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DEVELOPMENT AGREEMENT 
by and between 

INTUITIVE SURGICAL, INC. and CITY OF SUNNYVALE 

Project name: Intuitive Surgical Campus Expansion 

THIS DEVELOPMENT AGREEMENT, dated for convenience November 5, 2021, at 
Sunnyvale, California ("Agreement") is entered into by and between Intuitive Surgical, a 
Delaware corporation ("Landowner") 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 
Intuitive Surgical Campus Expansion 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 "Resolution No. 3 71-81 "). This Agreement has been 
processed in accordance with the Development Agreement Resolution. 
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C. Landowner. The Landowner is a Delaware corporation. Landowner, as used in 
this Agreement, shall include any permitted assignee or successor-in-interest as herein provided. 

D. Property. The subject of this Agreement is the development of that certain 
property located at 932 Kifer Road (Assessor's Parcel Number ("APN") 205-49-017), 945 Kifer 
Road (APN 205-40-002), 950 Kifer Road (APN 205-49-018), and 955 Kifer Road (APN 205-40 
001) in the city of Sunnyvale, California, County of Santa Clara, consisting of approximately 
32.4-acres, as described in Exhibit A-l and depicted in Exhibit A-2 (hereinafter referred to as the 
"Property"), attached hereto and incorporated herein by reference). 932 and 950 Kifer Road 
( collectively the "South Site") consist of approximately 16.8 acres, and 945 and 955 Kifer Road 
(collectively, the "North Site") consist of approximately 15 .6 acres. The Landowner owns 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. 

E. Lawrence Station Area Plan. The subject Property is located within the area 
subject to the Lawrence Station Area Plan (as amended, the "Area Plan"). The City originally 
adopted the Area Plan and associated Environmental Impact Report in 2016 and subsequently 
amended the Area Plan on September 14, 2021 (the "Area Plan Amendment"). The Area Plan 
Amendment included, among other things, an extension of the Area Plan boundary to include the 
Property. 

F. Project. Landowner proposes to demolish the existing improvements on the 
Property and construct two new three-story office/research and development/manufacturing 
buildings totaling 1,211,000 square feet (including 148,000 square feet of basement space); an 
11,000 square foot amenity building; a central utility plant totaling 12,000 square feet; and a 
five-level, above-ground parking structure, for a total combined floor area ratio (excluding the 
parking structure) of 77 percent, a bridge over Kifer Road connecting two buildings, and, on-site 
landscaping and amenities including a Class I Shared-Use Path (the "Project"). 

G. Environmental Review. The City examined the environmental effects of the 
Development Approvals (as defined in Recital M below) (including this Agreement) in a 
Subsequent Environmental Impact Report (the "EIR") Report for the Area Plan Amendment, and 
the Project (SCH# 2019012022) (comprised of the Draft Subsequent Environmental Impact 
Report and the Final Environmental Impact Report) prepared pursuant to the California 
Environmental Quality Act (Public Resource Code Section 21000 et seq.) ("CEQA"). On 
September 14, 2021, the City Council reviewed and certified as adequate and complete the EIR 
by Resolution No. 1083-21, and adopted written findings and approved a Mitigation Monitoring 
and Reporting Program (the "MMRP"). The City Council adopted a Statement of Overriding 
Considerations in connection with its approval of the Area Plan Amendment and the 
Development Approvals pursuant to Section 15093 of Title 14 of the CEQA Guidelines. 

H. Purposes. The Landowner 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 
Area Plan and Development Approvals, and for mitigating the environmental impacts of such 
development as identified in the EIR. 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 
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achieved to meet that interest. The City has determined that the development of the Project 
pursuant to the Area Plan and the Development Approvals 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 will otherwise achieve the goals and purposes of the 
Development Agreement Resolution. The Landowner has incurred and will incur substantial 
costs in order to comply with the conditions of approval of the Project and to assure development 
of the Property in accordance with this Agreement. In exchange for these benefits to the City and 
the public, the Landowner desires 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. 

I. Relationship of City and Landowner. It is understood that this Agreement is a 
contract that has been negotiated and voluntarily entered into by City and Landowner and that 
the Landowner is an independent entity and not an agent or partner of City. City and Landowner 
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 Landowner joint ventures or partn ers. 

J. 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 EIR, were considered by the Planning Commission, on August 23, 
2021. After conducting a duly noticed public hearing, the Commission recommended the 
adoption of this Agreement to the City Council. 

K. 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. 3182 -21 on September 14, 2021, 2021. On 
September 28, 2021, the City Council adopted this Agreement by the second reading of 
Ordinance No. 3182-21 (the "Adoption Date"), and authorized its execution. 

L. Consistency with Sunnyvale General Plan and Area Plan. 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 "General Plan"), the Area 
Plan, and the Development Approvals. 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 Area Plan, the General Plan, and the Development 
Approvals. This Agreement satisfies the requirements of Government Code Section 65867.5. 

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

i. The EIR and the applicable provisions of the MMRP that are 
incorporated into, and required by, the Project Entitlements. 
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ii. The General Plan amendments adopted by Resolution No. 1083-21, on 
September 14, 2021, which, among other things, redesignated the Property to Transit Mixed Use 
(the "General Plan Amendment"). 

m. The Area Plan Amendments adopted by Resolution No. 1083-21, on 
September 14, 2021. 

iv. The Lawrence Station Sense of Place Plan, adopted by Resolution No. 
1083-21, on September 14, 2021 (the "Sense of Place Plan"). 

v. The Zoning Code and Map amendments adopted by Ordinance No. 
3181-21, on September 28, 2021, including the rezoning of the North Site to M-S/LSAP 60 and 
the South Site to MS/LSAP 120 (the "Zoning Amendment"). 

vi. The Special Development Permit for the Property (permit number 2019- 
7557) approved on September 14, 2021 (the "Special Development Permit"). 

vii. The vesting tentative parcel map for the Property (permit number 2019- 
7557) approved on September 14, 2021. 

viii. This Agreement, as more fully set forth in Recital H above. 

N. Resolution No. 371-81. City and Landowner have taken all actions mandated by 
and fulfilled all requirements set forth in the Resolution No. 371-81. 

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 Landowner and the City, each individually referred to as a "Party" and 
collectively as the "Parties", agree as follows. 

ARTICLE 1. 
RECITALS, DEFINITIONS AND DATES 

I. I 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 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, 
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or long term ground lessees of individual lots, parcels, or of any of the buildings located within 
the Property. 

1.2.2 City Laws. The ordinances, resolutions, codes, rules, regulations and 
official policies of the City (whether adopted by means of ordinance, initiative, referenda, 
resolution, policy, order, moratorium, or other means, adopted by the City Council, Planning 
Commission, or any other board, commission, agency, committee, or department of City, or any 
officer or employee thereof, or by the electorate). Specifically, but without limiting the generality 
of the foregoing, City Laws shall include the City's General Plan, the Area Plan, the City's 
Zoning Code (Title 19 of the Sunnyvale Municipal Code) and the City's Subdivision Code (Title 
18 of the Sunnyvale Municipal Code). 

1.2.3 Conditions of Approval. 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 on 
the Property under the Development Approvals. 

1.2.4 Director. The Director of the Community Development Department. 

1.2.5 Enacting Ordinance. Ordinance No. 3182-21, introduced by the City 
Council on September 14, 2021, and adopted by the City Council on September 28, 2021 (the 
"Enactment Date") approving this Agreement. 

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

1.2.7 Property. That property described and shown on Exhibits A-1 and A-2. 

1.2.8 Resolution No. 371-81. 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. 

1.2.9 Subsequent Approvals. Any and all land use approvals, entitlements, 
development permits, use and/or construction approvals other than the Development Approvals 
obtained concurrently with the approval of the Development Agreement, applied for by 
Landowner and following the Enactment Date of this Agreement, including but not limited to 
development plans, conditional use permits, variances, 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, certificates of occupancy, parcel 
maps, lot splits, landscaping plans, master sign programs, transportation demand management 
programs, encroachment permits, and amendments thereto and 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. 
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1.2.10 Effective Date; Recordation. The Enacting Ordinance became effective 
on October 28, 2021. 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 (I 0) days after the Effective Date, the City Clerk 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 Resolution No. 371-81. 
However, failure to record this Agreement within ten (I 0) days shall not affect its validity or 
enforceability by and between the Parties. 

1.2.11 Term. Except as provided herein (including without limitation Section 
14.15), the term of this Agreement shall commence on the Effective Date and terminate fifteen 
(15) years thereafter ("Term"), unless earlier terminated as provided in this Agreement; provided, 
however, that upon issuance of any building permit related to construction of the Project 
("Building Permit") by the City, the Term of this Agreement shall be reduced to ten (I 0) years 
following the date of the issuance of the first Building Permit, unless earlier terminated as 
provided in this Agreement, but in no event shall exceed fifteen ( 15) years from the Effective 
Date. Following the expiration of the Term or earlier termination of this Agreement, this 
Agreement shall be deemed terminated and of no further force and effect, except with respect to 
any obligations specifically identified herein as surviving the termination of this Agreement; 
provided, however, said termination of the Agreement shall not affect any right or duty 
emanating from Development Approvals ( other than this Agreement) approved concurrently 
with or subsequent to the approval of this Agreement. 

1.2.12 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 

2.1 Community Benefits. In consideration of, and in reliance on, the City agreeing to 
the provisions of this Agreement, Landowner shall provide the following community benefits to 
the City (the "Community Benefits"), as are more particularly described in Section 4.2 below, 
which community benefits are over and above those dedications, conditions, and exactions 
required by laws or regulations: 

2.1.1 Sales Tax Revenue. Landowner shall pay the "Sales Tax Revenue 
Guarantee Amount," as provided in Section 4.2.1. 

2.1.2 Point of Sale. Landowner shall designate the City as the point of sale for 
California sales and use tax purposes for Landowner's direct expenditures on the construction of 
Project buildings and improvements, as provided in Section 4.2.2. 

2.1.3 Recycled Water Line Extension. Landowner will design, permit, fund and 
construct a minimum 8-inch recycled water line from Wolfe Road to the western property line of 
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932 Kifer Road for the purpose of connecting the recycled water line to the Project (estimated 
value of $1 million), as provided in Section 4.2.3. 

2.1.4 Reach Codes. Although the project would otherwise be exempt from the 
Reach Codes, Landowner shall meet or exceed the following minimum Reach Code standards in 
effect on the Enactment Date in furtherance of the goals of the City's Climate Action Playbook 
(2019) (the "CAP"); all electric buildings; installation of a solar PV system of approximately 
13 .5 megawatts; and provision of EV infrastructure for 100% of the vehicle parking spaces with 
EV charging stations or EV capable for the future, as provided in Section 4.2.4. 

2.1.5 VTA Bus Stop. If requested by the Santa Clara Valley Transportation 
Authority ("VTA"), Landowner shall install a bus pad and bus shelter on the south side of Kifer 
Road east of Commercial Street per VT A's latest design standards and VTA Bus Stop Placement 
Closures and Relocation Policy 
(https://www.vta.org/sites/default/files/documents/busstoppolicy.pdf) or as directed by the 
Department of Public Works, as provided in Section 4.2.5. 

ARTICLE 3. 
GENERAL DEVELOPMENT 

3 .1 Project Development. Landowner shall have a vested right to develop the Project 
on the Property in accordance with the Vested Entitlements (defined in Section 3.2). 

3.2 Vested Entitlements. The Landowner has certain vested entitlements, including 
the following: 

3.2.1 The General Plan of the City on the Enactment Date, including the 
General Plan Amendment ("Applicable General Plan"); 

3.2.2 The Area Plan on the Enactment Date, including the Area Plan 
Amendment ("Applicable Area Plan"); 

3.2.3 The Zoning Code of the City on the Enactment Date, including the Zoning 
Amendment (the "Applicable Zoning Code"); 

3.2.4 The Subdivision Code of the City on the Enactment Date (the "Applicable 
Subdivision Code"); 

3.2.5 Special Development Permit 2019-7557 including the Conditions of 
Approval; 

3.2.6 Any other rules, regulations, ordinances, and policies of the City 
applicable to development of the Property on the Enactment Date (collectively, and together with 
the Applicable General Plan, the Applicable Area Plan, the Applicable Zoning Code, and the 
Applicable Subdivision Code, the "Applicable Rules"); and 
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3.2.7 The Development Approvals, as they may be amended from time to time 
upon Landowner's consent in its sole discretion and City's approval of the amendment in 
accordance with Section 6.4 of this Agreement (collectively, the "Vested Entitlements"). 

The Landowner shall have the vested right to develop the Project on the Property in accordance 
with the terms and conditions of this Agreement, the Applicable Rules, the Development 
Approvals, and any Subsequent Approvals (as defined in Section 1.2.9) for the Project, as the 
same may be amended from time to time upon Landowner's consent in its sole discretion and 
City's approval of the amendment in accordance with Section 6.4 of this Agreement. Except as 
otherwise specified herein, the Development Approvals (including this Agreement) and the 
Applicable Rules 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, provisions for reservation 
or dedication of land for public purposes, the conditions, terms, restrictions, and requirements for 
subsequent discretionary actions, the provisions for public improvements and financing of public 
improvements, and the other terms and conditions of development applicable to the Property. In 
the event of any conflict between the provisions of the Development Approvals and the 
Applicable Rules, the provisions of the Development Approvals shall control. 

3.2.8 Except as provided herein, development of the Property shall be governed 
by the Development Approvals (including this Agreement), the Vested Entitlements, and the 
Applicable Rules. 

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

3.2.10 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, including without limitation Article 4 hereof. 

3.2.11 As set forth in Recitals G, J, and K above, the environmental effects of the 
Applicable Area Plan (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 EIR. 

3.3 Timing of Development. The Parties acknowledge and agree that presently the 
Landowner cannot predict the timing of the Project. Therefore, the Landowner has no obligation 
to develop or construct all or any component of the Project and there is no liability in Landowner 
under this Agreement if development of the Project does not occur except with respect to Section 
4.2.1 (Sales Tax Revenue). The timing, sequencing, and phasing of the Project are solely the 
right and responsibility of Landowner in the exercise of its 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 
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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 Landowner shall have the 
right to develop the Property in such order, at such rate, and at such times as Landowner deems 
appropriate within the exercise of its subjective business judgment. 

3.4 Compliance with Requirements of Other Government Entities. 

3.4.1 During the term of this Agreement, Landowner, 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 the Project. Landowner shall pay all 
required fees applicable to the Project when due to Federal, State, regional, or other local 
governmental agencies and acknowledges that City does not control the amount of any such fees. 
City shall cooperate with Landowner in its endeavors to obtain such permits and approvals. 

3.4.2 As provided in California Government Code Section 65869.5, in the event 
that changes in State or Federal laws or regulations after the Enactment Date ("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 State or Federal Law and City and Landowner 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. In the event that the State or Federal Law 
operates to frustrate irremediably and materially the vesting of development rights to the Project 
as set forth in this Agreement, Landowner may terminate this Agreement. Nothing in this 
Agreement shall preclude the City or Landowner from contesting by any available means 
(including administrative or judicial proceedings) the applicability to the Property of any such 
State or Federal Law. In the event that any such challenge is successful, this Agreement shall 
remain unmodified and in full force and effect, unless the Parties mutually agree otherwise, 
except that if the Term of this Development Agreement would otherwise terminate during the 
period of any such challenge and Landowner has not commenced with the development of the 
Project in accordance with this Agreement as a result of such challenge, the Term shall be 
extended for the period of any such challenge. 

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, to cover the cost of City review of applications for any permit or other review 
by City department ("Processing Fees"), which are in force and effect within the jurisdiction of 
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the City for the class of Subsequent Approvals being applied for on a City-wide, which shall be 
paid at the rate then in effect. 

3.5 .2 All impact fees of any type, housing impact fees, sense of place fees 
(unless in-lieu projects are provided), transportation impact fees, fair share traffic impact fees not 
covered by transportation impact fees, other fees, or other monetary and non-monetary exactions 
imposed by the City ("Impact Fees"), 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, as applicable, on which they are imposed, existing as of 
the Enactment Date; provided that the Project shall not be subject to the Area Plan Sense of 
Place fee to the extent that Landowner funds improvements and/or dedicates land in lieu of 
payment of such fees in accordance with Exhibit D. Any City fee, exaction, or imposition 
imposed on the Project which is not a Processing Fee is an Impact Fee. The Impact Fees 
applicable to the Project as of the Enactment Date are listed in Exhibit B-1 (Applicable Impact 
Fees) and Exhibit B-2 (Intuitive Surgical Campus Project Fair Share Contribution Memo from 
Lillian Tsang dated August 2, 2021 ), attached hereto and incorporated herein by this reference. 
The City shall not impose on any portion of the Project for which Landowner obtains a building 
permit within six (6) years after the Effective Date (a) any change to an Impact Fee listed in 
Exhibit B-1 ( other than by the inflator, if any, permitted in Exhibit B-] using the specific index 
identified therein) and Exhibit B-2, or (b) any new Impact Fees that were not in effect within the 
jurisdiction and applicable to the Project and Subsequent Approvals on the Enactment Date, 
provided that Landowner obtains a certificate of occupancy for such portion of the Project within 
nine (9) years after the Effective Date. For any portion of the Project for which Landowner has 
not obtained a building permit within six (6) years after the Effective Date or for which 
Landowner obtained a building permit within such six (6) year period but did not obtain a 
certificate of occupancy within nine (9) years after the Effective Date, the City may impose 
Impact Fees that 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 Impact Fees levied 
against or applied to the Project must be consistent with the provisions of applicable California 
law, including the provisions of Government Code Section 66000 et seq. ("AB 1600"). 
Landowner retains all rights set forth in California Government Code Section 66020. 

3.5.3 All taxes and assessments that are in force and effect within the 
jurisdiction of the City for other similarly situated taxpayers on which they are imposed, existing 
as of the Enactment Date. The Parties understand and agree that as of the Enactment Date the 
assessments listed on Exhibit E, attached hereto and incorporated herein by this reference, are the 
only assessments applicable to the Property, and the City is unaware of any pending efforts to 
initiate or consider applications for new or increased assessments covering any portion of the 
Property. If the City forms a new assessment district including the Property and the assessment 
district is City-wide or within the area of the Area Plan ("Area Wide"), 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 and 
adopted in accordance with then-applicable law. 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. Commencing on the sixth (6th) anniversary of the Enactment 
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Date, the City may impose any increase in taxes or assessments or new taxes and assessments on 
the Property. Nothing herein shall prevent the City from imposing on the Project new Citywide 
or Area Wide general and special taxes adopted in accordance with California Const. Art . XIII C 
and D et seq., otherwise known as Proposition 218. Nothing herein shall be construed so as to 
limit Landowner from exercising whatever rights it may otherwise have in connection with 
protesting or otherwise objecting to the imposition of taxes or assessments on the Property. In 
the event an assessment district is lawfully formed to provide funding for services, 
improvements, maintenance or facilities which are substantially the same as those services, 
improvements, maintenance or facilities being funded by the fees or assessments to be paid by 
Landowner under the Development Approvals (including this Agreement) (including without 
limitation any Area Wide assessment for traffic impacts), such fees or assessments to be paid by 
Landowner shall be subject to reduction/credit in an amount equal to Landowner's new or 
increased assessment under the assessment district. Alternatively, the new assessment district 
shall reduce/credit Landowner's new assessment in an amount equal to such fees or assessments 
to be paid by Landowner under the Development Approvals (including this Agreement). 

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. 

3.5.5 Regulations governing construction standards and specifications 
consisting of the Uniform Building Code as modified by the California Building Code and the 
City Building Code and any ordinances which interpret these codes where such ordinances 
establish construction standards that are intended to be applied ministerially to the construction 
of improvements on private property and public infrastructure (including, without limitation, the 
City's building code, plumbing code, mechanical code, electrical code, fire code and grading 
code, and all other uniform construction codes) ("Building Regulations"), 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 The Parties acknowledge that the provisions contained in this Section are 
intended to implement the intent of the Parties that the Landowner has 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. 

3.6 Subsequently Enacted Rules and Regulations. The City may, during the term of 
this Agreement, apply such newer City Laws that are enacted after the Enactment Date ("New 
City Laws") and 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. To the extent any 
New City Law is in conflict with the terms of this Agreement, the terms of this Agreement shall 
prevail. Landowner reserves the right to challenge in court any New City Law that would be 
inconsistent or conflict with this Agreement, including the Vested Entitlements, or reduce the 
development rights provided by this Agreement. For purposes of this Section 3.6, the word 
"conflict" includes, without limitation, New City Laws that would (i) alter the Vested 
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Entitlements, or (ii) preclude compliance with, any provision of the Vested Entitlements, or 
(iii) limit or restrict the availability of public utilities, services, infrastructure or facilities (for 
example, but not by way of limitation, water rights, water connection or sewage capacity rights, 
sewer connections, etc.) to the Project, or (iv) impose limits or controls in the rate, timing, 
phasing or sequencing of the approval, construction, or development of all or any part of the 
Project, or (v) increase the permitted Impact Fees or add new Impact Fees, except as permitted 
by Section 3.5.2; or (vi) limit or control the location of buildings, structures, grading, or other 
improvements of the Project in a manner that is inconsistent with or more restrictive than the 
limitations included in the Development Approvals; or (vii) apply to the Project any New City 
Law otherwise allowed by this Agreement that not uniformly applied on a City-wide basis to all 
substantially similar types of development projects and project sites; or (viii) require the issuance 
of additional permits or approvals by the City other than those required by Applicable Rules; 
(ix) impose against the Project any condition, dedication or other exaction not specifically 
authorized by Applicable Rules; or (x) limit the processing or procuring of applications and 
approvals of Subsequent Approvals. 

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, the electorate, or otherwise) affecting 
parcel or subdivision maps (tentative, vesting tentative or final), building permits, occupancy 
certificates, or any other approvals (including entitlements to use or service, such as water, sewer 
and/or storm drains) shall apply to the Property. Landowner agrees and understands 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 Initiatives and Referenda. If any New 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 New City Laws would conflict 
with this Agreement, such New City Laws shall not apply to the Property. The Parties, however, 
acknowledge that the City's approval of this Agreement and the Area Plan Amendment are 
legislative actions subject to referendum. 

3.9 Mutual Obligations of the Parties. City has agreed to provide Landowner with the 
long term assurances, Vested Entitlements, and other City obligations described in this 
Agreement in consideration for the Landowner obligations contained in this Agreement. 
Landowner has agreed to provide City with the Landowner 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 Landowner obligations 
described in this Agreement, this Agreement may be terminated by the Party against whom the 
proceeding is brought after following the provisions of Article 8. Notwithstanding the foregoing, 
Landowner reserves the right to challenge State or Federal Law (as provided in Section 3.4.2, 
Impact Fees (as provided in Section 3.5.2), taxes or assessments (as provided in Section 3.5.3), 
New City Laws (as provided in Section 3.6), new laws or regulations preventing compliance 
with the Agreement (as provided in Section 6.3) or any other provision of this Agreement 
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reserving to Landowner a right to challenge, and such challenge shall not give rise to a City right 
to terminate pursuant to this Section 3.9. 

3. IO Landowner's Right to Rebuild. Landowner may rebuild the Project or element of 
the Project during the Term of this Agreement should it become necessary due to damage from 
any event, natural disaster or changes in seismic requirements, or should the buildings located 
within the Project become functionally outdated such that they do not adequately meet the needs 
of contemporary office, research and development and manufacturing facilities, within 
Landowner's sole discretion, due to changes in technology, notwithstanding the provisions of the 
City of Sunnyvale Municipal Code Section 19.50.030. Landowner may 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, the Applicable Rules, or the Applicable Area 
Plan. Any such rebuilding or renovation shall be subject to the Vested Entitlements and shall 
comply with the Subsequent Approvals and the Building Regulations existing at the time of such 
rebuilding or reconstruction, as well as the requirements of CEQA. 

3.11 Infrastructure Capacity. Subject to Landowner's installation of infrastructure in 
accordance with the requirements of the Development Approvals, City hereby acknowledges that 
it has sufficient capacity in its infrastructure services and utility systems necessary to serve the 
Project. 

ARTICLE 4. 
SPECIFIC CRITERIA OF THE PROJECT 

4.1 Permitted Square Footage. Pursuant to the Development Approvals, the 
Conditions of Approval, and this Agreement, Landowner is allowed to construct on the Property 
two new three-story office/research and development/manufacturing buildings totaling 1,211,000 
square feet (including 113,000 square feet of basement space); an 11,000 square foot amenity 
building; a central utility plant totaling 12,000 square feet; and a five-level, above-ground 
parking structure, a bridge over Kifer Road connecting two buildings, and, on-site landscaping 
and amenities including a Class I Shared-Use Path, all as more particularly described in Special 
Development Permit 2019-7557 and Exhibit C, conditioned upon Landowner meeting the 
requirements of the Applicable Area Plan, the Conditions of Approval, and the provisions of this 
Agreement. In consideration of the obligations of the Landowner and the benefits to the City for 
the development of the Property, the City agrees that Landowner or successor thereto is allowed 
up to 1,211,000 square feet, so long as the Community Benefits are part of the Project, as 
allowed under the Area Plan and the City's Zoning Code. 

4.2 Landowner 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, if Landowner proceeds with construction of the 
Project during the Term of this Agreement (meaning that Landowner secures a building permit 
for the first office/research and development/manufacturing building in the Project (First 
Building Permit") and commences work pursuant to that permit), Landowner has offered and 
agreed to provide, during the Term of this Agreement, the Community Benefits to the City in 
accordance with this Section 4.2. 
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4.2.1 Sales Tax Revenue. The Part ies acknowledge that, during the Term of this 
Agreement, Landowner shall continue to pay sales tax in the City, to the extent required by law, 
as calculated and collected by the California Department of Tax and Fee Administration 
(CDFTA) and distributed to the City ("Sales Tax Revenue"). For each City fiscal year during 
the Term of this Agreement, Landowner shall guarantee that the City receives revenue that is at 
least the "Sales Tax Revenue Guarantee Amount". The "Sales Tax Revenue Guarantee Amount" 
is the average annual Landowner Sale Tax Revenue calculated by taking the average of the Sales 
Tax Revenue generated by the Landowner for City's Fiscal years 2018, 2019, and 2020. By 
October 31, of each year during the Term of this Agreement, Landowner and City shall confirm 
the Landowner's Sales Tax Revenue for the City's fiscal year that ended on June 30 of the year. 
If in any year during the Term of this Agreement the Sales Tax Revenue is less than the Sales 
Tax Revenue Guarantee Amount, by December 31, the Landowner shall pay to the City the 
difference between the Sales Tax Revenue Guarantee Amount and the actual Sales Tax Revenue 
received by the City (the "Supplemental Payment"). Landowner intends that this Supplemental 
Payment shall be in addition to any other Impact Fee that is in force and effect within the 
jurisdiction of the City. 

Notwithstanding the foregoing, in the event that the Sales Tax Revenue in 
any year is reduced below the amount of the Sales Tax Revenue Guarantee Amount due to a tax 
rule change that is beyond Landowner's control (including without limitation as a result of any 
interpretation of, or change to, the rules for imposition of sales tax or the calculation, collection, 
allocation, location, or distribution of sales tax revenue attributable to Landowner's sales by any 
taxing entity) ("Tax Rule Change"), then the Sales Tax Revenue Guarantee Amount shall be 
recalculated based on the Tax Rule Change. In no event shall this Agreement require Landowner 
in any year to pay both (i) the amount of any Tax Rule Change in the form of taxes to a 
jurisdiction other than City, and (ii) the amount of any Tax Rule Change in the form of the 
Supplemental Payment to the City. 

4.2.2 Point of Sale. To the extent permitted by applicable law, Landowner shall 
designate the City as the point of sale for California sales and use tax purposes for Landowner's 
direct expenditures on the construction of Project buildings and improvements, provided in no 
event shall this Agreement require Landowner to pay sales and use tax to multiple jurisdictions 
on the same Project construction expenditures. 

4.2.3 Recycled Water Line Extension. In furtherance of the goals of the City's 
CAP, Landowner will design, permit, fund and construct a minimum 8-inch recycled water line 
from the Wolfe Road/Kifer Road intersection to the western property line of 932 Kifer Road, 
which would serve the Property and potentially other properties in the City (the "Recycled Water 
Line"). No later than six months from the Effective Date, Landowner shall complete and submit 
to the City a feasibility analysis and design of the Recycled Water Line. 

Landowner shall design and, subject to receipt of all required permits from 
the City and other agencies with jurisdiction (including compliance with CEQA), construct the 
Recycled Water Line prior to issuance of the First Final Certificate of Occupancy. Prior to 
issuance of permits for the construction of the Recycled Water Line, the City and Landowner 
shall enter into an agreement for the Recycled Water Line containing provisions regarding the 
private construction of public infrastructure in the public right-of-way, including standard 
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provisions for entry to investigate and construct, removal of mechanic's liens, City acceptance 
and ownership of the completed Recycled Water Line and City maintenance. Landowner shall 
provide performance security to the City assuring completion of the Recycled Water Line in 
accordance with the City standard requirements for security pursuant to the City's Subdivision 
Code. 

4.2.4 Reach Codes. Although the Project would otherwise be exempt from the 
Reach Codes, Landowner shall meet or exceed the following minimum Reach Code standards in 
effect on the Enactment Date in furtherance of the City's CAP: all electric buildings; installation 
of a solar PY system of approximately 13.5 megawatts; and provision of EV infrastructure for 
100% of the vehicle parking spaces with EV charging stations or EV capable for the future. 

4.2.5 VTA Bus Stop. If prior to issuance of a building permit for the building 
on the south side of Kifer Road east of Commercial Street, VT A requests a bus pad in the street 
and a bus shelter behind the curb, Landowner shall install a bus pad and bus shelter per VT A's 
latest design standards and VTA's Bus Stop Placement Closures and Relocation Policy 
(https://www.vta.org/sites/default/files/documents/busstoppolicy.pdf) or as directed by the 
Department of Public Works. If VT A does not request either of these bus stop features within 
the time frame indicated above, then the Landowner is released from this requirement. 

ARTICLE 5. 
SUBSEQUENT APPROVALS 

5.1 Subsequent Approvals. The City has approved the Development Approvals for 
the Project (Special Development Permit 2019-7557). The development of the Project may 
require Subsequent Approvals from the City. 

5.1.1 Applications for Subsequent Approvals are anticipated to be submitted to 
the City by the Landowner. 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 Rules. 

5 .1.2 With the Vested Entitlements, the City has made a final policy decision 
that the development of the Project, consistent with the Applicable Area Plan and the Applicable 
Rules, 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 Rules to change the policy decisions 
reflected by this Agreement. 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 Rules and this Agreement. City's review of the 
Subsequent Approvals shall be consistent with Applicable Rules and this Agreement, including 
without limitation Section 3.5 of this Agreement. To the extent that it is consistent with CEQA, 
as determined by the City in its reasonable discretion, City shall utilize the EIR certified on 
September 14, 2021, to review the environmental effects of, and mitigation measures applicable 
to, any Subsequent Approvals. In the event that any additional CEQA documentation is legally 
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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. Landowner 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 .1.3 Any conditions, terms, restrictions, procedures or requirements imposed 
by the City on Subsequent Approvals shall not be inconsistent with the Development Approvals 
(including this Agreement) or the Applicable Rules and shall not prevent development of the 
Property for the uses and to 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. 
Developer may protest any conditions, dedications or fees imposed on Subsequent Approvals 
while continuing to develop the Project on the Property, such protest by Developer shall not 
delay or stop the issuance of building permits or certificates of occupancy. 

5.2 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). 

ARTICLE 6. 
AMENDMENT OF AGREEMENT AND DEVELOPMENT APPROVALS 
6.1 Amendment or Cancellation. This Agreement may be amended from time to time 

or canceled in whole or in part by mutual consent of both Parties in writing, 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. All amendments to this Agreement shall automatically become part 
of the Development Approvals. 

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 
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seq. relating to development agreements, as those provisions existed at the Enactment Date. No 
amendment or addition to those provisions which would materially affect the interpretation or 
enforceability of this Agreement or would prevent or preclude compliance with one or more 
provisions of this Agreement shall be applicable to this Agreement unless such amendment or 
addition is specifically required by a change in law by the California State Legislature, or is 
mandated by a court of competent jurisdiction. In the event of the application of such a change in 
law, the Parties shall meet in good faith to determine the feasibility of any modification or 
suspension of this Agreement that may be necessary to comply with such new law or regulation 
and to determine the effect such modification or suspension would have on the purposes and 
intent of this Agreement and the Vested Entitlements. Following the meeting between the 
Parties, the provisions of this Agreement may, to the extent feasible, and upon mutual agreement 
of the Part ies, be modified or suspended but only to the minimum extent necessary to comply 
with such new law or regulation. 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. Landowner and/or City shall have the right to challenge any new law or regulation 
preventing compliance with the terms of this Agreement, and in the event such challenge is 
successful, this Agreement shall remain unmodified and in full force and effect. The Term of 
this Agreement may be extended for the duration of the period during which such new law or 
regulation precludes compliance with the provisions of this Agreement. 

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 
submitta l of an application from the Landowner (in its sole discretion) and following the 
procedures for such amendment or modification contained in the Sunnyvale Municipal Code in 
accordance with the Applicable Rules (except as otherwise provided by Sections 3.4.2, 3.5.5, and 
3.6). 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. Amendments to the Development Approvals shall be 
governed by the Development Approvals and the Applicable Rules, subject to Sections 3.4.2, 
3.5.5, and 3.6. The City shall not request, process or consent to any amendment to the 
Development Approvals that would affect the Property or the Project without Landowner's prior 
written consent. 

ARTICLE 7. 
ANNUAL REVIEW 

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 
Resolution No. 371-81, the Planning Commission shall review Landowner's good faith 
compliance with this Agreement approximately every twelve (12) months from the Effective 
Date, commencing on the first anniversary of the Effective Date, provided that the date for 
calculation of the Sales Tax Revenue Guarantee Amount shall be as provided in Section 4.2.1. 
This date for review may be modified either by written agreement between the Parties or, at the 
City's initiation, upon recommendation of the Director and by the affirmative vote of the 
majority of the Planning Commission. 
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Consistent with Resolution No. 3 71-81, or its successor provision, the Director or 
designee shall give notice to the Landowner that the City intends to undertake 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 review 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 noticed public hearing. If the Planning 
Commission determines, in good faith based upon substantial evidence in the record, that 
Landowner has 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, in good faith and based upon substantial evidence in the 
record, that Landowner has 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. 

The City Council shall conduct a noticed public hearing. If the City Council 
determines, in good faith based upon substantial evidence in the record, that Landowner has 
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 City Council 
determines, in good faith and based upon substantial evidence in the record, that Landowner has 
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 their respective rights and remedies set forth in Section 8.1. 

7 .3 No Waiver. Failure of City to conduct an annual review shall not constitute a 
default by Landowner under this Agreement or a waiver by City of its rights to otherwise enforce 
the provisions of this Agreement nor shall Landowner 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 Landowner if, following periodic review pursuant to this Art icle 7, City 
does not propose to modify or terminate this Agreement. 

ARTICLE 8. 
DEFAULT, REMEDIES AND TERMINATION 

8.1 Remedies for Breach. City and Landowner acknowledge that the purpose of this 
Agreement is to carry out the Parties' objectives as set forth in the recitals. City and Landowner 
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 Landowner agree that in the event of a breach of this Agreement, 
the only remedies available to the non-breaching Party shall be: (1) suits for specific 
performance to remedy a specific breach, (2) suits for declaratory or injunctive relief, (3) suits 
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for mandamus under Code of Civil Procedure Section 1085, and/or 1094.5, and (4) termination 
or cancellation of 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 of monies due or the performance of obligations requiring the expenditures of money 
under the terms of this Agreement or Applicable Rules. 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 ofNon 
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 
subsequent 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 
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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 Landowner's Obligations. 

8.5.1 Notwithstanding any other provision to the contrary, termination or 
cancellation of this Agreement shall not affect any requirement to comply with the Vested 
Entitlements or 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 Landowner 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 City Laws. 

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: 

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

(b) Section 8.5.1 (Landowner's obligations upon termination or 
cancellation); 

(c) Section 12.2 (Indemnification); and 

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

8.6 Termination by City. Notwithstanding any other provision of this Agreement, 
City shall not have the right to terminate this Agreement with respect to all or any portion of the 
Property before the expiration of the Term unless City complies with all termination procedures 
set forth in the Development Agreement Statute. 

ARTICLE 9. 
ESTOPPEL CERTIFICATE 

Either Party may, at any time during the Term of this Agreement, 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 Landowner. Landowner and City acknowledge that a certificate 
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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 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 Landowner 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. Landowner 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"). 
Landowner's right to assign shall not be subject to City's approval, provided, however, 
Landowner shall not have the right to assign the requirements of Section 4.2.1 without the prior 
consent of the City. If the Landowner requests the City's consent to assign the requirements of 
Section 4.2.1, Landowner shall provide the City with evidence of the assignee's sales tax 
generation, net worth and financial ability to meet the obligations of Section 4.2.1. City shall 
consent to the assignment of the obligations of Section 4.2.1 if in the City's reasonable 
determination the assignee with either generate sales tax greater than the Sales Tax Revenue 
Guarantee Amount and/or the assignee has sufficient financial ability to make the Supplemental 
Payment. 

10.3 Release Upon Assignment. Upon the express written assumption by the Assignee 
of Landowner's rights and interests under this Agreement (the "Assignment Agreement"), and 
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Landowner's delivery of a conformed copy of the recorded Assignment Agreement to City, 
Landowner 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, other than the obligations set forth in Section 4.2.1 from which Landowner shall not 
be released without the City's express consent. 

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 Landowner (and its 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. 

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 otherwise under the 
Development Approvals and Applicable Rules. 

11.3 Notice of Default to Mortgagee. If City receives a written notice from a 
Mortgagee, Landowner or any approved assignee requesting a copy of any notice of default 
given Landowner 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 Landowner, any notice given to Landowner with respect to any claim by City the 
Landowner is 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 Landowner's cost) 
notice of noncompliance on the Mortgagee concurrently with service on Landowner. Each 
Mortgagee shall have the right during the same period available to Landowner 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. 
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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 
and Landowner are independent entities with respect to the terms and conditions of this 
Agreement, and that City has no interest in or responsibility for or duty to third persons 
concerning any of said improvements, and that Landowner shall have full power over and 
exclusive control of the Property subject only to the limitations and obligations of Landowner 
under this Agreement. 

12.2 Indemnification and Duty to Defend. 

(a) To the fullest extent permitted by law, Landowner hereby agrees 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 Landowner's operations under this Agreement, excepting suits and actions 
brought by Landowner 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 applies to all 
damages and claims for damages suffered or alleged to have been suffered by reason of 
Landowner's 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 
Landowner's duty to indemnify. Subject to the limitations or requirements stated in this 
Agreement, Landowner 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 Landowner, which shall_be made to Landowner 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 Landowner 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 Landowner's sole choosing if Landowner asserts 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, Landowner may submit a claim to City for 
reimbursement of its reasonable attorneys' fees and defense costs. 
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ARTICLE 13. 
NOTICES 

13 .1 Notices. Any notice to either Party shall be in writing and given by delivering the 
notice in person (including delivery by private courier) or by sending the notice by registered or 
certified mail return receipt requested, with postage prepaid, or delivered by nationally 
recognized overnight courier service 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: 

Landowner: 

With a copy to: 

City Attorney City of 
Sunnyvale 
456 W. Olive Avenue 
Sunnyvale, CA 94088 

Intuitive Surgical 
1020 Kifer Rd. 
Sunnyvale, CA 94086 
Attn: Marshall Mohr 

Cox, Castle & Nicholson LLP 
50 California Street, Suite 3200 
San Francisco, CA 94111 
Attn: Margo Bradish, Esq. 

Either Party may change its mailing address at any time by giving ten (I 0) days' prior notice of 
such change in the manner provided for in this section. All notices under this Agreement shall he 
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 in 
accordance with this Article 13. 
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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 EIR, or the Vested Entitlements ("Third Party 
Challenge"), the responsibilities of the Parties shall be as follows. 

14.1.1 Indemnification. 

(a) The Landowner 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, the EIR, 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 as well as the City's attorney's fees incurred in defending nay Third 
Party Challenge. 

(b) The City shall promptly notify the Landowner 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. 

(c) Under no circumstances shall subsections (a)- (b) above require 
Landowner to pay or perform any settlement arising out of a Third Party Challenge unless the 
settlement is expressly approved by Landowner. 

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 to the extent necessary or desirable to permit 
implementation of this Agreement. 

14.1.3 Continued Processing. The filing of any Third Party Challenge against 
City or Landowner relating to this Agreement, the Development Approvals or other development 
issues affecting the Property shall not delay or stop the development, processing or construction 
of the Project or approval of any Subsequent Approvals, unless the third party obtains a court 
order preventing the activity. City shall not stipulate to or cooperate in the issuance of any such 
order 

14.2 Applicable LawNenue/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 
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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. Landowner covenants by and for itself and any 
successors in interest that Landowner shall not discriminate against or segregate 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 Project on the Property in furtherance of this 
Agreement. The foregoing shall run with the land. 

14.5 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 Attorneys' Fees. Should the City prevail in a legal action to enforce the terms of 
Section 4.2.1 of this Agreement, the City shall be entitled to recover from the Landowner, in 
addition to any other amounts recovered, its reasonable attorneys' fees (including the City 
Attorney's in house fees) and costs incurred in such action. For purposes of this provision, the 
fees for the City Attorney's office shall be based on the fees then regularly charged by public 
attorneys with the equivalent number of years of experience in the subject matter area of the law 
for which such services were rendered who practice in San Francisco Bay Area law firms. The 
provisions of this Section 14.7 shall survive termination of this Agreement. 

14.8 Equal Authorship. This Agreement has been reviewed by legal counsel for both 
the Landowner 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. 
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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 Landowner's 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. 

14.12 Form of Agreement; Exhibits. This Agreement is executed in three (3) duplicate 
originals, each of which is deemed to be an original. This Agreement, including its Exhibits, 
together with the Development Approvals, constitutes the entire understanding and agreement of 
the Parties. Said exhibits are identified as follows: 

Exhibit A-I and A-2: 
Exhibit B-1: 
Exhibit B-2 

Exhibit C: 
Exhibit D: 
Exhibit E 

Property Description and Depiction 
Applicable Impact Fees 
Intuitive Surgical Campus Project Fair Share 
Contribution mem from Lillian Tsang dated August 
2,2021 
Project Site Plan 
Sense of Please Improvements In Lieu of Fees 
Existing Assessment 

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 Limitation on Liability. Notwithstanding anything to the contrary contained in 
this Agreement, in no event shall: (a) any partner, officer, director, member, shareholder, 
employee, affiliate, manager, representative, or agent of Landowner or any general partner of 
Landowner or its general partners be personally liable for any breach of this Agreement by 
Landowner, or for any amount which may become due to City under the terms of this 
Agreement; or (b) any member, officer, agent or employee of City be personally liable for any 
breach of this Agreement by City or for any amount which may become due to Landowner under 
the terms of this Agreement. 

14.15 ForceMajeure. Notwithstanding anything to the contrary in this 
Agreement, Landowner and City shall be excused from performing any obligation or 
undertaking provided in this Agreement, except any obligation to pay any sum of 
money under the applicable provisions hereof, in the event and so long as the 
performance of any such obligation is prevented or delayed, or hindered, by acts of 
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nature, fire, earthquake, flood, explosion, unusually severe weather, war, invasion, 
insurrection, riot or civil disturbances, mob violence, sabotage, terrorist actions, inability 
to procure or general shortage of labor, equipment, facilities, materials or supplies in the 
open market, failure of transportation, strikes, lockouts, condemnation, requisition, 
laws, litigation, orders of governmental, civil, military or naval authority, acts or 
omissions of the other Party, epidemic, pandemic, soil, water, or environmental 
conditions, or any other cause, whether similar or dissimilar to the foregoing, not 
within the control of the Party claiming the extension of time to perform (a "Permitted 
Delay"). In addition to the foregoing, the Term of this Agreement shall be extended 
by a period of time equal to the number of days during which a Permitted Delay 
existed, provided that the Party claiming such extension shall send written notice of 
the claimed extension to the other Party within sixty (60) days from the 
commencement of the cause entitling the Party to the extension. Times for performance 
under this Agreement may be extended by mutual written agreement of the City 
Manager and Landowner. 

14.16 Prevailing Wage. The City acknowledges and agrees that it is not providing any 
monetary compensation or financing for development of the Project, and that City is not 
independently requiring that any labor standards, including without limitation those under 
California Labor Code Section I 720 et seq., apply to the development of the Project. Landowner 
hereby agrees that, with respect to the Project, Landowner shall be fully responsible for 
determining the applicability of federal and State labor laws. Landowner further agrees to 
indemnify, defend and hold the City and its elected and appointed officials, employees, agents, 
attorneys, affiliates, representatives, contractors, successors and assigns free and harmless from 
and against any and all claims arising from or related to compliance by Landowner or its 
officers, directors, employees, agents, representatives, consultants and/or contractors (at every 
tier) in construction of the Project with prevailing wage requirements (if any) imposed by any 
applicable federal and State labor laws, including, without limitation, California Labor Code 
Section I 720 et seq. If any provision of this Agreement shall be determined by any court of 
competent jurisdiction to result in a requirement to pay prevailing wages, such determination 
shall not invalidate or render unenforceable any provision hereof, provided, however, that the 
Parties agree that, in such event, the Parties shall meet and confer in good faith to determine 
whether any such provision of this Agreement that results in the requirement to pay prevailing 
wages can be modified while preserving the parties original intent in entering into this 
Agreement, and upon the mutual agreement of the Parties, such provisions may be modified. 

14.17 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 and that all necessary board of directors', shareholders', partners', city council's, or 
other approvals have been obtained. 

14.18 Counterpart Signatures. This Agreement may be executed in counterparts, each of 
which shall be an original, but all of which, when the executed signature pages are combined, 
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" "Landowner" 

CITY OF SUNNYV ALE, 
A Charter City 

I 

Dae: l2-7-2[ 

Attest: < > 3- e 
David Carnahan, City Clerk , 

[5V. f!' 
Marshall Mohr 
Chief Financial Officer 

Approved as to Form: 

luau?sh pv John A. Nagel, City Attorney 
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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 Sala'lra 
On Dcaber7,2)( before me ±gudrcc M. Bar@jS , Notary Public, personally appeared 

cO Kent Stellns 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. 

)SS 
) 

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

WITNESS my hand and official seal. 

········1 SANDRA M. liARAJAS 
· Not•ry ,ublic • C•liferni• 2 

Santa Clara County 5 
Commission # 2300850 

My Corm. Expires Aug 10, 2023 

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." 

ST ATE OF CALIFORNIA )SS 
COUTY OF 4jlbA CMRy 

o» )«@Ge2,2n.l store ne[tor.O( yy. SKA 8,R votary Public, personally appeared 

\f, JD) A@/- 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 PENAL TY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WITNESS my hand and official seal. d «hf. tocth» fl» «fl» «ti 
THOMAS W. SHAFER JR. f 
Notary Public - California 

Santa Clara County £ 
Commission = 2291505 " 

y Comm. Expires Jul 1, 2023 

Signature of Notary 
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EXHIBIT "A-1" 
Legal Description of the Property 

For APN/Parcel ID{s):205-49-017 

THE I.AND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SUNNYVALE, COUNTY OF SANTA 
CLARA, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

All that certain real property in the City of Sunnyvale, County of Santa Clara, State of California, described as 
follows: 

Tract A: 932 Kifer Road, APN 205-49-017 
BEGINNING AT A POINT ON THE NORTHERLY LINE OF THE LANDS AND RIGHT OF WAY OF THE 
SOUTHERN PACIFIC RAILROAD COMPANY, WHICH IS ALSO THE SOUTHERLY LINE OF THAT CERTAIN 
59.95 ACRE TRACT OF LAND DESCRIBED IN THE DEED FROM FRANK CARRARO, ET AL, TO DWIGHT 
0. JOHNSON, SR., ET UX, DA TED JUNE 2, 1952, RECORDED JULY 2, 1952, IN BOOK 2445 OF OFFICIAL 
RECORDS, PAGE 489, SANT A CLARA COUNTY RECORDS, DIST ANT THEREON NORTH 75° 27' 41" WEST 
963.05 FEET FROM A 4" X 4" REDWOOD ST AKE AT THE SOUTHEASTERLY CORNER OF SAID 59.95 ACRE 
TRACT, SAID POINT OF BEGINNING BEING ALSO DIST ANT SOUTH 75° 27' 41" EAST 850.64 FEET ALONG 
THE SAID NORTHERLY LINE OF THE SOUTHERN PACIFIC RAILROAD COMPANY RIGHT OF WAY FROM 
THE POINT OF INTERSECTION THEREOF, WITH THE CENTER LINE OF COREY LANE; RUNNING 
THENCE FROM SAID POINT OF BEGINNING, NORTH 77° 12' 50" EAST 108.66 FEET; RUNNING THENCE 
NORTH 10° 33' 49" EAST AND PARALLEL WITH THE EASTERLY LINE OF THE SAID 59.95 ACRE TRACT, 
513.00 FEET TO A POINT ON THE SOUTHERLY LINE OF KIFER ROAD, AS SAID ROAD IS SHOWN UPON 
THE "RECORD OF SURVEY MAP BEING A PORTION OF THE 125 AC. J. H. FLICKINGER CO. TRACT IN 
THE RANCHO PASTORIA DE LAS BORREGAS," A MAP OF WHICH WAS FILED FOR RECORD IN THE 
OFFICE OF THE RECORDER OF THE COUNTY OF SANT A CLARA, ST A TE OF CALIFORNIA, ON 
NOVEMBER 7, 1952, IN BOOK 39 OF MAPS, AT PAGE JO; THENCE SOUTH 74° 57' 40" EAST ALONG THE 
SAID SOUTHERLY LINE OF KIFER ROAD, 534.25 FEET; THENCE EASTERLY ON A CURVE TO THE LEFT, 
WITH A RADIUS OF 3033.00 FEET, THROUGH A CENTRAL ANGLE OF 5° 49' 47", FOR A DISTANCE OF 
308.57 FEET TO A POINT THAT IS DIST ANT WESTERLY 20.00 FEET, MEASURED AT RIGHT ANGLES 
FROM THE EASTERLY LINE OF SAID 59.95 ACRE TRACT; THENCE SOUTH 10° 33' 49" WEST AND 
PARALLEL WITH THE EASTERLY LINE OF SAID 59.95 ACRE TRACT AND DISTANT 20.00 FEET 
WESTERLY, MEASURED AT RIGHT ANGLES THEREFROM, FOR A DISTANCE OF 171.47 FEET; THENCE 
SOUTHWESTERLY ON A CURVE TO THE RIGHT, WITH A RADIUS OF 373.06 FEET THROUGH A 
CENTRAL ANGLE OF 93° 58' 30, FOR AN ARC DISTANCE OF 611.89 FEET TO A POINT ON THE SAID 
NORTHEASTERLY LINE OF THE LANDS AND RIGHT OF WAY OF THE SOUTHERN PACIFIC RAILROAD 
COMPANY, WHICH IS ALSO THE SOUTHWESTERLY LINE OF SAID 59.95 ACRE TRACT; THENCE NORTH 
75° 27' 41" WEST ALONG SAID LAST NAMED LINE 543.12 FEET TO THE POINT OF BEGINNING. 
EXCEPTING THEREFROM THAT PORTION THEREOF AS CONVEYED TO THE CITY OF SUNNYVALE, A 
MUNICIPAL CORPORATION, BY DEED RECORDED JULY 15, 1966 IN BOOK 7442 PAGE 636, OFFICIAL 
RECORDS, AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 
BEING A STRIP OF LAND 10.00 FEET IN WIDTH, MEASURED AT RIGHT ANGLES LYING SOUTHERLY OF 
AND CONTIGUOUS TO THE FOLLOWING DESCRIBED LINE: 
BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF THAT CERTAIN 7.436 ACRE PARCEL 
OF LAND DESIGNATED AS PARCEL 2 ON THAT CERTAIN RECORD OF SURVEY MAP 
RECORDED IN BOOK 166 OF MAPS, AT PAGE 28 IN THE OFFICE OF THE RECORDER OF SAID COUNTY 
WITH THE SOUTHERLY LINE OF KIFER ROAD (66 FEET WIDE); THENCE S. 74° 57' 40" E., ALONG SAID 
SOUTHERLY LINE 534.25 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE LEFT; THENCE 
EASTERLY ALONG SAID CURVE HA YING A RADIUS OF 3033.00 FEET, A CENTRAL ANGLE OF 05° 49' 
47" AN ARC LENGTH OF 308.57 FEET TO THE WESTERLY LINE OF THAT CERTAIN 3.615 ACRE PARCEL 
OF LAND DESIGNATED AS PARCEL BON THAT CERTAIN RECORD OF SURVEY MAP RECORDED IN 
BOOK 176 OF MAPS, AT PAGE 13, IN THE OFFICE OF THE RECORDER OF SAID COUNTY. 
ALSO EXCEPTING THEREFORM THE LANDS CONVEYED TO PENINSULA CORRIDOR JOINT POWERS 
BOARD, A JOINT EXERCISE OF POWERS AUTHORITY FORMED UNDER CALIFORNIA LAW, BY DEED 
RECORDED JUNE 14, 2018 AS INSTRUMENT NO. 23955532, OFFICIAL RECORDS OF SANTA CLARA 
COUNTY. 
Tract B: 945 Kifer Road. APN 205-40-002 (Tract 8(2)) and 955 Kifer Road, APN 205-40-00 1 (Tract B(1)) 
Tract B(l}: 
PARCEL A, AS SHOWN UPON THAT CERTAIN PARCEL MAP FILED FOR RECORD ON JANUARY 4, 1985 
IN BOOK 538 OF MAPS, AT PAGE 9, SANTA CLARA COUNTY RECORDS. 
Tract B(2): 

A-I 
851\01\3105366.4 
8/23/2021 

Attachment 16 
Page 31 of 46



BEGINN ING AT A POINT ON THE NORTHERLY LINE OF KIFER ROAD BEING THE NORTHERLY LINE OF 
THE STRIP DESCRIBED IN THE DEED TO THE CITY OF SUNNYV ALE, A MUN ICIPAL CORPORATION, 
FILED IN BOOK 7424 OF OFFICIAL RECORDS AT PAGE 558, DISTANT S. 89° 43" W. 220 FEET FROM A 
POINT ON THE EASTERLY LINE OF THE 32.756 ACRE TRACT OF LAND DESCRIBED IN THE DEED TO 
LOUIS SCIARIN I FILED IN BOOK 1319 OF OFFICIAL RECORDS AT PAGE 79, THENCE, ALONG SAID 
NORTHERLY LINE OF KIFER ROAD S.89° 43' W. 66.92' TO A TANGENT 2957 FOOT RAD IUS CURVE TO 
THE RJGHT; THENCE, ALONG LAST SAID CURVE, AN ARC DISTANCE OF 467.35 FEET SUBTENDED BY 
A 9° 03 20" CENTRAL ANGLE TO A POINT ON THE WESTERLY LINE OF SAID 32.756 ACRE TRACT; THEN, 
LEA VINO SAID NORTHERLY LINE OF KIFER ROAD , N. 10° 33' 49" E 851.62 FEET ALONG SAID WESTERLY 
LINE OF SAID 32.756 ACRE TRACT TO THE SOUTHERLY LINE OF THE CENTRAL EXPRESSWAY AS 
ESTABLISHED BY DEED TO THE COUNTY OF SANT A CLARA FLIED IN BOOK 7522 OF OFFICIAL 
RECORDS AT PAGE 393; THENCE, ALONG SAID SOUTHERLY LINE OF CENTRAL EXPRESSWAYS. 86° 
46' 11" E. 30.49 FEET TO A TAN GENT 1767 FOOT RAD IUS CURVE TO THE LEFT; THENCE ALONG LAST 
SAID CURVE AN ARC DISTANCE OF 718.95 FEET SUBTENDED BY A CENTRAL ANGLE OF 23° 18' 44"; 
THEN, TANGENTIALLY, N. 69° 55' 05" E., 48.40 FEET TO THE ABOVE SAID EASTERLY LINE OF THE 32. 756 
ACRE TRACT; THEN, LEAVING SAID SOUTHERLY LINE OF CENTRAL EXPRESSWAY, S. 10° 37' 55" W. 
771.69 FEET ALONG ABOVE SAID EASTERLY LINE OF THE 32.756 ACRE TRACT TO THE 
NORTHEASTERLY CORNER OF THE PARCEL OF LAND CONVEYED TO GEORGE 0. MCKEE ET AL BY 
DEED FILED IN BOOK 8945 OF OFFICIAL RECORDS AT PAGE 371; THENCE S. 89° 43"W. ALONG THE 
NORTHERLY LINE OF SAID PARCEL OF LAND 220 FEET TO THE NORTHWESTERLY CORNER THEREOF; 
THENCE S. 10° 37' 55" W ALONG THE WESTERLY LINE OF SAID PARCEL OF LAND AND THE 
SOUTHERLY PROLONGATION THEREOF 235.44 FEET TO THE POINT OF BEGINNING. 
Tract C: 950 Kifer Road, APN 205-49-018 
PARCEL A, AS SHOWN ON THAT CERTAIN "PARCEL MAP BEING THE CONSOLIDATION OF PARCELS 
A AND B, AS SHOWN ON THAT MAP ENTITLED, "RECORD OF SURVEY, BEING A PORTION OF THE J.H. 
FLICKINGER CO. TRACT, RECORDED IN BOOK 176 OF MAPS, AT PAGE 13, SANTA CLARA COUNTY," 
WHICH WAS FILED FOR RECORD IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SANTA 
CLARA, ST A TE OF CALIFORNIA ON DECEMBER 8, 1975 IN BOOK 365 OF MAPS, AT PAGE 14. 
EXCEPTING THEREFROM THAT PORTION CONVEYED TO PENINSULA CORRIDOR JOINT POWERS 
BOARD, A JOINT EXERCISE OF POWERS AUTHORITY FORMED UNDER CALIFORNIA LAW BY GRANT 
DEED RECORDED JUNE 14, 2018 AS DOCUMENT NO. 23955589 OF OFFICIAL RECORDS OF SANTA 
CLARA COUNTY, CALIFORNIA. 
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EXHIBIT "A-2" 

Depiction of the Property 

(SEE THE ATTACHED PAGES) 
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Tract B(D) and (2): 
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EXHIBIT "8-1" 

Applicable Impact Fees 

I. Housing Impact Fee for Nonresidential Developments (SMC§ 19.75.030) 
(parking structures & amenity buildings exempt) (As of Effective Date increased 
annually by the increase in Engineering News-Record (ENR) Construction Cost 
Index for San Francisco Urban area, published by McGraw Hill on July I of each 
year) 
a. Office/ Industrial / R&D (I - 25,000 square foot)= $9.30 per applicable 

square foot 
b. Office/ Industrial/ R&D (25,001 square foot+)= $18.50 per applicable 

square foot 
c. $18,886,494 = Estimated Housing Impact fee 

2. Transportation Impact Fee (SMC $ 3.50.050) 
Impact Fee--Area South of Route 237 (As of Effective Date increased annually by 
the increase in the Engineering News-Record (ENR) Construction Cost Index for 
San Francisco Urban area, published by McGraw Hill on July I of each year) 
a. Office, per 1,000 square feet= $5,120.00 
b. Industrial, per 1,000 square feet= $3,333.00 
c. Research and Development, per 1,000 square feet= $3,676.00 
d. Uses not enumerated, per trip= $3,436.00 
e. $4,864,188 = Estimated Transportation Impact fee 

3. Art in Private Development Requirement (SMC§ 19.52 as it existed on 
December 11, 2020 per Ord. 2977-12 $ 2) 
Provision of Art. Project shall provide publicly visible art on-site that is equal in 
value to one percent of the project construction valuation. 
Alternative to Provision of Art Developers may choose to make a contribution 
to the public arts fund in-lieu of placing art on their project site. Developers shall 
allocate an in-lieu amount equal to 1.1 percent of the building valuation. The 
additional 0.1 percent is to be used for maintenance of art provided through the 
public arts fund. The in-lieu fee shall be paid prior to issuance of the building 
permit. 

4. Lawrence Station Sense of Place (SOP) Fee 
Resolution 21-XXXX establishes the fee (As of Effective Date increased 
annually by the increase in the Engineering News-Record (ENR) Construction 
Cost Index for San Francisco Urban area, published by McGraw Hill on July I of 
each year) 
a. Office/Industrial/Research and Development, per net new square feet = 

$2.11 
b. The SOP fee for non-residential would apply to all square footage above 

35% FAR (the former MS zoning allowable development) 
c. For the subject sites 35% FAR= 493,831 sf 
d. Square feet above 35% FAR= 717,169 sf 
e. $1,513,227 = Estimated Sense of Place Fee 
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EXHIBIT B-2 

Memorandum 

s"& ev 
Sunnyvale 

Date: 
To: 
From: 
Subject: 

8/2/2021 

Andy Miner, Community Development Department 
Lillian Tsang, Departments of Public Works 
Intuitive Surgical Campus Project Fair Share Contribution 

In August 2020, Hexagon Transportation Consultant prepared a Transportation Impact Analysis Report 
(TIA) to analyze whether the proposed Intuitive Surgical Corporate Campus Project (Project) at 932 
Kifer Road, Sunnyvale, would cause any deterioration in the transportation network on roads in City of 
Sunnyvale and neighboring cities. The TIA can be found in Appendix E in the Draft Subsequent 
Environmental Impact Report (EIR) for the Lawrence Station Area Plan (LSAP} Update/Intuitive Surgical 
Corporate Campus Project. 

As per the adopted LSAP and the Draft amended LSAP, projects within the plan area shall contribute 
their fair share towards the cost of the identified improvements if an adverse intersection impact is 
trigged by the Project. 

Fair Share Contributions for Intersection Improvements 
The Project percent fair share contribution for intersection improvements is calculated by: 

% share =7, Ek @ 7EhPr « Triffir ER N Pr Tr ff) ac».groun wit! 'roject 'ra, ic- xisting o 'roject 'ra, ic 
(Trips Generated by Project) 

Where the trips generated by the Project would be divided by the total growth in traffic from the 
Existing Conditions to Background with Project Conditions. 

In the TIA prepared for Intuitive Surgical Corporate Campus, it was determined that the Project would 
generate an adverse intersection impact at the following intersections. Table 1 provides a summary of 
the list of intersections impacted by the Project, the improvements identified, the total cost of the 
improvements, and the Project's fair share contribution. 

Wolfe Road and Central Expressway Ramps (Intersection #16) 
Under the Background plus Project Conditions, the LOS would be an unacceptable LOS F during the 
PM peak hour. The addition of Project traffic would increase both the critical-movement delay and V /C 
ratio sufficient to meet the City of Sunnyvale's adverse intersection impact criteria. 

Potential Improvement: Improvement would require widening both the eastbound and 
westbound Central Expressway off-ramps to include one left-turn, one shared through-left 
lane and one right-turn lane. There appears to be sufficient right-of-way to accommodate the 
potential improvements. The improvements would lengthen the respective crosswalks by up 
to 12 feet. The widened approaches would increase traffic exposure time for pedestrians by 3 

Heart of Silicon Valley" 
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Memorandum 

s"2 eow 
Sunnyvale 

to 5 seconds and 1 to 3 seconds for bicyclists crossing the intersection. The estimated cost to 
implement these improvements is $3,696,000. 

Although this intersection is within City of Sunnyvale's jurisdiction, the improvements identified 
involve the widening of the Central Expressway ramps, which are under the jurisdiction of the Santa 
Clara County Department of Roads and Airports. The trips generated by the Project which would 
travel through this intersection during the PM peak hour is 101 vehicles, and the total growth in traffic 
from the Existing Conditions to Background with Project Conditions is 702. As a result, the Project 
percent fair share for the PM peak hour is 14.4%. The Project shall contribute 14.4% of the total 
improvement costs at this location, which is equivalent to $531,761. 

Oakmead Parkway and Central Expressway (Intersection #27) [Congestion Management Program 
Intersection] 
Under Background plus Project Conditions, the LOS would be an unacceptable LOS F during both the 
AM and PM peak hours. The addition of Project traffic would increase both the critical-movement 
delay and V /C ratio sufficient to meet the City of Sunnyvale's adverse intersection impact criteria. 

Potential Improvement: As documented in the Valley Transportation Plan 2040, Central 
Expressway is planned to be widened to six lanes between Lawrence Expressway and San 
Tomas Expressway without HOV lane operations. This would improve the east-west flow of 
traffic and potentially address the project's impact. The estimated cost to implement these 
improvements is $15,800,000. 

With the additional travel lanes, the intersection would operate at an acceptable LOS D- during the 
AM peak hour and LOS D during the PM peak hour under Background plus Project Conditions. The 
Project shall contribute its fair share towards the cost of the identified improvement. 

For this intersection, the Project traffic would trigger an adverse impact during both the AM and PM 
peak hours. Using the same method to calculate percent fair share contribution as discussed earlier, 
the percent fair share for the AM peak hour is 3.9%, and the percent fair share for the PM peak hour is 
3.6%. Since the Project has a higher percent fair share for the AM peak hour, the AM peak hour 
percentage is used in calculating its fair share contribution. The Project shall contribute 3.9% of the 
total improvement costs at this location, which is equivalent to $610,997. 

Bowers Avenue and Central Expressway (Intersection #29) [Congestion Management Program 
Intersection] 
Under Background plus Project Conditions, the LOS would be an unacceptable LOS F during the PM 
peak hour. The addition of Project traffic would increase both the critical-movement delay and V /C 
ratio to meet the County of Santa Clara's adverse intersection impact criteria. 

Potential Improvement: According to the City Place Santa Clara Project Draft Environmental 
Impact Report, dated October 2015, the Bowers Avenue/Central Expressway intersection is 
recommended for lane additions to improve vehicle operations. The City Place Project is 
responsible for constructing third southbound left-turn and third eastbound left-turn lanes at 
this intersection. The estimated cost to implement these improvements is $1,944,400. 
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Memorandum 

s" eo" 
Sunnyvale 

With the proposed improvements, the intersection would operate at an acceptable LOSE- under 
Background plus Project Conditions during the PM peak hour. Using the same method to calculate 
percent fair share contribution as discussed earlier, the percent fair share for the PM peak hour is 
2.4%. The Project shall contribute 2.4% of the total improvement costs at this location, which is 
equivalent to $47,172. 

Commercial Street and Kifer Road (#20) 
Under Background plus Project Conditions, the LOS would be an unacceptable LOS F during both the 
AM and PM peak hours. 

During the AM peak hour, the addition of Project traffic would deteriorate traffic operations to an 
unacceptable LOS F, which meets the City of Sunnyvale's adverse intersection impact criteria. During 
the PM peak hour, the addition of Project traffic would increase both the critical-movement delay and 
V /C ratio sufficient to meet the City of Sunnyvale's adverse intersection impact criteria. In addition, 
the intersection would meet the peak-hour signal warrant under Background plus Project Conditions 
during both the AM and PM peak hours. 

Potential Improvement: Improvement would require installation of a traffic signal at the 
intersection of Commercial Street and Kifer Road. Installation of a traffic signal would greatly 
reduce the delay for southbound vehicles while maintaining minimal delay for westbound and 
eastbound traffic. The improvement would include one left-turn lane and one shared through 
right lane on the southbound approach. The estimated cost to implement these 
improvements is $1,600,000. 

With the proposed improvement, the intersection would operate at an acceptable LOS C+ during the 
AM peak hour and LOS C during the PM peak hour under Background plus Project Conditions. As 
discussed in the Fortinet Traffic Operations Analysis (TOA), prepared by Hexagon Transportation 
Consultants, dated December 5, 2018, a traffic signal would be required to address the potential 
project impacts generated by the Forti net project at this intersection. Since the Intuitive Surgical 
project would also require a traffic signal to address the intersection impact, it shall contribute its fair 
share towards the signal installation costs. As discussed in the Fortinet TOA report, the Fortinet 
project would generate 76 trips at this intersection during the PM peak hour. The Intuitive Surgical 
project would generate 538 trips during the PM peak hour at this intersection. Therefore, the Intuitive 
Surgical project shall be responsible for 88% of the total improvement costs at this location, which is 
estimated to be $1,408,000. Intuitive Surgical shall implement the proposed improvements at this 
location, and Fortinet will be responsible for 12% of the total improvement costs, which is estimated 
to be $192,000. The estimated amount of $192,000 will be reimbursed by the Fortinet project to 
Intuitive Surgical after completion of the proposed improvements. 

Fair Share Contributions for Freeway Improvements 
The Project percent fair share contribution for freeway improvements is calculated by: 
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(Trips Generated by Project) 
% share = ------------- (Existing Plus Project Traffic) 

Where the trips generated by the Project would be divided by the existing plus project traffic volume. 

In the TIA prepared for Intuitive Surgical Corporate Campus, it was determined that the Project would 
generate an adverse freeway impact for the following two freeway segments. The Santa Clara Valley 
Transportation Authority's Valley Transportation Plan (VTP) 2040 identifies freeway express lane 
projects along SR 237 between N. First Street and SR 85. On the identified freeway segments, the 
existing HOV lanes are proposed to be converted to express lanes. According to the latest VTA 
Congestion Management Program (CMP) Monitoring Report, the HOV lanes on the impacted 
segments currently are operating at acceptable levels of service. Therefore, converting the HOV lanes 
to express lanes could potentially add capacity to the freeway segment. Table 2 provides a summary 
of the list of freeway segments impacted by the Project, the improvements identified in the VTP, the 
total cost of the improvements, and the Project's fair share contribution. 

Eastbound SR 237 between Lawrence Expressway and Great America Parkway 
Under Existing plus Project Conditions, the LOS would be an unacceptable LOS F during the PM peak 
hour, and the project would add traffic exceeding 1% of the freeway capacity. 

Potential Improvement: Convert the existing HOV lane to express lane. Under VTP ID: H3, 
Convert HOW Lanes to Express Lanes on SR 237 between North First Street and Mathilda 
Avenue (3.86-mile in length), the directional improvement cost would be $10,000,000. For 
the impacted segment between Lawrence Expressway and Great America Parkway, the 
impacted length is 1.3 mile, therefore the Project Cost for the impact segment is 
$3,367,875.65. 

The Project shall contribute 3.63% of the total improvement costs for this project segment, which is 
equivalent to $122,396. 

Westbound SR 237 between Great America Parkway and Lawrence Expressway 
Under Existing plus Project Conditions, the LOS would be an unacceptable LOS F during the AM peak 
hour, and the project would add traffic exceeding 1% of the freeway capacity. 

Potential Improvement: Convert the existing HOV lane to express lane. Under VTP ID: H3, 
Convert HOW Lanes to Express Lanes on SR 237 between North First Street and Mathilda 
Avenue (3.86-mile in length), the directional improvement cost would be $10,000,000. For 
the impacted segment between Great America Parkway and Lawrence Expressway, the 
impacted length is 1.3 mile, therefore the Project Cost for the impact segment is 
$3,367,875.65. 

The Project shall contribute 1.73% of the total improvement costs for this project segment, which is 
equivalent to $58,290. 
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Total Fair Share Contribution for Intuitive Surgical 

As shown in Tables 1 and 2, the total fair share contribution for intersection improvements and 
freeway improvements for the proposed Intuitive Surgical Corporate Campus Project is $1,189,930 
and $180,686 respectively, for a total of $1,370,616. This fair share contribution amount is in addition 
to any Traffic Impact Fee which the Project is subject to pay. 

In addition, as discussed previously, Intuitive Surgical is responsible for implementing the 
improvements at the intersection of Commercial Street and Kifer Road. Fortinet's fair share 
contribution of approximately $192,000 (12% of the total improvement costs) will be reimbursed to 
Intuitive Surgical after the completion of the improvements. The cost estimate for Intuitive Surgical's 
responsibility to implement this improvement is not included in the amount of $1,370,616. 
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Table 1: Project Fair Share Contribution to Identified Intersection Improvements 

Background + 
' Background Background + Project 

_No Project Project w/Imp. 
Avg. Avg. Avg. 

Peak ' Delay Delay Delay 
Hour (sec) ' LOS (sec) LOS ' (sec) I LOS 

I I 

Intuitive Surgical 
Responsibility? 

Intersection Proposed Improvements 
olfe Rd 8 den EB & WB Ce 

eii 
696.000 

% Amount 
4.4% 

Central Expwy 

I I I [az7 I i I 
I off-ramps to include one left- 

Ramps PM 93.5 F F 51.3 D- I turn, one shared through-left 
lane and a right-turn lane 

Oakmead Pkwy AM 116.3 F I >120 F 51.1 D Widen Central Expwy to six 
& Central lanes between Lawrence 
Expwy PM 109.7 F I 114.9 F I 50.5 D Expwy and San Tomas Expwy 

Bowers Ave & AM 70.2 E 71.8 E 61.1 E Add third southbound left-turn 
Central Expwy 

] 8s.8 
and third eastbound left-turn 

PM 83.4 F F 77.7 E 
lanes 

Commercial St I AM 16.2 C [ 89.0 F 23.0 C+ [Install new traffic signal 
& Kifer Rd 

PM 95.9 F I >120 F I 29.9 C 

Total Fair Share Contribution for Identified Intersection Improvements 

$15,800,000[ 3.9% ] $610,997 

$1,994,400] 2.4% ] $47,172 

$1,600,000[ 88% ] $1,408,000° 

$1,189,930 

Notes: 
Bold text indicates the intersection operates at an unacceptable level of service 
[ret i _box] indicates an adverse intersection impact 
(1) Estimated cost of the identified improvements 
(2) Intuitive Surgical Corporate Campus Project's fair share contribution to the identified improvements in terms of% and dollars 
(3) Intuitive Surgical Corporate Campus Project's responsibility of $1,408,000 for the improvements at Commercial St & Kifer Rd is not included in 

this total fair share amount as Intuitive Surgical will not be paying this as a fee, but instead implementing the actual improvements. 

Page 6 of 7 

B-2-6 

Attachment 16 
Page 42 of 46



Memorandum 

so m. tl 

e" 
Sunnyvale 

Table 2: Project Fair Share Contribution to Identified Freeway Improvements 

Existing No 
Project Project Conditions 

Est. 
Directional I Length (mile) 

»Jee 

Imp. Cost for VTA 
Proposed 

I 
the entire Project Impacted 

Improvements segment1 Length Length I 

• 3 4!° I Ill Ill .. 

Intuitive Surgical 
Responsibility2 

Freeway 
Segment 

Peak 
Hour] Trips 

Project ' % 
LOS Trips I Capacity % Amount 

bound SR b44 

237 between 
Lawrence 
Expressway and 
Great America 
Parkway 

to Express Lanes on 
SR 237 between 
North First St. and 
Mathilda Ave. 

Westbound SR 
237 between 
Great America 
Parkway and 
Lawrence 
Expressway 

PM I 3,066 F 54 1.23% Convert HOV Lanes 
to Express Lanes on 
SR 237 between 
North First St. and 
Mathilda Ave. 

$10,000,000 3.86 1.3 I 1. 73% I $58,290 

Total Fair Share Contribution for Identified Freeway Improvements $180,686 

Notes: 
Bold text indicates the freeway segment operates at an unacceptable level of service 
[Text in _box] indicates an adverse freeway impact 
(1) Estimated cost of the identified improvements by direction for the entire segment 
(2) Intuitive Surgical Corporate Campus Project's fair share contribution to the identified improvements in terms of% and dollars 
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EXHIBIT "D" 

Sense of Place Improvements in Lieu of Fees 

Kifer Median Construct approximately 12-foot wide planted median on Intuitive Surgical 

Improvements lnc.'s property frontage as described starting on page 22 of the Lawrence 
Station Sense of Place Plan and as depicted in Figure 3-8. 
Install up to three LSAP gateway pylon signs consistent with signs described 

L SAP Signage starting on page 34 and depicted in Figure 3-20 of the LSAP Sense of Place 
Plan. 
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EXHIBIT E 

Existing Assessments 

Sunnyvale School Dist Measure BB 2018 
Santa Clara Valley Water Dist Safe, Clean Water 
Santa Clara County-Vector Ctr! SCCO Vector Control 
Santa Clara County-Vector Ctr] Mosquito Asmt #2 
Santa Clara Valley Water District Flood Ctl Debt-N Central 
Fremont Union High School Dist Measure J 2014 
SF Bay Restoration Authority Measure AA 
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