportunity to investigate and inspect all aspects of the Property, subject to
the provisions of Paragraph 16, Right of Entry, and to determine, in the BUYER’s sole
and absolute discretion, whether or not to acquire the Property pursuant to the terms and
conditions set forth herein. Any studies undertaken by BUYER during the Due Diligence
Period will be at BUYER’s expense. SELLER shall provide to BUYER full access to
SELLER?’s files and records relating to the Property, and BUYER shall have the right to
review and copy any title reports, surveys, toxic and soil studies and all other
correspondence and documents relating to the Property that are in SELLER’s possession,
at SELLER’s offices during normal business hours, upon not less than 24 hours prior
notice to SELLER. SELLER agrees that if additional documentation relating to the
Property comes into SELLER’s possession after expiration of the Due Diligence Period,
SELLER shall provide copies of such documents promptly to BUYER. BUYER
acknowledges that SELLER makes no representation or warranty whatsoever as to the
accuracy or completeness of any information provided to BUYER or made available to
BUYER under this paragraph.
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BUYER shall, in BUYER’s sole and unfettered discretion, remove any contingencies
with respect to BUYER’s inspection of the Property within the 45-day Due Diligence
Period. BUYER contingencies may include, among other things:

()

(b)

(©)

(1) Property inspections;
(2) Review of the existing state of title to the Property

On or before the end of the Due Diligence Period, if BUYER elects to go forward
with the purchase, BUYER shall (i) provide SELLER with written notice of its
removal of inspection contingencies, and (ii) remit to the SELLER (as defined in
Paragraph 9 of this Agreement) an additional deposit of $50,000 (the “Additional
Deposit” and together with the Initial Deposit, the “Purchase Deposits”), to be
held by the SELLER and administered as set forth in this Agreement. The
Additional Deposit is consideration to SELLER to continue exclusive
negotiations with BUYER for an additional period of time, reasonably estimated
to be up to six months, during which time BUYER shall apply for and SELLER
shall consider in good faith and in accordance with the SELLER’s municipal
code, a Use Permit (as hereinafter defined) and development plan for SELLER’s
intended improvement and use of the Property as a private elementary and middle
school. The Additional Deposit shall be non-refundable upon remittance to the
SELLER by BUYER, except in the event of default by SELLER or as otherwise
as set forth in this Agreement, and shall be credited against the purchase price at
Close of Escrow.

If BUYER fails on or before 5 p.m. Pacific Time on the last day of the Due
Diligence Period to (i) give written notice to SELLER that BUYER is removing
inspection contingencies, or (ii) deposit with the SELLER the Additional
Deposit, then BUYER shall be deemed to have disapproved contingencies and
this Agreement shall automatically terminate, in which event SELLER shall
instruct the Escrow Holder to terminate escrow, the Initial Deposit shall be
retained by SELLER, and neither party shall have any obligation to the other
under this Agreement, except for those obligation which may expressly survive
the termination of this Agreement.

The entire Purchase Deposits shall be credited toward the purchase price at close
of escrow. All interest on any portion of the Purchase Deposits held in escrow
shall accrue to the benefit of SELLER.

USE PERMIT AND ENVIRONMENTAL CLEARANCE:

(a)

BUYER shall apply for and secure a conditional use permit (“Use Permit”) from
the City of Sunnyvale for renovation and use of the Property as a private pre-
school, elementary and middle school. The City of Sunnyvale shall timely
process the Use Permit and shall include environmental analysis under the
California Environmental Quality Act (CEQA). The level of intensity of the
proposed use will determine if the Use Permit is evaluated by the Zoning
Administrator or the Planning Commission. Reasonable conditions may be

Purchase & Sale Agmnt 3
Raynor
November 2013



Attachment 2

(b)

(©)

placed upon the Property or use to enhance the project and/or reduce effects on
surrounding properties and the environment. The foregoing notwithstanding, the
City Council’s approval of this Agreement shall constitute an acknowledgment by
the City that BUYER’s proposed use of the Property as a private school
preschool, elementary and middle school, is a permitted use under the current
General Plan and zoning for the Land.

In the event a Use Permit is either denied or is not issued to BUYER by SELLER
on or before the date which is six (6) months following the Effective Date for any
reason, or a Use Permit is granted on terms and conditions that render BUYER’s
intended renovation, development and use of the Property financially or
practically infeasible (in BUYER’s sole discretion), then BUYER may either:

Q) terminate this Agreement by giving written notice of such termination to
SELLER and Escrow Holder, in which event (A) Escrow Holder shall
return all instruments and documents deposited into the escrow to the
parties depositing the same, (B) if the Use Permit is either denied or not
issued within six months the Initial Deposit shall be retained by SELLER
and the SELLER shall return the Additional Deposit to BUYER, and (C)
if the Use Permit is issued and BUYER determines that the conditions or
mitigations are infeasible, SELLER shall retain the Purchase Deposits, and
(D) neither party shall have any obligation to the other under this
Agreement, except for those obligation which may expressly survive the
termination of this Agreement; or

(i) seek available administrative remedies with respect to denial of the Use
Permit, in which event Close of Escrow shall be extended as necessary for
all administrative appeals to be exhausted.

In the event the City issues a Use Permit to BUYER on terms and conditions
acceptable to BUYER, but the Use Permit is timely appealed by any third party,
then BUYER may either:

Q) Proceed as set forth in subparagraph (b)(i), above; or

(i)  defend the appeal at BUYER’s expense as the real party in interest, in
which event Close of Escrow shall be extended as necessary for all
administrative and judicial appeals to be exhausted, but in no event longer
than the date which is two (2) years from the Effective Date unless such
date is extended by the written consent of BUYER and SELLER (the
“Closing Deadline”) .

PARCEL MAP: During escrow, SELLER shall process and record a parcel map
(“Parcel Map”) in accordance with the California Subdivision Map Act, depicting the
Land as a separate legal lot. The SELLER take all necessary action to process, approve
and record the Parcel Map at the SELLER’s expense, and shall not impose any
conditions, impositions or exactments on the recordation of the Parcel Map that would
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survive this Agreement or run with the land as to the BUYER or the Property except
those already shown on the preliminary parcel map (Exhibit B). The Parcel Map may
establish or confirm the existence of dedications and/or easements for public utilities and
other easements consistent with the proposed use and development of the Property by
BUYER. Recordation of the Parcel Map shall be a condition precedent to the Close of
Escrow hereunder. If in the future the SELLER’s water system facilities, which are
shown in an easement on the preliminary parcel map, are abandoned and no longer
in use for more than one consecutive year, SELLER agrees to cooperate to abandon
its easement rights.

JOINT USE AGREEMENT: As a condition to Close of Escrow, as defined herein, and
as further consideration for SELLER and BUYER’s agreement hereunder, SELLER and
BUYER shall enter into and record a joint use agreement for the use of recreational fields
adjacent to the Property, and for construction and use of a basketball court thereon, in
substantially the form attached to this Agreement as Exhibit “C”, attached hereto and
incorporated herein by this reference.

PAYMENT OF PURCHASE PRICE: When the Use Permit is secured, including the
conclusion of any appeal period or final resolution of any appeal, escrow shall close
within 30 days or sooner thereafter, provided, however, that SELLER may allow BUYER
upon written an extension of such date up to 30 days if necessary, SELLER’s consent to
which shall not be unreasonably withheld, for BUYER to be ready to complete the Close
of Escrow. If an appeal is filed following issuance of a Use Permit, then Section 5(c)
shall apply. BUYER shall deposit prior to the close of escrow date, the amount of the
purchase price less the Purchase Deposits previously deposited by BUYER plus any
additional monies required to close escrow, by cash, wire transfer, or a cashier’s check
made payable to the Escrow Holder, as defined in Paragraph 9 below

ESCROW:

@) Within five (5) working days following Effective Date, SELLER shall open an
escrow with First American Title Company, located at 1737 North 1st Street,
Suite 100, San Jose, California, 95112 Attn.: Diane Burton, Escrow Officer, Tel:
(925) 201-6603, e-mailDBurton@firstam.com. All references in this Agreement
to “Escrow Holder” are to this title company. This Agreement shall constitute
instructions to Escrow Holder. BUYER and SELLER shall execute such
additional escrow instructions as maybe required to enable Escrow Holder to
close the escrow in accordance with the terms of this Agreement and as BUYER
and SELLER may approve, which approval shall not be unreasonably withhold.

(b) Unless this Agreement has been terminated pursuant to the terms hereof, and
subject to satisfaction of the conditions set forth in Paragraphs 5 and 6 hereof,
BUYER shall provide SELLER with a written notice of the Close of Escrow at
least seven (7) days in advance of such Closing, but in no event shall escrow close
later than the Closing Deadline.
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(€

(d)

(€)

(f)

(9)

“Close of Escrow” or “Closing” shall mean the moment when all the parties to
escrow have fully performed their respective duties as provided in paragraphs (d)
and (e) below, respectively, and the Escrow Holder has filed the documents for
record and made distributions. Title shall be conveyed and possession delivered
to BUYER upon Close of Escrow and recordation of the grant deed.

On or before the Closing Date established in Subparagraph (b), above, SELLER
shall deposit with Escrow Holder all of the following: (i) the fully executed and
acknowledged grant deed conveying the Property to BUYER,; (ii) one fully
executed and acknowledged counterpart of the Joint Use Agreement; (iii)
SELLER’s escrow instructions sufficient to enable Escrow Holder to close the
escrow in accordance with the terms of this Agreement; (iv) the affidavits
described in paragraph (f) below; and (v) any other documents, records, or
agreements required from SELLER hereunder that have not previously been
delivered, or which are otherwise reasonably required by the Title Company (as
defined below) in order to close the transaction as contemplated hereby.

On or before the Closing Date established in Subparagraph (b), above, BUYER
shall deposit with Escrow Holder all of the following: (i) the Purchase Price, less
the amount of Purchase Deposits previously paid; (ii) cash in an amount sufficient
to pay BUYER’s share of closing costs and prorations as required in this
Agreement; (iii) one fully executed and acknowledged counterpart of the Joint
Use Agreement; (iv) BUYER’s escrow instructions sufficient to enable Escrow
Holder to close the escrow in accordance with the terms of this Agreement, and
(v) any other documents, records, agreements, or funds required from BUYER
hereunder that have not previously been delivered, or which are otherwise
reasonably required by the Title Company (as defined below) in order to close the
transaction as contemplated hereby.

For BUYER’s sole benefit, and in addition to the conditions to Close of Escrow
set forth in Paragraphs 4, 5, and 6 of this Agreement, BUYER’s obligation to
complete the purchase of the Property is subject to satisfaction of the following
conditions at or prior to the Closing Deadline, unless waived by BUYER in
writing: (i) SELLER shall have timely performed its obligations under paragraph
(d) above; and (ii) SELLER shall have executed and delivered to Escrow Holder
an affidavit or affidavits satisfying the requirements of Section 1445 of the
Internal Revenue Code of 1986, as amended, as well as California Revenue and
Taxation Code Sections 18661, et seq. If any condition described in this
paragraph (f) is not reasonably satisfied (or waived by BUYER in writing) on or
prior to the Closing Deadline, the same shall be deemed a default by SELLER
under this Agreement, and Paragraph 18(b) shall apply.

For SELLER’s sole benefit, SELLER’s obligation to complete the sale of the
Property is subject to BUYER’s timely delivery of documents and funds as
required by subparagraph (e) above (subject to BUYER’s rights under Paragraphs
4 through 6 of this Agreement). If such condition is not timely satisfied (or
waived by SELLER in writing) on or prior to Closing Deadline (, (i) the Escrow
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10.

11.

shall terminate immediately upon receipt by Escrow Holder of notification from
SELLER of the failure of such condition, and BUYER and SELLER shall share
equally any applicable escrow cancellation fees, (ii) Escrow Holder shall return
all instruments and documents deposited into the Escrow to the parties depositing
the same, (iii) if such failure condition constitutes a default under this Agreement
by BUYER, all Purchase Deposits not already held by SELLER shall be remitted
to SELLER.

CLOSING COSTS AND PRORATIONS: SELLER shall pay any and all city and/or
county documentary transfer taxes arising from this transaction, one half of all escrow
costs and fees, and the premium for standard CLTA title coverage BUYER'’s title policy
issued under Paragraph 12 below. BUYER shall pay one-half of all escrow costs and
fees. BUYER shall also pay the title insurance premium for extended ALTA coverage
and any endorsements to the title policy requested by BUYER. Each party shall bear its
own attorney’s fees incurred in connection with this transaction. Rents, real property
taxes, and any other expenses of the Property shall be prorated as of the Close of Escrow.
Security deposits, advance rentals, and the amount of any future lease credits shall be
credited to BUYER. The amount of any bond or assessment which is a lien shall be
assumed by BUYER.

NO REPRESENTATIONS OR WARRANTIES:

(@) PROPERTY SOLD “AS I1S”. SELLER AND BUYER AGREE THAT THE
PROPERTY SHALL BE SOLD, AND THAT BUYER SHALL ACCEPT
POSSESSION OF THE PROPERTY ON THE CLOSING DATE, “AS IS,
WHERE IS, WITH ALL FAULTS”, WITH NO RIGHT OF SET OFF OR
REDUCTION IN THE PURCHASE PRICE, AND THAT, EXCEPT FOR
THE WARRANTY OF TITLE TO BE GIVEN IN THE GRANT DEED
SHALL BE WITHOUT REPRESENTATION OR WARRANTY OF ANY
KIND OR NATURE WHATSOEVER BY SELLER, WHETHER EXPRESS,
IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING, WITHOUT
LIMITATION, WARRANTY OF INCOME POTENTIAL, OPERATING
EXPENSES, USES, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE, AND SELLER DOES HEREBY DISCLAIM
AND RENOUNCE ANY SUCH REPRESENTATION OR WARRANTY.
BY ENTERING INTO THIS AGREEMENT, BUYER REPRESENTS AND
WARRANTS THAT AS OF CLOSING DEADLINE, BUYER SHALL
HAVE SATISFIED ITSELF AS TO THE CONDITION OF THE
PROPERTY AND ITS SUITABILITY FOR THE DEVELOPMENT
PURPOSES INTENDED BY BUYER. THE PROPERTY IS SOLD IN “AS
IS” CONDITION, INCLUDING WITHOUT LIMITATION AS TO ANY
HAZARDOUS MATERIALS CONTAMINATION. IN PURCHASING
THE PROPERTY, BUYER IS RELYING SOLELY UPON ITS OWN
INSPECTION AND INVESTIGATION OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, AS TO HAZARDOUS
MATERIALS CONTAMINATION AND GEOLOGICAL CONDITIONS
INCLUDING EARTHQUAKE FAULTS AND NOT UPON ANY
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(b)

REPRESENTATION, WARRANTY, STATEMENT, STUDY, REPORT,
DESCRIPTION, GUIDELINE, OR OTHER INFORMATION OR
MATERIALS MADE OR FURNISHED BY SELLER OR ANY OF ITS
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS, OR
REPRESENTATIVES, WHETHER WRITTEN OR ORAL, EXPRESS OR
IMPLIED, OF ANY NATURE WHATSOEVER. BUYER
ACKNOWLEDGES THAT NEITHER SELLER NOR ANY AGENT OF
SELLER HAS MADE ANY REPRESENTATIONS, WARRANTIES OR
AGREEMENTS AS TO ANY MATTERS CONCERNING THE
PROPERTY. ANY STATEMENT NOT EXPRESSLY CONTAINED IN
THIS AGREEMENT SHALL NOT BIND SELLER, AND BUYER
EXPRESSLY WAIVES ANY RIGHT OF RECISION AND/OR CLAIM
FOR DAMAGES, AGAINST SELLER OR ITS AGENTS BY REASON OF
ANY STATEMENT, REPRESENTATION, WARRANTY, AND/OR
PROMISE NOT CONTAINED IN THIS AGREEMENT. BUYER’S
AGREEMENT TO PURCHASE THE PROPERTY “AS IS” IS A
MATERIAL INDUCEMENT TO SELLER TO AGREE TO SELL THE
PROPERTY AT THE PURCHASE PRICE PROVIDED HEREIN.

RELEASE AND WAIVER. BUYER, FOR BUYER AND BUYER’S
SUCCESSORS IN INTEREST, RELEASES SELLER FROM, AND
WAIVES ALL CLAIMS AND LIABILITY AGAINST SELLER FOR OR
ATTRIBUTABLE TO, ANY STRUCTURAL, PHYSICAL, OR
ENVIRONMENTAL CONDITION AT THE PROPERTY, INCLUDING
WITHOUT LIMITATION, CLAIMS OR LIABILITIES RELATING TO
THE PRESENCE, DISCOVERY, OR REMOVAL OF ANY HAZARDOUS
SUBSTANCES IN, AT, ABOUT, OR UNDER THE PROPERTY, OR FOR,
CONNECTED WITH, OR ARISING OUT OF ANY AND ALL CLAIMS
OR CAUSES OF ACTION BASED UPON CERCLA (COMPREHENSIVE
ENVIRONMENTAL RESPONSES, COMPENSATION, AND LIABILITY
ACT OF 1980, 42 U.S.C. §§ 9601 ET SEQ., AS AMENDED BY SARA
[SUPERFUND AMENDMENT AND REAUTHORIZATION ACT OF
1986], AND AS MAY BE FURTHER AMENDED FROM TIME TO TIME),
THE RESOURCE CONSERVATION AND RECOVERY ACT OF 1976, 42
U.S.C. 886901 ET SEQ., OR ANY RELATED CLAIMS OR CAUSES OF
ACTION OR ANY OTHER FEDERAL OR STATE BASED STATUTORY
OR REGULATORY CAUSES OF ACTION FOR ENVIRONMENTAL
CONTAMINATION AT, IN, OR UNDER THE PROPERTY.
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE
AGREEMENTS OF BUYER SET FORTH IN THIS SUBPARAGRAPH
11(b) SHALL BE DEEMED REAFFIRMED AS OF THE CLOSE OF
ESCROW AND SHALL SURVIVE THE CLOSE OF ESCROW AND
SHALL NOT BE MERGED THEREIN. BUYER IS FAMILIAR WITH,
AND HEREBY WAIVES ITS RIGHTS, IF ANY, UNDER CALIFORNIA
CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:

Purchase & Sale Agmnt 8
Raynor
November 2013



Attachment 2

12.

“A GENERAL RELEASE DOES NOT
EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY
HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR
SETTLEMENT WITH THE DEBTOR.”

BUYER INDICATES ITS ACKNOWLEDGMENT OF THE FOREGOING
PROVISIONS OF SUBPARAGRAPHS BY INITIALING BELOW:

BUYER:

TITLE: BUYER acknowledges receipt and examination of Escrow Holder’s
Preliminary Title Report (the “Preliminary Report”) dated September 18, 2012, issued
by First American Title Insurance Company, San Jose Office (the Title Company”),
under Order No. 0192-4172936 (JR), which is marked Exhibit “C” and attached hereto
and incorporated herein by reference. BUYER shall take fee title to the Property by grant
deed subject to the following (“Permitted Exceptions”):

€)] the lien of current, non-delinquent real estate taxes and assessments;

(b) the lien of any supplemental taxes assessed pursuant to Chapter 3.5 commencing
with Section 75 of the California Revenue and Taxation Code;

() the exceptions set forth in the Preliminary Report except (i) any and all deeds of
trust, mortgages and other monetary liens on the Property (other than liens for
taxes and assessments that accrue with respect to periods after Closing and liens
that result from the actions of BUYER), and (ii) exceptions to title the Title
Company has agreed to remove upon BUYER’s request prior to the end of the
Due Diligence Period; and

(d) any other exceptions which are requested, solely caused by or approved in writing
by BUYER.

Upon Close of Escrow, SELLER shall cause Escrow Holder to issue a CLTA standard
coverage owner’s policy of title insurance, or, at BUYER’s election, an ALTA extended
coverage policy of title insurance, in the amount of the Purchase Price, insuring that title
to the Property is vested in BUYER. BUYER shall pay the difference in premium
between a CLTA policy and an ALTA policy. BUYER will pay and be solely
responsible for, and shall hold the SELLER harmless from, all costs and expenses in
connection with the acquisition such extended title coverage, including without
limitation, the cost of any ALTA survey required therefor.

Purchase & Sale Agmnt 9
Raynor
November 2013
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13. POSSESSION: Possession shall be delivered to BUYER upon Close of Escrow and
recordation of the grant deed.

14. NOTICES: All notices under this Agreement shall be in writing and sent by (a)
certified or registered mail, return receipt requested, in which case notice shall be deemed
delivered three (3) business days after deposit, postage prepaid in the United States Mail,
(b) by a nationally recognized overnight courier such as Airborne Express, or Federal
Express, in which case notice shall be deemed delivered one (1) business day after
deposit with that courier, or (c) by personal delivery, in which case notice shall be
deemed delivered upon such date of delivery, or (d) by fax in which case notice shall be
deemed delivered on the date of such transmission if received by the recipient’s fax
machine on or prior to 5:00 p.m., local time of the recipient; or if the transmission is
received by the recipient’s fax machine after such time, it shall be deemed to have been
delivered on the next business day (a contemporaneous fax transmission receipt, or fax
transmission log, from the sending party’s fax machine which states the date and time of
a successful transmission to the fax machine of the recipient will constitute prima facie
evidence of the date and time such transmission was received by the fax machine of the
recipient for purposes of this Agreement), as follows. Notice via electronic mail (e-mail)
transmission will have been deemed to have been duly given on the date of transmission
to the email addresses below, if followed by service of notice via one of the above
methods:

SELLER: Kent Steffens, Director of Public Works
Engineering Department
City of Sunnyvale
456 W. Olive Avenue
Sunnyvale, CA 94086
Facsimile: (408)
With a copy to:  City Attorney’s Office
City of Sunnyvale
456 W. Olive Avenue
P.O. Box 3707
Sunnyvale, CA 94088-3707
Facsimile: (408) 730-7468
BUYER: Stratford Schools, Inc.
12930 Saratoga Avenue, Suite A-2
Saratoga, CA 95070
Attn: Clay Stringham
Facsimile: (408) 725-1978
With a copy to:  Cox, Castle & Nicholson
555 California Street, 10" Floor
San Francisco, CA 94104
Purchase & Sale Agmnt 10
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15.

16.

17.

Attn: Paul N. Dubrasich, Esq.
Facsimile: (415) 262-5199

ESCROW

HOLDER: First American Title Company
1737 North 1% Street, Suite 100
San Jose, CA 95112
Attn: Diane Burton
Facsimile: (866)648-7806

Said addresses may be changed from time to time by notice to the other party as
provided for in this section.

NO BROKERS; NO COMMISSION: BUYER represents that it has not entered into
any agreement or incurred any obligation which might result in any obligation of the
SELLER to pay a sales commission, brokerage commission or finder’s fee on this
transaction to any person or entity. BUYER shall indemnify, defend and hold harmless
SELLER from claims, demands, or judgments arising by reason of any breach of the
terms of this paragraph. The obligations of this paragraph shall survive Close of Escrow.

RIGHT OF ENTRY: During the Due Diligence Period, BUYER and its designated
agents and independent contractors shall have the right to enter on the Property to the
extent necessary for the purpose of conducting tests, engineering studies, and
investigations. Prior to entering the Property, BUYER agrees to submit evidence
satisfactorily to SELLER of at least Two Million Dollars ($2,000,000) of liability
insurance naming SELLER as an additional insured. BUYER shall conduct such
inspections, tests, studies, and investigations in such a manner as shall comply with all
applicable laws and regulations, avoid damage to the Property, and minimize any
interference with any occupant, tenant, or user of the Property. BUYER agrees to repair
any damage it or its agents or independent contractors shall cause to the Property, keep
the Property free and clear of any mechanics or marterialmens liens arising from
BUYER’s entry BUYER shall indemnify, defend, and hold SELLER harmless from and
against any and all claims, demands, costs, expenses, damages, losses, attorney’s fees and
liabilities (including, but not limited to, claims of mechanics’ liens) incurred or sustained
by SELLER as a result of or in connection with any acts of BUYER, its agents,
employees, or independent contractors pursuant to the right granted by this paragraph.

DOCUMENTS RELATED TO PROPERTY: BUYER shall provide SELLER with
copies of any final reports, test, studies, surveys, engineering plans and specifications and
architectural drawings and specifications regarding the Property prepared by or on behalf
of BUYER promptly upon their finalization or, if SELLER requests these in writing,
within fifteen (15) days following any such request or upon a termination of this
Agreement for any reason. SELLER agrees that BUYER shall make no representations
or warranties regarding the accuracy or completeness of any such materials, nor shall

Purchase & Sale Agmnt 11
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18.

19.

BUYER assume any liability with respect to any matter or information referred to or
contained in such materials, nor shall SELLER have any claim against BUYER or any
consultant or contractor of BUYER arising out of such materials. All such materials shall
be subject to the proprietary rights of the consultant or contractor that prepared them and
any limitations on use imposed by them.

DEFAULT AND REMEDIES:

(a)

BUYER DEFAULT/LIQUIDATED DAMAGES: BY PLACING THEIR
INITIALS IMMEDIATELY BELOW, BUYER AND SELLER AGREE
THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT
TO FIX ACTUAL DAMAGES IN THE EVENT BUYER FAILS TO
TIMELY PURCHASE THE PROPERTY IN ACCORDANCE WITH THE
TERMS OF THIS AGREEMENT BECAUSE OF A DEFAULT BY BUYER,
THAT THE AMOUNT OF BUYER’S DEPOSIT HEREUNDER (AS THE
SAME IS INCREASED FROM TIME TO TIME UNDER THE TERMS OF
THIS AGREEMENT) IS THE PARTIES’ REASONABLE ESTIMATE OF
SELLER’S DAMAGES IN THE EVENT OF BUYER’S DEFAULT, AND
THAT IN THAT EVENT BUYER FAILS TO TIMELY PURCHASE THE
PROPERTY IN ACCORDANCE WITH THE TERMS OF THIS
AGREEMENT BECAUSE OF A DEFAULT BY BUYER, SELLER SHALL
THEREUPON BE RELEASED FROM ITS OBLIGATION TO SELL THE
PROPERTY TO BUYER, AND, SELLER SHALL BE ENTITLED TO
RETAIN BUYER’S DEPOSIT (AS SAME MAY BE INCREASED BY THE
TERMS HEREOF) AS LIQUIDATED DAMAGES.

SELLER’S BUYER’S INITIALS
INITIALS

RISK OF LOSS: BUYER represents to SELLER that the improvements located on the
Property are a material factor in BUYER’s purchase of the Property. Accordingly, the
following shall apply in the event of damage to or destruction of the improvements on the
Property prior to Close of Escrow:

(a)

(b)

Minor Damage. In the event of loss or damage to the improvements on the
Property or any portion thereof which is not “Major” (as hereinafter defined), this
Agreement shall remain in full force and effect provided that SELLER shall
assign to BUYER all insurance proceeds covering the casualty, if any, and the
Purchase Price shall be reduced by the amount of any self-insured retention or
deductible under Seller’s insurance policy. Upon Closing, full risk of loss with
respect to the Property shall pass to BUYER.

Major Damage. In the event of “Major” loss or damage to the improvements
located on the Property, then BUYER shall notify SELLER whether BUYER
wishes to (i) terminate this transaction, in which case this Agreement shall
terminate and the Additional Deposit shall be returned to BUYER, or (ii) proceed
with the transaction, in which case SELLER shall assign to BUYER all insurance

Purchase & Sale Agmnt 12
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20.

21.

22,

23.

24,

proceeds covering the casualty, if any, and the Purchase Price shall be reduced by
the amount of any self-insured retention or deductible under Seller’s insurance

policy.

(c) Definition of “Major” Loss or Damage. For purposes of Sections 19(a) and 19(b),
“Major” loss or damage refers to loss or damage to the Property hereof such that
the cost of repairing or restoring the premises in question to substantially the same
condition which existed prior to the event of damage would be equal to or greater
than $500,000.00.

TIME OF THE ESSENCE: Time is of the essence of this Agreement as to each and
every provision hereof.

ENTIRE AGREEMENT: This Agreement represents the entire and integrated
agreement of the parties hereto. Both parties hereto expressly acknowledge, warrant, and
understand that there are no statements, representations, inducements, or agreements
made by or between the parties hereto or their respective agents and representatives,
except as expressly set forth herein. No amendment, supplement or termination hereof
shall be valid except by way of a writing subscribed by the parties hereto.

DUPLICATE ORIGINALS: This Agreement may be executed in one (1) or more
duplicate originals, each of which shall be deemed an original for all purposes.

HEADINGS: The section and subsection headings used in this Agreement are for
convenience of reference only. They shall not be construed to limit or extend the
meaning of any part of this Agreement and shall not be deemed relevant in resolving any
questions or interpretation or construction of any section of this Agreement.

SUCCESSORS AND ASSIGNS; ASSIGNMENT: This Agreement shall be binding
upon and shall inure to the benefit of the Parties and their respective heirs, executors,
administrators, successors, and assigns; provided, however, prior to the close of Escrow,
BUYER shall not assign or transfer this Agreement or any interest, right, or obligation in
this Agreement without the prior written consent of the SELLER and any such
assignment or transfer without such written consent shall be null and void, which consent
shall not be unreasonably withheld. The foregoing notwithstanding, BUYER may assign
its interest in this Agreement to: (i) a related entity or a newly formed single purpose
entity formed by BUYER for the purpose of taking title to the Property if BUYER is the
majority owner of such assignee, or (ii) an entity acquiring the Property solely as a
financing or sale/leaseback vehicle for BUYER (in either of such events, SELLER’s prior
consent shall not be required, but concurrent notice of such assignment shall be given to
SELLER and to Escrow Agent). The following conditions shall apply to any permitted
assignment: (a) the assignee shall specifically assume the obligations of BUYER under
this Agreement and under any additional escrow instructions executed pursuant hereto
and shall be bound by all approvals previously given by BUYER hereunder; and (b) no
such assignment shall relieve BUYER of its obligations hereunder, and Stratford Schools,
Inc. shall be the operator of the proposed school during the term hereof and as of the
Close of Escrow.
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25.

26.

217.

28.

29.

GOVERNING LAW: This Agreement shall be construed and enforced in accordance
with the laws of the State of California.

SEVERABILITY: In case any one or more of the provisions of this Agreement shall for
any reason be held to be invalid, such provisions shall be modified to the minimum extent
necessary to make it or its application valid and enforceable, and the validity and
enforceability of all other provisions of this Agreement and all other applications of such
provision shall not be affected thereby.

LEGAL EFFECT OF DOCUMENT: No representation, warranty or recommendation
is made by SELLER, BUYER, their respective agents, employees or attorneys regarding
the legal sufficiency, legal effect, or tax consequences of this Agreement or the
transaction, and each signatory is advised to submit this Agreement to his or her attorney
before signing it.

ATTORNEY’S FEES: in the event either party hereto fails to perform any of its
obligations under this Agreement or in the event a dispute arises concerning the meaning
or interpretation of any provision of this Agreement, the defaulting party or the party not
prevailing in such dispute, as the case may be, shall pay any and all costs and expenses
incurred by the other party in enforcing or establishing its rights hereunder, including,
without limitation, court costs and attorneys’ fees.

RECORDING QUITCLAIM ON TERMINATION OF AGREEMENT: If this
Agreement is terminated, BUYER agrees, if requested by SELLER, to execute,
acknowledge, and deliver a quitclaim deed to SELLER within seven (7) days after
termination and to execute, acknowledge, and deliver any other documents required by
any title company to remove any cloud from the Property.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth

below.

SELLER: CITY OF SUNNYVALE: BUYER: STRATFORD SCHOOLS, INC.
Title: City Manager Title:

Name: Gary Luebbers Name:

Date Date

APPROVED AS TO FORM:

City Attorney

Exhibits to Real Property Purchase and Sale Agreement:

Exhibit “A”  Legal Description

Exhibit “B> Preliminary Parcel Map

Exhibit “C”  Form of Joint Use Agreement

Exhibit “D”  Title Company Preliminary Report (Dated September 18, 2012)

Purchase & Sale Agmnt Signatures
Raynor
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Exhibit “A”
LEGAL DESCRIPTION

Real property in the City of Sunnyvale , County of Santa Clara, State of California, described as
follows:

Exhibit A
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Exhibit A

l.“ B k r September 10, 2013
-. BKF No. 20116076
ENGINEERS SURVEYORS PLAKNERS Page ] of 2

Legal Description

PARCEL 2
(Raynor Park)

Real property situate in the City of Sunnyvale, County of Santa Clara, State of California, described as
follows:

Being a portion of Parcel One as described in that certain Agreement for Sale of Real Property, between
Santa Clara Unified School District and City of Sunnyvale, a municipal corporation, recorded July 3,
1979 in Book E611 at Page 549, Official Records of Santa Clara County and a portion of the lands
described in that certain Deed of Dedication for Public Street Purposes, conveyed from Jetferson Union
School District of Santa Clara County to City of Sunnyvale, recorded in Book 4979 at Page 304, Official
Records of said County, more particularly described as follows:

Beginning at the southwesterly corner of the lands described in said Deed of Dedication (4979 O.R. 304),
said corner being also a point on the westerly line of Quail Avenue, being 62.00 feet in width;

Thence leaving said corner and along said westerly line of Quail Avenue and being also the westerly line
of said Deed of Dedication (4979 O.R. 304), North 01°20°00" West, 647.18 feet to the beginning of a
tangent curve to the left, having a Radius of 40.00 feet;

Northwesterly along said curve, through a central Angle of 92°14°30", for an arc Length of 64.40 feet to
the southerly line of Dunford Way, being 62.00 feet in width, as said southerly line was established by
said Deed of Dedication (4979 O.R. 304);

Thence along said southerly line of Dunford Way, South 86°25'30” West, 336.59 feet to the TRUE
POINT OF BEGINNING of this description;

I'hence leaving said point and said southerly line of Dunford Way, the following ten (10) courses and
distances:

1. South 01°21°02” East, 464.90 feet;

2. South 88°38’58” Wesl, 185.42 feet;

3. North 01°21702" West, 6.59 feet to the beginning of a tangent curve to the left, having a Radius of
15.00 feet;

4, Northwesterly along said curve, through a central Angle of 65°00°00", for an arc Length of 17.02
feet;

5. North 66°21°02” West, 9.90 feet;

6. South 88°38'58” West, 110.88 feet,

7. North 01°21°02" West, 15,56 feet to the beginning of a tangent curve to the left, having a Radius of
5.00 feet;

8. Northwesterly along said curve, through a central Angle of 90°00°00", for an arc Length of 7.85 feet;

9. South 88°38°58™ West, 42.98 feet to the beginning of a tangent curve to the left, having a Radius of
20.00 feet;

10. Southwesterly along said curve, through a central Angle of 20°29°15", for an arc Length of 7.15 feet
to a point of intersection of a linc drawn 31.00 feet easterly, right angle measurement, from the



Attachment 2 EXhlblt A

Legal Description

PARCEL 2
Page 2 of 2

westerly line of said Deed of Dedication (4979 O.R. 304), said westerly line being also the center line
of Partridge Avenue;

Thence along said parallel line, North 01°21°02" West, 360.64 feet;
Thence leaving said parallel line, the following three (3) courses and distances:

1. North 40°21°22" East, 13.43 feet;

2. South 49°38°38" East, 7.46 feet;

3. North 88938’58” East, 6.00 fcel to a point of intersection with the northerly prolongation of the
easterly line of said Deed of Dedication (4979 O.R. 304), said point being also at the intersection of a
linc drawn 51.50 feet easterly, right angle measurement, from the center line of said Partridge
Avenue;

Thence along said parallel line, the following eight (8) courses and distances:

1. South 01°21°02" East, 48.67 fect to the beginning of a tangent curve to the left, having a Radius of
4,00 feet;

2. Southeasterly along said curve, through a central Angle of 90°00°00”, for an arc Length of 6.28 feet;

3. North 88°38°58™ East, 88.90 fect to the beginning of a {angent curve to the left, having a Radius of
4.00 feet;

4. Northeasterly along said curve, through a central Angle of 90°00°00”, for an arc Length of 6.28 feet;

5. North 01°21°02” Wesl, 29.38 feet to the beginning of a tangent curve to the left, having a Radius of

30.00 feet;

6. Northwesterly along said curve, through a central Angle of 55°00700", for an arc Length of 28.80
feet;

7. North 56°21’02” West, 8.42 feet to the beginning of a tangent curve to the right, having a Radius of
40.00 feet;

8. Northwesterly along said curve, through a central Angle of 57°06'14”, for an arc Length of 39.87 feet
to said southerly line of Dunford Way;

Thence along said southerly line of Dunford Way, North 86°25°30" East, 288.45 feet to the TRUE
POINT OF BEGINNING of this description.

Containing an area of 3.546 acres, more or less.

For BKF Engineers

John Koroyan, P.1..S." No. 8883

SEPT. /o, Zo/3
Dated )

KOROYAN

No. 8883

K:\Surl 1N 16076\Lcgal Descriptions\Raynor Park Parcel 2.doc
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Exhibit “B”

PRELIMINARY PARCEL MAP

Exhibit B
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SCALE IN FEET

OWNER

CITY OF SUNNYVALE

456 WEST OLIVE AVENUE
SUNNYVALE, CA 94088

SUBDIVIDER

CITY OF SUNNYVALE

456 WEST OLIVE AVENUE
SUNNYVALE, CA 94088

LEGEND

BASIS OF BEARINGS

THE BEARINGS NO1°20'00"W OF THE CENTER LINE OF QUAIL
AVENUE, BETWEEN FOUND MONUMENTS, AS SHOWN ON MAP OF
TRACT NO. 2060, FILED FOR RECORD ON JUNE 20, 1958 IN
BOOK 94 OF MAPS AT PAGES 40 & 41, RECORDS OF SANTA
CLARA COUNTY, CALIFORNIA.

MAP NOTES

1. ALL DISTANCES AND DIMENSIONS ARE IN FEET AND
DECIMALS THEREOF.

PROPOSED BOUNDARY LINE
EXISTING BOUNDARY LINE
CENTER LINE

EASEMENT LINE

LOT LINE

STORM DRAIN LINE
SANITARY SEWER LINE
WATER LINE

PUBLIC UTILITY EASEMENT

?
SURVEYOR'S STATEMENT
THIS PRELIMINARY MAP WAS PREPARED BY ME OR UNDER MY
DIRECTION, AT THE REQUEST OF AMY FONSECA OF THE CITY
OF SUNNYVALE ON SEPTEMBER 20, 2012.

] sumvaie

Job No: 20116076
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JOINT USE AGREEMENT
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Exhibit “C”

JOINT USE AGREEMENT

RECORDING REQUESTED BY:
WHEN RECORDED RETURN TO:

Stratford Schools, Inc.

12930 Saratoga Avenue, Suite A-2
Saratoga, CA 95070

Attn.: Clay Stringham

Space above this line for Recorder’s use only

DRAFT

JOINT USE AGREEMENT BETWEEN CITY OF SUNNYVALE AND STRATFORD
SCHOOL, INC. FOR RECREATION PURPOSES OF THE RAYNOR PARK
RECREATION AREAS

THIS JOINT USE AGREEMENT dated , 2013; (“JOINT USE
AGREEMENT™) is by and between the CITY OF SUNNYVALE, a municipal corporation
("CITY™), and ; STRATFORD SCHOOL, INC., a California Corporation (“STRATFORD").

WHEREAS, STRATFORD and CITY have entered into a Purchase and Sales Agreement
whereby STRATFORD may purchase from CITY the Raynor Activity Center located at 1500
Partridge Avenue, Sunnyvale, CA, a 3.45 acre site, more or less, including easements for two parking
lots (the “Property”) more particularly described in Exhibit “A”, attached hereto, for private school
purposes and related activities, and to provide recreational programs and after school sports, such as
soccer, softball, field hockey, and flag football; and

WHEREAS, under the terms of the Purchase and Sales Agreement, purchase of the Property is
conditioned upon STRATFORD procuring, through application to the CITY, including environmental
review, a use permit together with conditions from the CITY for the operation of a private school on the
Property (collectively the “Use Permit™); and

WHEREAS, the CITY owns and maintains the Raynor Park open space area (“Open Space”),
which includes two ball fields, located adjacent to the Property, identified as Parcel 1 of the Parcel
Map filed for record on , 20 , in Book of Maps, Page , Official
Records of Santa Clara County, California; and

WHEREAS, the parties acknowledge that the Open Space is part of the CITY’s parks
system and is operated as part of the CITY’s recreational program for the benefit of the general public,
and

WHEREAS, the CITY manages and operates the Open Space on a reservation system for
Raynor Park Joint Use Agreement 1
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the use and enjoyment of organized sports teams and of the general public on a reservation fee basis; and

WHEREAS, in the event the Use Permit is issued and the sale of the Property is completed,

the parties wish to manage and share the Open Space pursuant to the terms and condition of this
Joint Use Agreement

NOW, THEREFORE, THE PARTIES ENTER INTO THIS AGREEMENT.

1. STRATFORD Rights and Obligations

(@) CITY shall provide STRATFORD priority use of certain areas of the Raynor Park area in the

locations designated as Area 1 and Area 2, as shown on Exhibit “B” attached hereto and
incorporated herein by reference. Specifically, during regular school hours of Monday
through Friday, 8:00 a.m. to 3:00 p.m. during the regular school year (approximately late
August early June). At times during the priority use period defined above when field Area 1
is not actually being used by STATFORD, the area will be available for public use.
During the summer session STRATFORD may use field areas within Raynor Park on a space
available basis on school days 8:00 a.m. to 3:00 p.m. The remaining areas of the Raynor
Park Area are available for use by the public and other groups and individuals in accordance
with the CITY’s reservation system.

(b) STRATFORD is permitted to have priority use of Area 1 and Area 2 of Exhibit “B”

during certain months and during certain hours according to the “After School Hours and
Schedule” attached hereto as Exhibit “C” and incorporated herein by reference. At times
during the After School Hours and Schedule period defined by Exhibit A when Area 1
and 2 are not actually being used by STATFORD, the area will be available for public use.
The remaining dates and times for use of the Raynor Park Area are available for use by the
public and other groups and individuals in accordance with the CITY’s reservation system.

(c) STRATFORD shall provide the CITY a report by August 15 of each year the schedule of

(d)

Stratford “After Hour” uses on revised dates and times when it does not intend to use the
fields. This will allow the CITY to make the fields available to other groups. The STRATFORD
“After Hour” uses are from 4:00 p.m. to 5:30 p.m. Wednesday and Thursday, and 4:00 p.m. to
6:00 p.m. on Fridays during the months of February through May; and, 4:00 p.m. to 5:00 p.m.
Thursday and 4:00 p.m. to 6:00 p.m. on Fridays during the months of September through
November. Additional after hours use by Stratford not specifically noted within this agreement,
will be on availability of space with no impact to the other groups using the open space area.
STRATFORD shall not have the ability to use its reserved times to allow other third
party groups to use the fields or basketball court.

In consideration of continued field usage by STRATFORD during the term of this agreement,
STRATFORD agrees that it will make its best efforts (including granting preferential
enrollment privileges to qualified Sunnyvale residents to the extent allowable by applicable laws)
to maintain at the Raynor campus at least 51% of its students residing in the City of
Sunnyvale. STRATFORD agrees that it will provide the CITY a written statement as to its
current total enrollment and percentage of Sunnyvale residents on or about June 1 of each
year. Enrollment of students at the school shall be at least 51% Sunnyvale residents and
shall be maintained above 51% based on a five year rolling average. The rolling average will
be calculated in year five of the agreement and in each subsequent year as enrollment figures
are provided. If enrollment at the school drops below 51% (based on five year rolling average)
in any year, STRATFORD agrees to develop a plan to bring itself into compliance.
STRATFORD shall have up to one year to cure its noncompliance with this provision during
which time STRATFORD agrees to pay for each hour of priority field use the amount
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(e)

(®

(g)

listed in the CITY’s then current master fee schedule for sports field rental (currently $25 per
hour, $175 per day max). STRATFORD agrees to pay monthly for field usage until such
time that noncompliance can be cured (up to one year). If STRATFORD reports that the five
year rolling average is below 51% for two consecutive years, City Staff and STRATFORD
shall work to develop an acceptable alternative plan for usage of the fields. Failure to arrive at
such an agreement shall be grounds to terminate Stratford’s priority field use rights of Area
1, as defined in Sections 1(a-c) of this agreement. Notwithstanding the above, any decision
to terminate or modify the agreement would not be made by the City prior to holding a public
hearing before the City Council and an affirmative vote of the City Council to terminate this
Agreement pursuant to this paragraph.

STRATFORD shall allow use of two parking lots that will have easements for use by the
general public, one located on Partridge Avenue and the other parking lot located adjacent and
perpendicular to the Partridge Parking Lot. The parking lots shall be open for public parking
after 5:00 p.m. on weekdays until park closing, and all day Saturdays and Sundays during
park hours. The right for public parking is included as an easement on the preliminary parcel
map and is considered a perpetual right that shall survive the term or termination of this
agreement.

In consideration therefore, STRATFORD will construct a basketball court for CITY in an area
adjacent to the school site, shown as AREA 2 on Exhibit A, at no cost to the CITY. The
basketball court shall not include lighting for night time use. So long as this
Agreement is in effect, STRATFORD shall maintain the basketball court at no
expense to the CITY following construction. The courts shall be maintained in a clean and
safe condition for public use at all times, subject to subsection (g), below. Maintenance
includes restriping and resurfacing as necessary to keep it in a safe playable condition.

STRATFORD shall have priority use of the basketball court from 8:00 a.m. to 6:00 p.m. on
school days during the regular school year (approximately late August to early June). Stratford
shall have priority use of the basketball ball court on a priority basis from 8:00 a.m. to 3:00
p.m. on days summer school is in session. STRATFORD shall make available the basketball
court for use by the general public after the school hours listed above, and during all park hours
on non-school days.

(h) STRATFORD shall be required to make application for and procure a building permit for

(@

()

construction of the basketball court. STRATFORD shall furnish all labor, tools, equipment,
apparatus, and materials necessary to perform and complete in a good workmanlike manner.
The court will be constructed within one year of the date of this agreement and construction
plans of the court are subject to review and approval as part of the Use Permit process
for the School.

STRATFORD shall complete design of the basketball court in accordance with applicable
City standards. CITY shall have the right to review and approve construction plans and
inspect the work until completion.

2. CITY Rights and Obligations

CITY shall supply any documents or information to which the CITY has
access or possession required by STRATFORD for construction of the basketball court.

(b) CITY shall operate a reservation system for use of the Raynor Park Open Space Area by the

general public, including user groups and sports leagues. The CITY shall be responsible to
resolve any matters which arise concerning the use of the fields by STRATFORD, the general
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public and user groups; however STRATFORD shall reasonably assist the CITY to resolve
conflicts when the conflict relates to STRATFORD uses or activities.

(c) CITY shall provide utilities necessary to maintain the fields at no expense to STRATFORD.

(d) CITY shall be responsible for maintenance of the Open Space area, and repair damage by
work efforts or activities of CITY work crews and/or individuals employed by the CITY.

(e) City has the right to close the park open space area during winter months due to weather
conditions or field conditions. The City also reserves the right to close the field for normal
maintenance or improvements at any time and will work with STRATFORD to try and
accommodate field use in other areas of the Park during periods of closure.

(f) CITY shall be responsible for keeping all sidewalks and walkways abutting the ball fields in
good condition and free of weeds.

(g) CITY shall have the option to manage the basketball courts by members of the general
public through its recreational reservation system in coordination with the STRATFORD’s use
of the facilities.

3. Maintenance Obligations of STRATFORD

(a) So long as this Agreement is in effect, STRATFORD shall maintain the basketball court in a
clean and debris free manner at its expense. STRATFORD shall also remove any graffiti
that occurs.

(b) STRATFORD shall notify City 14 calendar days in advance of any intention to install
improvements or engage in other activities at the Property that affects the public areas,
such as sidewalks parking lots or recreational facilities.

(c) STRATFORD shall be responsible for the maintenance and repair of the parking lot
adjacent to Building 7 of the Raynor Activity Center that extends out to Partridge Avenue.

4. Consideration

In consideration of the above improvements and services provided by STRATFORD at
STRATFORD'S expense for labor, materials, equipment and supplies, STRATFORD is permitted to
use the Open Space areas identified as Area 1 and Area 2 of Exhibit “B” at Raynor Park as set forth in
this Agreement, subject to the limitations on hours and in cooperation with uses by the general
public and sports leagues which reserve the fields through the CITY’s reservation system.

5. Compliance with Laws

STRATFORD shall comply with all federal, state, county and city laws, statutes, ordinances,
rules and regulations and the orders and decrees of any courts or administrative bodies or
tribunals in any manner affecting the performance of the Joint Use Agreement.

6. Independent Contractor

STRATFORD is acting as an independent contractor in furnishing the services or materials
and performing the work required by this Joint Use Agreement and is not an agent, servant or
employee of CITY. Nothing in this Joint Use Agreement shall be interpreted or construed as creating
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or establishing the relationship of agency between CITY and STRATFORD

7. Indemnity

STRATFORD shall indemnify and hold harmless CITY, its officers and employees from any
and all claims, demands, actions, causes of action, losses, damages, liabilities, known or unknown,
and all costs and expenses, including reasonable attorneys' fees in connection with any injury or
damage to persons or property arising out of or in any way connected with the act, omission or
negligence of STRATFORD, its officers, employees, agents, in connection with STRATFORD'S
performance under this Joint Use Agreement.

CITY shall indemnify and hold harmless STRATFORD, its officers and employees from any
and all claims, demands, actions, causes of action, losses, damages, liabilities, known or unknown,
and all costs and expenses, including reasonable attorneys' fees in connection with any injury or
damage to persons or property arising out of or in any way connected with the act, omission or
negligence of CITY, its officers, employees, agents, in connection with the CITY’s performance
under this Joint Use Agreement.

8. Insurance

STRATFORD shall and will, at own cost, take out and maintain without interruption
during the life of this Agreement in such form and with a company or companies satisfactory to the
CITY policies of the following types of insurance:

(@) Single limit coverage applying to bodily and personal injury liability, including
liability for death, and property damage, or a combination thereof, in an amount not less than Two
Million Dollars ($2,000,000) providing coverage on an “occurrence” basis and not an “accident” basis;
provided, however, as follows:

(1) CITY shall be named as an additional insured in all said insurance
policies;
(2) A contractual liability endorsement shall be included in each insurance
policy, extending coverage to include liability assumed under paragraph 8 above; and,
(b) CITY is self insured for all obligations assumed under this Joint Use Agreement.

0. Assignment

Neither party shall assign or sublet any portion of this Agreement without the prior written
consent of the other party, which consent shall not be unreasonably withheld or delayed.

10. Effective Date; Time for Performance

This Agreement shall not be effective unless and until Close of Escrow, as that term is
defined in the Purchase and Sale Agreement. The effective date of this Agreement shall be the date of
Close of Escrow, and it shall continue from the effective date for a period of 25 years. In the event
there is no Close of Escrow under the Purchase and Sale Agreement, this Agreement shall be null
and void and of no force or effect.

11. Term/Termination

This Joint Use Agreement shall be in effect for 25 years and may be renewed for two 10-year
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extensions upon the written consent of both parties. Without limitation to such rights or remedies
the parties shall otherwise have by law, STRATFORD shall have the right to terminate this
Agreement for any reason upon 12 month’s written notice to the CITY.

If STRATFORD defaults in the performance of this Joint Use Agreement, or materially breaches any
of its provisions, CITY at its option may terminate this Agreement by giving written notice to
STRATFORD without any obligation to assist STRATFORD in identifying reasonably comparable
recreational facilities. Prior to termination, the CITY shall give written notice to STRATFORD and
allow 30 days for STRATFORD to cure any breaches in its performance; provided, however, that if a
breach is of a nature that it cannot reasonably be cured within 30 days, and if STRATFORD is diligently
working towards curing the breach, STRATFORD shall be allowed a reasonable time to cure the breach,
not to exceed 90 days.

12. Entire Agreement; Amendment

This writing constitutes the entire agreement between the parties relating to the joint use of the
recreational facilities. No modification or amendment of this Joint Use Agreement shall be effective
unless and until such modification is evidenced by writing signed by all parties.

13. Legal Action; Attorney Fees

Any disputes arising from the performance of this Joint Use Agreement shall be resolved
according to the laws of the State of California, County of Santa Clara, irrespective of any claim of
diversity of citizenship or other jurisdictional conditions. Each party shall be responsible for its
own attorney’s fees in the prosecution of any legal action arising from this Joint Use Agreement.

14.  Miscellaneous
Time shall be of the essence in this Agreement. Failure on the part of either party to enforce any
provision of this Agreement shall not be construed as a waiver of the right to compel enforcement of

such provision or any other provision. This Agreement shall be governed and construed in accordance
with the laws the State of California.

15. Counterparts

This Agreement may be executed in two or more counterparts, which when compiled shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Agreement. ATTEST:

CITY OF SUNNYVALE ("CITY")

By By:

City Clerk City Manager
APPROVED AS TO FORM: STRATFORD SCHOOL, INC.
By By:

City Attorney Name and Title:

EXHIBITS:

EXHIBIT “A” — Legal Description of STRATFORD Property
EXHIBIT “B” — Aerial of Raynor Park Designated Areas for Use by Stratford School
EXHIBIT “C” — After School Hours and Schedule
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EXHIBIT A
TO PARK JOINT USE AGREEMENT

Legal Description of Stratford Property

Attached

Raynor Park Joint Use Agreement Exhibit A
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Exhibit A

l.“ B k r September 10, 2013
-. BKF No. 20116076
ENGINEERS SURVEYORS PLAKNERS Page ] of 2

Legal Description

PARCEL 2
(Raynor Park)

Real property situate in the City of Sunnyvale, County of Santa Clara, State of California, described as
follows:

Being a portion of Parcel One as described in that certain Agreement for Sale of Real Property, between
Santa Clara Unified School District and City of Sunnyvale, a municipal corporation, recorded July 3,
1979 in Book E611 at Page 549, Official Records of Santa Clara County and a portion of the lands
described in that certain Deed of Dedication for Public Street Purposes, conveyed from Jetferson Union
School District of Santa Clara County to City of Sunnyvale, recorded in Book 4979 at Page 304, Official
Records of said County, more particularly described as follows:

Beginning at the southwesterly corner of the lands described in said Deed of Dedication (4979 O.R. 304),
said corner being also a point on the westerly line of Quail Avenue, being 62.00 feet in width;

Thence leaving said corner and along said westerly line of Quail Avenue and being also the westerly line
of said Deed of Dedication (4979 O.R. 304), North 01°20°00" West, 647.18 feet to the beginning of a
tangent curve to the left, having a Radius of 40.00 feet;

Northwesterly along said curve, through a central Angle of 92°14°30", for an arc Length of 64.40 feet to
the southerly line of Dunford Way, being 62.00 feet in width, as said southerly line was established by
said Deed of Dedication (4979 O.R. 304);

Thence along said southerly line of Dunford Way, South 86°25'30” West, 336.59 feet to the TRUE
POINT OF BEGINNING of this description;

I'hence leaving said point and said southerly line of Dunford Way, the following ten (10) courses and
distances:

1. South 01°21°02” East, 464.90 feet;

2. South 88°38’58” Wesl, 185.42 feet;

3. North 01°21702" West, 6.59 feet to the beginning of a tangent curve to the left, having a Radius of
15.00 feet;

4, Northwesterly along said curve, through a central Angle of 65°00°00", for an arc Length of 17.02
feet;

5. North 66°21°02” West, 9.90 feet;

6. South 88°38'58” West, 110.88 feet,

7. North 01°21°02" West, 15,56 feet to the beginning of a tangent curve to the left, having a Radius of
5.00 feet;

8. Northwesterly along said curve, through a central Angle of 90°00°00", for an arc Length of 7.85 feet;

9. South 88°38°58™ West, 42.98 feet to the beginning of a tangent curve to the left, having a Radius of
20.00 feet;

10. Southwesterly along said curve, through a central Angle of 20°29°15", for an arc Length of 7.15 feet
to a point of intersection of a linc drawn 31.00 feet easterly, right angle measurement, from the
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Legal Description

PARCEL 2
Page 2 of 2

westerly line of said Deed of Dedication (4979 O.R. 304), said westerly line being also the center line
of Partridge Avenue;

Thence along said parallel line, North 01°21°02" West, 360.64 feet;
Thence leaving said parallel line, the following three (3) courses and distances:

1. North 40°21°22" East, 13.43 feet;

2. South 49°38°38" East, 7.46 feet;

3. North 88938’58” East, 6.00 fcel to a point of intersection with the northerly prolongation of the
easterly line of said Deed of Dedication (4979 O.R. 304), said point being also at the intersection of a
linc drawn 51.50 feet easterly, right angle measurement, from the center line of said Partridge
Avenue;

Thence along said parallel line, the following eight (8) courses and distances:

1. South 01°21°02" East, 48.67 fect to the beginning of a tangent curve to the left, having a Radius of
4,00 feet;

2. Southeasterly along said curve, through a central Angle of 90°00°00”, for an arc Length of 6.28 feet;

3. North 88°38°58™ East, 88.90 fect to the beginning of a {angent curve to the left, having a Radius of
4.00 feet;

4. Northeasterly along said curve, through a central Angle of 90°00°00”, for an arc Length of 6.28 feet;

5. North 01°21°02” Wesl, 29.38 feet to the beginning of a tangent curve to the left, having a Radius of

30.00 feet;

6. Northwesterly along said curve, through a central Angle of 55°00700", for an arc Length of 28.80
feet;

7. North 56°21’02” West, 8.42 feet to the beginning of a tangent curve to the right, having a Radius of
40.00 feet;

8. Northwesterly along said curve, through a central Angle of 57°06'14”, for an arc Length of 39.87 feet
to said southerly line of Dunford Way;

Thence along said southerly line of Dunford Way, North 86°25°30" East, 288.45 feet to the TRUE
POINT OF BEGINNING of this description.

Containing an area of 3.546 acres, more or less.

For BKF Engineers

John Koroyan, P.1..S." No. 8883

SEPT. /o, Zo/3
Dated )

KOROYAN

No. 8883

K:\Surl 1N 16076\Lcgal Descriptions\Raynor Park Parcel 2.doc
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Exhibit “B”
AERIAL OF RAYNOR PARK DESIGNATED AREAS FOR USE BY STRATFORD
SCHOOL
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EXHIBIT "B"

Aerial of Raynor Park Designated Areas
for Use by Stratford School
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Exhibit “C”
AFTER SCHOOL HOURS AND SCHEDULE
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Stratford School Raynor Park Usage

Flag Football Games

4:00 - 5:00 Thurs

Flag Football Practice

Summer School (Primarily Day use)

After School Hours and Schedule oo il
Stratford Reservation
 Stratford to use avallable openspace
Use Description Jan Feb | Mar | Apr | May Jun Jul Aug Sep Oct Nov

Soccer Games 4:00 - 5:30 Wed & Thurs
Soccer Practice [ T _330330Monstues 7 [ [ [ T 1]
Softball Games | | 4:00 - 6:00 Friday | | | | | |
Softball Practice [ i._.330:a30MongWed _ 7 [ [ [ [ ]
Field Hockey | | | | | 4:00 - 6:00 Fri

I I I I

I I
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Exhibit “D”

TITLE COMPANY PRELIMINARY TITLE REPORT

Exhibit D
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CLTA Preliminary Report Form Order Number: 0192-4172936
(Rev. 11/06) Page Number: 1

First American Title

First American Title Company

6683 Owens Drive
Pleasanton, CA 94588

Order Number: 0192-4172936 (JR)
Title Officer: Jim Rhoden
Phone: (925)738-4044
Fax No.: (866)493-5440
E-Mail: jrhoden@firstam.com
Property: Partridge Ave
Sunnyvale, CA
PRELIMINARY REPORT

In response to the above referenced application for a policy of title insurance, this company hereby reports that it is prepared to issue, or
cause to be issued, as of the date hereof, a Policy or Policies of Title Insurance describing the land and the estate or interest therein
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 or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said Policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or policies are set forth in Exhibit A
attached. The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less than that set forth in the
arbitration clause, all arbitrable matters shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of the
parties. Limitations on Covered Risks applicable to the CL.TA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible
Amount and a Maximum Doltar Limit of Liability for certain coverages are also set forth in Exhibit A. Copies of the policy forms should be
read. They are available from the office which issued this report.

Please read the exceptions 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 insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of titie and may not
list all liens, defects, and encumbrances affecting title to the land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the issuance of a policy of title
insurance and no liability is assumed hereby. If it is desired that liability be assumed prior to the issuance of a policy of title insurance, a
Binder or Commitment should be requested.

First American Title
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Order Number: 0192-4172936
Page Number: 2

Dated as of September 18, 2012 at 7:.30 AM.
The form of Policy of title insurance contemplated by this report is:
To Be Determined .
A specific request éhould be made if another form or additional coverage is desired.
Title to said estate or interest at the date hereof is vested in:
CITY OF SUNNYVALE, A MUNICIPAL CORPORATION
The estate or interest in the land hereinafter described or referred to covered by this Report is:
A fee.
The Land referred to herein is described as follows:
{See attached Legal Deséription)

At the date hereof exceptions to coverage in addition to the printed Exceptions and Exclusions in said
policy form would be as follows:

1. General and special taxes and assessments for the fiscal year 2012-2013, a lien not yet due or
payable.

2. General and special taxes and assessments for the fiscal year 2011-2012 are exempt.

3. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with

Section 75 of the California Revenue and Taxation Code.

4, Rights of the public in and to that portion of the land lyihg within the lines of Quail Avenue and
Peacock Avenue,
5. A Deed of Trust to secure an original indebtedness of $1,320,000.00 recorded July 3,
1979 as Instrument No. 6420629 in Book E611, Page 557 of Official Records.
Dated: June 25, 1979
Trustor: City of Sunnyvale
Trustee: Universal Title Corporation, a California corporation

Beneficiary: Santa Clara Unified School District

First American Title
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Order Number: 0192-4172936
Page Number: 3

| INFORMATIONAL NOTES

Note: The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less
than the certain dollar amount set forth in any applicable arbitration clause, all arbitrable matters shall be
arbitrated at the option of either the Company or the Insured as the exclusive remedy of the parties. If
you desire to review the terms of the policy, induding any arbitration clause that may be included,
contact the office that issued this Commitment or Report to obtain a sample of the policy jacket for the
policy that is to be issued in connection with your transaction.

The map attached, if any, may or may not be a survey of the land depicted hereon. First American
expressly disclaims any liability for loss or damage which may result from reliance on this map except to
the extent coverage for such loss or damage is expressly provided by the terms and provisions of the title
insurance policy, if any, to which this map is attached.

First American Title
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Order Number: 0192-4172936
Page Number: 4

LEGAL DESCRIPTION
Real property in the City of Sunnyvale , County of Santa Clara, State of California, described as follows:
PARCEL ONE:

THAT PORTION OF THAT CERTAIN 38.723 ACRE TRACT IN THE QUITO RANCHO DESIGNATED AS
PARCEL 2 IN THE DEED FROM NANCY SCHERMERHORN, ET AL, TO IGNAZIO CASTELLO AND ROSALIA
CASTELLO, HIS WIFE, DATED OCTOBER 16, 1946 AND RECORDED NOVEMBER 7, 1946 IN BOOK 1399
OF OFFICIAL RECORDS, AT PAGE 289 IN THE OFFICE OF THE COUNTY RECORDER OF SANTA CLARA
COUNTY, WHICH PORTION IS MORE PARTICULARLY DESCRIBED AS FOLLOWS, TO-WIT:

BEGINNING AT THE NORTHEAST CORNER OF PARCEL 2 DESCRIBED IN AFORESAID DEED; THENCE
SOUTH 1°20'00” EAST ALONG THE EASTERLY LINE OF SAID PARCEL FOR A DISTANCE OF 584.20 FEET
TO A POINT IN SAID EASTERLY LINE; THENCE AT A RIGHT ANGLE SOUTH 88°40'00" WEST FOR A
DISTANCE OF 808.33 FEET; THENCE AT A RIGHT ANGLE NORTH 1°20'00” WEST FOR A DISTANCE OF
523.60 FEET TO A POINT WHICH IS SOUTHERLY 30 FEET AT RIGHT ANGLES TO THE NORTHERLY LINE
OF THE AFORESAID PARCEL HEREINABOVE REFERRED TO; THENCE WESTERLY ALONG A LINE
PARALLEL TO AND 30 FEET SOUTHERLY OF THE SAID NORTHERLY LINE SOUTH 86°30' WEST FOR A
DISTANCE OF 418.03 FEET TO A POINT IN THE WESTERLY LINE OF SAID PARCEL 2, AS DESCRIBED IN
AFORESAID DEED, THENCE NORTH 1°20" WESTALONG SAID WESTERLY LINE FOR A DISTANCE OF
30.02 FEET TO THE NORTHWEST CORNER OF SAID PARCEL 2; THENCE NORTH 86°30' EAST ALONG
THE NORTHERLY LINE OF SAID PARCEL 2 FOR A DISTANCE OF 1226.94 FEET TO THE POINT OF
BEGINNING. '

PARCEL TWO:

BEGINNING AT A STEEL PIPE SET IN THE WESTERLY LINE OF “TRACT NO. 1830 LA LINDA MEADOWS,
UNIT NO. 2", WHICH MAP WAS FILED FOR RECORD IN THE OFFICE OF THE RECORDER OF THE
COUNTY OF SANTA CLARA, STATE OF CALIFORNIA ON JULY 23, 1957 IN BOOK 84 OF MAPS AT PAGES
28 AND 29, AT THE SOUTHEASTERLY CORNER OF THAT CERTAIN TRACT OF LAND DESCRIBED IN THE
DEED FROM IGNAZIO CASTELLO, ET UX, TO JEFFERSON SCHOOL DISTRICT OF SANTA CLARA COUNTY,
DATED MAY 11, 1955, RECORDED AUGUST 23, 1955 IN BOOK 3261 OF OFFICIAL RECORDS, PAGE 196
SANTA CLARA COUNTY RECORDS; THENCE FROM SAID POINT OF BEGINNING SOUTH 1°20' EAST
ALONG WESTERLY LINE 135.000 FEET; THENCE SOUTH 88° 40" WEST AND PARALLEL WITH THE
SOUTHERLY LINE OF LAND SO DESCRIBED IN THE DEED TO SAID JEFFERSON SCHOOL DISTRICT
808.33 FEET; THENCE NORTH 1° 20" WEST AND PARALLEL WITH SAID WESTERLY LINE OF TRACT NO.
1830, FOR A DISTANCE OF 135.00 FEET TO A STEEL PIPE SET AT AN ANGLE POINT IN THE SAID
SOUTHERLY LINE OF LAND SO DESCRIBED IN THE DEED TO SAID JEFFERSON SCHOOL DISTRICT;
THENCE NORTH 88° 40" EAST ALONG SAID LAST NAMED LINE 808.33 FEET TO THE POINT OF
BEGINNING.

EXCEPTING FROM PARCEL ONE AND TWO, THOSE PORTIONS CONVEYED TO THE CITY OF SUNNYVALE
FOR PUBLIC STREET PURPOSES AND RECORDED ON NOVEMBER 10, 1960, IN BOOK 4979, PAGE 304,
AND RECORDED JUNE 16, 1965, IN BOOK 6995, PAGE 318,

PARCEL THREE:

BEGINNING AT A-POINT ON THE WESTERLY LINE OF “TRACT NO. 1830, LA LINDA MEADOWS, UNIT
NO.2", A MAP OF WHICH WAS FILED FOR RECORD IN THE OFFICE OF THE RECORDER OF THE COUNTY
OF SANTA CLARA, STATE OF CALIFORNIA, ON JULY 23, 1957 IN BOOK 84 OF MAPS, AT PAGES 28 AND
29, DISTANCE THEREON SOUTH 1020' EAST 135.00 FEET FROM A STEEL PIPE SET AT THE
SOUTHEASTERLY CORNER OF THAT CERTAIN TRACT OF LAND DESCRIBED IN THE DEED FROM
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IGNAZIO CASTELLO, ET UX, TO JEFFERSON SCHOOL DISTRICT OF SANTA CLARA COUNTY, DATED MAY
11, 1955, RECORDED AUGUST 23, 1955 IN BOOK 3261 OFFICIAL RECORDS, PAGE 196, SANTA CLARA
COUNTY RECORDS; THENCE FROM SAID POINT OF BEGINNING SOUTH 120" EAST ALONG SAID
WESTERLY 288.00 FEET; THENCE, SOUTH 88°40' WEST AND PARALLEL WITH THE SOUTHERLY LINE OF
LAND SO DESCRIBED IN THE DEED TO SAID JEFFERSON SHOOL DISTRAICT, 567.91 FEET; THENCE
NORTH 1020' WEST AND PARALLEL WITH SAID WESTERLY LINE OF TRACT NO. 1830, FOR A DISTANCE
OF 151.00 FEET; THENCE NORTH 50°00'EAST, 43.00 FEET THENCE NORTH 1°920" WEST AND PARALLEL
WITH SAID WESTERLY LINE OF TRACT NO. 1830 FOR A DISTANCE OF 110.14 FEET TO POINTONA
LINE WHICH IS PARALLEL WITH AND DISTANT SOUTHERLY 135.00 FEET AT RIGHT ANGLES FROM SAID
SOUTHERLY LINE OF LAND SO DESCRIBED IN THE DEED TO SAID JEFFERSON SCHOOL DISTRICT;
THENCE NORTH 88°40' EAST ALONG SAID PARALLEL LINE 534.3 FEET TO THE POINT OF BEGONNING.

APN: 313-24-031
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NOTICE

Section 12413.1 of the California Insurance Code, effective January 1, 1990, requires that any title insurance
company, underwritten title company, or controlled escrow company handling funds in an escrow or sub-escrow
capacity, wait a specified number of days after depositing funds, before recording any documents in connection
with the transaction or disbursing funds. This statute allows for funds deposited by wire transfer to be disbursed
the same day as deposit. In the case of cashier's checks or certified checks, funds may be disbursed the next day
after deposit. In order to avoid unnecessary delays of three to seven days, or more, please use wire transfer,
cashier's checks, or certified checks whenever possible.

If you have any questions about the effect of this new law, please contact your local First American Office for
more details.
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE)

CLTA/ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10)
EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:
1.  Governmental police power, and the existence or yiolation of those portions of any law or government regulation concerning:

(a) building; (d) improvements on the Land;
(b) zoning; (e) land division; and
(c) land use; (f) environmental protection.

This Exdusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.
2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This Exclusion
does not limit the coverage described in Covered Risk 14 or 15, .
3. The right to take the Land by condemning it. This Exdlusion does not limit the coverage described in Covered Risk 17.
4. Risks: .
(a) that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
(b) that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
(¢) that result in no loss to You; or
(d) that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or 28,
5. Failure to pay value for Your Title.
6. Lack of a right:
(a) to any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and
(b) in streets, alleys, or waterways that touch the Land.
This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal bankruptcy, state
insolvency, or similar creditors' rights laws.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement as follows: For Covered Risk 16, 18, 19, and 21
Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

Your Deductible Amount Our Maximum Dollar
: Limit of Liability
Covered Risk 16: 1% of Policy Amount or $2,500.00 (whichever is less) $10,000.00
Covered Risk 18: 1% of Policy Amount or $5,000.00 (whichever is less) $25,000.00
Covered Risk 19: 1% of Policy Amount or $5,000.00 (whichever is less) $25,000.00
Covered Risk 21: 1% of Policy Amount or $2,500.00 (whichever is less) $5,000.00

ALTA RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)
EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
(a) and use
(b) improvements on the land
(c) and division
(d) environmental protection
This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date.
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks.
2. The right to take the land by condemning it, unless:
(a) a notice of exercising the right appears in the public records on the Policy Date
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(b) the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking
Title Risks:

(@) that are created, allowed, or agreed to by you

(b) that are known to you, but not to us, on the Policy Date -- unless they appeared in the public records

(¢) that result in no loss to you '

(d) that first affect your title after the Policy Date -- this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks
Failure to pay value for your title.

Lack of a right:

(2) to any land outside the area specifically described and referred to in Item 3 of Schedule A OR

(b) in streets, alleys, or waterways that touch your land

This exclusion does not limit the access coverage in Item 5 of Covered Title Risks.

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys'
fees, or expenses that arise by reason of:

1.

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or en]oyment of the Land;

(i) the character, dimensions, or location of any improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the
coverage provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c) resulting in no loss or damage to the Insured Claimant; ‘
(d) attacr)u'ng or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11,
13, or 14); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.
Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

' Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction creating

the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modtfy or limit the coverage
provided under Covered Risk 11(b).

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above
Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions
from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by
reason of:

1

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the Public Records.
Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an
inspection of the Land or that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
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4,  Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records.

5. (&) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

6. Any lien or right to a lien for services, labor or material not shown by the public records.

2006 ALTA OWNER'S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys'
fees, or expenses that arise by reason of:

1. () Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(i) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the
coverage provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

() resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 9 or

10); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
4.,  Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction vesting
the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

5.  Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from
Coverage, the Exceptions from Coverage in a Standard Coverage policy will aiso include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by reason of:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an
inspection of the Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or titie to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

6.  Any lien or right to a lien for services, labor or material not shown by the public records.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (07-26-10)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys'
fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
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(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any improvement erected on the Land;

(i) the subdivision of land; or

(iv) environmental protection; .
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the
coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or 16.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c),
13(d), 14 or 16.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage prowded under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed
in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however this does not modify or limit the coverage provided under Covered Risk 11,
16, 17, 18, 15, 20, 21, 22, 23, 24, 27 or 28); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4,  Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law. This Exclusion does not modify or limit
the coverage provided in Covered Risk 26.

6.  Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the
‘Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This
Exclusion does not modify or limit the coverage provided in Covered Risk 11.

7.  Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date
of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

8. The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with
applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.

9.  Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.
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SREW | First American Title

Privacy Information
We Are Committed to Safeguarding Customer Information
In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that you may be concerned about what we will do with such

information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal mformahon you provide to us. Therefore, together with our
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information.

Applicability
This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as
information obtained from a public record or from another person or entity, First American has also adopted broader guidelines that govern our use of personal information regardiess of its source.

First American calls these guidelines its Fair Information Values.

Types of Information

Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:
© Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means;
° Information about your transactions with us, our affiliated companies, or others; and
e Information we receive from a consumer reporting agency.

Use of Information
We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties

except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of
nonpublic personal information listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies, Furthermore,
we may also provide ali the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies or to other financial
institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you.

Confidentiality and Security
We will use our best efforts to ensure that no unauthorized parties have access ta any of your information. We restrict access to nonpublic personal information about you to those individuals and

entities who need to know that information to provide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be
handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with
federal regulations to guard your nonpublic personal information,

Information Obtained Through Our Web Site

First American Financial Corporation Is sensitive to privacy issues on the Intemet, We believe it is important you know how we treat the information about you we receive on the Internet.

In general, you can visit First American or its affiliates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the
domain names, not the e-mail addresses, of visitors, This information Is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First
American uses this information to measure the use of our site and to develop ideas to improve the content of our site,

There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific
accountyprofile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outiined above.

Business Relationships
First American Financial Corporation's site and its affiliates’ sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are

not responsible for the content or the privacy practices employed by other sites.
Cookies
Some of First American's Web sites may make use of "cookie™ technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site

can send to your browser, which may then store the cookie on your hard drive.
FirstAm.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and

productive Web site experience,

Fair Information Values
Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer

privacy.
Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record
and emphasize its importance and contribution to our economy.

Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data.

Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information.
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer
can secure the required corrections.

Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our empigyees on
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner. ’
Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain.
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