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Meeting 25-14 
May 14, 2025 

AGENDA ITEM 6 
AGENDA ITEM 
 
Approve an Agreement to Exchange Interests in Real Property between City of Palo Alto (City) 
and Midpeninsula Regional Open Space District (District) related to utility easements. City to 
quitclaim to District its existing overhead utility easements over a portion of Montebello Road 
within Monte Bello and Rancho San Antonio Open Space Preserves (Santa Clara County APNs 
351-25-014, 351-06-025, 351-09-002 and 351-12-069) in exchange for District granting City an 
underground utility easement along Montebello Road within Monte Bello and Rancho San 
Antonio Open Space Preserves (Santa Clara County APNs 351-25-014, 351-06-025, and 351-09-
002). 
 
GENERAL MANAGER’S RECOMMENDATIONS  

 
1. By a unanimous vote of the Board of Directors, adopt a resolution authorizing the General 

Manager or other appropriate officer to execute the Agreement to Exchange Interests in Real 
Property between the District and City and all real property documents referenced therein. 

 
2. Amend the Use and Management Plans for Monte Bello and Rancho San Antonio Open 

Space Preserves to include the exchanged interests in real property. 
 
3. Withhold dedication of the exchanged property interests as public open space at this time. 

 
SUMMARY  
 
The General Manager recommends entering into an Agreement to Exchange Interests in Real 
Property (Agreement) with the City for an exchange of easement rights that provides net benefits 
to both parties.  The exchange will modernize the City of Palo Alto Utilities’ (CPAU) utility 
easements over District property while simultaneously reducing fire risk by undergrounding 
electrical distribution lines within the foothills of Palo Alto.  The City would quitclaim their 
existing overhead utility easements and any other rights for overhead utility facilities along 
Montebello Road as it crosses Monte Bello Open Space Preserve and Rancho San Antonio Open 
Space Preserve (Preserves).  In exchange, the District would grant a new easement to the City for 
underground utility facilities under, across and along Montebello Road as it crosses the Preserves 
(Attachment 2).  This is an exchange of real property interests in which the property interests 
being acquired by the District are of equal or greater value than the real property being 
transferred to the City, and it is necessary for the District to acquire the interests for open space 
purposes. There is no monetary cost to the District. The following report presents a description 
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and the terms of the proposed exchange of real property interests, an amendment to each 
Preserve Use and Management Plan, and the environmental review findings. 
 
DISCUSSION 
 
Background 
The City holds three right-of-way and utility easements for overhead electrical lines across 
Montebello Road as it passes through the former Swanson, Burns, and Stanford (Morrell) 
properties in Monte Bello Open Space Preserve and the former Winship property in Rancho San 
Antonio Open Space Preserve (collectively, District Property/Properties).  The easements were 
assigned (transferred) to the City by Pacific Gas and Electric Company in 1977.   
 
At the direction of the California Public Utilities Commission (CPUC), all electric utilities in 
California have been required to identify areas susceptible to wildfires within their service 
territory for inclusion on the statewide Fire Threat Map.  State legislation subsequently requires 
all utilities to prepare wildfire mitigation plans outlining procedures they would undertake to 
mitigate the threat of wildfires associated with overhead electric lines and equipment.  In 
response, the City performed a hazard risk assessment and determined that its service territory 
west of Interstate 280, including District Property, has an elevated risk of wildfire due to various 
factors that include wind and topography.  As part of their mitigation plan, the City is seeking to 
underground its existing overhead utility lines and facilities, as well as decommission and 
remove all existing overhead facilities along Montebello Road within District Property (Project).   
 
The District acquired the 10.72-acre former Swanson property in March 1980 (R-80-7), the 
610.52-acre former Burns property in December 1977 (M-77-202), the 693.15-acre former 
Stanford (Morrell) property in September 1978 (R-78-7), and the 251-acre former Winship 
property in February 1981 (R-81-5).  The District dedicated the properties as park or open space 
in 1986, 1979, 1979, and 1986, respectively.  While the District Properties are dedicated, 
California Public Resources Code section 5540.5 empowers the Board, by unanimous vote, to 
approve an exchange of dedicated real property when the Board determines the exchange to be 
of equal or greater value and necessary for park or open space purposes.  Such exchanges are 
limited to 40 acres per calendar year.  This transaction is such an exchange, as the value of 
undergrounding utilities to minimize wildfire risk, especially along susceptible areas open to the 
public, is significant. 
 
The City has contracted with MP Nexlevel (Contractor) to complete the Project and will monitor 
the Contractor closely to ensure District best management practices and traffic control, public 
safety, and environmental protection measures are followed throughout the entirety of the 
Project. The new underground conduit for the electrical lines will be installed via directional 
boring in most areas to limit ground disturbance, and the conduit will be installed under the 
existing Montebello Road. All utility boxes for future access to the conduit will be adjacent to 
Montebello Road, and the removal of the existing overhead powerlines and poles will mostly be 
accomplished from Montebello Road.  
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Descriptions of Exchanged Property Interests 
 
City to District: Under the Agreement, the City would quitclaim (abandon) their existing 4-foot-
wide overhead utility easements and any other rights to overhead utility facilities along 
Montebello Road as it crosses the District Properties (approximately 11,680 linear feet and 
46,720 square feet). 
 
District to City: Under the Agreement, the District would convey a 6-foot-wide underground 
utility easement for the City’s underground utility facilities under, across and along Montebello 
Road as it crosses Monte Bello Open Space Preserve and Rancho San Antonio Open Space 
Preserve (approximately 10,359 linear feet and 62,154 square feet).   
 
In an effort to speed up the undergrounding project and condense the final easement width that 
will be conveyed, the Agreement includes a form of license that the District will grant to the City 
to commence its Project prior to the exchange of permanent property rights.  This structure 
allows the City to install and commission the underground utility system prior to 
decommissioning and removing the overhead facilities. The District would need to approve the 
construction plans for the Project prior to work commencing. As a condition of obtaining 
permanent property rights for its underground utilities, the City is required to comply with 
agreed-upon best management practices and other requirements (including restoration 
requirements) for the Project. 
 
AMENDMENT TO USE AND MANAGEMENT 
 
This exchange of interests in real property requires amended Use and Management Plans for 
both Monte Bello Open Space Preserve (Page Mill Road Area) and Rancho San Antonio Open 
Space Preserve.  Amendment of the Use and Management Plans to incorporate the easement 
exchange with the City would take effect at the close of the transaction and remain effective until 
further amended.  Furthermore, the following amendment would be incorporated into both Use 
and Management Plans as shown in tracked changes below: 
  
Easement 
Monitoring: 

Conduct regular inspections of the City of Palo Alto’s underground utility 
easement area to ensure compliance with the terms of the exchange. 

 
CEQA COMPLIANCE 
 
The proposed real property exchange is not a project subject to the California Environmental 
Quality Act (CEQA).  The City of Palo Alto, as lead agency for its wildfire mitigation plan and 
the Project, is responsible for evaluating the environmental effects of any future undergrounding 
of utilities along Montebello Road within District Property in accordance with CEQA. The City 
has filed a Notice of Exemption (File Number ENV25374) for the Project pursuant to CEQA 
Guidelines 15302. 
 
TERMS AND CONDITIONS 
 
As part of the proposed Agreement, the District and City agree to convey the easements to each 
other at no cost to either party.  The easement exchange is of equal or greater value to the District 
and the public as it serves to mitigate fire risk in a susceptible area on publicly utilized District 
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Property.  Therefore, the exchange is determined to be in accordance with the District’s enabling 
legislation set out in Section 5540.5, pending unanimous vote by the Board. 
 
FISCAL IMPACT 
 
This reciprocal, no-cost exchange of easements has no immediate fiscal impact. 
 
PRIOR BOARD AND COMMITTEE REVIEW 
 
This item was not previously reviewed by the Board or Real Property Committee. 
 
PUBLIC NOTICE 
 
Property owners of land located adjacent to or surrounding the project site have been mailed a 
copy of the agenda for this meeting.  Accordingly, all notice required by the Brown Act and 
District policy has been provided.  
 
NEXT STEPS 
 
Upon approval by the Board of Directors, the General Manager would execute and carry out the 
Agreement, License, and Underground Utility Easement.  The City will seek to obtain approval 
of the exchange and associated documents from its Council, anticipated to occur on June 2, 2025.  
After the City completes its Project, the District will record the Underground Utility Easement 
and Quitclaim Deed with the County of Santa Clara.  The General Manager would also take the 
next steps identified in the amended Use and Management Plans.  The District’s Skyline Field 
Office would continue to patrol and manage the Preserves.  
 
Attachments: 

1. Resolution Authorizing Execution of Exchange Agreement and License Agreement, 
Authorizing General Manager or Other Officer to Execute the Easement Deed, 
Authorizing General Manager or Other Officer to Execute Certificate of Acceptance of 
Grant to District, Authorizing General Manager or General Manager’s Designee and 
General Counsel to Execute any and all Other Documents Necessary or Appropriate to 
Closing of the Transaction (Monte Bello and Rancho San Antonio Open Space Preserves) 

2. Overall Project Location Map 
 

Responsible Department Manager: 
Allen Ishibashi, Real Property Manager, Real Property Department 
 
Prepared by: 
Jasmine Leong, Real Property Specialist II, Real Property Department 
 
Graphics prepared by:  
Anna Costanza, GIS Technician 
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RESOLUTION NO. 25-__

RESOLUTION OF THE BOARD OF DIRECTORS OF THE 
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT AUTHORIZING 
ACCEPTANCE OF EXCHANGE AGREEMENT AND LICENSE 
AGREEMENT, AUTHORIZING GENERAL MANAGER OR OTHER 
OFFICER TO EXECUTE THE EASEMENT DEED, AUTHORIZING 
GENERAL MANAGER OR  OTHER OFFICER TO EXECUTE 
CERTIFICATE OF ACCEPTANCE OF GRANT TO DISTRICT, 
AUTHORIZING GENERAL MANAGER OR GENERAL MANAGER’S 
DESIGNEE AND GENERAL COUNSEL TO EXECUTE ANY AND ALL 
OTHER DOCUMENTS NECESSARY OR APPROPRIATE TO CLOSING 
OF THE TRANSACTION (MONTE BELLO AND RANCHO SAN 
ANTONIO OPEN SPACE PRESERVES).  

The Board of Directors of Midpeninsula Regional Open Space District does hereby 
resolve as follows:

SECTION ONE. The Board of Directors of the Midpeninsula Regional Open Space 
District (District) does hereby accept the offer contained in that certain Exchange Agreement
(Agreement) between the City of Palo Alto Utilities (City) and the District, a copy of which 
Agreement is attached hereto and by reference made a part hereof, and authorizes the President 
of the Board of Directors, General Manager, or other appropriate officer to execute the 
Agreement, License Agreement, and all related transactional documents on behalf of the District 
to acquire and exchange the real property described therein.  

SECTION TWO. The General Manager, President of the Board of Directors, or other 
appropriate officer is authorized to execute the easement deed to the City. 

 
SECTION THREE.  The General Manager, President of the Board of Directors, or other 

appropriate officer is authorized to execute a Certificate of Acceptance for the City’s quitclaim 
deed to the District. 

 
SECTION FOUR.  The General Manager or the General Manager’s designee is 

authorized to provide notice of acceptance to City, execute all title and escrow documents, and to 
extend escrow if necessary. 
 

SECTION FIVE.  The Board of Directors finds and determines that, pursuant to Section 
5540.5 of the California Public Resources Code, the granting and acceptance of the easement 
interests are consistent with Public Resources Code 5540.5, and that the real properties being 
acquired by the District are of equal or greater value than the real property being transferred to 
City, and are necessary to be acquired for open space purposes.   
 

SECTION SIX.  The General Manager and General Counsel are further authorized to 
approve any technical revisions to the attached Agreement and documents, which do not involve 
any material change to any term of the Agreement or documents, which are necessary or 
appropriate to the closing or implementation of this transaction. 

 
*  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  * 
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PASSED AND ADOPTED by the Board of Directors of the Midpeninsula Regional 
Open Space District on May 14, 2025, at a regular meeting thereof, by the following vote:

AYES:
NOES:  
ABSTAIN:
ABSENT:  

ATTEST: APPROVED:

Zoe Kersteen-Tucker, Secretary  
Board of Directors

Jed Cyr, President
Board of Directors

APPROVED AS TO FORM:

Hilary Stevenson, General Counsel 

I, the District Clerk of the Midpeninsula Regional Open Space District, hereby certify 
that the above is a true and correct copy of a resolution duly adopted by the Board of Directors 
of the Midpeninsula Regional Open Space District by the above vote at a meeting thereof duly 
held and called on the above day. 

     
  Maria Soria, District Clerk

 

*  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *
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EXCHANGE AGREEMENT 
BETWEEN CITY OF PALO ALTO AND MIDPENINSULA REGIONAL OPEN SPACE 

DISTRICT 
 

 
This exchange agreement (hereinafter, "Agreement") is made as of                                           

by and between the Midpeninsula Regional Open Space District, a California 
special district (hereinafter "District"), and City of Palo Alto, a California chartered municipal 
corporation (h City , 

.  
 

RECITALS 
 

WHEREAS, the District is the owner of certain real property situated in the unincorporated 
County of Santa Clara, State of California, within Monte Bello Open Space Preserve and Rancho 
San Antonio Open Space Preserve, 351-25-014, 351-06-025, 351-09-
002 and 351-12-069, as depicted in Exhibit A attached hereto and incorporated herein by this 
reference ; and   
 
  WHEREAS, the City holds right-of-way and utility easements for electric distribution lines 
across the District Property, as assigned by Pacific Gas and Electric Company from Louis Oneal, 
Inc. , Bertha Hayes , and George Morell , which are 
attached hereto as Exhibit B and incorporated herein by this reference (collectively, Existing 
Utility Easements ; and 

 
WHEREAS, the City has determined that its utility service territory west of Interstate 

280, including the District Property, has an elevated risk of wildfire and therefore seeks to 
perform a project to convert its overhead utility facilities to underground utility facilities along 
Montebello Road within the District Property ; and 
 

WHEREAS, the City has prepared a plan depicting: (1) the new underground electric  
distribution and fiber optic communications lines, fixtures and other appurtenances under, across 
and along Montebello Road as it crosses District Property, and (2) the existing overhead electric 
utility facilities, lines, poles, fixtures and other appurtenances on the District Property, which 
plan is attached hereto as Exhibit C ; 
and  

 
WHEREAS, the District and City desire to exchange and transfer certain real property 

interests as set forth in this Agreement; and 
 
WHEREAS, District has determined that said exchange of interests in real property is of 

equal or greater value to the public and, said exchange has been determined to be in accordance 
 

the State of California;  
 
NOW, THEREFORE, the parties mutually agree as follows: 

 
1. INCORPORATION OF RECITALS.   
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The above Recitals and the exhibits attached to this Agreement are hereby incorporated 
herein and made a part hereof. 
 

2. EXCHANGE AGREEMENT.   
 

The District and City agree to the following exchange of real property interests, to be 
effective as of the Closing (defined below): 

 
a. Grant of Underground Utility Easements from District to City: District hereby agrees 

to grant an easement and right of way for the City to construct, maintain, repair, 
replace and upgrade underground utility facilities and appurtenances thereto under, 
across and along Montebello Road as it crosses the District Property, in the form of 
easement agreement set forth in Exhibit D attached hereto and incorporated herein by 
reference .  

 
b. Abandonment of Existing Utility Easements: City hereby agrees to quitclaim to 

District all right, title and interest in the Existing Utility Easements and any other 
rights to overhead utility facilities on District Property, including any rights of way in 
connection therewith, in the form of quitclaim deed set forth in Exhibit E attached 

 
 
3. LICENSE AGREEMENT. 

 
To allow the City to commence its undergrounding project prior to Closing, the District 
and City shall execute a license agreement in the form attached hereto as Exhibit F and 
incorporated herein by reference . The 
Project in accordance with the License Agreement is a condition precedent to Closing. 
 

4. TERM and CLOSING.   
 
This Agreement shall commence on the Effective Date and shall terminate on the date of 
the Closing.  The closing date  recordation date of the 
Underground Utility Easement and Quitclaim Deed in Santa Clara County. Following 

preparation of a legal description and plat map of the Underground Utility 
Easement by a licensed surveyor, City shall promptly deliver executed copies of the 
Underground Utility Easement and Quitclaim Deed to District for recording. Within ten 
(10) business days of the Effective Date, City shall deliver an executed copy of the 
License Agreement to District.  Closing shall occur after the satisfaction of all the 
following conditions: 
 
a. City shall have completed the installation and commissioning of the underground 

utility facilities; 
b. City shall have decommissioned, removed and disposed of existing overhead utility 

facilities, lines, poles and related fixtures on the District Property as specified in the 
License Agreement;  

c. City shall have repaired and restored any portion of the District Property damaged or 
disturbed in carrying out the Project as specified in the License Agreement;  
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d. District shall have provided written acceptance of the Project, which shall not be 
unreasonably withheld; and 

e. 
description and plat map of the Underground Utility Easement by a licensed surveyor 
and provided it to the District for its approval, which approval shall not be 

map, City shall deliver the plat map and legal description to District to include as part 
of the recorded Underground Utility Easement. 
 

Within ten (10) business days following completion of mutual 
agreement that the above conditions to Closing have been satisfied, the District shall 
execute and concurrently record the Underground Utility Easement and Quitclaim Deed 
in Santa Clara County.   

 

5. REPRESENTATIONS AND WARRANTIES.   
 

For the purpose of consummating this exchange of interests in real property contemplated 
herein, each party represents and warrants to the other party, each of which is material, 
are being relied upon by the Parties, and shall survive the recording of the property rights 
being exchanged and conveyed herein. 

 
a. Authority.  The Parties have the full right, power and authority to enter into this 

Agreement and to perform the transactions contemplated hereunder.  
 

b. Valid and Binding Agreements.  This Agreement and all other documents delivered 
by the Parties have been or will be duly authorized and executed and delivered by the 
Parties as legal, valid and binding obligations of the Parties to complete this exchange 
and conveyance of real property. 

 
6. PAYMENT OF COSTS AND FEES.  District shall pay any required recording costs and 

fees for the Underground Utility Easement and Quitclaim Deed. City shall pay the costs 
of preparing the legal description and plat map. Each Party shall be responsible for any 
other costs it incurs in performing this Agreement, unless specified herein to the contrary 
or otherwise agreed by the Parties in writing. 

 
7. "AS- All Parties are acquiring the respective real property interests 

-
condition of the properties to be exchanged.  All Parties shall rely on their own 
inspections of the respective property interests.   

 
8. MISCELLANEOUS PROVISIONS. 

 
a. Choice of Law.  The laws of the State of California, regardless of any choice of law 

principles, shall govern the validity of this Agreement, the construction of its terms 
and the interpretation of the rights and duties of the Parties. 
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b. Amendment.  The Parties hereto may by mutual written agreement amend this 
Agreement in any respect.   

 
c. Rights Cumulative.  Each and all of the various rights, powers and remedies of the 

Parties shall be considered to be cumulative with and in addition to any other rights, 
powers and remedies which the Parties may have at law or in equity in the event of 
the breach of any of the terms of this Agreement.  The exercise or partial exercise of 
any right, power or remedy shall neither constitute the exclusive election thereof nor 
the waiver of any other right, power or remedy available to such Party. 

 
d. Notice.  Whenever any Party hereto desires or is required to give any notice, demand, 

or request with respect to this Agreement, each such communication shall be in 
writing and shall be deemed to have been validly served, given or delivered at the 
time stated below if deposited in the United States mail, registered or certified and 
return receipt requested, with proper postage prepaid, or if delivered by Federal 
Express or other private messenger, courier or other delivery service and addressed as 
indicated as follows:  

 
City:     City of Palo Alto 
      Attn: Utilities Department, Electric Engineering 

      250 Hamilton Avenue 
      Palo Alto, CA 94301 
      TEL: (650) 329-2161 
 
With a copy to: 

 
      City of Palo Alto 
      Attn: Real Property Manager 

      250 Hamilton Avenue 
      Palo Alto, CA 94301 
 
 
District:    Midpeninsula Regional Open Space District 
    Attn: Real Property Manager  

   5050 El Camino Real  
   Los Altos, CA 94022-1404 
   TEL: (650) 691-1200 
    

Service of any such communication made only by mail shall be deemed complete on 

receipt or at the expiration of the third (3rd) business day after the date of mailing, 
whichever is earlier in time.  Either Party hereto may from time to time, by notice in 
writing served upon the other as aforesaid, designate a different mailing address or a 
different person to whom such notices or demands are thereafter to be addressed or 
delivered.  Nothing contained in this Agreement shall excuse either Party from giving 
oral notice to the other when prompt notification is appropriate, but any oral notice 
given shall not satisfy the requirements provided in this Section. 
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e. Severability.  If any of the provisions of this Agreement are held to be void or 
unenforceable by or as a result of a determination of any court of competent 
jurisdiction, the decision of which is binding upon the parties, the Parties agree that 
such determination shall not result in the nullity or unenforceability of the remaining 
portions of this Agreement.  The Parties further agree to replace such void or 
unenforceable provisions, which will achieve, to the extent possible, the economic, 
business, and other purposes of the void or unenforceable provisions. 

 
f. Counterparts.  This Agreement may be executed in separate counterparts, each of 

which shall be deemed as an original, and when executed, separately or together, shall 
constitute a single original instrument, effective in the same manner as if the parties 
had executed one and the same instrument.  In the event of any disparity between the 
counterparts produced, the recorded counterpart shall be controlling. 

 
g. Waiver.  No waiver of any term, provision or condition of this Agreement, whether 

by conduct or otherwise, in any one or more instances, shall be deemed to be, or be 
construed as, a further or continuing waiver of any such term, provision or condition 
or as a waiver of any other term, provision or condition of this Agreement. 

 
h. Entire Agreement.  This Agreement, including its recitals and exhibits, is intended by 

the Parties to be the final expression of their agreement; it embodies the entire 
agreement and understanding between the Parties hereto; it constitutes a complete and 
exclusive statement of the terms and conditions thereof, and it supersedes any and all 
prior correspondence, conversations, negotiations, agreements or understandings 
relating to the same subject matter. 

 
i. Time of the Essence.  Time is of the essence of each provision of this Agreement in 

which time is an element. 
 
j. Survival.  All covenants of District or City which are expressly intended hereunder to 

be performed in whole or in part after the Closing, and all representations and 
warranties by either Party to the other, shall survive the Closing and be binding upon 
and inure to the benefit of the respective Parties hereto and their respective heirs, 
successors and permitted assigns. 

 
k. Terms Run with the Land. The terms, covenants and conditions set out in this 

Agreement shall run with the land and be binding upon and inure to the benefit of the 
successors and assigns of the Parties hereto pursuant to California Civil Code Section 
1468. 

 
l. Assignment.  Except as expressly permitted herein, neither Party to this Agreement 

shall assign its rights or obligations under this Agreement to any third party without 
the prior written approval of the other Party. 

 
m. Further Documents and Acts.  Each of the Parties hereto agrees to execute and deliver 

such further documents and perform such other acts as may be reasonably necessary 
or appropriate to consummate and carry into effect the transactions described and 
contemplated under this Agreement. 
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n. Captions.  Captions are provided herein for convenience only and they form no part 

of this Agreement and are not to serve as a basis for interpretation or construction of 
this Agreement, nor as evidence of the intention of the Parties hereto. 

 
o. Pronouns and Gender.  In this Agreement, if it be appropriate, the use of the singular 

shall include the plural, and the plural shall include the singular, and the use of any 
gender shall include all other genders as appropriate. 

 
 
 
 
 
 

Space intentionally left blank  
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IN WITNESS WHEREOF, the Parties have executed this agreement below on the day 
and year shown therewith.

DISTRICT:

Midpeninsula Regional Open Space District,
a California special district

By:
Ana M. Ruiz, General Manager

Date

ATTEST:

Maria Soria, District Clerk

Date

APPROVED AS TO FORM:

Hilary Stevenson, General Counsel

CITY:

City of Palo Alto,
a California chartered municipal corporation

By: 
City Manager or Designee

Date

ATTEST:

City Clerk

Date

APPROVED AS TO FORM:

City Attorney or designee

List of Attachments
Exhibit A Project Area Map
Exhibit B Existing Utility Easements
Exhibit C City Alignment Plans
Exhibit D Form of Underground Utility Easement
Exhibit E Form of Quitclaim Deed
Exhibit F Form of License Agreement 

































RECORDING REQUESTED BY
AND WHEN RECORDED RETURNED TO:

City of Palo Alto
250 Hamilton Avenue
Palo Alto, California 94301
Attn:  Real Estate Division

s use only
NO TRANSFER TAX DUE DULY RECORDED WITHOUT FEE
PUBLIC AGENCY ACQUIRING TITLE, Pursuant to Government Code
CALIFORNIA REVENUE AND TAXATION Sections 6103, 27383 & 27388
CODE SECTION 11922.

Underground Utility Easement

This Underground Utility Easement , dated , 2025
, is made and entered into, by, and between CITY OF PALO ALTO, a 

California chartered municipal corporation City , and MIDPENINSULA REGIONAL OPEN 
SPACE DISTRICT, a Public District formed pursuant to Article 3 of Chapter 3 of Division 5 of 

City and District are sometimes referred to in 
.

RECITALS

WHEREAS, the District is the owner of the real property situated in unincorporated 
Santa Clara s 351-25-014, 351-06-025, 351-09-002
and 351-12-069 ("District Property") Monte Bello Open Space Preserve and 
Rancho San Antonio Open Space Preserve, copies of which Deeds are attached hereto as Exhibit 
A and incorporated herein by reference; and

WHEREAS, the City holds three right-of-way and utility easements for overhead electric 
transmission lines across District Property, as assigned by Pacific Gas and Electric Company 

Existing Utility Easements , copies of which Deeds are attached hereto as Exhibit B and 
incorporated herein by reference; and

WHEREAS, the City has been directed by the California Public Utilities Commission 
to identify areas within their jurisdiction that are susceptible to power-line ignited 

wildfires; and

WHEREAS, the City determined that their service territory west of Interstate 280, 
including the District Property, has an elevated risk of wildfire due to being in the Palo Alto 
foothills and wind, and therefore seeks to convert their overhead electric lines to underground 
lines along Montebello Road within District Property; and

WHEREAS, the City wishes to convert its existing overhead utility lines and facilities to 
underground electric and communications lines and facilities along Montebello Road within 
District Property via three existing easements (Santa Clara County Document Number 228900,
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Volume 1053, Page 538; Document Number 227988, Volume 1048, Page 567; and Document 
Number 227989, Volume 1048, Page 562); and 
 

WHEREAS, the District, in exchange for City quitclaiming all rights to maintain 
overhead utility facilities on District Property, is willing to grant City this Underground Utility 
Easement; 
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises 
and covenants herein contained, the City and District hereto agree as follows: 
 
1. Grant of Underground Utility Easement. 

 
(a) Easement Scope and Description.  District hereby grants to City a perpetual, 

non-exclusive utility easement for the installation, operation, repair, replacement, upgrading, and 
maintenance of a subsurface conduit system for electric lines and communications transmission 
lines and associated subsurface and above ground cables, conduits, ducts, manholes, equipment 
and appurtenances used for transmitting and distributing electric energy and information 

under, across and along Montebello Road as it 
crosses District Property Underground Utility . A legal description and plat map 
of the Underground Utility Easement is included in Exhibit C attached hereto and incorporated by 
this reference. The Underground Utility Easement shall include the right of ingress and egress over 
Montebello Road and Black Mountain Trail on the District Property for purposes related to the 

 The Underground Utility Easement is intended 
solely to serve District Property, and therefore, is not offered for, and shall not be dedicated to, 
public use. 

(b) Term.  The term of the Underground Utility Easement shall commence on 
the Effective Date and shall be perpetual.  

(c) Use Restrictions.  Use of the Underground Utility Easement by City shall 
be limited to construction, reconstruction, installation, operation, repair, replacement, upgrading, 
and maintenance of the Underground Utility System. The City shall use the Underground Utility 
Easement in accordance with the following: 

(i) No at-grade or above-grade structures shall be installed pursuant to 
the Underground Utility Easement except for poles, pads, equipment cabinets, vaults and bollards 
that are appurtenant to the Underground Utility System. 

(ii) All subsurface utilities shall be enclosed in a conduit system, which 
shall be installed with a minimum cover of twenty-four (24) inches below grade at all locations on 
the District Property, regardless of mechanical protection. Exceptions to the minimum cover 
requirement are allowed only where cables and conductors rise for terminations or splices or where 
access is otherwise required by applicable law. 

(iii) No other utilities shall be co-located in the Underground Utility 
Easement and City shall not have the right to apportion rights under the Underground Utility 
Easement to any other utility or service provider. 
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(iv) City shall restore District Property promptly following  
performance of any work pursuant to the Underground Utility Easement to the condition the 
property was in immediately prior to , or to an equivalent condition subject to the 

approval. City may not close, obstruct or otherwise interfere with use of 
Montebello Road or Black Mountain Trail  

(d) Repair and Maintenance.   

(i) City shall be solely responsible, at its sole cost and expense, for 
constructing, reconstructing, installing, operating, repairing and maintaining the Underground 
Utility System in , which 
may include the addition of erosion control measures surrounding utility equipment. In addition, 
City shall be solely responsible for maintaining the Underground Utility System in a safe condition 
and free of hazardous conditions. Any maintenance activities shall be conducted by City so as to 
minimize impacts to District Property.  

(ii) District shall not plant any trees or bushes, or erect, construct or 
install any fence, wall, irrigation or any other type of permanent structure, or private utilities, 
within, over, across or upon the Underground Utility Easement without first obtaining 
written consent, which shall not be unreasonably withheld. District shall maintain Montebello 
Road and Black Mountain Trail as unpaved, all-season roads.  

(e) Non-Exclusive Use.  The Underground Utility Easement shall be non-
exclusive, and District may make use of the Underground Utility Easement area provided that such 
use does not unreasonably interfere with of the Underground Utility Easement or its 
intended purposes as permitted under this Agreement. 

2. Representation and Warranties.  District represents and warrants to City that District has 
good and marketable title to the District Property, and there are no matters affecting title to the 
District Property that adversely affect the Underground Utility Easement or the rights granted 
under this Agreement.   

3. Requirements of Law.  City shall comply with all present and future laws, rules, orders, 

of all governmental authorities now existing or hereafter created affecting the Underground Utility 
Easement granted herein or uses thereof.  

4. .  City shall hold harmless, indemnify and defend District from and 
 work, including any liabilities, costs, 

losses, damages, expenses, causes of action, claims or judgments (including court costs and 
 

5. As-Is Conveyance.  City agrees and acknowledges that District makes no representations 
or warranties as to the condition of the area contained within the Underground Utility Easement 
or its suitability for  purposes.  Neither District nor anyone acting for or on behalf of District 
has made any representation, statement, warranty or promise to City concerning the physical 
aspects or condition of the Underground Utility Easement including, without limitation, conditions 
of the soil, land use restrictions, existence or non-
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for the purpose for which City plans on using the Underground Utility Easement.  City specifically 
-

- Underground Utility Easement.  For purposes of this Agreement, 

hazardous or toxic substances, or related materials defined in the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, as now or hereafter amended (42 U.S.C. 
Section 9601, et seq.), the Hazardous Materials Transportation Act, as now or hereafter amended 
(49 U.S.C. Sections 1801, et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 
Sections 9601, et seq.), and in the regulations promulgated pursuant thereto, or any other similar 
federal, state or local government law, ordinance, rule or regulation.  However, District shall be 
solely and completely responsible for responding to and complying with any administrative notice, 
order, request or demand, or third party claim or demand, relating to potential or actual Hazardous 
Materials contamination on, in, or under the Underground Utility Easement, including all costs of 
remediation and clean up, except to the extent such contamination was caused by  
invitees. 

6. Insurance.  City, at City  sole expense, shall maintain and keep in force during the term 
of this License a policy of general liability insurance against claims for bodily injury, personal 
injury, death and/or property damage arising from City  use of the License Area, or from any 
occurrence in, on, about, or related to the License Area with limits which shall not be less than 
Two Million Dollars ($2,000,000.00) per occurrence. District shall be named as an additional 

endorsement evidencing such insurance coverage. City shall require any contractors performing 
work on District Property to maintain insurance satisfying the above requirements. The District 
acknowledges that City  insurance requirements may be satisfied in whole or in part by 
adequately funded self-insurance programs or self-insured retentions that have been pre-
approved by the District. City agrees to furnish a certificate of 
District, and evidence of any self-insurance program for City coverage, naming District as an 

. All such liability insurance shall insure performance 
by City of the indemnity provisions hereof, and the policy shall contain a cross-liability 
endorsement. No such policy of insurance shall be cancelable or subject to reduction of coverage 
or other modification except after thirty (30) days prior written notice. The limits of said 
insurance shall in no event be deemed to limit the liability of City hereunder. 
 
7. Indemnity.  , defend, and hold harmless the 

assigns, from and against any and all claims made or threatened by any third party and all related 
losses, expenses, damages, costs and liabilities, including reasonable attorneys' fees and expenses 
incurred in investigation or defense, to the extent the foregoing arise out of or relate to any error, 
negligent act, omission or willful misconduct by the Indemnitor, its employees, agents, contractors, 
subcontractors or invitees. 
 
The Indemnitee shall promptly notify the Indemnitor once it is aware of a potential action and 
shall cooperate with the Indemnitor in all reasonable respects in connection with the defense of 
any such action at the expense of the Indemnitor. The Indemnitor may, upon written notice to the 
Indemnitee, undertake to conduct all proceedings or negotiations in connection with the action, 
assume the defense thereof, including settlement negotiations in connection with the action, and 
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will be responsible for the costs of such defense, negotiations and proceedings. The Indemnitor 
will have sole control of the defense and settlement of any claims for which it provides 
indemnification hereunder, provided that the Indemnitor will not enter into any settlement of 
such claim without the prior approval of the Indemnitee, which approval will not be 
unreasonably withheld, delayed, or conditioned. The Indemnitee shall have the right to retain 
separate counsel and participate in the defense of the action or claim at its own expense. 
 
8. No Liability.  City waives all claims against District for damage to property, including the 
Underground Utility System and any Alterations thereto, and any equipment or machinery, and/or 
injury or death to persons occurring in, on, or about the Underground Utility Easement, from any 
cause arising at any time, except as may be caused by the negligence or willful 
misconduct. 
 
9. Notice. All notices, demands, consents, requests, approvals, disapprovals, designations or 

gives to any other Party shall be in writing and shall be deemed to have been properly given if (a) 
served personally, or (b) mailed, when deposited with the United States Postal Service within the 
boundaries of the continental United States for registered or certified delivery, return receipt 
requested, with postage prepaid, or (c) sent by overnight courier, postage prepaid, in each case 
addressed to the applicable recipient as follows: 
 
If to City:   City of Palo Alto 

  Attn: Utilities Department, Electric Engineering 
  250 Hamilton Avenue 
  Palo Alto, CA 94301 
  Telephone: (650) 329-2161  

 
 With a copy to: 
 

    City of Palo Alto 
  Attn: Real Property Manager 
  250 Hamilton Avenue 
  Palo Alto, CA 94301 

 
 

If to District:   Midpeninsula Regional Open Space District 
    Attn: Real Property Manager 
    5050 El Camino Real 
    Los Altos, CA 94022-1404 
    Telephone: (650) 691-1200   
 
12. Subordination.  The Underground Utility Easement shall be superior to any and all deeds 
of trusts, mortgages, liens, ground leases, licenses, covenants or encumbrances recorded after the 
recordation of this Agreement that affect the District
the foreclosure or termination of any such instrument or interest. 
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13. Authority.  The District and City, respectfully, represent and warrant that each has the 
power and authority to execute and carry out the terms and provisions of this agreement.  

 
12. No Partnership.  Nothing contained in this Agreement shall be construed as making District 
and City joint venturers or partners.   
 
13. Miscellaneous 
 

(a) Mediation of Disputes.   
 

(i) Consultation and Resolution Process.  In the event either party believes 
the other party to this Agreement has failed to comply with its terms, or wishes to propose an 
amendment to this Agreement to address any term or condition herein, or to discuss any operational 
issues concerning the Underground Utility Easement, the parties agree to meet and confer within 
thirty (30) days of receipt of a written request for consultation delivered to the other party as set 
out in Section 9 herein.  

 
(ii) If the consultation process set out in Subsection (a) (i) fails to resolve 

any dispute arising out of or relating to this Agreement or the performance or breach thereof, the 
parties agree to participate in good faith in non-binding mediation in order to resolve their dispute 
prior to pursuing any available legal remedies.  

 
(b) Captions.  The captions of this Agreement are inserted only as a matter of 

convenience and for reference. They do not define, limit or describe the scope or intent of this 
Agreement and they shall not affect the interpretation hereof. 

 
(c) Exhibits.  Each of the Exhibits referenced in this Agreement is attached 

hereto and incorporated herein. 
 
(d) Amendment.  This Agreement may be amended only by an instrument in 

writing executed by the Parties hereto or by their successors and assigns. 
 
(e) Time.  Time is of the essence of this Agreement. 
 
(f) Written Consent Required.  Whenever a Party is requested to consent or to 

approve of any matter with respect to which its consent or approval is required by this Agreement, 
such consent or approval shall be given in writing. 

 
(g) Further Assurances.  The Parties shall execute such further documents and 

instruments as may reasonably be required from time to time by the other Party to effectuate and 
carry out the provisions hereof and to take such further actions as may reasonably be required to 
give the terms hereof full force and effect for the benefit of the Parties. 

 
(h) Terms Run with the Land.  The easements, terms, covenants and conditions 

contained herein shall run with the land and be binding upon and inure to the benefit of the 
successors and assigns of the Parties hereto pursuant to California Civil Code Section 1468. 
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(i) Severability.  If any provision of this Agreement shall to any extent be 
invalid or unenforceable, the remainder of this Agreement (or the application of such provision to 
persons or circumstances other than those in respect of which it is invalid or unenforceable) shall 
not be affected thereby, and each provision of this Agreement, unless specifically conditioned 
upon such invalid or unenforceable provision, shall be valid and enforceable to the fullest extent 
permitted by law.

(j) Governing Law.  This Agreement shall be construed and governed in 
accordance with the laws of the State of California.

(k) Counterparts.  This Agreement may be executed in counterparts, each of 
which shall constitute an original, and all of which together shall constitute one and the same 
instrument.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first 
written above.

CITY:

CITY OF PALO ALTO, a California 
chartered municipal corporation 

By: _____________________________
City Manager or designee

Date: __________________________

DISTRICT:

MIDPENINSULA REGIONAL OPEN SPACE 
DISTRICT, a Public District formed pursuant to 
Section 3 of Chapter 3 of Division 5 of the 
California Public Resources Code

By:
Ana M. Ruiz, General Manager

Date: ______________________________

APPROVED AS TO FORM:

By:
City Attorney or designee

APPROVED AS TO FORM:

By:
Hilary Stevenson, General Counsel

ATTEST:

By: _____________________________
Maria Soria, District Clerk



























Page 1 of 2Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 2 of 2Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 1 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 2 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 3 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 1 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 2 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 3 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 1 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 2 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



Page 3 of 3Non-Order Search

Requested By: cbirk, Printed: 1/14/2025 7:09 PM



















Page 12 

EXHIBIT C

Underground Utility Easement Legal Description & Plat Map 

 



WHEN RECORDED MAIL TO:

Midpeninsula Regional Open Space District
Attn: Real Property Department
5050 El Camino Real
Los Altos, CA 94022

Recording Requested By:
City of Palo Alto, Attn: Utilities Department
250 Hamilton Avenue, Palo Alto, CA 94301

NO TRANSFER TAX DUE
Public agency relinquishing any 
interest previously recorded on 
August 14, 1941 (Volume 1053, Page 
538 & Volume 1048, Page 567) and 
August 26, 1941 (Volume 1048, Page 
562) 

QUITCLAIM DEED

DULY RECORDED WITHOUT FEE
Pursuant to Government Code
Sections 6103, 27383 & 27388

APNs 351-25-014, 351-06-025, 351-09-002 and 351-12-069

For Valuable Consideration, receipt of which is hereby acknowledged, CITY OF PALO ALTO, a California 
chartered municipal corporation, does

Hereby REMISE, RELEASE AND QUITCLAIM to MIDPENINSULA REGIONAL OPEN SPACE 
DISTRICT, a Public District formed pursuant to Article 3 of Chapter 3 of Division 5 of the California Public 
Resources Code, 

Any and all of its right, title and interest to erect, maintain and use overhead electrical and communications 
facilities, including poles, wires, guys, anchors, crossarms, hardware, braces and other fixtures, facilities or
appliances, along with any rights of way therefore, including the following three (3) easements assigned in the 
Assignment from Pacific Gas and Electric Company to City of Palo Alto, Official Records of Santa Clara 
County, recorded on September 19, 1966, Book 7509, Page 170:

Grantor Date Recording
Louis Oneal, Inc. August 14, 1941 Volume 1053 of O.R., Page 538
Bertha A. Hayes August 14, 1941 Volume 1048 of O.R., Page 567
George F. Morell and 
wife

August 26, 1941 Volume 1048 of O.R., Page 562

B

City of Palo Alto

__________________________________
City Manager or Designee
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CITY OF PALO ALTO ACCESS AND UTILITY LICENSE AGREEMENT

This License Agreement License is made and entered into this day of 
, 2025 Agreement by and between Midpeninsula 

Regional Open Space District, a California special district, hereinafter called District,
and City of Palo Alto, a California chartered municipal corporation, hereinafter called 
Licensee District and Licensee are sometimes referred to herein individually 

RECITALS

WHEREAS, District is the owner of certain real property situated along Montebello Road
at Monte Bello and Rancho San Antonio Open Space Preserves in the County of Santa
Clara, State of California, known as Santa Clara County s 351-
25-014, 351-06-025, 351-09-002 and 351-12-069, shown on Exhibit A, attached hereto
and incorporated herein by this reference ( ; and

WHEREAS, Licensee holds right-of-way and utility easements for electric transmission 
lines across District Property, as assigned by Pacific Gas and Electric Company from 
Louis Oneal, Inc., Bertha Hayes, and George Morell

, in the locations generally depicted on Exhibit A; and

WHEREAS, Licensee wishes to convert its existing overhead electric lines and facilities 
to underground electric and communications lines and facilities along Montebello Road 
within District Property (the , which lines and facilities are generally shown on 
Exhibit B, attached hereto and incorporated herein by this reference; and

WHEREAS, the Project will take place on District Property in the designated areas (the 
License Area shown on the construction plans, specifications and best management 

practices approved by the City and District (collectively , which 
Construction Plans are attached hereto as Exhibit C, and incorporated herein by this 
reference; and

WHEREAS, Licensee and District are, in addition to this License, entering into an 
Exchange Agreement wherein the District will 
underground utility facilities in exchange for Licensee quitclaiming to District its rights
to maintain overhead utility facilities on the District Property ; and

WHEREAS, Licensee and District desire to enter into this License to allow Licensee to
commence work on the Project on District Property prior to the Exchange;

NOW THEREFORE, District and Licensee agree:

1) Incorporation.  The above Recitals and the exhibits attached to this License are
hereby incorporated herein and made a part hereof.
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2) License Area. District hereby grants to Licensee and its agents, consultants, 
contractors, subcontractors and employees a revocable, non-exclusive license to use 
those certain portions of District Property designated as the License Area  on 
Exhibit C, subject to the terms and conditions contained herein. No other portion of 

consent. 
 

3) Term. This License shall become effective as of the Agreement Date and, unless 
earlier terminated pursuant hereto, shall expire on December 31, 2025 or upon closing 
of the Exchange, whichever comes first. Upon mutual agreement of the Parties, the 
term of this License may be extended in the event that the Project is not yet complete. 

 
4) Use.  The Licensee must use the License Area in strict accordance with this License.  
 

a) Project Description. The Project includes the following general categories of 
work on the District Property : (1) installing and commissioning 
underground electrical and fiber optic communications lines and related 
facilities under, across and along Montebello Road via a boring construction 
method, where practicable, as it crosses District Property; (2) 
decommissioning, removal and disposal of all existing overhead electrical and 
communications lines, poles, and related fixtures and facilities currently 
installed on District Property; and (3) repairing and restoring the License Area 
to the condition that existed upon the Agreement Date, or as otherwise agreed 
upon in Construction Plans or this License, and to the extent damaged by 
Licensee, any portion of District Property outside the License Area.  

b) Licensee Responsibility for Project. Licensee agrees that it will, with respect 
to the District, be solely responsible for all aspects of the Project and for the 
acts and omissions of its agents, consultants, contractors, subcontractors, 
employees and invitees and for persons directly or indirectly employed by 
them. 

c) Project Work. Licensee must perform the Work in accordance with the 
Construction Plans, unless the District pre-approves any changes in writing. 
District will designate individuals with authority to approve such changes 
promptly to avoid work delays. If there is any impact to District Property 
outside the License Area, the Licensee must provide a detailed proposal to 
District identifying the extent and duration of the impact and 
proposed plan to restore impacted District Property to its original condition or 
better prior to expiration of the License. 

, which approval shall not be unreasonably 
withheld, delayed, or conditioned.  

d) Compliance with Laws. The License Area shall not be used for any other 
purpose without District's prior written consent. Licensee shall not use the 
License Area or permit anything to be done in or about the License Area 
which will in any way conflict with any statute, ordinance, rule, regulation, or 
other statement of lawful governmental authority now in force or which may 
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expense abide by and comply with any and all such Regulations regulating the 
use of the License Area. Such Regulations shall be deemed to include the 
then- Ordinance for Use of Midpeninsula Regional Open Space 
District Lands, is incorporated into the License by this reference. 

e) Protection of District Property. District and City have conducted a site visit to 
identify District Property, improvements, or resources that may be affected by 
the Work. The Parties acknowledge, however, that not all portions of District 
Property that may be affected by the Work can be identified before the Project 
commences. Licensee is solely responsible for any damage to the License 
Area or other portions of District Property caused by Licensee or its agents, 
consultants, contractors, subcontractors, employees and invitees. Licensee 
shall protect District Property and improvements or resources from damage or 
loss, including vegetation, pathways, roadways, structures and utilities not 
designated for removal or alteration. Unless specified otherwise in the 
Construction Plans or through approved changes, Licensee shall repair or 
provide replacement for any such damage or loss to the reasonable 
satisfaction, all at no cost to District. When Licensee is working in or around 
existing vegetation, Licensee shall take adequate measures to preserve and 
protect all vegetation that is to remain. Particular care must be taken not to 
debark trees, break limbs, or damage root systems.  

f) Project Completion. When the Project is complete, Licensee shall request 
from District a final inspection of the Work. District shall make the final 
inspection within ten (10) calendar days of the request. If District determines 
that the Work has been completed in accordance with this License, District 
will accept the Project in writing. Upon acceptance, Licensee shall be relieved 
of maintaining and protecting the License Area. 
be unreasonably withheld, delayed, or conditioned. If District determines that 
the Work is not complete or in accordance with this License, Licensee shall be 
notified in writing of deficiencies and Licensee shall again initiate the 
procedure for final inspection after all such deficiencies are corrected. 

Licensee shall provide 
-

of the underground facilities .  
 
5) Maintenance and Repair.  Licensee acknowledges that it has inspected the License 

Area, and Licensee accepts the License Area as is  in the condition existing at 
commencement hereof.  Licensee recognizes that the District Property is open to the 
public for recreational uses 
manner as to accommodate public use on the District Property.  

 
a) Licensee, at Licensee s sole expense, shall maintain the License Area in a safe 

and sanitary condition, and good working order and repair, and shall keep the 
License Area free from trash and other debris for the duration of the Project. Site 
inspections of the License Area may be conducted by District to ensure that the 
License Area is properly maintained, but Licensee shall be responsible for 
initiating, maintaining and supervising all safety precautions and programs on the 
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Project. If the District determines that the License Area is not being maintained in 
accordance with this section, or if District notices any other issues that represent a 
breach of the License or threat to District Property or the public health, safety or 
welfare, District may suspend the Work and take actions necessary to remedy the 
issue. District shall not assume Licensee's responsibilities by such actions and 
does not thereby release Licensee from its obligations under this License. At the 
end of each workday, Licensee shall make the worksite safe for recreational use 
or shall provide the District with advance written notice if the 
worksite cannot be made safe for recreational use; provided, however, that such 
notice shall not release Licensee from its obligation to maintain the License Area 
in a safe condition.  

b) Licensee shall not obstruct roads or trails that are to remain open during 
construction and shall allow unencumbered access through Preserve gate 
entrances. Licensee shall not close or obstruct driveways, trails, or other public 
passageways without permission. In the event that any road or trail 
needs to be closed in association with the Project, Licensee shall give District five 

written notice so that District may post the closure notice. 
 

6) Alterations.  Licensee shall not make or permit to be made any alterations, additions 
Alterations License Area, except those set forth in 

the Construction Plans, without the prior written consent of District.   
 

7) Liens. Licensee shall keep the License Area free from any liens arising out of any 
work performed, materials furnished or obligations incurred by Licensee in 
connection with the Project. 

 
8) Surrender of License Area. At least fifteen (15) days prior to the expiration or 

termination of the License, Licensee, at its sole cost and expense, shall: (1) remove all 
equipment, materials, tools or other personal property from the License Area; and (2) 
restore the License Area to the condition that existed upon the Agreement Date and 
repair any other portion of District Property disturbed or damaged by Licensee, as 
required by this License.  

 
9) Waiver of Claims and Indemnification.  

 
a) Licensee waives all claims against District for damage to property, including the 

Work and any Alterations thereto, and any equipment or machinery, and/or injury 
or death to persons occurring in, on, or about the District Property, from any 
cause arising at any time, except as may be caused by the negligence or 
willful misconduct.  

b) , defend, and hold harmless the 

successors, and assigns, from and against any and all claims made or threatened 
by any third party and all related losses, expenses, damages, costs and liabilities, 
including reasonable attorneys' fees and expenses incurred in investigation or 
defense, to the extent the foregoing arise out of or relate to any error, negligent 
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act, omission or willful misconduct by the Indemnitor, its employees, agents, 
contractors, subcontractors or invitees. 

c) The Indemnitee shall promptly notify the Indemnitor once it is aware of a 
potential action and shall cooperate with the Indemnitor in all reasonable respects 
in connection with the defense of any such action at the expense of the 
Indemnitor. The Indemnitor may, upon written notice to the Indemnitee, 
undertake to conduct all proceedings or negotiations in connection with the 
action, assume the defense thereof, including settlement negotiations in 
connection with the action, and will be responsible for the costs of such defense, 
negotiations and proceedings. The Indemnitor will have sole control of the 
defense and settlement of any claims for which it provides indemnification 
hereunder, provided that the Indemnitor will not enter into any settlement of such 
claim without the prior approval of the Indemnitee, which approval will not be 
unreasonably withheld, delayed, or conditioned. The Indemnitee shall have the 
right to retain separate counsel and participate in the defense of the action or 
claim at its own expense. 

 
10) Insurance.  

a) Licensee, at Licensee  sole expense, shall maintain and keep in force during the 
term of this License a policy of general liability insurance against claims for 
bodily injury, personal injury, death and/or property damage arising from 
Licensee  use of the License Area, or from any occurrence in, on, about, or 
related to the License Area with limits which shall not be less than Two Million 
Dollars ($2,000,000.00) per occurrence. District shall be named as an additional 
insured on such policy. Upon District
District an endorsement evidencing such insurance coverage. Licensee shall 
require any contractors performing work on District Property to maintain 
insurance satisfying the above requirements. The District acknowledges that 

 insurance requirements may be satisfied in whole or in part by 
adequately funded self-insurance programs or self-insured retentions that have 
been pre-approved by the District. Licensee agrees to furnish a certificate of its 
contracto -insurance program 
for Licensee 
request. All such liability insurance shall insure performance by Licensee of the 
indemnity provisions hereof, and the policy shall contain a cross-liability 
endorsement. No such policy of insurance shall be cancelable or subject to 
reduction of coverage or other modification except after thirty (30) days prior 
written notice. The limits of said insurance shall in no event be deemed to limit 
the liability of Licensee hereunder. 

 
b) District shall have no obligation to insure against any loss to Licensee s 

Improvements, fixtures, machinery, equipment, or other personal property in or 
about the License Area occurring from any cause whatsoever, and Licensee shall 
have no interest in the proceeds of any insurance carried by District. 

 
11) Default. 
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a) The occurrence of any of the following shall constitute a material default of this 
License by Licensee: 
(i) The abandonment of the License Area by Licensee; or 
(ii) After District provides Licensee written notice of a failure by Licensee to 

observe and perform any provision of this License to be observed or 
performed by Licensee, Licensee fails to cure such failure within fifteen (15) 
calendar days. If the failure cannot be cured within fifteen (15) calendar days, 
Licensee will not be in default of this License Agreement if Licensee 
commences performance of such cure within such fifteen (15) calendar day 
period and thereafter diligently prosecutes the same to completion. 

 
b) In the event of any such material default by Licensee, and in addition to any other 

remedies available to District at law or in equity, this License and all rights of the 
Licensee hereunder shall be terminated upon delivery by District of notice of such 
termination to Licensee. Upon such termination, District may recover from 
Licensee any amount necessary to compensate District for all the detriment 
proximately caused by Licensee s failure to perform Licensee s obligations under 
this License or which in the ordinary course of things would be likely to result 
therefrom, including but not limited to all expenses incurred by District in 
connection with demolishing structures or removing facilities and debris, and 
removing any other property left by Licensee, on District Property. 

 
c) In addition to the remedies provided above, in the event Licensee shall fail to 

perform any obligation to be performed by Licensee under this License, District 
may, but shall not be obligated to do so, perform or pay the same or cause the 
same to be performed or paid, and Licensee shall promptly upon demand by 
District therefore, reimburse to District all costs reasonably incurred by District in 
connection therewith.  

 
12) Entry by District. District shall, at any and all reasonable times, have the right to enter 

onto the License Area to inspect the same, to post notices of non-responsibility, and 
to alter, improve or repair the License Area; provided, however, that District agrees 
not to alter, improve or repair areas under active construction without first obtaining 

, which shall not be unreasonably withheld, conditioned 
or delayed, unless waiting for approval may result in unsafe conditions at 
the worksite. Licensee hereby waives any claim for damages for any loss of 
occupancy or quiet enjoyment of the License Area occasioned thereby. 

 
13) Waiver. The waiver by District of any breach of any term, covenant, or condition 

herein contained shall not be deemed to be a waiver of such term, covenant, or 
condition or any subsequent breach of the same or any other term, covenant, or 
condition hereof.  

 
14) A copy of this License Agreement shall be available on site at all times. 
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15) Notices. All notices, statements, demands, requests, approvals, or consents 
(collectively notices ) given hereunder by either party to the other shall be made in 
writing and shall be served personally or by first class mail, certified or return receipt 
requested, postage prepaid, and addressed to the parties as follows: 

 
 

District: Midpeninsula Regional Open Space District 
Attn: Real Property Manager 
5050 El Camino Real 
Los Altos, CA  94022 
(650) 691-1200 (telephone) 
(650) 691-0485 (fax) 

 
Licensee: City of Palo Alto 
  Attn: Utilities Electric Engineering  
  250 Hamilton Avenue 
  Palo Alto, CA 94301  
  (650) 329-2161 
 
With a copy to 
 
  City of Palo Alto 
  Attn: Real Property Manager  
  250 Hamilton Avenue 
  Palo Alto, CA 94301  
 

or to such other address as either party may have furnished to the other as a place for 
the service of notice.  Any notice so served by mail shall be deemed to have been 
delivered three (3) days after the date posted. 

 
16) No Property Interest. 

pursuant to this License. City has elected to commence the Project at its risk and only 
the Exchange will provide City with permanent rights to maintain the underground 
utility facilities on District Property.  
 

17) Entire Agreement. This License along with any exhibits and attachments constitutes 
the entire agreement and between the Parties with respect to the matters herein.  Any 
and all prior oral or written agreements by and between the Parties and their agents or 
representatives relative to the matters herein are superseded entirely by this License.  
This License shall not be construed more strongly against either Party regardless of 
who is responsible for its preparation. 

 
18) Parties Not Agents or Partners. Notwithstanding anything to the contrary in this 

License, neither Party shall be deemed an agent for the other Party under this License 
and the Parties shall not be deemed partners on the Project. 
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19) General. 
a) This License contains all of the terms, covenants, and conditions agreed to by 

District and Licensee, and this License may not be modified orally or in any 
manner other than by an agreement in writing signed by all of the Parties to this 
License or their respective successors in interest.  

b) When the context of this License requires, the masculine gender includes the 
feminine, a corporation, or a partnership, and the singular number includes the 
plural. 

c) The captions of this License are for convenience only and are not a part of this 
License and do not in any way limit or amplify the terms and provisions of this 
License. 

d) This License shall be governed and construed in accordance with the laws of the 
State of California with venue in the County of Santa Clara. 

e) Time is of the essence as to all of the provisions of this License as to which time 
of performance is a factor. 

f) All terms, conditions or obligations in this License which by their nature are to be 
performed or observed following expiration or termination of this Agreement 
shall survive. 

g) Neither Party 
consent. 

 
 
 

Space intentionally left blank  
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 
by their duly authorized officers to be effective as of the date of final execution by 
District in accordance with the terms hereof.

DISTRICT: LICENSEE:

MIDPENINSULA REGIONAL OPEN CITY OF PALO ALTO
SPACE DISTRICT

Ana M. Ruiz, General Manager City Manager or designee

Date Date

ATTEST: APPROVED AS TO FORM:

Maria Soria, District Clerk City Attorney or designee

Date:  

APPROVED AS TO FORM:

Hilary Stevenson, General Counsel

Attachments
Exhibit A Site Map
Exhibit B Alignment Plan
Exhibit C Construction Plans
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