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DEVELOPMENT AGREEMENT 

This DEVELOPMENT AGREEMENT ("Agreement") is made and entered into as of 
by and between the CITY OF MOUNTAIN VIEW, a California charter city and 

municipal corporation, organized and existing under the laws of the State of California ("City"), 
and GOOGLE LLC, a Delaware limited liability company ("Developer"), pursuant to Government 
Code Sections 65864 et seq. Developer and City are referred to individually in this Agreement as 
a "Party" and collectively as the "Parties." 

RECITALS 

A. In order to strengthen the public planning process, encourage private participation
in comprehensive planning, and reduce the economic costs of development, the Legislature of the 
State of California enacted Sections 65864, et seq., of the Government Code ("Development 

Agreement Statute"), which authorizes City and any person holding a legal or equitable interest 
in real property to enter into a development agreement, establishing certain development rights in 
the property. 

B. Pursuant to Government Code Section 65865, City has adopted procedures and
requirements for consideration of development agreements in Sections 36.54 to 36.54.40 
("Development Agreement Ordinance") of the City Code. This Agreement has been processed, 
considered, and executed in accordance with such procedures and requirements. 

C. Developer has a legal interest in that certain approximately 153 acre real property
located in the City, with a core area bounded by Charleston Road to the north, Stevens Creek to 
the east, Space Park Way to the south, and Huff Avenue to the west (the "Property"). The Property 
is located in the North Bayshore Precise Plan Area, with certain portions of the Project Area also 
located in the Gateway Master Plan area, as more particularly described in the attached Exhibit A 
and shown on the map attached as Exhibit B. 

D. Devduper desires tu redevelop the Property to create the development envisioned
by the North Bayshore Master Plan, by demolishing existing buildings, removing heritage and 
non-heritage trees, landscaping and improvements, and reconfiguring existing parcels to create 
new parcels for a new mixed-use development of up to 7,000 residential units (5,950 market rate 
units, and through land dedication, facilitation of up to 1,050 below market rate units), 3.+4ll 
million square feet of office and research and development (R&D) buildings, 288,990 square feet 
of retail commercial space (including active uses, community spaces, and civic uses), 525 hotel 
rooms, land dedication of 6.9 acres to accommodate affordable residential units, district parking 
facilities, 14.8 acres of dedicated public parks, and 11.3 acres of POPA Open Space (which may, 
subject to City's approval, also be dedicated to City as public parks), pedestrian and bicycle 
improvements, and an optional private district utility system, all as further described in this 
Agreement, including in the Project Summary attached hereto as Exhibit C, and in the "Existing 
Approvals" ( defined in Section 1.3 below) (collectively, the "Project"). 

E. The Property is located within the North Bayshore Change Area under the City's
2030 General Plan ("General Plan"), which was adopted by the City Council on July 10, 2012 by 
Resolution No. 17711, and the Property is subject to the North Bayshore Precise Plan first adopted 
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"Compliance Plan" means a summary of the Project's strategy, as of the Effective 
Date, to comply with minimum City requirements for development in accordance 
with the Precise Plan and Applicable City Law as further described in Exhibit E, 
subject to any changes to such plan pursuant to the terms of this Agreement. 

"Conditions of Approval" means the Project's Conditions of Approval, including 
the Subdivision Conditions, as such conditions may be modified from time-to-time 
in accordance with terms and limitations of the Existing Approvals, applicable 
Subsequent Approvals, and this Agreement. 

"Connection Fees" means those fees charged by City on a City-wide basis or by a 
utility provider to utility users as a cost for connecting water, sanitary sewer, and 
other applicable utilities, except for any such fee or portion thereof that constitutes 
an Impact Fee. 

"Construction Cost Index" or "CCI" means the Engineering News Record (ENR) 
Construction Cost Index for the San Francisco Urban Area published each year, or 
if such index is no longer available then a comparable index as reasonably selected 
by City. 

"Construction Codes" is defined in Section 3.8.1. 

"Consumer Price Index" or "CPI" means the San Francisco-Oakland-San Jose 
Consumer Price Index, All Items (1982-84=100) for All Urban Consumers (CPI­
U), published by the Bureau of Labor Statistics for the U.S. Department of Labor 
Consumer Price Index for the San Francisco Bay Area, or if such index is no longer 
available then a comparable index as reasonably selected by City. 

"Contaminated Site" means a parcel(s) with existing site contamination within, or 
in close proximity to, the Former Spectra-Physics Lasers, Inc., Former Teledyne 
Semiconductor Sites Superfund Study Area, and the Union Pacific Railroad 
Property Plymouth Street Site, and the North Bayshore Area groundwater plume 
that are subject to review, oversight, and remedial response review or actions by 
other government agencies, including, but not limited to, the U.S. Environmental 
Protection Agency (US EPA) and San Francisco Regional Water Quality Control 
Board (SFRWQCB). 

"Control", "Controlling", "Controlled", and "Common Control" means the 
possession, directly or indirectly, of the power to direct or cause the direction of the 
day-to-day management and activities of the specified entity (provided, the 
possession of so-called major decision consent right shall not, in and of itself, be 
deemed to constitute Control). 

"Dedicated Parkland Site" is defined in section 5.1.2. 

"Dedicated Parkland Site Reimbursement Agreement" is defined in Section 
5.1.2.1.� 
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"Demolition and Grading Permit" or "Demolition Permit" means and refers to 
City-issued permits for demolition and/or grading in anticipation of additional 
construction activities issued under a separate Building Permit. 

"Developer" means Google LLC, a Delaware limited liability company, and its 
permitted successors, assigns, and Transferees. 

"Developer Party" and "Developer Parties" are defined in Section 12.9. 

"Development Agreement Ordinance" is defined in Recital B. 

"Development Agreement Statute" is defined in Recital A. 

"Development Project" means a development project as defined by section 65928 
of the California Government Code. 

"District Central Plant" means a centralized facility to operate one or more 
District Utility Systems anticipated to be located on Parcel SB 12 on the Vesting 
Tentative Map, as generally described in the Existing Approvals. The District 
Central Plant is an optional design feature in the Project. 

"District Utility System" is defined in Section 3 .10. 

"Eco Gem" means the approximately 10.8 acre future park on the Property to be 
developed by City on land Irrevocably Offered by Developer identified as Parcel 
SB26 on the Vesting Tentative Map, as provided in the Approvals and this 
Agreement. 

"Eco Gem Developer Funding" is defined in Section 5.5.5. 

Eee Gem :Prnjeet TeeHl refers to the Eco Gem design team comprised of City 
staff ancl hired consultant firm(s) including sue consultant firms designated by tlte 
.Public 'Morks Direclor as Jefea·ed to in �hibit C. 

"Economic Recession" is defined in Section 8.2.1. 

"Effective Date" is defined in Section 2.1. 

"Enacting Ordinance" is defined in Recital N. 

"Exactions" means exactions that may be imposed by City under Applicable Law 
as a condition of or in connection with developing the Project, including 
requirements for acquisition, dedication or reservation of land or improvements; 
and obligations to construct on-site or off-site public and private infrastructure 
improvements such as roadways, utilities or other improvements necessary to 
support the Project, whether such exactions constitute subdivision improvements 
or mitigation measures in connection with environmental review of the Project or, 
as set forth in Section 3.3.1, as part of Subsequent Approvals, as may be allowed 
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Restriction for privately owned, publicly accessible open space, which form shall 
include the key provisions attached hereto as Exhibit H. 

"Joaquin Terraces POP A Open Space" means the approximately 2.2 acres of 
privately-owned, publicly accessible (POPA) open space, consisting of two 
contiguous parcels, Joaquin Terrace East (approximately 1.3 acres) and Joaquin 
Terrace West (approximately 0.90 acres), and the improvements thereon to be 
developed, operated, maintained and repaired by Developer and its successors and 
assigns, at their expense, as provided in the Approvals, this Agreement, and in 
City's standard form Covenant, Agreement and Deed Restriction for privately 
owned, publicly accessible open space, which form shall include the key provisions 
attached hereto as Exhibit H. 

"Lendlease" shall mean Lendlease Americas Holdings Inc., a Delaware 
corporation or its successors or assigns. 

"Lendlease Affiliate" shall mean any Affiliated Party of Lendlease Americas 
Holdings Inc., a Delaware corporation, including, without limitation, Lendlease 
Corporation Limited, a New South Wales corporation. 

"Letter of Credit" me 
and in a lorm reasonab_l 

"Litigation Challenge" is defined in Section 12.10.1. 

::m_ issuer 
ttorne 

"Lot C" means that certain property owned by the City commonly known as 
Shoreline Amphitheater Parking Lot C (APN 116-20-043). 

"Market-Rate Housing" means all of the residential development in the Project 
other than the Affordable Housing. 

"Master Plan" is defined in Recital F .2. and includes all exhibits, addenda, or other 
attachments to the Master Plan. 

"Master Encroachment Agreement for District Utility System Terms" means 
the agreed upon key terms identified in Exhibit N to be included in a Master 
Encroachment Agreement as described in Section 3.3.5 to be entered into between 
the Parties if Developer pursues the District Utility System in permit applications 
for Subsequent Approvals. 

"Material Change" shall mean any modification to this Agreement that would 
materially alter the rights, benefits, or obligations of City or Developer under this 
Agreement by: (a) extending or reducing the Term of this Agreement, except as 
expressly authorized herein; (b) materially changing the range of Permitted Uses of 
the Property, except as provided in this Agreement or in the Existing Approvals; 
( c) changing the general location of on-site or off-site improvements identified in
the Existing Approvals; ( d) increasing the maximum height beyond that permitted
by the applicable Approval(s); (e) increasing the number of market rate residential
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"Office" means those uses defined in Section 36.60.33 of the Zoning Ordinance as 
"Offices," "Offices, administrative and executive," and "Offices, research and 
development," as may be further specified in the Approvals. 

"Office Building" means a structure(s) with or without parking built for Office use 
on an Office Parcel. 

"Office Parcel" means one of the parcels as shown on the Vesting Tentative Map 
and the Phasing Plan as designated primarily for Office use. 

"Office Trip Cap" is defined in the TOM Agreement Terms. 

"Operating Memorandum" is defined in Section 8.8.1.1. 

"Other Agency" or "Other Agencies" means any governmental or oversight 
agency, other than City, having jurisdiction over the Project or a portion thereof. 

"Other Agency Fees" means fees and charges imposed by Other Agencies which 
in some cases are collected by City on behalf of such agencies. 

"Other Agency Approvals" means approvals, entitlements and permits required 
for development or use of the Project to be obtained from Other Agencies. 

"Parking Structure(s)" means parking structures SB-PP-1, JN-PP-1, JS-PP-I, SA­
PP-1, MW-PP-11, and MW-PP-2, as further described in the Approvals. 

"Parkland Obligations" is defined in Section 5 .1.2. 

"Parkland Requirement" is defined in Section 5.1.2. 

"Parks Delivery Plan" means the plan for sequencing of park land dedication 
and POPA Open Space delivery in the Project and Gil)' park design process for 
Eco Gem-attached hereto as Exhibit G. 

"Party" or "Parties" means individually and collectively Developer and City. 

"People Centric Fund" means the People Centric Fund Payment, which shall be 
paid by Developer to City and deposited in the City's General Fund for use in City's 
discretion to benefit City and its residents, which may include funding of, among 
other programs: (i) housing opportunities and anti-displacement efforts, (ii) small 
business support and workforce development, (iii) safe and expanded connections 
for pedestrians and bicyclists and consolidated infrastructure, and (iv) quality open 
space for recreation, relaxation, and entertainment. 

"People Centric Fund Payment" means cumulatively the First People Centric 
Fund Payment and the Second People Centric Fund Payment. 

"Permitted Uses" is defined in Section 3.3.1. 
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"Phase(s)" means the eight (8) discrete development phases of the Project as 
described and shown in Exhibit D, which may be developed sequentially or 
concurrently with other portions of the Project, subject to the terms and conditions 
of the Approvals and this Agreement, including the Phasing Plan. 

"Phasing Plan" means the summary table and diagram setting forth a conceptual, 
: u trative xam le of h� delivery of development phasing of the Project attached 
hereto as Exhibit D. 

"Planning Commission" means the City of Mountain View Environmental 
Planning Commission as defined in Recital F. l. 

"POPA Agreement" is defined in Section 5.1.2.5. 

"POP A Improvements" means the improvements to be constructed by Developer 
in the POPA Open Spaces in accordance with the Approvals and the Parks Delivery 
Plan. 

"POP A Open Space" means the privately-owned, publicly-accessible open spaces 
within the Project as further described in Section 5.1.2.3. 

"Precise Plan" is defined in Recital E. 

"Precise Plan EIR" is defined in Recital F .1. 

"Prevailing Wage Laws" is defined in Section 6.1.2. 

"Processing Fees" means any standard fee (which is not an Impact Fee, Connection 
Fee or Exaction) applied for processing, licensing, permitting, or inspecting 
permitted activities citywide as listed in City's adopted Fiscal Year Master Fee 
Schedule, as addressed further in Section 4.2. 

"Project" is defined in Recital D. 

"Project CEQA Documentation" is defined in Recital F.l. 

"Project EIR" is defined in Recital F.l. 

"Project Manager" means a City staff person responsible to lead a Dedicated 
Parkland Site design and construction project as designated by City's Public Works 
Director. 

"Project Summary" means the summary of the maximum development proposed 
by the Project and Existing FAR attached as Exhibit C. 

"Property" is defined in Recital C, described in Exhibit A, and depicted m 
Exhibit B. 
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"Transferee" is defined in Section 10.1. 

"Vacation" is defined in Recital F.4. 

"Vesting Tentative Map" is defined in Recital F.3. 

"Zoning Ordinance" is defined in Recital M. 

ARTICLE II 
TERM 

2.1 Effective Date. The "Effective Date" of this Agreement shall be the later of (a) full 
the Parties determined by the last date of a signatory as shown in the signature blocks 

the date that is thirty (30) days after the date the Enacting Ordinance is adopted. 

2.2 Term. Subject to the following qualifications, the "Term" of this Agreement shall 
commence upon the later of: (a) the Effective Date, and (b) the date on which Final Approval 
occurs; provided, however, if Final Approval has not occurred by the third anniversary of the 
Effective Date then the Term shall commence as of such third anniversary date, notwithstanding 
the fact that Final Approval has not yet occurred. Notwithstanding the foregoing, Developer may 
elect to have the Term commence despite the fact that Final Approval has not yet occurred (unless 
the validity of this Agreement has been directly challenged in the appropriate court of law or by a 
referendum in connection with the granting of the Approvals), by giving written notice to City of 
such election, in which case the Term shall commence upon the date that is thirty (30) days after 
the date of such notice. Notwithstanding any other provision hereof to the contrary, (A) if 
Developer reasonably determines that (i) Final Approval will not occur due to a challenge to this 
Agreement or any of the Approvals or (ii) any challenge to this Agreement or any of the Approvals 
is resolved in such manner as to prevent the occurrence of Final Approval, or (B) if by the date 
that is sixty (60) days prior to the third anniversary of the Effective Date, the Term has not yet 
commenced, then Developer at any time prior to commencement of the Term may terminate this 
Agreement effective upon not less than thirty (30) days advance written notice to City. Following 
such termination, neither Party shall have any further rights or obligations hereunder, except for 
those obligations which by their terms survive expiration or termination hereof. 

2.2.1 Initial Term. Subject to potential extension as expressly provided in this 
Agreement, including for Force Majeure Delays as provided in Section 8.2.2 below, the "Initial 
Term" shall be fifteen (15) years. 

2.2.2 Extended Term. Subject to the terms and conditions in this Section 2.2, 
Developer shall have the right to extend the Initial Term for one additional period of fifteen (15) 
years (a "Term Extension") for a total Term of thirty (30) years, subject to potential further 
extension for Force Majeure Delays as provided in Section 8.2.2. In order to obtain the Term 
Extension, Developer must be in compliance in all material respects with all of its obligations 
under this Agreement and the Approvals and shall have satisfied all of the conditions described in 
Section 2.2.3 below. 

2.2.3 Term Extension Requirements. In addition to the conditions in Section 
2.2.2 above, in order to obtain the Term Extension, Developer shall have fully satisfied all of the 
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following requirements prior to expiration of the Initial Term (collectively, the "Term Extension 
Requirements"). 

2.2.3.1 Affordable Housing Sites. Developer shall have complied vrith 
t-Ae-re€!uirements of Seeti-e-t-1 5.1.1.l and shall have made an-Irrevocable Offer(s) for any additional 
and caus to e i Jhe e lli@d ndition a suffici nt numb r of Affordable Housing Sites that 
SHfRtllatively 1Noul-El_ allow for the development of Affordable Housing Units in number equal to 
at least fifteen percent (15%) of the number of market rate residential units for which Developer 
has obtained Building Permits,pet:...t-Ae-Schedule. • r av ida ce I 1 )t · n rar shortfall in 
Ed1ibit F. J.f--E)eveloper is unable to mak�any such additional l:ffe.vocable Offers prior to the 
expiralion of the Inilial Term lhen De,.•eloper shall still have the right to the Term Extension if 
_iffier-to the e>(piration of the [nitial Tenn, Developer provides City with a letter of eredil--ifl-t:he 
am&unl of the i�OOtl-Sing fees that woukl ee due in order to ach:ie,.,ce the fifteen 
percent(l5%)requiremen�Aff ·d blel ts· 1 't ··in which!etteroforeditshallrema+R 
-i-R-effeet---HR-til such time as Developer has made sueh--Irre1 .. ocaele Offers ofdedtcat-ion. Such letter 
of credit shallmay otherwise be addr s. d thro h d IL r of L Jt·J of red it as r vid :d_in the 
form req�Section 5.1.�l below and shall be-increased annually Lo reflect any increase 
�t-ef.tke---i-1-1-l-ieH affordable housing fees appli�-ah-le per the requirements of Section 
4:-1-¾. shall noJ ermitted t tie · fTc · E, tension. 

2.2.3.2 Residential Development. Through a combination of 
Developer having obtained Building Permits for the construction of market rate residential units 
and Developer's Irrevocable Offers for Affordable Housing Sites to City in the Required 
Condition, Developer shall have enabled the potential development of a minimum of 500 
Affordable Housing units and 1250 market rate residential units. 

2.2.3.3 People Centric Fond. Developer shall have paid to City the 
First People Centric Fund Payment (regardless of whether Developer is proceeding with any office 
development). 

2.2.3.4 Shorebird Yards and Eco Gem. Developer shall have 
Irrevocably Offered the land for Shorebird Yards and Eco Gem, which may be accepted by City 
as set forth in SectionSections 5.4.1 and 5.5.5. r s ecti "'' . 

2.2.3.5 Eco Gem Developer Funding. Developer shall have paid to 
City the full amount of the Eco Gem Developer Funding. 

Extension. 
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2.2.3.62.2.3.7 Maintain Minimum Requirements. Without limiting the 
general requirement to be in compliance in all material respects with the terms of this Agreement 
and the Approvals, Developer shall have satisfied the requirements then in effect for: (a) the 
Parkland Obligations as further described in Section 5.1.2, including Sections 5.1.2.2 through 
5.1.2.7, and the Parks Delivery Plan; and (b) payment of all applicable City Processing Fees, 
Connection Fees, and Impact Fees then due and payable. 

2.2.4 Extension Request. If Developer desires to seek the Term Extension, 
Developer must submit a letter addressed to the City Manager requesting such extension at least 
one hundred eighty (180) days prior to the date that the Initial Term otherwise would expire (the 
"Extension Request"). The Extension Request shall include documentation in a form reasonably 
acceptable to City demonstrating that the applicable extension conditions described in Sections 

2.2.2 and 2.2.3 above ("Extension Conditions") have been satisfied, or will be satisfied prior to 
the date that the Initial Term otherwise would expire. 

2.2.5 Extension Review. Within forty-five (45) days after receipt of an 
Extension Request and accompanying documentation, the City Manager shall determine 

reasonably and in good faith, in a written notice to Developer, whether the Extension Conditions 

have been satisfied, including whether Developer is in compliance with this Agreement in all 
material respects. If the City Manager determines that the Extension Conditions have not been 
satisfied, then the City Manager shall include in the written notice a detailed explanation of the 
unsatisfied Extension Conditions and why the City Manager believes such conditions have not 
been satisfied. Except as otherwise provided in this Section 2.2, the determination whether 
Developer is in compliance with this Agreement shall be undertaken in a manner consistent with 
the annual review process described in Section 8.1 below. If the City Manager determines 
Developer is not in compliance with this Agreement in all material respects through such review 

process, then the City Manager shall provide written notice of the non-compliance items, and 
Developer shall have the opportunity to cure such non-compliance within thirty (30) days 
following the date of City Manager's non-compliance notice. The City Manager's determination 
shall be final, unless the City Manager determines, in their sole ciiscretion, to refer the matter to 
the City Council for a determination with any such hearing being held as soon as reasonably 
possible after City Manager makes such determination and in any event no later than thirty (30) 
days before the date upon which the Initial Term otherwise would expire. The City Council's 
decision shall be final, subject to Developer's ability to pursue available remedies as provided in 
Section 7.1 below. If the City Manager concludes in the written notice described hereinabove that 
the Extension Conditions have been satisfied, then they shall grant the Extension Request and 
promptly provide written notice to Developer, in a recordable form, that the Agreement has been 
extended for the Extension Term, and the Term shall be extended accordingly; provided, however, 
that the City Manager's failure or delay in providing such written notice following the City 
Manager's conclusion that the Extension Conditions have been satisfied shall not affect the 
extension of the Term. 

2.2.6 Memorandum of Extension. Within ten (10) days after the written 
request of either Party hereto, City and Developer agree to execute, acknowledge and record in the 
Official Records a memorandum evidencing any approved extension of the Term pursuant to this 
Section 2.2; provided, however, that the Parties' failure or delay in entering into or recording such 
memorandum shall not affect the extension of the Term. 
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business licenses, in accordance with the procedures and requirements set forth in the City Code 
and the Precise Plan. 

3 .5 .1.3 Subsequent Approval zoning permits consistent with the 
Existing Approvals are required for each phase of development; such zoning permits may include 
increments of Phases at the discretion of Developer. Certain zoning permits require approval at a 
duly noticed Administrative Zoning public hearing, while others may be approved administratively 
by City staff. All required zoning permits must be in effect prior to submitting for building and 
fire permits. While this Agreement extends the life of the Existing Approvals for the Term of this 
Agreement as provided in Section 2.3, in order to maintain consistent review procedures and 
demonstrate development progress, each Subsequent Approval shall be valid for the term specified 
in the Applicable City Law and be eligible for extension as may be allowed by the Applicable City 
Law; provided, however, per the Existing Approvals, each zoning permit for new construction 
shall have a term of four (4) years with no permit extension and provided further that, during the 
term of each such Subsequent Approval, Developer shall, except as otherwise set forth in the Parks 
Delivery Plan and Affordable Housing Delivery Plan, be entitled to apply for, process and obtain 
building permits and any other City permits and introduce uses in reliance on that Subsequent 
Approval during the valid entitlement period of that Subsequent Approval even after termination 
of this Agreement, provided such termination shall not have occurred as a result of Developer's 
breach of this Agreement. Should a Subsequent Approval expire, and if Developer still wishes to 
pursue development pursuant to the Subsequent Approval, Developer shall reapply, pay new 
Processing Fees, and be subject to the approval process specified in the Existing Approvals, and 
to the extent not addressed in the Existing Approvals, Applicable City Law. 

3.5.1.4 Because the Project will be built out over a number of years, the 
amount and timing of Required Exactions, Community Benefits and Public Benefits are allocated 
by square footage of North Bayshore Nonresidential Bonus FAR development, number of 
residential units, and/or applications to construct vertical improvements on particular blocks or 
parcels. The scope and timing of infrastructure that is associated with specific blocks, parcels, or 
buildings, will he consistent with the Approvfils find this Agreement. Developer shall meet its 
obligations to pay Impact Fees and provide the Required Exactions, Community Benefits and 
Public Benefits described in Approvals and this Agreement as and when required by the terms of 
this Agreement and the Approvals. 

3.5.1.5 Developer shall obtain a phased final map and enter into one or 
more public improvement agreements in City's standard form and as approved by the City 
Attorney before Commencing Construction of any building, infrastructure, or site preparation for 
land to be dedicated to City. The time limits for completion of off-site improvements as specified 
in City's improvement agreement or conditions of the Approvals shall govern, 

 

unless other time 

•

limits are specified in this Agreement in which case this Agreement shall control. Developer is not 
required to obtain one final map for the entire Property, but can obtain multiple final maps, one 
for each Phase or building parcel, as desired. 

3.6 Applicable City Law Governs. Development of the Property shall be subject to 
all Applicable Law, except as otherwise provided herein. If and to the extent any New City Law, 
including any change in the City's Charter, ordinances, resolutions, orders, rules, official policies, 
standards, specifications, plans, guidelines or other regulations (whether adopted by means of an 
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3.11 Water and Sewer Capacity. City has found the Project to be consistent with the 
General Plan which anticipates that there will be sufficient potable water and sanitary sewer 
capacity to serve future development contemplated by the General Plan, including the Project. 
However, nothing in this Agreement shall be deemed to exempt the Project or the Property or any 
portion thereof from any water use rationing requirements that may be imposed on the City system 
on a City-wide basis from time to time or be construed as a reservation of any existing sanitary 
sewer or potable water capacity. If District Utility Systems for wastewater collection, treatment, 
and recycled water distribution are pursued by Developer, usage fees for sewer shall apply based 
on actual demand placed on the respective City systems at rate(s) to be determined by City. 

3.12 Construction and Residential Parking and Construction Staging. Developer 
may from time to time request use of City-owned land for construction staging or temporary 
parking related to development of the Project, including temporary residential parking until such 
time as sufficient district parking facilities have been constructed. If such use is approved by City 
in its discretion at the time it is proposed, such use shall be subject to a construction staging license 
agreement or temporary residential parking license agreement in form reasonably acceptable to 
City and approved by the City Attorney, which includes, among other terms and conditions, 
payment of a fair market value license fee and insurance and indemnity requirements. Subject to 
compliance with any parking management requirements in the Approvals, without prior approval 
from City, Developer may also utilize existing or future surface parking lots on privately owned 
land within the Property for construction staging, or for temporary residential parking or office 
parking until such time as sufficient district parking facilities have been constructed. 

3.13 Public Rights of Way and Right of Way Easements. City acknowledges that 
Developer's donation of land for new public rights of way within the Property shall serve as 
consideration for City's vacation of any right of way easements required for development of the 
Project, because the City has determined that the value of the donated land substantially exceeds 
the value of the vacated right of way easements. Accordingly, no additional fee or payment from 
Developer shall be required for such vacation If, as the result of future changes the value of the 
land donated by Developer for new puhlic rights of way is less than the value of the vacated rie,ht 
of way easements, Developer shall be required to pay to City an amount equal to the difference in 
value prior to City vacating such right of way. 

3.14 Private Streets. If Developer provides District Utility Systems, certain private 
streets may be constructed to allow for District Utility System routing. If District Utility System 
routing does not require construction of a street as a private street, then, at the time of zoning 
permit application, Developer may request to designate as a public street any street previously 
identified in the Master Plan as a private street, which City shall consider in its reasonable 
discretion, and which shall not constitute a Material Change. If, after a private street has been 
constructed, it is determined that such private street is not required for District Utility System 
routing, Developer may offer such private street to City as a public street, and City will determine 
in its sole discretion whether to accept dedication of any formerly private street as a public street. 

3 .15 Intentionally Omitted. 

3.16 Transportation Demand Management Plan. The Parties shall negotiate and 
mutually execute a Transportation Demand Management Agreement in a form reasonabl 
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ru;g Jab.le t.Q___it prior to implementation of an Office Trip Cap. Until such time as the Parties 
enter into the TDM Agreement any otherall applicable site specific project trip and headcount caps 
and monitoring requirements i-a--the Precise Plan area_. _fi_� b in the c Jii r ' P- roy_aUQI 
tho. r rti shall apply. The TDM Agreement will include q_lJ)_QJJCI h rt rm the TDM 
Agreement Terms including an �=ess prevision lhat. T 1, M A 1r e 1 nt b 
LQU:�Jn_d�_f(eC:t n ithstandin the agreement will survive the---+e1=tl½ez:a_x;.:J_ '=='="-====""=

termination of this Agreement. 

ARTICLE IV 
FEES, TAXES AND ASSESSMENTS 

4.1 Impact Fees. 

4.1.1 Impact Fees During Fee Lock Period. During the Initial Term, including 
any extension thereof for Force Majeure Delay as provided in Section 8.2.2 ("Fee Lock Period"), 

City shall only impose those Impact Fees that City has adopted as of the Effective Date ("Existing 
Impact Fees"), as itemized on Exhibit I, subject to all Existing Impact Fee escalation provisions 
in effect on the Effective Date. 

4.1.2 Impact Fees Following Expiration of Fee Lock Period. Except as 
otherwise provided in this Section 4.1.2 below, following expiration of the Fee Lock Period, any 
and all new Impact Fees adopted after the Effective Date which are in effect and any increases in 
Existing Impact Fees above and beyond existing escalation provisions, if any, shall apply to the 
Project, provided, however: (a) Developer shall receive a credit equal to the amount of Public 
Benefits that Developer has provided (i.e., up to Eighteen Million Five Hundred Thousand Dollars 
($18,500,000), plus the product of $18,500,000 ( or the then-remaining balance thereof) times the 
percentage increase in CCI between the Effective Date and the date on which Developer is 
obligated to pay any such new Impact Fees or increases (above and beyond existing escalation 
provisions) in Existing Impact Fees) towards any such new or increased Impact Fees; and (b) no 
new or increased Impact Fees shall be charged on (i) residential development or (ii) redevelopment 
of Existing FAR (i.e., only net new Office square footage shall be subject to the new or increased 
Impact Fees). 

4.1.3 Impact Fee Credits. Developer shall receive credit for the payment of 
Impact Fees in accordance with the provisions of the City Code, Applicable City Law, and as 
identified in this Section 4.1.3. 

4.1.3 .1 Impact Fee Credit for Replacement of Existing Office Space. 
The Parties acknowledge that the Property currently contains 1,814,681 gross square feet of space 
in existing office buildings and 11,056 gross square feet of space in existing retail buildings. 
Developer will need to demolish a substantial portion of this space in order to build out the Project. 
The current address and square footage of each existing building is set forth in Exhibit C, Table 
C2. In calculating Impact Fees based on net new square footage, Developer shall receive credit for 
demolition of existing office and retail buildings on the Property based on Table C2; provided, 
however, in the event a building is only partially demolished, then such credit shall be based on 
the actual amount of demolished square footage as set forth in the City-issued Demolition Permit. 
Square footage credit will be earned for each existing building when demolition is complete as 
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"Required Exactions") are of particular importance to City and the community, and Developer 
accepts such Required Exactions and agrees that such Required Exactions are justified, appropriate 
and in compliance with Applicable Law. Developer agrees not to challenge any Required 
Exactions and to deliver such Required Exactions as and when required by this Agreement and the 
Approvals. 

5.1.1 Affordable Housing. As more fully set forth in the Conditions of 
Approval and the Affordable Housing Delivery Plan, Developer shall satisfy its below-market-rate 
housing obligation under Article XIV (Affordable Housing Program) of Chapter 36 (Zoning) of 
the City Code, the Precise Plan, and Section B of the North Bayshore Precise Plan Affordable 
Housing Administrative Guidelines, to provide fifteen percent (15%) of the total residential units 
at affordable rent or sales prices to obtain Tier I Residential Bonus FAR, as follows: 

5. l .1.1 As a condition to issuance of the first Building Permit-ffif----a 
RestElential Building, Developer shall have provided an Irrevocable Offer for the Affordable 
Housing Sites shown as parcels JS3, JS4, and PE2 on the Vesting Tentative Map. City agrees to 
defer taking fee title to parcels JS3, JS4 and PE2 until January 31, 2029, and the terms of the 
Irrevocable Offer shall include that the offer is conditioned upon such deferrals; provided, 
however, that Developer may waive such condition and provide for the City to take fee title on an 
earlier date. Developer shall make further Irrevocable Offers for Affordable Housing Sites as set 
forth in the Affordable Housing Delivery Plan. Developer shall ensure that each Affordable 
Housing Site is in the Required Condition at the time City accepts the Irrevocable Offer of the 
applicable Affordable Housing Site. Subject to any continuing obligations of Developer with 
respect to the Required Condition, upon City's taking title to the Affordable Housing Site, 
Developer shall have no further obligation with respect to such accepted Affordable Housing Site. 
If Developer has not obtained a Building Permit for a Residential Building prior to December 
MFeb ·uar I, 2029, then, as a condition to issuance of the first Building Permit for a Residential 
Building, Developer shall convey fee title to the City of the Affordable Housing Sites shown as 
parcels JS3, JS4 and PE2 on the Vesting Tentative Map in the Required Condition. Developer's 
making of Irrevocable Offers with respect to the Affordable Housing Sites shall constitute 
preliminary satisfaction of Developer's obligations with respect to providing below market rate 
housing under this Agreement and the Approvals such that Developer shall be entitled to obtain 
Building Permits for market rate development. Upon City's taking fee title to the applicable 
Affordable Housing Site ( or if City is delayed or refuses to take title notwithstanding that the site 
is in the Required Condition and Developer is otherwise ready, willing and able to convey title), 
then Developer shall have fully satisfied the below market rate housing obligation for the market 
rate dwelling units constructed or to be constructed under the Building Permit issued in reliance 
on the Irrevocable Offer. 

5.1.2 Parkland Obligations. As more fully set forth in the Parks Delivery Plan 
and the Existing Approvals, Developer shall satisfy its obligation under Chapter 41 of the City 
Code to Irrevocably Offer 0.006 acres ofland per new market rate dwelling unit, or pay an in lieu 
fee ("Parkland Requirement"), by undertaking the obligations set forth in Sections 5.1.2.2 
through 5.1.2.7 below wl1lJJ re ,witicl at�d l alisf I e r · _g LR_ . 1· • u 'l fi r _ r ima el 
4 358 m rk t rate re · d 1 fo1Lunit_s d ayjn the in-lieu fee fo_r_e_a_cJ1-add.iJiQnsi.L.m..ru:ke ta.ts; 
r.e i · nlial unit �.__!kr_(collectively, "Parkland Obligations"). Developer's making of
Irrevocable Offers with respect to the applicable parkland shall constitute preliminary satisfaction
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of Developer's obligations with respect to providing parkland under this Agreement, the Parks 
Delivery Plan and the Existing Approvals such that Developer shall be entitled to obtain Building 
Permits for the development associated with such parkland. Each site Irrevocably Offered for 
parkland ("Dedicated Parkland Site") shall be in the Required Condition at the time City accepts 
the Irrevocable Offer. Except as provided in Section 5.5 below, and subject to any continuing 
obligations of Developer with respect to the Required Condition, upon City's acceptance of each 
Dedicated Parkland Site, Developer shall have no further obligation with respect to such accepted 
Dedicated Parkland Site. 

5.1.2.1 Intentionally Omitted. 

5.1.2.2 Dedicated Parkland Sites. Developer shall make Irrevocable 
Offers for the following Parkland Sites within the times set forth in the Parks Delivery Plan: 

A. Eco Gem. Approximately 10.8 acres of land for future
Eco Gem; 

B. Joaquin Commons. Approximately 2.5 acres of land
for future Joaquin Commons; 

C. Shorebird Square. Approximately 0.3 acres of land for
future Shorebird Square; 

D. Gateway Plaza. Approximately 0.9 acres of land for
future Gateway Plaza; and 

E. Shoreline Square. Approximately 0.3 acres of land for
future Shoreline Square. 

Developer may request that City, in its sole discretion, allow Developer to 
construct City-approved improvements at a Dedicated Parkland Site. In the event City agre�s tu 
allow Developer to construct improvements at a Dedicated Parkland Site, the Parties shall enter 
into a reimbursement agreement between the Parties, whereby Developer constructs City-approved 
improvements and City reimburses Developer its reasonable out-of-pocket costs of construction 
("Dedicated Parkland Site Reimbursement Agreement"). In the case of a Dedicated Parkland 
Site Reimbursement Agreement for Eco Gem only, any Eco Gem Developer Funding would be 
excluded from the amount to be reimbursed by City to Developer. A Dedicated Parkland Site 
Reimbursement Agreement would be in City's standard agreement form and subject to all 
applicable federal, state, and local requirements for construction projects utilizing City funds. All 
such work would be subject to Prevailing Wage Laws. In addition, Developer will provide City 
with the security required under Section 5.1.2.7. 

Provided that City has agreed to Developer's construction of City-approved 
improvements at a Dedicated Parkland Site, as an alternative or in combination with a Dedicated 
Parkland Site Reimbursement Agreement, Developer may elect to utilize Government Code 
Section 66477(a)(9) to provide park and recreational improvements to any Dedicated Parkland 
Site, with the value of improvements and any equipment located on such Dedicated Parkland Site 
to be applied as a credit against any future park in lieu fees, rather than seeking reimbursement for 
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Developer's costs of construction under a Dedicated Parkland Site Reimbursement Agreement or, 
if done in combination with a Dedicated Parkland Site Reimbursement Agreement, then only to 
the extent the value of the improvements exceed the amounts for which Developer is to be 
reimbursed under the applicable Dedicated Parkland Site Reimbursement Agreement. In no event 
shall Developer's obligation to Irrevocably Offer the Dedicated Parkland Sites to City as required 
under the Master Plan be reduced. 

5.1.2.3 Additional Open Space; POPA Open Space Credit. 
Developer shall retain ownership of an additional, approximately 11.3 acres of land for POP A 
Open Space. Developer may elect to Irrevocably Offer one or more POP A Open Spaces to City 
as unimproved land for use as park land which City may decide to accept as set forth below The 
POPA Open Spaces are described below: 

A. Greenway Park East. Approximately 0.6 acres.

B. Greenway Park West. Approximately 1.8 acres.

C. Shorebird Wilds. Approximately 4.5 acres.

D. The Portal. Approximately 0.8 acres.

E. Joaquin Grove. Approximately 1.4 acres.

F. Joaquin Terrace East. Approximately 1.3 acres.

G. Joaquin Terrace West. Approximately 0.9 acres.

Subject to the requirements set forth below, Developer, at its option, may elect to Irrevocably 
Offer for dedication one or more of the above POPA Open Spaces to City as unimproved 
parkland rather than improving and retaining ownership of such land as POPA Open Space. At 
lec1st ninety (90) days prior to Developer's submittal of a zoning permit application that includes 
one or more POPA Open Spaces, Developer shall notify City as to whether Developer desires to 
develop and retain ownership of the land as POPA Open Space or irrevocably offer such land for 
dedication to City as parkland. Developer's right to irrevocably offer such land(s) as parkland 
shall be subject to satisfaction of the following conditions: (a) the City may reasonably require 
that Developer reconfigure such POPA Open Space proposed for parkland dedication to ensure 
lllat lhe land is rectilineaFreali n irr ular e_d_g_e and n 'ure lhat the land otherwise meets City's 
reasonable requirements for parkland configuration provided any such reconfiguration does not 
materially reduce the permitted density on the applicable adjacent parcel, or change the area of 
the POP A Open Space Area proposed for parkland dedication by more than_ percent L % ); 
(b) Developer, at its expense, agrees to cause as part of the Required Condition, the relocation of
any District Utility Systems, or other public or private utilities that may be located on the land�

i r 1 ' ch ···I.Q "I · 1; (c) Developer shall execute, acknowledge and deliver to City for 
recordation in the Official Records of the County an Irrevocable Offer of Dedication of the land 
as parkland; (d) Developer shall provide reasonable assurances to City that the land will be in the 
Required Condition on or before the date by which City can first accept the offer of parkland 
dedication; ( e) if the square footage of the land offered for dedication to City as parkland is less 
than the square footage of the POPA Open Space as originally configured, Developer shall pay 
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the applicable park in lieu fee for the reduced area upon issuance of the first building permit for 
any building contemplated by the zoning permit application; and (f) Developer shall have 
provided the City with such other information reasonably requested by City, such as title reports 
and plotted maps of easements. Any City request for reconfiguration of the POP A Open Space 
Area proposed for parkland dedication under clause (a) above shall be made within_ LJ days 
following receipt of Developer's notice of its election to dedicate such POPA Open Space as 
parkland. City and Developer will meet and confer upon request of either party regarding the 
above requirements. City shall notify Developer whether the requirements of (a)-(f) above have 
been met within_ LJ days following receipt of Developer's notice of election to dedicate 
POPA Open Space as parkland and all requested supporting documentation. Further, City agrees 
to defer acceptance of any Irrevocable Offer of POP A Open Space as parkland until after the first 
to occur of (i) the date that is 2 years after recordation of the Irrevocable Offer, or (ii) issuance of 
the first Certificate of Occupancy for a residential dwelling unit in a building contemplated by 
the applicable zoning permit. POPA Open Space offered for dedication to City as parkland 
under this Section 5.1.2.3 must be in the Required Condition on or before the date on which City 
may accept the Irrevocable Offer. Subject to any continuing obligations of Developer with 
respect to Required Condition of the parkland, upon City's acceptance of an Irrevocable Offer of 
POPA Open Space land as parkland, Developer shall have no further obligation with respect to 
such POPA Open Space. If Developer fails to satisfy the conditions set forth in (a) through (f) 
above, or if Developer otherwise elects to develop such land as POP A Open Space, then 
Developer shall do so in accordance with this Agreement, including Section 5.1.2.5 below and 
the Parks Delivery Plan, and the conditions of the approved zoning permit application and other 
applicable Approvals. Subject to Developer's acceptance of changes to the configuration of the 
POPA Open Space offered for parkland dedication pursuant to clause (a) above, and City's 
administrative processing of any required amendments to the Vesting Tentative Map to 
accommodate such changes, Developer shall include with its zoning permit application an 
Irrevocable Offer for any applicable POPA Open Space in accordance with this Section 5.1.2.3. 
Any such changes to proposed dedicated parkland boundaries shall not constitute a Material 
Change1 

5.1.2.4 Multi-Modal Pathway Public Access Easements. Developer 
and City shall enter into public access easement agreements with respect to the public's use of the 
multi-modal connection pathways for pedestrians and bicycles as shown in the Master Plan and 
record each such agreement in the Official Records. The final location of the public access 
easement areas shall be as shown on the applicable phased final map in accordance with the 
Existing Approvals and executed and recorded prior to issuance of Building Permits for the 
building(s) abutting the multimodal pathways on the same parcel. Issuance of Certificate(s) of 
Occupancy for building(s) abutting the multimodal pathways, or applicable portions thereof, shall 
be conditioned upon Developer's satisfactory Completion of construction of the multi-model 
connection pathways, or applicable portion thereof, in accordance with plans and specifications 
approved by City. 

5.1.2.5 POPA Open Spaces. For each POPA Open Space, Developer 
and City shall enter into City's standard form Covenants and Agreements Relating to Public 
Access and Open Space, as modified pursuant to the POPA Open Space Terms attached as Exhibit 
H to this Agreement ("POPA Agreement"), providing for the public's rights to access and use for 
recreational purposes the applicable POPA Open Space, and record the applicable POPA 
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Agreement in the Official Records immediately following recordation of the phased final map 
creating the parcel on which such POP A Open Space is located. The final locations of the public 
access and use areas shall be as shown on the applicable phased final map. Execution of each 
POP A Agreement shall occur concurrently with the phased final map and prior to issuance of the 
Building Permits for the building(s) which triggered each POPA Open Space as set forth in the 
Parks Delivery Plan. Developer, at its expense, shall develop each POP A Open Space in 
accordance with the requirements of the Approvals and this Agreement, including the Parks 
Delivery Plan. Developer shall Complete development of the POPA Improvements on the 
applicable POPA Open Space by the times set forth in the Parks Delivery Plan. 

5.1.2.6 Park In-Lieu Fees. After credit is given for land dedication and 
POPA Open Spaces in accordance with this Agreement, the Parties do not anticipate that 
Developer will be required to pay any in-lieu fees required to satisfy Parkland Requirements until 
issuance of the Building Permit that provides for construction of the 4,358th market rate dwelling 
unit. 

5.1.2.7 Security for Parkland Compliance. If City agrees to 
Developer's construction of any improvements on any Dedicated Parkland Site in accordance with 
Section 5 .1.2.1, then Developer shall enter into a public improvement agreement with City 
requiring, among other things, that Developer undertake such work in compliance with Prevailing 
Wage Laws and provide, or cause its contractor to provide, such security (e.g., a surety bond, 
contractor's bond or letter of credit) as is then required under, and in accordance with, Applicable 
City Law to be provided by a party performing such construction. 

If Developer is obligated to provide a �,etter of cre&i-t--l:mder Applioa&le City Lav., then any 
such letter of oredil shalJ be from an issuer anEI in a fun · • table to il , aRe.

e · , A • , · · I · • • T i· 
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� c 1 t r of r dit shall provide that it will a.utomatically be extended a.nnua.lly 
unless the issuer notifies City sixty (60) or more days before the expiration date that issuer elects 
not to extend it. Annual renewal of the lettefLetter of ereditCredit shall be timed to coincide with 
annual review of this Agreement, at which time the filil n f Lhe I, ec r ced iJ�i I b a_d.· . t _d 
i _ _JJ__[__ uan t th- a licab.Lannual escalator factor sha-1--1---ee--apf}lied and i1�0i:atcd into then 

letler of crea--it-· r ii _the c __ Li�alili ch_an Ln the ii _ r acre an dedication v·�lu . If the 
issuer of a lettef Letter of ereditCredit elects not to approve annual renewal of its ¼ettet= ett r of 
ereEl-f.t� or not to approve the a.-mual escalator increaserr licabl ad't,stm n th n Developer 
shall� at least fifteen (15) days before expiration of the lettefLetter of ereditCredit obtain a 
replacement-1-eHef� of (:\-1:ee+l redit from another issuer, subject to City's approval of the issuer 
and the form of letter of credit. City sbaU have the right lo dfaw the full amount of a lettef ofcredil 
that is abo-tit to expire and is not being rooe•Ned or ;-eplaeed, to e-nsme City has security for 
Developers oeligation to co,np�ete-the conslruction of the park on the '9eeicated Parkland 8ite. 
Gity--s-halJ return the applicabJe letter of credit to Developer promptly foJlowing Completio&-ef 
such construction.Le ter of Credit. 

5.2 Green-Building Measures. Developer shall design the Project to meet the 
following green building measures per the Precise Plan: 
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may request that it be allowed to utilize such new State law. Any such request shall be treated as 
a Material Change under Section 8.8.2. 

5.3.3 City, or any nonprofit affordable housing developer(s) in partnership with 
City, may utilize the State Density Bonus Law, City Affordable Housing Program, or City Density 
Bonus Law, as they may be amended from time to time, or any other process or mechanism 
allowed under state or local law now or in the future, in any capacity to obtain entitlements for or 
receive funding for affordable housing development(s) on the Affordable Housing Sites, or to 
increase, modify, expand or change the amount of or design for residential development on the 
Affordable Housing Sites. No process or project pursued by City or any nonprofit affordable 
housing developer(s) on the Affordable Housing Sites shall (a) modify Developer's rights or 
obligations under this Agreement or the Approvals, or (b) require or cause, or would reasonably 
be anticipated to require or cause (i) Developer to provide or pay for materially more infrastructure 
to serve or as a result of such additional density or (ii) any additional or new analysis under CEQA 
with respect to any Subsequent Approval; nor shall the Approvals or this Agreement restrict, 
constrain or affect in any way any future affordable housing-related actions, developments, or 
funding by or on behalf of City or any nonprofit affordable housing developer(s). 

5.4 Community Benefits. The Existing Approvals for the Project authorize up to 
1,303,250 square feet of North Bayshore Nonresidential Bonus FAR. To utilize the allocation of 
the North Bayshore Nonresidential Bonus FAR, and the other benefits afforded to Developer under 
this Agreement, including vested rights, Developer shall provide the benefits and contributions set 
forth in this Section 5.4 (collectively, "Community Benefits"), which has a total estimated value 
of at least $4 7 Million Dollars, and which the Parties agree provide City with community benefits 
required for the Project under the Precise Plan. Developer agrees that the Community Benefits are 
justified, appropriate and in compliance with Applicable Law as a consequence of City approval 
of the Existing Approvals, and Developer accepts and covenants not to challenge any of the 
Community Benefits .. 

5.4.1 Shorebird Yards Land Dedication. In satisfaction of Developer's 
Community Benefits obligation under Section 5.4, Developer shall make an Irrevocable Offer for 
the land for Shorebird Yards prior to issuance of the first Building Permit. City agrees to defer 
acceptance of the Irrevocable Offer of dedication of Shorebird Yards until after December 15, 
2029; provided, however, that Developer may waive such condition and allow for City's 
acceptance of the Irrevocable Offer at an earlier date. Developer shall cause the land for Shorebird 
Yards to be in the Required Condition at the time of City's acceptance of the Irrevocable Offer. 
Subject to any -continuing obligations of Developer with respect to the Required Condition, upon 
City's taking title to the land Developer shall have no further obligation with respect to Shorebird 
Yards and City agrees for the Term not to allow Shorebird Yards to be developed with or used for 
(a) commercial Office uses, or (b) market rate residential uses. Notwithstanding the foregoing, the
City shall have the right to utilize Shorebird Yards for mixed income residential projects that (i)
include at least fifty percent (50%) of units as "affordable tHtits.b u jJJ 1 •_ def ned ir ccti 1

6 o lh i de, or (ii) l'fle--J3fe:teet'� considered to be "Exempt Surplus Land" under 
Government Code Sections 54221(f)(l)(A) anaor (f)(l)(F) as such sections may be amended. 
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condemnation or unavoidable casualties; (13) mediation, arbitration, litigation, or other 
administrative or judicial proceeding involving the Approvals or this Agreement other than 
between City and Developer; (14) epidemics and other public health crises affecting the workforce 
by actions such as quarantine restrictions ( excluding COVID-19 related restrictions occurring as 
of the Effective Date); (15) Economic Recession, or (16) site preparation and construction 
restrictions in accordance with Section 5.1.3 of the Precise Plan (each a "Force Majeure Event"); 

provided, except as otherwise provided in Section 8.2.2 below, the Term shall not be extended by 
reason of any Force Majeure Delay. An extension of time for any such cause (each a "Force 
Majeure Delay") shall be for the period of delay caused by the Force Majeure Event and shall 
commence to run from the time of commencement of the Force Maj eure Event, if written notice 
by the Party claiming such extension is sent to the other Party within sixty (60) days of 
commencement of the Force Majeure Event. If notice is sent after such sixty (60) day period, then 
the extension shall commence to run no sooner than sixty (60) days prior to the giving of such 
notice. Times of performance under this Agreement may also be extended in writing by the mutual 
agreement of the City Manager and Developer. Developer's inability or failure to obtain financing 
shall not be deemed to be a cause outside the reasonable control of the Developer and shall not be 
the basis for Force Majeure Delay unless such inability, failure, or delay is a direct result of an 
Economic Recession. "Economic Recession" means two consecutive quarters of negative GDP 
recession as defined and determined by the National Bureau of Economic Research during which 
the cumulative GDP decline is -3.0% or more. 

8.2.2 Extension of Term. The Term may be extended by one or more Force 
Majeure Delays, up to a cumulative maximum of three (3) years. The extension(s) for Force 
Majeure Delays can either be applied to the Initial Term or Extended Term or a combination 
thereof, but in no event shall the Term exceed thirty three (33) years. Nothing herein shall be 
deemed to prevent the Parties from later agreeing, each in its sole and absolute discretion, to a 
further extension of the Term, but any such extension will be subject to processing as a Material 
Change in accordance with the Development Agreement Statute and Development Agreement 
Ordin s the m e amended from · to tim _1.:_c_e 

8.3 Certain Waivers. City shall have the right, but not the obligation, to waive or 
reduce the burden of provisions of the Approvals as they apply to any portion of the Property, with 
the consent of the Developer of such portion, so long as: (a) the waiver, reduction, or revision does 

not conflict with the land uses or improvements that are the subject of the Approvals (or any permit 
or approval granted thereunder); (b) such reduction or waiver does not increase the burden imposed 

upon a portion of the Property owned by any other Developer or property owner; (c) the waiver, 
reduction, or revision is not inconsistent with the purpose and goals of the General Plan or Precise 

Plan; and ( d) such waiver or reduction is made with the written consent of the Developer of the 
portion of the Project as to which such waiver or reduction is granted. 

8.4 Life Safety and Related Matters. Nothing contained herein shall be deemed to 
prevent adoption and application to improvements upon the Property of laws, ordinances, uniform 
codes, rules, or regulations pertaining to or imposing life-safety, fire protection, environmental, 
energy or resource efficiency, mechanical, electrical, and/or building integrity requirements at the 
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Memorandum shall first be approved by Developer and the Community Development Director; 
and provided further, that the Community Development Director in consultation with the City 
Attorney shall make the determination on behalf of City whether a requested refinement, 
clarification or other change may be effectuated pursuant to this Section 8.8.1 or whether the 
requested refinement, clarification or other change is of such a character to constitute an 
amendment hereof pursuant to Section 8.6 or 8.8.2. The Community Development Director shall 
be authorized to execute any Operating Memoranda hereunder on behalf of City. Minor 
modifications to the Project as to the location, operational design, or requirements for maintenance 
of improvements shall be suitable for treatment through Operating Memoranda subject to the 
provisions of this Section 8. 8 .1, and shall not be deemed a Material Change and shall not require 
a formal Agreement Amendment as provided in Section 8.8.2. 

8.8.1.3 Concurrently with this Agreement the Parties are entering into 
an Option to Ground Lease Lot C pursuant to which the Developer has the option to lease all or a 
portion of Lot C for "District Parking" use as contemplated in the Master Plan. In the event that 
Developer exercises its option to lease all or a portion of Lot C and the Parties enter into a ground 
lease, then those portions of Lot C included in the lease will become part of the "Property" that is 
the subject of this Agreement and ill n·Q =the vesting protections of this Agreement, including 
the protections against the applicability of New City Laws to such portions of Lot C. Upon request 
of either Party, the Parties shall enter into an Operating Memorandum in recordable form 
memorializing the addition of such portion( s) of Lot C to this Agreement. 

8.8.2 Material Change by Agreement Amendments. Any revision to this 
Agreement which involves a Material Change or is otherwise determined not to qualify for an 
Operating Memorandum as set forth in Section 8.8.1 shall require a formal "Agreement 

Amendment," which will require submittal of a subsequent zoning permit application and review 
thereof in order to process the Agreement Amendment, and duly noticed public hearings before 
the Zoning Administrator and City Council in accordance with the City Code and the Development 
Agreement Statute. Approval of any Material Change to this Agreement shall require approval by 
both the City Council and Developer. 

8.9 Amendment of Approvals. As provided in the Existing Approvals, any major 
modification to the Project or the Approvals proposed by Developer requires City Council 
approval whereas minor modifications do not require City Council approval. What constitutes a 
major or a minor modification to the Project or Approvals is set forth in the Conditions of 
Approval. Modifications of the Project or Approvals will not require an amendment of this 
Agreement unless the modification constitutes a Material Change. Any related amendment to this 
Agreement shall be limited to those Agreement provisions that are implicated by the applicable 
modification. 

8.10 Cancellation by MutuaJ Consent. Except as otherwise permitted in this 
Agreement, this Agreement may be canceled in whole or in part only by the mutual consent of 
City and Developer or its successors-in-interest, in accordance with the provisions of the City 
Code. Except as otherwise set forth in this Agreement or under Applicable Law, any fees or 
monetary amounts paid by Developer to City pursuant to this Agreement prior to the date of 
cancellation shall be retained by City, and any sums then due and owing to City shall be paid as 
part of the cancellation. 
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EXHIBIT F 

AFFORDABLE HOUSING DELIVERY PLAN 

This exhibit includes information on timing of affordable housing delivery within the Master Plan 
Area. 

TABLE Fl.1: AFFORDABLE HOUSING DELIVERY MILESTONES 

J\ ['fordable Deli, ery Schedule 
I lousing Parcel 

Vesting Tentative Map 
Parcel JS3, JS4, PE2 

All-other­
dedicated parcels 

Developer to make Irrevocable Offer prior to the issuance of the first 
Building Pennit..fef. It r has obtained a Residential Building-:-

. secti " t Agreement
==
P
====

=·�'==='""' 

31, 2029.= 

The City will defer acceptance of the dedication to January 31, 2029 
for VTM Parcels JS3, JS4, and PE2 January 3 lor such earlier dale as th 
PaLti ma 01.11 1 JJ •:ioree. 

If tain�_d a Bui dio =>=======--��...l=i.;i='aai='=i"=='==='=-r.== 

20 -ttAl-te5-5.i,J��� ndition is i,vai1
• 

Buildin Developer · 
· 

a the dedication at such earlier date 

Developer to dedicate pareel in Required Condition lo the City no later tllan 
e-nionths froFH the Final Certificate of Occupancy being issu-eemake
In-e abl m · tior ·. t ft 1 fi B ·1 in P·n1iJ for t-liean _
building located on the "Adjacent VTM Parcel" as identified in Table
Fl.2.
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In the event that Developer fails to deliver Irrevocable Offers to any Affordable Housing Site and 
cause such land to be in the Required Condition and be ready for acceptable� cc_e e by the City 
atwithin the times set forth in this Affordable Housing Delivery Plan, 8:fl6-if there are net--soo-te-i-em 
affefE!able credits a•;ai!able based on .",ffurdable Housing Sites previous.ly dedicated or completed 
as applicable, City may withhold issuance of Later Approvals for any other builEl-mgEs1Ilmket_I<M.� 
c. rke· ra·e · · Pro·ect-wi 

· · l·

provided, however, if Developer ee1·

d liv red to City an irrevocable standby l 
City aaa--in amount equal to -1-00125% o 
housin fee credit-'! h Afford 

. 
, 

·- -

L_ate �-�- d City shall not of such 
Later Approvals Praject wideApprov/.!_l. 
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TABLE Fl.2: INDIVIDUAL AFFORDABLE HOUSING DELIVERY SCHEDULE 

J\ ITordable Arca Esti1m1tcd Percentage or Market Rate Adjacent 
I lousing Below Total Units Residential VTM Parcel 
VTM Parcel Market Rate Equivalent Ref 
Ref Yield 

JOAQUIN NORTH 

JN6 0.83 ac ±167 du ±2.39% 946 du JNS 

JOAQUIN SOUTH 

JS2 0.97 ac ±156 du ±2.23% 884 du JSl 

JS3,JS4 1.60 ac ±276 du ±3.94% 1,564 du NIA 

PEAR 

PE2 2.15 ac ±231du ±3.30% 1,309 du NIA 

SHOREBIRD 

S825 1.40 ac ±220 du ±3.14% 1,247 du S8151 SBl 7* 

Total 6.95 ac 1,050 du 15% 5,950 du 

*Whichever receives the final building occupancy first.
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EXHIBITG 

Parks Delivery Plan 

This exhibit includes information on intended timing of park delivery within the Master Plan area. 

TABLE Gl.1: PARKLAND DELIVERY MILESTONES 

Type of Park Deli\ er) Schedule 

Eco Gem 

Dedicated Park 

Developer to make Irrevocable Offer prior to the issuance of the first 
Building Permit for any building in the Master Plan Area. Refer to 
Sections 5.1.2 and 5.5.5 of the Development Agreement. 

The City will defer taking title to the Irrevocable Offer of the land for 
Eco Gem (Vesting Tentative Map Parcel SB 26) until December 15, 
2030, unless otherwise mutually agreed to by both parties. 

If one building will be developed on the Adjacent Vesting Tentative 
Map Parcel as identified in Table G 1.2, Developer shall cause the 
applicable parkland to be in the Required Condition and ready for 
acceptance by City no later than 9 months following issuance of the 
first Temporary Certificate of Occupancy for such building. Where 
more than one building will be developed on the Adjacent Vesting 
Tentative Map Parcel, Developer shall cause the applicable parkland 
to be in the Required Condition and ready for acceptance by City on 
or before the first to occur of: (i) the date that is four (4) years 
following issuance of the first Temporary Certificate of Occupancy for 
the first building, or (ii) the date that is nine (9) months following 
issuance of the first Temporary Certificate of occupancy for the last 
such building. In all instances, no Final Certificate of Occupancy shall 
be issued for the building(s) which triggered the parkland dedication 
requirement, until such time as the parkland is in the Required 
Condition and ready for acceptance by City. 

In the event that Developer fails to deliver Irrevocable Offers to Eco 
Gem or any other parkland site and cause such land to be in the 
Required Condition and be ready for acceptable.acce. tan_c_� by the City 
at the times set forth in this Parks Delivery Plan, and if there are not 
sufficient parkland credits available based on parkland and POPA 
spaces previously dedicated or completed as applicable, City may 
withhold issuance of Later Approvals for any other building(s) 
Project-wide for the same type of use (i.e. residential or commercial 
use) as the building( s) that triggered the requirement to dedicate the 
parkland; provided, however, if Developer delivers to City an 
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POPA 

irrevocable standby letter of credit in a form acceptable to City and in 
amount equal to 100% of the parkland fee credit value of such 
parkland, City's remedy shall be limited to drawdown of the letter of 
credit i [ ejQ _. r d ii t obtain a LaleL L_al_that_ 1ld 1e1 · 
withheld, and City shall not withhold issuance of Sl.tch Later Approvals 

· · ect wide/\ ro

If one building will be developed on the Adjacent Vesting Tentative 
Map Parcel as identified in Table G 1.2, Developer shall cause the 
applicable POPA Open Space to be completed and ready for use by 
the public no later than 12 months following issuance of the first 
Temporary Certificate of Occupancy for such building. Where more 
than one building will be developed on the Adjacent Vesting Tentative 
Map Parcel, Developer shall cause the applicable POP A Open Space 
to be completed and ready for use by the public on or before the first 
to occur of: (i) the date that is four ( 4) years following issuance of the 
first Temporary Certificate of Occupancy for the first building, or (ii) 
the date that is a-i-ae.t v (912 months following issuance of the first 
Temporary Certificate of occupancy for the last such building. In all 
instances, no Final Certificate of Occupancy shall be issued for the 
building(s) which triggered the POPA Open Space requirement, until 
such time as the POP A Open Space is fully complete and ready for use 
by the public. 

In the event that Developer fails to complete any POPA Open Space 
and make it available for use by the public at the times set forth in this 
Parks Delivery Plan, and if there are not sufficient parkland credits 
available based on parkland and POPA spaces previously dedicated or 
completed as applicable, City may withhold issuance of Later 
Approvals for any other building(s) Project-wide for the same type of 
use (i.e. residential or commercial use) as the building(s) that triggered 
the requirement to deliver the POPA Open Space; provided, however, 
if Developer delivers to City an irrevocable standby letter of credit in 
a form acceptable to City and in amount equal to 100% of the parkland 
fee credit value of such POPA Open Space, City's remedy shall be 
limited to drawdown of the letter of credit if DevejQ '1:_.d§i1 · to tain a 
Lati-rA I al �,at w JJkLthewi b.ewithheld and City shall not withhold 
issuance of su_ch_Later 

· 
A roval. 
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TABLE Gl.2: INDIVIDUAL PARKLAND DELIVERY SCHEDULE 

Park 

JOAQUIN NORTH 

Joaquin 
Commons 

Joaquin 
Grove 

Joaquin 
Terrace East 

Joaquin 
Terrace West 

The Portal 

JOAQUIN SOUTH 

Gateway 
Plaza 

Shoreline 
Square 

SHOREBIRD 

Eco Gem 

Greenway 
Park East 

Greena-reway 
Park West 

Shorebird 
Square 

Shorebird 
Wilds 

Park VIM Type Area 
Parcel Ref 

JN16 Dedicated 2.5 ac 

JNl l Dedicated or 1.4 ac 
POPA 

JN3 Dedicated or 1.3 ac 
POPA 

JN2 Dedicated or 0.9 ac 
POPA 

JN14 Dedicated or 0.8 ac 
POPA 

JS9 Dedicated 0.9 ac 

JS5 Dedicated 0.3 ac 

SB26 Dedicated 10.8 ac 

SB8 Dedicated or 0.6 ac 
POPA 

SB6 Dedicated or 1.8 ac 
POPA 

S818 Dedicated 0.3 ac 

S89 Dedicated or 4.5 ac 
POPA 

EXHIBIT G - Parks Delivery Plan 

Market Rate Adjacent 
Residential VTM Parcel 
Fquivalent at Ref 
0.006 ac/unit 

425 du JN12 

236 du JNlO 

214 du JN4 

150 du JN5 

124 du JN15 

151 du JSlO 

54 du JSlO 

1,793 du NIA 

108 du SB7 

306 du SB5 

51 du S817 

745 du S87 
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EXHIBITR 

Transportation Demand Management Agreement 

Framework for Transportation Demand Management ("TDM") Agreement Provisions 

Belaw are the office TDM framework provisions to be included in the TDM Agreement, which shall apply to all Google 
occupied buildings located in the North Bayshore Precise Plan area (both within and outside of the North Bayshore 
Master Plan area). It is the intent that Google, LLC and the City shall subsequently negotiate and mutually execute 
a formal TDM agreement prior to implementation of the Office Trip Cap (as defined below). The subsequent TDM 
agreement shall contain express provisions that said agreement will survive the term of the Development Agreement. 

Developer shall comply with the provisions of this TOM Agreement. The purpose of this TOM Agreement 

is to establish an Office Trip Cap (defined below) that enables Developer to implement a comprehensive 
district-wide approach to TOM and parking management that supports the North Bayshore Precise Plan 
(NBPP) goal of reducing vehicle traffic and supporting non-driving modes. 

Provided the conditions set forth herein are achieved, including compliance with the Office Trip Cap 
(defined below), and payment of penalties if required, Google shall be exempt from the monitoring 
requirements and penalties under the NBPP gateway trip cap policy for all properties occupied by Google 
in the NBPP area (including denial of building permits if gateway trip caps are exceeded). 

The provisions of this DA TOM Agreement shall supersede all existing project trip and headcount caps 
and monitoring requirements applicable to all properties occupied by Google or its parent, subsidiaries, or 
affiliates (collectively, "Google") within the North Bayshore Precise Plan area. This includes, but is not 
limited to, the following conditions and resolutions (collectively "Existing Google Requirements"): 

• North Bayshore Master Plan (Condition No. 264 (Transportation Demand Management Program
for Non-Residential [Office] Development) and Condition No. 265 (Transportation Demand
Management Monitoring for Non-Residential [Office] Development))

• Charleston East (Resolution No. 18128, approved March 7, 2017, Conditions of Approval Nos. 75,76
and 161)

• Landings (Resolution No. 18476, approved June 23, 2020, Conditions of Approval Nos. 47, 48, and
230); and

• 1625 Plymouth Street (Resolution No. 18083, approved June 21, 2016, Conditions of Approval Nos.
58 and 59) which Google, as tenant, is obligated per the lease agreement to abide by and will not
apply if Google's occupancy ends, the provisions of Conditions of Approval Nos. 58 and 59 shall
apply to any successor occupant.

If a property owned by Google and subject to the Office Trip Cap is sold or leased to a non-affiliated third 
party and no longer occupied by Google ("Divested Property"), this DA TOM Agreement shall not apply 
to said Divested Property. Instead, said Divested Property shall be: (1) subject to North Bayshore Master 
Plan Condition of Approval Nos. 264 and 265 (Transportation Demand Management Program for Non­
Residential [Office] Development) if the property contains an office building that was (a) either rebuilt or 
newly-constructed by Google and (b) located in the North Bayshore Master Plan, or (2) subject to the 
Conditions of Approval applicable to the Divested Property prior to the effectiveness of this TOM 
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Agreement (e.g., the recorded conditions on the property that were imposed as a condition of the project's 
approval, or as subsequently amended) if the property contains an office building that is either (a) located 
within the North Bayshore Master Plan and not rebuilt, or (b) located outside of the North Bayshore Master 
Plan but within the North Bayshore Precise Plan area. 

Office Trip Cap: 

Google agrees to implement a North Bayshore district-wide office vehicle trip cap ("Office Trip Cap") that 
shall apply to all office buildings in the North Bayshore Precise Plan area that are occupied by Google or 
its parent, subsidiaries, or affiliates (collectively, "Google") as such occupancy may change from time to 
time. Based on Google's changing building occupancy, Google shall be allowed to add building(s), remove 
building(s), or modify the portion of a building subject to the Office Trip Cap without adjustments to the 
Office Trip Cap number so long as the cumulative office square footage occupied by Google in the North 
Bayshore Precise Plan area does not exceed the total Office Square Footage set forth in Table A below. 
Subject to Google and City's mutual agreement, the Office Trip Cap may be modified if needed to 
accommodate changes to Google's occupancy, Google's development plans, or implementation of the 
City's Priority Transportation Improvements. At the time of the annual DA TDM Reporting (as defined 
below), Google shall provide the City with a report showing any Divested Property and in such case(s), the 

Total Office Square Footage used to calculate the Office Trip Cap shall be modified accordingly. 

T bl AT !Off 5 a e ota ice ,quare F ootage nc u e m e ice np I I d d . th Off T . C ap

Category Office Square Footage 

A) North Bayshore Master Plan 3,117,931 

B) Existing office buildings occupied by To be calculated as part of Office Trip Cap 
Google in the NBPP area as of June 27, Implementation Plan 

2023;*

C) Currently entitled Google offices (but not
constructed or complete) within the North
Bayshore Precise Plan area ( e.g. Landings,
Charleston East)**

Total: To be calculated as part of Office Trip Cap 
Implementation Plan 

*Excludes office square footage included in the North Bayshore Master Plan
•• Landings Office shall not be included in the Office Trip Cap allowance until the Landings Office project receives Certificate of 
Occupancy.

The Office Trip Cap shall apply to the a.m. and p.m. Peak Periodsi and shall be calculated based on the 
following assumptions: 

(i) A 35% single-occupancy vehicle (SOV) mode-share target for existing, rebuilt and net new office

i The peak period shall be initially defined as 8:00-11:00 a.m. and 4:00-7:00 p.m. on all weekdays ("Peak 
Period") but the three hour periods may be adjusted as conditions warrant. For means of clarification, the 
AM and PM Peak Periods shall not be expanded beyond a three (3) hour period but the periods may be 
changed to a different three (3) hour period during the day as conditions warrant. 
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square footage in the NBPP Area that Google occupies at the time of full build-out and occupancy of the 
North Bayshore Master Plan, as shown in Table A; 

(ii) Consistency with the peak period vehicle trip generation rate that was used in the North
Bayshore Master Plan Subsequent Environmental Impact Report (SEIR) Transportation Analysis or the 
North Bayshore Multimodal Transportation Analysis; 

(iii) Am. and p.m. trip caps shall be based on peak-direction trips (inbound a.m. trips and
outbound p.m. trips): and 

(iv) A trip generation rate based on 4 person trips per 1,000 square feet of office space.

The Office Trip Cap number shall be proposed by Google and approved by the City as part of the 
Office Trip Cap Implementation Plan. 

Office Trip Cap Implementation Plan: 

Google shall submit an Office Trip Cap Implementation Plan to the City's TOM Coordinator no later than 
submission of the initial building permit application for the first North Bayshore Master Plan office 
building. The Office Trip Cap Implementation Plan must be reviewed and approved by the Community 
Development Director and Public Works Director prior to issuance of the core and shell permit for the first 
North Bayshore Master Plan office building. Notwithstanding the foregoing, Google may submit the Office 
Trip Cap Implementation Plan to the City at an earlier date if desired by Google and shall be timely 
reviewed and approved by the City. Approval by the City of the Office Trip Cap Implementation Plan will 
constitute formal adoption of the Office Trip Cap, at which point Existing Google Requirements shall no 
longer apply and those properties shall be subject to the Office Trip Cap while occupied by Google. Google 
shall adhere to the approved Office Trip Cap Implementation Plan. 

The Office Trip Cap Implementation Plan shall include the following: 

a. The Office Trip Cap, as defined above, including the list of buildings with square footage and
details on how the proposed Office Trip Cap was calculated.

b. A detailed plan to collect driveway traffic count data per the requirements of this condition,
including the driveway locations and monitoring technology to be used. For shared driveways that
have a mix of office and non-office trips, the Office Trip Cap Implementation Plan shall include a
methodology to estimate the percentage of trips attributable to office buildings and district parking
locations.

c. An acknowledgment that the Office Trip Cap, when approved, shall supersede all Existing Google
Requirements.

Other TDM Measures: 

Other required TOM measures include: 

a. Join and maintain ongoing membership in the Mountain View Transportation Management Association
(MVTMA) for the life of the project.

b. Provide an on-site Employee Transportation Coordinator (ETC) to implement, manage and monitor the
TOM program and to serve as a liaison between the employer/ tenant and the MVTMA. Annual monitoring
reports will be submitted to the City's TOM Coordinator. The ETC shall carry out the following tasks in
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coordination with third parties, such as the MVTMA, vendors, and independent consultants, to ensure 
successful implementation of the TOM program: 

i. Organizing and implementing promotional programs; Develop and distribute marketing and

information materials to inform employees and visitors about the TOM program and encourage
their participation.

ii. Updating information in physical locations and via the online Intranet/ employee HR resource
pages;

iii. Providing trip-planning assistance and/ or ride-matching assistance to employees and visitors;

iv. Promotion and presentation of transportation alternative choices at new hire/intern
orientations (including public/private transit options, Carshare, and bike share etc);

v. Managing and facilitating annual employee commute mode share surveys, visitor surveys, and
conducting annual driveway counts with an independent consultant as specified below for TOM
monitoring. For district parking locations, the ETC shall refine the commute survey methodology
to identify the office buildings with which the trips at garage driveways are associated;

vi. Supplying up-to-date transit schedules, parking availability data, route maps and stop locations
for commuter last mile shuttles, VTA transit lines, MVgo, and Caltrain.

c. Provide a flexible, alternative work schedule program to allow employees to travel outside of peak
periods; provide telecommute work options.

d. Provide a Guaranteed Ride Home program to encourage use of alternative transportation.

e. Provide publicly accessible shuttle services to connect employees and visitors to existing public transit
stops/hubs, either directly or through the MVTMA.

f. Provide bicycle parking, along with showers and changing facilities, as defined in the Precise Plan;
Provide sufficient self-repair station(s) for bikes.

h. Provide ride-share matching services to encourage carpooling by employees and provide bike matching
services to encourage employees to bike to work together.

g. Include site design features to further alternative modes of travel, such as: (i) give priority parking

locations to carpools and vanpools as defined in the Precise Plan; (ii) provide car share parking as defined
in the Precise Plan; and (iii) orient building entrances toward sidewalks, transit stops, and bicycle facilities.

Additional measures that shall be considered as needed to maintain compliance with the Office Trip Cap:(i) 
provide access to a fleet of shared vehicles; (ii) provide subsidized membership to external car sharing 
organizations; (iii) provide a bike loaner program to provide bikes on an extended basis to visiting or short­
term employees for commuting; (iv) for carpool services, employers provide vans, fuel, toll expenses, and 
vehicle maintenance; (v) provide monetary incentive for employees to purchase bikes; (vi) provide a 
parking cash out program to encourage use of alternative modes in accordance with California state law 
AB 2206· 1murer...sb.Y.tll fore n I 

TOM Monitoring: 

Google shall prepare an annual Transportation Demand Management (TOM) report and submit it to the 
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City's TOM Coordinator to document the effectiveness of their TOM program in maintaining compliance 
with the Office Trip Cap. The TOM report shall be prepared by an independent consultant and paid for by 
Google; the consultant shall work with Google's TOM coordinator. To verify the details of the TOM 
program, the City can hire a third-party consultant to review, which shall be funded by Google (at contract 
cost plus the City's administrative fee). 

TDM Reporting: The initial TOM report for the project will be submitted to the City's TOM Coordinator 
on December 1, or the following business day thereafter if a weekend, the earlier of one year after approval 
of the Office Trip Cap Implementation Plan or one year after the granting of the Certificate of Occupancy 
for the first North Bayshore Master Plan new office building. Subsequent reports will be submitted to the 
City's TOM Coordinator annually on December 1. 

Office Trip Cap Compliance: To monitor compliance with the Office Trip Cap, driveway traffic counts 
shall be prepared and provided by an independent, licensed consultant and paid for by Google. The 
driveway counts and resulting data shall be included in the TOM report provided to the City's TOM 
Coordinator. The monitoring period will consist of one full work week (5 days), Monday through Friday 

• Driveway traffic counts shall be collected for peak-direction traffic (inbound a.m. trips and
outbound p.m. trips) during the a.m. and p.m. three-hour peak periods Monday through Friday

• To monitor compliance with the Office Trip Cap, individual driveway traffic counts shall be added
together and compared to the cumulative Office Trip Cap number:

o A.m. peak period driveway traffic counts shall be added together and compared to the
a.m. Office Trip Cap

o P.m. peak period driveway traffic counts shall be added together and compared to the p.m.
Office Trip Cap

• Compliance with the Office Trip Cap shall be calculated using the average of the three highest
volume weekdays of a.m./ p.m. counts to determine compliance for the a.m./ p.m. peak period

• Any penalty amount would be the greater of either the a.m. or the p.m. exceedance

o For example, if the 3-day average for the a.m. peak period counts show an exceedance of
the a.m. trip cap, and 3-day average for the p.m. peak period counts show an exceedance
of the p.m. trip cap, applicant shall pay the greater of the two exceedances

The City may conduct vehicle counts on its own accord at the same driveway locations used for Google's 
counts, under contract with an independent consultant, to verify compliance with Google's district trip 
cap. Should the City's counts exceed Google's counts by 2% or more and result in non-compliance with 
the trip cap and the applicant does not accept calculation of penalties based on City's count, a third-party 
traffic consultant mutually acceptable to the City and Google, and paid for by Google, shall be hired to 
assess the validity of the count data for purposes of determining compliance with the district trip cap and 
any applicable penalties for non-compliance. 

Report Conclusions/Program Modifications: 

The TOM report shall either state: (1) the total trips of all office buildings subject to the Office Trip Cap are 
below the required peak period Office Trip Cap, providing supporting statistics and analysis to establish 
attainment of the goal; or (2) the total trips of all office buildings subject to the Office Trip Cap exceed the 
peak period Office Trip Cap, providing an explanation of how and why the goal has not been reached and 
a description of additional measures that will be adopted in order to attain the TOM goal required to remain 
below the Office Trip Cap. 

If the Office Trip Cap is exceeded, Google shall submit a revised TOM plan to the City's TOM Coordinator 
identifying new programs or measures to address the exceedance and reduce the number of site-specific 
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vehicle trips. If the following annual monitoring report indicates that, despite changes to the TOM program, 
the site still does not comply with the Office Trip Cap, then the City will assess Google a financial penalty. 

Penalty for Noncompliance: If, after an initial TOM report shows noncompliance, the next annual TOM 
report indicates that, in spite of the changes in the TOM program, the Office Trip Cap is still not being met, 
or if Google fails to submit such a TOM report at the times described above, the City may assess a penalty 
in the maximum amount of Three Hundred Thousand Dollars ($300,000) for the first percentage point 
above the specified Office Trip Cap and an additional One Hundred Thousand Dollars ($100,000) for each 
additional percentage point above thereafter ("TOM Penalty"). The penalty applies whether a.m. or p.m. 
trips are exceeded; the monetary penalty is based on whichever trip cap is the highest percent above the 
Office Trip Cap. In determining whether the TOM Penalty is appropriate, the City may consider whether 
Google has made a good-faith effort to meet the TOM goals and allow a six (6) month "grace period" to 
implement additional TOM measures to meet the Office Trip Cap. If the project does not achieve the 
necessary reductions to meet the Office Trip Cap after the six (6) month grace period, the City may require 
Google to pay a TOM Penalty as shown in the sample table below. Any expenses that are put toward 
achieving the Office Trip Cap can be offset against the TOM Penalty. Google will be required to provide 
invoices of said expenses to offset a corresponding amount of the TOM penalty. The TOM Penalty, which 
shall not exceed the sum of Five Million Dollars ($5,000,000) in a calendar year, shall be paid to the MVTMA 
or other entity identified by City, consistent with the NBPP as amended, and used to promote alternatives 
to single-occupancy vehicle use in the City. 

Should Google fail to achieve its district trip reduction target and exceed the Office Trip Cap by 4 percent 
or more over three consecutive monitoring periods, Google and the City will meet and confer to develop 
additional strategies for compliance with the Office Trip Cap. 

Percent Above Office Trip Cap Penalty Amount 

0% -0-

1% $300,000 

2% $400,000 

3% $500,000 
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