CITY OF

Planning Commission

REGULAR MEETING AGENDA

Date: 9/26/2016
Time: 7:00 p.m.
City Council Chambers

MENLO PARK 701 Laurel St., Menlo Park, CA 94025
A. Call To Order

B. Roll Call

C. Reports and Announcements

E1l.

F1.

G1.

Under “Reports and Announcements,” staff and Commission members may communicate general
information of interest regarding matters within the jurisdiction of the Commission. No Commission
discussion or action can occur on any of the presented items.

Public Comment

Under “Public Comment,” the public may address the Commission on any subject not listed on the
agenda, and items listed under Consent Calendar. Each speaker may address the Commission
once under Public Comment for a limit of three minutes. Please clearly state your name and
address or political jurisdiction in which you live. The Commission cannot act on items not listed on
the agenda and, therefore, the Commission cannot respond to non-agenda issues brought up
under Public Comment other than to provide general information.

Consent Calendar

Approval of minutes from the August 29, 2016 Planning Commission meeting. (Attachment)

Regular Business

Review of Determination of Substantial Conformance/Janice Yuen/1010-1026 Alma Street: Review
of the Determination of Substantial Conformance for exterior modifications to an approved
architectural control application for a new three-story, non-medical office building with two
underground parking levels at the Public Benefit Bonus level in the SP-ECR/D (EI Camino
Real/Downtown Specific Plan) zoning district. (Attachment)

Public Hearing

Zoning Ordinance Text Amendment, Rezoning, Conditional Development Permit, Development
Agreement, Lot Reconfiguration, Heritage Tree Removal Permits, Below Market Rate Housing
Agreement, and Environmental Review/Hibiscus Properties, LLC on behalf of Facebook, Inc./300-
309 Constitution Drive and 1 Facebook Way:
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e Zoning Ordinance Text Amendment to include hotels as conditional uses within the M-2
zoning district. The text amendment would be consistent with the Limited Industry Land Use
Designation of the existing General Plan;

e Rezone entire site from M-2 (General Industrial) and M-2(X) (General Industrial, Conditional
Development) to M-2(X) (General Industrial, Conditional Development) to allow for a Conditional
Development Permit to establish the development regulations;

e Amended and Restated Conditional Development Permit (CDP) to redevelop an
approximate 58-acre site (300-309 Constitution Drive) with approximately 962,400 square feet
of office use, including ancillary employee amenities, and a 200-room hotel of approximately
174,800 square feet. With Building 23 (formerly 300 Constitution Drive), the maximum gross
floor area would be approximately 1.318 million square feet. The CDP would permit maximum
building heights of up to 75 feet, allow building coverage to potentially exceed 50 percent of the
site, identify the expanded construction hours, establish the permitted uses at the site, establish
the maximum allowed signage area, permit the use and storage of hazardous materials
associated with general office uses, set the parking ratio for the site, as well as to define all
other development standards and regulations;

e Development Agreement for the provision of overall benefits to the City and adequate
regulations in exchange for vested rights for the Facebook Campus Expansion Project;

e Heritage Tree Removal Permits to permit the removal of approximately 274 heritage trees and
establish a heritage tree replacement ratio associated with the proposed project;

e Below Market Rate (BMR) Housing Agreement, per the requirements of the City’s Municipal
Code, which would help increase the affordable housing supply by requiring the applicant to
provide monies for the BMR fund or by procuring off-site BMR units;

e Lot Reconfiguration to modify the location of two legal lots or merge the legal lots that
comprise the project site and the adjacent lot for Building 20; and

e Environmental Impact Report, Statement of Overriding Considerations, and Mitigation
Monitoring and Reporting Program that analyze the potential environmental impacts of the
proposed project and include specific findings that the project includes substantial benefits that
outweigh its significant, and adverse environmental impacts, and establishes responsibility and
timing for implementation of all required mitigation measures.

(Staff Report #16-082-PC)

H. Informational Items

H1. Future Planning Commission Meeting Schedule — The upcoming Planning Commission meetings
are listed here, for reference. No action will be taken on the meeting schedule, although individual
Commissioners may notify staff of planned absences.

e Special Meeting: October 19, 2016 (Wednesday)
e Regular Meeting: October 24, 2016

e Regular Meeting: November 7, 2016

e Regular Meeting: November 14, 2016

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org



Agenda Page 3

I Adjournment

Agendas are posted in accordance with Government Code Section 54954.2(a) or Section 54956. Members of the public
can view electronic agendas and staff reports by accessing the City website at www.menlopark.org and can receive e-
mail notification of agenda and staff report postings by subscribing to the “Notify Me” service at menlopark.org/notifyme.
Agendas and staff reports may also be obtained by contacting the Planning Division at (650) 330-6702. (Posted: 9/22/16)

At every Regular Meeting of the Commission, in addition to the Public Comment period where the public shall have the
right to address the Commission on any matters of public interest not listed on the agenda, members of the public have
the right to directly address the Commission on any item listed on the agenda at a time designated by the Chair, either
before or during the Commission’s consideration of the item.

At every Special Meeting of the Commission, members of the public have the right to directly address the Commission on
any item listed on the agenda at a time designated by the Chair, either before or during consideration of the item.

Any writing that is distributed to a majority of the Commission by any person in connection with an agenda item is a
public record (subject to any exemption under the Public Records Act) and is available for inspection at the City Clerk’s
Office, 701 Laurel St., Menlo Park, CA 94025 during regular business hours.

Persons with disabilities, who require auxiliary aids or services in attending or participating in Commission meetings, may
call the City Clerk’s Office at 650-330-6620.
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Planning Commission

DRAFT
Date: 8/29/2016
Time: 7:00 p.m.
MENLO PARK City Council Chambers

701 Laurel St., Menlo Park, CA 94025

A. Call to Order
Chair Katherine Strehl called the meeting to order at 7:00 p.m.
B. Roll Call

Present: Andrew Barnes, Drew Combs (Vice Chair), Susan Goodhue, Larry Kahle, John Onken,
Henry Riggs, Katherine Strehl (Chair)

Absent: None

Staff: Thomas Rogers, Principal Planner; Michele T. Morris, Assistant Planner; Corinna Sandmeier,
Associate Planner, Tom Smith, Associate Planner

C. Reports and Announcements

Principal Planner Rogers said the City Council at its August 23, 2016 meeting held a study session
on transportation changes intended to improve emergency vehicle access for Willow Road. He
said the Council also looked at access, parking and safe routes to schools for the Laurel Upper
School proposed for the former German-American School site. He said two community meetings
on the ConnectMenlo project would be held with the same content presented at each: September 1
at the Belle Haven Community Center and September 7 at the City Council Chambers.

D. Public Comment

There was none.

E. Consent Calendar

E1l.  Approval of minutes from the July 25, 2016 Planning Commission meeting. (Attachment)

E2. Below Market Rate (BMR) Housing In-Lieu Fee Agreement/Eggli Landscape Contractors Inc./
3585 Haven Avenue: Request to approve a Below Market Rate (BMR) Housing In-Lieu Fee
Agreement to convert 1,458 square feet of existing warehouse space (Group B) to new office
space (Group A) within an existing warehouse and office building in the M-2 (General Industrial)
zoning district. No discretionary action is required for the change of use. (Staff Report #16-069-
PC)
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F1.

ACTION: Motion and second (Riggs/Goodhue) to approve consent calendar as presented; passes
7-0.

Public Hearing

Use Permit/Eric Keng/145 Oak Court:

Request for a use permit to demolish a single-story residence and detached garage and construct
a new two-story residence and attached garage on a substandard lot located in the R-1-U (Single-
Family Urban Residential) zoning district. This item was continued from the meeting of April 11,
2016, with direction for redesign and neighborhood outreach. (Staff Report #16-070-PC)

Staff Comment: Assistant Planner Morris said the Commission had been provided with emails
received after the publication of the staff report and copies of those emails were available at the
back of the room for the public.

Questions of Staff: Commissioner Kahle said there appeared to be a 25-foot setback and he
thought it should show a 20-foot on sheet SK0.2. Assistant Planner Morris said there were three
setbacks shown on that sheet: on the left was the front yard setback, a setback to the second floor
wall, and the building setback which was 25-feet. She said for this zoning district the front yard
setback was 20 feet but to comply with the guest parking for a panhandle lot the applicant was
demonstrating a 20 by 25-foot wide area for guest parking in front of the garage. Commissioner
Kahle said the first number on the left showed a 25-foot front yard setback and he thought it should
show 20-foot front yard setback rather than the 25-foot building setback. Planner Morris said the
plan could be revised to reflect that.

Applicant Presentation: Mr. Eric Keng, project architect, said in the redesign the vertical board was
removed, and the massing was reduced by lowering the building height by almost three-feet. He
said the client wanted to maximize the amount of square footage allowable to accommodate family
needs. He noted regarding one bedroom on the second floor that was six feet from a neighbor’s
windows that they would plant a full size tree to screen before construction began. He said the
property owners also had privacy concerns and they would plant more trees for screening. He said
they intended to screen any direct view to any of the surrounding neighbors.

Commissioner Kahle asked if they had considered the neighbor’s suggestion to remove the second
story and maximize the first story, which would be only 200 square feet less than the current
design square footage. He said that would also eliminate a staircase freeing up another 100
square feet.

Mr. Keng said from the beginning they considered whether to do a one-story or a two-story. He
said although the lot was 11,000 square feet, 5,500 square feet of that was dedicated to an
easement. He said putting everything on the first floor would take up the entirety of the lot. He
said there was also neighbor concern about drainage impacts and that if they increased the roof
area and decreased the vegetation area that could impact drainage.

Commissioner Goodhue asked about the neighbor outreach done for the redesign. Mr. Keng said
they met with three of the neighbors collectively and that the neighbors continued to oppose a two-
story design.

Commissioner Onken said the drawings showed a balcony at the rear with sliding doors on the first
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and second floor. He said the plans did not match the elevation noting the sliding doors on the
second floor were only half as wide as what was on the elevation. Mr. Keng thanked
Commissioner Onken for bringing that to his attention and said he would correct the plans.
Commissioner Onken said it was not clear how a car would get into the second space of the
driveway as configured. Mr. Keng said there was room for a car to maneuver as the driveway was
25-feet wide.

Public Comment:

e Laurel Brandt, 143 Oak Court, said her property was next door to the subject property. She
said the main concern was the size and looming quality of the proposed home, which she said
would be detrimental to the comfort and well being of her family. She said the changes to the
plan since the April hearing for the project were mainly cosmetic and did not address privacy
impacts. She said the surrounding homes were all one-story. She said of 28 homes on the
street that only four were two-story. She said those were on significantly larger lots and mostly
faced the street rather than someone’s backyard. She said the proposed home took up 98.9%
of the floor area limit (FAL). She said the proposed design would create privacy impacts for
both her front and back yards. She said they met with the project architect and three of the
property owners and they were not willing to compromise on the major issues.

e Adam Brandt, 143 Oak Court, said there were practical solutions. He said the building
coverage limit for a one-story house was 40% of the lot size as compared to 35% limit for a
two-story house. He said the applicants could build 2600 square feet in a single-story building.
He said with no staircase required this could be as functional a home as a two-story. He said if
a two-story design that the applicants had about 200 square feet FAL on the ground floor and
could reduce the mass of the second-story by moving one of its rooms to the first story. He
said an additional 200 square feet could be gained if they did a one-car, rather than a two-car,
garage. He said the other two-stories on the street have a stepped back second-story. He
said they would like to see side yard plantings rendered more explicitly in the plans. He said
obscuring the second-story windows facing east and south was a reasonable request. He said
they have also been working with staff on a drainage plan.

e Ana Pedros said that Valentina Cogoni, 139 Oak Court, had to go to Italy unexpectedly but
made a video of her comments; however the volume level was not sufficient from the laptop.

Replying to the Chair, Principal Planner Rogers said staff was not aware that a video would be
presented and had no IT person available. He said staff had attempted to increase the volume
unsuccessfully. He said Ms. Cogoni had submitted a letter as well that had been included in

the Commission’s packet. He suggested Ms. Pedros might summarize Ms. Cogoni’'s concerns.

e Ms. Pedros said Ms. Cogoni was concerned that the proposed structure was out of character
with the neighborhood, and if allowed, would enable others to build really large structures that
would completely change the character and culture of the neighborhood. It was noted that in
her 20 years in the neighborhood, all of the neighbors had at some point redone their homes
but privacy was always the main concern. She was concerned that the square footage was
being maximized to sell the property. She said in a meeting with the project architect there was
no willingness to consider a one-story rather than a two-story design.

e Ana Pedros affirmed with Chair Strehl that she would speak using her three minutes and her
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husband’s three minutes and he would run a video accompanying her comments. She said her
major concern was privacy. She said the neighborhood had small, single-story homes and was
very rural in its look and feel. She said the culture was very collegial and friendly among
neighbors. She said the proposed home was too large for the lot size as it was a substandard
flag lot. She said the front of the proposed house would look directly into her backyard. She
said she went to the City and County and got the lot coverage information for the 28 houses on
the street and calculated ratios. She said the average ratio for building versus lot area was
25% where the proposal was 43%. She said FAL was an average of 63% and the proposal
was 99%. She said the average for the volume was 2.9 and the proposal was 4.9. She said
the plan showed trees between her home and the proposed residence but all the trees were
seasonal. She said previously there were three windows overlooking her backyard and now
there would be four. She said it was an improvement that they would put full grown trees
between the buildings but the applicants had not done much maintenance of their existing
trees. She said there were a number of power lines that required extensive tree pruning. She
suggested that the applicant build only one-story. She said if a second story was allowed it
should be much smaller with no windows on the south wall. She said they made suggestions
that were not taken such as moving the bedroom window to the west wall and placing a small,
higher window on an angle so it did not face her backyard. She said they suggested swapping
all the windows in the hallway and closets for skylights. She said the property owners and
architect were not responsive to the neighbors’ concerns.

e Jungran Lee, 145 Oak Court, property owner, said they moved into the neighborhood and
shared with neighbors that they wanted to redo their home. He said their family was retiring in
nature and their home was located a football field distance away from Oak Court. He said they
reviewed the plans with neighbors early on, and he thought it was better to compare his design
proposal to more recently developed properties than to homes that were built many years ago.
He said they had put privacy mitigations into their design.

e Marjorie Lucks said she owned property at 124 and 329 Oak Court, and supported suggestions
that the proposed home be more modest in size and designed to protect neighbor privacy. She
said her family just moved from 124 Oak Court rather than build there because of the
limitations due to the easement. She said homes similar to the proposed design could be
found in the Willows but those were on larger lots and faced streets rather than located on a
flag lot with multiple exposures to neighbors. She said some small changes could be made to
the proposed design to protect privacy.

Chair Strehl closed the public hearing.

Commission Comment: Replying to Commissioner Onken, Principal Planner Rogers said two
areas in Menlo Park had successfully adopted a neighborhood overlay with neighborhood specific
rules but none were so limiting as to prohibit all two-story development. He said the Felton Gable
district near Encinal Avenue has a FAL calculation and a daylight plane that was more restrictive
than elsewhere in the City. He said the Lorelei Manor district has a more limiting daylight plane
with the same FAL calculation but additional second floor setback requirements and upper floor
window sill limits. He said the latter overlay was coupled with a reduction in the need for use
permits. He said both took resources to put together and required Council authority to start the
project.
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Commissioner Goodhue said the applicant had been given specific direction at the April meeting
regarding the design. She said she thought the changes made to the plan were cosmetic and did
not address the massing. She said she could not support the project as presented.

Commissioner Kahle said the property could support a two-story home but this was not the right
design. He said some of the recommended changes were made but not taken far enough.

Chair Strehl said she could not support the proposal due to the privacy impacts it presented. She
said that the changes made had not gone far enough to address the issues.

Commissioner Onken said the applicants had followed the Commission’s direction except to
reduce the actual square footage of the building. He said given the context of comments the size
of the building was one of the key issues. He said the original design presented in April if located
on its own lot without the context of the surrounding homes might have been better than the one
now being proposed. He said the second story needed to be reconfigured and reduced in size with
fewer windows and pushed back from the east and the front.

Commissioner Riggs said he had not been on the Commission in April, but had reviewed the
minutes, the previous plans, the site and the current proposal. He said in general he agreed with
other Commissioners. He said although the City did not have design guidelines there has been a
consistency from the Commission regarding privacy issues and the scale of the first two-story
residence in a one-story area. He said the original design was more attractive than what was
proposed now. He suggested the project be continued again for redesign noting that there was an
architectural form that could accommodate the second-story so the home looked more like a one-
story with gables.

Commissioner Combs said that the redesigned project from a design perspective had become less
attractive than the original design but he did not think the Commission led the applicant to a losing
outcome. He said it was clear that the applicant wanted the house they wanted, and suggested
they deserved a vote on the house they want. He said if the Commission denied the project, the
applicant would have a right to appeal to the City Council. He said he would not support the
project as presented because it was on a flag lot and was not the two-story design for such a lot
and the neighboring homes.

Commissioner Onken said the two-story mass for the rear family room and master bedroom
extended out the east side. He said the applicants could extend on the west side instead so those
rooms overlooked the carport and the house on Menalto Avenue, which would move the second
story mass entirely away from the corner and the other smaller houses. He said he would support
directing continuance for redesign. He said his concern with projects was property to property
relations and not neighbor relations. He said this project needed more done to it for it to be
compatible and acceptable.

Commissioner Riggs said the property owners in the area would need more than 50% of neighbor
support for a neighborhood overlay and if they were interested in that, he suggested they begin a
survey of neighbors. He moved to continue the project for redesign that would at the least reduce
the second-story massing.

Commissioner Combs asked what would occur if the use permit was denied. Principal Planner
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Rogers said the Commission would have to articulate findings to support denial. He said denial
would start a 15-day period during which anyone could appeal the Commission’s action to the City
Council. He said a continuance has one disadvantage in that it cannot be appealed. He said if the
Commission did not think this proposal or something similar to it was approvable then denial might
be worth considering. He said with a denial the zoning ordinance prohibited the submittal of a
substantially similar application for a period of one year.

Chair Strehl asked about timing. She said if the Commission denied the project would the
applicant be able to bring a new design back to the Commission within four months. Principal
Planner Rogers said a project submittal that was straight forward, complete and had neighbor
support would take three to five months to get to the Commission for review. Chair Strehl asked
about the timing for a continuance. Principal Planner Rogers said a continuance was more a
guestion of whether the project needed a few adjustments or a fundamental rethinking.

Commissioner Combs said he would vote against continuance as the project needed a yes or no
vote. He said substantially this was the project the applicant wanted. He said in reference to
Commissioner Onken'’s earlier comment that core planning included people and was not just about
relations among properties.

Commissioner Strehl asked about the appeal process. Principal Planner Rogers said an appeal
required a letter to the Council stating the basis of the appeal and payment of a flat fee if made by
a resident. He said the ordinance indicates that an appeal should be taken to the Council within 45
days and be resolved within 75 days unless extended by the involved parties.

Commissioner Barnes asked if it would be acceptable to check with the applicants as to their
desire for either a continuance or denial.

Responding to Chair Strehl, Mr. Keng said the project was quite livable as designed, and denial
was preferred so they could go through the appeal process.

Chair Strehl asked for a second to Commissioner Riggs’ motion to continue. There was none, and
the motion died for the lack of a second.

ACTION: Motion and second (Onken/Barnes) to approve the use permit request; fails 0-7.

Principal Planner Rogers said the failure of the motion was not appealable. He said for an
appealable process, the Commission would need to make an affirmative motion to deny and for
what reasons.

Commissioner Combs moved to deny the use permit based on the reasoning that the massing did
not fit the flag lot. Commissioner Riggs seconded the motion noting there was an architectural
solution that would accommodate 2600 to 2800 square feet of house without dominating the one-
story neighborhood.

Chair Strehl said there was a lack of specificity about plantings for screenings and sill heights.
Commissioner Riggs said the scale of the building needed to be more consistent with the

immediate neighborhood and that there was an architectural solution of 2600 to 2800 square feet
that would not require such a dominant building.
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Commissioner Goodhue said the conditions were the flag lot and the massing, and the expectation
that there was an architectural style that could accommodate the desired square footage and not
dominate neighboring homes.

ACTION: Motion and second (Combs/Riggs) to deny the use permit request due to massing and
scale that did not fit the flag lot and surrounding predominately one-story neighborhood and
existence of architectural solutions that would accommodate 2600 to 2800 square foot of house
without dominating the one-story neighborhood; passes 7-0.

F2. Use Permit and Architectural Control/DES Architects + Engineers/1525 O'Brien Drive:
Request for a use permit and architectural control to modify an existing office and research and
development (R&D) building by removing an existing storage mezzanine, balcony, and office
space, and constructing a new lobby on a property in the M-2 (General Industrial) zoning district.
The applicant is also requesting a use permit to allow the storage and use of hazardous materials
(diesel fuel) associated with an emergency generator to be placed on the site. Item continued to
the September 12, 2016 Planning Commission meeting.

F3. Use Permit/Phillips Volcano Atheromed/1530 O'Brien Drive:
Request for a use permit for the storage and use of hazardous materials associated with the
research, development, and pilot manufacturing of catheters, located in an existing building in the
M-2 (General Industrial) zoning district. All hazardous materials would be used and stored within
the existing building. (Staff Report #16-071-PC)

Staff Comment: Associate Planner Smith said staff had no additions to the written staff report.

Applicant Presentation: Mr. John Tarlton said the firm Atheromed was acquired by Phillips and
was moving to a different location.

Chair Strehl opened the public hearing and closed it as there were not speakers.

ACTION: Motion and second (Onken/Kahle) to approve the use permit request as recommended
in the staff report; passes 7-0.

1. Make a finding that the project is categorically exempt under Class 1 (Section 15301, “Existing
Facilities”) of the current California Environmental Quality Act (CEQA) Guidelines.

2. Make findings, as per Section 16.82.030 of the Zoning Ordinance pertaining to the granting of
use permits, that the proposed use will not be detrimental to the health, safety, morals, comfort
and general welfare of the persons residing or working in the neighborhood of such proposed
use, and will not be detrimental to property and improvements in the neighborhood or the
general welfare of the City.

3. Approve the use permit subject to the following standard conditions:
a. Development of the project shall be substantially in conformance with the plans provided by

Green Environment, Inc., consisting of seven plan sheets, dated received June 22, 2016,
as well as the Hazardous Materials Information Form (HMIF), dated received June 22,
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2016, approved by the Planning Commission on August 29, 2016 except as modified by the
conditions contained herein, subject to review and approval of the Planning Division.

b. Prior to building permit issuance, the applicant shall comply with all sanitary district, Menlo
Park Fire Protection District, and utility companies regulations that are directly applicable to
the project.

c. Prior to building permit issuance, the applicant shall comply with all requirements of the
Building Division, Engineering Division, and Transportation Division that are directly
applicable to the project.

d. If there is an increase in the quantity of hazardous materials on the project site, a change in
the location of the storage of the hazardous materials, or the use of additional hazardous
materials after this use permit is granted, the applicant shall apply for a revision to the use
permit.

e. Any citation or notification of violation by the Menlo Park Fire Protection District, San Mateo
County Environmental Health Department, West Bay Sanitary District, Menlo Park Building
Division or other agency having responsibility to assure public health and safety for the use
of hazardous materials will be grounds for considering revocation of the use permit.

f. If the business discontinues operations at the premises, the use permit for hazardous
materials shall expire unless a new business submits a new hazardous materials
information form and chemical inventory to the Planning Division for review by the
applicable agencies to determine whether the new hazardous materials information form
and chemical inventory are in substantial compliance with the use permit.

4. Approve the use permit subject to the following project-specific condition:

a. Prior to the use of hazardous materials, the applicant shall provide a copy of the emergency
response plan, including the phone numbers of the West Bay Sanitary District, Silicon
Valley Clean Water, SFPUC Millbrae Dispatch Center and all other standard relevant
agencies in the event of an accidental spill or discharge, subject to approval of Planning
Division staff.

F4. Use Permit/Menlo Park Portfolio c/o Tarlton Properties/1330 O'Brien Dr:
Request for a use permit for hazardous materials to install a new diesel generator in the M-2
(General Industrial) zoning district. As part of the project, the applicant is requesting a parking
reduction based on the uses within the building and the existing tenants' operations. 141 parking
spaces would be provided, after the removal of two existing spaces to accommodate the proposed
generator, where 154 parking spaces are required by the M-2 square-footage-based parking
requirements. (Staff Report #16-072-PC)

Staff Comment: Associate Planner Sandmeier said staff had no additions to the written report.

Questions of Staff: Commissioner Barnes asked whether the parking reduction was part of the use
permit request. Planner Sandmeier said it was.

Commissioner Riggs asked about the daytime hours for testing the generator. Planner Sandmeier
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said the day time hours were 9 a.m. to 6 p.m.

Applicant Presentation: Mr. Tarlton said a couple of their tenants needed backup power for the
sequencing work they were doing.

Chair Strehl opened the public hearing and closed it as there were no speakers.

Commission Comment: Planner Sandmeier said that the daylight hours for testing were in fact
7 a.m. to 10 p.m. and suggested the Commission could specify testing hours.

Commissioner Onken referred to the noise ordinance specifications regarding construction or
8 a.m. to 6 p.m. on weekdays and 8 a.m. to noon on Saturday.

Replying to the Chair, Mr. Tarlton said they would limit generator testing to the specifications of the
City’s noise ordinance regarding construction.

ACTION: Motion and second (Riggs/Strehl) to approve the use permit request with the following
modification; passes 7-0.

1. Make a finding that the project is categorically exempt under Class 1 (Section 15301, “Existing
Facilities”) of the current California Environmental Quality Act (CEQA) Guidelines.

2. Make findings, as per Section 16.82.030 of the Zoning Ordinance pertaining to the granting of
use permits, that the proposed use will not be detrimental to the health, safety, morals, comfort
and general welfare of the persons residing or working in the neighborhood of such proposed
use, and will not be detrimental to property and improvements in the neighborhood or the
general welfare of the City.

3. Approve the use permit subject to the following standard conditions:

a. Development of the project shall be substantially in conformance with the project plans
provided by DES Architects, consisting of three plan sheets, dated received August 17,
2016, the project description and request for parking reduction letters, dated received
August 17, 2016, and approved by the Planning Commission on August 29, 2016, as well
as the Hazardous Materials Information Form (HMIF), dated received February 23, 2016,
and approved by the Planning Commission on August 29, 2016 except as modified by the
conditions contained herein, subject to review and approval of the Planning Division.

b. Prior to building permit issuance, the applicant shall comply with all sanitary district, Menlo
Park Fire Protection District, and utility companies regulations that are directly applicable to
the project.

c. Prior to building permit issuance, the applicant shall comply with all requirements of the
Building Division, Engineering Division, and Transportation Division that are directly
applicable to the project.

d. If there is an increase in the quantity of hazardous materials on the project site, a change in
the location of the storage of the hazardous materials, or the use of additional hazardous
materials after this use permit is granted, the applicant shall apply for a revision to the use
permit.

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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e. Any citation or notification of violation by the Menlo Park Fire Protection District, San Mateo
County Environmental Health Department, West Bay Sanitary District, Menlo Park Building
Division or other agency having responsibility to assure public health and safety for the use
of hazardous materials will be grounds for considering revocation of the use permit.

f. If the business discontinues operations at the premises, the use permit for hazardous
materials shall expire unless a new business submits a new hazardous materials business
plan to the Planning Division for review by the applicable agencies to determine whether
the new hazardous materials business plan is in substantial compliance with the use permit.

4. Approve the use permit subject to the following project-specific condition:

a. Testing of the diesel generator shall comply with the daytime hours permitted for
construction under the City’s noise ordinance.

G. Informational ltems

G1. Future Planning Commission Meeting Schedule.

Regular Meeting: September 12, 2016

Regular Meeting: September 26, 2016

Special Meeting: October 19, 2016 (Wednesday)
Regular Meeting: October 24, 2016

H. Adjournment

Chair Strehl adjourned the meeting at 7:32 p.m.

Staff Liaison: Thomas Rogers, Principal Planner

Recording Secretary: Brenda Bennett

City of Menlo Park 701 Laurel St., Menlo Park, CA 94025 tel 650-330-6600 www.menlopark.org
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STAFF REPORT

Planning Commission

Meeting Date: 9/26/2016
EI/{%T\ILO PARK Staff Report Number: 16-083-PC
Public Hearing: Facebook Campus Expansion Project/Hibiscus

Properties, LLC/Facebook Campus Expansion
Project (301-309 Constitution Drive)

Recommendation

Staff recommends that the Planning Commission review and provide a recommendation that the City
Council make the necessary findings and take actions for approval of the Facebook Campus Expansion
Project as outlined in Attachment A. The Planning Commission should provide recommendations to the
City Council on the following entitlements and environmental review components of the proposed project:

Zoning Ordinance Text Amendment to include hotels as conditional uses within the M-2 zoning
district. The text amendment would be consistent with the Limited Industry Land Use Designation of the
existing General Plan;

Rezone entire site from M-2 (General Industrial) and M-2(X) (General Industrial, Conditional
Development) to M-2(X) (General Industrial, Conditional Development) to allow for a Conditional
Development Permit to establish the development regulations;

Amended and Restated Conditional Development Permit (CDP) to redevelop an approximate 58-
acre site (301-309 Constitution Drive) with approximately 962,400 square feet of office use, including
ancillary employee amenities, and a 200-room hotel of approximately 174,800 square feet.
Development Agreement for the provision of overall benefits to the City and adequate regulations in
exchange for vested rights for the Facebook Campus Expansion Project;

Heritage Tree Removal Permits to permit the removal of approximately 274 heritage trees and
establish a heritage tree replacement ratio associated with the proposed project;

Below Market Rate (BMR) Housing Agreement, per the requirements of the City’s Municipal Code,
which would help increase the affordable housing supply by requiring the applicant to provide monies
for the BMR fund or by procuring off-site BMR units;

Lot Reconfiguration to modify the location of two legal lots or merge the legal lots that comprise the
project site and the adjacent lot for Building 20;

Environmental Impact Report that analyzes the potential environmental impacts of the proposed
project; and

Statement of Overriding Considerations and Mitigation Monitoring and Reporting Program that
includes specific findings that the project includes substantial benefits that outweigh its significant, and
adverse environmental impacts, and establishes responsibility and timing for implementation of all
required mitigation measures.

While not required by the California Environmental Quality Act (CEQA), the City has prepared a Fiscal
Impact Analysis (FIA) to inform decision makers and the public of the potential fiscal impacts of the project.
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In addition, the City prepared a Displacement Analysis to assess potential impacts of the project on the
effects of displacement in the Belle Haven neighborhood and City of East Palo Alto. The Planning
Commission should consider the above requested land use entitlements, environmental review, the FIA,
and Displacement Analysis as part of its recommendation on the project to the City Council, which is the
deciding body on this project.

Policy Issues

The proposed project requires the Planning Commission and City Council to consider the merits of the
project, including project consistency with the City’s current general plan, municipal code, and other
adopted policies and programs. The Commission and Council will also need to consider the proposed
development standards in the associated amended and restated conditional development permit. As part
of the project review, the Commission and Council will need to make findings that the merits of the project
and the public benefits associated with the development agreement balance the significant and
unavoidable impacts by adopting a statement of overriding considerations and a mitigation monitoring and
reporting program as part of its certification of the EIR. Further, the Commission and Council will need to
consider resolutions regarding heritage tree removal permits and the BMR Housing Agreement for the
project. The Planning Commission is a recommending body on the policy issues. The policy issues
summarized here are discussed in detail in the staff report.

Background

On March 31, 2015, Hibiscus Properties, LLC, a wholly owned subsidiary of Facebook, Inc., submitted an
application for the proposed redevelopment of the former TE Connectivity Campus. The campus is located
at 300-309 Constitution Drive, along Bayfront Expressway, between Chilco Street and Building 23
(formerly identified as 300 Constitution Drive) and the recently completed Building 20 (formerly identified
as the Facebook West Campus). The TE Connectivity campus was originally developed by Raychem
through a Master Site Plan. Following the Master Site Plan approval, two Conditional Development
Permits (X districts) were established for two buildings on the campus to permit the heights of those
specific buildings to exceed the M-2 zoning district height limit of 35 feet. The campus was originally
approximately 80 acres in area, but in 2006 General Motors purchased 22 acres of the site, which now
contains the recently completed Facebook Building 20.

Previously, in December 2014, the Planning Commission approved a use permit to convert an existing
approximately 180,108 square foot warehouse and distribution building to offices and ancillary employee
amenities, located at 300 Constitution Drive (now referred to as Building 23), near the Constitution Drive
entrance to the site along Chilco Street. Construction is anticipated to be complete in the near future and
Facebook has obtained temporary occupancy for the building.

Since building 23 previously received its entitlements, the project site is commonly referred to as 301-309
Constitution Drive. The currently proposed project would demolish the remaining existing buildings at 301-
309 Constitution Drive and redevelop that portion of the project site with two new office buildings and a
hotel. While not part of the project, the proposed amended and restated conditional development permit
would encompass Buildings 20 and 23. Therefore, the requested land use entitlements would include the
entire TE Campus. It is important to note that no changes to Building 20, with the exception of the
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connection to Building 21 are proposed at this time. All approved development standards and any
outstanding mitigation measures in the mitigation monitoring and reporting program (MMRP) would still
apply to the development at Building 20 (1 Facebook Way). Additionally, no changes to Building 23 are
proposed at this time, with the exception of a possible enclosed bridge connection to Building 22 in the
future. As discussed later in the staff report, the Trip Cap would be inclusive of Buildings 20 and 23,
consistent with the CDP.

Site location

The subject site extends from the corner of Chilco Street and Bayfront Expressway east toward Building
20 near Willow Road. Chilco Street wraps around the western side and a portion of the southern side of
the property. There is an electric substation solely servicing this site located near the curve in Chilco
Street. The campus is adjacent to Bayfront Expressway across from the former salt ponds that are subject
of a forthcoming restoration project and adjacent to Chilco Street. To the west are commercial and
industrial uses within the M-2 (General Industrial) zoning district, including the Facebook occupied
buildings at 180-200 Jefferson Drive, and to the east is Facebook Building 20, located at the corner of
Willow Road and Bayfront Expressway. To the south, across the Dumbarton Rail Corridor and Chilco
Street, are the Onetta Harris Community Center and Menlo Park Senior Center, Beechwood School,
Menlo Park Fire Protection District Station 77, single-family residences (R-1-U zoning district), and single-
family residences in the Hamilton Park housing development (R-3-X zoning district). A location map
identifying the entire Facebook West Campus is included as Attachment B.

Public Outreach and Schedule

As part of the City’s review of the proposed project and development of the environmental impact report,
the City held various Commission, Council, and public outreach meetings on the Project. A complete list of
public meetings and project milestones is included in Attachment C. As part of the public outreach process,
the Council reviewed a tentative project schedule, including a list of public meetings during the Draft EIR
review and comment period, at its meeting on November 17, 2015 The City Council received updates on
the project schedule throughout the environmental and entitlement review process. During the Draft EIR
comment period, the Planning Commission held a public hearing where comments on the Draft EIR were
formally recorded and responded to as part of the Response to Comments document in the Final EIR. The
additional public meetings during the Draft EIR comment period were for informational purposes and
public comments at those meetings were not formally recorded. However, where an individual commission
was charged with reviewing and recommending on specific aspects of the project (i.e. BMR Agreement
and heritage tree removal permits), the commissions’ provided a recommendation to the Planning
Commission and City Council.

Analysis

As discussed previously, the project proposal requires the review and consideration of new land use
entitlements and associated agreements. A discussion of the proposed project, as well as required land
use entitlements and agreements are discussed in more detail in the following sections.

Project description

The proposed project would redevelop the approximately 58-acre TE Connectivity campus, which
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currently consists of multiple buildings that include manufacturing, warehousing, office, and research and
development uses. The existing site contains approximately 1.02 million square feet of gross floor area
(GFA) for an FAR of 40 percent, inclusive of Building 23 (300 Constitution Drive). As stated previously,
Building 23 is not part of the project, but is located on the project site and therefore, is included in the site
analysis. While Building 20 is not currently part of the site, the project site would be merged with Building
20. For purposes of this staff report and project review, Building 20 is not included in the analysis.
However, Building 20 is referenced throughout the report for context.

The proposed project includes the construction of two new office buildings (Referred to as Buildings 21
and 22), encompassing a maximum of 962,400 square feet of gross floor area. The two office buildings
would increase the gross floor area of office uses at the site by 126,600 square feet over the existing
square footage. The project also includes a 200-room limited service hotel of approximately 174,800
square feet. The hotel would include a restaurant and hotel bar that would be open to the public. With the
hotel, the net increase in gross floor area for all uses at the site would be approximately 121,300 square
feet for a maximum of 1,317,300 square feet, inclusive of Building 23. If Building 20 is included the GFA
for the site would be 1,750,855 square feet or approximately 52 percent. The total square footage of
offices at the entire site would be 1,576,055 square feet of GFA, or an FAR of 45 percent. The entire site
GFA and FAR calculations are consistent with the general plan and subsequently the Zoning Ordinance.
The following table summarizes the proposed square footage on the TE Campus site (excluding Building
20) by building:

Proposed Project Components Gross Floor Area (GFA) | Floor Area Ratio (FAR)
Building 21 (Demolish Buildings 307-309) 512,900 sf n/a

Building 22 (Demolish Buildings 301-306) | 449,500 sf n/a

Building 23 (Converted Building 300) 180,100 sf n/a

Total Proposed Office Area 1,142,500 sf 45%

Hotel 174,800 sf n/a

Total Proposed GFA 1,317,300 sf 52%

The proposed office buildings would be oriented east-to-west, similar to Building 20. Building 21 would be
constructed in the first phase and would be connected to Building 20 through usable gross floor area at
both the main and mezzanine levels. The roof deck between the two buildings would be continuous.
Building 22 and the hotel would be constructed in a second phase and Buildings 22 and 21 would be
connected through an open air bridge. The hotel is anticipated to be located near the corner of Chilco
Street and Bayfront Expressway. The project would include publicly accessible open space and a new
pedestrian and bicycle bridge over Bayfront Expressway, providing a more direct connection from the
campus and the Belle Haven neighborhood to the Bay Trail. The publicly accessible area would be located
between Buildings 21 and 22, adjacent to the bend in Chilco Street near the Dumbarton Rail Corridor. The
project plans are included in Attachment D and also available on the City-maintained project page
(http://menlopark.org/1001/Project-Plans).

Design and Materials
The project plans (Attachment D) include detailed design plans for Building 21, including architectural
materials and colors. The project plans contain more conceptual designs for Building 22 and the hotel;
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however, it is anticipated that the design and materials of Building 22 would be consistent with Buildings
21 and 20. Massing studies have been done for Building 22 and the hotel to define the general
development proposal and enable the environmental review to analyze the proposed buildings, as well as
to define the general framework for the development standards in the draft CDP (Attachment E). The draft
CDP includes a requirement that the Planning Commission review and approve the more refined design
plans for Building 22 and the Hotel through a formal architectural control review. Building 21, the first
phase, is more developed and the Planning Commission’s recommendation on the proposed project and
the City Council’s ultimate action on the project includes review of the design for Building 21.

Building 21 (and it is anticipated Building 22) would be similar in design to Building 20. The proposed hotel
and office buildings would extend to a maximum height of 75 feet (not inclusive of roof screening,
mechanical equipment, or elevator overrides), comparable to Building 20, which has a maximum height
limit of 73 feet, inclusive of all parapets and projections. Along the south side of Building 21 (at the
connection with Building 20) would be a terraced area leading from grade to the main and mezzanine
levels. The terraced area would provide articulation along the fagade and reduce the massing of the two
connected buildings. Building 21 would contain a usable roof deck with landscaping similar in design to
Building 20, which includes mature trees. The roof deck level would also contain sunken gardens that
would allow natural light into the main level of the building. The roof deck for Building 21 would also
include enclosed areas that could be used for conference rooms, offices, or amenities. At the roof deck
level, along the northern facade of the building, would be a cantilevered cafeteria that would be clad in a
glass curtain wall. At the northwest corner of Building 21, adjacent to the public open space and bridge
would be an event space.

In general, the buildings would be designed in a contemporary style and the proposed buildings would be
clad in insulated metal panels in shades of white, grey, green, orange, and pink. The majority of the metal
panels would be painted white with the other colors used as accents. In addition, the facade would contain
exposed concrete and concrete masonry units (CMUS) at the parking level. Above the parking level, the
facades would be clad in standing seem metal panels or glass curtain walls. The glass would be low-e
fritted glazing. There would be wood decking on the exterior entry walkway surfaces and corrugated
stainless steel or corrugated polycarbonate awnings. Where the roof deck is not landscaped, the roofing
would be standing seem/corrugated metal panels or bitumous membrane material. The applicant has
submitted a color and materials board that will be available for the Planning Commission’s review at the
meeting.

Consistent with the design of Building 20, the two office buildings would be located on podiums above
surface parking lots. The office buildings would contain one main level that is predominately open offices
and smaller mezzanine levels. Building 21 would contain a usable roof deck with enclosed areas. Building
22 would have a large open terrace on the mezzanine level with amenity space, such as cafeteria uses, at
the terraced level. Building 22 would not have a landscaped usable roof deck and it is anticipated that the
roof of Building 22 would be used for solar panels. The Planning Commission would review detailed
designs for Building 22 and the hotel at a future meeting. The hotel is anticipated to utilize similar design
elements as the office buildings. As with Building 22, the hotel requires additional architectural control
review by the Planning Commission.
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As discussed above, the structures are very linear in nature, but as evidenced on the Project site plan, the
massing of the structures would be broken up via the articulation of numerous segments of the building,
varying materials and colors, and the provision of architectural projections, such as the cantilevered
kitchen and dining area on the roof. The use of exterior stairways and ramps, terraces, and extensive
landscaping serves to further break up the massing of the building and add visual interest and a
pedestrian scale.

Site Access, Circulation, and Parking

The TE Campus site and the Building 20 site are separate legal parcels that do not currently have vehicle
access between the two sites, with the exception of emergency vehicle access. The site is currently
accessed via Constitution Drive at the intersection with Chilco Street. In addition to the main entrance
along Chilco Street, there is currently an emergency vehicle access point between the eastern end of the
site and the Building 20 property. As part of the project, the applicant intends to construct a second access
point along Bayfront Expressway, which would be located to the east of the publicly accessible open
space and pedestrian bridge. Since Bayfront Expressway (Highway 84) is under Caltrans jurisdiction,
Facebook has been working with Caltrans on the placement of the new signalized intersection. Within the
project site, the applicant has identified vehicle, pedestrian, and bicycle circulation, along with emergency
vehicle access routes that would link with Building 20 and ultimately Buildings 10-19, allowing employees
and vehicles to easily circulate within the overall campus. The applicant is considering two emergency
vehicle access (EVA) points along Chilco Street between Building 23 and the bend in the road near the
railroad tracks. The applicant has been working with the Menlo Park Fire Protection District to determine
the appropriate EVA points and design.

With the provision of an additional signalized intersection along Bayfront Expressway, the project site and
Building 20 would have two signalized access points and one right-in only access point along Bayfront
Expressway. The access at Chilco Street and Constitution Drive would be a primary access point for
Building 23, the Hotel, and Building 22. Truck and delivery access to the site would be accommodated
through Constitution Drive. To mitigate impacts identified in the EIR, this intersection would be required to
be signalized. The existing entrance along Willow Road (to Building 20) would continue to be limited to
EVA vehicles, shuttles, and deliveries, with passenger vehicle access limited.

As a separate project, Facebook has been working with the City to install new pedestrian pathways and
bike lanes along Chilco Street to create a pedestrian connection between the Belle Haven Neighborhood
and the San Francisco Bay Trail and Bedwell Bayfront Park. As discussed later in the report, the applicant
has agreed to construct additional bicycle and pedestrian improvements along Chilco Street as part of the
public benefits provided through the Development Agreement.

The project would provide 3,533 parking spaces for the office buildings, including the existing Building 23,
and hotel. The office uses would have 3,288 spaces, which is a ratio of one space for every 348 square
feet of gross floor area. The proposed parking ratio would deviate from the Zoning Ordinance standard of
one space for every 300 square feet of gross floor area, which can be permitted through the conditional
development permit for the project. The hotel would have approximately 245 spaces, which according to
the applicant represents one space per each room and employee. The parking ratio for the hotel would
exceed the Planning Division’s recommended use based guidelines, which is 1.1 spaces per hotel room;
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however, the parking ratio for the office would be less than the requirement from the Zoning Ordinance.
The parking would be located in surface parking lots and the proposed new office buildings would be
located over the surface parking, consistent with the Building 20 design. The approved 1,466 - 1,499
parking spaces associated with Building 20 would be maintained as part of the overall project. The table
below summarizes the parking spaces associated with each building:

Proposed Parking Standard Zoning Ordinance
Building (1:348 GFA for offices and 1.1 per Standard

hotel room) (1:300 GFA)
Building 21 | 1,476 1,710
Building 22 | 1,294 1,499
Building 23 | 518 601
Hotel* 245 583
Total 3,533 4,393

*Hotel GFA estimated at 174,800 square feet.

Trip Cap
The project includes a limit on the number of daily or peak period vehicle trips to and from the site,

consistent with the prior entitlements for Building 20 and Buildings 10-19 (East Campus). Therefore, the
proposed amended and restated CDP for the Facebook Campus Expansion Project also includes a Trip
Cap. The Trip Cap would limit trips to the area bounded by Bayfront Expressway, Willow road, Chilco
Street and the Dumbarton Corridor. It would be inclusive of Building 20 and 23 as well as the proposed
development of the hotel and new office buildings. Prior entittements included morning and evening peak
period and daily caps; for the Facebook Campus Expansion Project, a new peak hour cap was also
required as a transportation mitigation measure. The Trip Cap specifies the following requirements:

e Maximum of 4,499 trips during the AM Peak Period from 7:00 a.m. to 9:00 a.m.;
0 Maximum of 2,255 trips during the AM Peak Hour (Maximum one hour between 7:00 a.m.
to 9:00 a.m.)
e Maximum of 4,511 trips during the PM Peak Period from 4:00 p.m. to 6:00 p.m.;
0 Maximum of 2,255 trips during the PM Peak Hour (Maximum one hour between 4:00 p.m.
to 6:00 p.m.); and
e Maximum of 26,438 daily trips.

Specific parameters regarding the Trip Cap can be found in the West Campus Expansion Trip Cap
Monitoring and Enforcement Policy, which is included as Attachment G. This document reflects the fact
that there are two Trip Caps: the West Campus and East Campus. The West Campus Expansion Trip Cap
identifies that violations of the West Campus Expansion Trip Cap are distinct from violations of the East
Campus Trip Cap. The West Campus Expansion Trip Cap Monitoring and Enforcement Policy addresses
the following issue areas:

e Definitions — explanation of terminology utilized;

e Monitoring — discussion regarding how the Trip Cap would be monitored; and

e Enforcement — discussion regarding how the Trip Cap would be enforced, including penalties
associated with any violations of the Trip Cap.
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Key components of the proposed Project that would assist Facebook in achieving compliance with the Trip
Cap include a robust Transportation Demand Management (TDM) program, enhanced bicycle and
pedestrian circulation on-site, as well as continued bicycle and pedestrian access between the Facebook
East and West Campuses via the proposed mixed-use bicycle and pedestrian bridge, and the existing
undercrossing of Bayfront Expressway. The applicant proposes to continue to implement its
Transportation Demand Management (TDM) program as part of the proposed project. The applicant’s
TDM program includes measures such as subsidized Caltrain Go-Passes and Caltrain station shuttles,
employee commuter shuttle bus service/intern shuttles, campus bike share program, bicycle amenities,
vanpools, rideshare program, and educational and promotional events to encourage alternate modes of
travel.

Trees and Landscaping

The applicant submitted an arborist report (Attachment H) for the project site as part of the environmental
review process for the project. The arborist report, details the species, size, and conditions of all trees on
site. The arborist report identified a total of 770 trees, 274 of which are identified as heritage trees. As is
described in the arborist report and shown on the Tree Disposition Plans (Sheets L0.100-L0.110A of
Attachment D) the majority of the heritage trees (149 trees total) on the project site are in fair-to-good
health. The remainder of the trees on the site are in fair-poor and poor-dead health. Under the proposed
plan, all trees would be removed. The applicant is proposing to remove the trees due to conflicts with the
proposed building footprints, site circulation and other improvements, health of the trees, and/or suitability
for retention.

The City’s consulting arborist (Fujiitrees Consulting) reviewed the requested tree removals, specifically the
requested heritage tree removals. The consulting arborist generally agreed with the project arborist’s
assessment and that despite the fair-to-good condition rating for the majority of the trees, the existing
trees on site were victims of many years of neglect, drought, pest, and disease, as well as the use of
species poorly adapted to the site. Accordingly, the consulting arborist determined that many of the trees
are in lower overall condition than identified by the project arborist. The consulting arborist identified three
trees that could be considered for relocation: a coast live oak (Tree #248) in fair condition, and two olives
(Tree #533 and 538) in fair-to-good condition. The consulting arborist’s review is included in Attachment I.
The City’s consulting arborist recommends that the City approve the heritage tree removal request based
on the following criteria established in the Heritage Tree Ordinance:

(1) The condition of the tree or trees with respect to disease, danger of falling, proximity to existing or
proposed structures and interferences with utility services;

e The subject trees were observed to be in overall general disrepair in terms of poor structure
and low vigor.

(2) The necessity to remove the tree or tree in order to construct proposed improvement to the
property;

e A design change would be necessary if a subject tree was observed to be so remarkable that
an accommodating design is warranted. No such tree was observed within the prescribed area
of disturbance.

(4) The long-term value of the species under consideration, particularly lifespan and growth rate;

e The pines in particular exhibited symptoms of severe decline. Site conditions with regard to

neglect, drought, pest and disease have diminished the normal and useful life of the subject
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trees.

The applicant is proposing to re-landscape the site with a comprehensive planting palette that is
anticipated to be comparable to the landscaping at Building 20. The standard heritage tree replacement
ratio for commercial projects is 2:1. However, the applicant is proposing a modified replacement ratio with
24-inch box minimum replacement trees, which exceeds the minimum 15-gallon size replacement trees.
Heritage trees that are in good health (as determined by a certified arborist) would be replaced at a ratio of
2:1; heritage trees with fair or poor health, or dead heritage trees, would be replaced at a ratio of 1:1. The
applicant is proposing to replace the 274 heritage trees that would be removed by planting a minimum of
423 trees throughout the project site, which meets the applicant’s proposed heritage tree replacement
ratio requirement. The proposed heritage tree replacements would be located at grade. While additional
trees and landscaping would be located on the mezzanine/terrace and roof deck levels, those trees would
not be included in the calculation for heritage tree replacements. This replacement ratio is consistent with
the replacement ratio used for the West Campus (Building 20), for Building 23, and for the Chilco Street
frontage improvements. Staff is working with the applicant to determine the appropriate replacement
species; however, all replacements would be a minimum of 24-inch box size. Staff believes that the
proposed replacement ratio is appropriate since the applicant is proposing to plant a larger sized tree,
which exceeds the minimum 15-gallon replacement size requirement.

The applicant submitted a conceptual landscaping plan as part of the project. The final planting plan for
each building would be reviewed by the Planning Division and City Arborist, along with the Engineering
Division for compliance with the City’s Water Efficient Landscaping Ordinance (WELO). In general, the
proposed landscaping would include landscaping designed specifically for perimeter landscaping,
bioretention areas, upland planting, and open lawn areas. The perimeter landscape adjacent to Building
21 and Building 22, and along the north and south edges of the site, would continue the landscaping
established by Building 20. The site would be graded with low landforms that would be planted with native
and adapted understory plants. The perimeter would also be planted with grouping of new trees that would
soften the massing of the buildings. The proposed plantings in the perimeter landscaping would be
predominately evergreen species. In the biorentention areas, the applicant would incorporate stormwater
treatment and catchment basins into the landscaping at the site. The proposed plantings associated with
the biorention and stormwater treatment areas would be a mixture of native riparian and adaptive species.
Larger seasonal wetland areas would be incorporated into the public open space to provide both habitat
and stormwater treatment functions. The area devoted to upland planting would include native and
adaptive shrubs, perennials, vines, and groundcovers. The applicant is proposing a total of approximately
1,605 trees on site that would include a mixture of species including, but not limited to maples, buckeyes,
alders, redbuds, dogwoods, cypresses, ginkos, toyons, Brisbane boxes, various oaks, and poplars. Of the
1,605 proposed trees, 423 would be required heritage tree replacements, which would be planted at grade.

At its meeting on June 22, 2016, the EQC reviewed the requested tree removals, including the project
arborist’'s assessment and the City’s consulting arborist’s peer review. The Commission considered the
viability of relocating the three trees discussed previously and determined that since the site is being
comprehensively landscaped as part of the proposed project with trees more suitable to this location,
preserving the three identified trees could be considered but preserving and redesigning around the trees
is not required. The EQC discussed the importance of preserving heritage and non-heritage trees on-site
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to the extent feasible. The applicant’s proposed landscape plans include a summary stating the applicant
would evaluate and retain trees that are suitable for retention as part of the refinements to the detailed
project plans. Therefore, as part of the CDP staff has included language requiring that the applicant submit
a heritage tree suitability and preservation analysis prior to removing the heritage trees at the site (for
each individual phase). This analysis will be reviewed by the Planning Division and City Arborist to
determine if any trees are suitable for preservation. Trees suitable for preservation will be incorporated
into the proposed landscaping plan for the site. The heritage tree removals would be phased, consistent
with the construction at the site. The EQC voted 5-0-2, with Commissioners Bedwell and Dickerson absent
to recommend that the Planning Commission and City Council approve the requested heritage tree
removals. In addition, the City’s consulting arborist recommends that the Planning Commission
recommend approval to the Planning Commission and City Council of the proposed heritage tree
removals, the proposed replacement ratio, and minimum box size of the replacement trees. The draft
resolution approving the heritage tree removal permits is included in Attachment J.

Proposed Hazardous Materials

The proposed project would include five 500KW emergency generators, two for each office building and
one for the hotel. The generators would be located in concrete masonry unit (CMU) or similar permanent
enclosures. The proposed generators for Building 21 would be located along the southern parcel line and
the generators for Building 22 would be located directly to the south of the proposed building. The specific
location for the hotel generator is not known at this time, but would be required to be completely screened
and comply with the noise ordinance. All generators would be fully screened. The generators would run on
diesel fuel and each generator is anticipated to contain a 300-gallon tank. The amount of diesel fuel stored
and used for the emergency generators would require a permit from the Menlo Park Fire District and the
San Mateo County Environmental Health Department. As a requirement in the CDP, the applicant will be
required to submit the necessary forms for the use and storage of hazardous materials associated with the
emergency generators to the City Planning Division. The City would route the documents and information
to the required reviewing agencies (i.e. Menlo Park Fire Protection District, Menlo Park Building Division,
West Bay Sanitary District, and San Mateo County Environmental Health Department) for their review and
approval. Subject to obtaining approval from the outside agencies, the City would issue a building permit
for each of the proposed generators. Any changes to the proposed storage quantities would require
updates to the applicable forms and potentially additional review and approval of each outside agency.
The emergency generators would be required to adhere to the daytime noise limitations of the municipal
code (60 dBA at the nearest residential property line) during routine testing and maintenance.

Project Signage

The Building 20 CDP permitted that specific parcel to have up to 300 square feet of signage. The
proposed amended and restated CDP would permit the entire site, inclusive of Buildings 20 and 23, to
have up to 600 square feet of sign area. Signage that is internal to the building and not visible from
publicly accessible areas of the site or the public right-of-way is not included in the calculation of sign area.
In addition, signage that is for directional/wayfinding purposes is excluded from the maximum permitted
sign area for the site. The CDP would allow the applicant to apply for use permit review by the Planning
Commission to exceed the 600 square feet maximum sign area. Sign design, including colors, would be
regulated by the City’s Sign Design Guidelines and Zoning Ordinance requirements. The applicant would
be required to submit the required application, plans, and pay all applicable fees, subject to review and
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approval by the Planning Division.

Below Market Rate (BMR) Housing Agreement

The applicant is required to comply with Chapter 16.96 of City’s Municipal Code, (“BMR Ordinance”), and
with the BMR Housing Program Guidelines adopted by the City Council to implement the BMR Ordinance
(“Guidelines”). At this time, the Planning Commission should review the draft BMR Agreement, consider
the Housing Commission’s recommendation on the BMR Agreement and provide a recommendation on
the proposed BMR Agreement to the City Council.

Residential use of the property is not allowed in the M-2 (General Industrial) zoning district and
subsequently would not be consistent with the Limited Industry General Plan Land Use Designation. At
this time, the developer does not own any sites in the city that are available and feasible for construction of
sufficient below market rate units to satisfy the requirements of the BMR Ordinance. The applicant does
own property that is being considered for mixed use under the ConnectMenlo General Plan Update;
however, the property is currently zoned M-2 and therefore, not suitable for residential uses under the
current General Plan. The consideration of this project’s proposed BMR Agreement must be evaluated
against the current General Plan, but may provide flexibility for potential changes in the future. For this
specific project, the residential unit equivalent is 20 units. Since the proposed construction would be
phased, the BMR requirement would also be phased by building, with credit for the demolition of buildings
associated with each phase.

The draft BMR Agreement requires that the developer pay the applicable in lieu fee as provided in the
BMR Ordinance and Guidelines. The draft BMR Agreement (Attachment K) has been reviewed by City
staff for compliance with the BMR ordinance. The applicant has expressed a desire to pay the fee and/or
provide units off-site to meet the BMR requirement for the project. Therefore, the draft BMR Agreement
includes flexibility to allow the applicant to satisfy its obligations under the BMR Ordinance and Guidelines
by one of the following methods:

1. Paying the in-lieu BMR fee (per phase), which would total approximately $6,534,438.95 based on the
change in use from Group B (non-office commercial, including the hotel) to Group A (office/R&D) for
the square footage of the buildings and the current fee schedule;

2. Providing off-site units, which would equate to a total of 20 residential units based upon the square
footage associated with the change in uses at the site; or

3. Paying a portion of the in-lieu fee and delivering off-site units (A mixture of options 1) and 2), such that
the overall requirements are addressed).

The in-lieu fee and unit equivalent will be calculated as set forth in the table below; however, the
applicable fee for the Project will be based upon the per square foot fee in effect at the time of payment
and the proposed square footages within Group A and Group B at the time of payment. The detailed
calculation tables for each development phase are included in the draft BMR Agreement. The proposed
project includes the construction of three buildings: two offices and a hotel. Therefore, the applicant would
be required to pay the applicable BMR in-lieu fee, or procure the equivalent number of units off-site, within
two (2) years of the issuance of the first building permit for each individual building. The applicant may
procure units ahead of the schedule below and receive a credit for future requirements. However, the
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applicant cannot defer procurement of off-site units or the payment of in-lieu fees to future phases of the
overall site development. As a separate negotiated benefit, discussed in more detail in the Development
Agreement section, the applicant would explore the possibility of delivering more than 20 units with the
equivalent total in-lieu fee.

Table 2: Proposed BMR In-lieu Fee and Equivalent Unit Count

Proposed Project Components In Lieu Fee Equivalent Units
Building 21 (Demolish Buildings 307-309) $4,459,838.08 13 (13.38)
Building 22 (Demolish Buildings 301-306) $ 543,352.87 2 (1.61)

Hotel $1,531,248.00 5 (4.62)

Total $6,534,438.95 20

At this time, the Planning Commission should review the draft BMR Agreement (Attachment K) and the
draft resolution for the BMR Agreement (Attachment L) and provide a recommendation to the City Council.
At its special meeting on June 29, 2016, the Housing Commission received a presentation from staff on
the Draft EIR, the Displacement Analysis, and the draft BMR Housing Agreement Term Sheet. The
Housing Commission voted 5-0 to recommend approval of the draft BMR Housing Agreement Term Sheet,
with the qualifier that the Housing Commission did not believe the Displacement Analysis was adequate.
There was a significant amount public input at the Housing Commission meeting on the Displacement
Analysis. The public and Commissioners raised concerns about the findings. The Displacement Analysis
is discussed in a later section of this report, but it should be noted that the Displacement Analysis is not
required by CEQA and the applicant elected to voluntarily prepare a Displacement Analysis for the project.
Since the Housing Commission meeting, staff prepared the draft BMR Agreement for the project along
with the draft Resolution for the Commission and Council to review and act on as part of its overall review
of the project.

Rezoning and Amended and Restated Conditional Development Permit

The draft CDP and “X” overlay associated with the requested rezoning of the site allow for flexibility from
zoning requirements, except Floor Area Ratio (FAR), while providing greater certainty regarding the
parameters of a particular development proposal. The draft CDP is included as Attachment E and
specifies development standards for the project site, general compliance with the project plan set, allowed
uses and conditions of approval including all mitigation measures from the certified EIR. Development
standards listed in the draft CDP for 300-309 Constitution Drive, as well as comparison to development
standards for an M-2 zoned property are provided in the table below:
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Conditional Development Permit (300-309 Constitution Drive and 1 Facebook Way, Building 20)

Development | Building 20 Building 22 and Standards for M-2 Zone
Standard* Standard Hotel Standards Building 21 Requirements
Front Setback | Min 40 feet Min 20 feet 1,500 feet (approx) 20 feet
Side Setback Min 40 feet Min 20 feet 60 feet south; 10 feet
95 feet north
Rear Setback | Min 40 feet Min 20 feet 267 feet (Bldg 20) 0 feet
Lot Coverage | 55 percent 55 percent 55 percent 50 percent
Floor Area 45 percent 45 percent Bldg 20; | 45 percent 45 percent offices;
Ratio (FAR) 55 percent hotel 55 percent all other
uses
Height 73 feet 75 feet 75 feet 35 feet
Parking 4,979 spaces 2,057 spaces 1,476 spaces 5,839 spaces

*the front property line for the CDP is Chilco Street north of the bend.

It should be noted that the development standards reflected in the project plan set differ from what would
be permissible under the draft CDP. Specifically, all proposed setbacks shown on the project plan set are
greater than those specified by the draft CDP and the proposed lot coverage specified on the project plan
set is less than what is permissible under the draft CDP. Constructing a building to the minimum setbacks
and maximum lot coverage specified above would not require a CDP amendment. However, dependent
upon the magnitude of the requested changes to the Project, additional review, either by the Community
Development Director, Planning Commission or Planning Commission and City Council would be required.
The framework for review of requested modifications to the project proposal is specified in Section 6 of the
draft CDP, Modifications.

In addition to defining the maximum building coverage, minimum setbacks, height, and parking standards,
the draft CDP also regulates the allowed uses, defines the review process for modifications, regulates the
use and storage of hazardous materials, sets the maximum permitted signage, and enumerates the timing
for construction of the bicycle and pedestrian bridge and the publicly accessible open space. The draft
CDP is included in Attachment E. The findings for the approval of the draft CDP are included in the
Resolution for the draft CDP in Attachment F. As mentioned in the previous sections of the report, the
CDP would increase the maximum signage permitted at the site from 200 square feet to 600 square feet,
inclusive of Buildings 20 and 23. In addition, the use and storage of hazardous materials associated with
the office and hotel buildings would be regulated through the CDP. The City regulates hazardous materials
through Planning Commission review of a use permit; however, through the application of the CDP, the
applicant would be permitted to use and store diesel fuel for the emergency generators, provided the
applicant submits the necessary forms and documents, and the required internal departments and outside
agencies review and approve the proposed use and storage of hazardous materials.

The draft CDP also regulates the timing for delivery of specific aspects of the project. The proposed
bicycle and pedestrian bridge and public open space would be required to be constructed prior to
occupancy of Building 22. The draft CDP also includes the general and project specific conditions of
approval, such as the Below Market Rate (BMR) Housing Agreement, compliance with the Water Supply
Assessment (WSA), heritage tree removals and replacements, and the on-site water recycling facility. The
incorporation of the CDP for the project requires the entire parcel to be rezoned from M-2 and M-2(X) to
M-2(X). The draft ordinance rezoning the property is included in Attachment M.



Staff Report #: 16-083-PC

Zoning Ordinance Text Amendment

The proposed project includes a limited service hotel. Hotels are not currently permitted, nor are hotels
conditionally permitted in the M-2 (General Industrial) zoning district. Therefore, the applicant submitted a
request to amend the M-2 zoning district to conditionally permit hotels. Goal I-E of the Land Use Element
of the current General Plan is “to promote development and retention of commercial uses which provide
significant revenue to the City and/or goods or services needed by the community and which have low
environmental and traffic impacts.” To implement this goal, Policy I-E-2 states “Hotel uses may be
considered at suitable locations within the commercial and industrial zoning districts of the City.” Therefore,
the proposed Zoning Ordinance Text Amendment to conditionally permit hotels in the M-2 zoning district is
consistent with the City’s current General Plan. The proposed text change would apply to the entire M-2
Zoning District. Any future hotel proposals within the M-2 district would require a use permit and
associated environmental review. The draft ordinance for the M-2 Zoning District text amendment is
included in Attachment N.

Lot Line Adjustment

The applicant submitted a request to the City to adjust the boundaries of parcels 055-260-250 (300-309
Constitution Drive) and 055-260-290 (1 Facebook Way, Building 20). The proposed lot line adjustment
would relocate the current property line between the eastern side of the 300-309 Constitution Drive site
and the western boundary of the Building 20 site to the northwest corner of the site. The proposed project
would connect Building 21 with Building 20. The proposed connection cannot cross a legal property line
and therefore, the proposed parcels are required to be adjusted as part of the project. The adjusted parcel
boundaries would effectively create one large parcel for Buildings 20-23 and one smaller parcel
specifically for the hotel. The proposed lot line adjustment would comply with the Zoning Ordinance
requirements for minimum lot size and dimensions and would not result in the creation or intensification of
any nonconforming structures. The Engineering Division has reviewed the lot line adjustment and found
the maps and exhibits to be technically correct. The draft lot line adjustment exhibits are included in
Attachment O and the draft resolution approving the lot line adjustment is included in Attachment P.

Development Agreement

A Development Agreement is a contract between the City of Menlo Park and an applicant that delineates
the terms and conditions of a proposed development project. A Development Agreement allows an
applicant, in this case Facebook, to secure vested rights, and it allows the City to secure certain benefits
that it might not otherwise be entitled to obtain. The City Council is not obligated to approve a
Development Agreement, but if the City Council does want to approve a Development Agreement, the
terms of the Development Agreement need to be acceptable to both parties; one party cannot impose
terms on the other party.

In December 2015, the City Council created the Council Subcommittee for the Facebook Campus
Expansion Project Development Agreement negotiation. The subcommittee included Mayor Richard Cline
and Mayor Pro Tem Kirsten Keith. After release of the Draft EIR, City staff, including the City Manager and
City Attorney, met with the Council Subcommittee to determine the parameters for the negotiation of public
benefits as part of the Development Agreement. Subsequently, over the last few weeks, staff has been
negotiating with the applicant and consulting with the Council Subcommittee. The attached draft
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Development Agreement (Attachment Q) is the outcome of the public benefit negotiation process and
reflects the mutually agreed upon terms between Facebook and the City's negotiating team. The draft
Development Agreement includes public benefits for the community and is in addition to the required
mitigation measures, which were determined by the Draft EIR and would be included in the mitigation
monitoring and reporting program for the development proposal. The City Council reviewed and approved
an initial draft term sheet for the Development Agreement at its meeting on July 19, 2016. Since that
meeting, staff and the applicant have worked together to draft the formal Development Agreement.

The draft Development Agreement covers five main topics. Some of the topics that were reviewed by the
Council previously, are potential conditions of approval that would appear in the Conditional Development
Permit, along with an acknowledgement that projects that the applicant has been funding (e.g. the
Dumbarton Corridor Study) are of benefit to Menlo Park. As applicable those items have been
incorporated into the draft CDP or enumerated in the draft Development Agreement. When considering
the terms of the draft Development Agreement, it is important to remember that it reflects a negotiated
package and any one aspect cannot be viewed in isolation. The proposed draft Development Agreement
can be summarized as follows:

Revenues

The draft Development Agreement includes a number of revenue guarantees for the City. Facebook has
agreed to pay $300,000 yearly to the City for 20 years after occupancy of Building 21. This payment would
be indexed based on the consumer price index (CPI) every five years. In addition, to the annual payment
of $300,000, the Development Agreement also contains a guarantee of a $336,000 payment upon
occupancy of Building 21 for up to 41 years. However, two years after TE vacates the site, this specific
payment will increase to $1.25 million per year, as a transient occupancy tax (TOT) guarantee. If the hotel
is built, TOT generated from the hotel would be credited toward the $1.25 million TOT guarantee. In
addition, Facebook has agreed to set the TOT rate for the hotel one basis point higher than the rate that
would be otherwise applicable, including any changes to the City’'s TOT rate in the future. While the hotel
is a limited service hotel, Facebook has agreed that it will include a restaurant and hotel bar, which would
generate additional sales tax revenue for the City and potentially achieve higher room rates.

The draft Development Agreement also includes a minimum assessed value guarantee for each building:
$325 million for Building 21, $300 million for Building 22, and $70 million for the hotel. The assessed value
would increase by the lessor of 2 percent or the CPI annually and the term would be 39 years.

There is currently a cap on the utility users’ tax (UUT) at the site of $6,000 per year; however, the draft
Development Agreement provides for a waiver of this cap, not only for the new buildings but for Buildings
20 and 23. Therefore, Facebook would pay the total applicable UUT for all utilities utilized on the site. The
Development Agreement also requires Facebook to cooperate with the City’s sales and use tax consultant
to ensure the maximum amount of use taxes from construction of the project are directed to the City.

It is anticipated that if the three buildings are completed within ten years, the annual additional revenue
generated by the development would be approximately $2.1 million for 10 years thereafter and more than
$1.8 million for so long as Facebook is occupying the site.
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Infrastructure and Transportation

As part of the draft Development Agreement, the City and applicant have negotiated a number of
community benefits related to infrastructure and transportation. These benefits are above and beyond the
mitigation measures required to reduce potentially significant impacts as determined by the EIR.

Facebook recently funded the Dumbarton Corridor Study through SamTrans for a total of $1 million. As
part of the draft Development Agreement, Facebook has agreed to contribute funding future
recommendations derived from the Dumbarton Corridor Study, which could include pre-design and/or
environmental clearance of preferred corridor transit improvements, negotiations with Union Pacific
Railroad to remove freight track-age rights and re-certify the corridor with the Federal Transportation
Authority, or other studies or actions to activate this resource and support regional mobility options.
Facebook would commit up to $1 million to fund these additional obligations related to the Dumbarton
Corridor. The Development Agreement also identifies that Facebook will partner with the cities of Menlo
Park and East Palo Alto to convene a forum to consider and evaluate innovative ways that the
recommendations of the Dumbarton Corridor Study may be executed efficiently. This forum would
concentrate on funding, operations, and construction strategies as well as innovations to facilitate an
integrated execution of regional improvements to multi-modal transportation options. Facebook agrees to
help develop the design, operations, and construction strategies and spend up to $1 million on this
commitment. Facebook would also continue to participate in projects that arise from the Dumbarton
Corridor Study, but any additional monetary contribution would be at Facebook’s discretion. The
committed moneys for infrastructure improvements would total $3 million.

As a separate study, Facebook has committed to the funding of the design for the pedestrian and bicycle
pathway along the Dumbarton Corridor from East Palo Alto to the Redwood City Caltrain Station. The
study began in February 2016 and is expected to be completed in September 2016. While this was
initiated by Facebook prior to the negotiation process, it is included in the Development Agreement as a
voluntary public benefit.

The City is currently undergoing the ConnectMenlo General Plan Update, which focuses on the M-2 Area,
north of Bayfront Expressway. As part of the negotiation process, Facebook agrees to partner with the City
and other land-owners and employers in the study area of the General Plan Update to fund a
Transportation Management Association (TMA) Feasibility and Implementation Strategy. The study is
intended to identify potential implementation strategies and if funds remain, fund a portion of the TMA'’s
startup costs. Facebook agrees to cooperate with the City and stakeholders, including the sharing of
Facebook’s best practices with the TMA. The financial commitment for this item is $100,000.

Facebook recently completed the first phase of the Chilco Street frontage and streetscape improvements.
The improvements are expected to be completed in six phases. Facebook previously agreed to complete
Phases 1-4 at its sole cost. Per the Development Agreement, Facebook will complete phases 5 and 6
(also at its own cost), which include installation of bike lane improvements on the north side of Chilco
Street and streetscape, sidewalk, and bike improvements on the southern side of Chilco Street across the
rail crossing. In return for constructing these improvements, the City agrees to reduce the Building
Construction Street Impact Fees assessed against the project by the actual cost of the additional
improvements (estimated to be approximately $2.5 Million).
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Housing
Facebook will collaborate with the cities of Menlo Park and East Palo Alto to conduct a Housing Inventory

and Local Supply Study. The study would assess the conditions, occupancy, and resident profiles of the
immediate vicinity, with the intent of establishing a baseline understanding of the housing conditions and
facilitate the development of an informed regional housing strategy. Facebook will engage a consultant
and provide $350,000 for the study. As an outcome of the Housing Study, Facebook would also establish
a Housing Innovation Fund with a commitment of $1.5 million.

In addition, Facebook would establish a Housing Preservation Fund pilot project to identify and purchase
housing in the immediate area of the campus to protect at-risk populations. The monetary commitment for
the fund would be $1 million. Facebook would also be required to initiate workforce housing by subsidizing
rents for 22 units at 777 Hamilton Avenue. These subsidized rents would be for community serving
professions such as teachers. Units would also be able to be occupied by employees in public safety
professions and non-profits. The subsidy for the 22 units would be $430,000 per year for five years.

Facebook is required to comply with the BMR ordinance of the City of Menlo Park. As such, Facebook
intends to continue to work with the City to explore opportunities to develop the maximum number of units
that can be procured with the estimated $6.5 million required in-lieu fee. If the ConnectMenlo General Plan
update is approved, Facebook would commit to design at least 1,500 housing units on the Prologis Site,
which would include 15 percent BMR units and/or workforce housing units (even if the BMR ordinance
does not apply to rental units).

Community Benefits

The draft Development Agreement includes the following community benefits from Facebook. Facebook
would commit to fund pool operation and maintenance at the Belle Haven pool for five years for a cost of
$60,000 annually. Facebook would also establish a scholarship program for residents of East Palo Alto
and Menlo Park for 10 years, with a commitment of $100,000 per year. After 10 years, Facebook agrees
to consider extending the program. In addition, Facebook would continue to provide funding for the
community fund at $100,000 per year for five years. Consistent with the scholarship fund, Facebook
agrees to consider extending funding after five years.

The bicycle and pedestrian bridge over Bayfront Expressway is part of the project. However, Facebook
agrees to operate and maintain the bridge and the public open space between Buildings 21 and 22. The
path and bridge will be open for use by the public 24 hours a day, 365 days a year. These requirements
and obligations are incorporated into the CDP.

Environmental benefits

The office buildings are required, per the Development Agreement, to be built to LEED Gold Equivalency.
Solar PV panels would be located at Building 21. Facebook would also install a recycled water system on-
site, provided the system is approved by all applicable agencies and City departments. If West Bay
constructs a recycled water system, Facebook will pay its proportionate share of costs for its future
developments in the M-2 Area. Facebook also agrees to contribute $25,000 in seed funding for the
feasibility studies for a larger M-2 Area recycled water system.
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Other items

In exchange for the negotiated benefits, the City agrees to provide Facebook assurances as to certain
changes in fees and applicable laws similar to those included in previous development agreements. This
protection expires after 20 years. In addition, the City agrees to expedite the construction permitting for the
project internally and externally to the extent feasible. Facebook agrees that the Development Agreement
for the East Campus will be amended to remove the ability for Facebook to reduce the annual payment.

The draft ordinance introducing the draft Development Agreement is included in Attachment R. The
Planning Commission should consider the public benefits contained within the development agreement
and the relationship between the public benefits and the significant and unavoidable impacts identified in
the EIR. The staff report for the City Council meeting of July 19, 2016 is available at the city offices for
review.

Fiscal Impact Analysis (FIA)

The City’s independent economic consultant, BAE Urban Economics, has prepared a FIA, assessing the
fiscal impact of the project on the City and special districts, such as the Menlo Park Fire Protection District.
The FIA projects the potential changes in revenues and expenditures, and resulting net fiscal impact
directly associated with development of the proposed project. In addition, the FIA estimates the potential
one-time/non-recurring revenues (such as impact fees). The FIA explores the net fiscal impact of the
project on the following:

e Menlo Park General Fund;

o Menlo Park Fire Protection District;

e Ravenswood Elementary School District and Sequoia Union High School District; and

e Other special districts serving the site.

The FIA evaluates the potential net fiscal impact of the project based on the proposed development
scenario and the reduced project alternative, which was evaluated in the EIR. In general, the proposed
project would result in a net positive fiscal impact for the City, the Fire District, and the Sequoia Union High
School District. The City would receive approximately $1,184,800 annually (calculated in 2015 dollars),
while the Fire District would annually receive a net of $17,400 after calculating in expenditures, and the
Sequoia Union High School district would receive $717,100 annually.

The Final FIA, prepared in response to comments on the Draft FIA, is available on the City-maintained
project page at http://menlopark.org/1012/Environmental-Impact-Report. The document is also available
for review on the City's website and the City offices. Members of the public and the Commission may
discuss the Final FIA at the public hearing on September 26, 2016. The FIA does not require action by
either the Planning Commission or the City Council. The Planning Commission and City Council should
use the FIA in reviewing the development proposal. The Commission may provide comments on the FIA
for the City Council’s consideration as part of the Commission’s recommendation on the development
proposal.

Displacement Analysis
During the Notice of Preparation the City received a comment letter from the City of East Palo Alto for the
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EIR requesting that the project analysis include an evaluation of the potential for displacement in the City
of East Palo Alto. In response, the applicant authorized the City to enter into an agreement with Keyser
Marston Associates (KMA) to conduct an evaluation of potential displacement in East Palo Alto and Menlo
Park’s Belle Haven Neighborhood, given the proximity of the neighborhood to the project site. Housing
affordability and neighborhood change are socioeconomic issues and not a physical impact to the
environment and are therefore reviewed separately from the EIR. The following is a summary of the
findings in the report, which was previously presented to the Housing Commission. In general, given the
locations where Facebook’s workforce choses to live (only 4.2 percent in Menlo Park), the likelihood for
direct displacement from the project is low. The Displacement Analysis is included on the City maintained
project page at http://menlopark.org/1012/Environmental-Impact-Report.

KMA conducted a review of real estate trends using eight comparative communities and estimated direct
demand from the project based on the current share of Facebook workers living in East Palo Alto and
Menlo Park’s Belle Haven neighborhood. The following comparative communities were selected for the
analysis:

e Hayward (selected zip codes)

e Fruitvale/Oakland

e North Richmond

e Bayfair/San Leandro
East San Jose/North Valley
Downtown Redwood City
e Mountain View
e San Mateo County (entire)

The analysis used the comparative review of real estate trends to inform and understanding of the extent
to which localized market trends in the two communities varied from broader regional trends since
Facebook moved into its Menlo Park campus in 2011. The analysis also estimated direct demand for
housing in East Palo Alto and the Belle Haven neighborhood based on the current number of Facebook
employees living in each community. In addition, new housing construction activity in East Palo Alto is
reviewed, the potential for indirect effects on the local housing market is discussed, Census information for
East Palo Alto and Menlo Park’s Belle Haven neighborhood is summarized, and jobs housing relationships
and historic market rate and affordable housing construction in Menlo Park is identified per the request of
the City of East Palo Alto.

The analysis and findings from the comparative review of market trends within the displacement analysis
do not show clear evidence of a localized influence on market conditions that departs from the broader
regional trends of increased home prices and rent. However, with regard to rental housing in East Palo
Alto, a major rental property recently saw significant turnover due to rental increases making the
comparison to other cities difficult. With regard to direct influence on housing market conditions from the
project, the potential influence was found to be minimal due to the minor share of the housing that
employees of Facebook currently occupy and would be expected to occupy from the full build out of the
project. For the study, Facebook provided the total employees that live in the Belle Haven neighborhood
and the City of East Palo Alto. Of the approximately 7,475 employees at the Menlo Park Campus,
approximately 28 live in the City of East Palo Alto and 18 live in the Belle Haven neighborhood. This
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equates to 0.37 percent and 0.24 percent of Facebook’s workforce, respectively. Based on the existing
residents and the total projected employment from the project (6,550 employees), the direct demand from
the project would be 21 units in East Palo Alto and 10 units in the Belle Haven neighborhood. This direct
demand represents 0.27 percent and 0.67 percent of the existing housing stock in the two communities
and approximately one-to-two percent of the units expected to come available through normal turnover
over the next five years. Therefore, the potentially additional employees that may seek housing in the City
of East Palo Alto and the Belle Haven neighborhood would likely be accommodated by typical rental
vacancy patterns. The additional housing stock in the vicinity could attract a higher share of Facebook
employees to the area, but would still represent a fairly nominal influence on the overall local housing
market, since these units are new.

Facebook would continue to contribute to the overall job growth of high-wage sectors. However, those
impacts would spread throughout the region, and would likely mirror the distribution of Facebook’s
workforce throughout the larger Bay Area. However, even if a small percentage of employees seek
housing in East Palo Alto and the Belle Haven neighborhood, the project will likely exert a modest indirect
influence on home prices and rents based on its contribution to future regional employment and income
growth. Further, the comparison of real estate trends showed that the percentage increase in home prices
in the Belle Haven neighborhood and City of East Palo Alto are within the range of increases throughout
the broader Bay Area. Rents within all comparison communities increased substantially between 2011 and
2016. It is important to note that 2011 was a benchmark year for the analysis as it's when Facebook
moved to Menlo Park from Palo Alto. The rental data for East Palo Alto was heavily influenced by one
large property changing ownership and making a concerted effort to evict tenants and data for the Belle
Haven neighborhood was not available. Regardless, the analysis finds that rents have steadily increased
since 2011, even if specifics for each community could not be analyzed.

The displacement analysis finds that it is unlikely that Facebook has had a direct influence on the rents
and home prices in the City of East Palo and Belle Haven neighborhood due to the limited number of
Facebook employees living in the communities. However, the report reviews permitted and planned
housing units in the area and determines that the current and planned housing in the area could potentially
absorb the potential housing demand from the project. The newly available housing in the area could
attract a higher amount of Facebook employees than would typically be expected to locate in the vicinity of
the project, but would likely not contribute directly to displacement within East Palo Alto or the Belle Haven
neighborhood as the units are new.

While not a requirement of the California Environmental Quality Act (CEQA), KMA prepared a Response
to Comments document for comments received specifically on the Displacement Analysis. Public
comments were not recorded at the Housing Commission meeting. The Response to Comments
document, which responded to written comments on the Displacement Analysis, is available in Attachment
S and identifies the comments received on the Displacement Analysis and any needed modifications to
amplify or clarify the analysis and findings. The comments did not result in any new findings with regard to
the potential effect of the project on displacement in the Belle Haven neighborhood or City of East Palo
Alto. Comments related to the Population and Housing analysis in the Draft EIR were included in the Final
EIR, including Master Response 4, Population and Housing Growth.
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Environmental Review

As stated in the State CEQA Guidelines, an EIR is an “informational document” that is intended to inform
public agency decision-makers and the public of the potentially significant environmental effects of a project,
identify possible ways to avoid or substantially lessen the significant effects, and describe reasonable
alternatives to the project.

The City released the Draft EIR for public review and comment on May 26, 2016. The comment period
was 45 days and closed on July 11, 2016. The EIR analyzed the following topic areas:
e Air Quality

e Biological Resources

e Cultural Resources

e Geology and Soils

e Green House Gas Emissions

e Hazardous Materials

e Land Use

e Noise

e Population and Housing

e Public Services

e Transportation

e Utilities and Service Systems

e Hydrology and Water Quality

The EIR assesses potentially significant environmental impacts that could result from the project. A
potentially significant effect is a potentially substantial, adverse change in any of the physical conditions
within the area affected by the project including land, air, water, minerals, flora, fauna, ambient noise, and
objects of historic or aesthetic significance. Potential impacts under CEQA are physical, not social or
economic.

A copy of the Final EIR (which incorporates the Draft EIR by reference) and includes the Response to
Comments and changes to the document to reflect any needed modifications is available on the City-
maintained project page at http://menlopark.org/1012/Environmental-Impact-Report (and provided
previously to the Planning Commission as part of the agenda packet). The comments on the Draft EIR did
not result in any previously identified impacts or new mitigations measures. Therefore any changes to the
text of the Final EIR were limited to corrections and clarifications that do not alter the environmental
analysis.

The EIR prepared for the project identifies less than significant effects in the following categories:
e Land Use

e Geology and Soils

e Population and Housing

e Public Services

e Utilities and Service Systems

The EIR identifies potentially significant environmental effects that can be mitigated to a less than


http://menlopark.org/1012/Environmental-Impact-Report
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significant level in the following categories:
e Aesthetics

e Air Quality

e Noise

Cultural Resources

Biological Resources

e Hydrology and Water Quality

e Hazards and Hazardous Materials

The EIR identifies potentially significant environmental effects that are significant and unavoidable in the
following categories:

e Transportation

e Greenhouse Gas Emissions

Transportation
The EIR evaluated potential impacts of the Project on vehicular traffic conditions during the peak hours

and daily, regional routes of significance, pedestrian and bicycle facilities, transit service and delay to
transit vehicles, and vehicle miles traveled (VMT). This is the first environmental review document
prepared by the City (and one of the very few completed in the state) incorporating VMT analysis and
thresholds of significance. VMT is simply the miles traveled by vehicles in a specified area in a specified
time period. It is a key factor in determining greenhouse gas (GHG) emissions from transportation sources,
and is also used as an input to the GHG and air quality analyses for environmental review purposes.
Thresholds were developed following draft guidelines issued in January 2016 from the California
Governor’s Office of Planning and Research (OPR) which are anticipated to be adopted later this year.

The Transportation Analysis was prepared to be coordinated with the ConnectMenlo General Plan Update.
A citywide travel demand model was developed for purposes of this Project and ConnectMenlo to forecast
traffic volumes in the study area. The city model refines the regional travel model maintained by the Valley
Transportation Authority (VTA) and San Mateo City/County Association of Governments (C/CAG) to add
detail to the land use and circulation networks within the model. The new model has the appropriate level
of detail to provide refined transportation forecasts within Menlo Park, and is responsive to congestion on
corridors to provide a more realistic picture of traffic patterns during commute hours.

The EIR determined that impacts to pedestrian conditions, bicycle facilities, transit service, and vehicle
miles traveled would be less than significant, or less than significant with mitigation. However, the
transportation impacts on intersections, roadway segments, and routes of regional significance have been
determined to be potentially significant. Table 1 below summarizes the intersection impact findings and
Table 2 summarizes the roadway segment and routes of regional significance findings. Mitigations have
been specified for most intersections/segments routes, where noted by “LTS/M” (less than significant with
mitigation). However, some impacts are considered significant and unavoidable due to factors such as the
need to acquire additional rights-of-way, violation of existing policies, or a location outside of the City’'s
jurisdiction..
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Table 1: Intersection Impact Summary
Study Location Scenario
= P Lon)
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e 59 S22 2 8522
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A EZsE | ESEE
No. | Name mab Odi 50 Oaa o
1 Sand Hill Road/I-280 Northbound Off-Ramp - " "
No impact LTS/M LTS/M
2 Sand Hill Road/I-280 Northbound On-Ramp - o o
LTS/M No impact No impact
25 | El Camino Real/Glenwood Avenue - " o
No impact LTS/M No impact
28 El Camino Real/Ravenswood-Menlo Avenues - " "
No impact LTS/M LTS/M
36 | Willow Road/Hamilton Avenue " " "
S/IU S/IU S/IU
37 | Willow Road/Bayfront Expressway " " "
S/U S/U S/U
38 | University Avenue/Bayfront Expressway " " "
S/U S/U S/U
40 Bayfront Expressway/Chilco Street - - -
LTS/M No impact No impact
45 | Chilco Street/Constitution Drive - " "
LTS/M LTS/M LTS/M
46 | Chrysler Drive/Constitution Drive - " "
No impact LTS/M LTS/M
47 | University Avenue/Adams Drive " " "
S/U S/U LTS/M
50 | Jefferson Drive/Constitution Drive - - -
LTS No impact No impact
51 University Avenue/Bay Road . " "
No impact LTS/M LTS/M
54 | University Avenue/Donohoe Street - " "
No impact S/U S/U
56 | University Avenue/US 101 Southbound Ramp - " "
LTS/M LTS/M LTS/M
57 University Avenue/Woodland Avenue - " -
LTS/M LTS/M No impact
60 | Chilco Street/Hamilton Avenue " " "
S/IU S/IU S/IU
65 | Bayfront Expressway/Building 20 Entrance " " "
S/U S/U S/U
66 | Bayfront Expressway/Proposed Building 20 Entrance " " "
S/U S/U S/U
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Table 2: Roadway Segment & Routes of Regional Significance Impact Summary
Study Location Scenario
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Adams Drive " " "
S/U S/U S/U
Alameda de las Pulgas " - "
S/U S/U S/U
Alpine Road - " -
S/U S/U S/U
Cambridge Avenue - " -
S/U S/U S/U
Chilco Street " " "
S/U S/U S/U
Constitution Drive " " "
S/U S/U S/U
Hamilton Avenue - " -
S/U S/U S/U
Ivy Drive - " -
vy S/U S/U S/U
Marsh Road " " "
S/U S/U S/U
Middlefield Road " " "
S/U S/U S/U
Newbridge Street - " -
S/U S/U S/U
Oak Grove Avenue - " -
S/U S/U S/U
Sand Hill Road " " "
S/U S/U S/U
Santa Cruz Avenue " " "
S/U S/U S/U
u u u
Bayfront Expressway, SIU S/U SIU
US 101 to Marsh Road
u u u
Be.lyfront Expressvv_ay, _ SIU S/U SIU
Willow Road to University Avenue
u u u
Ba}/fron.t Expressway, . SIU S/U SIU
University Avenue and the county line
US 101, north of Marsh Road . . .
S/U S/U S/U
US 101, south of Willow Road " » "
S/U S/U S/U

Partial mitigations are included for the planning and construction of neighborhood traffic calming and
bicycle and pedestrian improvements, which would be required of the project. However, they are not
expected to fully mitigate the impacts and therefore, the impacts would be considered significant and
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unavoidable. As stated previously, the project includes a trip cap that limits trips in the AM Peak Period,
the PM Peak Period, and dalily trips. As a mitigation measure identified in the EIR, the trip cap would be
modified to limit 50 percent of the peak period trips to either peak hour.

Greenhouse Gas Emissions

The EIR concludes that development of the proposed project would conflict with applicable plans and
policies, or regulations adopted for the purposes of reducing the emissions of GHGs. Therefore, this
impact is considered potentially significant and unavoidable. The proposed project would result in less
than significant impacts with regard to consistency with the AB 32 Scoping Plan and the City’s Climate
Action Plan. However, the proposed project is not consistent with Executive Orders by Governors
Schwarzenegger and Brown (EO S-3-05 and EO B-30-15).

EO S-3-05 asserted that California is vulnerable to the effects of climate change. To combat this concern,
the order established the following GHG emissions reduction targets:

e By 2010, reduce GHG emissions to 2000 levels

e By 2020, reduce GHG emissions to 1990 levels

e By 2050, reduce GHG emissions to 80 percent below 1990 levels

Executive Orders are legally binding only on state agencies. Accordingly, EO S-3-05 guides state
agencies’ efforts to control and regulate GHG emissions but has no direct binding effect on local
government or private actions. The Secretary of the California Environmental Protection Agency (CalEPA)
is required to report to the governor and state legislature biannually regarding the impacts of global
warming on California, mitigation and adaptation plans, and progress made toward reducing GHG
emissions to meet the targets established in this EO.

EO B-30-15 established a medium-term goal for 2030 of reducing GHG emissions to 40 percent below 1990
levels. It also required the California Air Resources Board to update its current AB 32 Scoping Plan to
identify measures to meet the 2030 target. The executive order supports EO S-3-05, described above, but
currently is binding only on state agencies.

These executive orders establish long term goals for GHG reductions below 1990 levels by varying
amounts and timeframes for reductions. The project is estimated to be consistent with the EO B-30-15's
substantial progress target in 2030; however, it cannot be determined if the project is consistent with the
long term 2050 goal in EO S-3-05. Since the systemic changes would require significant policy, technical,
and economic changes to reach the reduction targets at both the state and federal level, the impact is
conservatively assumed to be potentially significant and unavoidable.

Statement of Overriding Considerations and Mitigation Monitoring and Reporting Program (MMRP)

As part of its consideration of the merits of the project, the Planning Commission and City Council will
need to review and consider the Statement of Overriding Considerations (SOC) along with the Mitigation
Monitoring and Reporting Program (MMRP). The draft resolution for the SOC and the MMRP are included
in Attachment T and Attachment U respectively. The Planning Commission is a recommending body on
the adoption of the EIR, the SOC, and the MMRP. The draft SOC outlines the following public benefits of
the project, inclusive of the benefits derived from the Development Agreement: economic benefits, social
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benefits, transportation and infrastructure benefits, housing benefits, local community benefits, and region-
wide or Statewide benefits. The SOC identifies specific benefits within each category in more detail. The
MMRP includes the feasible mitigation measures identified in the EIR. This Mitigation Monitoring and
Reporting Program (MMRP) is designed to aid the City of Menlo Park in its implementation and monitoring
of measures adopted from the certified EIR. The draft MMRP is included in Attachment U. The MMRP
would be incorporated into the CDP as part of the project specific conditions of approval for the project.

Correspondence

After the close of the Draft EIR comment period, the Planning Division received seven additional items of
correspondence on the project. Those comment letters are included in Attachment V. John William
Templeton provided comments on the Development Agreement, specifically with regard to hiring practices
at Facebook and the Belle Haven neighborhood. Neilson Buchanan, who also provided comments on the
Draft EIR, submitted two letters on regional issues, the Development Agreement, and the public process.
Adina Levin submitted a comment letter on behalf of the Menlo Park Transportation Commission stating
that the Commission recommends that the trip cap contain stronger goals as more transportation
infrastructure improvements are completed, that the Development Agreement contain a commitment for
fair share contributions to a local bicycle network, and that Facebook maintain the bicycle and pedestrian
bridge. Don Micheletti states in his letter that the money from the Development Agreement would not solve
the problems associated with the development. Ellison Folk of Shute, Mihaly, and Weinberger submitted a
letter on behalf of the City of East Palo Alto reiterating its issues with the Draft EIR and requesting a
meeting with staff and the applicant. In addition, the City of East Palo Alto submitted an additional letter on
the Draft EIR for the Facebook Campus Expansion Project as part of its comments on the Draft EIR for the
ConnectMenlo General Plan Update. Those comments relate to the consistency between the two Draft
EIRs. Since the comments were submitted after the close of the comment period on the Draft EIR for the
Facebook Campus Expansion Project, the responses are not included in the Final EIR. However, staff
prepared a specific response to those comments that is included in Attachment W. It was brought to the
City’s attention that the emailed comments received from Gary Lauder were truncated in the email.
Therefore, as a separate response, the City prepared an additional Response to Comment for Mr.
Lauder’s previously unreceived comments, which is included in Attachment X and the additional
comments relate to the adequacy of the transportation mitigation in the Draft EIR and the determination of
unavoidable impacts.

Impact on City Resources

The project sponsor is required to pay Planning, Building and Public Works permit fees, based on the
City's Master Fee Schedule, to fully cover the cost of staff time spent on the review of the project.

Public Notice

Public Notification was achieved by posting the agenda, with the agenda items being listed, at least 72
hours prior to the meeting. Public notification also consisted of publishing a notice in the local newspaper
and notification by mail of owners and occupants within a 1,250-foot radius of the subject property. Notice
of the Final EIR’s availability and the holding of this public hearing was also provided to agencies and
jurisdictions of interest (e.g., Caltrans, City of East Palo Alto, etc.).
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Attachments

The following is the list of Attachments referenced throughout the staff report. Numerous Attachments
include exhibits that are also located in the list of Attachments below. Where that occurs, staff has added a
reference in the Attachment identifying where to find the specific exhibit in the list below. When an exhibit
is not otherwise contained in the list below, staff has included the exhibit as part of the Attachment.

Recommended Actions
Location Map
Project Milestones and Public Meeting Schedule
Project Plans, dated received September 21, 2016
Draft Conditional Development Permit (CDP)
Draft Resolution Approving the Conditional Development Permit
Draft West Campus Trip Cap Monitoring and Enforcement Policy
Project Arborist Report
Consulting Arborist Peer Review and Recommendations
Draft Resolution Approving Heritage Tree Removal Permits
Draft BMR Agreement
Draft Resolution Approving the BMR Agreement
Draft Ordinance Rezoning the Project Site to M-2(X)
Draft Ordinance for Zoning Ordinance Text Amendment
Draft Lot Line Adjustment Exhibits
Draft Resolution Approving Lot Line Adjustment
Draft Development Agreement for 301-309 Constitution Drive
Draft Ordinance for the Development Agreement for 301-309 Constitution Drive
Response to Comments on Displacement Analysis
Draft Statement of Overriding Considerations
Draft Mitigation Monitoring and Reporting Program
Comment Letters (Non EIR Comments)
a. John William Templeton, dated July ,20, 2016
b. Neilson Buchanan, dated July 14, 2016
c. Neilson Buchanan, dated July 19, 2016
d. Adina Levin for the Menlo Park Transportation Commission, dated July 19, 2016
e. Don Micheletti, dated July 16, 2016
f. East Palo Alto, dated August 1, 2016
W. Comments from East Palo Alto on Draft EIR, dated August 1, 2016 and Response (Additional
Comments)
X. Comments from Gary Lauder, dated July 11, 2016 and Response (Supplemental Comments)

<SCHAVDBOTOZEIrASC~IOIMMOUO®P

Disclaimer

Attached are reduced versions of maps and diagrams submitted by the applicants. The accuracy of the
information in these drawings is the responsibility of the applicants, and verification of the accuracy by City
Staff is not always possible. The original full-scale maps, drawings and exhibits are available for public
viewing at the Community Development Department.
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Exhibits to Be Provided at Meeting

e Color and Materials Board
e Scale Model of Proposed Project

Report prepared by:
Kyle Perata, Senior Planner

Report reviewed by:
Arlinda Heineck, Community Development Director
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ATTACHMENT A

Attachment A

RECOMMENDED ACTIONS FOR PLANNING COMMISSION —
Facebook Campus Expansion Project
(301-309 Constitution Drive)

Environmental Review

1. Recommend that the City Council Adopt a Resolution Certifying the Environmental
Impact Report and adopting the findings required by the California Environmental
Quiality Act, Certifying the Environmental Impact Report, Adopting the Statement of
Overriding Considerations, and Adopting the Mitigation Monitoring and Reporting
Program for the Facebook Campus Expansion Project, located at 300-309
Constitution Drive (Attachments T and U).

Zoning Ordinance Text Amendment

2. Recommend that the City Council Introduce an Ordinance amending the text of the
M-2 (General Industrial) zoning district to add hotels, including ancillary facilities, to
conditional uses. (Attachment N)

Rezoning

3. Recommend that the City Council Introduce an Ordinance Rezoning the property at
300-309 Constitution Drive from M-2 (General Industrial) and M-2(X) (General
Industrial, Conditional Development) to M-2(X) (General Industrial, Conditional
Development) (Attachment M).

Conditional Development Permit

4. Recommend that the City Council Adopt a Resolution Approving an Amended and
Restated Conditional Development Permit for the property located at 300-309
Constitution Drive and 1 Facebook Way (Building 20) (Attachment E and F).

Development Agreement

5. Recommend that the City Council Introduce an Ordinance Approving the
Development Agreement for 301-309 Constitution Drive (Facebook Campus
Expansion Project). (Attachments Q and R)

Lot Line Adjustment

6. Recommend that the City Council Adopt a Resolution Approving the Lot Line
Adjustment between parcels 055-260-250 (300-309 Constitution Drive) and 055-
260-290 (1 Facebook Way, Building 20) (Attachments O and P).
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Facebook Campus Expansion Project Page 2
September 26, 2016

Heritage Tree Removal Permits

7. Recommend that the City Council Adopt a Resolution Approving the Heritage Tree
Removal Permits for the Facebook Campus Expansion Project (Attachments H, I,
and J).

Below Market Rate Housing Agreement

8. Recommend that the City Council Adopt a Resolution Approving a Below Market
Rate Housing Agreement with Hibiscus Properties, LLC for the Facebook Campus
Expansion Project (Attachments K and L).
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Project Schedule

ATTACHMENT C

Facebook Campus Expansion Project
(301-309 Constitution Drive)

No. Meeting/Milestone Description Meeting Date
1. Milestone: Application submittal March 31, 2015
2. City Council Meeting: Information item May 19, 2015
3. City Council Meeting: Authorization for City June 16, 2015

Manager to enter into consultant contract for
environmental review and fiscal impact analysis for
phase two (consent calendar)

4. Milestone: Release Notice of Preparation (NOP) June 18, 2015

5. Planning Commission Meeting: EIR scoping July 13, 2015
session and study session

6. City Council Meeting: Information Item November 10, 2015
City Council Meeting: Appointment of a Council December 15, 2015
subcommittee

8. City Council Meeting: Adopt water supply January 12, 2016
assessment (WSA)

9. Milestone: Release Draft EIR and Draft FIA May 26, 2016

10. Public Outreach Meeting: Inform the community June 1, 2016
about the proposed project and the documents
available for review
(Note: Meeting is open to the public and may be
attended by any or all Council Members or
Commissioners)

11. Combined Bicycle and Transportation June 6, 2016
Commission Meeting: Overview of the project and (5:30 P.M. Special
introduction to the Draft EIR. Comments to be Start Time)
provided at individual Commission meetings
(Note: Meeting will be televised/recorded to
encourage viewing/attendance by other
Commissioners)

12. Bicycle Commission Meeting: Review the Draft June 6, 2016

EIR summary and the Transportation chapter

(7:00 P.M. Start After
Combined Meeting)




Project Schedule
Facebook Campus Expansion Project
(301-309 Constitution Drive)

No. Meeting/Milestone Description Meeting Date

13. Transportation Commission Meeting: Review the June 8, 2016
Draft EIR summary and the Transportation chapter

14. Planning Commission Meeting: Public hearing June 20, 2016
regarding the Draft EIR and study session item to
discuss Draft FIA and the project

15. City Council Meeting: Intended to learn more about June 21, 2016
the project and identify any other information needed
to ultimately make a decision on the project and
consider feedback from the Commissions, discuss
environmental impacts and mitigations, public
benefit, fiscal impacts, development program, and
provide direction or parameters to guide
development agreement negotiations

16. Environmental Quality Commission Meeting: June 22, 2016
Review the Draft EIR summary, Greenhouse Gas
Emissions chapter, and the requested heritage tree

removals

17. Housing Commission Meeting: Review and June 29, 2016
provide a recommendation on the Below Market (Special Meeting)
Rate (BMR) Housing Agreement

18. Milestone: Close of Draft EIR comment period July 11, 2016

19. City Council Meeting: Regular item to review July 19, 2016
business terms of development agreement

20. Milestone: Publish Final EIR and Final FIA September 15, 2016

21. Planning Commission Meeting: Public hearing for September 26, 2016
recommendation on Final EIR, Final FIA, and
requested land use entitlements and associated
agreements

22. City Council Meeting: Public hearing for review of TBD
and initial action on Final EIR, Final FIA, and
requested land use entitlements and agreements

23. City Council Meeting: Second reading of the TBD
ordinance for the Development Agreement,
Rezoning, and Zoning Ordinance Amendment
(consent item)

Note: City Council review of the initial actions and second readings of ordinances to be determined.
Note: all Commissioners and members of the public may submit individual written comments to the City
throughout the project review.
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FACEBOOK CAMPUS EXPANSION
BUILDINGS 21, 22 & HOTEL SITE

Prepared By:

Gehry Partners, LLP

DEVELOPMENT APPLICATION UPDATE

SEPTEMBER 20, 2016
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[AS-02 BLDG 21 LADDER ACCESS SECTIONS ol .
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Al PHOTO SIMULATION
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AERIAL REGIONAL SITE VIEW | A0-02
SCALE : 1"= 300'

Facebook Campus Expansion
Buildings 21, 22 & Hotel Site LSCALE 1= 300
JULY 17, 2015

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP



Building Cov. (SF) | Building Cov. (%) Site Area (SF) FAR GFA (SF) Parking Stalls

Building 20 526,668 963,684 0.45 433,655 1,499
TE Site 2,539,928 0.45 1,142,968

TE Site + Hotel 2,539,928 0.55 1,396,960

Building 21 515,820 512,900 1,476
Building 22 551,893 449,500 1,294
Building 23 196,666 180,108 518
Hotel 40,178 174,800 245
Pedestrian Bridge 7,440

TOTAL 1,838,665 53% 3,503,612 5,032

Facebook Campus Expansion Facebook Campus Expansion + West Campus REFERENCE TABLE | A0-03

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California

Gehry Partners, LLP SEPTEMBER 20, 2016



MPK 23: 196,666 SF BRIDGE: 7,440 SF

} MPK 20: 626,668 SF
MPK 22: 551,893 SF /MPK21:515.820 SF /

i TOTAL SITE AREA

r
_| 3s036125F

COVERAGE AREA (PROPOSED)
1,838,665 SF

PERCENTAGE OF SITE COVERAGE = 52.48%

Facebook Campus Expansion Facebook Campus Expansion + West Campus BUILDING COVERAGE DIAGRAM | AD-04

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California
Gohry Panners. LLP SEPTEMBER 20, 2016



BUILDING

Office

Support Rms

Program Areas by Building (approx. sf)

Amenities

Event Space

Circulation, Walls,

Structure, Stairs, etc.

MPK 21 195,900 50,400 60,165 31,100 175,307 512,872
MPK 22 168,800 42,000 56,400 1,200 0 181,100 449,500
HOTEL 1,800 11,500 13,700 0 61,700 86,100 174,800
Level Areas by Building (approx. sf)

BUILDING Ground Level 1 Levell Mezz Roof GFA
MPK 21 16,444 389,140 81,509 25,779 512,872
MPK 22 13,800 419,900 7,800 8,000 449,500

BUILDING Ground Podium Level 3 Level 4 Level 5 Level 6 Level 7
HOTEL 13,700 39,400 22,300 25,000 25,000 25,000 24,400

NOTE: SUPPORT ROOMS: AMENITIES:

1. THE PROGRAM INFORMATION CONTAINED
IN THESE TABLES ARE DRAFT APPROXIMA-
TIONS AS THEY STAND AT THIS POINT IN
TIME. THE PROGRAM INFORMATION WILL
CONTINUE TO BE REFINED AS THE DESIGN
OF THE BUILDINGS EVOLVE.

Support Rooms include Electrical &
Machine Rooms, Shipping &
Receiving Facilities, Storage Room,
Security, Bicycle Storage,
Restrooms, IT Rooms, Showers,
Lockers.

Amenities include Cafeteria, Private
Dining Rooms,

Cafes, Microkitchens,
Mother's/Wellness Room, Meditation
Rooms

Facebook Campus Expansion
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP

PROGRAM AREAS BLDG 21, BLDG 22, BLDG 23 & HOTEL | A0-20

JUNE 06, 2016



PRDOGRA PRO PRO PROGRA
p D D PA AR Qua AREA

AMENITIES 2] 13,700

FOOD + BEVERAGE 3 3,900

FUNCTION SPACE 4 5,600

FITHNESS ROOM 1 1,500

POOL AND DECK 1 2,500
NOTE:

1. THE PROGRAM INFORMATION CONTAINED
IN THESE TABLES ARE DRAFT APPROXIMA-
TIONS AS THEY STAND AT THIS POINT IN
TIME. THE PROGRAM INFORMATION WILL
CONTINUE TO BE REFINED AS THE DESIGN
OF THE BUILDINGS EVOLVE.

Facebook Campus Expansion
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP

PROGRAM AMENITIES OF HOTEL |A0-21

SEPTEMBER 28, 2015
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Facebook Campus Expansion MPK21 SQUARE FOOT DIAGRAMS | A0-22
Buildings 21, 22 & Hotel Site 24X36 SCALE : 1'= 100’
301-309 Constitution Drive, Menlo Park, California 11X17 SCALE: 1"= 200’

Gehry Partners, LLP JUNE 06, 2016
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AREA EXISTING SITE BUILDING AREAS
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B UL ey 1, i
ACCESS TO THE HOTEL
FROM INTERNAL SITE
CIRCULATION WILL BE
DETERMINED THROUGH
THE ARCHITECTURAL
CCONTROL REVIEW

A feT
"lmlﬂ: |_. A ['E"_nuu-n

Beat --qnnrr .-.;’:H:I'T-.D-l

-Inm | Lkt Euﬂu:ﬁl—_

B

SHEET A2-02B

PROPOSED BUS CANOPY
K70

& 5
f- r‘! ¥
&
3

Facebook Campus Expansion

Buildings 21, 22 & Hotel Site
301-308 Constitution Drive, Menlo Park, California
Ginhiry Pannems. LLP

PROPOSED SITE PLAN | A2-02
SCALE - 1"= 150"

TR SOALE 16 17 =31

SEPTEMBER 02, 2016



NOTE:

IMPROVEMENTS TO

CHILCO WILL BE COMPLETED
AS A SEPARATE PROJECT
UNDER SEPARATE PERMITS.
PROJECT WILL INCLUDE
FRONTAGE IMPROVEMENTS
AS WELL AS ENHANCED
PEDESTRIAN BICYCLE
SAFETY

EXISTING LINE OF POTENTIAL S— PGSE EASEMENT

NOTE: LINE OF PROPOSED
. PHASING

ACCESS TO THE HOTEL

FROM INTERNAL SITE

CIRCULATION WILL BE

DETERMINED THROUGH
THE ARCHITECTURAL
CONTROL REVIEW

POTENTIAL BRIDGE

atml s
a 5. TPORT G,

SANITARY SEWER
EASEMENT

AR PROJECT BOUNDARY
EVA mss_mw S . ﬁUM_B_ﬁRT{_JN RAIL QQR.R_JEQR -

[ S —

Facebook Campus Expansion PROPOSED SITE PLAN | A2-02A
SCALE :1"=75'

Buildings 21, 22 & Hotel Site
304-309 Constitution Drive, Menlo P‘EI‘H. California MXI? SCALE 151" = 150'
Geahry Parirare. LLP SEPTEMBER 02, 2016



EVA AGCESS OMLY

FROPOSED
BUILTHNG
SETBACK 100

PROPOSED BUS CANOPY

SETBACK 70'

PROPOSED BUILDING SETBAGK 6

=

Facebook Campus Expansion

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California
Geahry Parirare. LLP

PROPOSED SITE PLAN | A2-02B
SCALE :1"=75
1K17 SCALE 151" = 150

SEPTEMBER 02, 2016



EXISTING

PGAETOWERS LINE OF PROPOSED

PHASING

PROPOSED PUBLIC
PEDESTRIAN / BIKE
PG&E EASEMENT e

— EXISTING
PGEE TOWERS

EXISTING
PGA&E TOWERS
LINE OF PROPOSED
PHASING

EXISTING
SITEENTRY
EXISTING
PGEE TOWERS.

e

IMPROVEMENTS AS
WELL AS ENHANCED
PEDESTRIAN AND
BICYCLE SAFETY

TRANSFORMERS
MAINELEC.

FIRE-PUMP,

EXISTING
BLDG 20

ELECTRICAL . __

— FIRE PUMP- -
By =1 s
: LT ST

|
0!8 000 0000 O —.

EXISTING
BLDG 23

ELECTRICAL

=] Do O

B
W

SANITARY SEWER
EASEMENT

Dﬂaﬂmﬂam[ﬁm@ﬂ Ao 0D S AnNARRuSeEl

e mAE = IR

- TOTAL VEHICLE PARKING BLDG 21 | BLDG 22 | BLDG 23 HOTEL | TOTAL
REGULAR STALLS : 86" x 16'- 6" 1403 1228 490 230 3351
\ Q’Q ENERGY EFFICIENT VEHICLE STALLS (EEV) : 8-6"x16'- 6" 44 39 16 7 106
E ~x ADA COMPLIANT VEHICLE STALLS : 9-0" X 18' - 0" (W/ 5'-0" ACCESS AISLE) 25 23 10 7 65
OLOR KEY
g [o]scuet g vecmmmen ADA COMPLIANT VAN STALLS : 90" X 18' - 0" (W/ 8'-0" ACCESS AISLE) 4 4 2 1 11 NORTH
BLDG Zi)

L o st TOTAL VEHICLE PARKING 1476 1294 518 245 3533

e [ e [ uwosome BICYCLE PARKING 190 160 30 12 392
Facebook Campus Expansion GROUND LEVEL PLAN / PARKING DATA | A2-03
Buildings 21, 22 & Hotel Site SCALE : 1'= 150
301-309 Constitution Drive, Menlo Park, California 11X17 SCALE IS 17=300

Gehry Partners, LLP SEPTEMBER 02, 2016



NOTE:

AACCESS TO THE HOTEL
FROM INTERNAL SITE
CIRCULATION WILL BE
DETERMINED THROUGH
THE ARCHITECTURAL
CONTROL REVIEW

st -

Facebook Campus Expansion LEVEL 01 OFFICE PLAN | A2-04
Buildings 21, 22 & Hotel Site SCALE : 1= 150’

301-309 Constitution Drive, Menlo Park, California 11X17 SCALE IS 1"=300'
Gehry Partners, LLP SEPTEMBER 02, 2016



NOTE:

AACCESS TO THE HOTEL
FROM INTERNAL SITE
CIRCULATION WILL BE
DETERMINED THROUGH
THE ARCHITECTURAL
CONTROL REVIEW
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Facebook Campus Expansion

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California
Gahry Parners. LLP

LEVEL 01 MEZZANINE PLAN | A2-05
SCALE * 1"= 150°

TR SCALE 6 17 =300

SEPTEMBER 02, 2016



NOTE:

ACCESS TO THE HOTEL
FROM INTERNAL SITE
CIRCULATION WILL BE
DETERMINED THROUGH
THE ARCHITECTURAL
CONTROL REVIEW
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Facebook Campus Expansion

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP

ROOF PLAN / LIGHTING DATA | A2-06
SCALE : 1"= 150’
11X17 SCALE IS 1"=300"

SEPTEMBER 02, 2016
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EXISTING PARKING FOR BUILDING 23 EXISTING CONDITION: BUILDING 23 RENOVATION COMPLETION PARKING
AND T.E. TENANTS

The conditional use permit approved in December 2014 for Building 23 (Building 300) allows Facebook to

NUMBER OF SPACES accommodate the employees of Building 23 by utilizing the current existing parking spaces on the site which
1. BUILDING 23 SITE 57 are also shared by the tenants of existing buildings of the site. This is an interim condition until the remainder
2. SITE EXISTING 1,626 of the project site is developed. @
TOTAL 1,690 0 200 400

Facebook Campus Expansion EXISTING CONDITION: BUILDING 23 RENOVATION PARKING | A4-01
Buildings 21, 22 & Hotel Site SCALE : 1= 150’

301-309 Constitution Drive, Menlo Park, California 11X17 SCALE IS 1"=300’
Gehry Partners, LLP MAY 18, 2016
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EXISTING PARKING FOR BUILDING 23 PHASE 1: BUILDING 21 CONSTRUCTION PARKING
AND T.E. TENANTS
NUMBER OF SPACES During the construction of Phase 1, only one half of the site is being utilized by office employees. It is assumed
1-BUILDING 23 57 that construction parking will be managed within the Phase 1 site boundary. The parking for the remaining
2 _EXISTING T.E. SITE SPACES 717 T.E. tenants andABl‘JiIding 23 (Building 3300) Facebook employees will be shared using the remaining parking @
spaces of the existing T.E. campus parking layout.
3 - BUILDING 21 CONSTRUCTION AREA |0 o 200 400
TOTAL 781
Facebook Campus Expansion PHASE 1: BUILDING 21 CONSTRUCTION PARKING | A4-02
Buildings 21, 22 & Hotel Site SCALE : 1'= 150

301-309 Constitution Drive, Menlo Park, California 11X17 SCALE IS 1"=300’
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50' LONG X 13' WIDE X 24' HIGH AREA
FREE OF OVERHEAD OBSTRUCTIONS

LEGEND ‘

. SITE SECURITY CONTROL STATION l

{8 BUILDING SECURITY CONTROL STATION =
(g

. TRASH COLLECTION

90.0 210.0
RECOLOGY GARBAGE TRUCK
inches
Width 1 99.0
Track 1 99.0
Lock to Lock Time : 6.0
Steering Angle 1279

FACEBOOK MPK21 WASTE MANAGEMENT
REQUIREMENTS:

—THREE (3) SIX YARD CONTAINERS FOR TRASH
— FOUR (#) FOUR YARD CONTAINERS FOR COMPOST
— FOUR(4) SIX YARD CONTAINERS FOR RECYCLING

TE SITE PLAN
SCALE: 1" = 150"

NOTE;

1. TRASH ENCLOSURES AND DUMPSTERS SHALL BE COVERED

WTH A ROOF STRUCTURE AND PROTECTED FROM ROOF AND

SURFACE DRAINAGE.

2. THE TRASH ENCLOSURE(S) SHALL BE SIZED TO ACCOMMODATE

BINS/CONTAINERS FOR GARAGE, RECYCLABLES AND ORGANICS.
TRASH ENCLOSURES SHALL MEET THE APPROVAL OF RECOLOGY

AND ENVIRONMENTAL PROGRAMS MANAGER OF THE CITY OF

MENLO PARK.

Facebook Campus Expansion
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners LLP, Kier & Wright Civil Engineers & Surveyors, INC.

MPK 21 TRASH AND RECYCLING COLLECTION PLAN |A5-10
24X36 SCALE : 1"= 150’
11X17 SCALE: 1"= 300"

JUNE 06, 2016



NOTE:

1. WB-50 USED FOR TURN ANALYSIS FOR SERVICE TO

500.8 NORTH DOCK
1 2. LOADING DOCK LOCATIONS AND CAPACITIES ARE
426.0 PROVIDED PER FACEBOOK FACILITIES

MANAGEMENT PROGRAM REQUIREMENTS FOR THE
——— VOLUME AND NUMBER OF DAILY DELIVERIES
ANDTICIPATED.

AASHTO WB-50 TRUCK

inches
Tractor Width 1961 Lockto Lock Time : 6.0
Trailer Width 11020  Steering Angle  : 17.7
Tractor Track 1961 Aticulating Angle : 70.0
Trailer Track : 1020

LOADING DOCK DELIVERY PLAN

SCALE:1"=75'

TE SITE PLAN
SCALE: 1" = 150"

LEGEND

==== PROPOSED DELIVERY ACCESS
@ SITE SECURITY CONTROL STATION

{_S_} BUILDING SECURITY CONTROL STATION

Facebook Campus Expansion MPK21 LOADING DOCK DELIVERY PLAN | A5-11

Buildings 21, 22 & Hotel Site 24X36 SCALE : 1'= 150’

301-309 Constitution Drive, Menlo Park, California 11X17 SCALE: 1"= 300’
Gehry Partners LLP, Kier & Wright Civil Engineers & Surveyors, INC. JUNE 06, 2016



Facebook Campus Expansion PHOTO SIMULATION: AERIAL REGIONAL SITE VIEW LOCATION | A6-00
Buildings 21, 22 & Hotel Site SCALE : NTS

301-309 Constitution Drive, Menlo Park, California 11X17 SCALE IS NTS
Gehry Partners, LLP FEBRUARY 24, 2016



. PROPOSED

Facebook Campus Expansion
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
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PHOTO SIMULATION: HILL AVE VIEW 1 |A6-01
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EXISTING

PROPOSED

Facebook Campus Expansion PHOTO SIMULATION: MODOC AVE VIEW 2 | A6-02
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016



PROPOSED

Facebook Campus Expansion PHOTO SIMULATION: CHILCO STREET VIEW 3 | A6-03
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016



PROPOSED

Facebook Campus Expansion PHOTO SIMULATION: HAMILTON PARK VIEW 4 | A6-04
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016



_

PROPOSED

Facebook Campus Expansion PHOTO SIMULATION: BCDC PUBLIC SHORELINE TRAIL VIEW 5 | A6-05
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016
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REFUGE

Facebook Campus Expansion PHOTO SIMULATION: BAY TRAIL VIEW 6 | A6-06
Buildings 21, 22 & Hotel Site

301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016



EXISTING

PROPOSED

PHOTO SIMULATION: BEDWELL BAYFRONT PARK VIEW 7 | A6-07

Facebook Campus Expansion

Buildings 21, 22 & Hotel Site
301-309 Constitution Drive, Menlo Park, California
Gehry Partners, LLP FEBRUARY 24, 2016




Spring Equinox {March 20) Shadows Summar Salstica (June 21) Shadows

March 20, 2 am June 21,89 am

March 20, 3 pm June 21,3 pm

Facebook Campus Expansion SHADOW DIAGRAMS | A7-01
Buildings 21, 22 & Hotel Site SCALE © NTS
301-309 Constiution Dnve, Menlo Park, California VX7 SCALE 15 NTS

Gahry Pammers. LLP FEBRUARY 26. 2016



Fall Equinox (September 23) Shadows Winter Solstice (December 22) Shadows

Saptember 23, § am Decamber 22, € am

September 23, 3 pm Decamber 22, 3 pm
Facebook Campus Expansion SHADOW DIAGRAMS | A7-02
Buildings 21, 22 & Hotel Site SCALE : NTS
301-309 Constiution Dnve, Menlo Park, California VX7 SCALE 15 NTS

Gahry Pammers. LLP FEBRUARY 26. 2016
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FACEBOOK TE-SITE EIR — PROJECT DESCRIPTION
LANDSCAPE NARRATIVE

1. General
The Facebook campus expansion represents an opportunity to transform the 40+ year old TE
Campus landscape which is currently defined by large parking areas and limited open spaces.
The proposed improvements will significantly increase open space and landscape areas, provide
public access and connectivity between the Belle Haven community and the Bay Trail, improve
biking and pedestrian circulation, create new social spaces and extend the ecological benefits
accomplished as part of Building 20. The programmatic requirements of a contemporary
campus are combined with a sustail landscape of native plant ities that
are well adapted to the site and sensitive to adjacent Bayland habitats. Asa multilevel
landscape that includes spaces at the ground, office and roof levels the campus will provide
places for employees and community members to connect with each other and the broader
environment.

The Site and Landscape improvements include bicycle and pedestrian paths, vehicular access for
visitors and employees, parking for visitors and employees, fire/emergency vehicle access, bus
and shuttle access and loading zones, trash disposal areas, building service and loading, and site
mechanical and service areas. Pedestrian and bicycle connections will be provided between
each of the building entries and site amenities. Each of the landscape and open space areas
included as part of the Facebook Campus Expansion are described below.

2. Llandscape Area and Type
a. Building-21 & 22

Perimeter Landscape Areas: The perimeter landscape areas on the north and south
edges of the site along Bayfront Expressway and the Dumbarton Rail Corridor will
continue the landscape established as part of the MPK-20 building. Low landforms up to
4-feet above existing grades will be planted with native and adapted understory plants.
The landforms will provide a buffer along both edges of the site with groupings of trees
that provide aesthetic benefits to Bayfront Expressway and the Belle Haven
neighborhood.

Stormwater Treatment Gardens: Historically, this part of the Bay edge was noted for its
expansive tidal wetlands and stream corridors. The proposed landscape builds the
historic landscape and existing soils by introducing natural areas at the east and west
end of the site. The stormwater treatment areas will be depressed several feet and will
receive stormwater runoff diverted from impervious surfaces associated with roof and
terrace landscapes and adjacent parking areas. They will be planted with a wide variety
of native species with a focus on habitat and stormwater treatment functions. In
addition, a series of bioretention areas will be integrated into the landscape areas

CMG Landscape Architecture 6/26/15

within the parking areas to provide stormwater treatment for impervious areas outside
of the building footprints.

Building Entry Courtyards: A series of building entry courtyards will be combined with
building lobbies located at the east and west ends of the buildings and within the
parking area at the center of each building. Each entry will have a slightly different
character and will provide seating areas and on-campus bicycle parking spaces.

Parking Areas: The parking areas that extend beyond the building footprints will be
shaded by trees interspersed with landscape areas. In some cases these may be utilized
for stormwater treatment functions but will generally be low maintenance groundcover
plantings.

Roof Landscape Areas: The roof areas will include a combination of pedestrian paths,
gathering areas, conference rooms, food service amenities, mechanical spaces, seating
and outdoor dining areas and larger planting areas that will include native and climate
adapted understory and tree plantings. The roof landscape will be constructed using
intensive greenroof systems that provide adequate soil, drainage and water efficient
irrigation systems.

Terrace Level Areas: The terrace areas will include simple landscape features and
outdoor seating that will include native and climate adapted plantings. Some trees are
anticipated on the terraces.

Central Park

A publicly accessible park area is proposed in a portion of the open space between the
proposed Buildings 21 and 22. The open space will include a mix of uses and will
provide a safe pedestrian route to Bayfront Expressway and the Bay Trail. Asa
privately-owned public open space, the park will be compatible with both the campus
environment and public access, balancing the need for campus security with the desire
to create a place for people to gather and new points of connection to the Bay. The
park will be managed by Facebook and it is anticipated that the program and the design
of the park area that is publicly accessible will be developed with the City of Menlo Park
and input from key stakeholders and community members. Key aspects of the
preliminary program and landscape improvements are outlined below.

Public Plaza and Event Space: A public plaza and event space will anchor the southeast
corner of the site, marking the entry to the park at the intersection of Chilco Street and
the Dumbarton Railroad corridor. The square will be a focal point for the park and is

envisioned as a flexible space with a mix of paving, seating, and shaded landscape areas.

CMG Landscape Architecture 6/26/15
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Potential Pedestrian and Bicycle Bridge: A bicycle and pedestrian bridge (contingent on
Caltrans review and approval) will provide a safe connection from the park over
Bayfront Expressway to the Bay Trail.

Stormwater Treatment Gardens: The north section of the publicly accessible area will
include a series of small paths and seating areas set within a naturalistic setting that
provides stormwater treatment.

o

Building -23

General: Site and landscape improvements associated with Building 23 were addressed
as part of the approved use permit for improvements to the existing warehouse building
which is being renovated as an office space. They are summarized below as part of the
overall Facebook campus expansion.

Entry and Drop Off and Parking Areas: A new entry drop off area and will be provided at
the north side of Building 23 with an access from the Chilco Street entry to the site. The
drop off area will include a planted roundabout, shuttle drop off area, building access,
seating areas and campus bicycle parking. Landscape improvements consistent with the
character of the proposed campus will also be provided.

East Garden and Dining Terrace: The open space to the east of the building will be
improved to provide outdoor areas for employees, small seating and meeting areas will
be incorporated in a native garden setting, along with a larger plaza area and a dining
terrace located at the southeast corner of the building.

Stormwater Treatment Gardens: A riparian corridor and stormwater treatment areas
will be integrated within the edge of the east garden providing a screen and buffer to
the existing and proposed parking areas located to the east of the garden.

Perimeter Landscape Areas: The south and west edges of the site will be improved
consistent with the entire campus edge as described as part of the descriptions of
Buildings 21 and 22. A mixture of pedestrian paths, understory landscape plantings and
trees will be included and the design of the perimeter landscape will be integrated with
potential improvements to Chilco Street.

d. Constitution and Chilco Street Entry Improvements
The existing gate house located at the Constitution Street Entry to the site will be
removed and the entry will be improved to address all modes of transit. It will include
new pedestrian and bicycle connections and landscape improvements flanking the entry
adjacent to the Building -23 and the potential hotel site.

e. Potential Hotel Site

CMG Landscape Architecture 6/26/15

Perimeter Landscape Areas: The west and north edges off the site will be improved
consistent with the entire campus edge. A mixture of pedestrian paths, understory
landscape plantings and trees will be included and the design of the perimeter
landscape will be integrated with potential improvements to Chilco Street. Landscape
improvements within the potential hotel site will be developed in the future to support
the hotel functions while maintaining consistency with the overall campus character and
native climate adapted plantings.

Tree Removal and Replacement

The site improvements will require the removal of most trees within the project site. Select
trees will be preserved or relocated where merited and feasible along the edges of the property.
New trees will be planted in sizes and quantities adequate to meet tree replacement
requirements consistent with the City of Menlo Park Heritage Tree Ordinance and the City
Arborist.

Site Fencing and Security

The perimeter of the property and the boundaries of the publicly accessible open space area will
be secured with an 8-foot chain-link fence with security stations at each entry to monitor and
secure access to the campus. The location and alignment of the fence will vary depending on
the adjacent conditions along the Bayfront Expressway and Chilco Street edges and the fence
set on the property line along the Railroad corridor.

Monument and Wayfinding Signage

Monument and wayfinding signage will be provided at each of the vehicular entry points
consistent with the City of Menlo Park Signage Ordinance. Additional pedestrian wayfinding and
rules signage will be located throughout the campus and within the open space area.

CMG Landscape Architecture 6/26/15
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Facebook Campus Expansion PROPOSED LANDSCAPE PLAN: SITE | L1-01

Buildings 21, 22 & Hotel Site SCALE : NTS
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Planting Preliminary Plant List Hardscape
SvmBoL [ TvPoLoGY DESCRETION TREES SHRUBS SvwBoL TYPOLOGY DESCRP
Perimeter Landscape Low water use, native & perennials, ines, and groundcovers planted upon | BOtanical Name Common Name Botanical Name Common Name Botanical Name Common Name Campus Drive, EVA & Parking Lot ‘sphalt Paving
undulating opography. The mix will e predominantly evergreen and naturalstic i character.
Perimeter Bioretention Areas A mix of native riparian and adapted species selected for bioretention and soil moisture levels| ACer macrophyla Big Leaf Maple SP. Manzanita Erigreum glaucus Seaside Daisy Pedestrian Paths Concrete
and Aesculus californica_| California Buckeye | Artemesia calfornica | California Sage Eschscolzia California Poppy
‘Seasonal Wetland - Stormwater Larger Alnus Rhombifilia White Alder ‘Baccharis pilularis Coyote Bush californica Bike Lanes & Pedestrian Paths. Colored Asphalt Paving
Treatment Areas habi areas will includ f Arbutus 'Marina' Arbutus Emerald Carpet Hordeum Meadow Barley
plant spe d Cercis canadensis | Eastern Redbud Ceanothus griseus | California Lilac brachyantherum raza Concrete it Paving
Upland Planting Low water use, native & rennials, vines, and ground Janted upon | oo™ Ceanothus thyrsiflorus| California Lilac Festuca rubra California Red Fescue
undulating opography. The mix il be predominanty evergreen and naturalistic i character. | Chionanthus retusus | Chinese Fringe Tree | Lupinus albifrans | Silver Bush Lupine | Leymus triticoides | Creeping Wild Rye Lobby Entes Wood Deck
o High Uaiic use, low water use Cornus nutali Westorn Dogwood | Lupinus bicolor Lupine tigens | Deer Grass
Cupressus Monterey Cypress | Mimulus aurantiacus | Sticky Monkey Flower | Sisyrinchium bellum | Blus-eye Grass NOTES
Proposed Tree Minimum Size: 24" Box macrocarpa Rhamnus californica_| Coffeeberry Stipa Pulchra Purple Needle Grass | 1. The extent of potential site level gathering and landscape areas are subject to modification.
Total Required Heritage Tree Replacements: 428 Ginkgo biloba Autamn| Ginkgo Rhus integrifolia Lemonberry Zauschneria Callfornia Fuschia | 2. Site level it lighting il be designed to address dark skies with low level lighting where applicable and full cut-of for path of egress and emergency
Total Proposed Trees: 1,605 Gold' or ‘Saratoga’ Saiviamellfera Black Sage californica Tghting
3. All pedestian paihs and egress routes shall meet CBC, Tile 24, & ADA Accessibiity requirements
Heteromeles Toyon Dwarf Tall Fescue Sod | Lawn
arbutifolia
Kosreuteria bipinnata | Chinese Flame Tree
See Tree Dispositon Plan (sheetL100)for summary & detaled breakdown of required
heritage tree replacement values. Lagerstromiaindica | Crapemyrtle
Lophestomon conferta| Brisbane Box
NoTES Vagnolia x Saucer Magnolia

soulangeana

1. General Design Intent: Provide a densely planted and attractive green roof landscape surrounding and providing scale for the bulding. Create a naturalistic
and ecologically principled landscape:
2. Final plant selection and layout shall be refined based on the following selection critera:

Melaleuca,
quinguenervia

Cajeput Tree

) Soils and horticultural suitabilty

Olea europaea

Seedless Olive Tree

b) Salt & wind tolerance
) Water efficient landscape ordinance (WELO) requirements

Pistache chinensis

Chinese Pistache

d) Aestheic qualty

Populus fremontii

Fromont Poplar

€) Ecological luding adjacent salt flat habitat and raptor considerations

Quercus agrifolia

Coast Live Oak

) Sun & shade

Quercus llex Holly Oak NORTH
Quercus virginiana__| Southern Live Oak
Chitalpa tashkentensis|_Chitalpa
qu Redwood
Zelkova serrata Halka'| Zelkova
Uimus parvifolia Chinese Elm
— e —
o 75 150 300 @
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PROPOSED LANDSCAPE LEGEND

2) Soils and horticultural sutability
b) Salt & wind tolerance

d) Aesthetic quality

2. Final plant selection and layout shall be refined based on the following selection criteria

©) Water efficient landscape ordinance (WELO) requirements

€) Ecologi
) Sun & shade

Juding adjacent saltflat habitat and raptor considerations

arbutifolia

Koelreuteria bipinnata.

Chinese Flame Tree

Lagerstromia indica

Lophestomon conferta

Magnolia x
soulangeana

Saucer Magnolia

Melaleuca,
quinquenervia

Cajeput Tree

Olea europaea

Seedless Olive Tree

Pistache chinensis

Chinese Pistache

Populus fremontii

Fremont Poplar

Quercus agrifolia

Coast Live Oak

Quercus flex Holly Oak
Quercus virginiana__| Southern Live Oak
Chital Chitalpa

Zelkova serrata ‘Halkal | Zelkova

Ulmus parvifolia Chinese Elm

Planting Preliminary Plant List Hardscape
SYMBOL TVPOLOGY TREES SHRUBS SYMBOL TYPOLOGY. DESCRIPTION
Garden - Flush Planters Low water use, native & adaptive shrubs, perennials, vines, and groundcovers suitable for Botanical Name Common Name Botanical Name Common Name Botanical Name Common Name Courtyard ‘Wood Deck
intensive green roof applcations
Garden - Raised Planter Low water use, native & adaptive shrubs, porenmials, vines, and groundcovers sutable for | ACer Macrophyla Leaf Maple Arctostaphylus sp.__| Manzanita Erigreum glaucus | Seaside Daisy Couryard Precast Concrete Unit Paver
intensive green roof applications ‘Aesculus californica_| California Buckeye | Artemesia californica | Calfornia Sage Eschscolzia California Poppy
Proposed Tree Minimum Size: 24" Bo ‘Alnus Rhombifilia White Alder Baccharis pilularis Coyote Bush californica Terraces Concrete Paving
Total Required Hertage Tree Replacements: 426 “Arbutus Marina’ ‘Arbutus Emerald Carpet Meadow Barley
Totel Propased Trees: 160 Corcis canadensis | Eastom Redbud Goanothus griseus | Galitornia Lilas brachyantherum Teraces Concrete Paving
treeform Ceanothus thyrsiflorus| California Lilac Festuca rubra California Red Fescue
Chionanthus retusus | Chinese Fringe Tree | Lupinus albifrons | Silver Bush Lupine | Leymus triticoides | Groeping Wild Rye E— Stone Paving
o T T et < e breakioun o equired | CIIUS mutaln Western Dogwaod | Lupinus bicolor Lupine Muhlenbergia rigens | Deer Grass
e Tree Disposiion Plan (sheet forsummary & detailed brealdown of require
heriage wee replacement values v a Cupressus Monterey Cypress | Mimulus aurantiacus | Sticky Monkey Flower | Sisyrinchium bellum | Blue-eye Grass NOTES
macracarpa
NoTES P Rhamnus californica | Coffeeberry Stipa Pulchra Purple Needle Grass | 1 The extent of potential office level gathering and landscape areas are subject to modification.
Ginkgo biloba Autumn| Ginkgo Rhus integrifolia Lomonberry Zauschneria California Fuschia | 2. Offce level it ighing wil be designed to address dark skies with low level ighting where applicable and full cutoff for path of egress and emergency
1. General Design Intent: Provide a densely planted and atiraciive green roof and providing scale or the bulding. Create a naturalstc | Gold or ‘Saratoga’ Savameliiera Black Sege californica Tighiing
and ecologically principled landscay 3. All pedestrian paths and egress routes shall meet CBC, Tite 24, & ADA Accessiblly requirements.
Heteromeles Toyon Dwart Tall Fescue Sod | Lawn

— e —
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d) Aesthetic qual
e) Ecological val
) Sun & shade

©) Water efficient landscape ordinance (WELO) requirements.

lity
lue/habitat and environmental considerations, including adjacent salt fat habitat and raptor considerations

arbutifolia

Koelreuteria bipinnata.

Chinese Flame Tree

Lagerstromia indica

Crapemyrtle

Lophestomon conferta

Brisbane Box

Magnolia x
soulangeana

‘Saucer Magnolia

Melaleuca,
quinquenervia

Cajoput Tree

Olea europaea

Seediess Olive Tree

Pistache chinensis

Chinese Pistache

Populus fremontii

Fremont Poplar

Quercus agrifolia

Coast Live Oak

Planting Preliminary Plant List Hardscape
SYMBOL TYPOLOGY DESCRIPTION TREES SHRUBS SYmBOL [ TvPoLOGY T oEscrs
Garden - Raised Planter Low water use, native & , perennials, vines, and for Botanical Name Common Name Botanical Name Common Name Botanical Name Common Name Teraces. Concrete Paving
intensive green roof applcations.
Proposed Tree Vinimum Size: 26" Box ‘Acer macrophyla | Big Loaf Maple Sp._| Manzanita Erigreum glaucus | Seaside Daisy NoTES
Total Required Heritage Tree Replacemens: 428 ‘Aesculus californica_| Calfornia Buckeye | Artemesia californica | Galifornia Sage Eschscolzia Galifornia Poppy 1. The extent of potentil offce level gathering and landscape areas are subject to modifcation
Total Propose Trees 1,605 ‘Anus Rhombifiia__| White Alder Baccharis pillaris | Coyote Bush californica 2. Ofice level it lghing willbe designed to address dark skies with low levellighting where applicable and full cut-offfor path of egress and emergency
festrian paths and egress foutes shall meet CBC, Tl ccessibilly requirements.
~ Mezzanine: 5 Cercis canadensis | Eastern Redbud Ceanothus griseus | California Lifas brachyantherum pe P o red
- Roof: 307 ‘treeform’ Ceanothus thyrsiflorus| California Lilac Festuca rubra California Red Fescue
See Tree Disposition Plan (sheet L0:00)for summary & detaiked breakdown of required
ponilbateiaimiimtbion Chionanthus retusus | Chinese Fringe Tree | Lupinus albifrons | Silver Bush Lupine | Leymus trticoides | Greeping Wild Rye
oS Cornus nuttali Western Dogwood | Lupinus bicolor Lupine i Door Grass
Cupressus Monterey Cypress | Mimulus aurantiacus | Sticky Monkey Flower | Sisyrinchium bellum | Blue-eye Grass
1. General Design Intent: Provide a planted and and the building. Create a naturalstic | macrocarpa Rnamnus caliomca | Coffesbory SipaPulchra Parplo Noedie Grass
and ecologically principled landscape. -
2. Final plant selection and layout shall be refined based on the following selection critria Ginkgo biloba ‘Autumn| Ginkgo Rhus integrifolia Lemonberry Zauschneria California Fuschia
2) Soils and horticultural suitability Gold" or 'Saratoga’ Salvia mellifera Black Sage califernlea
b) Salt & wind tolerance Heteromeles Toyon Dwarf Tall Fescue Sod | Lawn

Quercus llex Holly Oak NoRTH
Quercus virginiana__| Southern Live Oak
Chitalpa Chitalpa
Zelkova serrata Halka | Zelkova
Uimus parvifolia Chinese Elm
— e —
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PROPOSED LANDSCAPE LEGEND

‘and ecologicaly principled landscape.
2. Final plant selection and layout shall be refined based on the following selecion criteia:
) Soils and horticultural sutability
b) Salt & wind tolerance
) Water efficient landscape ordinance (WELO) requirements

&) Ecological Hud saltflat habitat and raptor considerations
) Sun & shade

Koelreuteria bipinnata

Chinese Flame Tree

Lagerstromia indica

Crapemyrtle

Lophestomon conferta

Brisbane Box

Magnalia x
soulangeana

Saucer Magnolia

Melaleuca,
quinquenervia

Cajoput Tree

Olea europaea

Seediess Olive Tree

Pistache chinensis

Chinese Pistache

Populus fremonti

Fremont Poplar

Planting Preliminary Plant List Hardscape
SvwBoL TYPOLOGY TREES SHRUBS SvwBoL [ T¥POLOGY DESCRIP
Green Roof - Garden Low water use, native & adaptive shrubs, perennials, vines, and groundcovers suitable for Botanical Name: Common Name Botanical Name Common Name Botanical Name Common Name ‘Walking Path ‘Stabilized Crushed Stone Paving
intensive green roof applications.
Green Roof - Meadow Low water use, native & adaptive shrubs, perennials, grasses, and for | Acer macrophyla Big Leaf Maple Sp. Manzanita Erigreum glaucus Seaside Daisy Building Thresholds & Meeting Space Wood Deck
intensive green roof applicatons. Aesculus californica_| Callfornia Buckeye | Artemesia californica | California Sage Eschscolzia Calfornia Poppy
californica
Green Roof - Raised Plater Low water use, native & perennials, vines, and ground blefor | Alnus Rhombifiia___| White Alder ‘Baccharis pilularis | Coyote Bush Meeing Space Precast Concrete Unit Paver
intensive green roof applicatons. Arbutus ‘Marina’ ‘Arbutus Emerald Carper Hordeum Moadow Barley
brachyantherum
Proposed Tree Minimum Size: 24" Box Cercis canadensis Eastern Redbud Ceanothus griseus | C: c i Gathering Space Stone Paver
Total Required Heritage Tree Replacements: 428 treeform’ Ceanothus thyrsiflorus| California Lilac Festuca rubra California Red Fescue
Tt Propoed Trees: 1,605 Chionanthus retusus_| Chinese Fringe Tree | Lupinus albifrons | Silver Bush Lupine | Leymus trticoides | Crooping Wild Rye Fire Breaks & Dreinage Aveas Louse Grushed Sione
Office: 157 Cornus nuttalii Western Dogwood Lupinus bicolor Lupine Muhlenbergia rigens | Deer Grass
~ Mezzanine: 5 Cupressus Monterey Cypress | Mimulus aurantiacus | Sticky Monkey Flower | Sisyrinchium bellum | Blue-eye Grass NOTES
~R macrocarpa Rh i Coffecb Stipa Pulch Purple Needle Gr
SeeTree Dispusition Plan (sheet o100 for summary & detaled breakdown of required amnus californica | Coffeeberry ipa Pulchra urple Needle Grass | 1. The extent of potential oof level gathering and green roof areas are subject to modification.
Pertags es repiacement saives. Ginkgo bilaba Autumn| Ginkgo Rhus integrifolia Lomonberry Zauschneria Calfornia Fusch 2. Roof | g will be designed 0 address dark lighting where applicable and fullcut-ot for path of egress and emergency
Gold' or ‘Saratogat Saviamolifera Black Sage californica fightng
NOTES Al shall meet CBC, Tille 24, & ADA Accessibily requiremens.
Heteromeles Toyon Dwart Tall Fescue Sod | Lawn
1. General Design Intent: Provide a y d o roof providing scale for the building. Create a naturalistic | arbutifolia

Quercus agrifolia Coast Live Oak
Quercus llex Holly Oak NoRTH
Quercus virginiana__| Southern Live Oak
Chitalpa Chitalpa
Sequoia sempervirens | Redwood
Zelkova serrata Halka'| Zelkova
Ulmus parvitola Chinese Eim
— e —
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MPK-21 STORMWATER TREATMENT ANALYSIS MPK-23 STORMWATER TREATMENT ANALYSIS
Site Level Site Level
TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS
Impervious Paving 556,117 556,117 Impervious Paving 120,152 120,152
Pervious Landscape 156,025 156,025 Pervious Softscape 67,342 67,342
Total Site Level 712,142 156,025 556,117 78% Total Site Level 187,494 67,342 120,152 64%
Roof and Terrace Level Roof Level
Impervious Paving 277,014 277,014 Impervious Paving 179,810 179,810
Total Roof and Terrace Levels 277,014 0 277,014 100% Total Roof Level 179,810 0 179,810 100%
MPK-21 TOTAL 989,156 156,025 833,131 84% MPK-23 TOTAL 367,304 67,342 299,962 82%
*PG&E SUB STATION =16,503 SQ.FT
MPK-22 STORMWATER TREATMENT ANALYSIS HOTEL STORMWATER TREATMENT ANALYSIS
Site Level Site Level
TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ.FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS
Impervious Paving 590,239 590,239 Impervious Paving 77,054 77,054
Pervious Softscape 121,151 121,151 Pervious Softscape 26,220 26,220
Total Site Level 711,390 121,151 590,239 83% Total Site Level 103,274 26,220 77,054 75%
Roof and Terrace Level Roof and Terrace Level
Impervious Paving 368,804 368,804 Impervious Paving 0 0
Total Roof and Terrace Levels 368,804 0 368,804 100% Total Roof and Terrace Levels 0 0 0 0%
|MPK-22 TOTAL 1,080,194 121,151 959,043 89% HOTEL TOTAL 103,274 26,220 77,054 75%
TE SITE PLAN TOTAL 2,539,928 370,738 2,169,190 85%
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MPK-21 STORMWATER TREATMENT ANALYSIS MPK-23 STORMWATER TREATMENT ANALYSIS
Site Level Site Level
TYPE TOTALAREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS TYPE TOTALAREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS
Pervious Paving 0 0 Pervious Paving 0 0
Impervious Paving 347,461 347,461 Impervious Paving 120,152 120,152
Pervious Landscape 196,122 196,122 Pervious Softscape 67,342 67,342
Total Site Level 543,583 196,122 347,461 64% Total Site Level 187,494 67,342 120,152 64%
Roof and Terrace Level Roof Level
Impervious Paving 307,836 307,836 Impervious Paving 179,810 179,810
Pervious Softscape 109,462 109,462 Pervious Softscape 0 0 0
Total Roof and Terrace Levels 417,298 109,462 307,836 74% Total Roof Level 179,810 0 179,810 100%
MPK-21 TOTAL 960,881 305,584 655,297 68% MPK-23 TOTAL 367,304 67,342 299,962 82%
MPK-22 STORMWATER TREATMENT ANALYSIS HOTEL STORMWATER TREATMENT ANALYSIS
Site Level Site Level
TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS TYPE TOTAL AREA (SQ.FT.) PERVIOUS (SQ. FT.)  IMPERVIOUS SURFACE (SQ.FT.) % IMPERVIOUS
Pervious Paving 0 0 Pervious Paving 0 0
Impervious Paving 374,731 374,731 Impervious Paving 44,661 44,661
Pervious Softscape 219,729 219,729 Pervious Softscape 20,536 20,536
Total Site Level 594,460 219,729 374,731 63% Total Site Level 65,197 20,536 44,661 69%
Roof and Terrace Level Roof and Terrace Level
Impervious Paving 413,527 413,527 Impervious Paving 38,077 38,077
Pervious Softscape 72,207 72,207 Pervious Softscape 0 0
Total Roof and Terrace Levels 485,734 72,207 413,527 85% Total Roof and Terrace Levels 38,077 0 38,077 100%
MPK-22 TOTAL 1,080,194 291,936 788,258 73% HOTEL TOTAL 103,274 20,536 82,738 80%
[TE PROPOSED SITE PLAN TOTAL 2,539,927 686,552 1,853,376 73%
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MEMO

Date: July 28, 2015

Project: Facebook TE Campus

Project No. 15-1434

To: Judith Mussel

From: Scott Bevan, PE

Subject: TE Campus Generator Summary

Distribution: Kristin Ragins (GP), Ryan Patterson (FB)

This memo is intended to provide response to Item M1 of the Environmental Impact Report
(EIR) Data Needs Matrix pertaining to stationary combustion sources.

EIR Data Needs Matrix, Item M1

Will there be stationary combustion sources (e.g. emergency generators, diesel-powered fire
pumps)? If so, please provide the types, their horsepower, their hours of operation (hours per
day and days per year), what fuel they will burn (gasoline, diesel, propane, natural gas, biofuel,
etc.), and their location.

Response
Yes, stationary combustion sources anticipated are diesel generators used for emergency and
standby electrical power as follows:

Facebook TE Campus Generator Summary

MPK21 MPK22 MPK24
Generator Quantity 2 2 1
Rated Standby Capacit:
feac) FREY 500kW 500kW 500kW
Stack Height 8in 8in 8in
Fuel Type Diesel Diesel Diesel
Fuel Capacity 300 gallons 300 gallons 300 gallons
Fuel C(‘;gz‘;:f’;;zr)' Rate 37 gal/hr 37 gal/hr 37 gal/hr
Stack Diameter 6in 6in 6in
Exit Gas Flow Rate 3842cfm 3842cfm 3842cfm
Exit Gas Temp 942°F 942°F 942°F
Engine Horsepower 762 HP 762 HP 762 HP
Engine Make/Model CAT C15 DITA CAT C15 DITA CAT C15 DITA
Amg":éggiz': o 12 hours 12 hours 12 hours
Stationary Stationary Stationary
EPA Certification Emergency Emergency Emergency
Application (Tier 2) Application (Tier 2) Application (Tier 2)
CO: 3.5 CO: 3.5 CO: 3.5
Emission Test Data Nox + HC: 6.4 Nox + HC: 6.4 Nox + HC: 6.4
(grams per kW-hour) PM: 0.2 PM: 0.2 PM: 0.2
Exhaust Modifications None None None

No other stationary combustion sources are anticipated.

Please contact our office with questions.

! IR AT

15-1434.MK -

mpus EIR Support\05 communication B TE Campus EIR - Generator Summay bl | Bk | igbceca | Sed
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EXISTING AREAS

TOTAL SITE ACRES 58.31 ACRES
TOTAL SITE SF 2,539,928 SF
EXISTING SITE BUILDING AREAS Building GSF from CAD/PDF Files (2015-03-27 CHECK) D comments
TOTAL
EXISTING BUILDING ADDRESS YEAR BUILT # OF LEVELS LE(\;/:E 1 LEZ:: 2 LE;/:: 3 SUBGTS(:TAL gSF
FROM CAD
300 1965-1968 180,108 4,330 184,438 221?:; ?;:fg;gig:gl‘);;nm upgrades
301 1967 2 17,217 17,248 34,465
302 1967 2 15,123 15,051 30,174
303 1966 1 35,520 35,520
304 late 2000 1+ 2 Partial + 3 Partial 13,805 6,806 3,564 24,175 Infil between 303 and 306
306 1968 1+ 2 Partial 49,191 46,209 95,400
303 + 304 + 306 98,516 53,015 3,564 155,095
305A 1+ 2 Partial 84,659 10,409 95,068
3058 1+ 2 Partial 81,092 20,228 101,320
305C 1+ 2 Partial 77,901 15,429 93,330
305A+305B+305C 1965, additon 1967 243,652 46,066 289,718
307 1965-1968 1 156,414 156,414
308 1970 2 86,941 33,088 120,029
309 1965-1968 1+ 2 Partial 29,485 18,223 47,708
CTF unknown 1 2,235 2,235
TOTAL EXISTING GSF 1,020,276
EXISTING BUILDING COVERAGE 1,171,859
|ﬁ2ECENTAGE OF BUILDING
COVERAGE 46% Building coverage / Total Site SF
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MATRIX: EXISTING BUILDINGS DATE OF CONSTRUCTION / | E3-01
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1.

ATTACHMENT E

DRAFT - AMENDED AND RESTATED CONDITIONAL DEVELOPMENT

1.1
1.2

PERMIT

Facebook Campus Expansion Project
(Buildings 20-23 and Hotel)

GENERAL INFORMATION:

Applicant: Hibiscus Properties, LLC (and its successors and assigns)

Nature of Project: For purposes of this Amended and Restated Conditional

Development Permit, the Facebook Campus Expansion Project (Project)
includes Buildings 20-23 and the Hotel as follows:

a.

Buildings 21-22 and Hotel. Zoning Ordinance Text Amendment,
Rezoning, Amended and Restated Conditional Development
Permit, Development Agreement for 301-309 Constitution Drive,
Below Market Rate (BMR) Housing Agreement, Lot Line
Adjustment, Heritage Tree Removal Permits, and Environmental
Impact Report (EIR) for the demolition of the on-site buildings, with
the exception of Building 23, and the subsequent redevelopment of
the site with two office buildings totaling no more than 962,400
square feet of office uses and an up-to 200 room hotel of
approximately 174,800 square feet, 3,533 new parking spaces, and
a Pedestrian and Bicycle Bridge.

Building 20. Building 20 was approved pursuant to a Conditional
Development Permit and Development Agreement for 312-313
Constitution Drive in 2013, and includes one building totaling no
more than 433,656 square feet over approximately 1,499 parking
spaces. This Amended and Restated Conditional Development
Permit incorporates and carries forward, as applicable, conditions
that were included in the original Conditional Development Permit
for Building 20 and replaces that Conditional Development Permit
in its entirety.

Building 23. Building 23 was approved pursuant to a Use Permit in
2014, and comprises a single-story office building totaling
approximately 180,108 square feet of gross floor area. The 518
parking spaces for Building 23 are included in the proposed 3,533
new parking spaces associated with Buildings 21-22 and the Hotel.
This Amended and Restated Conditional Development Permit
incorporates and carries forward, as applicable, conditions that
were included in the Use Permit for Building 23 and replaces that
Use Permit in its entirety.

For purposes of determining the Floor Area Ratio (FAR), building
coverage and building setbacks for the Project, the two existing parcels
(APNs 055-260-250 and 055-260-290) comprising the Project Site shall be
considered to be one parcel, bounded by Bayfront Expressway to the
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north, Willow Road to the east, the Dumbarton Rail Corridor to the south,
and Chilco Street to the south and west. The Access Parcel (Facebook
Way) shall continue to be an unbuildable parcel and therefore, not
included in the lot area for purposes of determining the development
regulations.

1.3  Project Location (Project Site):
a. Building 21, Building 22, and Hotel: 301-309 Constitution Drive

b. Building 20: 1 Facebook Way, Building 20 (formerly 312 and 313
Constitution Drive)

C. Building 23: 1 Facebook Way, Building 23 (formerly 300
Constitution Drive)

The address for Buildings 21-22 shall be determined by the Applicant,
subject to the reasonable approval of the Building Official, who shall have
final authority to determine the addressing at Buildings 21-22. The
address for the Hotel will be determined by the Applicant and the City’s
Building Official prior to issuance of the Core and Shell phase of the
building permit for the Hotel.

1.4  Assessor's Parcel Numbers: 055-260-250 (Buildings 21-22 and Hotel);
055-260-290 (Building 20), and 055-260-997 (Access Parcel, Facebook
Way)

1.5 Property Owner(s): Hibiscus Properties, LLC (055-260-250), Giant
Properties, LLC (055-260-290), and Giant Properties, LLC (055-260-997)

1.6  Area of Project Site: Two parcels, excluding the Access Parcel that is
unbuildable, totaling 80.43 acres (approximately 3,503,612 square feet).
This includes Parcel 055-260-250 (Building 21, 22, 23, and Hotel) with
approximately 2,539,928 square feet and Parcel 055-260-290 (Building
20) with approximately 963,682 square feet.

1.7  Zoning: M-2(X) (General Industrial, Conditional Development)

1.8  Conditions Precedent: Applicant’s obligations as set forth herein are
expressly conditioned on the resolution of all legal challenges, if any, to
the EIR and/or the Project. If no litigation or referendum is commenced
challenging the EIR and/or the Project, Applicant’s rights and obligations
will vest on the passing of all applicable statutes of limitation, consistent
with the Development Agreement for 301-309 Constitution Drive. If
litigation or a referendum is commenced and Applicant determines to
terminate the Development Agreement for 301-309 Constitution Drive
during the pendency of any such proceeding, the original Conditional
Development Permit for 312-313 Constitution Drive (Building 20) and the
Use Permit for 300 Constitution Drive (Building 23) shall survive and
control the permitted uses on those sites.
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2. DEVELOPMENT STANDARDS:

2.1

2.2
2.3

2.4

2.5

2.6

Floor Area Ratio (FAR) shall not exceed 55 percent of the Project Site.

2.1.1 The maximum FAR for office uses at the site shall not exceed 45
percent.

2.1.2 The maximum FAR including the Hotel shall not exceed 55
percent.

Building coverage shall not exceed 55 percent of the Project Site.

Building setbacks shall be substantially in accordance with the approved
plans, and in no case shall the minimum setback be less than 40 feet for
Building 20 from each property line and not less than 100 feet for
Building 21 from Bayfront Expressway and 60 feet from the south
property line. Building 22 and the Hotel shall be a minimum of 20 feet
from each external property line and outside the PG&E easement along
Bayfront Expressway. The actual setbacks shall be determined through
the individual architectural review by the Planning Commission for each
building (ldentified in Section 6.1.4). The internal property line between the
two parcels (055-260-250 and 055-260-290) is not considered a property
line for setback purposes or any other Zoning Ordinance standard.

The minimum setback for ancillary structures, such as bus canopies and
shelters, security stations, and other structures, accessory in nature, shall
be 20 feet from each exterior property line, with the exception of
emergency generators which may be constructed at the southern edge of
the Property as shown on the Project Plans. The locations of the
structures shall be substantially in compliance with the locations identified
in the approved Project Plans (defined below).

Building height, inclusive of temporary structures, shall not exceed 75 feet
for Buildings 21, 22, and the Hotel. Building 20 shall not exceed 73 feet.
All heights shall be measured from the average level of the highest and
lowest point of the finished grade of that portion of the lot covered by the
structure. Height excludes elevator equipment rooms, elevator hoistways,
solar panels, ventilating and air conditioning equipment, and associated
screening.

The on-site circulation and parking spaces shall be maintained in a
manner that is substantially consistent with the Project Plans, with a
minimum of 3,533 parking spaces for Buildings 21 (1,476 spaces), 22
(1,294 spaces), 23 (518 spaces), and the Hotel (245 spaces). Parking
shall be installed in a manner that is substantially in compliance with the
project phasing plans and approved Project Plans. A minimum of 1,446
parking spaces are required for Building 20, with a maximum of 1,499
parking spaces, for a total minimum parking count at the Project Site of
4,979 spaces.
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2.7

2.8

3. USES:

3.1

All rooftop equipment shall be fully screened and integrated into the
design of the building, consistent with the requirements in Chapter
16.08.095. Roof-top equipment shall also comply with the noise
requirements in Chapter 16.08 (Roof Mounted Equipment) of the Zoning
Ordinance.

All ground mounted equipment shall be fully screened and integrated into
the site design. The ground mounted equipment shall comply with the
noise requirements in Chapter 8.06 (Noise) of the Municipal Code.

The development is comprised of up to four office buildings (referred to as
Buildings 20, 21, 22, and 23) totaling no more than 1,576,164 square feet
of gross floor area (GFA) generally on top of surface parking lots, with
potential usable roof gardens and amenities that are accessible to the
occupants of the buildings, as well as a public open space that would be
used for passive recreational uses and community events. Buildings 20
and 21 would be connected with usable floor area. Buildings 21 and 22
would be connected through an open bridge and Buildings 22 and 23 may
be connected through an enclosed or open air bridge. Enclosed bridges
would be included in the calculations of GFA and FAR for the Project. In
addition to the office buildings, a Hotel of up to 200 rooms with a
restaurant and bar that is open to the public is also permitted. Permitted
uses on the Project Site shall include the following:

3.1.1 Administrative and professional offices, excluding medical/dental
offices serving the general population;

3.1.2 Medical and dental uses to serve on-site employees and
contractors is permissible;

3.1.3 General industrial uses including but not limited to warehousing,
manufacturing, printing and assembling;

3.1.4 Amenities and related uses intended to serve employees,
contractors, and visitors, such as neighborhood-serving
convenience retail, banks, community facility space, fithess facilities
and restaurants, including those that serve alcoholic beverages;

3.1.5 Outdoor seating and tables (including those intended to be used for
the consumption of food and beverages), temporary structures, and
events associated with those uses listed above on the Project Site
including on the roof, subject to approved building permits and Fire
District permits, as applicable;

3.1.6 Activities involving the use of hazardous materials, such as
emergency power generators, incidental to those uses listed above
and subject to an approved Hazardous Materials Business Plan,
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3.2

3.3

Building Permit, San Mateo County Health Permit, and Menlo Park
Fire Protection District permit;

3.1.7 Cellular telecommunications facilities if fully screened or integrated
into the design of the building;

3.1.8 Hotels that do not include conference or banquet facilities, but
include a restaurant and hotel bar that are open to the public; and

3.1.9 Recreational uses consistent with a public park;

3.1.10 Community events, including but not limited to farmers markets,
movie nights, concerts, community block parties, and food trucks,
provided the activities comply with Chapter 8.06 (Noise) of the
municipal code, unless a special events permit is approved by the
City, as outlined in Chapter 8.06.060 (Temporary permits, special
event permits and use permits) of the municipal code.

Administratively permitted uses listed in the M-2 zoning district may be
permitted through an administrative permit, unless otherwise allowed in
Section 3.1.

Conditionally permitted uses listed in the M-2 zoning district may be
permitted through a use permit, unless otherwise allowed in Section 3.1.

4. SIGNS:

4.1

4.2

The maximum permissible sign area for the Project Site is 600 square
feet, which may be distributed through the Project Site. Each building may
utilize a different percentage of the maximum allowed square footages.
Vehicular directional signage and signage not visible from the public right-
of-way or adjacent properties shall not count against the maximum sign
areas and is only subject to building permit review, as applicable. The
square footage, location and materials for all signage that counts towards
the maximum permissible sign area shall be subject to review and
approval by the Planning Division through the Sign Permit process, with
an application and applicable filing fees. The proposed signs shall be
reviewed by the Planning Division for conformance with the City’s Sign
Design Guidelines and Chapter 16.92 (Signs- Outdoor Advertising) of the
Zoning Ordinance.

The maximum allowed sign area identified in Section 4.1 may be
exceeded through a use permit.

5. RECORDATION:

5.1

The Facebook Campus Expansion Project Amended and Restated
Conditional Development Permit and the Development Agreement for
301-309 Constitution Drive shall be concurrently recorded in the Official
Records of the County of San Mateo, State of California.
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5.2

The Amended and Restated Conditional Development Permit shall be in
full force and effect on the Effective Date of the Facebook Campus
Expansion Project Development Agreement for Buildings 21-22 and the
Hotel, subject to the provisions of Section 1.9 above.

6. MODIFICATIONS:

6.1

Modifications to the approved Project may be considered according to the
following five tier review process. The five tiers are in order of
progressively more substantial review for changes to the Project as
opposed to initial project approval:

6.1.1

6.1.2

6.1.3

Substantially Consistent Modifications are made at the staff level.
Substantially Consistent Modifications are changes to or
modifications of the Project that are in substantial compliance with
and/or substantially consistent with the Project Plans and the
Project Approvals. Substantially Consistent Modifications are
generally not visible to the public and do not affect permitted uses,
density or intensity of use, restrictions and requirements relating to
subsequent discretionary actions, monetary obligations, material
modifications to the conditions of approval identified in Sections 7,
9, 10, 11, 12, 13, 14, and 15, conditions or covenants limiting or
restricting the use of the Property or similar material elements
based on the determination that the proposed modification(s) is
consistent with other building and design elements of the approved
Conditional Development Permit, and will not have an adverse
impact on the character and aesthetics of the Property. The
determination as to whether a requested change is a Substantially
Consistent modification will be made by the Community
Development Director (in his/her reasonable discretion).

Minor Modifications are made at the staff level, but the Planning
Commission is provided information regarding these modifications.
The determination as to whether a requested change is a Minor
Modification is determined by the Community Development Director
(in his/her reasonable discretion). A Minor Modification is similar in
nature to a Substantially Consistent Modification, except that Minor
Modifications generally are visible to the public and result in minor
exterior changes to the Project aesthetics. Any member of the
Commission may request within seven days of receipt of the
informational notice that the item(s) be reviewed by the Planning
Commission.

Major Modifications are reviewed by the Planning Commission as a
Regular Business item, and publicly noticed. Major Modifications
are changes or modifications to the Project that are not in
substantial compliance with and/or substantially consistent with the
Project Plans and Project Approvals. Major modifications include,
but are not limited to, significant changes to the exterior
appearance of the buildings or appearance of the Property, and
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6.1.4

6.1.5

changes to the Project Plans, which are determined by the
Community Development Director (in his/her reasonable discretion)
to not be in substantial compliance with and/or substantially
consistent with the Project Plans and Project Approvals. The
Planning Commission’s decision shall be based on the
determination that the proposed modification is compatible with
other building and design elements or onsite/offsite improvements
of the Conditional Development Permit and would not have an
adverse impact on safety and/or the character and aesthetics of the
site. Planning Commission decisions on Major Modifications may
be appealed to the City Council. City Council shall have final
authority to approve Major Modifications. Major Modifications that
also require Conditional Development Permit Amendments (see
Section 6.1.5 below) shall be considered in accordance with
Section 6.1.5.

Design Review of Project Plans for Building 22 and the Hotel is
required for each individual building. The Planning Commission
shall review the design plans through a formal architectural control
application. The Applicant is required to submit an architectural
control application and pay all applicable fees for the Planning
Division’s review of the proposed project plans, subject to review
and approval by the Planning Commission. The Planning
Commission’s action will be based on conformance with this CDP
and the required findings for architectural control, as enumerated in
Chapter 16.68.020 (Architectural Control) of the Zoning Ordinance.

Conditional Development Permit Amendments are reviewed by the
Planning Commission and the City Council. Conditional
Development Permit Amendments are required where the Applicant
seeks revisions to the Project which involve (a) the relaxation of the
development standards identified in Section 2, (b) material changes
to the uses identified in Section 3, or (c) material modifications to
the conditions of approval identified in Sections 7, 9, 10, 11, 12, 13,
14, and 15. Such revisions may also require modifications to the
Development Agreement for 301-309 Constitution Drive or the
Development Agreement for 312-313 Constitution Drive in the case
of changes affecting Building 20. If the Applicant wishes to make a
change that requires an amendment to this Amended and Restated
Conditional Development Permit, it shall apply, in writing with all
applicable plans and fees, to the Planning Division for review and
recommendation to the Planning Commission. The Planning
Commission shall then forward its recommendation to the City
Council for amendment(s) to this Amended and Restated
Conditional Development Permit.

For purposes of clarification, Substantially Consistent Modifications, Minor
Modifications, Design Review for Building 22 and the Hotel, and Major
Modifications will not constitute Conditional Development Permit
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Amendments or require modifications to the Development Agreement for
301-309 Constitution Drive or the Development Agreement for 312-313
Constitution Drive.

7. TRIP CAP:

7.1

Consistent with the Project proposal and to minimize environmental and
community impacts resulting from utilization of the Project Site, Applicant
shall enforce a trip cap.

7.1.1 Trip Cap: The trip cap sets the maximum number of morning and
evening peak period vehicle trips and daily vehicle trips (Trip Cap).
The parameters and requirements of the Trip Cap are specified in
the Facebook Campus Expansion Project Trip Cap Monitoring and
Enforcement Policy, which is included as Exhibit A and
incorporated herein. The Trip Cap applies to Buildings 20, 21, 22,
23, and the Hotel. A separate Trip Cap is enforced on the East
Campus through the site specific Amended and Restated
Conditional Development Permit for 1601 Willow Road.

7.1.2 Implementation: The Trip Cap counting equipment shall be installed
and in good working order prior to occupancy of Building 21, unless
otherwise approved, to the satisfaction of the Public Works
Director.

8. CONSTRUCTION PERMITS SEQUENCING:

8.1

8.2

The City Building Official shall have authority to determine the sequencing
of building permits and sub-phases for each building/phase of
construction. In general, the construction for each building will consist of
the following phases: Demolition, Grading and Utilities, Foundation Only,
Core and Shell, Tenant Improvements, and Landscaping. Certain
conditions contained within this Permit may be triggered by a specific
phase of construction for each individual building, which will be noted
using the terminology above.

Access Improvements (Public Right-of-Way Encroachment Permit): The
new site access from Bayfront Expressway shall be constructed prior to
temporary occupancy for Building 21. The Applicant shall follow the
procedures below for submittal, review, and construction of the site access

8.2.1 Submit improvement plans to the City for approval for those
portions of the Project that require offsite improvements in the
Caltrans right-of-way (Public ROW Improvements and Site Access).
This includes all work in the Caltrans right-of-way, including, but not
limited to, utility improvements, curb cuts, driveway, traffic signal,
and other frontage improvements, as applicable;

8.2.2 Receive City approvals for such improvement plans;
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8.2.3 Submit the improvement plans to Caltrans and request
encroachment permit approvals;

8.2.4 Submit documentation of approval from Caltrans to the City prior to
issuance of Core and Shell phase building permit for Building 21;

8.2.5 Complete the Public ROW Improvements, inclusive of installation of
new traffic signal on Bayfront Expressway prior to temporary
occupancy of Building 21.

8.2.6 If Applicant diligently pursues approval from Caltrans but is delayed
in obtaining approval due to no fault or lack of diligence on the part
of the Applicant, Applicant’s obligation to submit documentation of
approval prior to issuance of Core and Shell phase building permit
for Building 21 shall be extended automatically, subject to the
approval of the City Manager which shall not be unreasonably
withheld. No such extension shall relieve the Applicant’s obligation
to complete the Public ROW Improvements prior to temporary
occupancy of Building 21.

9. PROJECT SPECIFIC CONDITIONS - GENERAL:

9.1

9.2

Project Plans: Development of the Project shall be substantially in
conformance with the plans submitted by Gehry Partners, LLC dated
February 1, 2013 consisting of 46 plan sheets, recommended for approval
to the City Council by the Planning Commission on September 26, 2016
(Project Plans), and approved by the City Council on October |, 2016,
except as modified by the conditions contained herein and in accordance
with Section 6 (Modifications) of this document. Building 22 and the Hotel
shall be substantially in conformance with the Planning Commission’s
design review of the detailed plans for each building as set forth in Section
6. Buildings 20 and 23 shall be in substantial conformance with the plans
approved for those buildings in prior approvals.

Below Market Rate Housing Agreement: Concurrently with the recordation
of the Development Agreement for 301-309 Constitution Drive and this
Amended and Restated Conditional Development Permit, the Applicant
shall record the Below Market Rate (BMR) Housing Agreement relative to
Buildings 21-22 and the Hotel in the Official Records of the County of San
Mateo, State of California. Previous BMR Housing Agreements related to
Buildings 20 and 23 remain unchanged. The BMR Housing Agreement
requires that the Applicant satisfy its obligations under the BMR Ordinance
and Guidelines by one of the following methods:

a. Paying the in lieu fee;

b. Delivering off-site residential units; or

C. Paying a portion of the in lieu fee and delivering off-site residential
units.
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Based upon the current fee (FY 2016-217) per square foot, the estimated BMR
fee for the project would be $6,534,438.95. The required number of residential
units for the project would be 20 units. If the Applicant proceeds with a
combined in lieu fee payment and provision of off-site units, each unit shall
equate to a credit of $326,721.95 toward the in-lieu fee. The timing of the
provision of units or payment of the fee is based on the construction phase for
each building and is further documented in the BMR Agreement for the Project.

9.3

9.4

9.5

9.6

9.7

E10

Construction Fencing: The Applicant shall submit a plan for construction
safety fences around the periphery of the construction area concurrent
with the building permit for each phase of construction. The fences shall
be installed according to the plan prior to commencing construction for
each individual phase of each building. The plan shall be reviewed and
approved by the Building and Planning Divisions prior to issuance of a
demolition permit for each building.

Truck Route Plan: The Applicant shall submit a truck route plan concurrent
with the building permit application for each stage of construction based
on the City’s municipal code requirements, for review and approval by the
Transportation Division. The Applicant shall also submit a permit
application and pay applicable fees relating to the truck route plan, to the
satisfaction of the Public Works Director

Salvaging and Recycling of Construction and Demolition Debris: For each
building, the Applicant shall comply with the requirements of Chapter
12.48 (Salvaging and Recycling of Construction and Demolition Debris) of
the City of Menlo Park Municipal Code, which compliance shall be subject
to review and approval by the Public Works Department.

Utility Improvements: Concurrent with submittal of the application for the
Grading and Utilities phase for each building, the Applicant shall submit a
plan for any new utility installations or upgrades for review and approval of
the Planning, Engineering and Building Divisions prior to building permit
issuance. Landscaping shall properly screen all utility equipment that is
installed outside of a building and cannot be placed underground; subject,
however, to the requirements of the Menlo Park Fire Protection District,
the West Bay Sanitary District, PG&E, and any other applicable agencies
regarding utility clearances and screening. The plan for new utility
installations/upgrades shall show exact locations of all meters, back flow
prevention devices, transformers, junction boxes, relay boxes and other
equipment boxes. The screening shall be compatible and unobtrusive and
subject to the review and approval of the Planning Division which approval
will be required prior to the City’s approval of the final building permit
inspection for the Core and Shell phase for each building.

Grading and Drainage Plan, Inclusive of Erosion and Sedimentation
Control Plan: Concurrent with submittal of the Grading and Utility phase,
the Applicant shall submit a Grading and Drainage Plan, including an
Erosion and Sedimentation Control Plan, for review and approval by the
Engineering Division prior to building permit issuance. The Grading and
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9.8

9.9

Drainage Plan shall be prepared based on the City’s Grading and
Drainage Plan Guidelines and Checklist, the City approved Hydrology
Report and Stormwater Management Plan for the Project, and the Project
Applicant Checklist for the National Pollution Discharge Elimination
System (NPDES) Permit Requirements.

Landscape Plan: The Applicant shall submit a detailed on-site landscape
plan for each building and for the Bicycle and Pedestrian bridge, including
the size, species, and location, and an irrigation plan for review and
approval by the Planning, Engineering, and Transportation Divisions, prior
to building permit issuance for the Tenant Improvement phase for each
building and for the building permit for the Bicycle and Pedestrian bridge.
The landscape plans shall illustrate the retention of the maximum number
of trees feasible, to the satisfaction of the Planning Division and City
Arborist. The landscape plans shall include all onsite landscaping
(including heritage tree replacements), adequate sight distance visibility,
screening for outside utilities with labels for the utility boxes sizes and
heights, and documentation confirming compliance with the Water
Efficient Landscaping Ordinance (Municipal Code Chapter 12.44). The
landscape plans shall include an appropriate mix of native and adapted
species to complement the nearby Don Edwards San Francisco Bay
National Wildlife Refuge and shall be reviewed and approved by the
Community Development Director and Public Works Director prior to
building permit issuance for the Tenant Improvement phase for each
building and for the building permit for the Bicycle and Pedestrian bridge.
The landscape plan for Building 22 shall include the design and planting
for the Publicly Accessible Open Space, which is subject to review and
approval of the Community Development Director. Heritage tree
replacements (outlined in 9.10) shall be identified on the landscape plan
for each individual building.

Heritage Tree Protection and Removal: The Applicant shall submit a
heritage tree preservation suitability analysis and, if applicable,
preservation guidelines concurrent with, or prior to, the submittal of the
Grading and Utility phase for each building. This plan should assess the
possibility of retaining heritage trees in good health within each phase of
the Project based on the review of the Project Arborist. If any heritage
trees are preserved during construction, the Project Arborist shall submit a
letter confirming adequate installation of tree protection measures, per the
recommendations in the suitability analysis and preservation guidelines.
The Applicant shall retain an arborist throughout the term of the Project,
and the project arborist shall submit periodic inspection reports to the
Building Division documenting compliance with the preservation
guidelines, as applicable. The heritage tree suitability and preservation
plan shall be subject to review and approval by the Planning Division and
City Arborist prior to Grading and Utilities permit issuance. The Applicant
shall, in good faith, attempt to design the project to retain heritage trees in
good condition. The heritage trees approved for removal shall be removed
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9.10

9.1

9.12

as necessary during each building phase, subject to review and approval
of the Planning Division and City Arborist.

Heritage Tree Replacements: The applicant is permitted to remove up to
274 heritage trees on-site, 149 of which are in good condition, as
determined by the Project Arborist in the Tree Survey Report prepared by
SBCA Tree Consulting dated March 28, 2016 and shown on Sheet L0.100
in the project plans. Heritage trees in good condition are required to be
replaced at a 2:1 ratio and heritage trees in fair-to-poor condition or dead
are permitted to be replaced at a 1:1 ratio. A minimum of 423 heritage tree
replacements are required for the project. Heritage tree replacements
shall be a minimum of 24-inch box size and are required to be planted at
grade. The number of heritage tree replacements proposed for each
building shall correspond to the number of heritage trees removed in each
phase. The number of heritage tree replacements and the species and
size shall be identified in the landscape plans for each building, subject to
review and approval of the Planning Division and City Arborist.

Landscape Maintenance: Site landscaping, inclusive of landscaping on the
living roofs, shall be maintained to the satisfaction of the Community
Development Director so long as the building constructed as part of the
Project is located on the Project Site. Significant revisions to site
landscaping (inclusive of roof landscaping) shall require review by the
Building Official, Public Works Director, City Arborist, and Community
Development Director to confirm the proposed changes comply with
accessibility and exiting requirements, stormwater requirements and are
substantially consistent with the Conditional Development Permit approval
consistent with the procedure outline in Section 6, Modifications.

Water Supply Assessment (WSA) Compliance: After one year from
occupancy of Building 21, the Applicant shall submit documentation to the
City to confirm that water usage does not exceed the estimated water
consumption for the Project documented in the WSA dated February 3,
2016. The estimated total water consumption is 88 million gallons per
year, a net increase of 30 million gallons. The Public Works Director shall
review the documentation along with City records for water usage at the
site to confirm that water usage does not exceed the estimated water
usage in the WSA. Compliance with the maximum limits shall be phased
on a per building basis to account for the phasing of the development of
the Project. If compliance is not achieved, the Applicant shall submit a
plan outlining corrective measures to the City, subject to review and
satisfaction of the Public Works Director. If the corrective measures fail to
bring the Project into compliance within 90 days, the Applicant shall pay a
fine in accordance with law as determined by the Public Works Director on
a daily basis until the water usage is brought into compliance. Building 20
and Building 23 shall have separate water meters (or sub-meters) and
plumbing systems and are not subject to the WSA water usage limits for
Buildings 21-22 and the Hotel.
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9.13

9.14

9.15

9.16

9.17

9.18

9.19

9.20

Stationary Noise Source Compliance Data: Concurrent with the Core and
Shell building permit phase submittal for each individual building, the
applicant shall provide a plan that details that all on-site stationary noise
sources comply with the standards listed in Section 8.06.030 of the City’s
Noise Ordinance. This plan shall be subject to review and approval by the
Planning and Building Divisions prior to each building permit issuance.

Compliance with City Requirements: The Applicant shall comply with all
requirements of the Building Division, Engineering Division, and
Transportation Division that are directly applicable to the Project to the
satisfaction of the Community Development Director.

Building Construction Street Impact Fee: Prior to issuance of each building
permit, the Applicant shall pay the applicable Building Construction Street
Impact Fee in effect at the time of payment, to the satisfaction of the
Public Works Director. The amount of such fees may be reduced in the
reasonable discretion of the Public Works Director depending on the
extent to which construction vehicle traffic is occurring on City streets, and
shall be subject to a credit for work performed in connection with Phases 5
and 6 of the Chilco Streetscape Improvements pursuant to the
Development Agreement for 301-309 Constitution Drive.

School Impact Fee: Prior to issuance of each building permit, the
Applicant shall pay the applicable School Impact Fee for the Project in
effect at the time of payment, to the satisfaction of the Building Official.

West Bay Sanitary District Requirements: The Applicant shall comply with
all regulations of the West Bay Sanitary District that are directly applicable
to the Project to the satisfaction of the Building Official.

Menlo Park Fire Protection District Requirements: The Applicant shall
comply with all Menlo Park Fire Protection District regulations governing
site improvements, Fire Code compliance, and access verification that are
directly applicable to the Project to the satisfaction of the Building Official.

Power and Communications Requirements: The Applicant shall comply
with all regulations of PG&E and other applicable communication
providers (i.e., AT&T and Comcast) that are directly applicable to the
Project to the satisfaction of the Building Official.

Stormwater Operations and Maintenance Agreement: Prior to tentative
occupancy for each building, the Applicant shall enter into, or amend the
existing Operations and Maintenance Agreement with the City, as
applicable. The Operations and Maintenance Agreement shall establish a
self-perpetuating drainage system maintenance program (to be managed
by the Applicant) that includes annual inspections of any infiltration
features and stormwater detention devices (if any), and drainage inlets,
flow through planters, and other Best Management Practices (BMP). Any
accumulation of sediment or other debris shall be promptly removed.
Funding for long-term maintenance of all BMPs must be specified in the
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9.21
9.22

9.23

9.24

9.25

9.26

9.27

9.28

Operations and Maintenance Agreement. There may be separate
Operations and Maintenance Agreements for each individual parcel within
the Campus Expansion Project site, or one combined agreement as may
be determined by the City and Applicant. The Operation and Maintenance
Agreements shall be subject to review and approval of the City Attorney
and the Public Works Director and shall be recorded prior to final
inspection of the Tenant Improvement phase. An annual report
documenting the inspection and any remedial action conducted shall be
submitted to the Public Works Department for review. This condition shall
be in effect for the life of the Project.

[Intentionally Deleted.]

Caltrans Approval: Prior to issuance of the building permit for the Building
21 Core and Shell phase the Applicant shall provide verification of
Caltrans approval of the signalized intersection location as set forth in
Section 8.2.

Improvements in the Caltrans Right-of Way: Prior to temporary occupancy
of Building 21, the Applicant shall complete all Public ROW intersection
improvements (inclusive of installation of the new traffic signal on Bayfront
Expressway) and provide verification that Caltrans has accepted the
improvements, to the satisfaction of the Public Works Director.

Access and Improvements: Access points and all improvements on
Bayfront Expressway are subject to the review and approval of Caltrans.
Prior to submitting improvement plans to Caltrans, the Applicant shall
submit plans to the Public Works Director for his/her review and approval
prior to submittal to Caltrans.

Accessibility: All pedestrian pathways shall comply with applicable Federal
and State accessibility requirements, to the satisfaction of the Public
Works Director and Building Official.

On-site Pedestrian Deterrents: The on-site pedestrian deterrent materials
and color shall be consistent with the materials and colors used for
Building 20. If the pedestrian deterrent materials and color deviate from
the approved materials and colors for Building 20, the revised proposal
shall meet the satisfaction of the Public Works Director, Building Official
and Menlo Park Fire Protection District.

Generator Screening: Consistent with Project Plans, the Applicant shall
screen all generators prior to building permit final inspection for Tenant
Improvements for each building, to the satisfaction of the Community
Development Director.

Refuse and Recyclables: All garbage bins and carts shall be located within
a trash enclosure that meets the requirements of the solid waste disposal
provider (Recology), and the City Public Works Department and Planning
Division for the lifetime of the Project. If additional trash enclosures are
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9.29

9.30

9.31

9.32

9.33

9.34

required to address the on-site trash bin and cart storage requirements of
the Applicant, a complete building permit submittal shall be submitted
inclusive of detailed plans, already approved by Recology, for review and
approval of the Planning Division and the Public Works Department prior
to each building permit issuance.

Special Event Tents: The Applicant shall obtain required building and Fire
District permits for erection of special event tents requiring such permits,
to the satisfaction of the Building Official.

Special Events Tents, Roof: Use of a special event tent on the roof level is
limited to single day events a maximum of eight times per calendar year
for the Project Site, with the events occurring between the hours of 9 a.m.
and 11 p.m. This condition applies only to Buildings 20-22. The set-up
and break down of the tent shall not occur more than three days in
advance of an event and shall be completed within three days of
completion of said event. The tent shall be a maximum size of
approximately 80 feet by 180 feet with a maximum vertical peak of 28 feet
above the main roof level, for a maximum height of 73 feet above average
natural grade for Building 20 and a maximum of 28 feet above the roof
level for Buildings 21 and 22, to the satisfaction of the Building Official.
Menlo Park Fire Protection District approval shall be required each time
the tent is erected.

Alcoholic and Beverage Control: The Applicant shall ensure that all on-site
suppliers of alcoholic beverages for the cafes/restaurants and special
events contractors apply for and receive approval of the appropriate
Alcoholic and Beverage Control (ABC) license prior to any on-site alcohol
sales and/or service, to the satisfaction of the Community Development
Director.

Leadership in Energy and Environmental Design (LEED): The Applicant
will design the office buildings and hotel to perform to LEED 2009 Building
Design and Construction (BD+C) Gold equivalency. The Applicant may
satisfy this obligation by delivering a report from its LEED consultant. That
report shall be submitted prior to or concurrent with issuance of TCO'’s for
each respective building and is subject to approval by the Community
Development Director (not to be unreasonably withheld or conditioned).

Lighting: Concurrent with building permit submittal for each individual
building as appropriate, the Applicant shall submit a lighting plan, including
photometric contours, manufacturer’s specifications on the fixtures, and
mounting heights to ensure safe access and to illustrate the light and glare
do not spillover to neighboring properties, to the satisfaction of the
Community Development Director and Public Works Director.

Transportation Demand Management Program: The Applicant shall
implement a commercially reasonable Transportation Demand
Management (TDM) Program to the satisfaction of the Public Works
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9.35

9.36

9.37

9.38

9.39

9.40

Director and Transportation Manager in order to satisfy the Trip Cap as
outlined in Section 7.

Parking Intrusion: The Applicant shall actively work to prevent the parking
of employee and visitor vehicles (whose occupant(s)’ final destination is
the Project Site) or private shuttles in adjacent neighborhoods, including,
but not limited to, the Belle Haven neighborhood, on other public streets in
the City, and on public streets in the City of East Palo Alto to the
satisfaction of the Public Works Director. The City reserves the right to
require monitoring of neighborhood parking intrusions consistent with the
specifications of the West Campus Trip Cap Monitoring and Enforcement
Policy, attached hereto as Exhibit A and incorporated herein.

Primary Entrance Designation: The Applicant shall designate the two
stoplight controlled entrances on Bayfront Expressway, the right-in only
entrance on Bayfront Expressway, and the entry at the intersection of
Constitution Drive and Chilco Street as the primary entrance points to the
Project Site. Trucks shall access the site via Constitution Drive. The use of
the Willow Road entrance shall continue to be primarily used by Facebook
shuttles, delivery and service vehicles, and emergency responders, with
minimal access for single occupancy vehicles, to the satisfaction of the
Public Works Director and Transportation Manager.

Transportation Impact Fee: Prior to building permit issuance for the
Foundation Only Permit (Section 8.1), the applicant shall pay the
Transportation Impact Fee per the direction of the Transportation Division
in compliance with Chapter 13.26 of the Municipal Code. The current
estimated total transportation impact fee is $1,628,094.91, although the
final fee shall be the fee in effect at the time of payment and shall be pro-
rated per building. The Transportation Impact Fee escalates annually on
July 1.

Relocation of the existing 30 inch on-site storm drain (Building 23): The
Applicant shall relocate the existing on-site 30-inch storm drain line to
Chilco Street, subject to the review and approval of the Building, Planning,
and Engineering Divisions and prior to issuance of the Foundation Only
Building Permit for Building 22. Upon completion of the relocation, the
Applicant may request abandonment of the City’s easement recorded as
part of the conditions of approval for Building 23 (300 Constitution Drive
and identified in the recorded “Agreement Regarding Storm Drain Line.”)

Construction Equipment Emissions: Concurrent with the submittal of each
individual building permit and/or sub-phase, the Applicant shall submit
documentation of compliance with Tier 4 emissions standards for all off-
road diesel engines used during construction, subject to review and
approval of the Building and Planning Divisions.

Construction Parking: Construction parking shall be accommodated per
the Construction and Parking Phasing plans in the approved Project
Plans.
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9.41

9.42

9.43

Construction Hours: Typical construction hours shall be 7:00 a.m. to 10:00
p.m. Monday through Friday and from 8:00 a.m. to 5:00 p.m. on
Saturdays. Construction activities taking place outside of the noise
ordinance exemption work hours of 8:00 a.m. to 6:00 p.m. Monday
through Friday are required to comply with the noise limitations set forth in
Chapter 8.06 (Noise) of the municipal code. The Applicant shall not
conduct any noise generating exterior building work or site work on
Sundays or national holidays. Prior to the issuance of a building permit for
each individual phase, the Applicant shall submit a construction work plan
and acoustical analysis to the City documenting the expected work hours
and compliance with the Noise Ordinance (Chapter 8.06) subject to review
and approval of the Building and Planning Divisions.

Lot Line Adjustment: Prior to the issuance of the Grading and Utilities
building permit phase for Building 21, the Applicant shall record the lot line
adjustment with the County of San Mateo to relocate the property line
along the eastern boundary of the TE Campus Parcel to the northwestern
corner of the Project Site, creating a specific parcel for the Hotel.

Hazardous Materials: Hazardous materials, incidental to office and hotel
uses, are permitted to be stored and used at the site. The applicant is
required to submit all required documents for typical use permit
applications involving hazardous materials, including but not limited to the
hazardous materials information form, generator supplemental information
form, and chemical inventories to the Planning Division for review and
routing to the outside reviewing agencies. The use and storage of
hazardous materials shall not be permitted until the Planning Division
receives approval from the Menlo Park Building Division, Menlo Park Fire
Protection District, West Bay Sanitary District, and the San Mateo County
Environmental Health Division. If approved by all outside agencies, the
Community Development Director or his/her designee shall issue a letter
authorizing the use and storage of hazardous materials.

10. PROJECT SPECIFIC CONDITIONS — UNDERCROSSING IMPROVEMENTS

10.1

10.2

Public Access Easements: The Applicant shall continue to maintain the
public access easement(s) for utilization of the undercrossing by members
of the public.

Stormwater Operations and Maintenance Agreement: The Applicant shall
continue to comply with the West Campus Undercrossing Improvements
Operations and Maintenance Agreement. The Operations and
Maintenance Agreement establishes a self-perpetuating drainage system
maintenance program (to be managed by the property owner or property
manager) that includes annual inspections of any infiltration features and
stormwater detention devices (if any), and drainage inlets, flow through
planters, and other BMPs. Any accumulation of sediment or other debris
shall be promptly removed. Funding for long-term maintenance of all
BMPs is specified in the Operations and Maintenance Agreement. An
annual report documenting the inspection and any remedial action
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conducted shall continue to be submitted to the Public Works Director for
review.

11. PROJECT SPECIFIC CONDITIONS - BICYCLE AND PEDESTRIAN BRIDGE

11.1

11.2

Sequencing Bicycle and Pedestrian Bridge over Bayfront Expressway:
The following outlines the basic sequencing of required permits and
construction related to the Bicycle and Pedestrian Bridge over Bayfront
Expressway and the design and construction of the publicly accessible
open space, as identified in the Project Plans.

i. Bonding: The Applicant shall post a bond to complete the
Conceptual Bicycle and Pedestrian Bridge Improvements depicted
in the plan set associated with Caltrans Encroachment permit
number EA 2K590 to be drawn on if the Project is not developed as
anticipated.

1. A cost estimate for the construction of the Bicycle and
Pedestrian Bridge Improvements shall be provided to the
City on the Effective Date of the CDP as defined in section
5.2 for review and approval of the Public Works Director.

2. A bond for 200% of the approved cost estimate shall be
posted within 30 days of the Effective Date of the Amended
and Restated Conditional Use Permit as defined in section
5.2.

City Approval: The Applicant shall apply for City approval of the Bicycle
and Pedestrian Bridge and Public Open Space as follows:

11.2.1 Submit a substantially complete set of Bicycle and Pedestrian
Bridge Improvement plans to the City concurrent with the building
permit submittal for the Core and Shell phase for Building 21. For
purposes of this Section 11.2.1, “substantially complete” shall mean
65% structural plans and details.

11.2.2 Outside Agency Approval: Submit applications to applicable outside
agencies within 30 days of City approval of the Bicycle and
Pedestrian Bridge Improvement plans, and diligently pursue
approvals from those outside agencies. Applicable agencies with
permitting authority for the Bicycle and Pedestrian Bridge
Improvements include:

Caltrans;

Pacific Gas and Electric (PG&E);
U.S. Fish and Wildlife Service; and
Other Agencies with Jurisdiction
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11.3

11.4

11.5

11.6

11.2.3 Submit documentation of approval from the agencies with
permitting authority for the Bicycle and Pedestrian Bridge to the
City for review and confirmation by the City Building Official and
Public Works Director prior to issuance of a building permit for the
Bicycle and Pedestrian Bridge.

Caltrans Approval: Prior to building permit issuance for the Bicycle and
Pedestrian Bridge Improvements, the Applicant shall submit all necessary
improvement plans and documents required by Caltrans for work
associated with the Project and under their jurisdiction. The design plans
shall be subject to review and approval of the Public Works Director prior
to submittal to Caltrans. The Applicant shall diligently pursue permitting
approval to the satisfaction of the Public Works Director. Upon Caltrans
approval and the approval of any other agencies with jurisdiction over the
Bicycle and Pedestrian Bridge Improvements, the Applicant shall exercise
good faith efforts to diligently construct the bridge and associated
improvements and enter into a long-term maintenance agreement with the
City for these improvements prior to issuance of the building permit for the
Core and Shell phase for Building 22. This long-term maintenance
agreement shall provide that in the case of the end of the useful life of the
improvements, whichever occurs earlier, Applicant shall have the right to
demolish the improvements and shall have no obligation to replace or
reconstruct the improvements.

Pacific Gas and Electric (PG&E): Prior to building permit issuance for the
Bicycle and Pedestrian Bridge Improvements, the Applicant shall submit
all necessary improvement plans and documents required by Pacific Gas
and Electric (PG&E) for work associated with the Project and under
PG&E'’s jurisdiction, including, but not limited to bridge location and
separation between the high voltage power lines. The plans shall be
submitted to the Public Works Director for review and approval prior to
submittal to PG&E. The Applicant shall diligently pursue permitting
approval to the satisfaction of the Public Works Director.

U.S. Fish and Wildlife Service (USFWS): Prior to building permit issuance
for the Bicycle and Pedestrian Bridge Improvements, the Applicant shall
submit all necessary improvement plans and documents required by U.S.
Fish and Wildlife Service (USFWS) for work associated with the Project
and under the USFWS jurisdiction, including, but not limited to touchdown
of the bridge adjacent to the Don Edward’s Wildlife Refuge and the
overlook on the northern side of the Bay Trail. The plans shall be
submitted to the Public Works Director for review and approval prior to
submittal to USFWS. The Applicant shall diligently pursue permitting
approval to the satisfaction of the Public Works Director

Bay Trail Project Coordination: Prior to building permit issuance for the
Bicycle and Pedestrian Bridge Improvements, the Applicant shall work
cooperatively with the Bay Trail Project on the design of the Bicycle and
Pedestrian Bridge Improvements to ensure that the bridge touchdown is
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11.7

11.8

11.9

compliant with the Bay Trail requirements to the maximum extent
practicable, all to the satisfaction of the Public Works Director.

Public Access: Concurrent with complete plan set submittal for
construction of the Bicycle and Pedestrians Bridge Improvements, the
Applicant shall submit a plat and legal description for a public access
easement(s) for utilization of the Bicycle and Pedestrian Bridge to the
satisfaction of the Public Works Director. The form of public access
easement shall permit Applicant to establish reasonable rules and
regulations governing its use and to temporarily suspend access to the
Bicycle and Pedestrian Bridge in case of emergencies. The acceptance of
the deed or dedication requires Menlo Park City Council approval prior to
final inspection for the Core and Shell phase of the building permit for
Building 22.

Utility Improvements: Concurrent with building permit submittal for the
Bicycle and Pedestrian Bridge Improvements, the Applicant shall submit a
plan for any new utility installations or upgrades for review and approval of
the Community Development Director and Public Works Director prior to
building permit issuance. Landscaping shall properly screen all utility
equipment that is installed outside of a structure or building and cannot be
placed underground; subject, however, to the requirements of the Menlo
Park Fire Protection District, the West Bay Sanitary District, PG&E and
any other applicable agencies regarding utility clearances and screening.
The plan for new utility installations/upgrades shall show exact locations of
all meters. The screening shall be compatible and unobtrusive and
subject to the review and approval of the Community Development
Director prior to building permit issuance.

Grading and Drainage: Concurrent with building permit submittal for the
Bicycle and Pedestrian Bridge Improvements, the applicant shall submit a
Grading and Drainage Plan, including an Erosion and Sedimentation
Control Plan, for review and approval by the Engineering Division prior to
building permit issuance. The Grading and Drainage Plan shall be
prepared based on the City’s Grading and Drainage Plan Guidelines and
Checklist, the City approved Hydrology Report for the Project, and the
Project Applicant Checklist for the National Pollution Discharge Elimination
System (NPDES) Permit Requirements to the satisfaction of the Public
Works Director.

11.10 Lighting: Concurrent with building permit submittal for the Bicycle and

Pedestrian Bridge Improvements, the Applicant shall submit a lighting
plan, including photometric contours, manufacturer’s specifications on the
fixtures, and mounting heights to ensure safe access and to illustrate the
light and glare do not spillover beyond the extent of the pathway on the
Bicycle and Pedestrian Bridge and the access to the bridge, subject to the
satisfaction of the Community Development Director and Public Works
Director.
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11.11

11.12

11.13

11.14

11.15

11.16

Comply with Applicable Requirements: The Applicant shall comply with all
requirements of the Building Division, Engineering Division, and
Transportation Division that are directly applicable to the Project, to the
satisfaction of the Community Development Director.

Building Construction Street Impact Fee: Prior to issuance of the building
permit for the Bicycle and Pedestrian Bridge Improvements, the Applicant
shall pay the applicable building construction street impact fee in effect at
the time of payment to the satisfaction of the Public Works Director. The
amount of such fees may be reduced in the reasonable discretion of the
Public Works Director depending on the extent to which construction
vehicle traffic is occurring on City streets, and shall be subject to a credit
for work performed in connection with Phases 5 and 6 of the Chilco
Streetscape Improvements pursuant to the Development Agreement for
301-309 Constitution Drive.

Utility and Communication Provider Requirements: As applicable, the
Applicant must comply with all regulations of Pacific Gas and Electric,
West Bay Sanitary District and other applicable communication providers
(i.e., AT&T and Comcast) that are directly applicable to the Project, to the
satisfaction of the Community Development Director.

Operations and Maintenance Agreement: Prior to approval of building
permit final for the Bicycle and Pedestrian Bridge Improvements, the
Applicant shall enter into an Operations and Maintenance Agreement with
the City. Alternatively, an existing Operation and Maintenance Agreement
may be amended to include the Bicycle and Pedestrian Bridge. The
Operations and Maintenance Agreement shall establish a self-
perpetuating drainage system maintenance program (to be managed by
the Property Owner or property manager) that includes annual inspections
of any infiltration features and stormwater detention devices (if any), and
drainage inlets, flow through planters, and other BMPs. Any accumulation
of sediment or other debris shall be promptly removed. Funding for long-
term maintenance of all BMPs must be specified in the Operations and
Maintenance Agreement. The Operation and Maintenance Agreement
shall be subject to review and approval of the City Attorney and the Public
Works Director and shall be recorded prior to building permit final
inspection. An annual report documenting the inspection and any remedial
action conducted shall be submitted to the Public Works Director for
review.

Maintenance Agreement: Prior to approval of building permit final
inspection for the Bicycle and Pedestrian Bridge Improvements, the
Applicant shall enter into a Maintenance Agreement with the City to
maintain the Bicycle and Pedestrian Bridge, including but not limited to
typical cleaning and repairs, at the Applicant’s sole cost.

Construction and Demolition Debris: As applicable, the Applicant shall
comply with the requirements of Chapter 12.48 (Salvaging and Recycling
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of Construction and Demolition Debris) of the City of Menlo Park Municipal
Code, subject to review and approval by the Building Official.

11.17 Erosion and Sedimentation Control: Concurrent with building permit
submittal for the Bicycle and Pedestrian Bridge Improvements, the
Applicant shall submit a plan for construction of safety fences around the
periphery of the construction area and a demolition Erosion and
Sedimentation Control Plan. The fences and erosion and sedimentation
control measures shall be installed according to the plan prior to
commencing construction. The plans shall be reviewed and approved by
the Building Official prior to issuance of a demolition permit.

11.18 Construction: Construct the Bicycle and Pedestrian Bridge prior to
issuance of the building permit for the Foundation Only phase for Building
22.

11.19 Building Permit Final: All building permits associated with the Bicycle and
Pedestrian Bridge Improvements shall receive final inspection approval
from the City prior to issuance of the building permit for the Foundation
Only building permit phase for Building 22 to the satisfaction of the Public
Works Director and Building Official.

11.20 Extensions: If Applicant diligently pursues approval from the outside
agencies but is delayed in obtaining approval and subsequently
construction is delayed due to no fault or lack of diligence on the part of
the Applicant, Applicant’s obligations to construct the Pedestrian and
Bicycle Bridge Improvements shall be extended automatically, subject to
the approval of the City Manager which shall not be unreasonably
withheld. In addition, the City Manager may extend the timeline for
delivery of the Bicycle and Pedestrian Bridge due to construction delays
due to circumstances outside the Applicant’s reasonable control. In
reviewing the request to extend the timeline for delivery, the City Manager
shall consider evidence from the Applicant of a good faith effort to
construct the bridge prior to issuance of the Foundation Only phase
building permit for Building 22.

12. PROJECT SPECIFIC CONDITIONS - PUBLIC OPEN SPACE

12.1 Sequencing Public Open Space: The following outlines the basic
sequencing of required permits and review for the Publicly Accessible
Open Space, as identified in the Project Plans.

12.2 City Approval: The Applicant shall submit the landscape and site
improvement plans for the proposed Publicly Accessible Open Space
concurrent with the submittal of the building permit for the Grading and
Drainage phase for Building 22. The applicant shall submit the plans as
follows:

E22
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12.3

12.4

12.2.1 Submit complete set of Public Open Space Improvement plans to
the City concurrent with the Grading and Drainage building permit
phase for Building 22.

12.2.2 The project plans shall identify the location of all structures,
hardscaping, and landscaping, and shall be accompanied by a
project description letter documenting conformance with the
approved site plan and this Amended and Restated Conditional
Development Permit.

12.2.3 The design of the Publicly Accessible Open Space shall be
reviewed and approved by the Community Development Director
and Public Works Director.

12.2.4 The City shall expeditiously process and review the permit plans for
the Publicly Accessible Open Space.

12.2.5 The Applicant shall construct and complete the Publicly Accessible
Open Space concurrent with Building 22, specifically with the
Landscaping building permit phase associated with Building 22.
However, the permit for the Publicly Accessible Open Space can be
issued separately from the building permits for Building 22.

12.2.6 Final Inspection and/or temporary occupancy for Building 22 shall
not be granted by the City until the Publicly Accessible Open Space
is completed to the satisfaction of the Public Works Director and
Community Development Director.

Public Access Irrevocable License: Concurrent with complete plan set
submittal for the permit for the Publicly Accessible Open Space, the
Applicant shall submit a plat and legal description and proposed form of
irrevocable license for public utilization of the Publicly Accessible Open
Space and the Bicycle and Pedestrian Bridge to the satisfaction of the
Public Works Director and City Attorney. The form of irrevocable license
shall ensure that Applicant has reasonable control over the public open
space. The acceptance of the form of license agreement requires City
Manager approval prior to final inspection for the Tenant Improvements
building permit phase for Building 22.

Utility Improvements: Concurrent with the permit submittal for the
improvement plans for the Publicly Accessible Open Space, the Applicant
shall submit a plan for any new utility installations or upgrades within the
public open space for review and approval of the Community
Development Director and Public Works Director prior to permit issuance.
Landscaping shall properly screen any utility equipment that is installed
outside of a structure/building and cannot be placed underground; subject,
however, to the requirements of the Menlo Park Fire Protection District,
the West Bay Sanitary District, PG&E and any other applicable agencies
regarding utility clearances and screening. The plan for new utility
installations/upgrades shall show exact locations of all meters, back flow
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12.5

12.6

12.7

12.8

12.9

prevention devices, transformers, junction boxes, relay boxes and other
equipment boxes. The screening shall be compatible and unobtrusive and
subject to the review and approval of the Community Development
Director prior to landscaping and site improvement permit issuance.

Grading and Drainage: Concurrent with permit submittal for the Publicly
Accessible Open Space, the applicant shall submit a Grading and
Drainage Plan, including an Erosion and Sedimentation Control Plan, for
review and approval by the Engineering Division prior to building permit
issuance. The Grading and Drainage Plan shall be prepared based on the
City’s Grading and Drainage Plan Guidelines and Checklist, the City
approved Hydrology Report for the Project, and the Project Applicant
Checklist for the National Pollution Discharge Elimination System
(NPDES) Permit Requirements to the satisfaction of the Public Works
Director.

Landscape Plan: Concurrent with permit submittal for the Publicly
Accessible Open Space, the Applicant shall submit a detailed on-site
landscape plan, including the size, species, and location, and an irrigation
plan for review and approval by the Community Development Director and
Public Works Director. The landscape plan shall include all onsite
landscaping, adequate sight distance visibility, screening for outside
utilities with labels for the utility boxes sizes and heights, fencing inclusive
of fence height and materials, and documentation confirming compliance
with the Water Efficient Landscaping Ordinance (Municipal Code Chapter
12.44), if applicable. If heritage tree replacements are proposed, the plans
shall document the species, size, and number for compliance with the
Amended and Restated Conditional Development Permit, subject to
review and approval of the City Arborist and Planning Division. The
landscape plan shall include an appropriate mix of native and adapted
species to complement the nearby Don Edwards San Francisco Bay
National Wildlife Refuge and shall be reviewed and approved by the
Community Development Director and Public Works Director prior to
building permit issuance.

Lighting: Concurrent with the permit submittal for the Publicly Accessible
Open Space, the Applicant shall submit a lighting plan, including
photometric contours, manufacturer’s specifications on the fixtures, and
mounting heights to ensure safe access and to illustrate the light and glare
do not spillover to neighboring properties, to the satisfaction of the
Community Development Director and Public Works Director.

Comply with Applicable Requirements: The Applicant shall comply with all
requirements of the Building Division, Engineering Division, and
Transportation Division that are directly applicable to the project, to the
satisfaction of the Community Development Director.

Building Construction Street Impact Fee: Prior to issuance of the building
permit for the Publicly Accessible Open Space, the Applicant shall pay the
applicable building construction street impact fee in effect at the time of
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12.10

12.11

12.12

12.13

12.14

payment to the satisfaction of the Public Works Director. The amount of
such fees may be reduced in the reasonable discretion of the Public
Works Director depending on the extent to which construction vehicle
traffic is occurring on City streets, and shall be subject to a credit for work
performed in connection with Phases 5 and 6 of the Chilco Streetscape
Improvements pursuant to the Development Agreement for 301-309
Constitution Drive.

Utility and Communication Provider Requirements: The Applicant must
comply with all regulations of Pacific Gas and Electric, West Bay Sanitary
District and other applicable communication providers (i.e., AT&T and
Comcast) that are directly applicable to the Project, to the satisfaction of
the Community Development Director.

Stormwater Operations and Maintenance Agreement: Prior to permit final
for the Publicly Accessible Open Space, the Applicant shall enter into an
Operations and Maintenance Agreement with the City or amend the
previous agreement for the Bicycle and Pedestrian Bridge. The
Operations and Maintenance Agreement shall establish a self-
perpetuating drainage system maintenance program (to be managed by
the property owner or property manager) that includes annual inspections
of any infiltration features and stormwater detention devices (if any), and
drainage inlets, flow through planters, and other BMPs. Any accumulation
of sediment or other debris shall be promptly removed. Funding for long-
term maintenance of all BMPs must be specified in the Operations and
Maintenance Agreement. The Operation and Maintenance Agreement or
amended agreement, shall be subject to review and approval of the City
Attorney and the Public Works Director and shall be recorded prior to
building permit final inspection. An annual report documenting the
inspection and any remedial action conducted shall be submitted to the
Public Works Director for review.

Construction and Demolition Debris: If applicable, the Applicant shall
comply with the requirements of Chapter 12.48 (Salvaging and Recycling
of Construction and Demolition Debris) of the City of Menlo Park Municipal
Code, subject to review and approval by the Building Official.

Erosion and Sedimentation Control: Concurrent with building permit
submittal for the Publicly Accessible Open Space, the Applicant shall
submit a plan for construction of safety fences around the periphery of the
construction area and a Demolition Erosion and Sedimentation Control
Plan. The fences and erosion and sedimentation control measures shall
be installed according to the plan prior to commencing construction. The
plans shall be reviewed and approved by the Building Official prior to
issuance of a demolition permit.

Building Permit Final: All building or landscaping permits associated with
the publicly accessible open space shall receive final inspection approval
prior to issuance of temporary occupancy or building permit final for the
Tenant Improvements building permit phase for Building 22 to the
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satisfaction of the Public Works Director, Community Development
Director, and Building Official.

12.15 Extensions and Sequencing Modifications: If Applicant diligently pursues
approval of the Publicly Accessible Open Space but is delayed in
obtaining approval due to no fault or lack of diligence on the part of the
Applicant, the City Manager has the authority to extend the timeline for
completion of the Publicly Accessible Open Space for a reasonable period
of time. In addition, the City Manager may extend the timeline for delivery
of the Publicly Accessible Open Space due to construction delays due to
circumstances outside the Applicant’s reasonable control. In reviewing the
request to extend the timeline for delivery, the City Manager shall consider
evidence from the Applicant of a good faith effort to construct the Publicly
Accessible Open Space prior to issuance of the Foundation Only building
permit phase for Building 22.

13. PROJECT SPECIFIC CONDITIONS — ON-SITE RECYCLED WATER

13.1 Timing: Prior to issuance of the Foundation Only building permit for
Building 21, the Applicant shall submit documentation to the City’s
Building Official of compliance with State and Local requirements for the
on-site water recycling facility. State and local approvals shall be
submitted prior to issuance of the Tenant Improvement building permit.

13.2 City Submittal Requirements: Concurrent with the submittal of the
Foundation Only building permit phase for Building 21, the following items
shall be submitted to the City Building Official for review and determination
of the use of alternate means and methods:

13.2.1 Description of On-site System: The submittal package for the on-
site water recycling system shall include a description of the
proposed system, including but not limited to the following
documentation: Treatment technology and level of treatment,
compliance with State regulations (not approvals), system capacity,
maintenance and operational plans, flood protection measures, and

recycled water uses.

13.2.2 Project Plan Set: Concurrent with the submittal of the Building 21
Foundation Only building permit phase, the Applicant shall submit
the schematic design plan set for the proposed on-site wastewater
treatment system to the City. The plan set should document the
location of the membrane bio-reactor (MBR) or the constructed
drain and fill wetlands, and document how the proposed on-site
wastewater system would be designed and operated. The plans
shall show the locations for recycled water usage, including
irrigation emitter types, and hours of operation for the irrigation
system.

13.2.3 California State Water Board Permit: Concurrent with the submittal
of the building permit application, the Applicant shall submit a copy
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13.3

13.4

13.5

13.6

of the Water Reuse Permit application to the California Regional
Water Quality Control Board, San Francisco Bay Region (Water
Board) — Division of Drinking Water and Watershed Management
Division.

Building Permit Review and Determination: The Building Official will be
responsible for evaluating the permit plans and documents submitted by
the Applicant. The Building Official has authority to grant the use of
alternate means and methods for the on-site recycled wastewater system.
Prior to issuing a building permit for the on-site recycled water system, a
copy of the approved Water Reuse Permit for the Project must be
submitted to the City for the Building Official’s review.

Construction: The Applicant shall construct the onsite water treatment
system and obtain all required approvals and inspections from the City
and other agencies of jurisdiction prior to building permit final for the
Tenant Improvements phase of Building 21. The on-site treatment system
shall be constructed in accordance with the approved building permit
plans, subject to review and approval of the Building Official.

Maintenance And Operations Agreement: Prior to final inspection of the
Tenant Improvements phase of the building permit for Building 21, the
Applicant shall enter into an agreement for the operation and maintenance
of the system or similar instrument to require the Applicant to consistently
maintain and operate the system in compliance with the building permit
from the City and the permits from the Department of Water Resources
and/or County of San Mateo Environmental Health. The form of
agreement shall be subject to review and approval of the City Attorney,
Building Official, and the Public Works Director and shall be recorded prior
to final inspection of the Tenant Improvements phase or temporary
occupancy for Building 21. An annual report documenting the inspection
record and compliance with City, County, and State requirements shall be
submitted to the City for the Building Official and Public Works Director’s
review for compliance. Applicant shall have the right to decommission the
recycled water system in the future provided that the Applicant
demonstrates that recycled water will be used for landscaping and other
non-potable uses via an alternative means (e.g., connecting the office
buildings to a recycled water system operated by West Bay Sanitary
District).

Extensions and Sequencing Modifications: If Applicant diligently pursues
approval of the on-site recycled water system but is delayed in obtaining
approval due to no fault or lack of diligence on the part of the Applicant,
the City Manager has the authority to extend the timeline for submitting
documentation of State and local approvals until after issuance of the
Tenant Improvement building permit and to extend the timeline for
completion of the on-site recycled water system for a reasonable period of
time. In addition, the City Manager may extend the timeline for installation
of the on-site recycled water system due to construction delays due to
circumstances outside the Applicant’s reasonable control. In reviewing the
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request to extend the timeline for delivery, the City Manager shall consider
evidence from the Applicant of a good faith effort to obtain approvals to
construct the on-site recycled water system and shall ensure that if
temporary occupancy is granted to Building 21, adequate safeguards shall
be in place to ensure that only potable water is used in the building’s
plumbing fixtures. If Applicant is unable to obtain all permits necessary to
construct and operate an on-site recycled water system, Applicant shall
comply with requirements set forth in Section 12 of the Development
Agreement for 301-309 Constitution.

14. PROJECT SPECIFIC CONDITIONS — ACCESS PARCEL (FACEBOOK WAY)

14.1 Recordation: The Lot Line Adjustment that established an Access Parcel
(055-260-997) and a Main Parcel (055-260-290) for Building 20, including
the private road name for the Project Site, shall be maintained as part of
the Lot Line Adjustment between Parcel Numbers 055-260-250 and 055-
260-290.

14.2 Common Ownership: The Access Parcel (055-260-997) and a Main Parcel
(055-260-290) shall remain in common ownership in perpetuity, to the
satisfaction of the Public Works Director.

14.3 Road Naming: The name of the private road (Facebook Way) shall be
maintained per the previously recorded lot line adjustment. Future
changes to the road name shall require the applicant to submit a plat map
and legal description specifying the new road name for the review of the
Public Works Director, and said document shall be recorded, or the
applicant shall comply with such other procedures as the Public Works
Director determines in his/her reasonable discretion. The provided
documentation shall be subject to review and approval of the Building
Official, Public Works Director, and Menlo Park Fire Protection District.

14.4 Access Parcel Use: The Access Parcel shall be solely for road purposes
and provision of vehicular, bicycle and pedestrian access, and shall be an
unbuildable parcel. No permanent or temporary structures are permitted to
encroach into the access parcel, in perpetuity, to the satisfaction of the
Public Works Director and Building Official.

15. PROJECT SPECIFIC CONDITIONS - MITIGATION MEASURES CARRIED
FORWARD FROM BUILDING 20 APPROVAL

Mitigation measures that are associated with both the Project, the East Campus
and the West Campus only need to be satisfied once.

15.1  Willow Road and Bayfront Expressway Improvement': The proposed
partial mitigation measures for the intersection of Willow Road and

' Even though this mitigation measure is associated with both the East Campus and West Campus
components of the Project, its implementation was triggered by the East Campus approvals.
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Bayfront Expressway include an additional eastbound right turn lane with
a right turn overlap phase from Willow Road to Bayfront Expressway, a
new Class | bikeway between the railroad tracks and the existing Bay
Trail, closing the outbound direction of the driveway at Building 10 to
simplify maneuvering through the stop-controlled intersection (inbound
access would still be provided), lengthening the existing right-turn pocket
at the westbound approach to a full lane between Bayfront Expressway
and the stop-controlled intersection, and ensuring the crosswalk at the
stop-controlled intersection is accommodated safely.

Prior to the 1601 Willow Road Development Agreement approval, the
Applicant shall prepare a construction cost estimate for the proposed
mitigation measures at the intersection of Willow Road and Bayfront
Expressway for review and approval of the Public Works Director. Within
90 days of the effective date of the 1601 Willow Road Development
Agreement, the Applicant shall provide a bond for improvements in the
amount equal to the estimated construction cost for the intersection
improvements plus a 30 percent contingency. Within 180 days of the
effective date of the 1601 Willow Road Development Agreement, the
Applicant shall submit complete plans to construct the intersection
improvements.

Complete plans shall include all necessary requirements to construct the
improvements in the public right-of-way and on the egress approach,
including but not limited to, grading and drainage improvements, utility
relocations, traffic signal relocations/modifications, tree protection
requirements, signage and striping modifications further west on Willow
Road, and the design of the eastbound direction Class | bikeway from the
railroad tracks to the intersection of Willow Road and Bayfront
Expressway. The plans shall be subject to review and approval of the
Public Works Department prior to submittal to Caltrans. The Applicant
shall complete and submit an encroachment permit for approval by the
City and Caltrans prior to construction of the intersection improvements.
The Applicant shall construct the on-site improvements within 180 days of
City approval of the plans. The Applicant shall construct the off-site
improvements within 180 days of receiving approval from Caltrans.

If Caltrans does not approve the intersection improvements proposed
within five years from the 1601 Willow Road Development Agreement
effective date, and the Applicant demonstrates that it has worked diligently
to pursue Caltrans approval to the satisfaction of the Public Works
Director, in his/her sole discretion, then the Applicant shall be relieved of
responsibility to construct the improvement and the bond shall be released
by the City. Construction of this improvement by the Applicant shall count
as a future credit toward payment of the Transportation Impact Fee (TIF)

Consequently, to satisfy the requirements of the East Campus MMRP, the Applicant has already posted a
bond for the required improvements and submitted improvement plans to the City for review.
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payable by the Applicant pursuant to the TIF Ordinance. In the event any
portion of the intersection improvements is eligible for funding in whole or
in part by the City/County Association of Governments (C/CAG) such
improvements may be deferred by the City in its sole discretion to pursue
such funding and the Applicant may be relieved of its responsibility to
construct such portion of the intersection improvements as may be funded
by C/CAG, or such responsibility may be deferred until eligibility for
funding is determined. (West Campus MM-TR-1.1.a)

15.2  University Avenue and Bayfront Expressway Improvement? The proposed
mitigation measure for the intersection of University Avenue and Bayfront
Expressway includes an additional southbound through lane and receiving
lane. A revised signal timing plan would also be needed. The additional
southbound through lane and southbound receiving lane are not feasible
due to the right-of-way acquisition from multiple property owners, potential
wetlands, relocation of the Bay Trail, and significant intersection
modifications, which are under Caltrans jurisdiction. However, the
installation of a Class | bikeway (portion of the Bay Trail from west of the
railroad tracks to the intersection of University Avenue and Bayfront
Expressway) is a feasible, partial mitigation measure for the impact. This
partial mitigation measure would require paving, grading, drainage and
signing and striping improvements.

Prior to the 1601 Willow Road Development Agreement approval, the
Applicant shall prepare a construction cost estimate for the proposed
partial mitigation measure along University Avenue between Bayfront
Expressway and the railroad tracks for review and approval of the Public
Works Director. Within 90 days of the effective date of the 1601 Willow
Road Development Agreement, the Applicant shall provide a bond for
improvements in the amount equal to the estimated construction cost for
the improvements plus a 30 percent contingency. Within 180 days of the
effective date of the 1601 Willow Road Development Agreement, the
Applicant shall submit complete plans to construct the improvements.

Complete plans shall include all necessary requirements to construct the
improvements in the public right-of-way, including but not limited to,
grading and drainage improvements, utility relocations, and signage and
striping modifications. The plans shall be subject to review and approval
by the City and coordination with the City of East Palo Alto Public Works
Departments prior to submittal to Caltrans. The Applicant shall complete
and submit an encroachment permit for approval by the cities of Menlo
Park and East Palo Alto, if required, and Caltrans prior to construction of
the improvements. The Applicant shall construct the improvements within
180 days of receiving approval from Caltrans.

2 Even though this mitigation measure is associated with both the East Campus and West Campus
components of the Project, its implementation was triggered by the East Campus approvals.
Consequently, to satisfy the requirements of the East Campus MMRP, the Applicant has already posted a
bond for the required improvements and submitted improvement plans to the City for review.
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If Caltrans does not approve the proposed improvements within five years
from the 1601 Willow Road Development Agreement effective date, and
the Applicant demonstrates that it has worked diligently to pursue Caltrans
approval to the satisfaction of the Public Works Director, in his/her sole
discretion, then the Applicant shall be relieved of responsibility to construct
the improvement and the bond shall be released by the City after the
Applicant submits funds equal to the updated estimated construction cost
to the City. The City may use the funds for other transportation
improvements, including, but not limited to, bicycle, pedestrian, and transit
improvements, and TDM programs throughout the City, with priority given
to portions of the City east of US 101. Construction of these improvements
is not eligible for a Transportation Impact Fee (TIF) credit. (West Campus
MM-TR-1.1.c)

15.3  Willow Road and Newbridge Street®: The potential mitigation measure for
the intersection of Willow Road and Newbridge Street includes an
additional eastbound left-turn lane, an additional northbound receiving
lane for the eastbound left turning traffic, an additional westbound
through/right-turn lane, and an additional receiving lane for the westbound
through traffic. The additional eastbound left-turn lane and northbound
receiving lane are not feasible due to the right-of-way acquisition and
property impacts required along Newbridge Street and at the southwest
quadrant of the intersection, which is in the City of East Palo Alto.
However, the additional westbound through/right-turn lane and westbound
receiving lane is a feasible, partial mitigation measure for the impact. This
partial mitigation measure would require traffic signal modifications, the
removal of at least one heritage tree in front of 1157 Willow Road in order
to accommodate the receiving lane, and the removal and relocation of a
portion of the concrete masonry wall and landscaping near 1221 Willow
Road.

Prior to the 1601 Willow Road Development Agreement approval, the
Applicant shall prepare a construction cost estimate for the feasible
mitigation measure at the intersection of Willow Road and Newbridge
Street for review and approval of the Public Works Director. Within 90
days of the effective date of the 1601 Willow Road Development
Agreement, the Applicant shall provide a performance bond for
improvements in the amount equal to the estimated construction cost for
the intersection improvements plus a 30 percent contingency. Within 180
days of the 1601 Willow Road Development Agreement effective date, the
Applicant shall submit complete plans to construct a westbound
through/right turn lane approximately 300 feet in length, and a westbound
through receiving lane, from the Willow Road and Newbridge Street

® Even though this mitigation measure is associated with both the East Campus and West Campus
components of the Project, its implementation was triggered by the East Campus approvals.
Consequently, to satisfy the requirements of the East Campus MMRP, the Applicant has already posted a
bond for the required improvements and submitted improvement plans to the City for review.

E31



E32

Conditional Development Permit September 26, 2016
Facebook Campus Expansion Project Page 32 of 36

15.4

intersection to the beginning of the northbound US 101 on-ramp, based on
impacts to the intersections of Willow Road and Newbridge Street.

Complete plans shall include all necessary requirements to construct the
improvements in the public right-of-way, including, but not limited to,
grading and drainage improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements, and striping
modifications. The plans shall be subject to review and approval by the
City and coordination with the City of East Palo Alto Public Works
Departments prior to submittal to Caltrans. The Applicant shall complete
and submit an encroachment permit for approval by the cities of Menlo
Park and East Palo Alto, if required, and Caltrans prior to construction of
the intersection improvements. The Applicant shall construct the
improvements within 180 days of receiving approval from Caltrans.

If Caltrans does not approve the intersection improvements proposed
within five years from the 1601 Willow Road Development Agreement
effective date, and the Applicant demonstrates that it has worked diligently
to pursue Caltrans approval to the satisfaction of the Public Works
Director, in his/her sole discretion, then the Applicant shall be relieved of
responsibility to construct the improvement and the bond shall be released
by the City after the Applicant submits funds equal to the updated
estimated construction cost to the City. The City may use the funds for
other transportation improvements, including, but not limited to, bicycle,
pedestrian, transit improvements, and TDM programs, throughout the City,
with priority given to those portions of the City east of US 101. The partial
mitigation improvements are not eligible for a Transportation Impact Fee
(TIF) credit. (West Campus MM-TR-6.2.d)

Implement Bird-Safe Design Standards into West Campus Building and
Lighting Design: All new buildings and lighting features constructed or
installed at the West Campus shall be implemented to at least a level of
“Select Bird-Safe Building” standards as defined in the City of San
Francisco Planning Department’s “Standards for Bird-Safe Buildings,”
adopted July 14, 2011. These design features shall include minimization
of bird hazards as defined in the standards. With respect to lighting, the
West Campus shall:

e Be designed to minimize light pollution including light trespass, over-
illumination, glare, light clutter, and skyglow while using bird-friendly
lighting colors when possible.

e Avoid uplighting, light spillage, event search lights, and use green and
blue lights when possible.

e Turn off unneeded interior and exterior lighting from dusk to dawn
during migrations: February 15 through May 31 and August 15 through
November 30.
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16.

17.

15.5

15.6

¢ Include window coverings on rooms where interior lighting is used at
night that adequately block light transmission and motion sensors or
controls to extinguish lights in unoccupied spaces (West Campus MM-
BR-4.2).

Record Additional Restrictions: The Applicant shall ensure that the
updated OMMP (West Campus Mitigation Measure HM-2.1) includes
provisions for disclosing information in DTSC-approved remediation
reports along with any other requirements pertaining to post-construction,
long-term operation and maintenance of subsurface utilities or
maintenance or repair of foundations. Any such documentation shall be
recorded in the Office of the County Recorder and a copy shall be
provided to the City (West Campus MM-HM-5.1).

Limit Generator Testing to Daytime Hours on the West Campus: The
Applicant shall limit generator testing to between the hours of 8:00 a.m.
and 6:00 p.m (West Campus MM-NO-1.2).

PROJECT SPECIFIC MITIGATION MEASURES — BUILDINGS 21, 22, AND
HOTEL

16.1

The Applicant shall comply with all mitigation measures identified in the
EIR and the associated Mitigation Monitoring and Reporting Program for
the Project attached hereto as Exhibit B.

GENERAL CONDITIONS:

171

17.2

Indemnity By Applicant: Applicant shall indemnify, defend and hold
harmless the City, and its elective and appointive boards, commissions,
officers, agents, contractors, and employees (collectively, City Indemnified
Parties) from any and all claims, causes of action, damages, costs or
expenses (including reasonable attorneys' fees) arising out of or in
connection with, or caused on account of, the development and
occupancy of the Project, any Approval with respect thereto, or claims for
injury or death to persons, or damage to property, as a result of the
operations of Applicant or its employees, agents, contractors,
representatives or tenants with respect to the Project (collectively,
Applicant Claims); provided, however, that the Applicant shall have no
liability under this Section for Applicant Claims that (a) arise from the
gross negligence or willful misconduct of any City Indemnified Party, or
(b) arise from, or are alleged to arise from, the repair or maintenance by
the City of any improvements that have been offered for dedication by the
Applicant and accepted by the City.

Covenants Run with the Land: All of the conditions contained in this
Conditional Development Permit shall run with the land comprising the
Property and shall be binding upon, and shall inure to the benefit of the
Applicant and its heirs, successors, assigns, devisees, administrators,
representatives and lessees, except as otherwise expressly provided in
this Conditional Development Permit.
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17.3 Consistency: In the event of a conflict between the Development

17.4

17.5

Exhibit A:

Exhibit B:

Agreement for 301-309 Constitution Drive, the Development Agreement
for the West Campus, and this Amended and Restated Conditional
Development Permit, the more restrictive provision in any of such
documents shall control.

Severability: If any condition of this Conditional Development Permit, or
any part hereof, is held by a court of competent jurisdiction in a final
judicial action to be void, voidable or enforceable, such condition, or part
hereof, shall be deemed severable from the remaining conditions of this
Conditional Development Permit and shall in no way affect the validity of
the remaining conditions hereof.

Exhibits: The exhibits referred to herein are deemed incorporated into this
Conditional Development Permit in their entirety.

West Campus Trip Cap Monitoring and Enforcement Policy (See
Attachment U of the Staff Report)

MMRP for Buildings 21-22 and Hotel (See Attachment G of the Staff
Report)



EXHIBIT A
(West Campus Trip Cap Monitoring and Enforcement Policy)
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EXHIBIT B
(MMRP for Buildings 21-11 and Hotel)
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ATTACHMENT F

DRAFT - September 26, 2016

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK APPROVING AN AMENDED AND RESTATED CONDITIONAL
DEVELOPMENT PERMIT FOR THE PROPERTIES LOCATED AT 300-
309 CONSTITUTION DRIVE AND 1 FACEBOOK WAY, BUILDING 20

WHEREAS, the City of Menlo Park (“City”) received an application from Hibiscus
Properties, LLC (“Applicant”), to redevelop the property located at 301-309 Constitution
Drive (“Property”) by demolishing the on-site buildings, with the exception of Building 23
(300 Constitution Drive), and the subsequent redevelopment of the Project Site with two
office buildings totaling no more than 962,400 square feet of office uses and an up to
200 room hotel of approximately 174,800 square feet (Project). The Project would
include 3,533 new parking spaces. Building 20 (1 Facebook Way), with its minimum
1,466 approved parking spaces, is also included in this Amended and Restated
Conditional Development Permit. In addition, Building 23 (formerly 300 Constitution
Drive) has also been incorporated into this Amended and Restated Conditional
Development Permit;

WHEREAS, the proposed Project would result in a highly interconnected campus,
inclusive of Buildings 20 and 23, including a site-wide trip cap, and therefore, the
Building 20 conditional development permit would be amended and restated to include
the proposed Project.

WHEREAS, the Amended and Restated Conditional Development Permit runs with the
land and the Property would continue to be subject to its limitations; and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; and

WHEREAS, an environmental impact report was prepared for the project and certified
by the City Council on October __ , 2016, in accordance with the provisions of the
California Environmental Quality Act and CEQA Guidelines. Findings and a statement of
overriding considerations were adopted by the City Council on October |, 2016 by
Resolution No. :and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the Planning Commission of the City of Menlo Park on September 26,
2016 whereat all persons interested therein might appear and be heard; and

WHEREAS, the Planning Commission of the City of Menlo Park having fully reviewed,
considered and evaluated all the testimony and evidence submitted in this matter voted
affirmatively to recommend to the City Council of the City of Menlo Park to approve the
amendments to the Conditional Development Permit; and
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Resolution No. XXX

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the City Council of the City of Menlo Park on October __ , 2016 whereat
all persons interested therein might appear and be heard; and

WHEREAS, the City Council of the City of Menlo Park having fully reviewed, considered
and evaluated all the testimony and evidence submitted in this matter voted affirmatively
to approve the amended and restated Conditional Development Permit.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Menlo Park
hereby approves the Amended and Restated Conditional Development Permit for the
Property attached hereto as Exhibit A (See Attachment E of the Staff Report) and
incorporated herein by this reference.

I, Pamela Aguilar, City Clerk of Menlo Park, do hereby certify that the above and
foregoing Council Resolution was duly and regularly passed and adopted at a meeting
by said Council on the day of , 2016, by the following votes:

AYES:

NOES:

ABSENT:

ABSTAIN:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of
said City on this day of , 2016.

Pamela Aguilar, MMC
City Clerk
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ATTACHMENT G

DRAFT

FACEBOOK WEST CAMPUS EXPANSION TRIP CAP MONITORING AND
ENFORCEMENT POLICY (Buildings 20-23 and Hotel)!

This policy applies to existing Building 20, Building 23, and the Facebook Campus Expansion Project
(“Project”) for which entitlements are currently being sought. For purposes of this policy, the term
“West Campus” is intended to include both the existing buildings on-site as well as Buildings 21, 22 and
the hotel that are proposed as part of the Project, and the term “Project” is intended to include only the
new buildings. A separate trip cap monitoring and enforcement policy exists for Buildings 10-19 (also
known as the East Campus or Classic Campus).

DEFINITIONS

Trip — A single vehicle (car, truck, van, shuttle, etc.) arriving at a location in Menlo Park, whose
occupant(s)’ final destination is the West Campus, or a single vehicle departing from a location in Menlo
Park, whose occupant(s)’ origin is the West Campus. Therefore, for example, a roundtrip by a single
vehicle arriving at a location in Menlo Park and departing from a location in Menlo Park whose
occupant(s)’ destination and origin is the West Campus equals two trips. A vehicle transiting from the
East Campus to the West Campus or from the West Campus to the East Campus (except for a shuttle
using the undercrossing) is a trip. Trips do not include bicycles or other self-powered modes of travel.

Peak Hour Trip Cap — The maximum number of trips allowed in each hour of the AM Peak Period or the
PM Peak Period.

Peak Period — Roadway morning and evening commuter peak travel times:

e AM Peak Period - 7:00 AM to 9:00 AM
e PM Peak Period - 4:00 PM to 6:00 PM

Daily Trip Cap — The maximum number of trips per day.

Trip Cap — Generally refers to the AM Peak Hour Trip Caps, the PM Peak Hour Trip Caps and the Daily
Trip Cap.

TRIP CAP

Facebook must comply with the Trip Cap and may not exceed the Trip Cap without an application for
and approval of a change to the Amended and Restated Conditional Development Permit (CDP) that for
the West Campus. If the Trip Cap is exceeded without the appropriate approval, Facebook is in violation
of the CDP. The Trip Cap also includes Mitigation Measure TRA-1.2 as identified in the EIR for the
Campus Expansion Project and associated Mitigation, Monitoring and Reporting Program.

The Trip Cap proposed as part of Facebook’s West Campus is as follows:

e AM Peak Period Trip Caps:

1 This Trip Cap Monitoring and Enforcement Policy was prepared by the City of Menlo Park in
consultation with Facebook.
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0 2,250 trips are permitted between 7:00 a.m. and 8:00 a.m.
0 2,250 trips are permitted between 8:00 a.m. and 9:00 a.m.

e PM Peak Period Trip Caps:

0 2,255 trips are permitted between 4:00 p.m. and 5:00 p.m.
0 2,255 trips are permitted between 5:00 p.m. and 6:00 p.m.

e Daily Trip Cap: 26,440 trips
MONITORING

To monitor compliance with the Trip Cap, traffic counts shall be taken at the West Campus. The
monitoring shall be done through automated means (e.g., imbedded loop detectors in the pavement in
each travel lane or video detection) approved by the City.2 All vehicular entrances to the West Campus
shall be included in the monitoring. Facebook shall be solely responsible for paying all costs related to
monitoring, including, but not limited to, development, installation, maintenance and repair of all
monitoring equipment.

The City reserves the option to require Facebook to monitor neighborhood parking intrusion in the Belle
Haven neighborhood, parking on other public streets in the City, or parking at any off-site parking lot(s)
in Menlo Park (other than the East Campus) if it is observed or suspected that vehicles whose
occupant(s)’ final destination is the West Campus are parking at any of these locations. If the City
requires monitoring of these off-site locations and, after investigation, it is confirmed that vehicle
occupant(s) are parking vehicles at these off-site locations (other than the East Campus) to access the
West Campus, the trips to these locations will be counted toward the Trip Cap.

Monitoring program details are as follows:

e Monitoring Days/Times — Each hour within the AM Peak Period, each hour within the PM Peak
Period and total daily trips will be monitored on all non-holiday weekdays. Holidays are those
days identified as State holidays in California Government Code Section 6700.

e Exclusions — Two types of exclusions from the Trip Cap shall be permissible as discussed
below:

0 Special Events: To account for special events and their effect on trips, Facebook may have
up to 12 special event exclusions per year or 12 days on which one or more of the AM Peak
Hour Trip Caps, PM Peak Hour Trip Caps or Daily Trip Cap are exceeded, but are not
considered violations of the Trip Cap. These special events do not represent typical
operating conditions at the West Campus. A special event will be defined as an activity that
is not typical of the normal operations of the West Campus and will likely involve more than
West Campus employees. If the Trip Cap has been violated as a result of a special event,
Facebook shall provide documentation to the City that a special event took place. Upon City

2 City approvals related to monitoring equipment will be through the Director of Public Works or
his/her designee.
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review and approval, in the City’s sole and reasonable discretion, an exclusion for a special
event shall apply.

0 Non-event exclusions: For non-special events, Facebook will be allowed three days on which
one or more of the AM Peak Hour Trip Caps, PM Peak Hour Trip Caps or Daily Trip Cap are
exceeded within a 180 day period without incurring penalties. These non-vent exclusion
days are intended to allow Facebook time to correct the Trip Cap violation. If Facebook
exceeds the Trip Cap on more than three days within a 180 day period, then the non-event
exclusion is eliminated and penalties are imposed for violations of the Trip Cap until
compliance is reached for a consecutive 180 day period. Additional violations, if any, within
the 180 day compliance period, will re-set the 180 day compliance period. If after a
consecutive 180 day period, Facebook remains in full compliance with the Trip Cap, then the
three day exclusion is available again.

Count Equipment — Automated count equipment will be designed and constructed at
Facebook’s sole expense to collect data on the number of trips at each of the West Campus
driveways and send the data back to the City offices. The type of count equipment (initial and
any future changes) shall be approved by the City, in consultation with Facebook and
considering the latest technologies for detection, counting and reporting. The City shall not
unreasonably withhold approval of initial count equipment or any future equipment which
achieves the result envisioned in this document. The City shall also approve the count
equipment that will be used to monitor off-site locations, if the City exercises the option to
require such monitoring. The City shall not unreasonably withhold approval of such additional
count equipment.

Initial Calibration Process — Once any new count equipment has been established, a calibration
process will be undertaken to determine the reliability and accuracy of the count equipment.
Depending on the type of equipment, the count accuracy can be affected by a number of
environmental factors which will need to be confirmed. This calibration process would be
conducted prior to final building permit sign-off for occupancy of the Building 21.

Determination of Reliability (Sensitivity) Factor — Based on the calibration analysis, the City and
Facebook will agree to a reliability factor for the count stations which will be used to evaluate
the count results consistent with what the City and Facebook have historically agreed upon. The
reliability factor would represent the margin of error inherent in the vehicle counting
equipment, and would address the exclusion of trips whose final destination is not the West
Campus (i.e. wrong turns, uninvited guests, etc).

Periodic Count Equipment Testing/Recalibration — The vehicle detection system will be
periodically tested to ensure the accuracy of the monitoring counts. During the first two years of
operation, testing will be conducted at six month intervals. If these tests show that the system is
operating reliably, then testing can be reduced to once a year. If the equipment is thought to be
out of calibration, Facebook will work with the City to test and calibrate the equipment if
necessary. The City will have final approval, which approval shall be granted or withheld in a
reasonable manner, on all testing and calibration.

Installation and Repairs — New count equipment shall be installed and in good working order
prior to final building permit sign-off for occupancy of Building 21. The City shall have final
approval, which approval shall be granted or withheld in a reasonable manner, of the contractor
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completing the installation and the maintenance contractor completing any repairs. Non-
emergency repairs and maintenance of the monitoring equipment shall occur only on evenings
and weekends, unless otherwise approved by the City. The Transportation Division shall be
notified at least 48 hours in advance of any non-emergency repairs or maintenance work. The
City Transportation Division shall be notified within 24 hours of any emergency repairs. City
inspection and approval of any repairs or maintenance is required. Failure to keep monitoring
equipment operational in good working order will be considered a violation of the Trip Cap after
two working days, unless the repairs/maintenance require additional time as approved by the
City and Facebook is diligently pursuing such repairs/maintenance. The Trip Cap penalty will not
be enforced during the repair/maintenance of the monitoring equipment. If the City, in its sole
and reasonable discretion, determines that Facebook is not diligently pursuing the
repairs/maintenance, the City may elect to perform the repairs/maintenance and charge the
cost of the repair/maintenance, staff time, and 15 percent penalty fee to Facebook.

e Access to Count Equipment/Reporting — The City shall have the ability to access the count
equipment at any time after reasonable prior notice to Facebook. Facebook will not have access
to the count equipment, unless approved by the City or in case of the need for emergency
repairs. The City shall not unreasonably withhold approval of access for repair/maintenance
contractors. Facebook shall have “read-only” access to the reporting data, but shall have the
ability to record such data and run history reports in order to track trends. Reporting data shall
be provided to Facebook and the City in real time. Real time data will provide Facebook the
opportunity to take immediate action, if necessary, to avoid violating the Trip Cap.

ENFORCEMENT

Facebook shall be responsible not only for monitoring, but also for achieving compliance with the Trip
Cap, which includes, by definition, all trip cap measurements on a daily basis (the AM Peak Hour Trip
Caps, the PM Peak Hour Trip Caps and the Daily Trip Cap). The City shall enforce compliance with the
Trip Cap.

If, on a given day, the results of the monitoring indicate that the number of trips is at or below the Trip
Cap, considering the reliability factor, then Facebook is considered in compliance. If, however, the
monitoring, considering the reliability factor, reveals that any of the AM Peak Hour Trip Caps or the PM
Peak Hour Trip Caps or the Daily Trip Cap has been exceeded, Facebook is in violation of its CDP and the
City may take steps to enforce the Trip Cap.

The specifics for enforcement are as follows:

e Threshold — If there are any AM Peak Hour Trip Cap, PM Peak Hour Trip Cap or Daily Trip Cap
violations that do not qualify for an exclusion as discussed above, then penalties will be
imposed.

e Penalties — Monetary penalties will be imposed for violations of the Trip Cap in excess of the
threshold. Penalties are calculated on a per trip basis and progressively increasing penalties will
be imposed for subsequent violation(s) of the Trip Cap based on a tiered system described in the
table below. Penalties will be applied for each violation including the AM Peak Hour, PM Peak
Hour and the Daily Period. If any of the AM Peak Hour Trip Caps, and/or PM Peak Hour Trip Caps
and Daily Trip Cap are exceeded on the same day, the penalty paid shall be the greater of the
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sum of the penalties for the AM Peak Hour and PM Peak Hour or the Daily penalty. The penalty
payment schedule is shown in the table below. The base penalties shall be adjusted annually as
set forth below (the intent is for the same penalty rate to apply to both the East and West

Campuses):
Penalty Applicability Penalty Amount
Tier'

Tier 1 Tier 1 is the default tier and applies for the month $55.57 per trip per
unless one of the other tiers is applicable. day

Tier 2 Tier 2 applies for the month if either (a) penalties $111.13 per trip per
were imposed in both of the 2 months immediately | day
preceding that month or (b) penalties were
imposed in any 4 of the 6 months immediately
preceding that month. Tier 2 will not apply if Tier 3
applies.

Tier 3 Tier 3 applies for the month if penalties were $222.27 per trip per
imposed in each of the 6 months immediately day
preceding that month.

1 Only one tier is applicable for any given violation. In addition, the penalty amounts are shown in 2016 dollars
based on the original 2012 penalty amounts that applied to the original project approvals, for Building 20,
adjusted by CPI.

An example table showing the penalty amounts:

Penalty Cost Per Day
Vehicles over
Trip cap Tier 1 Tier 2 Tier 3
100 $5,557 $11,113 $22,227
500 $27,784 $55,567 | $111,134
1000 $55,567 $111,134 | $222,269
2000 $111,134 $222,269 | $444,537

Page| 5
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Example calculations
Daily penalty greater:

7:00-8:00 AM Peak Hour exceeds the AM Peak Hour Trip Cap by 100 trips
5:00-6:00 PM Peak Hour exceeds the PM Peak Hour Trip Cap by 50 trips
Daily trips exceed the Daily Trip Cap by 400 trips

The payment would be:

AM Peak Hour penalty = 100 trips x $55.57/trip = $5,557
PM Peak Hour penalty = 50 trips x $55.57/trip = $2,778.50
Total Peak Period penalty = $8,335.50

Daily penalty = 400 trips x $55.57/trip = $22,228

Penalty Paid = $22,228
AM Peak Hour and PM Peak Hour penalty greater:

7:00-8:00 AM Peak Hour exceeds the AM Peak Hour Trip Cap by 100 trips
5:00-6:00 PM Peak Hour exceeds the PM Peak Hour Trip Cap by 50 trips
Daily trips exceed the Daily Trip Cap by 100 trips

The payment would be:

AM Peak Hour penalty = 100 trips x $55.57/trip = $5,557
PM Peak Hour penalty = 50 trips x $55.57/trip = $2,778.50
Total Peak Period penalty = $8,335.50

Daily penalty = 100 trips x $55.57/trip = $5,557

Penalty Paid = $8,335.50

The base penalties are stated in 2016 dollars (based on the original 2012 penalty amounts that applied
to the approval of Building 20, as adjusted by CPI) and shall be adjusted annually per the Consumer Price
Index for All Urban Consumers All Items in the San Francisco-Oakland-San Jose Metropolitan Area [1982-
84=100] (the intent is for the same penalty rate to apply to both the East and West Campuses). Penalties
are due and payable to the City within 30 days of the issuance of an invoice, which the City shall issue on
a monthly basis. The City shall use the penalties collected for programs or projects designed to reduce
trips or traffic congestion within Menlo Park and the City shall share 25 percent of the penalties
collected with the City of East Palo Alto for use on transportation systems and solutions that help reduce
traffic in the City of East Palo Alto around the East and West Campuses. In addition to monetary
penalties, failure to comply with the Trip Cap is considered a violation of the CDP and could result in
revocation of the CDP.

Violations of the Trip Cap for the East Campus are independent of violations of the West Campus Trip
Cap. This means, for instance, that if there are violations of the Trip Cap at the East Campus for the six
months immediately preceding a particular month, but there are no violations of the Trip Cap at the
West Campus during that same period, Tier 3 would be applicable to the East Campus and Tier 1 would
be applicable to the West Campus.

e Interim Measure — If Facebook determines that it needs to secure parking in another location
as an interim measure to maintain compliance with the Trip Cap, Facebook may, through the
City’s entitlement process, obtain approval for the use of another private property in Menlo
Park (not the East or West Campus) that includes both a building and associated parking. Trips

Page| 6
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to such an off-site location will not count toward the Trip Cap only if there will be no more trips
to that off-site location than is allowed under the then current use of that property.

Compliance - If after non-compliance, Facebook comes back into compliance with the Trip Cap
and maintains compliance for 180 consecutive days, the scale of penalties will revert to the base
level and the relevant threshold would once again apply before there is non-conformance and
the onset of penalties.
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Steve Batchelder, Consulting Arborist

ATTACHMENT H

SBCA TREE CONSULTING

1534 Rose Street, Crockett, CA 94525
Phone: (510) 787-3075
Fax: (510) 787-3065
Website: www.sbcatree.com

Molly Batchelder, Consulting Arborist

WC ISA Certified Arborist #228 WC ISA Certified Arborist #9613A
CUFC Certified Urban Forester #134 ISA Tree Risk Assessment Qualified
CA Contractor License #(C-27) 53367 E-mail: molly@sbcatree.com
E-mail: steve@sbcatree.com

Date: March 28, 2016

To: Rayna DeNoird, CMG
Subject: Tree Survey

Location: 301-309 Constitution Drive

Assignment:  Arborist was asked to tag and survey all trees located on site, and City trees along Chilco

Cityo

Ave.

f Menlo Park Ordinance

Definitions of Heritage Tree:

1. Any tree having a trunk with a circumference of 47.1 inches (diameter of 15 inches) or more measured at
54 inches above natural grade.

2. Any oak tree native to California, with a circumference of 31.4 inches (diameter of 10 inches) or more
measured at 54 inches above natural grade.

3. Any tree or group of trees specifically designated by the City Council for protection because of its
historical significance, special character or community benefit.

4. Any tree with more than one trunk measured at the point where the trunks divide, with a circumference
of 47.1 inches (diameter of 15 inches) or more, with the exception of trees that are under twelve (12) feet
in height, which are exempt from the ordinance.’

Summary

Scope of Survey — The tree survey recorded information on seven-hundred seventy (770)

trees located on the grounds of 301-309 Constitution Drive and along the west end of Chilco St.
Metal number tags were attached to all trees. Data was taken on Tree Size, Health and
Structural Condition, Suitability for Retention, and Pertinent Notes.

Two-hundred seventy-four (274) trees surveyed qualify as “Heritage Trees”.

Thirty-four (34) different species were noted in the survey. The species most represented on
site include London Plane (Platanus x hispanica) with one-hundred twenty-nine (129) specimens

! http://www.menlopark.org/205/Heritage-Trees



301-309 Constitution Drive Tree Survey 3-28-16
CMG 20of4

surveyed; Olive (Olea europea) representing sixty-seven (67) specimens; Monterey Pine (Pinus
radiata) with sixty-eight (68); and Silver Dollar Gum (Eucalyptus polyanthemos) with fifty-four
(54) specimens.

e Twenty-five (25) trees surveyed were dead; most are London Plane located along the southern
property line. One (1) qualifies in size as “Heritage”.

e Trees given a “Poor” suitability for retention rating was based on severe health decline and
resulting pathogen infestations, and/or poor past pruning often associated with poor tree
placement. Soil conditions are considered limiting and the root cause of poor performance.

Summary of Tree Species
Table on following page provides information on the tree species surveyed and the number qualifying as
Heritage Trees, with suitability for retention and pertinent notes. The survey data is provided in

Appendix 1.

Amount e
Suitability
. Overall of
Species Common Name Amount o . for
Condition Heritage .
Retention
Trees
1 Acacia Black Wood 4 F 0 F
melanoxylon Acacia
2 Acer palmatum Japanese Maple F-P 0 P Poorly pruned
3 Alnus rhombifolia White Alder 8 F-P F-P On decline spiral
4 Cedrus deodara Deodar Cedar 3 F 1 F Located al'ong
southern perimeter
5 Celtis sinensis Chinese 3 P 0 P Failure to thrive
Hackberry
Poorly pruned; large
Eucalvotus heading cuts on
6 yp . Bushy Yate 27 F-P 17 F-P almost all trees,
conferruminata . .
Appropriate species
for site
Eucalyptus Most have been
7 globulus Dwarf Blue Gum 32 F 32 P headed for high
'‘Compacta’ voltage lines
Eucalypt Silver Doll
8 ucalyptus fiver Doflar 54 F-P 8 P Stressed, Lerp Psyllid
polyanthemos Gum
Eucalypt
9 .uca yptus Red Iron Bark 14 F-P 1 P No value
sideroxylon
10 Fraxinus udhei Shamel Ash 15 F 4 F A few nice trees
11 ' G/ed/tS{a ' Honey Locust 5 p 0 p Tip rjlleback, Located
triacanthos inermis in courtyard
SBCA Tree Consulting Phone (510) 787-3075

Fax (510) 787-3065
www.shcatree.com

1534 Rose St. Crockett, CA 94525
steve@shcatree.com
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Amount ¢, itabilit
Overall of y

Amount . . for
Condition Heritage .
Retention

Trees

Common Name

Species

H3

12 Leptos'permum Australian Tea 37 . 33 . Planted as screen'lng
laevigatum Tree around reservoir
13 L/r/oclfe.ndron Tulip Tree 29 F-P 1 P Headed
tulipifera
14 Malus sp. Apple 2 F 0 P Seedling?
15 Melaleuca citrina Bottlebrush 1 F 0 F Located al_ong
southern perimeter
16 | Myoporum laetum Myoporum 43 P-D 18 P Almost dead, Thrips
Poorly pruned, Many
17 Olea europaea Olive 67 P-G 64 P-G doing poorly, Some
worthy of retention
S ice stands;
18 Pinus halepensis Aleppo Pine 44 F-G 36 F ome nice s .an >
Poor pruning,
Pine pitch canker
evident on some,
19 Pinus radiata Monterey Pine 68 F-P 43 F-P Poor pruning, Likely
not a future player in
landscape
20 Pistacia chinensis | Chinese Pistache 5 F 0 P Newly planted
21 | Pinus thunbergiana Japangse Black 1 . 0 p Likely out of soil
Pine volume
22 P/tt05p'0fum Tarata 4 F 0 p Poor tc'> f:lead
eugenioides condition
J Mock
23 | Pittosporum tobira apanese Voc 7 F 0 P Poor condition
Orange
Pittosporum . . Soil volume
24 undulatum Victorian Box 33 P-D 2 P limitations, Dieback
14 City trees located
on Chilco, 19 trees
25 PlgtanL{s X London Plane 129 F-D 1 P dead along southern
hispanica Tree .
perimeter, Most
headed
Populus niara Water stressed,
26 p’ . ’g Lombardy Poplar 32 P-D 0 P Dieback
Italica
Some located in
tyard, S
27 Prunus cerasifera Plum 13 F-P 0 P courtyard, some are
cherry plums, some
of purple leaf
28 Pyrus calleryana Callery Pear 58 P 2 P Fire blight, Dieback
29 Pyrus kawakamii Evergreen Pear 6 F-G 1 P Located in courtyard
All candidates for
30 Quercus agrifolia Coast Live Oak 4 G 1 G relocation

SBCA Tree Consulting

1534 Rose St. Crockett, CA 94525

steve@shcatree.com

Phone (510) 787-3075
Fax (510) 787-3065
www.shcatree.com
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Amount e
Suitability
. Overall of
Species Common Name Amount L . for
Condition Heritage .
Retention
Trees
Schinus Soil vol limitations,
31 AP Brazilian Pepper 16 P 9 P Dieback, Perimeter
terebinthifolius .
trees doing well
32 Trlstan./opsw Water Gum 5 F 2 F Poorly pruned
laurina
Washingtoni Mexi F
33 ashingtonia exican Fan 1 P 0 P No feet of clear trunk
robusta Palm
Totals: 770 274
End Report
Appendices

1. Tree Survey Data

Submitted By:

ST Lol

Steve Batchelder, Consulting Arborist
ISA Certified Arborist WE 228A
CaUFC Certified Urban Forester #138
Calif. Contractor Lic. (C-27) 533675

SBCA Tree Consulting Phone (510) 787-3075
1534 Rose St. Crockett, CA 94525

Fax (510) 787-3065
steve@shcatree.com www.shcatree.com
H4



Buildings 301-309 Tree Survey
Facebook

COLUMN HEADING DESCRIPTIONS
Species - Scientific name

Height- In feet

Notes - See below

ABBREVIATIONS AND DEFINITIONS

Tag# - Indicates the number tag attached to tree

Appendix 1
Tree Survey Data

DBH - Diameter measured in inches at 4.5 feet above soil grade, unless otherwise inticated

Structure- Tree Structural Safety: E is Excellent, G is Good, F is Fair, P is Poor, H is Hazardous
Health -Tree Health: E is Excellent, G is Good, F is Fair, P is Poor, D is Dead or Dying

Heritage Tree - (According to City Ordinance) Y is Yes, N is No, Highlighted in grey

Suitability for Retention - (Based on tree condition) G is Good, F is Fair, P is Poor

28-Mar 2016
10of33

Notes

Embedded Bark (EB) - AKA Included Bark, this is a structural defect where bark is included between the branch attachment so that the wood
cannot join. Such defects have a higher propensity for failure.
Codominant (CD) - A situation where a tree has two or more stems which are of equal diameter and relative amounts of leaf area. Trees with

codominant primary scaffolding stems are inherently weaker than stems, which are of unequal diameter and size.
Codominant w/ Embedded Bark (CDEB) - When bark is embedded between codominant stems, failure potential is very high and pruning to

mitigate the defect is recommended.

Poor Pruning (PP)- Past pruning practices considered unacceptable according to ANSI A300 Best Management Practices, Tree Pruning

Internal Decay (ID) - Signs of internal decay observed

Headed (H) - Generally considered poor pruning practice which removes the central leader and the internode.

Total Existing Trees: 770
Heritage Trees 274
To Remove: Total | Replacement Value |Replacement Totals
Fair-Good health 149 2:1 298
Fair-Poor health 66 1:1 66
Poor-Dead health 59 1:1 59
Total 274 423
To Remain:
Good Health
Total 0
SBCA Tree Consulting

51534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065



Buildings 301-309 Tree Survey Appendix 1 28-Mar 2016

Facebook Tree Survey Data 2 of 33
Non Heritage Trees 496
To Remove: 496
To Remain:
Suitability
i Heritage
Species DBH for &
T . Tree Count
Retention
, T 25 @ .

1 Schinus terebinthifolius base 15 F-P F-P Y P 1 Multi, 12 stems, vy

2 Platanus x hispanica 9.5 20 F F N P H, lvy

3 Platanus x hispanica 9.5 25 F F N P H, Ivy

4 Platanus x hispanica 8 20 P D N P Dead, lvy, Oleander

5 Platanus x hispanica 7.5 20 F F N P H, Ivy, Oleander

6 Platanus x hispanica 7 15 P D N P Dead, lvy, Oleander

7 Platanus x hispanica 8 20 P D N P Dead, lvy, Oleander

8 Platanus x hispanica 7 20 P D N P Dead, lvy, Oleander

9 Platanus x hispanica 8 20 P D N P Dead, lvy, Oleander

10 Platanus x hispanica 6.5 15 P D N P Dead, lvy, Oleander

11 Platanus x hispanica 6 10 P D N P Dead, lvy, Oleander, Cotoneaster

12 Platanus x hispanica 6 10 P D N P Dead, lvy, Oleander

13 Platanus x hispanica 5.5 10 P D N P Dead, lvy, Oleander, Cotoneaster

14 Platanus x hispanica 7 15 P D N P Dead, lvy, Oleander

15 Platanus x hispanica 6 20 P D N P Dead, lvy, Oleander, Cotoneaster

16 Platanus x hispanica 5.5 20 P D N P Dead, lvy, Oleander

17 Platanus x hispanica 5.5 20 P D N P Dead, Ivy, Oleander, Rhamnus

18 Platanus x hispanica 5 15 P D N P Dead, Oleander
SBCA Tree Consulting Phone (510) 787-3075

H61534 Rose St. Crockett, Ca 94525 Fax (510) 787-3065



Buildings 301-309 Tree Survey Appendix 1 28-Mar 2016

Facebook Tree Survey Data 30f33
Suitability
Heritage Heritage
Species DBH Height Structure Health B for B
Tree . Tree Count
Retention
19 Platanus x hispanica 4.5 15 P D N P Dead, Oleander
20 Platanus x hispanica 5.5 20 P D N P Dead, Oleander
21 Platanus x hispanica 5.5 15 P D N P Dead, Oleander
22 Platanus x hispanica 5 20 P D N P Dead, Oleander, Rhamnus
23 Platanus x hispanica 6 20 P D N P Dead, Oleander
24 Eucalyptus polyanthemos 8.5 35 F P N P Lerp Psyllid, CD, Dieback
25 Eucalyptus polyanthemos 13 40 F P N P Lerp Psyllid, Dieback, Breakouts
26 Eucalyptus polyanthemos 8.5 25 F P N P Lerp Psyllid, CD, Dieback
27 Eucalyptus polyanthemos 10 40 F-P P N P Lerp Psyllid, Breakouts
28 Eucalyptus polyanthemos 8.5 25 F F-P N P Lerp Psyllid, Dieback
29 Eucalyptus sideroxylon 5.5 25 P F-P N P Lean
30 Eucalyptus polyanthemos 12 40 F F-P N P Lerp Psyllid, Breakouts
31 Eucalyptus polyanthemos 9.5 30 P P N P Lerp Psyllid, Dieback, Breakouts
32 Eucalyptus polyanthemos 6 20 P P N P Lean Lerp, Psyllid, Dieback
33 Eucalyptus sideroxylon 5 15 G F N P
34 Eucalyptus polyanthemos 10.5 30 P P N P Mainstem breakout, Lerp Psyllid
35 Eucalyptus sideroxylon 9 35 G P N P CDEB
36 Eucalyptus polyanthemos 11.5 30 P F-P N P Lean, CDEB, EB
37 Eucalyptus polyanthemos 12 40 F P N P Lerp psyllid, Dieback, CD
38 Eucalyptus polyanthemos 13.5 40 G F-P N P Ccbh
39 Eucalyptus sideroxylon 5 25 F F N P Significant bend in trunk
SBCA Tree Consulting Phone (510) 787-3075

H71534 Rose St. Crockett, Ca 94525 Fax (510) 787-3065



Buildings 301-309 Tree Survey Appendix 1 28-Mar 2016
Facebook Tree Survey Data 4 0f 33
Species DBH Height Structure Health H?‘::aege Sl‘itfaol:i."w T:;ri(:ziit
Retention

40 Eucalyptus sideroxylon 5.5,2.5 25 P F N P EB

41 Eucalyptus polyanthemos 8.5 30 G F-P N P CD, Lerp psyllid

42 Eucalyptus polyanthemos 8.5 35 P P-D N P Almost dead

43 Eucalyptus polyanthemos 9.5 25 P P N P Terminal leader dead

44 Eucalyptus polyanthemos 11 30 P P N P CDEB

45 Eucalyptus polyanthemos 14 35 P P N P One stem dead

46 Eucalyptus polyanthemos 9.5,5 30 F F-P N P Ccbh

47 Eucalyptus polyanthemos 8 30 P P N P CD, Breakout

48 Eucalyptus polyanthemos 8 25 P F-P N P CDEB, EB

49 Eucalyptus polyanthemos 7.5 30 P P N P CDEB

50 Eucalyptus polyanthemos 12.5 40 P P N P CDEB

51 Eucalyptus sideroxylon 4.5 20 G F N P

SBCA Tree Consulting

H81534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065
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Facebook Tree Survey Data 50f33
. Suitability .
Heritage Heritage
Species DBH Height Structure Health B for B
Tree . Tree Count
Retention

52 Eucalyptus polyanthemos 8,4.5 30 F-P CDEB
53 Eucalyptus polyanthemos 7 35 F Ccbh
54 Eucalyptus polyanthemos 8 25 P
55 Eucalyptus sideroxylon 3 15 F
56 Eucalyptus sideroxylon 5,2.5 25 F-G S curve in trunk
57 Eucalyptus polyanthemos 13 40 F-P CD
58 Eucalyptus polyanthemos 10 35 F-P
59 Eucalyptus sideroxylon 20 4 F Significant bend in trunk
60 Eucalyptus polyanthemos 12 30 F-P Ccbh
61 Eucalyptus polyanthemos 8 25 P
62 Eucalyptus polyanthemos 12.5 40 F-P CD
63 Eucalyptus polyanthemos 10.5 35 F-P CD

1 1 32 @ . .
77 Eucalyptus globulus 'Compacta base 20 G Headed for high voltage, Multi

, | 5@ . :
78 Eucalyptus globulus 'Compacta base 20 P Headed for high voltage, Multi

SBCA Tree Consulting

H9:1534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075

Fax (510) 787-3065
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Facebook

Species

DBH

Height Structure

Appendix 1
Tree Survey Data

Health

Heritage
Tree

Suitability
for
Retention

28-Mar 2016
6 of 33

80 Eucalyptus globulus 'Compacta’ | 19 @ 3' 20 P G Y P Headed for high voltage, Multi
81 Eucalyptus globulus 'Compacta’ | 24 @ 2' 20 P G Y P Headed for high voltage, Multi
82 Eucalyptus globulus 'Compacta’ |25 @ 1.5' 25 P G Y P Headed for high voltage, Multi
83 Eucalyptus globulus 'Compacta’ [29.5 @ 2' 25 P G Y P Headed for high voltage, Multi

. [305@ . .
84 Eucalyptus globulus 'Compacta base 25 P G Y P Headed for high voltage, Multi

88 Eucalyptus globulus 'Compacta’ iis(i) 25 P G Y P Headed for high voltage, Multi
90 Platanus x hispanica 6.5 20 F G N P H

91 Platanus x hispanica 7 20 F G N P H

92 Platanus x hispanica 7 20 F F N P H, Lean

93 Platanus x hispanica 8 20 P F N P Mainstem breakout, H, Lean
94 Platanus x hispanica 8.5 20 F F N P H, Lean

95 Platanus x hispanica 8 20 F F N P H, Lean

96 Platanus x hispanica 8 20 F F N P H, Lean

97 Platanus x hispanica 6.5 20 F F N P H, Lean

98 Platanus x hispanica 7 20 F F N P H

99 Platanus x hispanica 7 20 F F N P H, Lean

100 Platanus x hispanica 6.5 20 F F N P H, Lean

101 Platanus x hispanica 7 20 F F N P H, Lean

102 Platanus x hispanica 7 25 F F N P H, Circling root

SBCA Tree Consulting

H1(334 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065



Buildings 301-309 Tree Survey Appendix 1 28-Mar 2016
Facebook Tree Survey Data 7 of 33
. Suitability .
Species DBH Height Structure Health Heritage for Heritage
Tree . Tree Count
Retention

103 Platanus x hispanica 6.5 20 F F N P H
104 Platanus x hispanica 6.5 20 F F N P H, Lean
105 Platanus x hispanica 7 20 F F N P H, Lean
106 Platanus x hispanica 7.5 25 F F N P H, Lean
107 Platanus x hispanica 9 25 F F N P H
108 Platanus x hispanica 7.5 20 F F N P H, Lean
109 Platanus x hispanica 10 25 F F N P H, Lean
110 Platanus x hispanica 8.5 20 F F N P H
111 Platanus x hispanica 12.5 30 F G N P H
112 Platanus x hispanica 11.5 30 F G N P H, Lean
113 Platanus x hispanica 11.5 30 F G N P H
114 Eucalyptus globulus 'Compacta’ ?OB;S 20 P G Y P 1 Headed for high voltage, Multi

29 @ . .
115 Eucalyptus globulus 'Compacta’ base 20 P F Y P 1 Headed for high voltage, Multi
116 Malus spp. 6 @ base 10 F F N P Ivy
117 Platanus x hispanica 8 25 F F N P H, Ivy
118 Platanus x hispanica 11 30 F G N F H, Ivy
119 Platanus x hispanica 10 30 F G N F H, Ivy
120 Platanus x hispanica 8 25 P F N P Breakout, H, Rosemary
121 Platanus x hispanica 8.5 25 F F N P H, Ivy
122 Platanus x hispanica 7 25 F G N P H, Ivy
123 Platanus x hispanica 6 20 F F N P H, Ivy
124 Platanus x hispanica 7.5 25 F F N P H, Ivy
125 Platanus x hispanica 8 25 F G N F-P Sycamore Scale, H
126 Platanus x hispanica 8.5 25 F F N P Sycamore Scale, H
127 Platanus x hispanica 6.5 20 F F N P Sycamore Scale, H
128 Platanus x hispanica 7 20 F F N P Sycamore Scale, H
129 Platanus x hispanica 6 15 F F-P N P Sycamore Scale, H
130 Platanus x hispanica 7 20 F F N P Sycamore Scale, H
131 Platanus x hispanica 5.5 15 F F-P N P Sycamore Scale, H
132 Platanus x hispanica 6.5 20 F F N P Sycamore Scale, H
133 Platanus x hispanica 5.5 25 F F N P Lean, Sycamore Scale, H
134 Platanus x hispanica 6.5 25 F F N P Sycamore Scale, H
135 Platanus x hispanica 7 25 F F N P Sycamore Scale, H
136 Platanus x hispanica 6.5 20 F F N P Sycamore Scale, H

SBCA Tree Consulting
H 11534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065
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Species

Appendix 1
Tree Survey Data

Height Structure Health

Heritage
Tree

Suitability

for

Retention

Heritage
Tree Count

28-Mar 2016

8 0of 33

137 Platanus x hispanica 7 25 F F N F-P Sycamore Scale, H
138 Platanus x hispanica 8 20 P P-D N P Almost dead

139 Platanus x hispanica 9 25 F P N P H

140 Platanus x hispanica 8.5 25 F P N P Sycamore Scale, H
141 Platanus x hispanica 6 20 P P N P Lean, Top dead, Sycamore Scale
142 Platanus x hispanica 7 25 P P N P Sycamore Scale, H
143 Platanus x hispanica 6.5 25 P P N P Sycamore Scale, H
144 Pyrus calleryana 6.5 25 F-P P N P FB, Dieback

145 Pyrus calleryana 5.5 15 F-P P N P Lean, FB, Dieback
146 Pyrus calleryana 8.5 25 F-P P N P FB, Dieback

147 Pyrus calleryana 6.5 20 F P N P FB, Dieback

148 Pyrus calleryana 6.5 25 F P N P FB, Dieback

149 Pyrus calleryana 5 20 F P N P FB, Dieback

150 Pyrus calleryana 7 25 F P N P FB, Dieback

151 Pyrus calleryana 6.5 25 F P N P FB, Dieback

152 Pyrus calleryana 7.5 20 P P N P CDEB, FB, Dieback
153 Platanus x hispanica 7 20 P P N P Top dead, Sycamore Scale
154 Pyrus calleryana 9 30 F P N P Dieback

155 Pyrus calleryana 7 15 F P N P FB, Dieback

156 Pyrus calleryana 6 15 F P N P FB, Dieback

157 Pyrus calleryana 6.5 20 F-P P N P FB, Dieback

158 Platanus x hispanica 8 25 F F N P Rosemary, Sycamore Scale, H
159 Platanus x hispanica 7 20 F F N P Lean, Rosemary;_l Sycamore Scale,
160 Populus nigra 'ltalica’ 11 50 F P N P Dieback

161 Populus nigra 'ltalica’ 8 50 F P N P Ivy

162 Populus nigra 'ltalica’ 9 50 P P N P Top dead, Ivy

163 Populus nigra 'ltalica’ 9.5 50 P P N P Top dead, Ivy

164 Populus nigra 'ltalica’ 8.5 50 F P N P Ivy

165 Populus nigra 'ltalica’ 7.5 50 F P N P Ivy

166 Populus nigra 'ltalica’ 6 50 P P N P Top dead, Ivy

167 Populus nigra 'ltalica’ 7.5 50 P P N P Top dead, Ivy

168 Populus nigra 'ltalica’ 7 50 F P N P Ivy

169 Populus nigra 'ltalica’ 7.5 50 F P N P Ivy

170 Populus nigra 'ltalica’ 7 50 F P N P Ivy

171 Populus nigra 'ltalica’ 10.5 50 F P N P Ivy

SBCA Tree Consulting
H 11234 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065
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Species

DBH

Appendix 1
Tree Survey Data

Height Structure Health

Heritage
Tree

Suitability
for
Retention

Heritage
Tree Count

28-Mar 2016

172 Populus nigra 'ltalica’ 7.5 50 F P N P Ivy
173 Populus nigra 'ltalica’ 10.5 50 F P N P Ivy
174 Populus nigra 'ltalica’ 11 50 F P N P Ivy
175 Populus nigra 'ltalica’ 9 50 P P N P Ivy, Top dead
176 Populus nigra 'ltalica’ 14.5 50 P P N P Ivy, Top dead
177 Populus nigra 'ltalica’ 10 50 P P N P Ivy, Top dead
178 Populus nigra 'ltalica’ 9.5 40 F P N P Ivy
179 Populus nigra 'ltalica’ 7 45 F P N P Top dead
180 Populus nigra 'ltalica’ 8 50 P D N P Dead
181 Populus nigra 'ltalica’ 5.5 40 F P N P Ivy
182 Populus nigra 'ltalica’ 8 50 F P N P Ivy
183 Populus nigra 'ltalica’ 9 50 F P N P Ivy
184 Populus nigra 'ltalica’ 8.5 50 F P N P Ivy
185 Populus nigra 'ltalica’ 10 50 F P N P Ivy
186 Populus nigra 'ltalica’ 8 50 F P N P Ivy
187 Populus nigra 'ltalica’ 8.5 50 F F-P N P Ivy
188 Populus nigra 'ltalica’ 8 50 F P N P Ivy
189 Populus nigra 'ltalica’ 10 50 P P N P Ivy, Top dead
190 Populus nigra 'ltalica’ 11 50 F P N P Ivy, Top dead
191 Populus nigra 'ltalica’ 10 50 P P N P Ivy, Top dead
192 Platanus x hispanica 4 15 P P N P Sycamore Scale, H
193 Platanus x hispanica 8.5 20 P F-P N P Sycamore Scale, H
194 Pittosporum undulatum Il:::\s@e) 10 F P N P Dieback, Multi
195 Pittosporum undulatum 7 @ base 10 F P N P Dieback, Multi
. 75 @ . . .
196 Pittosporum undulatum base 15 F P N P Star Jasmine, Dieback, Multi
197 Pittosporum undulatum 6 @ base 10 F P N P Star Jasmine, Dieback, Multi
198 Pittosporum undulatum 2@ 10 P P N P Breakout, Star Jasrmne, Dieback,
base Multi
199 Pittosporum undulatum 4 @ base 10 P P N P Trunk w?und, Star Ja.smme,
Dieback, Multi
200 Pittosporum undulatum 45@1' 10 P P N P Star Jasmine, Dieback, Multi
201 Pittosporum undulatum Ilais@e) 15 P P N P Star Jasmine, Dieback, Multi

SBCA Tree Consulting

H 1 334 Rose St. Crockett, Ca 94525
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12 H t ine, Di k
202 Pittosporum undulatum @ 10 P P N P eaded, S arJasrrTme, leback,
base Multi
11 Headed, StarJ ine, Dieback,
203 Pittosporum undulatum @ 15 P P N P cade ar asrmne ebac
base Multi
H t i Di k
204 Pittosporum undulatum 65@1 5 P P N P eaded, S arl\J:j;r;me, leback,
4.5 Headed, StarJ ine, Dieback,
205 Pittosporum undulatum @ 5 P P N P cade ar asrmne ebac
1.5' Multi
206 Pittosporum undulatum 7 @ base 15 P P N P Dieback, Headed, Multi
207 Pittosporum undulatum 7 @ base 15 P P N P Dieback, Headed, Multi
208 Liriodendron tulipifera 11 25 F-P F N P Headed, Planted under roof
Off color, S foliage, Headed,
209 Liriodendron tulipifera 12 25 F-P P N P color, oparse follage, Heade

Planted under roof
Off color, Sparse foliage, Headed,

210 Liriodendron tulipifera 10.5 25 F-P P N P
Planted under roof
211 Liriodendron tulipifera 17 25 F-P F Y P 1 Headed, Planted under roof
212 Liriodendron tulipifera 9 25 F-P F N P Headed, Planted under roof
Off color, S foliage, Headed,
213 Liriodendron tulipifera 8 20 F-P P N P color, sparse foliage, meade
Planted under roof
214 Liriodendron tulipifera 10.5 25 F-P F N P Headed, Planted under roof
215 Liriodendron tulipifera 9 20 F-P F-P N P Headed, Planted under roof
216 Prunus ceras:fc?ra’ Krauter 3 20 r G N p Lean
Vesuvius
P ] 'Kraut
217 runus Cems,feim, rauter 5.5 15 F P N P Dieback
Vesuvius
P ] 'Kraut:
218 runus cerasifera 'Krauter 6 10 p F N P Lean, Sunscald
Vesuvius
P ] 'Kraut
219 runus cerasifera 'Krauter 6 20 F-P G N P Lean, EB
Vesuvius
Prunus cerasifera 'Krauter . . .
220 o 75@ 2 15 P F-P N P Dieback, CDEB, Multi
Vesuvius
P ] 'Kraut
221 runus cerasifera 'Krauter | o o 51 | g F-P F-P N P Dieback, Multi
Vesuvius
292 Prunus cerasifc?ra’ 'Krauter 4@3.5 10 F F N p Multi
Vesuvius
SBCA Tree Consulting Phone (510) 787-3075

H1 434 Rose st. Crockett, Ca 94525 Fax (510) 787-3065
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223 Prunus cerasifera Krauter | 5 ¢ @ 5| 15 p F-G N P Lean, CDEB, Multi
Vesuvius'
Significant lean, Rootball raised on
224 Eucalyptus polyanthemos 10.5 30 P F N P one side (indicating destabilization
at one time, but now stabilized)
225 Eucalyptus polyanthemos 14.5 40 F G N P CD
226 Eucalyptus polyanthemos 14.5 45 F F N P H
227 Eucalyptus polyanthemos 7 25 F F N P Lean, Trunk girdled by wire
228 Pyrus calleryana 9 25 P F N P EB
229 Pyrus calleryana 7 20 P F N P Lean, EB
230 Pyrus calleryana 4.5 15 F P N P
231 Pyrus calleryana 5 15 F-P F-P N P Lean
232 Pyrus calleryana 4 10 P P N P Lean
233 Pyrus calleryana 4 15 F P N P Lean
234 Pyrus calleryana 8 25 G G N P FB
235 Pyrus calleryana 5 20 F F N P FB
” 155@ .
236 Pyrus kawakamii base 20 F-G F-G Y P 1 H, FB, Multi
237 Pyrus kawakamii 10 15 F-G F-G N P H, FB
238 Liriodendron tulipifera 9 25 F-P F N P H
239 Liriodendron tulipifera 5 20 F-P F-P N P H, In contact w grate
240 Liriodendron tulipifera 4.5 25 F F-P N P
241 Liriodendron tulipifera 7 30 F F N P H
242 Liriodendron tulipifera 5.5 25 F F-P N P H, In contact w grate
243 Liriodendron tulipifera 5 25 F F N P H
244 Liriodendron tulipifera 5 25 F F N P H
245 Liriodendron tulipifera 8 30 P G N P H
246 Liriodendron tulipifera 9.5 30 P F N P CDEB, H
247 Liriodendron tulipifera 9 25 P F N P H
248 Liriodendron tulipifera 5 25 F F-P N P H
249 Liriodendron tulipifera 4 20 P P N P H, In contact w grate
250 Liriodendron tulipifera 8 25 F G N P H
251 Liriodendron tulipifera 7 25 P F-G N P H
252 Liriodendron tulipifera 7.5 20 P P N P H
253 Pyrus kawakamii 11 20 G F N F FB

SBCA Tree Consulting Phone (510) 787-3075
H1634 Rose st. Crockett, Ca 94525 Fax (510) 787-3065
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13
254 Pyrus kawakamii bas(i) 15 G F N P FB, Multi
255 Pyrus kawakamii 9 10 G F N P FB
256 Pyrus kawakamii 3 10 P P N P FB
257 Eucalyptus sideroxylon 21 40 P F Y P 1 H
258 Eucalyptus sideroxylon 7 20 P P N P H, Dying
259 Eucalyptus sideroxylon 13.5 30 P F N P CDEB, H
260 Eucalyptus sideroxylon 10.5 30 P F-P N P H
261 Eucalyptus sideroxylon 6 15 P P N P Lean, H
262 Liriodendron tulipifera 10.5 45 F-P G N P H, ID
263 Liriodendron tulipifera 11 35 F-P G N P H, ID
264 Liriodendron tulipifera 9 45 F-P F N P H, ID
265 Liriodendron tulipifera 11 40 F F N P H
266 Liriodendron tulipifera 12 45 F-P G N P H, ID
267 Liriodendron tulipifera 5 30 F F N P H, ID
22
268 Schinus terebinthifolius bas(:::) 15 F F-P Y N 1 Lack of soil volume, Multi
. P 195 @ . .
269 Schinus terebinthifolius base 15 F P Y N 1 Lack of soil volume, Multi
, . 245 @ . .
270 Schinus terebinthifolius base 15 F F-P Y N 1 Lack of soil volume, Multi
271 Pittosporum undulatum 3 10 P P-D N P Almost dead
5.5
272 Pittosporum undulatum basC:) 10 P P N P Dieback, Multi
. 75@ . .
273 Pittosporum undulatum base 15 F P N P Dieback, Multi
. 35@ .
274 Pittosporum undulatum base 5 P P N P Almost dead, Multi
. 65@ .
275 Pittosporum undulatum base 10 P P N P H, Almost dead, Multi
276 Pittosporum undulatum 7 @ base 10 F-P F N P H, ID, Multi
. 4@ .
277 Pittosporum undulatum base 10 F-P P N P H, ID, Multi
. 1B3@ .
278 Pittosporum undulatum base 10 P P N P H, ID, Multi
SBCA Tree Consulting Phone (510) 787-3075

H 1634 Rose St. Crockett, Ca 94525

Fax (510) 787-3065
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, 1,2,25,
279 Pittosporum undulatum 3@ 1 10 P P N P H, ID, Maybe 4 small trees

, 55@ .
280 Pittosporum undulatum base 10 P P N P H, ID, Multi

. 13@ .
281 Pittosporum undulatum base 10 P P N P H, Multi

10.5

282 Pittosporum undulatum base@ 10 P P N P Multi
283 Pittosporum undulatum 5 @ base 10 P-D P N P Almost dead, Multi
284 Pittosporum undulatum 7 @ base 10 P P N P H, Multi
285 Pittosporum undulatum 4@ 3' 10 P P N P H, ID, Multi
286 Fraxinus udhei 16.5 35 F G Y F-P EB, Surface roots, Dieback
287 Fraxinus udhei 10 30 F-G F N F Surface roots
288 Fraxinus udhei 14 40 F G N F Surface roots
289 Pistacia chinensis 2 15 G G N F
290 Pistacia chinensis 2.5 20 G G N F
291 Pistacia chinensis 2.5 15 G F N F
292 Fraxinus udhei 14 40 F F N F PP, Surface roots
293 Fraxinus udhei 13 40 F F N F Surface roots
294 Fraxinus udhei 12.5 40 P F-P N P CDEB, EB, Dieback
295 Fraxinus udhei 1 10 G P N P
296 Fraxinus udhei 3 20 G G N F
297 Fraxinus udhei 23 45 F G Y F CD, PP, Surface roots
298 Fraxinus udhei 15.5 35 F F-G Y F Lean, PP, Surface roots
299 Alnus rhombifolia 14.5 35 F F-P N P CD, EB
300 Alnus rhombifolia 13.5 30 F F N F
301 Alnus rhombifolia 16 40 G F-G Y F Some minor dieback
302 Alnus rhombifolia 11 25 F F N F EB? Some dieback
303 Alnus rhombifolia 14 30 G P N P Lean, Dieback
304 Pistacia chinensis 3 15 P P N P Lean, Disfunctional root system
305 Alnus rhombifolia 11 25 P D N P Dead
306 Pistacia chinensis 3.5 15 P F-P N P EB
307 Alnus rhombifolia 13 35 F-P P N P CD

SBCA Tree Consulting
H 11434 Rose St. Crockett, Ca 94525
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308 Fraxinus udhei 4 25 G G N F CD

309 Alnus rhombifolia 11 30 F P N P Dieback

310 Fraxinus udhei 2 15 G P N P Planted too low

311 Fraxinus udhei 2.5 15 G P N P Planted too low

312 Fraxinus udhei 2.5 15 G P N P Planted too low

313 Olea europaea 15 @ 2' 20 P P Y P 1 H, Top dieback, Multi

314 Olea europaea 17 @ 1' 20 P P Y P 1 H, Top dieback, ID, Multi

315 Myoporum laetum 115@1' 15 D P-D N P CD, Thrips, Almost dead

316 Myoporum laetum 8 @ base 10 P P-D N P Thrips, Multi, Almost Dead
35@ .

317 Myoporum laetum base 5 P P N P Thrips, CD
55@ .

318 Myoporum laetum 55 5 P P-D N P Thrips, Almost dead

319 Myoporum laetum 7@ 2 10 P P-D N P

320 Myoporum laetum 10 5 P P N P H, One live branch

321 Myoporum laetum 5 10 P D N P Dead

322 Myoporum laetum 14 20 P F-P N P Thrips resistant? CDEB, H
12

323 Myoporum laetum bas(i) 15 P P N P Thrips

324 Pinus halepensis 17 35 G G Y G 1 Lean, Nice tree

325 Pinus halepensis 17.5 50 F F Y F 1 Circling root, Slight lean

326 Pinus halepensis 28 25 F G Y F 1 H, Powerlines

327 Pinus halepensis 19.5 40 F G Y F 1 H, Powerlines

328 Pinus halepensis 20 50 F P Y F 1 CDEB

329 Pinus halepensis 19.5 70 G G Y G 1 Circling root, Lean

330 Pinus halepensis 18 70 G P Y P 1 Barkbeetles

331 Pinus halepensis 26 60 P G Y F 1 CDEB

332 Acacia melanoxylon 8.5 35 G G N F

333 Quercus agrifolia 8 30 G G N G Suitable for relocation, Nice tree

334 Acacia melanoxylon 8 30 P G N P CDEB

335 Quercus agrifolia 4 15 G G N G Suitable for relocation, Nice tree

336 Myoporum laetum 5.5 15 P P-D N P Almost dead

337 Pittosporum undulatum 7.5 25 G P N P

SBCA Tree Consulting
H 1834 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065
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338 Myoporum laetum 8 15 P P-D N P Almost dead
339 Myoporum laetum 8.5 20 P P-D N P Almost dead
340 Myoporum laetum 12 20 P P N P Almost dead

Myoporum laetum P N P ID
343 Eucalyptus polyanthemos 10 35 F-P P-D N P Almost dead
344 Eucalyptus polyanthemos 8.5 35 F P-D N P Lean
345 Eucalyptus polyanthemos 12 40 P N F
346 Acacia melanoxylon 13 30 G G N F CD top
347 Eucalyptus polyanthemos 11 35 F-G F-P N F Lean
348 Eucalyptus polyanthemos 8 25 P P N P CDEB, Lerp psyllid
349 Eucalyptus polyanthemos 14.5 40 G P N F
350 Eucalyptus polyanthemos 10.5 30 F P N P
351 Eucalyptus polyanthemos 11.5 30 P P N P CDEB
352 Eucalyptus polyanthemos 17 45 P P-D Y P 1 Almost dead, Girdling root
353 Pinus halepensis 20 40 G G Y G 1 CD, Surface roots
354 Pinus halepensis 19 40 G G Y G 1 Lean, CD, Surface roots
355 Pinus halepensis 13.5 35 G G N G Lean
356 Eucalyptus polyanthemos 11, 3.5 30 F-P P N P Lean
358 Eucalyptus polyanthemos 12 40 P D N P H
359 Eucalyptus polyanthemos 14.5 35 F F N F CD
360 Myoporum laetum 6 10 P P N P Almost dead
361 Eucalyptus polyanthemos 17.5 50 F P Y P 1 Dieback
362 Eucalyptus polyanthemos 18 40 F F Y F 1
363 Eucalyptus polyanthemos 17 35 F F Y F 1 PP

| 366 |  Myoporumigettm | 10 | 15 | p | pD | N [ P | |  Thrips Aimostdead |

SBCA Tree Consulting
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H, L i ds, S
371 Eucalyptus conferruminata 11.5 30 P F-P N F-P ) LArge prunflgﬁavgvzun 5 Sparse
372 Eucalyptus conferruminata 15 @ 6" 25 P F Y P 1 Old tag #263, H, CD
373 Eucalyptus conferruminata 13 25 P F-P N P Old tag #264, H, CD, Breakout
374 Eucalyptus conferruminata 10 25 P F N P Old tag #266, H, CD
13
375 Eucalyptus conferruminata bas@s 25 P F N P Old tag #267, H, CD
376 Eucalyptus conferruminata 8.5 25 P F N P #267, H
377 Eucalyptus conferruminata |11 @ 1.5' 25 P F N P Old tag #268, H, CD
378 Eucalyptus conferruminata 12.5 25 P F N P Lean, CD
379 Eucalyptus conferruminata 16 25 P F Y P 1 #273,H
20
380 Olea europaea bas% 20 P P Y P 1 3 main stems, H, Tip dieback
21 @ -
381 Olea europaea base 20 F P Y P 1 CD, Tip dieback
245 @ . .
382 Olea europaea base 20 F P Y P 1 PP, H, 3 main stems, Tip dieback
383 Pinus halepensis 24 25 F G Y F-P 1 Old tag #272, Lean, PP, CD
384 Pinus halepensis 8 20 P G N F-G Seedling?, EB, SP
Old tag #540, CD, Stub cuts, L
385 Pinus halepensis 29 45 F G Y F-G 1 a8 . LD CULS, CaTee
pruning wounds
386 Pinus halepensis 18.5 25 F G Y F 1 In canopy of #385, CD, H, Lean
387 Pinus halepensis 20 25 F F-P Y F 1 Off color, H, Lean, CD
388 Pinus halepensis 23 @ 3' 30 F F-P Y F 1 Off color, CD, PP
389 Pinus radiata 10.5 25 G G N G Irrigated, Sequoia pitch moth
390 Pinus radiata 21.5 30 F F-P Y F-P 1 Top dead, DW, Off color, Irrigated
391 Pinus radiata 21 35 F F Y F 1 DW, Off color, H, Irrigated
392 Pinus radiata 24.5 35 F F Y F-P 1 Lean, Off color, Wounding at base
393 Pinus radiata 4 20 G F N F-G Seedling
394 Pinus radiata 2.5 15 G F N P Seedling, Too close to #393
395 Pinus radiata 27 40 F-P F-P Y P 1 H, DW, Sparse /off color foliage
H, DW foli EB, Off
396 Pinus radiata 22 25 P F-P Y p 1 e Sparsczlgrlage, 0

SBCA Tree Consulting Phone (510) 787-3075
H2(334 Rose st. Crockett, Ca 94525 Fax (510) 787-3065
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L Multi, PP, Off col
398 pinus radiata 31@2' | 40 F F-P Y P 1 ean, Multi, PP, Off color/sparse
foliage
399 Pinus radiata 4 15 F F N P Seedling, In canopy of #398
400 Olea europaea 13 25 F-P F N F-P CD, Large pruning wounds
401 Olea europaea 18.5 25 F-G F Y F 1 CD, Breakout
Old tag #286, Large mainstem
402 Olea europaea 16 @ 2' 25 P F Y P 1
P © breakout, CD, Lean
i Il, PP, P
403 Pinus radiata 17 30 F-P F-G Y F 1 Up against W? , PP, Pruned up
one side, CD, H
13.5 3 main stems, Lean, PP, EB,
404 Tristaniopsis laurina @l 5 F-p F N F main stems, Lean,
base Sparse/off color foliage, Ivy
405 Tristaniopsis laurina 15.5 30 F-P F Y F 1 4 main stems; one removed
21
406 Tristaniopsis laurina bas(i) 30 F-P F Y F 1 Large pruning wounds
407 Acer palmatum 10 15 F-P G N P Large pruning wounds
40@ Old tag #278, Large pruning
408 Eucalyptus conferruminata base 25 P F Y F-P 1 wounds, Crossing branches, 3
main stems, DW
35 Old tag #279, Tip dieback, H, L
409 Eucalyptus conferruminata @ 25 P P Y P 1 e -|p ebac g
base pruning wounds
27 Old tag #280, CW, L i
410 Eucalyptus conferruminata @ 25 P F Y p 1 a8 » LAV, FArge pruning
base wound
411 Acer palmatum 9@ 3' 25 F-P G N F-P Large pruning wound, CD
20.5
412 Pittosporum undulatum basfb 30 P F Y P 1 PP, H, Under canopy of #413
413 Eucalyptus conferruminata 18.5 35 F G Y F 1 Large pruning wounds
414 Eucalyptus conferruminata 12 35 F F N F Dieback, PP, H
415 Olea europaea 15.5 25 F P Y P 1 CD, H
PP, Large pruning wounds, CD,
416 Olea europaea 13.5 20 P P N P .
Dieback
40.5 Id tag #417, H, circli t, 3
417 Eucalyptus conferruminata @ 35 F-P F-P Y P 1 e . e e
base main stems, lean
418 Pinus radiata 20 35 F F Y F-P 1 Off color, PP, CD top
419 Pinus radiata 13 35 F-P P N P Crowded
420 Pinus radiata 16 35 F P Y P 1 CD top
421 Pinus radiata 345 @ 2' 35 P G Y P 1 CDEB
SBCA Tree Consulting Phone (510) 787-3075

H21k34 Rose st. Crockett, Ca 94525 Fax (510) 787-3065
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422 Pinus radiata 18 30 F-P P Y P 1 H
423 Pinus radiata 18 25 F G Y F-P 1 CD, Large pruning wounds
424 Pinus radiata 17 30 P P Y P 1 Lean, Sparse/off color foliage, H
425 Pinus halepensis 4.5 15 G G N F Seedling
426 Pinus radiata 18.5 35 G F-G Y F 1
427 Pinus halepensis 10.5 30 F G N F Lean
428 Pinus radiata 215 45 F F Y F 1 Old tag #303, PP, CD, Large

pruning wounds
429 Pinus radiata 215 40 F F-P y P 1 (L2} BPEIRRTRIRL, DA (13

pruning wounds
430 pinus radiata 14 40 F F-p N P Sparse foliage, Large pruning

wounds
431 Pinus radiata 19.5 35 F F-G Y F 1 Large pruning wound
432 Pinus radiata 16 40 F-G F Y F 1 Old tag #299
433 Pinus radiata 14 35 F F N F-p Old tag #298, Large pruning
wounds, PP, Limbed up
434 Pinus radiata 16.5 40 F F-p y P 1 Old tag #297, Lots of cones =
declining
) . Old tag #296, Lean, Large pruning
435 P diat 22 35 F F-P Y P 1
s ragiata wounds, Dead wood, EWR
436 Pinus radiata 20 30 F-P F Y F-P 1 Old tag #295, Lean, CDEB?
| #544, Signifi |
437 Pinus halepensis 16.5 25 P G y P 1 Old tag #544, Significant lean,
Large pruning wounds
438 Pinus halepensis 21 30 G G Y G 1 Significant lean, CD
439 Pinus halepensis 27.5 40 P G Y F 1 CDEB, CD
440 Pinus halepensis 29 40 F F-G Y G 1 CD, DW
441 Pinus halepensis 20.5 25 F F Y F 1 Cable in tree, CD
442 Pinus halepensis 215 40 F-P G Y F-G 1 CDEB?, Large pruning wounds
443 Olea europaea 18 @ 1' 25 F-P P Y P 1 Tip dieback, CDEB
444 Olea europaea 9.5 25 F P N P Tipdieback, CD
445 Acer palmatum s@?2' 25 F G N F PP
446 Pittosporum undulatum 7 25 P P N P CD, PP, H, 1 stem removed
15
447 Pittosporum undulatum @ 20 P P Y P 1
base
SBCA Tree Consulting Phone (510) 787-3075
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448 Quercus agrifolia 15 @ 2.5' 35 G G Y G 1 Aphids, Nice tree!
449 Olea europaea 17 @ 2' 30 P P Y P 1 CDEB, PP, Large pruning wounds
35 H, Pruning related internal decay,
450 Eucalyptus conferruminata @ 30 F-P G Y F 1 & . ¥
base 3 main stems
451 Eucalyptus conferruminata 17 30 F-P G Y F 1 Large pruning wounds, H
452 Pinus radiata 25 @ 2' 35 F P Y P 1 Dieback, DW, CD
453 Pinus radiata 17 40 F P Y P 1 Dieback, DW
454 Pinus halepensis 22 40 F G Y G 1 CD top, Slight lean
455 Pinus radiata 17 25 F P Y P 1 Dieback
19.5
456 Olea europaea base@ 25 P P Y P 1 Large pruning wounds, Dieback
457 Pinus halepensis 29 @ 2' 45 G G Y G 1 CD
458 Pinus halepensis 16.5 30 F F-G Y F 1 Crowded, DW
459 Pinus halepensis 15 30 F-P G Y F 1 Significant lean, Large pruning
wounds, Crowded
460 Pinus halepensis 22 30 F G y G 1 Old tag #555, CD, Lean, Large
pruning wound
461 Pinus halepensis 14.5 25 F G N F Old tag #556, Lean
462 Pinus halepensis 26.5 25 F-P G Y G 1 CD, Lean
L -
463 Pinus halepensis 16 25 F F Y F 1 arge pruning Wounds' Crowded,
Significant lean
, , 285 @ . .
464 Pinus halepensis base 45 F-G G Y G 1 Large pruning wound, Nice tree
465 Pinus halepensis 19 20 P P Y P 1 H for high voltage power lines
466 Pinus halepensis 16 20 P P Y P 1 H for high voltage power lines
Lean, H for high voltage power
467 Pinus halepensis 20 35 p F-P Y P 1 I?nes =1
Lean, Dieback, H for high volt
468 Pinus halepensis 20 30 p F y P 1 S AR I e el
power lines
Significant | Dieback, H f
469 Pinus halepensis 9 25 F-P F N P |gn|' icant lean, Lie ac', or
high voltage power lines
Anth , CD, High volt
470 Platanus x hispanica 8.5 35 F-G F-G N G nthracnose, L2, High voltage
power lines
471 Pinus radiata 10 30 P F-P N P
472 Pinus radiata 11 30 F F-P N P
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473 Pinus radiata 10 25 P F N P Lean

474 Pinus radiata 7 30 F F N F Lean, DW

475 Pinus radiata 12 40 F F N F DW

476 Pinus radiata 6 25 F F N F-P

477 Prunus cerasifera 6 15 F-G F-G N F CD

478 Platanus x hispanica 5.5 20 F F-P N F-P Large pruning wounds
479 Pinus radiata 12.5 40 G F-G N F Lean

480 Pinus radiata 12.5 40 G F-G N F Lean

481 Pinus radiata 14 40 G F N F

482 Platanus x hispanica 5.5 25 P P N P Under pine canopy
483 Platanus x hispanica 6.5 25 F-P P N P Lean

484 Pinus radiata 14 40 F F N F Multi top

485 Myoporum laetum I1315@e) 15 P P-D Y P 1 6 main stems, Thrips, Almost dead
486 Pinus radiata 10 40 F F N F DW

487 Myoporum laetum 13 20 P P N P Thrips, CD

488 Myoporum laetum 14 20 P P N P CD, Thrips

489 Myoporum laetum 5.5 20 P P N P Thrips

490 Myoporum laetum 12 25 P P N P Thrips

491 Myoporum laetum 5.5 25 P P N P Thrips

492 Myoporum laetum 4 10 P P N P Thrips, H

493 Pinus halepensis 13 30 F-P G N F-P Significant lean, CD top
494 Pinus radiata 11 40 F-G F N F

495 Pinus halepensis 15 30 F G Y F 1 Significant lean, CD top
496 Platanus x hispanica 7 25 F P N P Large pruning wounds
497 Pinus radiata 12 40 F-G F N F

498 Pinus radiata 11 40 F F-P N F-P

499 Pinus halepensis 10 20 P F N P Significant lean
500 Pinus radiata 12.5 40 F-G F N F

501 Platanus x hispanica 6 20 G P N P

502 Pinus halepensis 17 40 F-G G Y G 1 Lean

503 Platanus x hispanica 6.5 20 P P N P

504 Pinus radiata 17.5 40 F F-G Y F 1 Lean, DW

505 Pinus radiata 11 25 P F N P In canopy, Crowded, CDEB
506 Pinus radiata 14 40 F F-G N F Lean

507 Pinus radiata 17 40 G F Y F 1

SBCA Tree Consulting
H2834 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
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L king lot, Vehicl
508 Eucalyptus conferruminata 9.5 25 F G N F-P ean over parking fot, Vehicle
damage
509 Platanus x hispanica 6 25 P P N P
255@
510 Myoporum laetum L5 25 P P-D Y P 1 Almost dead
511 Pinus radiata 14 45 F F N F
512 Pinus radiata 26 50 F F-P Y P 1 Top dead
513 Myoporum laetum 115 @ 2' 20 P P N P Old tag #573, CD, Thrips
Old tag #574, L H for high
514 Pinus radiata 17 25 F F Y P 1 =Ry Sl b TR
voltage power lines
Thrips, L High volt
515 Myoporum laetum 12 25 p P N p rips, Lean, “'ﬁesvo age power
L i ds, CD, High
516 Pinus radiata 15 25 F-P P Y P 1 =S P e =
voltage power lines
Old tag #70, Pi itch ker,
517 pinus radiata 30 60 G F-p y F 1 a6 I';\’; pitch caner
23 @ .
518 Olea europaea base 25 F-G G Y F-G 1 CD, Large pruning wounds
519 Pinus radiata 23.5 35 F F-G Y F 1 Large lateral branch, EWR, PP, DW
520 Pinus radiata 21 40 F-G F Y F 1 Old tag #113, DW
521 Pinus radiata 21.5 40 F-G F Y F 1 DW, Lean
522 Pinus radiata 18.5 35 F-P P Y P 1 Top dead
523 Pinus radiata 16 35 F-P F-P Y F-P 1 CD top, Pine pitch canker
524 Pinus radiata 20 40 F F Y F 1 Lean, One sided foliage
525 Pinus radiata 15 25 P P Y P 1 Old tag #116, Dieback, PP
526 Pinus radiata 15 30 F F-P Y F-P 1 PP, Lean
527 Pinus radiata 18.5 45 P F-P Y P 1 Sparse foliage, PP, H
528 Pinus halepensis 22.5 30 G G Y G 1 Nice tree, Lean, CD
529 Olea europaea 16 @ 2' 30 F-G P Y P 1 CD, Tip dieback
19
530 Olea europaea bas@s 25 P P Y P 1 Recent mainstem breakout, CD
22 @ .
531 Olea europaea base 30 P F Y F 1 Tip dieback, CDEB
3 main st L i
532 Olea europaea 315 25 F F-p y G 1 LS s, e A
wounds
SBCA Tree Consulting Phone (510) 787-3075
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533 Olea europaea 22 @ 2' 30 G F-G Y G 1 CD, PP
534 Olea europaea 26 @1' 30 F-G F-G Y G 1 CD, PP
535 Olea europaea 22 @ 2' 30 F-G F-G Y G 1 CD, PP
536 Olea europaea 22 @ 2' 25 F F Y F-G 1 CD, PP, Tip dieback
537 Myoporum laetum 5 @ base 25 P P N P 4 main stems, Thrips
27 @ . .
538 Myoporum laetum base 25 P P Y P 1 Rhamnus, 5 main stems, Thrips
155 @ . .
539 Myoporum laetum base 25 P P Y P 1 Rhamnus, Multi, Thrips
20 @ . .
540 Myoporum laetum base 30 P P Y P 1 Thrips, Multi
17 @ . .
541 Myoporum laetum base 30 P P Y P 1 7 main stems, Thrips
28 @ . .
542 Myoporum laetum base 25 P P Y P 1 5 main stems, Thrips
2@ . .
543 Myoporum laetum base 25 P P Y P 1 CD, Multi, Thrips
22 @ . .
544 Myoporum laetum base 25 P P Y P 1 Thrips, Multi
4 @ . .
545 Myoporum laetum base 25 P P Y P 1 3 main stems, Thrips
30 @ . .
546 Myoporum laetum base 25 P P Y P 1 4 main stems, Thrips
21 @ .
547 Myoporum laetum base 25 P P Y P 1 CD, Thrips
17 @ . .
548 Myoporum laetum base 25 P P Y P 1 4 main stems, Thrips
215 @ . .
549 Myoporum laetum base 25 P P Y P 1 5 main stems, Thrips
265 @ . .
550 Myoporum laetum base 25 P P Y P 1 5 main stems, Thrips
Old tag #99, Lean, Surf ts,
551 Pinus radiata 31 35 F-G F-P Y F-P 1 ety Bty SUIEISs [l
Sparse foliage
Old tag #100, L Surf t
552 Pinus radiata 33 40 F-G F Y F 1 S e::’ Hr1ace roots,
SBCA Tree Consulting Phone (510) 787-3075
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23 @ .
553 Olea europaea base 20 P P Y P 1 3 main stems, H, PP
554 Olea europaea 195 @ 2' 20 P P Y P 1 CD, PP, H
555 Olea europaea 15 @ 2' 25 F-P F-P Y F-P 1 PP, H
20.5
556 Olea europaea @ 25 F F Y F 1 CD
base
24 @ .
557 Olea europaea base 25 F F-G Y F-G 1 Lean, 3 main stems
558 Olea europaea 19.5 @ 2' 25 F F-G Y F-G 1 Large pruning wounds, CD
559 Olea europaea 205 @ 2' 25 F F-P Y F 1 Sparse foliage, CD
560 Olea europaea 22 @ 1' 25 F F-G Y F-G 1 Crossing branches
24.5
561 Olea europaea base@ 20 F F Y F 1 Internal decay, PP, Tip dieback
562 Olea europaea 14 @ 2' 20 P P N P 1 H, Tip dieback
563 Olea europaea 175@ 1' 25 F P Y F-P 1 H, Tip dieback
564 Pyrus calleryana 16 30 P G Y P 1 Old tag #137, CDEB
565 Pyrus calleryana 18 30 P G Y P 1 Old tag #140, Girdling root?, CDEB
566 Pyrus calleryana 6.5 20 P P N P Old tag #141, PP, CDEB
567 Pyrus calleryana 8 20 P P N P Old tag #136, Dieback
568 Pyrus calleryana 11.5 25 P F-P N P CDEB, Dieback
569 Pyrus calleryana 10.5 25 F-P F-P N P CD, Dieback
Old tag #143, L i
570 Pyrus calleryana 11 25 p F-p N p % arge pruning
wounds, CDEB
Old tag #134, CD, Multi, Dieback,
571 Pyrus calleryana 10.5 25 F-P F-P N P PP
572 Pyrus calleryana 10 25 P F-P N P CDEB
573 Pyrus calleryana 12 25 P F-P N P Old tag #144, CDEB
574 Olea europaea 16 @ 2' 20 F-P F-P Y P 1 H
19
575 Olea europaea @ 20 F F-P Y F-P 1 H
base
. 30 @
576 Eucalyptus conferruminata base 30 F-P F-G Y F 1 PP, H, CD

SBCA Tree Consulting
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577 Eucalyptus conferruminata 13 30 F-P F-G N F PP, H, CD
19.5
578 Eucalyptus conferruminata base@ 30 P F-G Y F 1 PP, CDEB
Old tag #201, Lean, Multi, PP,
579 Schinus terebinthifolius 14 20 F F-G N F 2 ean, MUt
Flush cuts
Old tag #200, CD, S ff col
580 Schinus terebinthifolius 14 30 F F N F g T parse/off color
foliage
Old tag #199, PP, S foli
581 Schinus terebinthifolius 16.5 25 F F y F 1 = S srims e
582 Schinus terebinthifolius 15 20 F F-G Y F 1 Lean, CD, PP, Off color foliage
583 Gleditsia triacanthos inermis 8 25 F F-P N F-P Old tag #197, PP, CD, Dieback
584 Gleditsia triacanthos inermis 8 25 F F-P N F-P Old tag #196, CD, Dieback
585 Schinus terebinthifolius 15 20 F-G F Y F 1 Old tag #202, Tip dieback, PP
586 Schinus terebinthifolius 15 - - D Y P 1 Dead
587 Schinus terebinthifolius 10.5 15 P P N P Old tag #204, PP, H
588 Eucalyptus conferruminata 19 25 F G Y F-G 1 Old tag #164, H, CD
21.5
589 Olea europaea base@ 25 F F Y F 1 H, Sparse foliage
L CD, PP, One lateral b h
590 Eucalyptus conferruminata 200@ 2' 25 F G Y F 1 ST ) ne fateratbranch w
internal decay
Old tag #205, N il vol
591 Pinus thunbergiana 12.5 30 F F N p .ag » MO 30! v.o ume,
Dieback, Sparse foliage
. . 105@
592 Pittosporum tobira base 10 P F N P CD, Breakout, Internal decay
18 Int I d , CDEB, H, 3 i
593 Olea europaea @ 25 F F Y F 1 nterna’ decay main
base stems
20 Old tag #206, L i
594 Olea europaea @ 30 F F y F 1 sty slgs Ll
base wounds, CD, H
Old tag #207, CD, Pi itch
595 Pinus radiata 20.5 35 F F-P Y P 1 = LS
canker
596 Pinus radiata 17.5 30 F P Y P 1 Pine pitch canker
5.5
597 Pittosporum tobira basC:D 15 F F N P Lean, CD
) . 6.5@ .
598 Pittosporum tobira base 10 P P N P CDEB, Dieback
. . 125@ .
599 Pittosporum tobira base 10 P P N P Internal decay, CDEB, Dieback
SBCA Tree Consulting Phone (510) 787-3075
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23 @
600 Olea europaea base 20 F F-G Y F-G 1 Old tag @215, H, CD, PP
21 @
601 Olea europaea base 30 F F-G Y F-G 1 Internal decay, H, CD, PP
22 @
602 Olea europaea base 25 F F-P Y F 1 Old tag @217, Internal decay, PP
16 @ .
603 Olea europaea base 25 P F-P Y P 1 CDEB, Large pruning wounds
24 Old tag #219, Int Id , H,
604 Olea europaea @ 25 F F-P Y F 1 a8 . nterna’ decay
base Dieback, 4 stems
39 @
605 Olea europaea base 25 F F-G Y G 1 Old tag #220, H, 4 stems
Old tag #222, CD, H, Strange trunk
606 Eucalyptus conferruminata  [24.5 @ 2' 25 F F-G Y F 1 & o &
girdling
19@
607 Olea europaea base 25 F F-G Y F-G 1 Old tag #221, CD, H
608 Pittosporum eugenioides 9 @ base 15 P F N P PP
609 Pittosporum eugenioides 7 @ base 10 P P N P PP, Dieback
610 Pittosporum eugenioides e - - D N P Dead
base
611 Pittosporum eugenioides 7 @ base 10 P P-D N P H, Almost dead
30 @ Old tag #223, CDEB, Large pruning
612 Ol 20 F F-G Y F-G 1
€a europaea base wounds, Trunk dieback
20.5 Old tag #225, PP, Large prunin
613 Olea europaea @ 25 F F Y F 1 & gep &
base wounds,
Old tag #224, Multi, L i
614 Olea europaea 2B3@1'| 25 F P y F-p 1 e ety L, Sl s
wounds
20 @ .
615 Olea europaea base 25 F-P F-P Y F-P 1 Internal decay, Some tip dieback
Old tag #228, L. i
616 Pyrus calleryana 7.5 15 P P N P 28 . a.rge pruning
wounds, Fireblight, CDEB
Old tag #231, Dieback, Fireblight
617 Pyrus calleryana 8 20 P P N P 38 » 1eback, Freblight,
CDEB
SBCA Tree Consulting Phone (510) 787-3075
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618 Pyrus calleryana 7.5 20 P P N P Old tag #241, cable, PP, Lean,
CDEB

619 Pyrus calleryana 5 20 P F-P N P Old tag #242, Cable, Lean

620 Pyrus calleryana 6 20 P P N P Old tag #232, Lean, CDEB

621 Pyrus calleryana 8 25 P P N P CDEB, Dieback, Fireblight!

622 Celtis sinensis 5 25 P P-D N P Old tag #227

623 Celtis sinensis 5.5 20 P P-D N P Old tag #230, Dieback

624 Pyrus calleryana 6.5 20 P P N P CDEB, PP, Dieback, Fireblight
Old tag #243, Cable in tree, Lean,

625 Pyrus calleryana 6 25 P P N P % ablein tree, tean

CDEB

626 Pyrus calleryana 7 25 P P N P Old tag #244, CDEB, Dieback

627 Pyrus calleryana 10 25 P P N P Old tag #234, Lean, CDEB, Dieback

628 Pyrus calleryana 8.5 25 P N P Old tag #235, Dieback, CDEB

629 Pyrus calleryana 7.5 30 P P N P Old tag #245, EB

630 Pyrus calleryana 6 25 F-P P N P Old tag #236, Dieback

631 Pyrus calleryana 8 30 P P N P Old tag #246, CDEB, Dieback

632 Pyrus calleryana 6.5 25 P P N P Old tag #247, PP, Dieback, Lean

633 Pyrus calleryana 7.5 25 P P N P Old tag #237, CDEB, Lean

634 Pyrus calleryana 6.5 20 P P N P Old tag #248, E:;:IEbaCK’ CDES,

635 Pyrus calleryana 7.5 25 P P N P Old tag #238, CDEB, Lean, PP,

Wounds at base

636 Celtis sinensis 6.5 25 F P N P Old tag #240, Dieback

637 Pyrus calleryana 7 25 P N P Old tag #235, CDEB, PP

638 Pyrus calleryana 7 25 P P N P Old tag #249, Lean, CDEB, Dieback

. . 55@
639 Pittosporum tobira base 15 F F-P N P Lean, CD
5.5
640 Pittosporum tobira @ 15 F F N P CcD
base

641 Quercus agrifolia 4 25 G G N G Relocate?

642 Pittosporum tobira 4 15 P G N P Internal decay, Hollow

643 Tristaniopsis laurina 7.5 25 G F-P N F Old tag #250

13.5
644 Leptospermum laevigatum basfb 15 F F N F Off color, Multi

SBCA Tree Consulting
H3(334 Rose St. Crockett, Ca 94525
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. 40 @ .
645 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 20 @ .
646 Leptospermum laevigatum base 15 F F Y F 1 Multi
. 19@ .
647 Leptospermum laevigatum base 12 F F Y F 1 Multi, Rhamnus understory
648 Leptospermum laevigatum |9 @ base 12 P P N P Vandalism w chain saw
. 20 @ .
649 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 37 @ .
650 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 35@ .
651 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 9@ .
652 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 5@ .
653 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 3@ .
654 Leptospermum laevigatum base 12 F F N F Multi
18.5
655 Leptospermum laevigatum base@ 12 F F Y F 1 Multi
, 18 @ .
656 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 5@ .
657 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 15@ .
658 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 21 @ .
659 Leptospermum laevigatum base 12 F F Y F 1 Multi
17.5
660 Leptospermum laevigatum base@ 12 F F Y F 1 Multi
. 35@ .
661 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 23 @ .
662 Leptospermum laevigatum base 12 F F Y F 1 Multi
SBCA Tree Consulting Phone (510) 787-3075
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21.
663 Leptospermum laevigatum basse@ 12 F F Y F 1 Multi
, 2@ .
664 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 30 @ .
665 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 15@ .
666 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 17 @ .
667 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 16 @ .
668 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 17 @ .
669 Leptospermum laevigatum base 12 F F Y F 1 Multi
670 Leptospermum laevigatum |6 @ base 12 F F N F Multi
. 20 @ .
671 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 2@ .
672 Leptospermum laevigatum base 12 F F Y F 1 Multi
. 26 @ .
673 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 14 @ .
674 Leptospermum laevigatum base 12 F F Y F 1 Multi
21.
675 Leptospermum laevigatum basse@ 12 F F Y F 1 Multi
17.5
676 Leptospermum laevigatum base@ 12 F F Y F 1 Multi
. 27 @ .
677 Leptospermum laevigatum base 12 F F Y F 1 Multi
23.5
678 Leptospermum laevigatum base@ 12 F F Y F 1 Multi
. 25 @ .
679 Leptospermum laevigatum base 12 F F Y F 1 Multi
, 28 @ .
680 Leptospermum laevigatum base 12 F F Y F 1 Multi
681 Eucalyptus conferruminata 25 @ 3' 30 F F-G Y F 1 CD, 1 stem removed, Nice tree
SBCA Tree Consulting Phone (510) 787-3075
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30 L i ds, Breakout,
682 Eucalyptus conferruminata @ 30 F F-G Y F =i prunlng.woun >, Breakou
base Nice tree
683 Pyrus calleryana 13 30 P F N P Old tag #253, CDEB, Dieback, Lean
684 Pyrus calleryana 13 35 F N P Old tag #254, DB, CDEB, Lean
685 Pyrus calleryana 12 30 P F N P Old tag #255, Lean, CDEB, Dieback
686 Pyrus calleryana 11 30 P F N P Old tag #256, CDEB, Dieback
687 Pyrus calleryana 10 30 P F N P Old tag #257, CDEB
688 Pyrus calleryana 12 30 P F N P Old tag #258, CDEB
689 Pyrus calleryana 13 30 P F N P Old tag #259, CDEB
690 Washingtonia robusta 0'of CT - G G N P Seedling
691 Tristaniopsis laurina 5 15 F P N P CD

13
694 Prunus cerasifera bas@e) 20 F G N P Seeding, Sprouts
85@
695 Malus spp. 10 F G N F CcD
PP base
696 Melaleuca citrina 7 20 F G N F Multi
697 Schinus terebinthifolius 10.5 20 G G N G Lean, Nice tree

- hes Ni
700 Schinus terebinthifolius 9 20 F G N F-G Sprouts, Cr<?55|ng branches, Nice
little grove
701 Schinus terebinthifolius 6.5 20 F G N G EB, Nice little grove
702 Schinus terebinthifolius 13.5 20 F-P G N F-G CD, Nice little grove
23
703 Schinus terebinthifolius bag 20 P G Y F-G CDEB, Nice little grove
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708 Cedrus deodara 7 25 F-P F N F One sided
709 Acacia melanoxylon 11 25 P G N P CDEB
16
710 Cedrus deodara bascz) 25 F-P G Y F-P 1 Significant lean, CD

21

721 Cedrus deodara 8 25 G P N F-P Lean
724 Olea europaea 135 @ 2' 20 F F N F 1 PP, Multi

17
725 Olea europaea @ 15 P P Y P 1 H, Multi

base

21 @ . .
726 Olea europaea base 20 P F Y F 1 Large pruning wounds, Multi
727 Olea europaea 11@ 2' 20 F F N F H, Multi

SBCA Tree Consulting Phone (510) 787-3075
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728 Olea europaea 13.5 15 P P N P 1 H, Multi
731 Olea europaea 14 20 P F-P N F-P Internal decay, Multi

19
732 Olea europaea bas@e) 15 P P Y P 1 Internal decay, Multi, Dieback, PP

13.5

733 Olea europaea @ 15 F G N F CD, PP

base
734 Olea europaea 215@1' 25 F F-P Y F 1 Dieback

21 @
735 Olea europaea base 25 F F Y F 1 Suckers, PP
736 Olea europaea 19 30 F F Y F 1 Internal decay, Multi, CDEB
737 Olea europaea 17 25 F F-G Y F-G 1 Multi

23
738 Olea europaea bas@; 25 F F-G Y F-G 1 Multi

19@
739 Olea europaea base 25 F G Y F-G 1 Breakout

575 @ . .

740 Myoporum laetum base 30 P P Y P 1 Thrips, 3 main stems

43 @ . .
741 Myoporum laetum base 30 P P Y P 1 Thrips, 3 main stems
742 Platanus x hispanica 8 35 P P N P
743 Platanus x hispanica 7.5 35 P P N P Old tag #68, Anthracnose
744 Platanus x hispanica 8 35 F F-P N P Old tag #39, Anthracnose
745 Platanus x hispanica 9.5 40 F P N P Old tag #66, Anthracnose
746 Platanus x hispanica 7 20 F P N P Old tag #65, Lean, Anthracnose
747 Platanus x hispanica 10 40 F P N p Old tag #64, Lean
748 Platanus x hispanica 3.5 10 P P N p Old tag #63, Anthracnose
749 Platanus x hispanica 10.5 40 F-G P N P Old tag #62, Lean, Anthracnose
750 Platanus x hispanica 12.5 40 F-G F-P N P Old tag #61, Anthracnose
751 Platanus x hispanica 16.5 50 F-G F-P Y F 1 Old tag #60, Anthracnose

Old tag #59, Breakout
752 Platanus x hispanica 6.5 30 P p N p ag 7o, breakout,
Anthracnose

753 Platanus x hispanica 5 30 P p N P Old tag #58, Anthracnose
754 Platanus x hispanica 7 25 F p N P Old tag #57, Anthracnose
755 Platanus x hispanica 6 30 F-P p N P Old tag #56, Anthracnose
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756 Platanus x hispanica 7 30 F F-P N P Old tag #55, Anthracnose
757 Platanus x hispanica 4.5 25 P P N P Old tag #54, Anthracnose
758 Platanus x hispanica 7.5 30 F F-P N P Old tag #53, Lean, Anthracnose
759 Platanus x hispanica 5 20 F F-P N P Old tag #52, Lean, Anthracnose
760 Platanus x hispanica 7 25 F F N P Old tag #51, Anthracnose
761 Platanus x hispanica 7.5 25 F F N P Old tag #50, Anthracnose
762 Platanus x hispanica 6 25 F F-P N P Old tag #49, Anthracnose
763 Platanus x hispanica 5 15 F F-P N P Old tag #48, Anthracnose
764 Platanus x hispanica 6 25 F F N F Old tag #47, Anthracnose
765 Platanus x hispanica 8 30 G F N F-G Old tag #46, Anthracnose
Old tag #22, Int Id !
766 Prunus cerasifera 11.5 20 P F-P N p ag ’ n 'erna ecays,
Multi, Dieback
767 Prunus cerasifera 9.5 20 P G N P Old tag #21, Internal decay!, Multi
768 Prunus cerasifera 10 15 P F-P N P Old tag #20, Internal decay, Multi
769 Platanus x hispanica 9.5 20 F G N F Old tag #11, Surface roots, H
770 Platanus x hispanica 8 10 P G N p Old tag #19, Surface roots, H
771 Platanus x hispanica 8.5 20 F F N F Old tag #10, Surface roots, H
772 Platanus x hispanica 9.5 10 P G N p Old tag #18, Surface roots, H
773 Platanus x hispanica 8.5 20 F F N F Old tag #9, Surface roots
774 Platanus x hispanica 9.5 10 P G N p Old tag #17, Surface roots
775 Platanus x hispanica 10.5 20 F F N F Old tag #8, Surface roots
776 Platanus x hispanica 9 10 P G N p Old tag #16, H, Surface roots
777 Platanus x hispanica 10.5 20 F F N F Old tag #7, Surface roots
778 Platanus x hispanica 9 10 P G N p Old tag #15, H, Surface roots
779 Platanus x hispanica 6 20 F F N F Surface roots
780 Platanus x hispanica 8 15 P G N p Surface roots
781 Platanus x hispanica 9 25 G F N F-G Surface roots
782 Platanus x hispanica 11.5 25 G F N F-G Old tag #4
783 Platanus x hispanica 8.5 25 G F N F-G Old tag #3
784 Platanus x hispanica 7.5 25 G F N F-G Old tag #2
Old tag #13, Int Id g
785 Platanus x hispanica 8.5 15 P G N p ag 723, Internal decay
Headed
786 Platanus x hispanica 11 25 G F N F-G Old tag #5
SBCA Tree Consulting Phone (510) 787-3075

H38634 Rose St. Crockett, Ca 94525

Fax (510) 787-3065
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Facebook Tree Survey Data 33 0f 33
Suitabilit

. . Heritage v Heritage
Species DBH Height Structure Health for
Tree . Tree Count
Retention
787 Platanus x hispanica 10 30 F P N F Old tag #14, Anthracnose
SBCA Tree Consulting Phone (510) 787-3075

H31634 Rose St. Crockett, Ca 94525

Fax (510) 787-3065



ATTACHMENT |
April 4, 2016

Mr. Kyle Perata
Associate Planner

The City of Menlo Park
701 Laurel Street
Menlo Park, CA 94025

Re: Facebook Campus Expansion Project
Buildings 301 to 309
Heritage Tree Removal Permit Application

Dear Mr. Perata:

The Planning Division for the City of Menlo Park is currently reviewing the
Facebook Campus Expansion Project. Those trees within the immediate vicinity
of Buildings 301 to 309 will be impacted by the proposed improvements.
Fujiitrees Consulting (FTC) was retained to review the Tree Disposition Plan
submitted by the Applicant (Facebook). This plan is a supporting piece of the
applicant’s Heritage Tree Removal Permit Application.

Introduction

Pursuant to Chapter 13.24 — Heritage Trees of the Menlo Park Municipal
Ordinance certain frees are regulated by the City. As used in this chapter
“Heritage free” is defined as:

1. Atree or group of frees of historical significance, special character or
community benefit, specifically designated by resolution of the city council;

2. An oak tree (Quercus) which is native to California and has a trunk with a
circumference of 31.4 inches (diameter of 10 ten inches) or more, measured
at fifty —four (54) inches above natural grade. Trees with more than one
frunk shall be measured at the point where the trunks divide, with the
exception of trees that are under twelve (12) feet in height, which will be
exempt from this section.

3. All frees other than oaks which have a trunk with a circumference of 47.1
inches (diameter of fifteen (15) inches ) or more, measured fifty —four (54)
inches above natural grade. Trees with more than one trunk shall be
measured at the point where the trunks divide, with the exception of trees
that are under twelve (12) feet in height which will be exempt from this
section. (Ord. 928 s 1(part), 2004)



City of Menlo Park

Facebook Campus Expansion Project
Heritage Tree Removal Permit Application
April 4, 2016

The proposed Facebook Campus Expansion Project willimpact Heritage trees within the immediate
vicinity of buildings 301 to 309 making the expansion plans subject to the Heritage Tree Ordinance.

Assignment

The following items are to be addressed by FTC:

1. Verify or challenge the stated condition of 770 trees proposed for removal that were assessed in the
SBCA Arborist Report of December 21, 2015.

2. Ofthe 770 trees, 274 were categorized as Heritage trees per the city of Menlo Park. Non-Heritage
trees appearing in the report are to be visually confirmed (or measured) that they do not meet the
criteria for status as a Heritage tree. (See Introduction)

3. Identify those Heritage trees which may be considered suitable for preservation within the context of
the renovated landscape.

Notfe: This peer review would be equivalent to the work typically conducted by the City Arborist for
development projects.

Observations and Findings

On March 11th and March 15th of 2016, FTC visited the Facebook Campus located at 300 Constitution
Drive in the City of Menlo Park, California. Using both the 21 page site plan set and Appendix 1 —Tree
Survey Data chart of the SBCA Arborist Report provided by the City of Menlo Park, FTC was able to locate
all but one of the subject trees for the purposes of this report. (Refer to Table 1 — Chart of Informational
Findings.)

Construction operations were underway at various sites on the campus. Assistance from the Level 10
team allowed FTC to navigate through the active construction sites. Tree protection fencing was erected
in a few areas that FTC reviewed. In one area FTC found tree protection fencing in need of repair. After
notification, the Project Supervisor was quick to respond and correct the issue.

Tree Condition Ratings

The SBCA “"Summary of Tree Species”, page 2 of the report, accurately described the poor condition of
the maijority of subject trees. Condition issues included, disease, pests, incorrect pruning practices,
drought, neglect and the use of free species poorly suited for the setting. With few exceptions, FTC
observed the subject trees to be in various states of disrepair.

FTC observed a number of frees to be lower in overall condition than the ratings determined by SBCA as
recorded in Appendix 1 — Tree Survey Data chart. FTC and SBCA did not differ on the lower ratings for the
subject trees.

FTC | 2



City of Menlo Park

Facebook Campus Expansion Project
Heritage Tree Removal Permit Application
April 4, 2016

Table 1 — Chart of Informational Findings summarizes occurrences FTC experienced during this site visit. In
this Chart, three trees, a coast live oak (248) in fair condition and two olives (533 and 538) in fair fo good
condifion were listed as possible candidates for relocation. That said, no action is required on any of the
listed items.

Trees for Screening
Trees located along the property perimeter, specifically Chilco and the Bayfront Expressway were
assessed as possible candidates for use as screening material.

Along Chilco between the main enfrance and the Bayfront Expressway was a row of plane trees
(Platanus x hispanica). Certainly most of these trees will serve very well as screening material.

Facing the Bayfront Expressway is a mix of pine (P. radiata, P. halepensis), myoporum (Myoporum laetum)
and eucalypts (E. polyanthemos, E. conferruminata). None of the trees were observed to be in overall
good condition though a few could be considered in fair condition with the rest in overall poor condition.
The taller tfrees were recently reduced in size and much of their foliage was removed. However if these
free were absent only the fence would remain to serve as a visual buffer between the site and the
roadway.

Conclusions

With few exceptions the 770 subject trees, of which 274 are Heritage trees were victims of many, years of
neglect, drought, pest, disease and poor tree species selection for the existing site conditions. Of the
few exceptions, none were observed to be remarkable examples of their particular species.

Three trees, a coast live oak (248) in fair condition and two olives (533 and 538) in fair to good condition
could be considered for possible relocation.

The SBCA report was consistent for the most part with the FTC findings.

It is the opinion of FTC that the tree removals are consistent with Section 13.24.040 Permits, specifically
these items:

1) The condition of the tree or trees with respect to disease, danger of falling, proximity to existing or
proposed structures and interferences with utility services;
The subject trees were observed to be in overall general disrepair in terms of poor structure and low
vigor.

FIC | 3



City of Menlo Park

Facebook Campus Expansion Project
Heritage Tree Removal Permit Application
April 4, 2016

2) the necessity to remove the tree or tree in order to construct proposed improvement to the property;
A design change would be necessary if a subject tree was observed to be so remarkable that an
accommodating design is warranted. No such tree was observed within the prescribed area of
disturbance.

3) The long-term value of the species under consideration, particularly lifespan and growth rate;
The pines in particular exhibited symptoms of severe decline. Site conditions with regard to neglect,
drought, pest and disease have diminished the normal and useful life of the subject trees.

Recommendations
1. Based on the findings presented in this report, FTC recommends the approval of the Heritage Tree
Removal Permit Application for the Facebook Campus Expansion Project.

2. Authorization is required from the City of Menlo Park prior to scheduling the removal of protected

frees from the property. All federal, state and local environmental laws are to be strictly followed prior

to and during tree removal operations. Other conditions may apply and it is the responsibility of the
Owner to understand and comply with those conditions.

3. Preserving certain perimeter trees would provide a limited visual screen between the roadway and
construction operations. The Project Arborist should select frees to be preserved for screening.

This concludes the FTC review of the Tree Disposition Plan, a supporting piece in the Heritage Tree
Removal Permit Application. Submittal of this report completes the FTC assignment.

Kindly contact me with your questions.

Respectfully,

\ i
1
. e T
L g ey L
A =y

|
|

Wallter Fujii, RCA® :
Contract City Arborist

Attachments: Table 1 — Chart of Informational Findings
Appendix 1 —Tree Survey Data
Certfificate of Performance
Terms and Conditions

FIC | 4



Table 1 - Chart of Informational Findings (No action required)

TREE TAG TREE SPECIES Informational Findings
61 Eucalyptus polyanthemos Found tree, no tag
231 Pyrus caleryana Tree not found
248 Quercus agrifolia Only Heritage oak in this phase. Rated good by SBCA. Rated
fair by FTC. Possible consideration for relocation.
253 Pyrus kawakamii Found tree, no tag
254 Pryus kawakamii Found tree, no tag
456 Olea europaea Found tree, no tag
533 Olea europaea Possible consideration for relocation.
558 Olea europaea Possible consideration for relocation.
561 Olea europaea FTC reported a fractured stem to the Level 10 team.
606 Eucalyptus conferruminata  Found tree, no tag
722 Apparent lost tag Tree tag was not listed on chart or site map.
1-33 Various Enclosed in tree protection fencing. Trees were visually
identified and located by use of chart and map.
137-193 Various Enclosed in tree protection fencing. Trees were visually
identified and located by use of chart and map.
208 - 212 Various Enclosed in tree protection fencing. Trees were visually
identified and located by use of chart and map.
644-680 Leptospurnum laveigatum  Dense hedge, not each tag was visible but trunk count was

reasonable.

Fujiitrees Consulting

FIC | 5
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ATTACHMENT J

DRAFT — September 26, 2016
RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK APPROVING HERITAGE TREE REMOVAL PERMITS FOR THE
PROPERTY LOCATED AT 301-309 CONSTITUTION DRIVE AND ALSO
KNOWN AS ASSESSORS PARCEL NUMBER 055-260-250

WHEREAS, the City of Menlo Park (“City”) received applications from Hibiscus
Properties, LLC., (“Project Sponsor”) for the removal of 274 heritage trees at the
property located at 301-309 Constitution Drive as part of the Facebook Campus
Expansion Project (“Project Site”) as more particularly described and shown in “Exhibit
A”; and

WHEREAS, the requested tree removals are necessary in order to comprehensively
redevelop the Project Site; and

WHEREAS, the removal of Heritage Trees within the City is subject to the requirements
of Municipal Code Chapter 13.24, Heritage Trees; and

WHEREAS, the City Arborist reviewed the requested tree removals on March 11, 2016
and on March 15, 2016; and

WHEREAS, the City Arborist determined that majority of the 274 requested tree
removals are in fair-to-good condition (149 trees) but are impeding the comprehensive
redevelopment of the Project Site; and

WHEREAS, the City Arborist also determined that neglect, drought, pest, and disease
have diminished the normal and useful life of the proposed heritage trees to be
removed; and

WHEREAS, the City Arborist determined that a design change would be necessary if a
subject tree was observed to be so remarkable that an accommodating design is
warranted and no such tree was observed within the prescribed area of disturbance;
and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; and

WHEREAS, an environmental impact report was prepared for the Project that analyzed
the proposed heritage tree removals and was certified by the City Council on October
____, 2016, in accordance with the provisions of the California Environmental Quality
Act and CEQA Guidelines. Findings and a statement of overriding considerations were
adopted by the City Council on October |, 2016 by Resolution No. ; and
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Resolution No. XXX

WHEREAS, after notice having been lawfully given, a public meeting was scheduled
and held before the Environmental Quality Commission of the City of Menlo Park on
June 29, 2016 whereat all persons interested therein might appear and be heard; and

WHEREAS, the Environmental Quality Commission of the City of Menlo Park having
fully reviewed, considered and evaluated all the testimony and evidence submitted in
this matter voted to recommend to the Planning Commission and City Council of the
City of Menlo Park to approve the Heritage Tree Removal Permits for the 274 heritage
trees, approve the requested replacement ratio of two-to-one for trees in fair to good
condition and one-to-one for trees in poor condition, approve the minimum replacement
tree box size of 24-inches, which exceeds the 15-gallon minimum requirement, and to
explore the retention of as many trees as possible; and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the Planning Commission of the City of Menlo Park on September 26,
2016, whereat all persons interested therein might appear and be heard; and

WHEREAS, the Planning Commission of the City of Menlo Park having fully reviewed,
considered and evaluated all the testimony and evidence submitted in this matter voted
affirmatively to recommend to the City Council of the City of Menlo Park to approve the
Heritage Tree Removal Permits for the 274 heritage trees, approve the requested
replacement ratio of two-to-one for trees in fair to good condition and one-to-one for
trees in poor condition, approve the minimum replacement tree box size of 24-inches,
which exceeds the 15-gallon minimum requirement, and to explore the retention of as
many trees as possible; and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the City Council of the City of Menlo Park on October __, 2016 whereat
all persons interested therein might appear and be heard; and

WHEREAS, the City Council of the City of Menlo Park having fully reviewed, considered
and evaluated all the testimony and evidence submitted in this matter voted affirmatively
to approve the Heritage Tree Removal Permits, the requested replacement ratio of two-
to-one for trees in fair to good condition and one-to-one for trees in poor condition,
approve the minimum replacement tree box size of 24-inches, which exceeds the 15-
gallon minimum requirement, and to explore the retention of as many trees as possible.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Menlo Park
hereby approves the Heritage Tree Removal Permits for the 274 heritage trees as
identified in sheet L0.100 of the proposed plans and attached by this reference herein
as Exhibit A.

|, Pamela Aguilar, City Clerk of Menlo Park, do hereby certify that the above and
foregoing Council Resolution was duly and regularly passed and adopted at a meeting
by said Council on the day of , 2016, by the following votes:
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Resolution No. XXX

AYES:
NOES:
ABSENT:
ABSTAIN:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of
said City on this day of , 2016.

Pamela Aguilar
City Clerk
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B ‘ October 23,2012
2- BKF No. 20100166.10
ENGINEERS ' SURVEYORS * PLANNERS Page 1 of 2

EXHIBIT “A”
Legal Description

LOT LINE ADJUSTMENT
TE CONNECTIVITY
300, 301, 307 and 308 Constitution Drive, Menlo Park, CA
All that real property in the City of Menlo Park, County of San Mateo, California, described as follows:

BEING A PORTION of LOT 1, as said lot is described in that certain “NOTICE OF MERGER? filed for
record on May 31, 2011 in Document No. 2011-060628, San Mateo County Records, more particularly
described as follows:

BEGINNING at the intersection of the northwesterly corner of said LOT 1 with the southerly right-of-
way line of HIGHWAY 84, as said right-of-way line is shown on Caltrans Right—of-Way Record Map R-
105.2;
Thence along the northerly line of said LOT 1, the following three (3) courses:
1. South 64°50°10” East 11.22 feet;
2. South 81°12°00” East, 2500.00 feet;
3. North 89°21'50" East, 384.14 feet to the easterly line of said LOT 1;
Thence leaving said northerly line and along said easterly line South 04°51'40" East, 431.24 feet;
Thence leaving said easterly line, South 04°51°40 East, 51.62 feet;
Thence South 40°23°39” East, 97.46 feet;
Thence South 04°51°40” East, 20.94 feet to the southerly line of said LOT 1;
Thence along said southerly line, the following five (5) courses:
1. South 85°08'20" West, 1,326.06 feet to the beginning of a non-tangent curve, concave to the
southeast, having a radius of 231.72 feet, from which point a radial line bears South 50°31°12”

West;

2. Northwesterly and westerly along said curve to through a central angle of 53°54'38", an arc
length of 218.03 feet:

3. South 85°08'20" West, 1,370.12 feet;
4. South 22°32'00" West, 42.84 feet to the beginning of a non-tangent curve concave to the

northeast, having a radius of 335.00 feet, from which point a radial line bears North 02°53°18”
West;
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Page 2 of 2

5. Northwesterly and northerly along said curve, through a central angle of 112°10°00”, an arc
length of 655.82 feet to the westerly line of said LOT 1;

Thence leaving said southerly line and along said westerly line the following ten (10) courses:
1. North 19°16'42" East, 388.09 feet to the beginning of a tangent curve concave to the southeast
having a radius of 20.00 feet;
2. Along said curve through central angle of 93°36'25", an arc length of 32.67 feet;
3. South 67°06'53" East, 5.00 feet;

4. North 22°53'07" East, 30.00 feet;

W

South 67°06'53" East, 5.63 feet;
6. North 22°53'07" East, 30.00 feet;

7. North 67°06'53" West, 5.00 feet to the beginning of a tangent curve concave to the northeast,
having a radius of 20.00 feet;

8. Along said curve through a central angle of 86°23'35", an arc length of 30.16 feet;
9. North 19°16'42" East, 238.47 feet;
10. North 22°32'00" East, 18.08 feet to the POINT OF BEGINNING.

Containing 58.308 acres, more or less.

As shown on Exhibit “B” attached hereto and made a part hereof.

For: BKF Engineers

Davis Thresh, P.L.S. No. 6868
License expires: 09-30-2014

DAVIS THAESH

No. 68¢g

Date: \0’7/’5 "2—0 { (=

K:A\Surl0\00166.10 Facebook\MAIN\LEGALS\LLA TE CONNECTIVITY .doc
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ATTACHMENT K

This document is recorded for the
benefit of the City of Menlo Park
and is entitled to be recorded free
of charge in accordance with
Sections 6103 and 27383 of the
Government Code

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
City of Menlo Park

Attn: City Clerk

701 Laurel Street

Menlo Park, CA 94025

DRAFT BELOW MARKET RATE HOUSING AGREEMENT

This Below Market Rate Housing Agreement (“Agreement”) is made as of this __ day
of , 2016 by and between the City of Menlo Park, a California municipality
(“City”) and Hibiscus Properties, LLC, a Delaware limited liability company
(“Applicant”), with respect to the following:

RECITALS

A. Applicant owns that certain real property located in the City of Menlo Park, County
of San Mateo, State of California, consisting of approximately 58.3 acres, more
particularly described in Exhibit A, attached hereto and incorporated herein by this
reference, Assessor’s Parcel Number: 055-260-250, and more commonly known
as 301-309 Constitution Drive, Menlo Park, California (“Property”).

B. The Property currently contains multiple buildings containing a combination of
manufacturing, warehouse, and office spaces, comprising approximately
1,015,946 square feet of gross floor area. Building 23 (formerly 300 Constitution
Drive), which is located on the Property, received use permit approval in
December 2014 to convert the existing warehouse building to office uses and
ancillary employee amenities. The City and Applicant entered into a building-
specific Below Market Rate Housing Agreement upon use permit approval and
therefore, Building 23 is not part of this Agreement. Therefore, for purposes of this
Agreement the net existing square footage on the Property is 835,838 square feet
(Buildings 301-309 Constitution Drive).

C. Applicant proposes to demolish the existing buildings on the Property, with the
exception of Building 23, and redevelop the approximately 58 acre site with two
office buildings totaling approximately 962,400 square feet and a 200 room hotel
of approximately 174,800 square feet with associated parking (“Project”).

D. Applicant is required to comply with Chapter 16.96 of City’s Municipal Code
(“BMR Ordinance”) and with the Below Market Rate Housing Program Guidelines
(“Guidelines”) adopted by the City Council to implement the BMR Ordinance. In
order for the City to process the application, the BMR Ordinance requires



K2

Applicant to submit a Below Market Rate Housing Agreement. This Agreement is
intended to satisfy that requirement. Approval of a Below Market Rate Housing
Agreement is a condition precedent to the approval of the applications and the
issuance of a building permit for the Project.

Residential use of the Property is not allowed by the applicable zoning
regulations. Applicant does not own or have any rights with respect to any sites in
the City that are currently available and feasible for construction of sufficient
below market rate residential housing units to satisfy the requirements of the BMR
Ordinance. Applicant owns additional property in the City of Menlo Park;
however, that property is not currently zoned for residential use. The
ConnectMenlo General Plan and M-2 Area Zoning Ordinance Update
(“ConnectMenlo”) process is pending and considers rezoning Applicant’s other
property to allow residential use. However, ConnectMenlo is currently pending
and not approved. Approval of ConnectMenlo and the rezoning of Applicant’s
other property is not guaranteed. Applicant is exploring opportunities to maximize
delivery off-site units. Therefore, the City has found that the Agreement should
allow for the flexibility for Applicant to explore the provision of off-site units to meet
its obligation, pay the applicable in-lieu fee, or a combination thereof.

Applicant is required to pay an in lieu fee and/or deliver off-site units as provided
for in this Agreement. Applicant is willing to pay the in lieu fee and/or deliver off-
site units on the terms set forth in this Agreement, which the City has found are
consistent with the BMR Ordinance and Guidelines.

NOW, THEREFORE, the parties agree as follows:

1. Applicant shall satisfy its obligations under the BMR Ordinance and Guidelines
(“Applicant’s BMR Obligations”) by either (a) paying the in lieu fee, (b) delivering
off-site units, or (c) paying a portion of the in lieu fee and delivering off-site units.
If the applicant pays the in-lieu fee without providing any units, the estimated fee
is $6,534,438.95. The equivalent unit count for the Project is 20 units. For each
unit that is provided by the Applicant, the applicable fee would be reduced by
five (5) percent. Twenty units would completely satisfy Applicant’s obligation and
therefore, no additional payment to the City would be required. Notwithstanding,
the Applicant agrees to take reasonable steps to maximize the production of
units that can be built with the in lieu fee.

The applicable in lieu fee is that which is in effect on the date the payment is
made. Payment shall be made for each phase within 30 days of the Outside
Delivery Date, as identified in paragraph 3. The project includes three buildings
(two office and hotel) that would be developed in phases. Therefore, the
applicable in-lieu fee or equivalent units would be phased accordingly. The in
lieu fee will be calculated as set forth in the tables below; however, the
applicable fee for the Project will be based upon the amount of square footage
within Group A and Group B at the time of payment, the applicable fee that is in
effect, and the number of units provided by Applicant. The estimated in-lieu fee



and required units, based on Fiscal Year 2016-2017 in-lieu fees, per each

individual building are outlined below:

BMR In Lieu Fee and Equivalent Units Calculation (Building 21)

Fee per square foot

Square feet

Component fees

Existing Building — Office and

Non-Office

$16.15 133,144 ($2,150,275.60)
R&D
Existing Building -
g. § $8.76 191,007 $(1,673,221.30)
Non-Office
Proposed Building - Office $16.15 512,900 $8,283,335
Proposed Building -
P g $8.76 0 S0

BMR In-Lieu Fee Option (Unit
Equivalent)

$4,459,838.10 (13 units)

BMR In Lieu Fee and Equivalent Units Calculation (Building 22)

Fee per square foot

Square feet

Component fees

Existing Building — Office and

Non-Office

$16.15 302,289 ($4,881,967.30)
R&D
Existing Building -
& 8 $8.76 209,428 $(1,834,589.20)
Non-Office
Proposed Building - Office $16.15 449,500 $7,259,425
Proposed Building -
P & $8.76 0 $0

BMR In-Lieu Fee Option (Unit
Equivalent)

$542,868.50 (2 units)

BMR In Lieu Fee and Equivalent Units Calculation (Hotel)

Fee per square foot

Square feet

Component fees

Existing Building — Office and

Non-Office

16.15 0 0
R&D 5 (50)
Existing Building -
8.76 0 0
Non-Office 2 2(0)
Proposed Building - Office $16.15 0 SO
P d Building -
roposed Buliding $8.76 174,800 $1,531248

BMR In-Lieu Fee Option (Unit

$1,531,248 (5 units)

K3



Equivalent)

BMR In Lieu Fee and Equivalent Units (Total Project)

Component fees

Total In-Lieu Fee $6,534,438.95

Total Equivalent Units 20 Units

2. Nothing in this Agreement shall obligate Applicant to proceed with the Project.
Applicant will not be obligated to pay the in lieu fee or deliver off-site units before
the City issues a building permit for the Project. Instead, the Applicant will
satisfy the obligations under the BMR Ordinance and Guidelines as set forth in
Paragraph 3 below.

3. Within two years of the date the City issues the first building permit for each
building (“Outside Delivery Date”), Applicant shall have the right (but not the
obligation) to deliver off-site units that meet the requirements of the BMR
Ordinance and Guidelines to satisfy, in whole or in part, Applicant's BMR
Obligations. Each off-site unit delivered by Applicant would reduce the
Applicant’s in-lieu fee obligation to the City by five percent. If Applicant delivers
off-site units that satisfy Applicant’s BMR Obligations for the specific phase prior
to the Outside Delivery Date, it will have no further payment or delivery
obligations for that phase of this Agreement. Units delivered above and beyond
the minimum requirement for a specific phase would be credited towards
Applicant’s future obligations in a later phase of the development. If a partial
number of required units are provided, the Applicant would pay the per unit
equivalent fee for the remaining BMR Obligation for that phase. If Applicant
does not deliver off-site units sufficient to satisfy Applicant's BMR Obligations
prior to the Outside Delivery Date, then, within 30 days of the Outside Delivery
Date, Applicant must pay the City the BMR in-lieu fee for that phase adjusted
annually or the appropriate fee based on the number of units provided.

For purposes of clarification, (a) rental units that are maintained as BMR units in
accordance with the City’s BMR Guidelines for at least 55 years satisfy the BMR
Ordinance and Guidelines and (b) Applicant may deliver off-site units by directly
developing a residential project or having a third party deliver or agree to deliver
BMR units to the City on Applicant’s behalf, provided any units delivered by a
third party on Applicant’s behalf shall be additional BMR units for such project
and shall not count toward the BMR requirement and/or any density bonus
calculation for such project where the BMR units are provided.

4. Any off-site BMR units shall be restricted to Low Income Households, which
shall mean those households with incomes that do not exceed eighty percent
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(80%) of San Mateo County median income, adjusted for family size, as
established and amended from time to time by the United States Department of
Housing and Urban Development.

. This Agreement shall be binding on and inure to the benefit of the parties hereto

and their successors and assigns. Each party may assign this Agreement,
subject to the reasonable consent of the other party, and the assignment must
be in writing.

. If any legal action is commenced to interpret or enforce this Agreement or to

collect damages as a result of any breach of this Agreement, the prevailing party
shall be entitled to recover all reasonable attorney’s fees and costs incurred in
such action from the other party.

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

laws of the State of California and the venue for any action shall be the County
of San Mateo.

. The terms of this Agreement may not be modified or amended except by an

instrument in writing executed by all of the parties hereto.

. This Agreement supersedes any prior agreements, negotiations, and

communications, oral or written, and contains the entire agreement between the
parties as to the subject matter hereof.

10.Any and all obligations or responsibilities of the Applicant under this Agreement

shall terminate upon the payment of the required fee.

11.To the extent there is any conflict between the terms and provisions of the

Guidelines and the terms and provisions of this Agreement, the terms and
provisions of this Agreement shall prevail.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first written above.

CITY OF MENLO PARK Hibiscus Properties, LLC
By: By:
City Manager Its:

[Notarial Acknowledgements to be added for recording purposes]
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B ‘ October 23,2012
2- BKF No. 20100166.10
ENGINEERS ' SURVEYORS * PLANNERS Page 1 of 2

EXHIBIT “A”
Legal Description

LOT LINE ADJUSTMENT
TE CONNECTIVITY
300, 301, 307 and 308 Constitution Drive, Menlo Park, CA
All that real property in the City of Menlo Park, County of San Mateo, California, described as follows:

BEING A PORTION of LOT 1, as said lot is described in that certain “NOTICE OF MERGER? filed for
record on May 31, 2011 in Document No. 2011-060628, San Mateo County Records, more particularly
described as follows:

BEGINNING at the intersection of the northwesterly corner of said LOT 1 with the southerly right-of-
way line of HIGHWAY 84, as said right-of-way line is shown on Caltrans Right—of-Way Record Map R-
105.2;
Thence along the northerly line of said LOT 1, the following three (3) courses:
1. South 64°50°10” East 11.22 feet;
2. South 81°12°00” East, 2500.00 feet;
3. North 89°21'50" East, 384.14 feet to the easterly line of said LOT 1;
Thence leaving said northerly line and along said easterly line South 04°51'40" East, 431.24 feet;
Thence leaving said easterly line, South 04°51°40 East, 51.62 feet;
Thence South 40°23°39” East, 97.46 feet;
Thence South 04°51°40” East, 20.94 feet to the southerly line of said LOT 1;
Thence along said southerly line, the following five (5) courses:
1. South 85°08'20" West, 1,326.06 feet to the beginning of a non-tangent curve, concave to the
southeast, having a radius of 231.72 feet, from which point a radial line bears South 50°31°12”

West;

2. Northwesterly and westerly along said curve to through a central angle of 53°54'38", an arc
length of 218.03 feet:

3. South 85°08'20" West, 1,370.12 feet;
4. South 22°32'00" West, 42.84 feet to the beginning of a non-tangent curve concave to the

northeast, having a radius of 335.00 feet, from which point a radial line bears North 02°53°18”
West;
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5. Northwesterly and northerly along said curve, through a central angle of 112°10°00”, an arc
length of 655.82 feet to the westerly line of said LOT 1;

Thence leaving said southerly line and along said westerly line the following ten (10) courses:
1. North 19°16'42" East, 388.09 feet to the beginning of a tangent curve concave to the southeast
having a radius of 20.00 feet;
2. Along said curve through central angle of 93°36'25", an arc length of 32.67 feet;
3. South 67°06'53" East, 5.00 feet;

4. North 22°53'07" East, 30.00 feet;

W

South 67°06'53" East, 5.63 feet;
6. North 22°53'07" East, 30.00 feet;

7. North 67°06'53" West, 5.00 feet to the beginning of a tangent curve concave to the northeast,
having a radius of 20.00 feet;

8. Along said curve through a central angle of 86°23'35", an arc length of 30.16 feet;
9. North 19°16'42" East, 238.47 feet;
10. North 22°32'00" East, 18.08 feet to the POINT OF BEGINNING.

Containing 58.308 acres, more or less.

As shown on Exhibit “B” attached hereto and made a part hereof.

For: BKF Engineers

Davis Thresh, P.L.S. No. 6868
License expires: 09-30-2014

DAVIS THAESH

No. 68¢g

Date: \0’7/’5 "2—0 { (=

K:A\Surl0\00166.10 Facebook\MAIN\LEGALS\LLA TE CONNECTIVITY .doc
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ATTACHMENT L

DRAFT — September 26, 2016

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO PARK
APPROVING THE BELOW MARKET RATE HOUSING AGREEMENT
BETWEEN THE CITY OF MENLO PARK AND HIBISCUS PROPERTIES, LLC

WHEREAS, the City of Menlo Park (“City”) received an application from Hibiscus
Properties, LLC (“Developer”), to redevelop an approximate 58-acre site (301-309
Constitution Drive) with approximately 962,400 square feet of office uses, including
ancillary employee amenities, and a 200-room hotel of approximately 174,800 square
feet; and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; and

WHEREAS, an environmental impact report was prepared for the project and certified
by the City Council on October __ , 2016, in accordance with the provisions of the
California Environmental Quality Act and CEQA Guidelines. Findings and a statement of
overriding considerations were adopted by the City Council on October |, 2016 by
Resolution No. :and

WHEREAS, the Developer and the City desire flexibility to allow for the provision of off-
site units instead of payment of an in-lieu fee and the Below Market Rate Housing
Agreement (BMR Agreement) has been structured accordingly; and

WHEREAS, after notice having been lawfully given, a public meeting was scheduled
and held before the Housing Commission of the City of Menlo Park on June 29, 2016 to
review the draft BMR Agreement term sheet whereat all persons interested therein
might appear and be heard; and

WHEREAS, the Housing Commission of the City of Menlo Park having fully reviewed,
and considered and evaluated all the testimony and evidence submitted in this matter
voted affirmatively to recommend the Planning Commission of the City of Menlo Park to
approve the BMR Agreement; and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the Planning Commission of the City of Menlo Park on September 26,
2016 whereat all persons interested therein might appear and be heard; and

WHEREAS, the Planning Commission of the City of Menlo Park having fully reviewed,
considered and evaluated all the testimony and evidence submitted in this matter voted
affirmatively to recommend to the City Council of the City of Menlo Park to approve the
BMR Agreement; and
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WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the City Council of the City of Menlo Park on October __, 2016 whereat
all persons interested therein might appear and be heard.

WHEREAS, on October ___, 2016 the City Council of the City of Menlo Park (“City”)
has read and considered that certain Below Market Rate Housing Agreement (“BMR
Agreement”) between the City and Hibiscus Properties, LLC (“Developer”) that satisfies
the requirement that Developer comply with Chapter 16.96 of the City’s Municipal Code
and with the Below Market Rate Housing Program Guidelines.

NOW, THEREFORE, the City Council of the City does RESOLVE as follows:

1. Public interest and convenience require the City to enter into the
Agreement described above.

2. The City of Menlo Park hereby approves the Agreement and the City
Manager is hereby authorized on behalf of the City to execute the Agreement.

|, Pamela Aguilar, City Clerk of Menlo Park, do hereby certify that the above and
foregoing Council Resolution was duly and regularly passed and adopted at a meeting
by said Council on the day of , 2016, by the following votes:

AYES:

NOES:

ABSENT:

ABSTAIN:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of
said City on this day of , 2016.

Pamela Aguilar, MMC
City Clerk
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ATTACHMENT M

DRAFT - September 26, 2016
ORDINANCE NO.

AN ORDINANCE OF THE CITY OF MENLO PARK REZONING
PROPERTIES LOCATED AT 300-309 CONSTITUTION DRIVE AND 1
FACEBOOK WAY, BUILDING 20

The City Council of the City of Menlo Park does ordain as follows:

SECTION 1. The zoning map of the City of Menlo Park is hereby amended such
that certain real properties with the addresses of 300-309 Constitution Drive (Assessor’s
Parcel Number 055-260-250) and 1 Facebook Way, Building 20 (055-260-290) are
rezoned to the M-2(X) (General Industrial, Conditional Development) district as more
particularly described and shown in Exhibit “A.”

SECTION 2. This ordinance shall become effective thirty (30) days after the date
of its adoption. Within fifteen (15) days of its adoption, the ordinance shall be posted in
three (3) public places within the City of Menlo Park, and the ordinance, or a summary
of the ordinance prepared by the City Attorney, shall be published in a local newspaper
used to publish official notices for the City of Menlo Park prior to the effective date.

SECTION 3. An environmental impact report was prepared for the project and
certified by the City Council on October |, 2016, in accordance with the provisions of
the California Environmental Quality Act and CEQA Guidelines. Findings and a
statement of overriding considerations were adopted by the City Council on October
_____,2016 by Resolution No. )

INTRODUCED on the __ day of October, 2016.

PASSED AND ADOPTED as an ordinance of the City of Menlo Park at a regular
meeting of said Council on the __ day of October, 2016, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

APPROVED:

Richard Cline
Mayor, City of Menlo Park

ATTEST:
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Pamela Aguilar
City Clerk



M3

Exhibit A

Rezoning — 300-309 Constitution Drive and 1 Facebook Way, Building 20



CITY OF MENLO PARK
FACEBOOK CAMPUS EXPANSION PROJECT
300-309 Constitution Drive and 1 Facebook Way
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ATTACHMENT N

DRAFT - September 26, 2016
ORDINANCE NO.

AN ORDINANCE OF THE CITY OF MENLO PARK, AMENDING
CHAPTER 16.46, M-2 (GENERAL INDUSTRIAL) ZONING DISTRICT OF
THE MENLO PARK MUNICIPAL CODE

The City Council of the City of Menlo Park does ordain as follows:

SECTION 1. The City Council of the City of Menlo Park hereby finds and declares as
follows:

A. The City desires to amend Chapter 16.46 [M-2 Zoning District] to implement Policy
I-E-2 of the General Plan to conditionally permit hotels in the industrial zoning
district.

B. The Planning Commission held a duly noticed public hearing on September 26,
2016 to review and consider the proposed amendment to Chapter 16.46 of Title 16
of the Menlo Park Municipal Code, whereat all interested persons had the
opportunity to appear and comment.

C. The City Council held a duly noticed public hearing on October , 2016 to
review and consider the proposed amendment to Chapter 16.46 of Title 16 of the
Menlo Park Municipal Code, whereat all interested persons had the opportunity to
appear and comment.

D. After due consideration of the proposed amendment to Title 16, public comments,
the Planning Commission recommendation, the City’s General Plan, and the staff
report, the City Council finds that the proposed amendment to Title 16 is consistent
with the General Plan and is appropriate.

SECTION 2. An environmental impact report that analyzed the amendment to
the Zoning Ordinance was prepared for the project and certified by the City Council on
October __ , 2016, in accordance with the provisions of the California Environmental
Quality Act and CEQA Guidelines. Findings and a statement of overriding
considerations were adopted by the City Council on October __ , 2016 by Resolution
No. ;and

SECTION 3. The following section of Title 16, Zoning, Chapter 16.46, General
Industrial, of the Menlo Park Municipal Code is hereby amended to add hotels, including
ancillary facilities, to conditional uses and to read as follows:

16.20.020 Conditional Uses. Conditional uses allowed in the M-2 district, subject to obtaining
a use permit, are as follows:

(1) All of the uses listed in Section 16.46.010 of this chapter, for which new construction or
structural alterations are required, except for the structural alterations permitted therein;
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(2) Activities similar to those listed in Section 16.46.010 of this chapter, but involving the use
of hazardous material, provided there are adequate safeguards therefor;

(3) Cafes, intended to serve the employees of the immediate area;

(4) Convenience stores to serve the employees of the immediate area and limited to hours
of operation between the hours of seven (7) a.m. and seven (7) p.m., Monday through

Saturday;

(5) Personal services such as barber, beauty, launderette, dry cleaning and shoe repair
meant to serve the employees of the immediate area and limited to hours of operation
between seven (7) a.m. and seven (7) p.m., Monday through Saturday;

6) Day care facilities to serve the employees of the immediate area;

7) Public utilities in accordance with Chapter 16.76 of this title;

8) Hotels, including ancillary facilities;

9) Special uses in accordance with Chapter 16.78 of this title.

(
(
(
(
INTRODUCED on the __ day of , 2016.

PASSED AND ADOPTED as an ordinance of the City of Menlo Park at a regular
meeting of the City Council of the City of Menlo Park on the __ day of , 2016, by
the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

APPROVED:

Richard Cline
Mayor, City of Menlo Park

ATTEST:

Pamela Aguilar, CMC
City Clerk

N2
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ATTACHMENT P

DRAFT — September 26, 2016

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK APPROVING THE LOT LINE ADJUSTMENT BETWEEN
PARCELS 055-250-260 (300-309 CONSTITUTION DRIVE) AND 055-
250-290 (1 FACEBOOK WAY)

WHEREAS, the City of Menlo Park (“City”) received an application from Hibiscus
Properties, LLC (“Applicant”), to redevelop an approximate 58-acre site (301-309
Constitution Drive) with approximately 962,400 square feet of office uses, including
ancillary employee amenities, and a 200-room hotel of approximately 174,800 square
feet; and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; and

WHEREAS, an environmental impact report was prepared for the project and certified
by the City Council on October __ , 2016, in accordance with the provisions of the
California Environmental Quality Act and CEQA Guidelines. Findings and a statement of
overriding considerations were adopted by the City Council on October _ , 2016 by
Resolution No. ; and

WHEREAS, the proposed Building 21 would be connected to existing Building 20; and

WHEREAS, to accommodate the proposed connection between the two buildings, the
lot line between parcels 055-250-260 (300-309 Constitution Drive) and 055-250-290 (1
Facebook Way) is required to be relocated; and

WHEREAS, the applicant proposes to reduce the size of parcel 055-250-260 (300-309
Constitution Drive) and relocate said parcel to the northwest corner of the project site to
accommodate the hotel as described in Exhibit A (See Attachment O of the Staff
Report); and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the Planning Commission of the City of Menlo Park on September 26,
2016 whereat all persons interested therein might appear and be heard; and

WHEREAS, the Planning Commission of the City of Menlo Park having fully reviewed,
considered and evaluated all the testimony and evidence submitted in this matter voted
affirmatively to recommend to the City Council of the City of Menlo Park to approve the
Lot Line Adjustment; and

WHEREAS, after notice having been lawfully given, a public hearing was scheduled
and held before the City Council of the City of Menlo Park on October __, 2016 whereat
all persons interested therein might appear and be heard.
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WHEREAS, on October __, 2016 the City Council of the City of Menlo Park (“City”)
has reviewed and considered that certain Lot Line Adjustment and determined that the
proposal complies with the Zoning Ordinance and Subdivision Ordinance.

NOW, THEREFORE, the City Council of the City does RESOLVE as follows:

2. The City of Menlo Park hereby approves the Lot Line Adjustment between
parcel 055-250-260 (300-309 Constitution Drive) and 055-250-290 (1 Facebook Way).

I, Pamela Aguilar, City Clerk of Menlo Park, do hereby certify that the above and
foregoing Council Resolution was duly and regularly passed and adopted at a meeting
by said Council on the day of , 2016, by the following votes:

AYES:

NOES:

ABSENT:

ABSTAIN:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of
said City on this day of , 2016.

Pamela Aguilar, MMC
City Clerk
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ATTACHMENT Q

This document is recorded for the DRAFT (9/21/2016)
benefit of the City of Menlo Park

and is entitled to be recorded free

of charge in accordance with

Sections 6103 and 27383 of the

Government Code.

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Menlo Park
Attn: City Clerk

701 Laurel Street
Menlo Park, CA 94025

DEVELOPMENT AGREEMENT
(301-309 CONSTITUTION DRIVE, MENLO PARK, CA
[APNs D

BY AND BETWEEN

CITY OF MENLO PARK,
A CALIFORNIA MUNICIPAL CORPORATION

AND

HiBISCUS PROPERTIES, LLC,
A DELAWARE LIMITED LIABILITY COMPANY

SEPARATE PAGE, PURSUANT TO GOVT. CODE 27361.6
AFDOCS/13738925.6
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THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into as of
this__ day of , 2016, by and between the City of Menlo Park, a municipa
corporation of the State of California (“City”) and Hibiscus Properties LLC, a Delaware limited
liability company (“Facebook”), pursuant to the authority of California Government Code
Sections 65864-65869.5 and City Resolution No. 4159.

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the City and Facebook:

A. To strengthen the public planning process, encourage private participation in
comprehensive planning and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Sections 6586465869.5 authorizing the City to
enter into development agreements in connection with the development of real property within
its jurisdiction by qualified applicants with a requisite legal or equitable interest in the real
property which is the subject of such development agreements.

B. As authorized by Government Code Section 65865(c), the City has adopted
Resolution No. 4159 establishing the procedures and requirements for the consideration of
development agreements within the City.

C. Facebook owns those certain parcels of real property collectively and commonly
known as 301 thru 309 Constitution Drive in the City of Menlo Park, California (* Property”) as
shown on Exhibit A attached hereto and being more particularly described in Exhibit B attached
hereto.

D. Facebook intends to develop the Project (as defined in this Agreement) on the
Property in accordance with the Project Approvals and any other Approvals.

E. Facebook (and/or its affiliates) intends to occupy the Property in accordance with
the Project Approvals and any other Approvals (as such terms are defined in this Agreement),
with the exception of the proposed Hotel which Facebook anticipates may be constructed and
operated by athird-party.

F. The City examined the environmental effects of the Project in an Environmental
Impact Report (“EIR”) prepared pursuant to the California Environmental Quality Act
(“CEQA"). On October __, 2016, the City Council reviewed and certified the EIR.

G. The City has determined that the Project is a development for which a
development agreement is appropriate. The City and Facebook each acknowledge that the
development and construction of the Project is a large-scale undertaking involving major
investments by Facebook, and assurances that the Project can be developed and used in
accordance with the terms and conditions set forth in this Agreement and in the Project
Approvals governing development of the Project will benefit both Facebook and City. A
development agreement will eliminate uncertainty in the City’s land use planning for, and secure

-2-
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orderly development of, the Project and otherwise achieve the goals and purposes for which
Resolution No. 4159 was enacted by City. The Project will generate the public benefits described
in this Agreement, along with other fees for the City. Facebook will incur substantial costs in
order to comply with the conditions of the Approvals and otherwise in connection with the
development of the Project. In exchange for the public benefits and other benefits to the City and
the public, Facebook desires to receive vested rights, including, without limitation, legal
assurances that the City will grant permits and approvas required for the development,
occupancy and use of the Property and the Project in accordance with the Existing City Laws (as
defined in this Agreement), subject to the terms and conditions contained in this Agreement. In
order to effectuate these purposes, the City and Facebook desire to enter into this Agreement.

H. On September 26, 2016, after conducting a duly noticed public hearing pursuant
to Resolution No. 4159, the Planning Commission of the City recommended that the City
Council approve this Agreement, based on the following findings and determinations: that this
Agreement (1) is consistent with the objectives, policies, general land uses and programs
specified in the General Plan (as defined in this Agreement); (2) is compatible with the uses
authorized in and the regulations prescribed for the land use district in which the Property is
located; (3) conforms with public convenience, general welfare and good land use practices; (4)
will not be detrimental to the hedlth, safety and genera welfare of the City or the region
surrounding the City; (5) will not adversely affect the orderly development of property or the
preservation of property values within the City; and (6) will promote and encourage the
development of the Project by providing a greater degree of certainty with respect thereto.

l. Thereafter, on October __, 2016, the City Council held a duly noticed public
hearing on this Agreement pursuant to Resolution No. 4159. The City Council made the same
findings and determinations as the Planning Commission. On that same date, the City Council
made the decision to approve this Agreement by introducing Ordinance No. __ (“Enacting
Ordinance”). A second reading was conducted on the Enacting Ordinance on November
2016, at which the City Council adopted the Enacting Ordinance, making the Enacting
Ordinance effective on December __, 2016.

J. As part of the Project Approvals, the Conditional Development Permit for the
Facebook West Campus Project, defined below, will be superseded by an Amended and Restated
Conditional Development Permit encompassing the Property, the 1 Facebook Way property
(formerly known as 312 and 313 Constitution Drive or the West Campus), and Building 23
(formerly known as 300 Constitution Drive). Except where specifically noted in this Agreement,
nothing in this Agreement shall be construed as superseding, amending or modifying the
Development Agreement for 312-313 Constitution or Facebook’s obligations thereunder.

NOW, THEREFORE, pursuant to the authority contained in Government Code Sections
65864-65869.5 and Resolution No. 4159, and in consideration of the mutua covenants and
promises of the City and Facebook herein contained, the City and Facebook agree as follows:

1. Definitions. Each reference in this Agreement to any of the following terms shall
have the meaning set forth below for each such term. Certain other terms shall have the meaning
set forth for such term in this Agreement.

-3-
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1.1 Approvals. Any and al permits or approvals of any kind or character
required under the City Laws in order to authorize and entitle Facebook to complete the Project
and to develop and occupy the Property in accordance with the terms of the Project including,
but not limited to, the items described in the Project Approvals (as defined in this Agreement).

1.2  Bayfront Area. The area in the City comprising the City’s existing M-2
Zoning district, as such zoning designation may change from time to time.

1.3  Building 21. The first office building to be developed as part of the
Project, as shown on the approved plans and described in the Project Approvals.

1.4  Building 22. The second office building to be developed as part of the
Project, as shown on the approved plans and described in the Project Approvals.

15  Chilco Streetscape Improvements. Those certain improvements identified
on Exhibit C attached hereto, including bicycle lanes, pedestrian and sidewak improvements,
that are to be constructed in Phases 1 through 6. Phase 1 and 2 have already been compl eted.

1.6  City Council. The City Council of the City of Menlo Park.

1.7 City Laws. The ordinances, resolutions, codes, rules, regulations and
officia policies of the City governing the permitted uses of land, density, design, and
improvement applicable to the development of the Property. Specifically, but without limiting
the generality of the foregoing, the City Laws shall include the General Plan and the City’s
Zoning Ordinance.

1.8  City Manager. The City Manager or his or her designee as designated in
writing from time to time. Facebook may rely on the authority of the designee of the City
Manager.

19 City Wide. Any City Law, Fee or other matter that is generally applicable
to one or more kinds or types of development or use of property wherever located in the City.

1.10 Community Development Director. The City’s Community Development
Director or hisor her designee.

1.11 Conditional Development Permit. The first amended and restated
conditional development permit approved by the City Council for the development of the
Project, which sets forth the conditions and development standards governing the development
and use of the Project. Because the Conditional Development Permit will encompass both the
Property and the 1 Hacker Way property (which will be merged as part of the Approvals), it
includes provisions and ongoing standards that apply to the Facebook West Campus Project and
are being carried forward as part of the Project.

1.12 Conditions. All Fees, conditions, dedications, reservation requirements,
obligations for on- or off-site improvements, services, other monetary or non-monetary
requirements and other conditions of approval imposed, charged by or called for by the City in

-4-

AFDOCS/13738925.6



Q5

connection with the development of or construction on real property under the Existing City
Laws, whether such conditions constitute public improvements, mitigation measures in
connection with environmental review of any project or impositions made under applicable City
Laws.

1.13 Default. Asto Facebook, the failure of Facebook to comply substantially
and in good faith with any obligations of Facebook under this Agreement; and as to the City, the
failure of the City to comply substantially and in good faith with any obligations of City under
this Agreement; any such failure by Facebook or the City shall be subject to cure as provided in
this Agreement.

1.14 Effective Date. The effective date of the Enacting Ordinance pursuant to
Government Code Section 65867.5, as specified in Recital | of this Agreement.

1.15 Existing City Laws. The City Laws in effect as of the Effective Date.

1.16 Facebook East Campus Project. The use and occupancy of the 1 Hacker
Way property (formerly known as 1601 Willow Road) pursuant to the Amended and Restated
Conditional Development Permit for 1601 Willow Road, 1601 Willow Road Development
Agreement, and other project approvals for 1 Hacker Way (formerly known as 1601 Willow
Road) in the City of Menlo Park.

1.17 Facebook West Campus Project. The use and occupancy of the 1
Facebook Way property (formerly known as 312 and 313 Constitution Drive) pursuant to the
Conditional Development Permit for 312 and 313 Constitution (and which will be amended and
restated as part of the Project Approvals), 312 and 313 Constitution Development Agreement,
and other project approvals for 1 Facebook Way (formerly known as 312 and 313 Constitution
Drive) in the City of Menlo Park.

1.18 Fees. All exactions, costs, fees, in-lieu fees, payments, charges and other
monetary amounts imposed or charged by the City in connection with the development of or
construction on real property under Existing City Laws. Fees shall not include Processing Fees.

1.19 Genera Plan. Coallectively, the General Plan for the City adopted by the
City Council on November 30 and December 1, 1994, as subsequently amended and in effect as
of the Effective Date.

1.20 Hotel. A hotd facility containing a restaurant and bar to be developed as
part of the Project.

1.21 Hotel Revenue. For any year, the sum of (a) the TOT received by the City
and attributable to such year, and (b) the City’s portion of sales tax revenue generated by the
Hotel received by the City and attributable to such year.

AFDOCS/13738925.6
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122 Laws. Thelaws and Constitution of the State of California, the laws and
Constitution of the United States and any state or federal codes, statutes, executive mandates or
court decisions thereunder. The term “Laws’ shall exclude City Laws.

1.23 Mitigation Measures. The mitigation measures applicable to the Project,
developed as part of the EIR process and required to be implemented through the MMRP and the
Conditional Development Permit.

1.24 MMRP. The Mitigation Monitoring and Reporting Plan adopted as part of
the Project Approvals and applicable to the Project.

1.25 Mortgage. Any mortgage, deed of trust or similar security instrument
encumbering the Property, any portion thereof or any interest therein.

1.26 Mortgagee. With respect to any Mortgage, any mortgagee or beneficiary
thereunder.

1.27 Paty. Each of the City and Facebook and their respective successors,
assigns and transferees (collectively, “Parties”).

1.28 Processing Fee. A fee imposed by the City upon the submission of an
application or request for a permit or Approval, which is intended to cover only the estimated
cost to the City of processing such application or request and/or issuing such permit or Approval
and which is applicable to similar projects on a City Wide basis, including but not limited to
building permit plan check and inspection fees, public works, engineering and transportation
plan check and inspection fees, subdivision map application, review and processing fees, fees
related to the review, processing and enforcement of the MMRP, and fees related to other staff
time and city attorney’s time incurred to review and process applications, permits and/or
Approvals, provided such fees are not duplicative of or assessed on the same basis as any Fees.

1.29 Project. The uses of the Property, the site plan for the Property and the
Vested Elements (as defined in Section 3.1), as authorized by or embodied within the Project
Approvals and the actions that are required pursuant to the Project Approvals.

1.30 Project Approvals. The following approvals for the Project granted,
issued and/or enacted by the City as of the date of this Agreement, as amended, modified or
updated from time to time: (@) this Agreement; (b) the statement of overriding considerations and
adoption of the MMRP and other actions in connection with environmental review of the Project;
(c) the ordinance rezoning the Property from M-2 to M-2(x); (d) the Conditional Development
Permit; (d) the BMR Agreement; (e) the lot line adjustment; (f) the heritage tree removal
permits; and (g) the First Amendment to the 1601 Willow Road Development Agreement.

1.31 Public Works Director. The City’s Public Works Director or his or her

designee.
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1.32 Resolution No. 4159. City Resolution No. 4159 entitled “Resolution of
the City Council of the City of Menlo Park Adopting Regulations Establishing Procedures and
Requirements for Development Agreements’ adopted by the City Council of the City of Menlo
Park on January 9, 1990.

1.33 Revenue Benchmark. One Million Two Hundred and Fifty Thousand
Dollars ($1,250,000), which such amount shall be adjusted on the fifth anniversary of the
Guarantee Commencement Date and on each subsequent fifth year anniversary during the
Guarantee Payment Period. The adjustment will be based on the product of the Revenue
Benchmark amount in effect prior to the applicable Index Date times a fraction, the numerator of
which is the “Index” (defined below) for the third month preceding the applicable Index Date,
and the denominator of which is the Index for the third month preceding the last Index Date or,
in case of the first Index Date, the Index in effect as of the Guarantee Commencement Date.
“Index” means the United States Department of Labor, Bureau of Labor Statistics, Consumer
Price Index for al Urban Consumers (all items for the SF-Oakland-San Jose Metropolitan Area
on the basis of 1982 1984 = 100). If the format or components of the Index are materialy
changed after the execution of this Agreement, the City will reasonably select an index which is
published by the Bureau of Labor Statistics or similar agency and which is a reasonable
equivaent to the Index in effect on the Effective Date.

1.34 Revenue Shortfall. For each Revenue Calculation Period (as defined in
Section 6.3.1 of this Agreement), the amount, if any, by which the Hotel Revenue for such
Revenue Calculation Period, is less than the Revenue Benchmark.

1.35 Substantially Consistent Modifications. Any changes to or modifications
of any portion of the Project which Facebook makes or proposes to make to the Project, provided
such changes or modifications are in substantial compliance with and/or substantially consistent
with the approved plans and the Project Approvals, as determined by the City Manager. Without
limiting the foregoing, minor modifications to the Project which do not affect permitted uses,
density or intensity of use, provisions for reservation or dedication of land, restrictions and
requirements relating to subsequent discretionary actions, monetary obligations of Facebook,
conditions or covenants limiting or restricting the use of the Property, or similar materia
changes, shall be considered to be Substantially Consistent Modifications.

1.36 Substantially Complete Building Permit Application.  Facebook’s
completed or substantially completed application for a building permit as reasonably determined
by the City’s Building Officia applied in a manner consistent with City’s standard practices in
effect at the time of building permit submittal, accompanied by (i) payment of all Processing
Fees and other fees required to be submitted with such application and (ii) plans/required
submittals for all associated on-site and off-site improvements and parking associated with such
building, al as described in the Conditional Development Permit.

1.37 TE Vacation Date. The date the lease agreement between Facebook and
Tyco Electronics Corporation (“*TE”) has been terminated and TE has vacated any buildings
leased by TE on the Property.
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1.38 TOT. The amount of gross transient occupancy tax received by the City
from operation of the Hotel.

2. Effective Date; Term.

21  Effective Date. This Agreement shall be dated and the rights and
obligations of the Parties hereunder shall be effective as of the Effective Date. Not later than ten
days after the Effective Date, the City and Facebook shall execute and acknowledge this
Agreement, and the City shall cause this Agreement to be recorded in the Official Records of the
County of San Mateo, State of California as provided for in Government Code Section 65868.5.
However, the failure to record this Agreement within the time period provided for in
Government Code Section 65868.5 shall not affect its validity or enforceability among the
Parties.

22 Term. This Agreement shall terminate twenty years from the Effective
Date (subject to the provisions of Section 17 and 22), provided that if Facebook submits a
Substantially Complete Building Permit Application for Building 21 prior to such termination
and the City subsequently issues final building permit sign off allowing occupancy of Building
21, then the term of this Agreement shall continue until the later of (a) the expiration of the TOT
Guarantee Payment Period obligation (as defined in Section 6.3 if this Agreement); or (b) the
expiration of the Property Tax Guaranty (as defined in Section 6.4 this Agreement).

2.3  Expiration of Term. Except as otherwise provided in this Agreement or
any of the Approvals, upon the expiration of the term of this Agreement, () this Agreement, and
the rights and obligations of the Parties under this Agreement, shall terminate; (b) the Property
shall remain subject to the Conditional Development Permit; and (c) Facebook shall thereafter
comply with the provisions of the City Laws then in effect or thereafter enacted and applicableto
the Property and/or the Project, except that the expiration of the term of this Agreement shall not
affect any rights of Facebook that are or would be vested under City Laws in the absence of this
Agreement or any other rights arising from Approvals granted or issued by the City for the
construction or development of al or any portion of the Project.

3. General Development of the Project.

3.1 Project. Facebook shall have the vested right to develop, operate and
occupy the Property in accordance with the terms and conditions of this Agreement and the
Project Approvals, and any additional Approvals for the Project and/or the Property obtained by
Facebook, as the same may be amended from time to time upon application by Facebook; and
City shall have the right to control development of the Property in accordance with the
provisions of this Agreement, so long as this Agreement remains effective, and the Approvals for
the Project and/or the Property. Except as otherwise specified herein, until the expiration or
earlier termination of this Agreement, this Agreement, the Approvals and the Existing City Laws
shall control the overall development, use and occupancy of the Property, and al improvements
and appurtenances in connection therewith, including, without limitation, the density and
intensity of use (“Vested Elements’), and al Mitigation Measures and Conditions required or
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imposed in connection with the Project Approvals in order to minimize or eliminate
environmental impacts of the Project.

3.2  Subseguent Projects. The City agrees that as long as Facebook develops
and occupies the Project in accordance with the terms of this Agreement, Facebook’s right to
develop and occupy the Property shall not be diminished despite the impact of future
development in the City on public facilities, including, without limitation, City streets, water
systems, sewer systems, utilities, traffic signals, sidewalks, curbs, gutters, parks and other City
owned public facilities that may benefit the Property and other propertiesin the City.

3.3 Other Governmental Permits. Facebook or City (whichever is
appropriate) shall apply for such other permits and approvals from governmental or quasi-
governmental agencies other than the City having jurisdiction over the Project (e.g. the
California Department of Transportation) as may be required for the development of or provision
of services to the Project; provided, however, that City shall not apply for any such permits or
approvals without Facebook’s prior written approval. The City shall use its best efforts to
promptly and diligently cooperate, at no cost to the City, with Facebook in its endeavors to
obtain such permits and approvals and, from time to time at the request of Facebook, shall
proceed with due diligence and in good faith to negotiate and/or enter into binding agreements
with any such entity in order to assure the availability of such permits and approvals or services.
All such applications, approvas, agreements, and permits shall be obtained at Facebook’s cost
and expense, including payment of City staff time in accordance with standard practices, and
Facebook shall indemnify City for any liabilities imposed on City arising out of or resulting from
such applications, permits, agreements and/or approvals. The indemnifications set forth in this
Section 3.3 shall survive the termination or expiration of this Agreement. To the extent allowed
by applicable Laws, Facebook shall be a party or third party beneficiary to any such agreement
between City and such agencies and shall be entitled to enforce the rights of Facebook or the
City thereunder and/or the duties and obligations of the parties thereto.

34  Additional Fees. Except as set forth in this Agreement and the Project
Approvals, the City shall not impose any further or additional fees (including, without limitation,
any fees, taxes or assessments not in existence as of the Effective Date or not applicable to the
Project in accordance with the Existing City Laws, the Project Approvals and this Agreement),
whether through the exercise of the police power, the taxing power, or any other means, other
than those set forth in the Project Approvals, the Existing City Laws and this Agreement. In
addition, except as set forth in this Agreement, the base or methodology for calculating al such
Fees applicable to the construction and development of the Project shall remain the same for
such Fees as in effect as of the Effective Date. Notwithstanding the foregoing, the following
provisions shall apply:

3.4.1 If the City forms an assessment district including the Property, and
the assessment district is City Wide or applies to al Bayfront Area properties and is not
duplicative of or intended to fund any matter that is covered by any Fee payable by Facebook,
the Property may be legally assessed through such assessment district based on the benefit to the
Property (or the methodology applicable to similarly situated properties), which assessment shall
be consistent with the assessments of other properties in the district similarly situated. In no
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event, however, shall Facebook’s obligation to pay such assessment result in a cessation or
postponement of development and occupancy of the Property or affect in any way Facebook’s
development rights for the Project.

3.4.2 The City may charge Processing Fees to Facebook for land use
approvals, building permits, encroachment permits, subdivision maps, and other similar permits
and approvals which are in force and effect on a City Wide basis or applicable to all Bayfront
Area properties at the time Facebook submits an application for those permits.

3.4.3 If the City exercises its taxing power in a manner which will not
change any of the Conditions applicable to the Project, and so long as any new taxes or increased
taxes are uniformly applied on a City Wide basis or applied uniformly to Bayfront Area
properties, the Property may be so taxed, which tax shall be consistent with the taxation of other
propertiesin the City similarly situated.

3.4.4 If, asof the Effective Date, the Existing City Laws under which the
Fees applicable to the Project have been imposed provide for automatic increases in Fees based
upon the consumer price index or other method, then the Project shall be subject to any such
increases in such Fees resulting solely from the application of any such index or method in effect
on the Effective Date.

345 |If Laws are adopted by the State of California or the federa
government which impose fees on new or existing projects, such fees shall be applicable to the
Project.

3.4.6 If the City enacts new impact fees that apply on a City Wide basis
or are applied uniformly to Bayfront Area properties and which address matters that are not
identified or addressed by the mitigation measures, conditions on the Project, public benefits, or
required on- or off-site improvements, then the Project shall be subject to any such impact fees
as of the effective date of the City’s ordinance. For purposes of this Section, the parties agree
that any impact fees addressing transportation, housing, sea level rise, biological resources,
utilities including energy and water, and any other impacts identified and mitigated in the
Environmental Impact Report for the Project, constitute impact areas that are addressed by the
Project and the Project Approvals, and that any new impact fees related to these impact areas
shall not apply to the Project. Thislist is not intended to be exhaustive, but to illustrate some of
the areas in which new impact fee programs would not apply to the Project. Notwithstanding the
above, if the City adopts a new impact fee related to fire protection services, then the City may
enforce such fee; provided, however, that to the extent that Facebook reaches a separate
agreement with the Menlo Park Fire Protection District (“Fire District”) that requires Facebook
to make funding contributions to the Fire District, then Facebook shall be entitled to a credit
against any future fireimpact fee in the amount of its funding contribution to the District.

3.5  Effect of Agreement. This Agreement, the Project Approvals and al plans
and specifications upon which such Project Approvals are based (as the same may be modified
from time to time in accordance with the terms of the Project Approvals), including but not
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limited to the Conditiona Development Permit, shall constitute a part of the Enacting Ordinance,
asif incorporated by reference therein in full.

3.6  Review and Processing of Approvals; Expedited Construction Permitting.
The City shall accept, review and shall use its best efforts to expeditiously process Facebook’s
applications and requests for Approvals in connection with the Project in good faith and in a
manner which complies with and is consistent with the Project Approvals and this Agreement.
The City shall approve any application or request for an Approva which substantially complies
and is consistent with the Project Approvals. Facebook shall promptly provide the City with the
Processing Fees, applications, documents, plans, materials and other information necessary for
the City to carry out its review and processing obligations, and shall pay for any costs incurred
by City for third-party or outside building consultants to review plans or otherwise assist City’s
effort to expedite the City’s review and processing obligations. Facebook shall submit al
applications and requests for Approvals in the manner required under applicable City Laws in
effect as of the time of such submittal. The Parties shall cooperate with each other and the City
shall use its best efforts to cause the expeditious review, processing and issuance of the
Approvals and permits for the development and occupation of the Project in accordance with the
Project Approvals. To the maximum extent permitted by law, the City further agrees to expedite
review, processing and issuance of the Approvals, including reasonable measures to minimize or
reduce delays caused by other public agencies or third-parties, and to cooperate with Facebook to
develop an expedited permitting plan for the construction phase of the Project. The City's
obligations pursuant to this Section 3.6 are expressly conditioned upon the City’s prompt
reimbursement for any costs borne by the City by Facebook in fulfilling its review and
processing obligations.

4. Specific Criteria Applicable to the Project.

4.1  Applicable Laws and Standards. Notwithstanding any change in any
Existing City Law, including, but not limited to any change by means of ordinance, resolution,
initiative, referendum, policy or moratorium, and except as otherwise expressly provided in this
Agreement, the laws and policies applicable to the Property are and shall be as set forth in
Existing City Laws (regardless of future changes in Existing City Laws by the City) and the
Project Approvals. Facebook shall aso have the vested right to develop and occupy or to cause
the Property to be developed and occupied in accordance with the Vested Elements; provided
that the City may apply and enforce the California Building Code as amended and adopted by the
City (including the Mechanical Code, Electrica Code and Plumbing Code) and the California
Fire Code as amended and adopted by the City and/or the Menlo Park Fire Protection District, as
such codes may be in effect at the time Facebook applies for building permits for any aspect of
the Project. Without limiting the generality of the foregoing, except as otherwise expressly
provided in this Agreement, during the term of this Agreement, the City shall not, without the
prior written consent of Facebook: (a) apply to the Project any new or amended ordinance,
resolution, rule, regulation, requirement or official policy that is inconsistent with any Existing
City Laws or Approvas and that would have the effect of delaying, preventing, adversely
affecting or imposing any new or additional condition with respect to the Project; or (b) apply to
the Project or any portion thereof any new or amended ordinance, resolution, rule, regulation,
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requirement or official policy that requires additional discretionary review or approval for the
proposed development, use and/or occupancy of the Project.

4.2  Application of New City Laws. The City may apply to the Property new
City Laws that are not inconsistent or in conflict with the Existing City Laws or the intent,
purposes or any of the terms, standards or conditions of this Agreement, and which do not affect
the Vested Elements, or impose any further or additional fees or impose any other conditions on
the Project, including, without limitation, those requiring additional traffic
improvements/requirements or additional off-site improvements, or additional dedications or
exactions, that are inconsistent with this Agreement or the intent of this Agreement; provided,
however, that the City may apply new impact fees pursuant to Section 3.4.6 of this Agreement.
Notwithstanding the previous sentence, Facebook may consent in its sole discretion and in
writing to any new City Law. Any action or proceeding of the City that has any of the following
effects on the Project shall be considered in conflict with this Agreement and the Existing City
Laws:

4.2.1 Limiting or reducing the density or intensity of use of the
Property;

4.2.2 Limiting grading or other improvements on the Property in a
manner that is inconsistent with or more restrictive than the limitations included in the Project
Approvals;

4.2.3 Applying to the Project or the Property any law, regulation, or rule
restricting or affecting a use or activity otherwise allowed by the Project Approvals,

4.2.4 Applying to the Project any City Law otherwise alowed by this
Agreement that is not uniformly applied on a City Wide or area wide basis to all substantially
similar types of development projects (excluding such impact fees that may be imposed pursuant
to Section 3.4.6 of this Agreement); or

4.25 Limiting the processing or procuring of any Approvals.

The above list of actions is not intended to be comprehensive, but is illustrative of the
types of actions that would conflict with this Agreement and the Existing City Laws.

4.3 Initiatives and Referenda. If any City Law is enacted or imposed by
initiative or referendum, or by the City Council directly or indirectly in connection with any
initiative or referendum, which City Law would conflict with the Existing City Laws or this
Agreement or reduce the development rights provided by this Agreement and the Project
Approvas, such City Law shall not apply to the Project. To the maximum extent provided by
law, City shall endeavor to prevent any City Law from invalidating or prevailing over al or any
part of this Agreement, and City shall cooperate with Facebook, at Facebook’s expense, as may
be necessary to ensure this Agreement remains in full force and effect. City, except to submit to
vote of the electorate initiatives and referendums required by Laws to be placed on a ballot, shall
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not support, adopt or enact any City law, or take any other action that would violate the express
provisions of this Agreement, the Project Approvals, or, when issued, the Approvals.

4.4  Timing. Without limiting the foregoing, no moratorium or other limitation
affecting the development and occupancy of the Project or the rate, timing or sequencing thereof
shall apply to the Project.

45  Subseguent Environmental Review. The Parties acknowledge and agree
that the EIR contains a thorough environmental anaysis of the Project and the Project
alternatives, and specifies the feasible Mitigation Measures available to eliminate or reduce to an
acceptable level the environmental impacts of the Project. The Parties further acknowledge and
agree that the EIR provide an adequate environmental analysis for the City’s decisions to
authorize Facebook to proceed with the Project as embodied in the Project Approvals and this
Agreement and subsequent development of the Project during the term of this Agreement. The
Mitigation Measures imposed are appropriate for the implementation of proper planning goas
and objectives and the formulation of Project conditions of approval. In view of the foregoing,
the City agrees that the City will not require another or additional environmental impact report or
environmental review for any subsequent Approvals implementing the Project. Facebook shall
defend, indemnify and hold the City harmless from any costs or liabilities incurred by the City in
connection with any litigation seeking to compel the City to perform additional environmental
review of any subsequent Approvals.

4.6  Easements; Improvements. The City shal cooperate with Facebook in
connection with any arrangements for abandoning existing easements and facilities and the
relocation thereof or creation of any new easements within the Property necessary or appropriate
in connection with the development of the Project. If any such easement is owned by the City or
an agency of the City, the City or such agency shall, at the request of Facebook, take such action
and execute such documents as may be reasonably necessary in order to abandon and relocate
such easement(s) as necessary or appropriate in connection with the development of the Project
in accordance with the Project Approvals. All on-site and off-site improvements required to be
constructed by Facebook pursuant to this Agreement, including those set forth in the Project
Approvals, shall be constructed by Facebook.

5. Conditions Precedent. Facebook’s obligations under Sections 6 through 13
inclusive are expressly conditioned on the resolution of al legal challenges, if any, to the EIR,
the Project Approvals and the Project (the “Lega Challenges Condition”), and the City’s
issuance of a building permit for the construction of Building 21 to be built as part of the Project.
If no litigation or referendum is commenced challenging or seeking to set aside the EIR, the
Project Approvals or the Project, then the Legal Challenges Condition will be deemed satisfied
90 days after the Effective Date. If litigation or a referendum is commenced challenging the EIR,
the Project Approvals and/or the Project, then the Legal Challenges Condition will be deemed
satisfied on the date of final, non-appealable resolution of all litigation in a manner that is
reasonably acceptable to Facebook or resolution of the referendum in a manner that is reasonably
acceptable to Facebook. The conditions described in this Section 5 shall, collectively, be referred
to as the “Conditions Precedent.” If litigation or a referendum is commenced challenging the
EIR, the Project Approvals or the Project and Facebook elects to terminate this Agreement
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pursuant to Section 22 of this Agreement, then Facebook shall be relieved of all obligations set
forth in Sections 6 through 14 of this Agreement.

6. On-Going Public Benefits, Conditions.

6.1  Recurring Public Benefit Payment. Within 60 days of the later of (a) City
sign off on fina building permits allowing occupancy of Building 21 by Facebook and (b)
Facebook’s receipt of City’s request for payment, Facebook will commence making an annual
payment of Three Hundred Thousand Dollars ($300,000.00) per year (“Recurring Public Benefit
Payment”) to the City for twenty years in the manner set forth in this Section 6.1. The first
payment of the Recurring Public Benefit Payment will be due and payable on July 1 of the City's
fiscal year commencing after City sign off on fina building permits alowing occupancy by
Facebook of Building 21. Subsequent payments of the Recurring Public Benefit Payment will be
due and payable in full to the City on July 1 of each fiscal year thereafter for which the
Recurring Public Benefit Payment is payable. The Recurring Public Benefit Payment will be
payable for this twenty year period with no proration, reduction or suspension and shall survive
the termination of this Agreement. Every five years following commencement of the Recurring
Public Benefit Payment, the amount of the Recurring Public Benefit Payment shall be adjusted to
the product of the Recurring Public Benefit Payment amount in effect immediately prior to the
applicable Index Date times afraction, the numerator of which isthe “Index” for the third month
preceding the applicable Index Date, and the denominator of which is the Index for the third
month preceding the last Index Date or, in case of the first Index Date, the Index as of the date
the first Recurring Public Benefit Payment is due. If the format or components of the Index are
materialy changed after the execution of this Agreement, the City will reasonably select an
index which is published by the Bureau of Labor Statistics or similar agency and which is a
reasonabl e equivalent to the Index in effect on the Effective Date. The benefit under this Section
6.1 shall not be payable unless the City signs off on building permits allowing occupancy by
Facebook of Building 21.

6.2 Interim In-Lieu Sales Tax Payment. Within 60 days of the later of (a) City
sign off on fina building permits allowing occupancy of Building 21 by Facebook and (b)
Facebook’s receipt of City’s request for payment, Facebook will commence making an annual
payment of Three Hundred and Thirty Six Thousand Dollars ($336,000.00) per year (“Interim
In-Lieu Sales Tax Payment”) to the City. Facebook shall continue to make annual Interim In-
Lieu Sales Tax Payment until the Guarantee Commencement Date. If the Hotel commences
operation before this payment obligation expires, Facebook will be entitled to a credit for any
TOT received by the City as a result of the Hotel operations and payable with respect to the
period of time that this In-Lieu Sales Tax Payment is payable. The amount of the Interim In-Lieu
Sales Tax Payment shall be subject to an adjustment every five years based on the same formula
described in in Section 6.1, above. The first payment of the Interim In-Lieu Sales Tax Payment
will be due and payable on July 1 of the City’s fiscal year commencing after City sign off on
final building permits allowing occupancy by Facebook of Building 21. Subsequent payments of
the Interim In-Lieu Sales Tax Payment will be due and payable in full to the City on July 1 of
each fiscal year thereafter for which the Interim In-Lieu Sales Tax Payment is payable, subject to
adjustments every five years as described above, until the obligation to make such payments is
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terminated pursuant to this Section. The benefit under this Section 6.2 shall not be payable unless
the City signs off on building permits allowing occupancy by Facebook of Building 21.
Facebook’s obligation to make any Interim In-Lieu Sales Tax Payment to the City shall
terminate if (@) the term of this Agreement expires or this Agreement is earlier terminated; or (b)
Facebook deliversto the City written notice that Facebook has relinquished all rights to construct
the Project; in either case prior to the issuance of building permits for any office buildings
included in the Project.

6.3  Hotel TOT Guarantee Payments. After Facebook’s obligation to make In-
Lieu Sales Tax Payments pursuant to Section 6.2 of this Agreement expires, Facebook shall pay
to the City the TOT Guarantee Payments to the extent required under, and on the terms and
conditions contained in, this Section 6.3.

6.3.1 Facebook’s obligation to make TOT Guarantee Payments, if any,
shall commence upon July 1 of the second full City fiscal year following the TE Vacation Date
(“ Guarantee Commencement Date”’). The TOT Guarantee Payments, if any, shall be calculated
with respect to each City fiscal year (July 1 through June 30) during the Guarantee Payment
Period (“Revenue Calculation Period”), the first such year commencing as of the Guarantee
Commencement Date. Facebook’s obligation to make TOT Guarantee Payments shall apply to
the period (“ Guarantee Payment Period”) commencing on the Guarantee Commencement Date
and continuing until thirty nine years after the Guarantee Commencement Date.

6.3.2 Within one hundred twenty days following the end of the calendar
guarter after the end of each Revenue Calculation Period during the Guarantee Payment Period
(or such later time as determined by the City based on receipt of the City’s sales tax report for
the applicable Revenue Calculation Period), the City Manager or his or her designee on behalf of
the City, shall calculate the Hotel Revenue for such Revenue Calculation Period and shall
determine whether a Revenue Shortfall exists for such year and the amount of any resulting TOT
Guarantee Payment payable by Facebook to the City, and shall deliver to Facebook written
notice thereof, together with such supporting detail and documentation as Facebook shall
reasonably require (but excluding any documentation that City is prohibited by State law from
disclosing to Facebook). If there is no Revenue Shortfal for a given year, then Facebook shall
have no obligation to make any TOT Guarantee Payment for that year. Except as otherwise
provided in this Section 6.3, within thirty days following the date of Facebook receipt of such
written notice of the TOT Guarantee Payment from the City Manager or his or her designee,
Facebook shall pay such TOT Guarantee Payment to the City. Notwithstanding the foregoing, if
Facebook shall disagree with the City’s determination of any TOT Guarantee Payment,
Facebook shall give to the City written notice thereof within such thirty day period. The Parties
shall thereafter meet and confer in person or by telephone and shall attempt in good faith to
resolve any disagreement concerning such TOT Guarantee Payment within thirty days following
the end of such thirty-day period. If the Parties are unable to resolve any such disagreement
between the Parties within such thirty-day period, the parties shall mediate such disagreement
through JAMS/Endispute or other mutually acceptable mediation service. If the parties cannot
resolve the disagreement through mediation, the dispute or disagreement shall be resolved
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through binding arbitration with JAMS/Endispute or other mutualy acceptable binding
arbitration service.

6.3.3 Inthe event following any Revenue Calculation Period (@) the City
receives additional Hotel Revenue attributable to a prior Revenue Calculation Period and
Facebook has aready made a TOT Guarantee Payment based on a Revenue Shortfall for such
Revenue Calculation Period, or (b) the City is required to refund any Hotel Revenue to the Hotel
operator based on overpayment of TOT for a prior Revenue Calculation Period, or (c) the City is
notified by the Hotel operator or the State Board of Equalization that there was an overpayment
of Hotel Revenue (TOT or sales tax) for a prior Revenue Calculation Period and that a credit or
offset has been taken in a subsequent Revenue Calculation Period; then in any such
circumstance, the City shall recalculate Hotel Revenue for the applicable Revenue Calculation
Period taking into account such additional revenue, refund and/or credit/offset promptly after
receipt of information that a recalculation is required. To the extent there has been an
overpayment by Facebook of a TOT Guarantee Payment, City shall refund to the Facebook the
overpayment within forty five days after Facebook receives the notice of recalculation from the
City. To the extent there has been an underpayment by Facebook of a TOT Guarantee Payment,
Facebook shall pay to City the amount underpaid within forty five days after Facebook receives
the notice of recalculation from the City.

6.3.4 Facebook shall have the right to request that the City audit/inspect
the records of the Hotel operator to ensure the City is receiving the proper amount of TOT from
the Hotel operations but not more frequently than once every three years. Any such audit or
inspection performed at Facebook’s request shall be performed at Facebook cost and expense.

6.3.5 Facebook’s obligation to make any TOT Guarantee Payment to the
City shall terminate if (a) the term of this Agreement expires or this Agreement is earlier
terminated; or (b) Facebook delivers to the City written notice that Facebook has relinquished all
rights to construct the Project; in either case prior to the issuance of building permits for any
office buildings included in the Project (*TOT Guarantee Payment Termination”). Any such
termination of Facebook’s obligation to make TOT Guarantee Payments shall be effective with
respect to the Revenue Calculation Period in which the event described in the foregoing clause
(@) or clause (b) shall occur and with respect to al subsequent calendar years in the Guarantee
Payment Period.

6.3.6 Inthe event Facebook commences construction of Building 21 and
does not terminate this Agreement due to the filing of litigation or a referendum pursuant to
Section 22 of this Agreement, the obligation to make TOT Guarantee Payments shall survive the
termination or expiration of this Agreement and shall continue for the full term of the Guarantee
Payment Period.

6.3.7 TOT Amount. As of the date of this Agreement, the City imposes
the TOT on applicable hotel room rents and other receipts at the rate of twelve percent. Facebook
hereby agrees that, during the term of this Agreement and for so long as the Hotel is operating,
the TOT applicable to the Hotel shall be assessed at one percent above the Citywide TOT rate in
effect from time to time (e.g. if the Citywide TOT rate is 12%, the applicable TOT rate for the
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Hotel shall be 13%; etc.). In the event the City adopts a City Wide increase in the rate of the
TOT, Owner’s obligation to collect and pay the 1% increase in TOT provided for in this Section
6.3.8 shall continue in effect following the City’s adoption of a City Wide increase in the rate of
the TOT. Owner’s obligation to collect and pay the additional 1% TOT pursuant to this Section
6.3.8 shall terminate in the event of a Guarantee Payment Termination and effective as of the
effective date of such Guarantee Payment Termination. Except as provided in the preceding
sentence, the obligations set forth herein to pay the additional 1% TOT shal survive the
expiration of this Agreement and shall continue so long as the Hotel is operating on the Property
and shall be binding on any and all owners and operators of the Hotel. The provisions of this
Section 6.3.8 shall enforceable by a restrictive covenant or similar instrument agreed to by the
parties and recorded with the San Mateo County Recorder’s Office prior to issuance of building
permits for the Hotel.

6.4  Property Tax Guaranty. Facebook agrees to provide an independent
property tax guaranty with respect to Building 21, Building 22 and the Hotel.

6.4.1 Building 21 Property Tax Guaranty. Commencing with the first tax
fiscal year following the initial reassessment of the Property by the San Mateo County Assessor
(the "Assessor") following completion of Building 21 and the initial occupancy of Building 21
by Facebook, and for a total period of thirty-nine years following such initial reassessment (the
“Property Tax Guaranty Period”), Facebook agrees to pay to the City the positive difference (if
any) between (a) the real property tax revenues the City would receive for a given tax fiscal year
assuming the assessed value of Building 21 (improvements only) is $325,000,000, and (b) the
actual real property tax revenue received by the City for such fiscal year with respect to Building
21 (improvements only) (the “Building 21 Property Tax Guaranty”). For purposes of
clarification, in any fiscal year during which the Building 21 Property Tax Guaranty applies, ho
payment will be due to the City pursuant to this section if the assessed value of Building 21 (land
and improvements) is greater than or equal to $325,000,000.

6.4.2 Building 22 Property Tax Guaranty. Commencing with the first tax
fiscal year following the initial reassessment of the Property by the Assessor following
completion of Building 22 and the initia occupancy of Building 22 by Facebook, and for a
period extending until the expiration of the Property Tax Guaranty Period, Facebook agrees to
pay to the City the positive difference (if any) between (a) the real property tax revenues the City
would receive for a given tax fiscal year assuming the assessed value of Building 22
(improvements only) is $300,000,000, and (b) the actual real property tax revenue received by
the City for such fiscal year with respect to Building 22 (improvements only) (the “Building 22
Property Tax Guaranty”). For purposes of clarification, in any fiscal year during which the
Building 22 Property Tax Guaranty applies, no payment will be due to the City pursuant to this
section if the assessed value of Building 22 (land and improvements) is greater than or equal to
$300,000,000.

6.4.3 Hotel Property Tax Guaranty. Commencing with the first tax fiscal
year following the initial reassessment of the Property by the Assessor following completion of
the Hotel and theinitial occupancy of the Hotel, and for a period extending until the expiration of
the Property Tax Guaranty Period, Facebook agrees to pay to the City the positive difference (if
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any) between (@) the real property tax revenues the City would receive for a given tax fiscal year
assuming the assessed value of the Hotel (improvements only) is $70,000,000, and (b) the actual
real property tax revenue received by the City for such fiscal year with respect to the Hotel
(improvements only) (the “Hotel Property Tax Guaranty”). For purposes of clarification, in any
fiscal year during which the Hotel Property Tax Guaranty applies, no payment will be due to the
City pursuant to this section if the assessed value of the Hotel (land and improvements) is greater
than or equa to $70,00,000.

6.4.4 As part of the Project, the Property will be merged via a lot line
adjustment with an existing parcel that includes Building 20 (the “Merged Site”). It is expected
that the Merged Site will be assessed as a single tax parcel. The Merged Site includes, among
other things, two recently completed buildings (Buildings 20 and 23). Because it is expected that
the Merged Site will be assessed as a single tax parcel, the parties expect that Building 21,
Building 22 and the Hotel will not be separately assessed from other improvements, and,
therefore, it will be necessary for the parties to agree upon a methodology for determining the
assessed value of Building 21, Building 22 and the Hotel (as applicable). As Building 21,
Building 22 and the Hotel are completed, the parties shall confer in good faith and attempt to
develop a means for equitably determining the assessed value of those improvements. If the
parties cannot agree on the assessed value for any improvement(s), then either party may submit
the dispute to arbitration in accordance with the commercia arbitration rules of the American
Arbitration Association or JAM S/Endispute. The decision of the arbitrator(s) shall be fina and
binding on the parties.

6.4.5 Nothing herein shal limit Facebook's right to challenge or appeal
any assessment of the Property, any assessment of persona property situated at the Property,
and/or the amount of taxes payable to the San Mateo County Tax Collector in any year. The
benefit under this Section 6.4 shall not be payable unless the City signs off on building permits
allowing occupancy by Facebook of Building 21.

6.5  Utility User's Tax Cap. Commencing upon the Guarantee Commencement
Date, Facebook agrees that the protections afforded by Section 3.14.120 of the City’s Municipal
Code, which establishes a maximum cumulative tax payable for utility services (the “Utility
User's Tax Cap”), shall not apply to the Property, and that Facebook shall pay the City all Utility
User’'s Taxes for the Property notwithstanding the maximum tax provisions (i.e., the $12,500
cap) in the Code. In addition, and commencing upon the earlier of January 1 or July 1 following
the Effective Date of this Agreement, Facebook agrees that the Utility User’'s Tax Cap shall not
apply to the City’s collection of Utility User's Taxes for Building 20, located at 1 Facebook
Way.

6.6 Sales and Use Taxes.

6.6.1 For al construction work performed as part of the Project,
Facebook agrees to make diligent, good faith efforts, with the assistance of City’s designated
representative to include a provision in al construction contracts for $5 million or more with
qualifying contractors, subcontractors and material suppliers holding reseller’s permits to obtain
a sub-permit from the California State Board of Equalization to book and record construction
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materials purchases/sales as sales originating within the City. Upon request of the City Manager
or the City’s designated representative, Facebook shall make available copies of such contracts
or other documentation demonstrating compliance with these requirements. Facebook shall have
the right to redact unrelated portions of such contracts. The provisions of this Section 6.6.1 shall
not be applicable to any subsequent remodeling or construction on the Property following final
building permit sign off for the office buildings and Hotel to be built as part of the Project.

6.6.2 With respect to the purchase of furnishings, equipment and
personal property for the initial occupancy of the new office buildings and Hotel to be
constructed as part of the Project, Facebook shall cooperate with the City and its designated
representative and, if the City or its designated representative identifies commercially reasonable
strategies to maximize use taxes to be received by the City, to then use diligent, good faith
efforts to maximize use taxes to be received by the City with respect to the purchase and use of
such furnishings, equipment and personal property by acting in accordance with the
commercialy reasonable strategies identified by the City or its designated representative (and in
any case, only to the extent allowed by applicable Laws). Notwithstanding the preceding,
Facebook shall not be obligated to establish a California Sales and Use Tax permit and/or a Use
Tax Direct Payment Permit identifying the City as the point of sale or the point of use for
allocation purposes, but shall be obligated to provide City or its designated representative with
such documents as are reasonably necessary to assist City or such representative in ensuring the
appropriate allocation of use taxes to the Property.

6.7 To the extent sadles and/or use taxes are not separately reported for the
Property, the West Campus (i.e., Building 20) and the East Campus (i.e., Buildings 10-19), and
provided that Facebook occupies both the West Campus and the East Campus, there shall be an
equitable apportionment of the sales and use taxes to each campus based on location of
employees, square footage of buildings, point of sale or such other equitable apportionment as
the Parties may determine. The sales and/or use taxes referred to in this Section shall not include
any sales and/or use taxes generated by the Hotel.

7. Transportation and Infrastructure Public Benefits.

7.1.1 Dumbarton Transportation Corridor Study; Dumbarton Rail Trail
Study. Facebook has committed One Million Dollars ($1,000,000) in funding to SamTrans to
conduct the Dumbarton Transportation Corridor Study. The purpose of the study is to evaluate
ways to improve the existing rail line as a multi-modal transit corridor. This study is currently
scheduled to be completed in April 2017. Facebook has also committed up to Seven Hundred
Thousand Dollars ($700,000) in funding to SamTrans for the pre-design and environmental
clearance of a pedestrian/bicycle path between East Palo Alto and the Redwood City Caltrain
Station. The purpose of this study is to enable the shared path to be environmentally cleared if it
is selected as a preferred solution by SamTrans in the Dumbarton Corridor Study.

7.1.2 Funding Recommendations from Dumbarton Transportation
Corridor Study. Facebook agrees to fund future recommendations arising from the Dumbarton
Transportation Corridor Study in the amount of up to One Million Dollars ($1,000,000) (the
“Dumbarton Corridor Funding”). Within ninety days after SamTrans publishes the final version
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of Dumbarton Corridor Study, Facebook shall evaluate the recommendations contained in the
Dumbarton Transportation Corridor Study and provide a written proposa identifying
recommendations for how the Dumbarton Corridor Funding should be allocated to the City for
review by the City Manager or his or her designee. By way of example only, the Dumbarton
Corridor Funding could be used to fund recommendations such as providing funding to
SamTrans for design and/or environmental clearance for preferred corridor transit improvements,
providing resources and funding to extinguish freight trackage rights and re-certification of the
corridor with the Federal Transportation Authority to allow multiple modes, or funding other
actions that would support the activation of Dumbarton Rail Corridor to support regiona
mobility options. Within sixty days of receiving Facebook’s written proposal, the City shall
confer with Facebook regarding the specific improvements and/or funding initiatives it believes
should be made by Facebook to facilitate implementation of the recommendations set forth in the
Dumbarton Corridor Study. Final decisions regarding how the Dumbarton Corridor Funding is
allocated shall be made by Facebook in its discretion, subject to the City's approval which shall
not be unreasonably withheld or delayed. With input from the City, Facebook shall then make
the Dumbarton Corridor Funding available upon the later of (a) occupancy of Building 21 by
Facebook or (b) sixty days following Facebook’s receipt of City’s written response and report
back to the City as part of the annual review required by Section 16.1 of this Agreement.

7.1.3 Transportation Management Association (“TMA”) Feasibility and
Implementation Strateqy. Facebook agrees to make a one-time payment in the amount of One
Hundred Thousand Dollars ($100,000) to the City to be set aside in a special fund and earmarked
for the development of a TMA Feasibility & Implementation Strategy study (the “TMA Study”).
Such payment shall be required within 60 days of the City’s sign off on final building permits
allowing occupancy of Building 21 by Facebook. This purpose of the TMA Study will identify
potential ways in which a TMA could be formed and evaluate implementation strategies and best
practices including providing shuttles open to the public, developing transportation system and
demand management strategies, securing funding from private employers, landowners, city,
regional, State, and Federal agencies coordinating nonautomotive transportation modes,
including bike share and incentive base transportation alternatives, and expanding the transit
network in the City. Any additional funds that remain upon completion of the TMA Study shall
be used by the City to fund a portion of the TMA’s startup costs. Facebook further agrees to
cooperate with the City and other landowners and employers in the Bayfront Area in connection
with the implementation of a TMA, and to share Facebook’s best practices with other members
of the TMA upon its formation.

7.1.4 Regional Transportation Forum. In recognition of the fact that
regional transportation issues require equitable regional partnerships, Facebook shall sponsor a
forum in partnership with officials from the City, East Palo Alto, San Mateo County, and Santa
Clara County to consider and evaluate innovative ways that the recommendations of the
Dumbarton Transportation Corridor Study may be executed with minimal delays. Facebook
envisions that this forum will concentrate on funding, operational and construction strategies as
well as innovations intended to facilitate an integrated execution of regional improvements to
multi-modal transportation options. Facebook shall commit up to One Million Dollars
($1,000,000) in funding to sponsor this forum. Facebook shall commence the process of
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facilitating this forum within six months of the date SamTrans publishes the fina version of
Dumbarton Corridor Study, which is anticipated to occur in April 2017, and shall use diligent
good faith efforts to convene the forum within two years of starting the process. Facebook shall
also use diligent good faith efforts to include representatives from the City, East Palo Alto, San
Mateo County, Santa Clara County, and SamTrans in the process. In addition, and following the
forum, Facebook agrees to provide assistance and support to develop design, operationa and
construction strategies to implement recommendations arising out of the forum, provided that the
amount of any financial assistance will be in Facebook’ s sole and absolute discretion.

7.1.5 Chilco Streetscape Improvements (Phases One through Four).
Facebook shall complete certain capital improvements associated with Phases one through four
of the Chilco Streetscape Improvements at its sole cost. Facebook shall coordinate the design of
the Chilco Streetscape Improvements with the City and shall provide detailed plans and
specifications for construction of the improvements to the City for final review and approva of
the City Manager or designee. Subject to the City Manager’s approval, Facebook shall pay for
and cause the construction of the Chilco Streetscape Improvements to be completed in phases:
(1) Phases 3a and 3b improvements shall be completed prior to the date of the City’s fina
building inspection of Building 21; and (2) Phase 4A and 4B shall be completed prior to the date
of the City’s fina building inspection of Building 22. If permits or approvals are required from
outside agencies and such permits or approvals delay issuance of permits or completion of
construction, or if construction is delayed for reasons beyond Facebook’s reasonable control,
then Facebook shall have such additional time to complete such capital improvements as may be
reasonably necessary resulting from such delays beyond Owner’s reasonable control. Facebook
shall work diligently and in good faith with the City to obtain the necessary permits or approvals
from outside agencies, however, if such permits or approvals from outside agencies are rejected
for reasons beyond Facebook’s reasonable control, then Facebook shall not be obligated to
complete that particular improvement and the parties shall work together to determine alternate
or substitute improvements. The approximate location and scope of the improvements described
in this Section are identified in Exhibit C, attached hereto.

7.1.6 Chilco Streetscape Improvements (Phases Five and Six). Facebook
shall also complete certain capital improvements associated with Phases Five and Six of the
Chilco Streetscape Improvements, in the approximate locations shown on Exhibit C, at its sole
cost, provided, however, that Facebook shall be entitled to a credit against any construction road
impact fees imposed on the Project in an amount equal to the actual costs of constructing Phases
Five through Six. Subject to the City Manager’s approval of the design for Phases Five and Six
of the Chilco Streetscape Improvements, Facebook shall pay for and cause the construction of
such improvements to be completed pursuant to a schedule to be reasonably agreed upon by
Facebook and the City. If permits or approvals are required from outside agencies and such
permits or approvals delay issuance of permits or completion of construction, or if construction
is delayed for reasons beyond Facebook’s reasonable control, then Facebook shall have such
additional time to complete such capital improvements as may be reasonably necessary resulting
from such delays beyond Owner’s reasonable control. Facebook shall work diligently and in
good faith with the City to obtain the necessary permits or approvals from outside agencies;
however, if such permits or approvals from outside agencies are rejected for reasons beyond
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Facebook’s reasonable control, then Facebook shall not be obligated to complete that particular
improvement and the parties shall work together to determine alternate or substitute
improvements.

8. Housing Public Benefits.

8.1.1 Housing Inventory and Loca Supply Study. In order to provide a
framework for future, fact-based actions and policy-making related to long-term housing
solutions in Belle Haven and East Palo Alto, Facebook agrees to collaborate with officials and
local stakeholders in the City and East Palo Alto to conduct a Housing Inventory and Local
Supply Study to assess the conditions, occupancy, and resident profiles of residents living in the
immediate vicinity of the Property (including, but not limited to Belle Haven, Fair Oaks and the
City of East Palo Alto). The purpose of this study is to establish a baseline understanding of the
housing conditions in the area, to facilitate the development of an informed regiona housing
strategy, and to develop concrete recommendations to help to support the preservation of
affordable and workforce housing. Facebook agrees to fund up to Three Hundred and Fifty
Thousand Dollars ($350,000) for the study and shall be responsible for selecting a qualified
consultant to undertake the study. Facebook shall make diligent good faith efforts to coordinate
with the City Manager of the City or his or her designee, the City Manager of the City of East
Palo Alto, local community organizations, and other regional stakeholders, in the development of
the study, and to convene an advisory group comprising Facebook representatives, elected
officials from the City and East Palo Alto, and members of local community organizations to
participate in the process. Facebook shall commence the process of initiating the study within 30
days of satisfaction of the Conditions Precedent, and shall use diligent good faith efforts to
complete the study within 18 months from commencement. Within 30 days of completion of the
study, Facebook shall provide a copy of the study to the City Manager as well as a copy to the
City Manager of the City of East Palo Alto.

8.1.2 Housing Innovation Fund. Prior to completion of the Housing
Inventory and Local Supply Study, Facebook shall establish a Housing Innovation Fund to
identify near-term actions that may be taken within the local community (including Belle Haven
and East Palo Alto) as a direct outcome of the Housing Inventory and Local Supply Study.
Facebook shall commit One Million Five Hundred Thousand Dollars ($1,500,000) to establish
the Housing Innovation Fund and provide seed funding for near-term implementation actions.
The funding commitment shall be used exclusively for implementation actions and shall not be
used for operating expenses associated with administration of the Fund, or expenses associated
with formation of the Fund itself (e.g., startup costs). Facebook anticipates that the Housing
Innovation Fund would be established as a non-profit organization that would be initially run by
members of the advisory group convened to provide oversight over the Housing Inventory and
Local Supply Study, including Facebook representatives, local elected officials and members of
local community organizations. The board would initially comprise eight members, including at
least one member selected by the City Manager of the City and one member selected by the City
Manager of the City of East Palo Alto. The remaining members shall be selected by Facebook in
its sole and absolute discretion. Facebook’s obligation to provide additiona assistance and
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support for the Housing Innovation Fund above and beyond the funding contribution identified
above will bein Facebook’ s sole and absol ute discretion.

8.1.3 Affordable Housing Preservation Pilot Program. Facebook shall
work in partnership with a reputable non-profit affordable housing partner to create and/or
provide funding for a Housing Preservation pilot project. The purpose of the pilot project is to
identify and purchase housing in the immediate vicinity of the Property (including but not
limited to Belle Haven and East Palo Alto) to protect at-risk populations and serve as part of a
regiona anti-displacement strategy. Within one year of satisfaction of the Conditions Precedent,
Facebook shall identify an appropriate non-profit affordable housing partner and contribute One
Million Dollars ($1,000,000) towards a suitable Housing Preservation pilot project, to be
determined by Facebook at Facebook’s sole and absolute discretion. The funding commitment
shall be used exclusively for implementation actions and shall not be used for operating expenses
associated with administration of the non-profit affordable housing partner, or administrative
expenses associated with any particular pilot project. Facebook has already coordinated with
non-profit affordable housing partners to identify potential programs that would qualify for
funding, which could include programs targeting single-family preservation and/or multi-family
preservation, as well as “public-private partnerships’ that could involve funding sources from
private entities and public agencies. In selecting an appropriate recipient, Facebook shall
consider the extent to which its contribution would be leveraged or combined with additional
funding sources to ensure the greatest possible impact. Upon written request by the City (to be
provided not more than once per year), Facebook shall report out on the status of its funding
contribution pursuant to this Section 8.1.3 and provide information regarding how the funding
contribution was alocated.

8.1.4 Workforce Housing Fund Pilot Program. Within one year of
satisfaction of the Conditions Precedent, Facebook shall initiate a Workforce Housing pilot
program in the Belle Haven community. This pilot program will subsidize rents for not less than
twenty two units of workforce housing at the residential development located at 777 Hamilton
Avenue, currently under development, for community serving professions such as teachers.
Facebook shall select and partner with an appropriate non-profit housing organization (such as
Hello Housing) to administer the program; the selection of an appropriate partner shall be at
Facebook’ s sole and absolute discretion. The allocation of the units will be prioritized as follows:
(2) first to teachers employed by the Ravenswood City School District or a non-profit school that
is located in the area encompassed by the Ravenswood City School District, (2) second to
teachers employed by the Menlo Park City School District, the Las Lomitas School District or
teachers directly employed by Menlo-Atherton High School, (3) third to persons engaged in
public safety professions (e.g., police officers, fire fighters, etc.) and employed by the City or the
Menlo Park Fire Protection District, and (4) fourth to persons employed by public interest non-
profit organizations located in the cities of Menlo Park or East Palo Alto. Facebook agrees to
commit up to Four Hundred and Thirty Thousand Dollars ($430,000) per year for five years (up
to Two Million One Hundred and Fifty Million Dollars ($2,150,000) total) for the program,
which represents an average subsidy of $1,628 per unit per month. For purposes of this section,
“workforce housing” shall mean housing that is affordable to qualifying households as mutually
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agreed upon by Facebook and the City. The particular mix of units and levels of subsidy shall be
determined by Facebook in consultation with an appropriate non-profit housing organization.

8.1.5 Use of BMR Housing Fees. As part of the Approvals, Facebook
will be entering into a Below Market Rate (“BMR”) Housing Agreement with the City to satisfy
the requirements under Chapter 16.96 of the City’s Municipa Code. As part of the
implementation of the BMR Housing Agreement, Facebook shall use diligent food faith efforts
to identify opportunities to partner with anon-profit housing organization in order to leverage the
use of BMR housing fees payable in connection with the Project to develop the maximum
number of units that can be procured with those fees.

8.1.6 Commitment to Design Housing Units Pending Completion of
General Plan Update. Subject to completion and approval of the pending ConnectMenlo process,
which proposes updating the City’s General Plan and rezoning portions of the Bayfront area for
mixed-use and residential uses, Facebook shall commit to the planning and design of at least
1,500 housing units on the approximately 56-acre site known as the Menlo Science &
Technology Park located in the Bayfront area. Facebook further agrees that any future
application to develop residential units on the Menlo Science & Technology Park site will
include a commitment to include no less than 15% BMR units and/or workforce housing units
(regardless of whether the proposed units are for sale or rentals). Facebook shall have no
obligation to construct these units or to submitting an application for the future redevel opment of
the Menlo Science & Technology Park site. The parties further recognize that any future
redevelopment would be subject to a future discretionary review process including
environmental review under the California Environmenta Quality Act. In addition, this
obligation shall only apply so long as the Menlo Science & Technology Park site is owned by
Facebook (or an affiliate of Facebook) and shall not run with the land or bind bona-fide third
party purchasers of the Menlo Science & Technology Park sitein the event of asale.

9. Local Community Benefits.

9.1.1 Belle Haven Community Pool Maintenance and Operations.
Within one year of satisfaction of the Conditions Precedent, Facebook shall contribute an initial
Sixty Thousand Dollars ($60,000) to the City to be applied exclusively for operating and
maintenance costs for the community pool at the Onetta Harris Community Center, and shall an
additional contribution of Sixty Thousand Dollars ($60,000) on July 1 of each of the following
four calendar years to the City for the same purpose (for atotal of five years). The total amount
of Facebook’s commitment under this Section 9.1.1 is Three Hundred Thousand Dollars
($300,000).

9.1.2 Loca Scholarship Program. Within one year of satisfaction of the
Conditions Precedent, Facebook shall establish, or shall partner with an appropriate organization
to establish, an educational scholarship program to provide financial assistance for young
residents of the City and East Palo Alto for ten years, and shall contribute One Hundred
Thousand Dollars ($100,000) per year for ten years in scholarship funds. Decisions regarding
eigibility criteria and distribution of funding shall be made by Facebook in its sole and absolute
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discretion. The total amount of Facebook’s commitment under this Section 9.1.2 is One Million
Dollars ($1,000,000).

9.1.3 Loca Community Fund. Within one year of satisfaction of the
Conditions Precedent, Facebook shall contribute an additional One Hundred Thousand Dollars
($100,000) to the Local Community Fund (“LCF’) previously established and funded by
Facebook, and shall continue to contribute $100,000 per year to the LCF for atotal period of ten
years. After the ten year period is complete, Facebook will consider whether to provide
additional funding for the LCF. The decision of whether to contribute additional funding shall be
in Facebook’s sole and absolute discretion. The benefit under this Section 9.1.3 shall not be
payable unless the City signs off on building permits alowing occupancy by Facebook of
Building 21. The total amount of Facebook’s commitment under this Section 9.1.3 is One
Million Dollars ($1,000,000,000).

10. Public Open Space; Multi-Use Bridge Facility; Public Access. Facebook shall
construct, operate, and maintain a publicly accessible open space and multi-use
pedestrian/bicyclist bridge across the Bayfront Expressway as shown on the approved plans and
in the Project Approvals. The obligation to construct, operate and maintain the multi-use
pedestrian/bicyclist bridge shall arise upon issuance of building permits for Building 21 and
governed by the Conditional Development Permit. The obligation to construct, operate and
maintain the publicly accessible open space shall arise upon issuance of building permits for
Building 22. Facebook, in Facebook’s reasonable discretion, will also install other amenities in
this area for the benefit of the public. The public access right to the additional landscaped area
will be aright to pass by permission and Facebook will have the right to implement reasonable
rules and regulations governing such access. The City further agrees to cooperate with Facebook
to ensure that Facebook has reasonable control over the public open space, and agrees that a
public easement is not required in order to maintain the open space as publicly accessible.
Facebook’s obligations to construct the multi-use pedestrian/bicyclist bridge pursuant to this
Section 10 is expressly conditioned on Facebook’s receipt of such permits and approvals from
governmental or quasi-governmental agencies other than the City having jurisdiction over the
multi-use bridge and associated improvements as may be required.

11. Design and Environmental Commitments.

111  Facebook has entered into a contract with Gehry Partners LLP for design
of the office components of the Project, and Facebook anticipates that Gehry Partners LLP will
be the registered architect for office components of the Project. Facebook will cause the design
of the buildings located at the Property to perform to LEED Building Design and Construction
(BD+C) Gold equivaency, and will commit to installing photovoltaic solar panels at Building
21. Facebook may satisfy this obligation by delivering areport from its LEED consultant to the
City demonstrating satisfaction with this condition. That report will be subject to approval by the
City (not to be unreasonably withheld or conditioned). Facebook will also commit to enhanced
soil remediation and other environmental cleanup measures at the Property, consistent with the
Soil Management Plan for the Property and which may require Facebook to conduct additional
testing and grid sampling above and beyond what is ordinarily required by the California
Department of Toxic Substance Control.
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11.2  When performing work that might impact the bay-lands, Facebook will
hire an environmental consultant knowledgeable about the San Francisco Bay and associated
marsh habitats to ensure that endangered species, particularly the Sat Marsh Harvest Mouse and
Clapper Rail, are not harmed.

11.3 Facebook will cooperate with the Don Edwards San Francisco Bay
National Wildlife Refuge (“Refuge’) team and consult with related nonprofit groups on habitat
protection and restoration adjacent to the Property. Facebook will establish an ongoing, in-house
point of contact for the Refuge, nonprofit groups and related agencies to ensure collaborative
success.

11.4 Facebook will educate employees and visitors about the unique species
next to the Property and their habitat requirements. Such education may be by way of installing
appropriate interpretive signage and/or hosting educational programs.

115 Facebook will engage in "wildlife-friendly" behavior, such as (a) adopting
policies requiring the trapping and removal of feral cats and the leashing of dogs when using
trails located on the Property, (b) employing wildlife-safe rodent control measures,
(c) encouraging beneficial species (through, for example, the installation of bat houses), and (d)
implement bird-safe design standards into the Project’ s office buildings and lighting design.

11.6 If new building roofs, window ledges, light poles or landscaping changes
are installed/made, Facebook will use (or require use of) then available best practices to ensure
that the new building roofs, window ledges, parking lot light poles or landscaping changes do not
create sites for predatory bird species to roost or nest.

12. Recycled Water System; Contributions to Future District-Wide Recycled Water
Systems. Facebook agrees to use diligent good faith efforts to install arecycled water system on
the Property. Within 60 days of the City’s sign off on final building permits allowing occupancy
of Building 21 by Facebook, Facebook agrees to contribute Twenty Five Thousand Dollars
($25,000) in seed funding to the City to conduct feasibility studies for a Bayfront Area-wide
recycled water system. If Facebook is unable to obtain all permits necessary to construct and
operate an on-site recycled water system through no fault or lack of diligence on the part of
Facebook, Facebook agrees to (a) connect the office buildings to any future recycled water
system developed by the West Bay Sanitary District (the “ Sanitary District”) and utilize recycled
water for landscaping and non-potable uses for Buildings 21 and 22 at such time as a system to
serve the Project and other properties in the vicinity of the Project is constructed, (b) offer to
provide the Sanitary District with initial funding not to exceed One Million Five Hundred
Thousand Dollars ($1,500,000) for the Sanitary District to use in financing the development and
construction of a recycled water system capable of serving the Project in exchange for a credit
against future capital expense charges that would otherwise be incurred by users participating in
the Sanitary District’s recycled water system, and (c) If the Sanitary District does not accept
Facebook’s offer to provide initial financing, Facebook shall pay a reasonable proportionate
share of the Sanitary District’s costs of developing and/or implementing the system in a manner
consistent with conditions imposed on other similarly situated projects in the Bayfront area. In
addition, if the Sanitary District develops an area-wide recycled water system serving multiple
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properties in the Bayfront area, Facebook agrees that any applications submitted by Facebook or
its affiliates to develop buildings (other than the buildings proposed as part of the Project) in the
Bayfront Areawill include a commitment to pay a reasonable proportionate share of the Sanitary
District’s costs of developing and/or implementing the system in a manner consistent with
conditions imposed on other similarly situated projects in the Bayfront area.

13. Amendment to Development Agreement for the Facebook East Campus Project.
No later than the issuance of occupancy of the first office building as part of the Project,
Facebook agrees to record an amendment to the Development Agreement for the East Campus
Project (“East Campus DA”) that eliminates Facebook’s right to reduce the Annua Payment (as
defined in the East Campus DA) in exchange for a reduction in the alowed number of trips;
provided, however, that Facebook shall retain the right to suspend the Density Increase (as
defined in the East Campus DA) and comply with the employee/density cap contained in the
original project approvals for the Sun Microsystem project, in which case Facebook’ s obligations
to make Annual Payments (as defined in the East Campus DA) will likewise be suspended in its
entirety. In the event that Facebook terminates this Agreement pursuant to Section 22 and the
amendment to the East Campus DA has already been recorded, the City agrees that Facebook
will have the right to annul the amendment and that the terms of the original East Campus DA
will remain in full force and effect.

14. Indemnity. Facebook shall indemnify, defend and hold harmless City, and its
elective and appointive boards, commissions, officers, agents, contractors, and employees
(collectively, “City Indemnified Parties’) from any and all claims, causes of action, damages,
costs or expenses (including reasonable attorneys’ fees) arising out of or in connection with, or
caused on account of, the development and occupancy of the Project, any Approval with respect
thereto, or claims for injury or death to persons, or damage to property, as a result of the
operations of Facebook or its employees, agents, contractors, representatives or tenants with
respect to the Project (collectively, “Facebook Claims’); provided, however, that Facebook shall
have no liability under this Section 14 for Facebook Claims arising from the gross negligence or
willful misconduct of any City Indemnified Party, or for Claims arising from, or that are alleged
to arise from, the repair or maintenance by the City of any improvements that have been offered
for dedication by Facebook and accepted by the City. The indemnity provisions in this Section
14 shall survive termination of this Agreement.

15. Periodic Review for Compliance.

15.1 Annua Review. The City shall, at least every 12 months during the term
of this Agreement, review the extent of Facebook’s good faith compliance with the terms of this
Agreement pursuant to Government Code 8 65865.1 and Resolution No. 4159. Such review shall
be scheduled to coincide with the City’s review of compliance with the Development
Agreements for the Facebook East Campus Project and Facebook West Campus Project. Notice
of such annua review shall be provided by the City’s Community Development Director to
Facebook not less than 30 days prior to the date of the hearing by the Planning Commission on
Facebook’s good faith compliance with this Agreement and shall to the extent required by law
include the statement that any review may result in amendment or termination of this Agreement.
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A finding by the City of good faith compliance with the terms of this Agreement shall
conclusively determine the issue up to and including the date of such review.

15.2 Non-Compliance. If the City Council makes a finding that Facebook has
not complied in good faith with the terms and conditions of this Agreement, the City shall
provide written notice to Facebook describing (a) such failure and that such failure constitutes a
Default, (b) the actions, if any, required by Facebook to cure such Default, and (c) the time
period within which such Default must be cured. If the Default can be cured, Facebook shall
have a minimum of 30 days after the date of such notice to cure such Default, or in the event that
such Default cannot be cured within such 30 day period, if Facebook shall commence within
such 30 day time period the actions necessary to cure such Default and shall be diligently
proceeding to complete such actions necessary to cure such Default, Facebook shall have such
additional time period as may be required by Facebook within which to cure such Default.

15.3 Failure to Cure Default. If Facebook fails to cure a Default within the
time periods set forth above, the City Council may amend or terminate this Agreement as
provided below.

15.4 Proceeding Upon Amendment or Termination. If, upon a finding under
Section 15.2 of this Agreement and the expiration of the cure period specified in such Section
15.2, the City determines to proceed with amendment or termination of this Agreement, the City
shall give written notice to Facebook of its intention so to do. The notice shall be given at least
30 days before the scheduled hearing and shall contain:

15.4.1 Thetime and place of the hearing;

15.4.2 A statement that the City proposes to terminate or to amend this
Agreement; and

15.4.3 Such other information as is reasonably necessary to inform
Facebook of the nature of the proceeding.

15,5 Hearings on Amendment or Termination. At the time and place set for the
hearing on amendment or termination, Facebook shall be given an opportunity to be heard, and
Facebook shall be required to demonstrate good faith compliance with the terms and conditions
of this Agreement. If the City Council finds, based upon substantial evidence, that Facebook has
not complied in good faith with the terms or conditions of this Agreement, the City Council may
terminate this Agreement or, with Facebook’s agreement to amend rather than terminate, amend
this Agreement and impose such conditions as are reasonably necessary to protect the interests of
the City. The decision of the City Council shall be final, subject to judicial review pursuant to
Section 1094.5 of the California Code of Civil Procedure.

15.6 Effect on Transferees. If Facebook has transferred a partial interest in the
Property to another party so that title to the Property is held by Facebook and additional parties
or different parties, the City shall conduct one annual review applicable to al parties with a
partial interest in the Property and the entirety of the Property.
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16. Permitted Delays, Subsequent Laws.

16.1 Extension of Times of Performance. In addition to any specific provisions
of this Agreement, (i) the deadline for Facebook to submit a Substantially Complete Building
Permit Application under Section 2.2 shall be extended; and (ii) the performance by any Party of
its obligations under this Agreement shall not be deemed to be in Default, and the time for
performance of such obligation shall be extended; where delays or failures to perform are due to
war, insurrection, strikes, lockouts, riots, floods, earthquakes, fire, casualties, acts of God, acts of
the public enemy, epidemics, quarantine restrictions, freight embargoes, restrictions imposed by
governmental or quasi-governmental entities other than the City, unusually severe wesather, acts
of another Party, acts or the failure to act of any public or governmental agency or entity (except
that acts or the failure to act of the City shall not excuse the City’s performance) or any other
causes beyond the reasonable control, or without the fault, o