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ORDINANCE NO.

AN ORDINANCE OF THE CITY OF SUNNYVALE
APPROVING A DEVELOPMENT AGREEMENT BETWEEN
THE CITY OF SUNNYVALE AND BEP MOFFETT PARK
LLC FOR THE DEVELOPMENT OF PROPERTY AT 333-
385 MOFFETT PARK DRIVE

WHEREAS, to strengthen the public planning process, encourage private participation in
comprehensive planning and reduce the economic risk of development, the Legislature of the State
of California adopted Government Code Sections 65864 et seq. (the “Development Agreement
Statute™) which authorizes cities to enter into agreements in connection with the development of
real property within their jurisdiction by qualified applicants with a requisite legal or equitable
interest in the real property which is the subject of such development agreement; and

WHEREAS, pursuant to Government Code Section 65865, the City has adopted rules and
regulations establishing procedures and requirements for consideration of development
agreements as set forth in Resolution No. 371-81 (the “Development Agreement Resolution”; and

WHEREAS, BEP Moffett Park LLC, a Delaware limited liability company (“Applicant”),
has a legal interest in that certain real property located in Sunnyvale, California consisting of
approximately 4.99 acres to the west of the intersection of Moffett Park Drive and Innsbruck Drive,
and commonly known as 333, 375 and 385 Moffett Park Drive, Assessor Parcel Number 110-34-
005 (the “Property”); and

WHEREAS, Applicant desires to redevelop the Property by demolishing the existing
structures and onsite improvements and constructing a three-story building of 293,996 square feet,
above a three-level above-ground podium parking garage, with outdoor podium-level amenities
and landscaping; and

WHEREAS, the Project is a significant development, among the first to implement the
vision of the Moffett Park Specific Plan, that will incorporate 217,697 square feet of bonus floor
area (above the base allowed 76,299 square feet of floor area) and provide public facilities and
community benefits under the Specific Plan; and

WHEREAS, a primary purpose of this Development Agreement is to assure the Project
can proceed without disruption caused by a change in the City’s planning policies and
requirements after the date of Project approval, to provide the Applicant with flexibility to develop
the Project in response to market conditions, and to ensure the required community benefits and
public benefits the Applicant is committing to provide in connection with the development of the
Project are timely delivered; and

WHEREAS, a copy of the proposed Development Agreement is attached hereto and
incorporated herein as Exhibit "A" to this ordinance; and

WHEREAS, as part of its consideration of the updated Moffett Park Specific Plan, the City
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prepared an Environmental Impact Report (collectively, "EIR") (State Clearinghouse #SCH
#20210803) pursuant to the California Environmental Quality Act (Public Resources Code
Sections 21000 et seq., "CEQA"), the Guidelines for Implementation of the California
Environmental Quality Act (14 California Code of Regulations, Sections 15000 et seq., the "State
EIR Guidelines™) and the City's Local Guidelines for Implementing CEQA (the "Local
Guidelines"); and

WHEREAS, the EIR provided a program-level review of the environmental impacts of the
Moffett Park Specific Plan amendments, identified measures to mitigate, to the extent feasible, the
significant adverse project and cumulative impacts associated with the buildout anticipated by the
Moffett Park Specific Plan, and identified some impacts that would remain significant and
unavoidable after mitigation; and

WHEREAS, on July 11, 2023, the City Council made Findings, adopted a Statement of
Overriding Considerations and a Mitigation Monitoring and Reporting Program, and certified the
EIR for the Moffett Park Specific Plan amendments; and

WHEREAS, pursuant to the Development Agreement Statute and City regulations, the
Planning Commission held a duly noticed public hearing on November 10, 2025, on the proposed
Project and found that the proposed Development Agreement is consistent with the objectives of
the general plan, compatible with the uses authorized for the Project Area, in conformity with
public convenience and beneficial to the public welfare, and will not adversely impact the orderly
development of property; and

WHEREAS, the City Council, after published notice, held a public hearing on
concerning the proposed Project, and has considered the reports and
documents presented by City staff, the Planning Commission's recommendation, and the written
and oral comments presented at the public hearing.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SUNNYVALE DOES
ORDAIN AS FOLLOWS:

SECTION 1. FINDINGS. The City Council hereby finds and declares that the above
recitals are true and correct and are hereby incorporated as findings. The City Council finds that
the provisions of the Development Agreement are consistent with the City's General Plan and the
Moffett Park Specific Plan as they will exist on the effective date of this ordinance, and the City
Council hereby incorporates the findings regarding General Plan and Specific Plan conformity
contained in the Planning Commission findings dated November 10, 2025. The City Council finds
that the provisions of the Development Agreement are compatible with the uses authorized in the
regulations prescribed for the land use district in which the real property is located; are in
conformity with public convenience and good land use practice; are not detrimental to the public
health, safety and general welfare; are of a beneficial effect on the order development of property
and the preservation of property values; and are consistent with the requirement of Resolution 371-
81. The City Council finds that the Developer is providing a public benefit to the City by, among
other things, making a substantial monetary contribution to the City, design and construction of
public improvements and amenities including a privately owned publicly accessible (POPA) area,
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construction of an all-electric building (LEED Platinum certified) in furtherance of the City’s
Climate Action goals, and designating the City as point of sale for sales tax purposes during
construction, and other community benefits described in the Development Agreement. The City
Council further finds that development of the Project will require several years to complete, and a
development agreement is appropriate for the Property to ensure that the Project will be completed.

SECTION 2. DEVELOPMENT AGREEMENT ADOPTED. The Development
Agreement, as set forth in Exhibit "A", is hereby adopted, subject to such minor, conforming and
clarifying changes consistent with the terms thereof as may be approved by the City Manager, in
consultation with the City Attorney prior to execution thereof, including completion of references
and status of planning approvals, and completion and conformity of all exhibits thereto. The City
Manager and the City Clerk of the City of Sunnyvale are hereby authorized and directed to execute
and attest, respectively, the Development Agreement on behalf of the City of Sunnyvale.

SECTION 3. CEQA. The environmental effects of the Project subject to the proposed
Development Agreement were analyzed in the Moffett Park Specific Plan Environmental Impact
Report (the "EIR™), certified and adopted by City Council Resolution No. 1199-23 on July 11,
2023. The City Council adopts the analysis set forth in the CEQA checklist prepared for the Project
and finds that in accordance with Public Resources Code Section 21094(b) and Section
15168(c)(2) of the CEQA Guidelines, none of the conditions or circumstances that would require
preparation of subsequent or supplemental environmental review pursuant to Public Resources
Code Section 21166 and CEQA Guidelines Section 15162 exists in connection with the Project.
The City Council certified the EIR as having been prepared in compliance with the requirements
of the California Environmental Quality Act ("CEQA"), made necessary findings, adopted a
statement of overriding considerations related to certain impacts on cultural and historic resources,
traffic, noise, and utilities, and adopted a Mitigation Monitoring and Reporting Program. The City
Council incorporates by this reference the findings, Mitigation Monitoring and Reporting Program
(“MMRP”) and Statement of Overriding Considerations contained in Resolution No. 1199-23 as
to the environmental effects of the Moffett Park Specific Plan update and makes those same
findings, and adopts the same MMRP and Statement of Overriding Considerations for the Project
subject to the Development Agreement, together with the additional findings contained in this
ordinance. The Director of Community Development shall file a Notice of Determination with the
County Clerk under Title 14, California Code of Regulations Section 15075.

SECTION 4. RECORDATION. The City Clerk is hereby directed to record the
Development Agreement with the county recorder in compliance with the provisions of
Government Code Section 65868.5.

SECTION 5. CONSTITUTIONALITY; SEVERABILITY. If any section, subsection,
sentence, clause or phrase of this ordinance is for any reason held to be invalid by a court of
competent jurisdiction, such decision or decisions shall not affect the validity of the remaining
portions of this ordinance. The City Council hereby declares that it would have adopted this
ordinance, and each section, subsection, sentence, clause and phrase thereof, irrespective of the
fact that any one or more section, subsection, sentence, clause or phrase be declared invalid.

SECTION 6. EFFECTIVE DATE. This ordinance shall be in full force and effect thirty
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(30) days from and after the date of its adoption.

SECTION 7. POSTING AND PUBLICATION. The City Clerk is directed to cause
copies of this ordinance to be posted in three (3) prominent places in the City of Sunnyvale and to
cause publication of a notice once in The Sunnyvale Sun, the official newspaper for publication
of legal notices of the City of Sunnyvale, setting forth the date of adoption, the title of this
ordinance, and a list of places where copies of this ordinance are posted, within fifteen (15) days
after adoption of this ordinance.

Introduced at a regular meeting of the City Council held on , and adopted as
an ordinance of the City of Sunnyvale at a regular meeting of the City Council held on
, by the following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

RECUSAL:

ATTEST: APPROVED:
DAVID CARNAHAN LARRY KLEIN
City Clerk Mayor

Date of Attestation:

(SEAL)

APPROVED AS TO FORM:

REBECCA L. MOON
City Attorney

T-CDD-160115.001/84309 4
Council Agenda:
Item No.:



Attachment 2
. Page 5 of 38

DRAF

RECORDING REQUESTED BY

CITY OF SUNNYVALE
City Attorney's Office
P.O. Box 3707
Sunnyvale, CA 94088

WHEN RECORDED MAIL TO

CITY OF SUNNYVALE
City Attorney's Office
P.O. Box 3707
Sunnyvale, CA 94088

Record at No Fee per Government Code section 6103  [Space above this line for Recorder’s use only]

DEVELOPMENT AGREEMENT
by and between
BEP MOFFETT PARK LLC and CITY OF SUNNYVALE

Project name: 333-385 Moffett Park Drive

THIS DEVELOPMENT AGREEMENT, dated for convenience , 202_, at
Sunnyvale, California ("Agreement") is entered into by and between BEP Moffett Park LLC, a
Delaware limited liability company (referred to herein as “Landowners”) and the CITY OF
SUNNYVALE, a charter city, created and existing under the laws of the State of California (the
"City"), pursuant to the authority of Sections 65864-65869.5 of the Government Code of the State
of California, and City of Sunnyvale Resolution No. 371-81. The Agreement creates legal
obligations pertaining to the Project as more particularly described below.

RECITALS

A. State Authorization. To strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted Section 65864 et seq. of the Government Code (the
"Development Agreement Statute"), which authorizes the City to enter into a binding property
development agreement with any person having a legal or equitable interest in real property for
the development associated with such property in order to establish certain development rights in
the property which is the subject of the development project application.

B. City Procedure and Requirements. The City has implemented the provisions of
Government Code Section 65864 et seq. and adopted certain development agreement procedures
and requirements through the enactment of Resolution No. 371-81, adopted on December 15, 1981
(hereinafter referred to as the "Development Agreement Resolution").
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C. Landowners. The Landowners are BEP Moffett Park LLC
D. Developers. The Developers are BEP Moffett Park LLC (“Developers™).
E. Property. The subject of this Agreement is the development of that certain

property located at 333-385 Moffett Park Drive in the city of Sunnyvale, California, County of
Santa Clara, Accessor’s Parcel Number 110-34-005, as described in Exhibit A (hereinafter referred
to as the “Property”), attached hereto and incorporated herein by reference. The Landowners either
own, or are the sole members of each of the entities that own the Property in fee. Subject to the
terms of Section 8.5 and Section 11.2 hereof, all persons holding legal or equitable interests in the
Property shall be bound by this Agreement.

F. Moffett Park Specific Plan. The subject Property is located within the area subject
to the Moffett Park Specific Plan (or “MPSP”). The MPSP was originally adopted in 2004,
updated in 2006, 2009, 2011, 2013, and 2016, and then comprehensively updated and adopted by
the City Council on July 11, 2023.

G. Project. Developers propose to construct a new office complex measuring
approximately 294,500 square feet (135% FAR) with structured parking of approximately 800
parking spaces, 589 of which will be exclusively for private use and the remainder of which will
be available for public use (the “Project”). The Project would also include a private landscaped
roof deck, sidewalk and street improvements, drive and loading access from Moffett Park Drive
and a private shared easement for bicycle and pedestrian use (the “Laneway™).

H. Office Use. The City supports the inclusion of Research and Development and
certain laboratory uses within the Moffett Park Specific Plan area, consistent with the vision of the
MPSP. The SOJA neighborhood, where this Project is located, is designated to accommodate a
variety of uses, including R&D Office (R&D). R&D may include a form of laboratory as well as
incidental industrial uses, where appropriate, but any proposed laboratory use would require
additional CEQA review as laboratories were not evaluated in the MPSP EIR. These R&D uses
are encouraged and supported provided they are consistent with the vision of Moffett Park Specific
Plan as an “integral part of Sunnyvale, and a well-connected ecological innovation district with a
diverse mix of uses that serves as a model of resilience, climate protection, equity, and economic
opportunity” and are compatible with planned adjacent land uses”. Consistency and compatibility
are determined through the Miscellaneous Plan Permit (“MPP”) or Special Development Permit
(“SDP”) processes

l. Environmental Review. The City examined the environmental effects of the
MPSP in an Environmental Impact Report (the “EIR”) prepared pursuant to the California
Environmental Quality Act (Public Resource Code Section 21000 et seq.; “CEQA”) (State
Clearinghouse No. 2021080338). On July 11, 2023, the City Council reviewed and certified as
adequate and complete the EIR by Resolution No. 1199-23, and adopted written findings and
approved a Mitigation Monitoring and Reporting Program. The City Council adopted a Statement
of Overriding Considerations in connection with its approval of the MPSP pursuant to Section
15093 of Title 14 of the CEQA Guidelines. The City prepared a CEQA Checklist to examine the
environmental effects of this Agreement and the Development Approvals (as defined in Recital O
below) which concluded that the Project is consistent with and within the scope of the previously
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certified EIR (the “CEQA Checklist”). The City Council considered and approved the CEQA
Checklist on

J. Purposes. The Landowners and City desire to enter into an agreement for the
purpose of implementing the plan for development of the Project as set forth herein, and in the
MPSP and Development Approvals. The City has an expressed interest in ensuring the adequacy
of public facilities and infrastructure improvements to support well-planned growth, and entering
into development agreements is a method whereby a level of assurance can be achieved to meet
that interest. The City has determined that the development of the Project pursuant to the MPSP is
a development for which a development agreement is appropriate. A development agreement will
provide certain benefits to the City, as described in Article 2, will eliminate uncertainty in the
City's land use planning, will provide orderly development of the Property in accordance with the
policies and goals set forth in the City's General Plan and MPSP, and will otherwise achieve the
goals and purposes of Resolution No. 371-81, which was adopted by the City on December 15,
1981. The Landowners have incurred and will incur substantial costs in order to comply with the
conditions of approval and to assure development of the Property in accordance with this
Agreement. In exchange for these benefits to the City and the public, the Landowners desire to
receive assurance that the City shall grant permits and approvals required for the development of
the Property in accordance with existing city laws, subject to the terms and conditions contained
in this Agreement. In order to effectuate these purposes, the Parties desire to enter into this
Agreement.

K. Relationship of City and Landowners. It is understood that this Agreement is a
contract that has been negotiated and voluntarily entered into by City and Landowners and that the
Landowners are an independent entity and not an agent or partner of City. City and Landowners
hereby renounce the existence of any form of joint venture or partnership between them, and agree
that nothing contained in this Agreement or in any document executed in connection with this
Agreement shall be construed as making City and Landowners joint ventures or partners.

L. Planning Commission Recommendations of Approval. The application for
approval of this Agreement and the appropriate CEQA documentation required for approval of
this Agreement, including the CEQA Checklist, were considered by the Planning Commission, on

. After conducting a duly noticed public hearing, the Commission recommended the
adoption of this Agreement to the City Council.

M. Development Agreement Adoption. After conducting a duly noticed public
hearing and making the requisite findings, the City Council approved and introduced this
Agreement by the first reading of Ordinance No. on . On , the City
Council adopted this Agreement by the second reading of Ordinance No.____ (the “Adoption
Date”), and authorized its execution.

N. Consistency with Sunnyvale General Plan and MPSP. Development of the
Property in accordance with this Agreement will provide for orderly growth and development in
accordance with the policies set forth in the City General Plan, the MPSP, and the Development
Approvals as further described in Recital O, below. Having duly examined and considered this
Agreement and having held properly noticed public hearings hereon, the City Council finds and
declares that this Agreement is consistent with the MPSP, General Plan of the City and with the

September 30, 2025 DRAFT -3-



Attachment 2
. Page 8 of 38

DRAF

Development Approvals. This Agreement satisfies the requirements of Government Code Section
65867.5

0. Development Approvals. The following approvals, entitlements, and findings have
been adopted by the City with respect to the Property, and constitute the Development Approvals:

1. The Environmental Impact Report for the MPSP (SCH# 2021080338)
(comprised of the Draft Environmental Impact Report and the Final
Environmental Impact Reports, collectively the “FEIR”), the written
findings and a Mitigation Monitoring and Reporting Program adopted on
July 11, 2023.

2. The MPSP adopted by Resolution No. 1199-23, on July 11, 2023.

3. This Agreement as more fully set forth in Recital M above.

4, The Site Master Plan Permit (Number PLNG-2025-0137) and Special
Development Permit (Number PLNG-2025-0072) authorizing development
of the Project on the Property. The Site Master Plan and Special
Development Permit will be considered concurrently with this Agreement.

5. CEQA Checklist

P. Development Agreement Resolution. City and Landowners have taken all actions
mandated by and fulfilled all requirements set forth in the Development Agreement Resolution.

NOW THEREFORE, pursuant to the authority contained in Government Code Sections
65864-65869.5 and City of Sunnyvale Resolution No. 371-81, and in consideration of the mutual
covenants and promises contained herein, the adequacy and sufficiency of which is hereby
acknowledged, the Landowners and the City, each individually referred to as a Party and
collectively referred to as the Parties, agree as follows.

ARTICLE 1
RECITALS. DEFINITIONS AND DATE

1.1 Incorporation of Recitals. The Preamble, the Recitals and all the defined
terms set forth in both, are hereby incorporated into this Agreement as if set forth herein in full.

1.2 Definitions. In addition to the defined terms in the Preamble and the
Recitals, each reference in this Agreement to any of the following terms shall have the meaning
set forth below for each such term. Certain other terms shall have the meaning set forth for such
term in this Agreement.

1.2.1 Applicable Laws. The laws and Constitution of the State of
California, excluding its conflict of laws provisions, the laws and Constitution of the United States
and any codes, statutes or executive mandates in any court decision, state or federal, thereunder.
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1.2.2  Assignee. Any person, business entity, association, organization or
other similar entity succeeding to some or all of Landowners’ rights and obligations under this
Agreement by sale, transfer, or otherwise, including, but not limited to, purchasers, mortgagees, or
long term ground lessees of individual lots, parcels, or of any of the buildings located within the
Property.

1.2.3 City Laws. The ordinances, resolutions, codes, rules, regulations
and official policies of the City, governing the permitted uses of land, density, design,
improvements and construction standards and specifications applicable to the development of the
Property and property upon which required off-site public improvements (if any) will be
constructed. Specifically, but without limiting the generality of the foregoing, City Laws shall
include the City's General Plan, the MPSP, the City's Zoning Code (Title 19 of the Sunnyvale
Municipal Code), the City's Subdivision Code (Title 18 of the Sunnyvale Municipal Code).

1.2.4  Conditions. All conditions, exactions, fees or payments, dedication
or reservation requirements, obligations for on or off-site improvements, services or other
conditions of approval called for in connection with the development of or construction of the
Project pursuant to the Development Approvals and Vested Entitlements (including Subsequent
Approvals) and under City Laws, whether such conditions of approval constitute public
improvements, or mitigation measures in connection with environmental review of any aspect of
the Project.

1.25 Director.  The Director of the Community Development
Department of the City of Sunnyvale or the Director’s designee.

1.2.6  Enacting Ordinance. Ordinance No. , introduced by the
City Council on , and adopted by the City Council on , approving this Agreement.

1.2.7  City Manager. The City Manager of the City of Sunnyvale or the
City Manager’s designee.

1.2.8 Party. A signatory to this Agreement, or a successor or assign of a
signatory to this Agreement.

1.2.9 Property. That property described on Exhibits A.

1.2.10 Development Agreement Resolution. Resolution No. 371-81
entitled “Resolution of the City of Sunnyvale Establishing Procedures and Setting a Fee for
Processing Development Agreements” adopted by the City Council of the City of Sunnyvale on
December 15, 1981.

1.2.11 Reach Codes. The subset of Applicable Rules (as defined in
Section 3.2) establishing energy efficiency requirements for building design and construction that
are only applicable in the City and exceed the minimum energy efficiency requirements for
building design and construction established by California state laws, including, but not limited to,
the California Building Code and California Energy Code, as those terms are defined in Title 16
of the Sunnyvale Municipal Code.
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1.2.12 Subsequent Approvals. Any and all Development Approvals
applied for by Landowners and approved by City following the Effective Date of this Agreement,
including, but not limited to, site master plans, special development permits, variances,
miscellaneous plan permits, subdivision approvals, street abandonments, design review approvals,
demolition permits, improvement agreements, infrastructure agreements, grading permits,
building permits, right-of-way permits, lot line adjustments, site plans, sewer and water connection
permits, parcel maps, lot splits, landscaping plans, master sign programs, transportation demand
management programs, encroachment permits, and amendments to the Development Approvals.
At such time as any Subsequent Approval applicable to the Property is approved by the City, then
such Subsequent Approval shall become subject to all the terms and conditions of this Agreement
applicable to Development Approvals and shall be treated as a “Development Approval” under
this Agreement.

1.3 Effective Date; Recordation. The Enacting Ordinance became effective
thirty days after the Adoption Date on . The obligations of the Parties under this
Agreement shall be effective as of the effective date of the Enacting Ordinance (the “Effective
Date”), pursuant to Government Code Section 36937. Not later than ten (10) days after the
Effective Date, the Parties shall cause this Agreement to be recorded in the Official Records of
the County of Santa Clara, State of California, as provided for in Government Code Section
65868.5 and the Development Agreement Resolution. However, failure to record this Agreement
within ten (10) days shall not affect its validity or enforceability by and between the Parties.

1.4  Term. Except as provided herein, the term of this Agreement shall
commence on the Effective Date and terminate eight (8) years thereafter (“Term”); provided
however, that if the Parties have not completed their obligations pursuant to Section 4 hereto by
the expiration of such term but the Landowners have made the Community Benefit Fund Payment
to City as described in Section 4.2.1, the Term of this Agreement may be extended upon written
modification executed by both Parties. The extended term may not exceed five (5) years and must
be for good cause as determined by the City Manager, supported by substantial evidence. Good
cause shall include but not be limited to, economic factors or market conditions impacting the
Project's feasibility, costs of materials and labor, and other factors beyond Landowners’ control.
Landowners may submit documentation to the City Manager to demonstrate Project infeasibility
constituting substantial evidence of good cause. Following the expiration of the Term, this
Agreement shall be deemed terminated and of no further force and effect; provided, however,
said termination of the Agreement shall not affect any right or duty emanating from the
Development Approvals, including Subsequent Approvals, on the Property approved
concurrently with or subsequent to the approval of this Agreement and/or any development rights
conferred by Applicable Law, and as provided in Section 5.3.

1.4.1 If a building permit (partial or complete, including permits for
grading and/or foundation construction) is issued by the City prior to expiration of the Term,
including any extensions, then pursuant to that building permit, the Landowners may continue to
pursue permitting, construction and occupancy of the Project as contemplated under the
Development Approvals, including the rights vested under this Agreement as provided in Section
3.
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1.5  Capitalized Terms. If any capitalized terms contained in this Agreement
are not defined above, then any such terms shall have the meaning otherwise ascribed to them in
this Agreement.

ARTICLE 2
BENEFITS TO THE CITY AND LANDOWNERS

2.1  Community Benefits. Landowners shall provide the following community
benefits to the City, as more particularly described in Section 4.2 below, and which community
benefits are over and above those dedications, conditions, and exactions required by laws or
regulations:

2.1.1 Payment of $3,100,000 for additional square footage and related
site improvements for the Project (the “Community Benefit Fund Payment”);

2.1.2 In addition to the Building Code requirements the Project will
include the design and construction of a LEED Platinum, all electric building with no natural gas
infrastructure and with USGBC Certification, based on LEED requirements in effect as of the
Effective Date (“Existing LEED Requirements”), in furtherance of the City’s Climate Action Plan
goals; and

2.1.3 Designation by Landowners that the City is the point of sale for
California sales and use tax purposes during Project construction. Landowner shall require all
contractors and subcontractors to apply for a jobsite sub-permit with the California Department
of Tax and Fee Administration prior to the purchase of any materials, fixtures, furniture,
machinery, equipment and supplies for any construction work to be performed on the Project (a
“Jobsite Sub-Permit”). Landowner shall furnish a copy of contractors’ and subcontractors’ Jobsite
Sub-Permit prior to the issuance of any building permit.

2.1.4 Other benefits as included in the Site Master Plan and depicted in
Exhibits B-1 and B-2 hereto:
e Moffett Park Drive Privately Owned and Publicly Accessible
(“POPA?”) areas
0 approximately 12,119 square feet
e Hillside Pollinator Garden "Mini Park"
e Bike Repair Station POPA
0 approximately 964 square feet
e Connector Shuttle drop off area along Moffett Park Drive

2.2 Landowners’ Benefits. City shall provide the following benefits to
the Landowners as more particularly described in this Agreement.

2.2.1 Development Reserve Allocation. City shall provide
Landowners with 204,888 net new square feet from the MPSP Development Reserve for
the Project.
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2.2.2 Parking adjustment. The Project may provide shared
public parking in excess of two (2) parking spaces per 1,000 square feet and up to a
maximum of three (3) parking spaces per 1,000 square feet, as allowed under the MPSP.
The provision and location of public parking spaces in excess of two parking spaces per
1,000 square feet shall be at the Landowners’ discretion and may be adjusted at
Landowners’ discretion, subject to concurrence of the Director, and Landowners’ on-site
posting of public notice at a conspicuous location on each frontage of the Project’s parking
structure at least five (5) calendar days in advance of the public parking adjustment.
Landowners agree to review and adjust shared parking operating hours with the future
MPSP Transportation Management Association (“TMA”) on an annual basis to reflect
utilization and to accommodate tenant security requirements and reimbursement of
operating costs. Prior to the establishment of a TMA, adjustments will be subject to City
approval.

2.2.3 Laneway. Landowners agree to provide the
Laneway as shown in the Site Master Plan PLNG-2025-0137 and Special Development
Permit PLNG-2025-0072 and Exhibits B-1 and B-2 hereto, subject to the City’s agreement
that the City shall: (i) not require any modifications to existing private easements in the
Laneway area, (ii) not require Landowners to perform any work or install any
improvements on private property outside of the Property, and (iii) only require the
Landowners to perform the “Phase 2” improvements (shifting the curb 2 feet), as described
in the Development Approvals, if and when (a) one of the neighboring properties is
redeveloped and (b) the neighboring property owner is required to shift the curb on their

property.

@) The City shall make good faith efforts to
resolve any third party opposition to the Laneway, including authorizing alterations to the
Laneway to enable its timely implementation. The City shall allow permitting,
construction, inspection, occupancy, and all other aspects of Project development to
proceed notwithstanding any third party opposition, challenges or delays pertaining to the
Laneway.

ARTICLE 3
GENERAL DEVELOPMENT

3.1  Project Development. Landowners shall have a vested right to develop the
Project on the Property in accordance with the Vested Entitlements (defined in Section 3.2) in
effect as of the Effective Date and pursuant to all the terms of this Agreement.

3.2 Vested Entitlements. The Landowners have certain vested entitlements
including the CEQA Checklist, the Site Master Plan PLNG-2025-0137, Special Development
Permit PLNG-2025-0072, and this Agreement (collectively, “Vested Entitlements”). Upon
approval, all Subsequent Approvals shall be considered Vested Entitlements. Any other conditions
of development applicable to the Property are as set forth in the General Plan, the MPSP, the
Zoning Code, the Subdivision Code and other City Laws, applicable on the Effective Date of the
Agreement (“Applicable Rules”). The Landowners shall have the vested right to develop the
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Project on the Property in accordance with the Applicable Rules and the terms and conditions of
the Vested Entitlements, as the same may be amended from time to time upon application by the
Landowners. Except as otherwise specified herein, the Vested Entitlements shall control the
overall design, development, construction, use and occupancy of the Project, and all improvements
and appurtenances in connection therewith, including without limitation, the permitted uses on the
Property, density and intensity of uses, the maximum height and sizes of buildings, the allowable
floor area ratios, the number of required or allowable parking spaces, and the taxes, assessments,
impact fees of any type, or other monetary and non-monetary exactions imposed by the City (as
set forth in Section 3.5.2), consistent with the requirements of California Government Code
Section 65865.2 and the Development Agreement Resolution.

3.2.1 Except as provided herein, development of the Property shall be
governed by the Vested Entitlements and Applicable Rules. The vested rights established in this
Agreement, including Sections 3.5.2 and 5.3, shall not be considered to conflict with the MPSP,
but to the extent the provisions of this Agreement conflict with the applicable zoning provisions
of the MPSP, the MPSP shall take precedence.

3.2.2 This Agreement does not impose affirmative obligations on the
Landowners to commence development of the Project, or any phase thereof, in advance of their
decision to do so.

3.2.3 City agrees that it will accept, in good faith, for processing, review
and action all applications for use and development of the Property in accordance with the Vested
Entitlements, and shall act upon such applications in a diligent and timely manner as set forth in
this Agreement.

3.24  As set forth in Recitals G, H, and I, above, the environmental
effects of the Project, Site Master Plan and Special Development Permit (including, but not limited
to, the land use and development standards, the design guidelines and the infrastructure
requirements contained therein) and this Agreement (including, but not limited to, the development
rights and obligations vested hereby) have been thoroughly and fully examined in the CEQA
Checklist. The Development Approvals as of the Effective Date do not include laboratory uses,
and as stated in Recital H, if laboratory uses are later proposed as part of a Subsequent Approval,
the environmental effects would require additional review under CEQA.

3.3 Timing of Development. The Parties acknowledge and agree that presently
the Landowners cannot predict the timing of the Project. Therefore, the Landowners have no
obligation to develop or construct all or any component of the Project. The timing, sequencing,
and phasing of the Project are solely the right and responsibility of Landowners in the exercise of
their business judgment so long as it is consistent with the Vested Entitlements and Applicable
Rules. Because the California Supreme Court held in Pardee Construction Co. v. City of Camarillo
(1984) 37 Cal.3d 465 that failure of the parties therein to provide for the timing of development
resulted in a later-adopted initiative restricting the timing of development to prevail over the
parties' agreement, it is the Parties' intent to cure that deficiency by acknowledging and providing
that the Landowners shall have the right to develop the Property in such order, at such rate, and at
such times as Landowners deem appropriate within the exercise of its subjective business judgment
and the provisions of this Agreement.
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34 Compliance with Requirements of Other Government Entities.

3.4.1  During the term of this Agreement, Landowners, at no cost to City,
shall comply with lawful requirements of, and obtain all permits and approvals required by other
local, regional, State and Federal agencies having jurisdiction over Landowners’ activities in
furtherance of this Agreement. Landowners shall pay all required fees when due to Federal, State,
regional, or other local governmental agencies and acknowledge that City does not control the
amount of any such fees.

3.4.2  As provided in California Government Code Section 65869.5, this
Agreement shall not preclude the application to the Property of changes in laws, regulations, plans,
or policies, to the extent that such changes are specifically mandated and required by changes in
State or Federal laws or regulations (“State or Federal Law”). In the event changes in State or
Federal Law prevent or preclude compliance with one or more provisions of this Agreement, this
Agreement shall be modified or suspended as may be necessary to comply with such State or
Federal Law. The Parties shall meet and confer in good faith in order to determine whether such
provisions of this Agreement shall be modified or suspended as may be necessary to comply with
changes in the law and City and Landowners shall agree to such action as may be reasonably
required. It is the intent of the Parties that any such modification or suspension be limited to that
which is necessary and to preserve to the extent possible the original intent of the Parties in entering
into this Agreement. This Agreement, as modified or suspended upon mutual consent of the Parties,
shall remain in full force and effect to the extent it is not inconsistent with such State or Federal
Law. Nothing in this Agreement shall preclude the City or Landowners from contesting by any
available means (including administrative or judicial proceedings) the applicability to the Property
of any such State or Federal Law.

3.5 Reservations of Authority. Notwithstanding any other provision of this
Agreement, at the time Subsequent Approvals are applied for, the following regulations and
provisions shall apply only to those Subsequent Approvals:

3.5.1 Processing fees and, subject to the terms of Section 3.6 of this
Agreement, charges of every kind and nature imposed by the City, including application,
inspection, and monitoring fees, which are in force and effect within the jurisdiction of the City
for the class of Subsequent Approvals being applied for on an area-wide basis, which shall be paid
at the rate then in effect.

3.5.2  All taxes, assessments, impact fees of any type, including housing
impact fees and transportation impact fees, or other monetary and non-monetary exactions
imposed by the City, which are in force and effect within the jurisdiction of the City for other
similarly situated projects in the City on a City-wide or area-wide basis, discretionary or ministerial
approvals, or taxpayers, as applicable, on which they are imposed, existing as of the Effective Date.
For an eight (8) year period commencing on the Effective Date and ending on the 8th anniversary
thereof, the City shall not impose any new taxes, assessments, impact fees, or other monetary and
non-monetary exactions, which were not in effect within the jurisdiction and applicable to the
Project and Subsequent Approvals on the Effective Date (this provision on new fees does not
include annual Consumer Price Index (“CPI”) (or equivalent index) increases or adjustments to
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the taxes, assessments, impact fees of any type, and/or other monetary or non-monetary exactions
imposed by the City as shown in Exhibit C—Fee Schedule). Nothing herein shall prevent the City
from imposing on the Project new City-wide general and City-wide special taxes adopted in
accordance with California Const. Art. X111 C and D et seq., otherwise known as Proposition 218.
“City-wide” refers to City Laws, including Proposition 218, generally applicable to a category of
development or use of one or more kinds in the City; City Laws that only apply to or impact the
Project shall not be considered “City-wide”. After the eight (8) year period has run, the City may
impose all taxes, assessments, impact fees of any type, or other monetary and non- monetary
exactions, which are in force and effect within the jurisdiction of the City for a broadly based class
of land, projects, discretionary or ministerial approvals, or taxpayers, as applicable, on which they
are imposed, regardless of when they were first adopted. Any new taxes, assessments, impact fees
of any type, or other monetary and non-monetary exactions applied to the Project following the
eight (8) year period shall comply with all applicable legal requirements, including Government
Code Section 66000 et seq. Landowners retain all applicable legal rights to challenge such new
taxes, assessments, impact fees of any type, or other monetary and non-monetary exactions not
listed in Exhibit C.

3.5.3  Notwithstanding subsection 3.5.2, above, if the City forms an
assessment district including the Property and the assessment district is City-wide or area-wide, as
defined in Section 3.5.6, the Property may be legally assessed through such district based on the
benefit to the Property, which assessment shall be consistent with the assessment of other property
in the district similarly situated. Any subsequently created assessment district is subject to
collection solely based on the special assessment statute and shall not affect the development rights
for the Project.

3.5.4  Procedural regulations relating to hearing bodies, petitions,
applications, notices, findings, records, hearings, reports, recommendations, appeals and any other
matter of procedure, which are in force and effect within the jurisdiction of the City for the class
of Subsequent Approvals being applied for, subject to the provisions of Section 3.6 of this
Agreement.

3.5.5  With the exception of the Reach Codes and the Existing LEED
Requirements, regulations governing construction standards and specifications including, without
limitation, the City's building code, plumbing code, mechanical code, electrical code, fire code and
grading code, and all provisions of the Sunnyvale Municipal Code, and all other uniform
construction codes, which are in force and effect within the jurisdiction of the City for the class of
Subsequent Approvals being applied at the time the building permit in question is applied for.

3.5.6 For purposes of this Agreement, “area-wide” shall cover not only
the Property, but also at least all parcels zoned and/or developed in a manner similar to the Property
and located in the combined area of the MPSP. The Parties acknowledge that the provisions
contained in this Section are intended to implement the intent of the Parties that the Landowners
have the right to develop the Project pursuant to specified and known criteria and rules, and that
the City receives the benefits which will be conferred as a result of such development without
abridging the right of the City to act in accordance with its powers, duties and obligations.
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3.6 Subsequently Enacted Rules and Regulations. The City may, during the term
of this Agreement, apply such newer City Laws that are in force and effect within the jurisdiction
of the City for the class of Subsequent Approvals being applied for and which are not inconsistent
or in conflict with the intent or purposes or any terms, standards or conditions of this Agreement
or that preclude development of the Project pursuant to the Vested Entitlements, or that exceed or
modify the requirements in the Reach Codes or Existing LEED Requirements. To the extent any
changed City Law is in conflict with the terms of this Agreement, the terms of this Agreement
shall prevail.

3.7 Moratorium, Quotas, Restrictions or Other Limitations. Without limiting
the generality of any of the foregoing, no moratorium or other limitation (whether relating to the
rate, timing, phasing, sequencing or permission of development or construction of all or any part
of the Property, whether imposed by ordinance, resolution, policy, order or otherwise, and whether
enacted by the City Council, an agency of City, or otherwise) affecting parcel or subdivision maps
(tentative, vesting tentative or final), building permits or any other Approvals (including
entitlements to use or service, such as water, sewer and/or storm drains) shall apply to the Property.
Landowners agree and understand that the City does not have authority or jurisdiction over another
public agency’s authority to grant a moratorium or impose any other limitation that may affect the
Property.

3.8  Construction Agreements. In connection with the development and
construction of the Project, Landowners may request that the City approve shoring agreements,
tie-back agreements, crane and staging easements, and encroachment permits (collectively,
“Construction Agreements”) in the street right of way. City consideration of such Construction
Agreements will be consistent with City Laws and standard City practices and procedures.

3.9 Initiatives and Referenda. If any City Laws are enacted or imposed by a
citizen-sponsored initiative or referendum, or by the City Council directly or indirectly in
connection with any proposed initiative or referendum, which City Laws would conflict with this
Agreement, such City Laws shall not apply to the Property. The Parties, however, acknowledge
that the City's approval of this Agreement and the MPSP are legislative actions subject to
referendum.

3.10 Mutual Obligations of the Parties. City has agreed to provide Landowners
with the long term assurances, Vested Entitlements, and other City obligations described in this
Agreement in consideration for the Landowners’ obligations contained in this Agreement.
Landowners have agreed to provide City with the Landowners’ obligations contained in this
Agreement. To ensure that the understanding of the Parties and mutual consideration remain
effective, should either Party bring any administrative, legal, or equitable action or other
proceeding to set aside or otherwise make ineffective any of the City or Landowners’ obligations
described in this Agreement, this Agreement may be terminated by the Party against whom the
proceeding is brought at that Party’s sole discretion.

3.11 Landowners’ Right to Rebuild. Landowners may rebuild the Project or
element of the Project should it become necessary due to damage from any event, natural disaster
or changes in seismic requirements during the Term of this Agreement, notwithstanding the
provisions of the City of Sunnyvale Municipal Code Section 19.50.030. Landowners may
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renovate the Project at any time within the Term of this Agreement as long as such renovation
does not cause a change of use to a use not allowed by this Agreement or the MPSP. Any such
rebuilding or renovation shall be subject to the Vested Entitlements, shall comply with the
Development Approvals, including any Subsequent Approvals, and the building regulations
existing at the time of such rebuilding or reconstruction, as well as the requirements of CEQA.

3.12 Infrastructure Capacity. Subject to Landowner's installation of
improvements for City-operated water and sewer utilities required for the Project and imposed as
conditions of approval in the Subsequent Approvals, if applicable, City hereby acknowledges that
the City-operated water and sewer infrastructure and utility systems have the capacity necessary
to serve the Project.

ARTICLE 4
PECIFI RITERIA OF THE PROJECT

4.1 Permitted Square Footage and Height. Notwithstanding anything to the
contrary herein or in the Development Approvals, the Landowners are hereby allowed to develop
the Project, including up to a total development of approximately 294,500 square feet, as more
particularly described in Special Development Permit Number PLNG-2025-0072, Site Master
Plan Number PLNG-2025-0137, and Exhibits B-1 and B-2, conditioned upon Landowners
meeting the requirements of the MPSP and the provisions of this Agreement. The Project’s
authorized 294,500 square feet has a Floor Area Ratio (“FAR”) of 135%, and is comprised of
89,612 existing square feet (41% FAR) and 204,888 net new square feet (94% FAR) allocated
from the MPSP Development Reserve.

4.2 Landowners’ Obligations. As a material consideration for the long term
assurances, Vested Entitlements, and other City obligations provided by this Agreement, and as a
material inducement to City to enter into this Agreement, Landowners have offered and agreed to
provide the public benefits to the City listed in this Section 4.2, and has further agreed to comply
with all of its obligations under this Agreement, including in particular the obligations set forth in
this Section 4.2.

4.2.1 Community Benefit Fund Payment. Landowners shall pay
to the City $3,100,000.00. Landowners intend this Community Benefit Fund Payment shall be in
addition to any other fee that is in force and effect within the jurisdiction for a broadly based class
of land, projects, discretionary or ministerial approvals, or taxpayers as applicable, on which it is
imposed, as set forth in Section 3.5.2 of this Agreement. The Community Benefit Fund Payment
shall be made in full at the time of and prior to issuance of the building permit for Core and Shell
construction.

4.2.2. All Electric LEED Platinum Building. In furtherance of the
City’s Climate Action Plan goals, the Project shall be an all electric, LEED Platinum building with
no natural gas infrastructure and with USGBC Certification based on Existing LEED
Requirements.

4.2.3 Point of Sale. Landowners shall designate the City as point
of sale for California sales and use tax purposes during construction of the Project. Landowners
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shall require all contractors and subcontractors to apply for a Jobsite Sub-Permit with the
California Department of Tax and Fee Administration prior to the purchase of any materials,
fixtures, furniture, machinery, equipment and supplies for any construction work to be performed
on the Project. Landowners shall furnish a copy of contractors’ and subcontractors’ Jobsite Sub-
Permit prior to issuance of any building permit.

4.2.4 Other benefits as included in the Site Master Plan and
depicted in Exhibits B-1 and B-2 hereto:

e Moffett Park Drive Privately Owned and Publicly
Accessible (“POPA”) areas

e Hillside Pollinator Garden "Mini Park™

e Bike Repair Station open to the public

e Connector Shuttle drop off area along Moffett Park
Drive

4.3 Timing of Fee and Community Benefit Payments. Payment of all
development impact fees, monetary and non-monetary exactions, and the Community Benefits
Fund Payment, shall be due no later than the issuance of the building permit for Core and Shell
construction, and shall not be a prerequisite for issuance of demolition or grading permits. If
multiple building permits for Core and Shell construction are required, the Community Benefits
Fund Payment shall be due no later than issuance of the first building permit for Core and Shell
construction, and development impact fees and any other monetary exactions shall be based on the
square footage to be constructed in a given building permit for Core and Shell construction.

ARTICLE 5
CONCURRENT AND SUBSEQUENT APPROVAL

51 Concurrent Approvals. The Project will be subject to site and architectural
development review through a Site Master Plan (PLNG 2025-0137) and Special Development
Permit (PLNG-2025-0072) for approval by the Planning Commission.

5.2 Subsequent Approvals. The development of the Project will require
additional future discretionary and ministerial approvals from the City, potentially including, but
not limited to, Special Development Permit(s), Miscellaneous Plan Permit(s), easement vacations,
encroachment permits, demolition permits, grading permits, building permits and certificates of
occupancy, sign permits, and other permits necessary to facilitate the construction of the Project.

521 Applications for Subsequent Approvals are anticipated to be
submitted to the City by the Landowners. Applications for Subsequent Approvals shall be accepted,
reviewed for completeness, and processed to completion diligently and expeditiously in good faith
by the City and considered in a manner consistent with the rights granted by this Agreement and
the Applicable Laws.

5.2.2 With the Vested Entitlements, the City has made a final
policy decision that the development of the Project on the Property, consistent with the MPSP and
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the Applicable Laws, is in the best interests of the public health, safety, and general welfare.
Accordingly, the City shall not use its authority in considering any application for a Subsequent
Approval that is consistent with the Vested Entitlements and Applicable Laws to change the policy
decisions reflected by this Agreement. In reviewing and approving Subsequent Approvals, City
shall exercise City’s discretion in a manner which will not prevent the development and
completion of the Project as provided in this Agreement pursuant to the Vested Entitlements.
Nothing herein shall limit the ability of the City to require the necessary reports, analysis, or studies
to assist in determining whether the requested Subsequent Approval is consistent with the
Applicable Laws and this Agreement. City's review of the Subsequent Approvals shall be
consistent with City Laws and this Agreement, including without limitation Section 3.5 of this
Agreement.

5.2.3 The Project has been subject to review under CEQA. To the
extent that it is consistent with CEQA, as determined by the City in its reasonable discretion, City
shall utilize the MPSP EIR certified on July 11, 2023 and the CEQA Checklist to review the
environmental effects of any Subsequent Approvals. In the event that any additional CEQA
documentation is legally required for any discretionary Subsequent Approval for the Project, then
the scope of such documentation shall be focused, to the extent possible consistent with CEQA,
on the specific subject matter of the Subsequent Approval, and the City shall conduct such CEQA
review as expeditiously as possible. Landowners shall defend, indemnify and hold the City
harmless from or in connection with any litigation seeking to compel the City to perform additional
environmental review of any Subsequent Approvals.

5.2.4 Any Conditions, terms, restrictions, procedures or
requirements imposed by the City on Subsequent Approvals shall not be inconsistent with the
Development Approvals, this Agreement, or the Applicable Laws, and shall not prevent
development of the Property for the uses and the density of development, and at the rate, timing
and sequencing, contemplated by this Agreement, except as and to the extent required by state or
federal law. In connection with approval of any Subsequent Approvals that implement and are
consistent with the Development Approvals in effect on the Effective Date (including without
limitation any minor modifications thereto), the City shall not impose conditions of approval that
require dedications or reservations for, or construction or funding of, public infrastructure or public
improvements beyond those already included in the Development Approvals, except to the extent
required by CEQA review conducted in accordance with Section 5.1.2 of this Agreement.
Landowners may protest any Conditions imposed on Subsequent Approvals while continuing to
develop the Project, such protest by Developer shall not delay or stop the issuance of building
permits or certificates of occupancy.

5.3 Life of Development Approvals. The terms of the Development Approvals
shall automatically be extended for the duration of this Agreement (including any extension to this
Agreement as permitted by Section 1.4) if the term otherwise applicable to such Approval is shorter
than the duration of this Agreement (including any extension). Upon expiration or termination of
this Agreement, if any Development Approvals have terms that extend beyond the expiration or
termination of this Agreement, said Development Approvals shall revert to their vested rights and
respective remaining terms, if any, to allow for completion of the Project as allowed under the
Applicable Rules, Applicable Laws, and as set forth in Section 1.4.1 of this Agreement.
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ARTICLE 6
AMENDMENT OF AGREEMENT AND DEVELOPMENT APPROVALS

6.1 Amendment or Cancellation. Either Party may propose an amendment to
or cancellation of this Agreement in whole or in part, in the manner provided for in Government
Code Section 65868 and Resolution No. 371-81. No amendment to or cancellation of this
Agreement or any provision hereof shall be effective for any purpose unless adopted pursuant to
the procedures included in Resolution No. 371-81 and specifically set forth in a writing, which
refers expressly to this Agreement and is signed by duly authorized representatives of the Parties.

6.2 Recordation. Any amendment, termination or cancellation of this
Agreement shall be recorded by the City Clerk not later than ten (10) days after the effective date
of the action effecting such amendment, termination or cancellation; however, a failure to record
shall not affect the validity of the amendment, termination or cancellation.

6.3 Amendments to Development Agreement Statute. This Agreement has
been entered into in reliance upon the provisions of California Government Code Section 65864
et seq. relating to development agreements, as those provisions existed at the date of execution of
this Agreement. No amendment or addition to those provisions which would materially affect the
interpretation or enforceability of this Agreement shall be applicable to this Agreement unless such
amendment or addition is specifically required by the California State Legislature, or is mandated
by a court of competent jurisdiction. If such amendment or change is permissive (as opposed to
mandatory), this Agreement shall not be affected unless the Parties mutually agree in writing, after
following the procedures in Section 6.1, to amend this Agreement to permit such applicability

6.4 Amendment of Development Approvals. To the extent permitted by local,
state, and federal law, any Development Approval may, from time to time, be amended or modified
by submittal of an application from the Landowners and following the procedures for such
amendment or modification contained in the Sunnyvale Municipal Code. Upon any approval of
such an amendment or modification, the amendment or modification shall automatically be
deemed to be incorporated into the Development Approvals without any further procedure to
amend this Agreement.

ARTICLE 7
ANNUAL REPORT

7.1 Time of Review. To determine Landowner's good faith compliance with
this Agreement, in accordance with Government Code Section 65865.1, and in compliance with
the Development Agreement Resolution, Landowners shall submit a report approximately every
twelve (12) months from the Effective Date, commencing on the first anniversary of the Effective
Date, detailing all actions taken with respect to the development of this Property. Upon receipt of
the report, the Community Development Director shall schedule an annual review of the report to
be heard by the Planning Commission. This obligation for annual reporting shall expire upon
Project occupancy.
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Consistent with Development Agreement Resolution No. 371-81, or its successor
provision, the Community Development Director or designee shall give notice to the Landowners
that the City intends to schedule an annual review of the Agreement at least thirty (30) days in
advance of the time at which the matter will be considered by the Planning Commission and shall
include the statement that review may result in an election to terminate this Agreement as provided
herein.

7.2 Determination of Good Faith Compliance. Such annual report shall be
limited in scope to compliance with the terms of this Agreement pursuant to Government Code
Section 65865.1. The Planning Commission shall conduct a public hearing. If the Planning
Commission determines that, based upon substantial evidence in the record, Landowners have
substantially complied in good faith with the terms and conditions of this Agreement during the
period under review, the review for that period shall be concluded. If the Planning Commission
determines that, in good faith and based upon substantial evidence in the record, Landowners have
not complied in good faith with the terms and conditions of this Agreement during the period under
review, the Planning Commission shall forward its report and recommendation to the City Council.

If the City Council determines, in good faith and based upon substantial
evidence in the record, that Landowners have not complied in good faith with the terms and
conditions of this Agreement during the period under review, the City Council may issue a Notice
of Breach (as defined in Section 8.2) and the Parties shall be entitled to exercise their respective
rights and remedies set forth in Section 8.1.

7.3 No Waiver. Failure of Landowners to provide an annual report or failure of
City to conduct an annual review hearing shall not constitute a default under this Agreement or a
waiver by City of its rights to otherwise enforce the provisions of this Agreement nor shall
Landowners have or assert any defense to such enforcement by reason of any failure to conduct
an annual review. City does not waive any claim of defect or breach by Landowners if, following
periodic review pursuant to this Article 7, City does not propose to modify or terminate this
Agreement.

ARTICLE 8
DEFAULT. REMEDIES AND TERMINATION

8.1 Remedies for Breach. City and Landowners acknowledge that the purpose
of this Agreement is to carry out the Parties' objectives as set forth in the recitals. City and
Landowners agree that to determine a sum of money which would adequately compensate either
Party for choices they have made which would be foreclosed should the Property not be developed
as contemplated by this Agreement is not possible and that damages would not be an adequate
remedy. Therefore, City and Landowners agree that in the event of a breach of this Agreement, the
only remedies available to either Party shall be: (1) suits for specific performance to remedy a
specific breach, (2) suits for declaratory or injunctive relief, (3) suits for mandamus under Code
of Civil Procedure Section 1085, and/or 1094.5, and (4) termination or cancellation of this
Agreement or, at the option of City in the event of breach by Landowners, termination of the rights
of Landowners under this Agreement. Except for attorney's fees and associated costs as set forth
herein, monetary damages shall not be awarded to either Party. This exclusion on damages is
limited to a breach of this Agreement and shall not preclude actions by a Party to enforce payments
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of monies due or the performance of obligations requiring the expenditures of money under the
terms of this Agreement or Applicable Laws. All of these remedies shall be cumulative and not
exclusive of one another, and the exercise of any one or more of these remedies shall not constitute
a waiver or election with respect to any other available remedy.

8.2 Notice of Breach. Prior to the initiation of any action for relief specified in
Section 8.1 above because of an alleged breach of this Agreement, the Party claiming breach (the
“Complaining Party”) shall deliver to the other Party (the “Defaulting Party”) a written notice of
breach (the "Notice of Breach™). The Notice of Breach shall specify the reasons for the allegation
of breach with reasonable particularity. The Defaulting Party shall have thirty (30) days to either:
(a) use good faith efforts to cure the breach or, if such cure is of the nature to take longer than 30
days, to take reasonable actions to commence curing the breach during the thirty (30) day period
and diligently complete such cure; or (b) if in the determination of the Defaulting Party, the event
does not constitute a breach of this Agreement, the Defaulting Party, within thirty (30) days of
receipt of the Notice of Breach, shall deliver to the Complaining Party a "Notice of Non-Breach,"
which sets forth with reasonable particularity the reasons that a breach has not occurred. Failure
to respond within the thirty (30) days shall not be deemed an admission of the breach, but the
Complaining Party may proceed to pursue its remedies under this Article 8.

8.2.1 Mutual Agreement for Cure of Certain Defaults. If the Defaulting
Party believes that the breach cannot practically be cured within the thirty (30)-day period, the
Defaulting Party shall not be deemed in breach provided that: (a) the cure shall be commenced
during the thirty (30)-day period after receipt of the Notice of Breach; (b) within the thirty (30)-
day period, the Defaulting Party provides a schedule to the Complaining Party for cure of the
breach, subject to the reasonable approval of the Complaining Party; and (c) the cure is completed
in accordance with the schedule agreed to by the Parties, or such additional time as may be agreed
to by the Complaining Party. If the Parties cannot mutually agree on a schedule for cure of the
breach, at the conclusion of the initial thirty (30)-day period, the Complaining Party may issue a
Notice of Breach and proceed to pursue its remedies under this Article 8.

8.3 Failure to Assert; No Waiver. Any failures or delays by a Complaining Party
in asserting any of its rights and remedies as to any breach shall not operate as a waiver of any
breach or of any such rights or remedies. Delays by a Complaining Party in asserting any of its
rights and remedies, irrespective of the length of the delay, shall not deprive the Complaining Party
of its right to institute and maintain any actions or proceedings which it may deem necessary to
protect, assert, or enforce any such rights or remedies, nor constitute a waiver of such party's right
to demand strict compliance by such other Party in the future. No waiver by a Party of a breach
shall be effective or binding upon such Party unless made in writing by such Party, and no such
waiver shall be implied from any omission by a party to take any action with respect to such breach.

8.4  Termination by Mutual Consent. This Agreement may be voluntarily
terminated in whole or in part by the mutual consent of the Parties or their successors in interest,
in the sole and absolute discretion of each as to its consent, in accordance with the provisions of
Resolution No. 371-81 and the Development Agreement Statute.

8.5 Effect of Termination on Landowners’ Obligations.
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8.5.1 Notwithstanding any other provision to the contrary, termination or
cancellation of this Agreement or termination of the rights of Landowners as to the entire Property,
or any part the Property, shall not affect any requirement to comply with the Vested Entitlements
the terms and conditions of any other Subsequent Approval, nor any payments then due and owing
to City, nor shall it affect the covenants of Landowners specified in Section 8.5.2 below, to
continue after the termination or cancellation of this Agreement, nor shall termination of this
Agreement as to all or any portion of the Property result in termination of Subsequent Approvals
that would not otherwise have expired pursuant to the Applicable Rules.

8.5.2 Notwithstanding anything in this Agreement to the contrary, the
following provisions of this Agreement shall survive and remain in effect following termination
or cancellation of this Agreement for so long as necessary to give them full force and effect with
respect to claims or rights of City arising prior to termination or cancellation:

(@) Section 8.1 (Remedies; limitation on damages and exceptions
thereto; accrued obligations);

(b) Section 8.5.1 (Landowners’ obligations upon termination or
cancellation);

(c) Section 12.2 (Indemnification); and

(d) Section 14.1 and 14.1.1 (Third Party Challenges;
Indemnification).

ARTICLE 9
ESTOPPEL CERTIFICATE

Either Party may, at any time, and from time to time, deliver written notice to the other Party
requesting such Party to certify in writing that, to the knowledge of the certifying Party, (a) this
Agreement is in full force and effect and is a binding obligation of the Parties, (b) this Agreement
has not been amended or modified or, if so amended or modified, identifying the amendments or
modifications, and (c) the requesting Party is not in default in the performance of its obligations
under this Agreement, or if in default, to describe the nature of any defaults, and (d) such other
information as the other Party may reasonably request. The Party receiving a request under Article
9 shall execute and return the certificate within thirty (30) days following receipt of the request.
The City Manager shall be authorized to execute any certificate requested by Landowners.
Landowners and City acknowledge that a certificate hereunder may be relied upon by transferees,
tenants, investors, partners, bond counsel, underwriters, and Mortgagees. The request shall clearly
indicate that failure of the receiving Party to respond within the thirty (30) day period will lead to
a second and final request. Failure to respond to the second and final request within fifteen (15)
days following receipt of the second request shall be deemed approval of the estoppel certificate.

ARTICLE 10
TRANSFERS, ASSIGNMENTS

10.1 Agreement Runs with the Land.

10.1.1 This Agreement and all of its provisions, agreements, rights, powers,
standards, terms, covenants and obligations, shall be binding upon the Parties and their respective
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heirs, successors (by merger, consolidation, or otherwise) and assigns, devisees, administrators,
representatives, lessees, and all other persons or entities acquiring the Property or any portion
thereof, or any interest therein, whether by sale, operation of law, or in any manner whatsoever,
and shall inure to the benefit of the Parties and their respective heirs, successors (by merger,
consolidation or otherwise) and assigns.

10.1.2 All of the provisions of this Agreement shall be enforceable during
the Term as equitable servitudes and constitute covenants running with the land pursuant to
applicable law, including, but not limited to Section 1468 of the California Civil Code. Each
covenant to do or refrain from doing some act on the Property hereunder, (a) is for the benefit of
the Property and is a burden upon the Property, (b) runs with the Property, and (c) is binding upon
Landowners and each successive owner during its ownership of the Property or any portion thereof
(subject to the terms of Section 11.2 below), and each person or entity having any interest in the
Property. Every person who now or hereafter owns or acquires any right, title or interest in or to
any portion of the Property is and shall be conclusively deemed to have consented and agreed to
every provision contained herein, whether or not any reference to this Agreement is contained in
the instrument by which such person acquired an interest in the Property.

10.2 Right to Assign. Landowners shall have the right to assign (by sale,
transfer, or otherwise) its rights and obligations under this Agreement as to any portion of the
Project to any person, business entity, association, organization, or other similar entity
("Assignee™). Landowners’ right to assign shall not be subject to City's approval.

10.3  Release Upon Assignment. Upon the express written assumption by the
Assignee of any or all of Landowners’ rights and interests under this Agreement (the "Assignment
Agreement"”), and Landowners’ delivery of a conformed copy of the recorded Assignment
Agreement to City, Landowners shall be free from any and all liabilities accruing on or after the
date of assignment with respect to those obligations assumed by the Assignee pursuant to the
Assignment Agreement.

ARTICLE 11
MORTGAGEE PROTECTION

11.1 Mortgage Protection. This Agreement shall be superior and senior to any
lien placed upon the Property or any portion of the Property after the date of recording of this
Agreement, including the lien of any deed of trust or mortgage ("Mortgage"). Notwithstanding the
foregoing, no breach of this Agreement shall defeat, render invalid, diminish, or impair the lien of
any Mortgage made in good faith and for value, but all of the terms and conditions contained in
this Agreement (including but not limited to City's remedies to terminate the rights of Landowners
(and their successors and assigns) under this Agreement, to terminate this Agreement, and to seek
other relief as provided in this Agreement) shall be binding upon and effective against any person
or entity, including any deed of trust beneficiary or mortgagee ("Mortgagee") who acquires title to
the Property, or any portion thereof, by foreclosure, trustee's sale, deed in lieu of foreclosure, or
otherwise.

September 30, 2025 DRAFT -20-



Attachment 2
FTPage 25 of 38

DRA|

11.2 Mortgagee Not Obligated. Notwithstanding the provisions of Section 11.1
above, no Mortgagee shall have any obligation or duty under this Agreement to construct or
complete the construction of improvements on the Property, or to guarantee such construction or
completion; provided, however, that a Mortgagee shall not be entitled to devote the Property to
any uses or to construct any improvements on the Property other than those uses or improvements
provided for or authorized by this Agreement, or under Applicable Law.

11.3 Notice of Default to Mortgagee. If City receives a written notice from a
Mortgagee, Landowners or any approved assignee requesting a copy of any notice of default given
Landowners or any approved or permitted assignee and specifying the address for service, then
City shall deliver to the Mortgagee at Mortgagee's cost (or Landowner’s cost), concurrently with
service to Landowners, any notice given to Landowners with respect to any claim by City the
Landowners are in default under this Agreement, and if City makes a determination of default,
City shall if so requested by the Mortgagee likewise serve at Mortgagee's cost (or Landowners’
cost) notice of noncompliance on the Mortgagee concurrently with service on Landowners. Each
Mortgagee shall have the right during the same period available to Landowners to cure or remedy,
or to commence to cure or remedy, the event of default claimed or the areas of noncompliance set
forth in City's notice.

11.4 No Supersedure. Nothing in Article 11 shall be deemed to supersede or
release a Mortgagee or modify a Mortgagee's obligations under any subdivision improvement
agreement or other obligation incurred with respect to the Property outside this Agreement, nor
shall any provision of Article 11 constitute an obligation of City to the Mortgagee, except as to the
notice requirements of Section 11.3.

ARTICLE 12
INDEMNIFICATION

12.1 No Duty of City; Hold Harmless. It is specifically understood and agreed
by the Parties that the development contemplated by this Agreement is a private development, that
City has no interest in or responsibility for or duty to third persons concerning any of said
improvements, and that Landowners shall have full power over and exclusive control of the
Property subject only to the limitations and obligations of Landowners under this Agreement.

12.2 Indemnification and Duty to Defend.

(@ To the fullest extent permitted by law, Landowners hereby agree to and shall
immediately defend, indemnify, and hold City and its elected and appointed representatives,
officers, agents, and employees harmless from any liability for damage or claims for damage for
personal injury, including death, as well as from claims for property damage which may arise from
Landowners’ operations under this Agreement, excepting suits and actions brought by Landowners
for default of the Agreement or to the extent arising from the intentional acts, sole negligence, or
willful misconduct of City, its elected and appointed representatives, officers, agents, employees,
contractors or subcontractors, or of a third party (“Indemnified Party”).

(b) This indemnification and hold harmless agreement apply to all damages and
claims for damages suffered or alleged to have been suffered by reason of Landowners’
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performance of its obligations under this Agreement, regardless of whether or not City prepared,
supplied, or approved plans or specifications for the Property, but does not apply to damages and
claims for damages caused by City with respect to public improvements and facilities after City
has accepted responsibility for them.

(c) The duty to defend is a separate and distinct obligation from Landowners’ duty
to indemnify. Subject to the limitations or requirements stated in this Agreement, Landowners
shall be obligated to defend, in all legal, equitable, administrative, or special proceedings, with
counsel reasonably approved by the Indemnified Party immediately upon tender to Landowners,
which shall be made to Landowners promptly upon it becoming known to the Indemnified Party.
An allegation or determination of the sole negligence or willful misconduct by the Indemnified
Party shall not relieve Landowners from its separate and distinct obligation to defend the
Indemnified Party. The obligation to defend extends through final judgment, including exhaustion
of any appeals. The defense obligation includes the obligation to provide independent defense
counsel of Landowners’ sole choosing if Landowners assert that liability is caused in whole or in
part by the sole negligence or willful misconduct of the Indemnified Party. If it is finally
adjudicated that liability was caused by the sole negligence or willful misconduct of the
Indemnified Party, Landowners may submit a claim to City for reimbursement of its reasonable
attorneys’ fees and defense costs.

ARTICLE 13
NOTICES

13.1 Notices. Any notice to either Party shall be in writing and given by
delivering the notice in person or by sending the notice by registered or certified mail, or Express
Mail, return receipt requested, with postage prepaid, to the Party's mailing address.

13.2  Mailing Addresses. The respective mailing addresses of the Parties are, until
changed as hereinafter provided, the following:

City: Director of Community Development
City of Sunnyvale
456 W. Olive Avenue
Sunnyvale, CA 94088

With a copy to: City Attorney
City of Sunnyvale
456 W. Olive Avenue
Sunnyvale, CA 94088
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Landowners:

With a copy to:

Either Party may change its mailing address at any time by giving ten (10) days’ notice of such
change in the manner provided for in this section. All notices under this Agreement shall be
deemed given, received, made or communicated on the date personal delivery is effectuated or, if
mailed, on the delivery date or attempted delivery date shown on the return receipt. Nothing in this
provision shall be construed to prohibit communication by facsimile transmission or email, so long
as an original is sent by first class mail, commercial carrier or is hand-delivered.

ARTICLE 14
MISCELLANEOUS

14.1  Third-Party Legal Challenge. In the event of any legal action, claim, or
proceeding instituted by a third party or other governmental entity or official challenging the
validity of any provision of this Agreement, the CEQA Checklist, or the Vested Entitlements
("Third Party Challenge"), the responsibilities of the Parties shall be as follows.

14.1.1 Indemnification

@ The Landowners shall defend, indemnify, and hold harmless the
City or its agents, officers, and employees from any Third Party Challenge against the City or its
agents, officers, and employees to attack, set aside, void, or annul this Agreement, or the Vested
Entitlements and shall indemnify and hold harmless City against any and all third-party attorneys'
fees, court costs and other liabilities determined by a court to be arising out of such Third Party
Challenge.

(0)] The City shall promptly notify the Landowners of the Third Party
Challenge and shall cooperate fully in the defense of the Third Party Challenge, including but not
limited to decisions about selection of counsel, settlement, preparation of the administrative record
(if any) and litigation strategies.

© Under no circumstances shall subsections (a) — (b) above require

Landowners to pay or perform any settlement arising out of a Third Party Challenge unless the
settlement is expressly approved by Landowners.
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14.1.2 Invalidity. If any part of this Agreement is held by a court of
competent jurisdiction to be invalid or unlawful as the result of a Third Party Challenge or
otherwise, the Parties shall use their best efforts to cure any inadequacies or deficiencies identified
by the court in a manner consistent with the express and implied intent of this Agreement, and then
to adopt or re-enact such part of this Agreement as necessary or desirable to permit implementation
of this Agreement.

14.2  Applicable Law/Venue/Attorneys' Fees and Costs. This Agreement shall be
construed and enforced in accordance with the laws of the State of California, excluding its conflict
of laws provisions. Any legal actions under this Agreement shall be brought only in the Superior
Court of the County of Santa Clara, State of California. Should any legal action or arbitration be
brought by either Party because of breach of this Agreement or to enforce any provision of this
Agreement, the prevailing Party shall be entitled to reasonable attorney's fees and such other costs
as may be found by the court.

14.3  Severability. Invalidation of any of the provisions contained in this
Agreement, or of the application thereof to any person, by judgment or court order, shall in no way
affect any of the other provisions hereof or the application thereof to any other person or
circumstance and the same shall remain in full force and effect, unless enforcement of this
Agreement as so invalidated would be unreasonable or grossly inequitable under all the
circumstances or would frustrate the purposes of this Agreement.

14.4  Nondiscrimination Clause. Landowners covenant by and for itself and any
successors in interest that there shall be no discrimination against or segregation of any person or
group of persons on account of race, color, creed, religion, sex, marital status, ancestry, or national
origin in the development of the Property in furtherance of this Agreement. The foregoing shall
run with the land.

145 Construction of Agreement. The provisions of this Agreement and the
Exhibits shall be construed as a whole according to their common meaning and not strictly for or
against any Party in order to achieve the objectives and purpose of the Parties. The captions
preceding the text of each Article, Section, Subsection and the Table of Contents are included only
for convenience of reference and shall be disregarded in the construction and interpretation of this
Agreement. Wherever required by the context, the singular shall include the plural and vice versa,
and the masculine gender shall include the feminine or neuter genders, or vice versa. All references
to "person” shall include, without limitation, any and all corporations, partnerships or other legal
entities.

14.6  Other Necessary Acts. Each Party covenants, on behalf of itself and its
successors, heirs and assigns, to take all actions and do all things, and to execute, with
acknowledgment or affidavit if required, any and all further instruments, documents and writings
as may be reasonably necessary or proper to achieve the purposes and objectives of this Agreement
and to secure the other party the full and complete enjoyment of its rights and privileges hereunder.

14.7  Applicable Law. This Agreement, and the rights and obligations of the
Parties, shall be construed by and enforced in accordance with the laws of the State of California,
excluding its conflict of laws provisions.
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14.8  Equal Authorship. This Agreement has been reviewed by legal counsel
for both the Landowners and City, and no presumption or rule that ambiguities shall be construed
against the drafting Party shall apply to the interpretation or enforcement of this Agreement.

14.9  Time. Time is of the essence of this Agreement and of each and every term
and condition hereof.

14.10 Subsequent Projects. After the Effective Date of this Agreement, the City
may approve other projects that place a burden on the City's infrastructure; however, it is the intent
and agreement of the Parties that the Landowners’ right to build and occupy the Project, as
described in this Agreement, shall not be diminished despite the increased burden of future
approved development on public facilities.

14.11 Entire Agreement. This written Agreement and the Exhibits contain all the
representations and the entire agreement between the Parties with respect to the subject matter
hereof. Except as otherwise specified in this Agreement, any prior correspondence, memoranda,
agreements, warranties or representations are superseded in total by this Agreement and Exhibits.

1412 Form of Agreement; Exhibits. This Agreement is executed in three
duplicate originals, each of which is deemed to be an original. This Agreement, including its
exhibits constitutes the entire understanding and agreement of the parties. Said exhibits are
identified as follows:

Exhibit A: Property Descriptions
Exhibit B-1: Landscape and Open Space
Exhibit B-2: Laneway

Exhibit C: Fee Schedule

14.13 No Third Party Beneficiary. This Agreement and all of its terms, conditions,
and provisions are entered into only for the benefit of the Parties executing this Agreement (and
any successor in interest) and not for the benefit of any other individual or entity.

14.14  Authority. The Parties hereby represent that the person hereby signing this
Agreement on behalf of each respective Party has the authority to bind the Party to the Agreement.

14.15 Extensions of Time for Performance. Times for performance under this
Agreement may be extended by mutual written agreement of the City Manager and Landowner,
which upon full execution shall become a part of this Agreement.

14.16 Counterpart Signatures. This Agreement may be executed in counterparts,
each of which shall be an original, but all of which shall constitute one and the same Agreement.

(SIGNATURES ARE ON THE FOLLOWING PAGE)
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and
year first above written.

"City" "Landowners"
CITY OF SUNNYVALE, BEP MOFFETT PARK LLC,
a charter city a Delaware limited liability company
By: By
Tim Kirby Name:
City Manager Title:
Date: Date:
By
Attest: Name:
Title:
David Carnahan, City Clerk Date:

Approved as to Form:

Rebecca L. Moon, City Attorney
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate
verifies only the identity of the individual who signed the
document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate
verifies only the identity of the individual who signed the
document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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A notary public or other officer completing this certificate
verifies only the identity of the individual who signed the
document to which this certificate is attached, and not
the truthfulness, accuracy, or validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.
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EXHIBIT "A”

Property Description

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

ALL OF PARCEL B, AS SHOWN ON THAT CERTAIN MAP ENTITLED, "PARCEL MAP BEING A
RESUBDIVISION OF PARCEL 5 AS SHOWN UPON THAT CERTAIN PARCEL MAP RECORDED IN BOOK 383
OF MAPS, AT PAGE 19, SANTA CLARA COUNTY RECORDS," WHICH MAP WAS FILED FOR RECORD IN
THE OFFICE OF THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA ON
FEBRUARY 13, 1979 IN BOOK 435 OF MAPS, AT PAGE 28.

PARCEL TWO:

AN EASEMENT FOR UTILITIES OVER THE EASTERLY 10 FEET OF PARCEL A, AS SAID PARCEL IS SHOWN
ON THE MAP ABOVE REFERRED TO, AS RESERVED IN THE DEED FROM CONTROL DATA CORPORATION
TO HUMBOLDT COURT ASSOCIATES SIX, RECORDED FEBRUARY 21, 1979 IN BOOK E295 OF OFFICIAL
RECORDS, PAGE 284.

PARCEL THREE:

COMMON 15" INGRESS/EGRESS EASEMENT, FOR THE BENEFIT OF PARCEL ONE, AS CREATED BY
PARCEL MAP RECORDED NOVEMBER 9, 1976 IN BOOK 383 OF MAPS, PAGE 19, AND DESCRIBED IN

EXHIBIT E OF THAT CERTAIN “"EASEMENT AGREEMENT" RECORDED SEPTEMBER 14, 2017 AS
INSTRUMENT NO. 23752741, SANTA CLARA COUNTY RECORDS.

APN: 110-34-005

September 30, 2025 DRAFT -30-



-387 333 moffett park drive.rvt

Copyright. 2023 Hammel, Green and Abrahamson, Inc. All Rights Reserved - These Plans and/or Specifications are intended for the sole benefit of the client's of Hammel, Green and Abrahamson, Inc., and may not be used, reused, copied, or reproduced in any form without the express written consent of Hammel, Green and Abrahamson, Inc.

file: Autodesk Docs://22-387 333 Moffett Park Drive/22

10/27/2023 2:10:20 PM

Attachment 2 _‘
EXHIBIT “B-1” Page 35 of 38

Landscape and Open Space

I 457'-10" N
| o Ellis Partners
| T T g Ve N Y o N M S ) T
T S W S S S A0 W S0 W B/ A O A L G I 30 W L A A W L W L /B LANDSCAPE OPEN SPACE TYPES AND Gient- Line 4
n = ANy | /_j AN \ N —‘/ < / 2 X ~‘ — l—/ \ N AN < AN ANy — d:-‘; [e— N \:- [ Ny — Client' Line 5
3 : /\/)‘ s i \/J\J L/%(L/\fuiﬁ J‘“\/\/K ] T T L/J\t @* \/\]\\ U ol \/\ APPROXIMATE SQUARE FOOTAGES
| I & v v W@ - o ? AN A
| T ==d i 7/ —j B B N 0T .
J, JT JT 7 nJdT JT JT JT JT JT JT
R B V2 O T | I - P . I | LIMIT OF PRIVATE OWNERSHIP PUBLIC J—
BIKE SERVICE | e PORET — OCCUPANCY (POPA) Y
PLAZA; 964 SF | j T —— E— | I !1-(!5c1;4ﬁa t, Suite 500
i MOFFETT PARK DRIVE POPA = 12,119 SF Oakland, CA 94612
510.516.0167
| 8' POPA STRIP (LANEWAY PAE EXPANSION g com
: = 4,549 SF.
: BIKE SERVICE POPA= 964 SF. CONSULTANT
| | | creo
o | S iillh L I_ T _I landscope anrchitecture
é | - 1 It il N % MINI PARK: b. 415.688.2506
™ : B il ™ e e e P | | HILLSIDE POLLINATOR GARDEN, TYP. wuncredlondorch.com
| o0 NGz : [ 131@-8 . Lo ]
e CREREE LJik SN | It R
\ , 52 RECHEYIN
| =17 ‘ //\ | %‘;6"4 HA
| 4 | , | " | “ f\m i 11/ IR
| (] 10.0' PGXE EASEMENT ‘ e ofle —— , ‘ %Iu o
| rﬁz‘; S (DOC #25639791) . | ' -
| =B | 58 ' \J 1
) ‘ ‘ gl . L -
| / l: =T : v; | M 5 - by - ///
| t ‘ | _ %‘E‘; f E // //// -~
| | | % TR Potan s T
. | J{ , o ( U e //// -
orl) S . | ! <t ) /; - P e - /,/
;?) |<§( { “ 1 : L E g \} P - ////
= 12 =1 | | — | B wef S0 LT
3 {>- ’ ” | 7 ¥ e
| : H o % ///>/< -
| H te : f a ¢ P’
| j\' | ) ‘ / y‘\ /// /
| | C H g 0% & -z . SO
8' POPA STRIP | V | » B S N == Pz o
(LANEWAY PAE | AN S U ‘ el X 3
EXPANSION dq ! ] :[L;: o > “ /
) | S R [ = :
| NN ' A\ o 5 St — - %5,(\?\ \10030‘?8 W]
‘ v ¢ X, - 03
| I . 777777 H 7 | . < /// / e Q@\ff;'
NG N 33 o<0
| dis | o o XS - A
| ‘ : - \ o
| N . | X B s Wi
HILLSIDE | 3] : P 27N PR S
POLLINATOR | 1 R =3 S P =
GARDEN, TYP. | J{ I 0q ¢ \
_ G B L3 RS (M
ERLIRN N e - .
| 2| ' -~
| 1 S -~ S MOFFETT PARK
| R | Z\\ > N2 v DRIVE POPA;
| J{/x o o > / 12,119 SF
| J{ . | . > Z
| | } of A g
| 1\ , ’ S /
| r 4 o 1'1‘ g (7 /
| , Jr,f //4// 2025.07.17 SMP/ MSPD SUBMITTAL
| 7 ks 2025.04.23 SMP/ MSPD SUBMITTAL
MOFFETT PARK | A S 20241220 SMP SUBMITTAL
DRIVE POPA | : e ¢ S 2024.06.14 100% SCHEMATIC DESIGN
| o F LS 2023.11.03 90% SCHEMATIC DESIGN
| ST e %G,sgpgi\voe #  2023.10.12 SITE MASTER PLAN SUBMITTAL
. ;e 00 oot W
K \ /\ 7 el / %E%O‘;Wo o & date issue description
’8\_ L A V
\){ ) /
z7 /
i
=z ,
AR A 32-6"
Z7 P
)l -7 e
=z - -
yad P
i - -~
=z - -
AT
///// /f/// 7 g 333-385 MOFFETT
PARK DRIVE
SUNNYVALE, CA 94089
project number;  22-387
date: 2024.12.20
NOT FOR CONSTRUCTION; FOR
ILLUSTRATIVE PURPOSES LAN DSCAPE OPEN
SPACE FRAMEWORK
PROJECT
NORTH
SCALE: 1"=30'-0"
o 15 30 60"
. L2.00 LANDSCAPE OPEN SPACE FRAMEWORK LO 04
[ |



AutoCAD SHX Text
10.0' PG&E EASEMENT (DOC #25639791)

AutoCAD SHX Text
SS

AutoCAD SHX Text
SS

AutoCAD SHX Text
SS

AutoCAD SHX Text
SS

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD

AutoCAD SHX Text
SD


Plot Sep 02, 2025 at 1:47pm

EXHIBIT «“B-2”
Laneway

Attachment 2

|
|
220 HUMBOLDT |
COURT :

Page 36 of 38
242 HUMBOLDT COURT e
(435

PG&E EASEMENT
(INSTRUMENT NO. 25155064)

|

I —

L]

—

= —

i

-

FLEX ZONPSX

—

I
20' TRAVEL LANES —=]
10' FLEX LANE I

8' SIDEWALK

STRIPING ON ADJACENT PARCELI

/

NEFLEX ZONE 7

[ — e~ e = B
) N

30.00° EMERGENCY VEHICLE |
INGRESS—EGRESS EASEMENT
(c381 O.R. 118)

11' LANDSCAPE STRIP
I
I

\%435, M 28g
15.00" INCRESS—EGRESS

EASEMENT
(383 M 19)
(435 M 28)

;

237 MOFFETT
PARK DRIVE

80 0

scale v

= 80'

0.0’ PG&E T
(DOC #25639791)

333 MOFFETT PARK DRIVE

BKF ENGINEERS

255 SHORELINE DRIVE
SUITE 200

REDWOOD CITY, CA 94065
(650) 482-6300
www.bkf.com

=

Subject 333 MOFFETT PARK DRIVE
PHASE 1 CURB SHIFT

Job No. 20221116
By ABS Date 9/2/2025 Chkd.PCC
SHEET _1 OF _2

LanewayFutureCurbShiftExhibitdwg  COPYRIGHT © 2025 BKF ENGINEERS




Plot Sep 02, 2025 at 1:58pm

Attachment 2
Page 37 of 38

| |
10.00° PUH
220 HUMBOLDT || 242 HUMBOLDT COURT N |
435
COURT | | PG&E EASEMENT (
| | (INSTRUMENT NO. 25155064)
% \( ]
| ] - |
==
2' CURB SHIFT _l j
18' TRAVEL LANES | B
8' FLEX LANE %
13' LANDSCAPE STRIP >
- ' SIDEWALK : HE {\ |
8 ' 3 STRIPING ON ADJACENT PARCEL, BY
-J‘ | NEIGHBORING PROPERTY OWNER(S)
1
—r I l 10.(?;026“ Jﬂni)l x
| | /J =6 333 MOFFETT PARK DRIVE
|
5%
I
1L
30.00" EMERGENCY VEHICLE | / l:
INGRESS—EGRESS EASEMENT
(C381 O.R. 116) =T
(435 M 28) |
15.00' INGRESS—EGRESS A
EASEMENT | —r =
(383 M 19) B - 2' CURB SHIFT ON ADJACENT PARCEL, =
(435 M 28) | BY NEIGHBORING PROPERTY OWNER(S) =
| |/ —
237 MOFFETT | =
PARK DRIVE :; —
i
= —
<
-l
=
| ~
o
. N
%% [
=R uia) L
S\
2, s
o
80 0 o ZAX 160
scale v = 80' feet

BKF ENGINEERS

255 SHORELINE DRIVE
SUITE 200

REDWOOD CITY, CA 94065
(650) 482-6300
www.bkf.com

i

Subject 333 MOFFETT PARK DRIVE
PHASE 2 CURB SHIFT

Job No. 20221116
By ABS Date 9/2/2025 Chkd.PCC
SHEET _2 OF _2

LanewayFutureCurbShiftExhibitdwg  COPYRIGHT © 2025 BKF ENGINEERS



EXHIBIT “C”

Fee Schedule
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Link: 1303-25

$24.50/net new s.f. for
all remaining s.f.

Rate
Development (fiscal year 2025- Escalation
Impact Fee Ordinance/Resolution | 2026) Methodology
Ord. 3079-16 § 2; Ord. Consumer Price
3057-15 § 2 $12.50/met new s.f. for | 4o for all urban
. the first 25,000 s.f.;
Housing consumers for the
Mitigation* Resolution 1303-25 San Francisco-

Oakland-San Jose
area

Transportation
Impact Fee (TIF)
Industrial Area
North of Route
237

Ord. 2737-03 81
Resolution 1303-25

Link: 1303-25

$9,687.00 per net new
1,000 s.f.

No escalator in
ordinance

Moffett Park
Specific Plan
Transportation
Impact Fee
(Office/R&D)*

MPSP Plan
Maintenance Fee

MPSP Utility
Infrastructure
Costs — Water
(Office/R+D)

MPSP Utility
Infrastructure
Costs — Sewer

MPSP Adoption
Resolution: 1200-23

Resolution 1303-25

Link: 1303-25

Resolution 1303-25

Link: 1303-25

Resolution 1303-25

Link: 1303-25

Resolution 1303-25

Link: 1303-25

$7,969.00 (Office)
$4,339.00 (R&D)

Per 1,000 net new sq. ft

0.17% of construction
valuation

$1.35 Per Sq. Ft.

$1.35 Per Sq. Ft.

Engineering News-
Record (ENR)
Construction Cost
Index for San
Francisco urban area

per construction
valuation

No escalator in
resolution

No escalator in
resolution

*escalating fees

September 30, 2025 DRAFT
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