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AGREEMENT FOR PURCHASE OF PROPERTY 
 

This Agreement for Purchase of Property is between the Santa Clara Valley Transportation 

Authority, a California Special District (“VTA”) and the City of Milpitas, a municipal 

corporation, (“Grantor”) and is entered into as of ________________, 2020 (“Effective Date”).  

For purposes of this Agreement, the aforementioned parties shall herein collectively be referred 

to as the “Parties.” 

 

The Parties hereby agree as follows: 

RECITALS 

A. Grantor is the owner of certain real property located in City of Milpitas, California, which 

property consists of a strip of land located within Parc Metro East Park (“Grantor’s 

Property”). 

 

B. VTA requires a portion of Grantor’s Property for construction and/or maintenance of the 

Silicon Valley Berryessa Extension Project, which is described in Section 1, below 

(Property”).  

 

C. On or about April 16, 2013, Grantor and VTA entered into a Fifth Amendment to the 

Master Agreement between the Santa Clara Valley Transportation Authority and the City 

of Milpitas as Relating to the Silicon Valley Rapid Transit Program Berryessa Extension 

Project (“Fifth Amendment”).  Said Fifth Amendment set forth the Parties’ agreement 

wherein City would convey the Property to VTA in the amount of Two Thousand Five 

Hundred ($2,500.00). 

 

NOW THEREFORE, the Parties hereby agree as follows: 

 

1. PROPERTY. 
 

For use by VTA on the Silicon Valley Berryessa Extension Project (“Project”), Grantor 

agrees to grant to VTA, and VTA agrees to accept from Grantor, on the terms and 

conditions set forth in this Agreement, a fee interest in that certain real property more 

particularly described in the deed (“Deed”) attached hereto as Exhibit “A,” together with 

any other such property interests as may be specified herein (collectively the “Property”).   

 

2. DELIVERY OF DOCUMENT. 

 

Unless otherwise agreed by the parties in writing, the Deed shall be executed and delivered 

by Grantor to VTA for the purpose of placing such Deed into escrow. In no event shall 

VTA be deemed to have accepted delivery of the Deed described herein until such time as 
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the Deed is recorded in the Official Records of Santa Clara County, California as further 

set forth in Section 3. 

 

3. PURCHASE PRICE AND TITLE. 
 

A. Compensation.  In consideration for its acquisition of the Property , VTA shall pay 

to Grantor Two Thousand Five Hundred ($2,500.00) (“Purchase Price”). VTA 

shall deposit the Purchase Price into escrow after the Deed has been delivered into 

escrow. Unless extended by VTA in its sole discretion, within ninety (90) days 

after the Effective Date (“Close of Escrow”), Grantor shall be prepared to deliver 

the Property free and clear of all exceptions to title, including, but not limited to, 

liens, encumbrances, taxes, assessments and leases recorded and unrecorded, 

except for the following “Permitted Exceptions.” 

i. Covenants, conditions, restrictions and reservations of record, if any, unless 

otherwise specified by VTA. 

 

ii. Easements or rights of way over said land for public or quasi-public utility or 

public street purposes, if any, unless otherwise specified by VTA. 

 

Thereafter, at close of escrow, the escrow agent shall deliver the Purchase Price to Grantor 

when title to the Property vests in VTA, free and clear of all exceptions to title, including, 

but not limited to, liens, encumbrances, taxes, assessments and leases recorded and 

unrecorded except for the Permitted Exceptions. VTA shall pay all costs of escrow and 

recording fees incurred in this transaction. 

 
B. Close of Escrow.  This transaction shall be handled through an escrow with Old 

Republic Title Company, under Escrow No. 0616018597-IM  At close of escrow, 

the Title Company shall record the Deed in the Official Records of Santa Clara 

County, California, free and clear of all exceptions to title except for those set forth 

in Section 3.A, and deliver the Purchase Price (as defined above) to the Grantor.  

Unless extended by VTA, in its sole discretion, escrow shall close within ninety 

(90) days after the Effective Date.  Escrow shall not be deemed to have closed until 

the Deed has been recorded in the Official Records of Santa Clara County as further 

set forth in Section 2.  

 

4. JUST COMPENSATION; WAIVER AND RELEASE. 

 

A. Complete Settlement/ Waiver and Release. Grantor agrees that the performance of 

this Agreement by VTA, including the payment of the Purchase Price, shall 

constitute a complete settlement of all rights of Grantor to just compensation and 
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to claim, assess, or receive severance, inverse condemnation or other eminent 

domain damages by reason of the acquisition, improvement, possession, use and 

occupancy of the Property, and Grantor hereby waives and releases any and all such 

rights and claims. This waiver and release shall survive the close of escrow.  

Grantor is aware of and understands all potential compensation to which he/she/it 

is otherwise entitled and has had the opportunity to discuss potential compensation 

with representatives of VTA and with legal counsel of his/her/its choice.  

 

5. PRORATION OF TAXES. 

 

A. Date of Proration. Taxes assessed on the Property after the Effective Date shall be 

prorated in accordance with California Revenue and Taxation Code section 5081 

et seq.  If any taxes are assessed against the Property, said taxes shall also be 

prorated in accordance with California Revenue and Taxation Code section 5081 

et seq.   

 

B. Payment of Delinquent Taxes and Bonds.  Grantor authorizes VTA to deduct from 

the purchase price any amount necessary to satisfy any delinquent taxes, together 

with penalties and interest thereon, and any delinquent or non-delinquent 

assessments or bonds, which are to be cleared from the title to Property.    

 

6. LEASE WARRANTY. 

 

A. Disclosed Leases.  Grantor warrants that there are no oral or written leases on any 

portion of the Property. Grantor further agrees to hold harmless and reimburse 

VTA for any and all losses or expenses resulting or arising from any lease(s) on 

the Property not listed among the Disclosed Leases. 

 

B. Documentation from Lessees.  Further, if there exist either recorded or 

unrecorded leases, the Parties agree that at VTA’s sole discretion, escrow shall 

not close and this Agreement shall become all or in part null and void if escrow 

holder fails to receive adequate documentation (such as a quitclaim deed and/or 

Tenant Consent) establishing that lessee has agreed to claim no interest in the 

Property (including, but not limited to, improvements to realty) or any 

compensation for same and further enables VTA to obtain sufficient title 

insurance. 

 

C. Survival. The provisions of this Section shall survive the close of escrow and the 

recordation of the Deeds.   
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7. FAILURE OF CLOSE OF ESCROW. 

 

In the event close of escrow does not occur as a result of Grantor’s failure to meet its 

obligations under this Agreement, Grantor acknowledges and agrees to the following:  

 

i. VTA may take any and all legal actions necessary to enforce this Agreement 

including an action for specific performance.  In addition, the VTA’s Board of 

Directors (the “VTA Board”) may consider and adopt a Resolution of Necessity 

to condemn the Property.   

 

If the VTA Board adopts a Resolution of Necessity, such adoption shall not be 

deemed to terminate this Agreement, unless VTA elects to terminate this 

Agreement (in whole or in part) in writing; the terms of any provision not 

terminated shall thereafter continue in effect until either a settlement is reached or a 

final order of condemnation under Section 1268.030 of the California Code of Civil 

Procedure is entered by the court.   

 

ii. Further, in the event the VTA Board adopts the Resolution of Necessity, VTA, 

at its sole discretion, shall instruct the escrow agent to release the amount 

deposited in escrow to VTA. VTA thereafter shall deposit the Purchase Price 

with the State Condemnation Fund pursuant to CCP Section 1255.010 et seq. 

The date of valuation under California Code of Civil Procedure (CCP) Section 

1263.110 et seq. will be deemed to be the date upon which VTA deposited the 

Purchase Price into escrow.   

 
Notwithstanding the foregoing, nothing in this Agreement, shall be deemed to: (a) abrogate or 

limit the responsibility of any party hereto to comply with the terms of this Agreement and close 

escrow in a timely manner pursuant to the provisions hereof; (b) abrogate or limit the right of VTA 

to exercise any legal right or remedy it may have at law or in equity in order to enforce this 

Agreement or receive damages for breach thereof; and/or (c) dictate, preclude, or limit, in any way, 

the VTA Board’s exercise of its discretion in determining whether or not to adopt a Resolution of 

Necessity in the event that Escrow does not close in a timely manner.     

 

8. COST TO CURE AND DAMAGES TO REMAINDER. 
 

The Parties agree that included in the Purchase Price of the Property set forth above is full 

compensation to Grantor for damages, if any, to the remainder of Grantor’s Property.  

 

9. SEVERABILITY. 

 

If any provision in this Agreement is held by a court of competent jurisdiction to be 

invalid, void or unenforceable, the remaining provisions shall continue in full force 

without being impaired or invalidated in any way.  
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10. GOVERNING LAW. 
 

This Agreement shall be governed by and construed in accordance with the laws of the 

State of California.  

 

11. PUBLIC PURPOSE. 
 

VTA requires the Property, which is not now appropriated to a public use, for the Project, 

and VTA can acquire the Property through the exercise of the power of eminent domain.  

  

Both Grantor and VTA recognize the expense, time, effort and risk to both Grantor and 

VTA in resolving a dispute over compensation for the Property by eminent domain 

litigation; and, the compensation set forth herein is in compromise and settlement, in lieu 

of such litigation. 

 

12. AUTHORITY AND EXECUTION. 
 

Each person executing this Agreement on behalf of a party represents and warrants that 

such person is duly and validly authorized to do so on behalf of the entity it purports to 

bind and if such party is a partnership, corporation or trustee, that such partnership, 

corporation or trustee has full right and authority to enter into this Agreement and perform 

all of its obligations hereunder.  

 

13. EXHIBITS.  

 

All exhibits attached hereto are incorporated herein by reference. 

 

14. AMENDMENT. 

 

This Agreement may be amended only by a writing signed by each of the Parties hereto. 

 

15. INTERPRETATION OF AGREEMENT.  

 

The Parties hereto acknowledge and agree that, although this Agreement has been drafted by 

VTA’s legal counsel, Grantor or its legal counsel have reviewed and negotiated, or had an 

opportunity to review and negotiate, the terms of this Agreement.  Consequently, the doctrine 

that ambiguities in an agreement should be resolved against the drafting party shall not be 

employed in connection with this Agreement and this Agreement shall be interpreted in 

accordance with its fair meaning.  
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16. ENTIRE AGREEMENT.  

 

This Agreement represents the full and complete understanding of the Parties with respect 

to the Property and the Project.  Any prior or contemporaneous oral or written agreements 

by and between the Parties or their agents and representatives with respect to the Property 

or the Project are revoked and extinguished by this Agreement.  

 
IN WITNESS WHEREOF, the Parties have executed this Agreement as follows: 

 

 

 

SANTA CLARA VALLEY    GRANTOR:  City of Milpitas, a 

TRANSPORTATION AUTHORITY  municipal corporation    

(VTA), a California Special District    

  

   

  

By:_______________________________  By:       

Raj Srinath, Deputy General Manager/CFO,   Steven G. McHarris, City Manager 

By Delegation of Authority for: 

Nuria I. Fernandez, General Manager/CEO 

 

Date: _______________________________  Date: _______________________________ 

 

 

                

APPROVED AS TO FORM:   APPROVED AS TO FORM: 

 

 

___________________________________  ____________________________________ 

Uzma Saeed      Christopher J. Diaz 

Assistant Counsel     City Attorney     
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