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SUBJECT:   Memorandum of Agreement for Building Demolition on 
Onizuka Site with Foothill-De Anza Community College District  
  
DISCUSSION 
 
In accordance with the Amended Onizuka Redevelopment Plan, the Onizuka 
site has been divided into five parcels for conveyance to different agencies (see 
Attachment A).  The  Foothill-De Anza Community College District (District) 
recently received title on February 27, 2013, from the Air Force for a 9.15-acre 
site (Parcel C) for an education center through a public benefit conveyance. 
They will proceed with site remediation and building demolition this summer. 
Several buildings are located on the City’s homeless housing parcels (Parcels D 
and E). It would be cost effective to have the District include demolition of 
these buildings within its scope of work, with the City paying its proportional 
share of the cost. The demolition agreement would allow this work to proceed 
now with reimbursement to the District in the future. 
 
The District has proposed to take the lead in demolishing all of the buildings 
on the Onizuka site and has proposed entering into agreements with the 
Department of Veteran Affairs (Parcel B) and the City to reimburse the District 
for its proportional share of the demolition work. The work would include 
demolishing all of the buildings but leaving the building foundations and site 
paving in place for the time-being. The work would also include site 
remediation for the buildings primarily related to asbestos and lead paint 
removal. The benefit of performing the demolition work at this time is that it 
would reduce the potential security problems and safety risks at the site. The 
District expects to begin this work in July 2013.  
 
Under the terms of the Memorandum of Agreement (Attachment B), the City 
would reimburse the District for its proportionate share up to $400,000 in 
accordance with a prescribed methodology. The District has also agreed to 
defer the repayment of the City’s share for three years or until the property is 
sold, whichever occurs first. This agreement does not include any interest 
payments for the deferral period in recognition of the mutual benefit of prompt 
development of site for both the District and City, and the ongoing coordination 
and cooperation between the District and the City to develop the Onizuka 
property. Under the quitclaim deed granted by the Air Force to the City for 
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Parcels D and E, this cost will also qualify as “transaction expenses” that will 
be reimbursable to the City when it sells or leases Parcels D and E. 
 
All of the buildings and structures on the City’s property (Parcels D and E) 
would be demolished except for a satellite dish and ancillary building at the 
southwest corner of the property. These structures are being retained for now 
as several groups have indicated their interest to possibly refurbish and 
reactivate the satellite dish for educational and functional purposes. The dish 
could also serve as a historic reference to the past uses at the Onizuka site.    
 
EXISTING POLICY 
 
COUNCIL POLICY MANUAL 

 Education and Training 
Goal 5.1E – Support efforts to improve the availability and quality of 
education made available in Sunnyvale. 
 
Policy 5.1E.6 – Support and/or consider the feasibility of attracting 
higher education into Sunnyvale and the region. 
 
Policy 5.1E.8 – Support appropriate funding for community colleges 
serving Sunnyvale. 

 
FISCAL IMPACT 
 
The Demolition Agreement obligates the City to reimburse the District for a 
proportionate share of the demolition cost. As previously mentioned, the 
agreement allows for deferral of payment until the sale of the property or within 
five years, whichever occurs first. Therefore, the City would be able to recoup 
this expense, and funds for demolition do not need to be budgeted at this time. 
 
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.  
 
RECOMMENDATION 
 
Staff recommends authorizing the City Manager to execute the Memorandum of 
Agreement with the Foothill-De Anza Community College District for 
demolishing the buildings on the City’s Onizuka property with allowance for 
minor clarifications if needed (Attachment B). 
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Entering into the Memorandum of Agreement with the District will be a cost 
effective method for demolishing the structures on the City’s property. It will 
allow for easier surveillance of the property for security and will reduce 
potential maintenance issues during the interim period until the property is 
redeveloped.   
 
 
 
Prepared by: 
 
 
Hanson Hom 
Director of Community Development 
 
Reviewed by: 
 
 
Kent Steffens 
Director of Public Works 
 
Reviewed by: 
 
 
Grace Leung 
Director of Finance 
 
 
Approved by: 
 
 
Gary M. Luebbers 
City Manager 
 
 

Attachments 

A. Amended Onizuka Redevelopment Plan, Figure 5-1: Preferred Onizuka 
Land Uses 

B. Memorandum of Agreement Between Foothill-De Anza Community 
College District and the City of Sunnyvale 
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Attachment A 

Onizuka Air Force Station 

Local Redevelopment Authority 

Amended Redevelopment Plan (adopted December 13, 2011) 

PREFERRED ONIZUKA LAND USES 

 

 

Parcel A 

Parcel B 

Parcel C 

Parcels D & E 

FS No. 5 
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MEMORANDUM OF AGREEMENT 
BETWEEN 

FOOTHILL-DE ANZA COMMUNITY COLLEGE DISTRICT 
AND THE 

CITY OF SUNNYVALE 
 
 

THIS MEMORANDUM OF AGREEMENT (hereinafter referred to as the 
“Agreement”) regarding certain activities to be undertaken at Onizuka Air Force Station 
(“OAFS”) in Sunnyvale, California, is entered into on this ___ day of __________, 2013 
(“Effective Date”), by and between FOOTHILL-DE ANZA COMMUNITY COLLEGE 
DISTRICT (“District”), and CITY OF SUNNYVALE (“City”).  The District and the City are 
each sometimes referred to herein individually as a “Party” and collectively as the 
“Parties.” 

 
RECITALS 

 
WHEREAS, as required by Base Realignment and Closure law, the U.S. Air 

Force (“USAF”) is required to deactivate and excess certain properties, including OAFS, 
and  USAF elected to subdivide OAFS into four (4) smaller parcels for conveyance to 
four (4) entities as depicted in the map attached hereto and incorporated herein as 
“Exhibit A” (“Map”);   

 
WHEREAS, Parcels D and E on the Map represent the land transferred to the 

City by USAF, and Parcel C on the Map represents the land transferred to the District 
by USAF;  

 
WHEREAS, USAF drew the boundary lines for the parcels to be transferred, in a 

location such that a portion of Buildings 1004, 1005 and 1042, as shown on the Map, 
extend into Parcel D  while the majority of those buildings lie within Parcel C; 

 
WHEREAS, Buildings 1007, 1009, 1012 and 1013 on the Map are located fully 

on Parcels D and E;  
   
WHEREAS, the City and the District desire to demolish and remove buildings on 

parcels C, D and E completely once they have assumed control of their respective 
parcels, and both parties agree that it is not practicable nor feasible to demolish the 
portions that lie on their respective parcels independently of one another;  

 
WHEREAS, The City and the District agree that demolition activities should 

occur as soon as reasonably possible after the District receives control of Parcel C; 
 

 
 

NOW, THEREFORE, in consideration of the foregoing premises and the 
respective representations, agreements, covenants and conditions herein contained, 
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and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties agree as follows.  

 
AGREEMENTS 

 
ARTICLE 1.  
 
The District hereby agrees to:  
 
A. Contract for and manage, at minimum,  the demolition activities described 

in the scope of work attached to this Agreement as “Exhibit B”  
 
B. Manage and conduct the remediation of any discovered hazards in City 

buildings to be demolished (such as asbestos and lead paint), including but not limited 
to development of hazardous materials surveys and abatement specifications;  

 
1. Should the District discover hazardous materials other than 

asbestos and/or lead paint, the District shall notify the City before proceeding with its 
removal or abatement of such materials;   

 
2. If removal of such hazardous materials are likely to cause the cost 

of the District’s Work to exceed the City’s Proportionate Share (as defined below), the 
District shall not proceed with related demolition activities unless the work and 
additional funding are authorized by the City; 

 
C. Remove Buildings 1004, 1005 and 1042, which lie on the property 

boundary between Parcel C and Parcels D; 
 
D. Remove Buildings 1007, 1009, 1012 and 1013, which lie entirely on the 

City’s parcels D and E; 
 
E. Disconnect utilities on Parcel C that serve all buildings on Parcels C, D 

and E; 
 

F. Once field demolition is complete, erect and maintain a fence that 
delineates the property boundary between Parcel C and Parcels D; 
 

G. During the time the revocable license is in effect, provide security services 
for the portion of Parcels C, D and E that lie within the demolition construction area of 
work (all of the foregoing, the “District’s Work”); and 

 
H. Perform the District’s Work in accordance with all applicable laws, codes, 

ordinances, and permitting requirements, including any and all environmental 
preservation or abatement or historic preservation requirements.   
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ARTICLE 2.  City hereby agrees: 
 
A. Upon District request, the City will grant to the District and its contractors a 

revocable license in the form attached to this Agreement as “Exhibit C” that allows the 
District and its contractors to enter Parcels D and E to undertake the District’s Work. 

 

B. The City shall assign a representative to act as its agent for acceptance of 
the District’s Work as it is completed and communicate the City’s approval of any 
proposed changes to the District’s Work; provided, however, that only a City 
representative with the proper warrant shall be authorized to make any such 
acceptance decisions or otherwise legally bind the City. 

 
ARTICLE 3.  The District and the City hereby mutually agree: 
  
A. The City shall reimburse the District for the City’s Proportionate Share (as 

defined below) of demolition costs in an amount not to exceed Four Hundred Thousand 
Dollars ($400,000), which demolition costs (the “Demolition Costs) shall include but not 
limited to:  

 
1. Design and management costs: architect and project manager 
costs, consultants, contractor pre-construction costs, and District Bond 
Measure C overhead; and  
 
2. Field demolition costs: contractor and subcontractor direct costs, 
construction services, contractor’s overhead, and profit.   

 
3. The City’s contribution for Contractor Demolition Direct Costs are 

calculated per the following percentages:   
 

a) 32% of the cost of building 1004 
b) 52% of the cost of building 1005 
c) 62% of the cost of building 1042 
d) 100% of the cost of buildings 1007, 1009, 1012, 1013 

 
4. City will also be responsible for the following Additional Costs 
required by the contractor.  The percentages are applied to the City’s 
contribution to the Contractor Demolition Direct Costs: 

 
a) 5% for General Conditions 
b) 2% for Trade Bonds and Insurance 
c) 2.03% Contractors fee 

 
5. The City’s contribution for Hazmat Remediation Costs are 
calculated per the following percentages:   
 

a) 32% of the cost of building 1004 
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b) 52% of the cost of building 1005 
c) 100% of the cost of building 1013 
d) No hazmat remediation is anticipated for buildings 1007, 1009, 

1012, 1042 
 
6. The City’s contribution for a Hazmat Remediation Consultant is  
estimated to be $36,000, including $22,150 in lump sum fees, plus hourly 
on-site services. 
 
7. City is responsible for Demolition Design Services.  This cost is 5% 
of the City’s contribution to the Contractor Demolition Direct Costs and 
Additional Costs 
 

8. City is responsible for Project Management Costs and District 

Overhead Cost.  The Project Management Cost is 5% and the District 

Overhead Costs are 6.24% of the Contractor Demolition Direct Costs, 

Additional Costs, Hazmat Remediation Cost and Hazmat Consultant Cost. 

 

9. Exhibit D provides a sample calculation.  The actual costs will be 

based on actual construction costs. 

 
B. The District shall support its estimated Demolition Costs by submitting 

documentation to the City, including, but not limited to a scope of work and a cost 
estimate produced by the District’s contractor or prospective contractor. 
  

C. The City shall conduct an independent estimate of the Demolition Costs 
and confirm them as reasonable.  The District shall not finalize any contract for the 
District’s Work that includes the City’s share of costs, without first receiving prior written 
approval from the City that it agrees to the estimate of costs included therein. The final 
City-approved amount shall constitute the City’s “Proportionate Share” of the field 
demolition costs, not to exceed Four Hundred Thousand Dollars ($400,000).   

 
D. Should the District, at any time during the completion of the District’s 

Work, reasonably anticipate that the City’s Proportionate Share (as defined below) of 
the Demolition Costs will exceed Four Hundred Thousand Dollars ($400,000), the 
District shall submit a revised cost estimate and supporting documentation to the City 
for its review.  The District shall not expend any funds described in the revised cost 
estimate until the City has approved of such increased costs in writing. 

 

E. As the District progresses with the District’s Work, it shall submit “invoices” 
to the City for the City’s Proportionate Share of the District’s Work that has been 
completed, with backup documentation evidencing the same.  However, the District 
agrees to defer City’s payment of its Proportionate Share until three years after the date 
of this Agreement or upon the sale of Parcel D by the City to a third party, whichever 
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event occurs earlier. 
 

F. The District’s Work shall be completed within one hundred eighty (180) 
calendar days of the date on which the District acquires control of Parcel C or of the 
date the District receives a revocable license from the City to conduct the District’s 
Work, whichever is later, which completion date may be extended at the City’s 
discretion, upon the District’s request. 

 

G. Upon notification by the District that the District’s Work is complete, the 
City shall conduct an inspection with District personnel.  Within ten (10) days of such 
inspection, the City shall confirm the City’s acceptance of the District’s Work, or shall 
communicate any issues preventing acceptance, in writing.  Until the District’s Work has 
been accepted as satisfactory by the City, the City and the District shall cooperate to 
resolve issues preventing acceptance.  

 

H. To the extent a revocable license exists for the purposes of the District’s 
Work, it shall be mutually terminated once the City accepts the District’s Work. Provision 
of security for Parcels C and D shall revert to the City upon withdrawal of the revocable 
license. 
 

 
 ARTICLE 4.  District’s Representations.  The District hereby represents to the 
City on and as of the Effective Date of this Agreement, the District has full capacity, 
right, power and authority to execute, deliver and perform this Agreement and all 
documents to be executed by the District pursuant hereto, and all required action and 
approvals therefore have been duly taken and obtained.  The individuals signing this 
Agreement and all other documents executed or to be executed pursuant hereto on 
behalf of the District shall be duly authorized to sign the same on the District’s behalf 
and to bind the District thereto.  This Agreement and all documents to be executed 
pursuant hereto by the District are and shall be binding upon and enforceable against 
the District in accordance with their respective terms. 

 
ARTICLE 5.  City’s Representations.  The City hereby represents to the 

District on and as of the Effective Date of this Agreement, the City has full capacity, 
right, power and authority to execute, deliver and perform this Agreement and all 
documents to be executed by the City pursuant hereto, and all required action and 
approvals therefore have been duly taken and obtained with the exception of those 
actions that require USAF approval.  The individuals signing this Agreement and all 
other documents executed or to be executed pursuant hereto on behalf of the City shall 
be duly authorized to sign the same on the City’s behalf and to bind the City thereto.  
This Agreement and all documents to be executed pursuant hereto by City are and shall 
be binding upon and enforceable against the City in accordance with their respective 
terms. 

 
ARTICLE 6. Notices.  Notices shall be deemed sufficient under this Agreement 

and made in writing and submitted to the following addresses (or to any new or 
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substitute address hereinafter specified, in a writing theretofore delivered in accordance 
with the notice procedure set forth herein by the intended recipient of such notice): 

 
If to District:  Charles Allen, Executive Director 

    Foothill – De Anza Community College District 
12345 El Monte Road 
Los Altos Hills, CA 94002 
650-949-6150 

 
 

If to City:  Office of the City Manager 
Attn: Gary Luebbers, City Manager 
456 W. Olive Avenue, PO Box 3707 
Sunnyvale, CA 94088 

 
 

ARTICLE 7. Modification; Waivers.  This Agreement contains the entire 
agreement and understanding of the Parties, and may not be amended, modified or 
discharged nor may any of its terms be waived except by an instrument in writing signed 
by the Parties.  A waiver of a specific provision shall not be deemed a waiver of any 
subsequent provision.  The Parties hereto shall not be bound by any terms, conditions, 
statements, warranties or representations, oral or written, not contained herein. 

 
 ARTICLE 8. Interpretation.  The headings and captions herein are inserted for 

convenient reference only and the same shall not limit or construe the paragraphs or 

sections to which they apply or otherwise affect the interpretation hereof. 

(a) The terms “hereby,” “hereof,” “hereto,”  “herein,” “hereunder” and 

any similar terms shall refer to this Agreement, and the term “hereafter” shall mean 

after, and the term “heretofore” shall mean before, the date of this Agreement. 

(b) Words of the masculine, feminine or neuter gender shall mean and 

include the correlative words of other genders, and words importing the singular number 

shall mean and include the plural number and vice versa. 

(c) Words importing persons shall include firms, associations, 

partnerships (including limited partnerships), trusts, corporations and other legal 

entities, including public bodies, as well as natural persons. 

(d) The terms “include,” “including” and similar terms shall be 

construed as if followed by the phrase “without being limited to.” 

(e) Whenever under the terms of this Agreement the time for 

performance of a covenant or condition falls upon a Saturday, Sunday or holiday 

observed by the performing party, such time for performance shall be extended to the 
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next business day.  Otherwise all references herein to “days” shall mean calendar days. 

(f) If any term or provision of this Agreement or the application thereof 

to any person or circumstance shall, to any extent, be invalid or unenforceable, the 

remainder of this Agreement, or the application of such term or provision to persons or 

circumstances other than those as to which it is held invalid or unenforceable, shall not 

be affected thereby, and each such term and provision of this Agreement shall be valid 

and be enforced to the fullest extent permitted by law. 

(g) Time is of the essence for this Agreement.  

ARTICLE 9. Further Assurances.  The District and the City shall, upon the 

reasonable request of the other Party, execute, cause to be executed, acknowledged or 

delivered any and all such further instruments and documents as may be necessary or 

proper, in order to carry out the intent and purpose of this Agreement. 

ARTICLE 10. Miscellaneous. 

(a) Counterparts.  This Agreement may be executed in multiple 

counterparts and/or with the signatures of the Parties set forth on different signature 

sheets and all such counterparts, when taken together, shall be deemed one original.   

(b) Disputes.  Any provision in this Agreement that purports to assign 

liability or require expenditure of funds to the Government shall be governed by 

applicable State or Federal law. 

 (d) Governing Law and Parties in Interest.  This Agreement shall at all 

times be subject to and governed by the laws of the State of California. 

(e) Jurisdiction and Venue.  This Agreement shall be governed by the 

law of California. 

 

ARTICLE 11.  Attachments.  This Agreement shall include the following 

Attachments: 

 Exhibit A: Map 

 Exhibit B: Demolition Scope of Work 

 Exhibit C: Revocable License 

 Exhibit D: Demolition Estimate 

ARTICLE 12.  Termination and Expiration.  This Agreement shall automatically 
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expire upon written notice from the City to the District that the demolition has been 

successfully completed, or upon thirty (30) days advance written notice from either party 

to the other party. 

IN WITNESS WHEREOF, the Parties, intending to be legally bound, have 

caused their duly authorized representative to execute and deliver this Agreement as of 

the date first above written. 

 
FOOTHILL – DE ANZA COMMUNITY COLLEGE DISTRICT 
 
___________________________________ 
Name:  
Title: 
 
 
CITY OF SUNNYVALE 
 
 
 
___________________________________ 
Name:  Gary Luebbers 
Title: City Manager 
 
 

 


















