CITY COUNCIL
SPECIAL AND REGULAR MEETING AGENDA

Tuesday, May 29, 2012

CITY OF
6:00 p.m.
\ %ENRIKO} 701 Laurel Street, Menlo Park, CA 94025

City Council Chambers

6:00 P.M. CLOSED SESSION (1* floor Council Conference Room, City Hall)
Public Comment on Closed Session item will be taken prior to adjourning to Closed Session

CL1. Conference with legal counsel pursuant to Government Code Section 54956.9(c) regarding
potential litigation - 1 case

7:00 P.M. REGULAR SESSION

ROLL CALL - Cline, Cohen, Fergusson, Keith, Ohtaki

PLEDGE OF ALLEGIANCE

REPORT FROM CLOSED SESSION

ANNOUNCEMENTS

A. PRESENTATIONS AND PROCLAMATIONS

Al. Presentation by Police Department: Special Olympics Torch Run and Tip a Cop events
B. COMMISSION/COMMITTEE VACANCIES, APPOINTMENTS AND REPORTS - None

C. PUBLIC COMMENT #1 (Limited to 30 minutes)
Under “Public Comment #1”, the public may address the Council on any subject not listed on
the agenda and items listed under the Consent Calendar. Each speaker may address the
Council 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 Council cannot act on items
not listed on the agenda and, therefore, the Council cannot respond to non-agenda issues
brought up under Public Comment other than to provide general information.

D. CONSENT CALENDAR - None
E. PUBLIC HEARING

E1l. Consider a request for an amended and restated Conditional Development Permit and
Development Agreement for the property located at 1601 Willow Road (East Campus) and
heritage tree removal permit and environmental review for the properties located at the 1601
Willow Road (East Campus) and 312 and 313 Constitution Drive (West Campus)

(Staff report #12-083)

F. REGULAR BUSINESS

F1. Consider state and federal legislative items, including decisions to support or oppose any
such legislation, and items listed under Written Communication or Information Item


http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130208/052912%2B-%2BFacebook%2BStaff%2BReport__130208.pdf�
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G. CITY MANAGER’'S REPORT - None

H. WRITTEN COMMUNICATION — None

l. INFORMATIONAL ITEMS — None

J. COUNCILMEMBER REPORTS

K. PUBLIC COMMENT #2 (Limited to 30 minutes)
Under “Public Comment #2”, the public if unable to address the Council on non-agenda items
during Public Comment #1, may do so at this time. Each person is limited to three minutes.

Please clearly state your name and address or jurisdiction in which you live.

L. 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 http://www.menlopark.org and can receive e-mail notification of
agenda and staff report postings by subscribing to the “Home Delivery” service on the City’'s homepage. Agendas and staff reports may
also be obtained by contacting the City Clerk at (650) 330-6620. Copies of the entire packet are available at the library for viewing and
copying. (Posted: 05/24/2012)

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

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

Any writing that is distributed to a majority of the City Council 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 Office of the City Clerk, Menlo Park City
Hall, 701 Laurel Street, Menlo Park, CA 94025 during regular business hours. Members of the public may send communications to
members of the City Council via the City Council’s e-mail address at city.council@menlopark.org. These communications are public
records and can be viewed by anyone by clicking on the following link: http://ccin.menlopark.org

City Council meetings are televised live on Government Access Television Cable TV Channel 26. Meetings are re-broadcast on
Channel 26 on Thursdays and Saturdays at 11:00 a.m. A DVD of each meeting is available for check out at the Menlo Park Library.

Live and archived video stream of Council meetings can be accessed at http://menlopark.granicus.com/ViewPublisher.php?view id=2
Persons with disabilities, who require auxiliary aids or services in attending or participating in City Council meetings, may call the City
Clerk’s Office at (650) 330-6620.
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COMMUNITY DEVELOPMENT DEPARTMENT

Council Meeting Date: May 29, 2012

CITY OF Staff Report #: 12-083

MENLO
PARK

Agenda Item #:E-1

PUBLIC HEARING: Consider a Request for an Amended and Restated

Conditional Development Permit and Development
Agreement for the Property Located at 1601 Willow Road
(East Campus) and Heritage Tree Removal Permit and
Environmental Review for the Properties Located at the 1601
Willow Road (East Campus) and 312 and 313 Constitution
Drive (West Campus)

RECOMMENDATION

Staff recommends that the City Council concur with the recommendation of the
Planning Commission and approve the following actions related to the Facebook
Campus Project, subject to the specific actions contained in Attachment A:

1.

Certify the Environmental Impact Report which analyzes the potential
environmental impacts of the proposed Project inclusive of the East Campus and
West Campus;

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

Approve the Development Agreement which results in the provision of overall
benefits to the City and adequate development controls in exchange for vested
rights in East Campus Project approvals;

. Approve the Amended and Restated Conditional Development Permit which

implements a vehicular trip cap that includes an AM and PM peak period and
daily trip cap to accommodate an increase in employees at the East Campus
Project site beyond the 3,600 employees permitted to occupy the site; and

Approve Heritage Tree Removal Permits to remove one heritage tree on the
East Campus and seven heritage trees on the West Campus to facilitate
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construction of improvements to the existing undercrossing of Bayfront
Expressway.

If the Council votes to approve the Project on May 29, 2012, then the second reading of
the ordinance for the Development Agreement is scheduled to occur on June 5, 2012.
The Ordinance would go into effect 30 days thereafter.

BACKGROUND

On February 8, 2011, the City received a preliminary application from Facebook to
commence the environmental review process for the Facebook Campus Project,
inclusive of both the East Campus and West Campus Project components, as well an
application for an Amended and Restated Conditional Development Permit (CDP) and
Development Agreement for the East Campus component of the Project. The Project
would include two phases, as discussed below. The Council’s review of the Project on
May 29, 2012, will focus on Phase | of the Project.

Facebook Incorporated (Facebook) seeks to develop an integrated, phased permanent
headquarters in Menlo Park to accommodate the company’s long-term growth potential.
This phased approach includes the development of an East Campus located at 1601
Willow Road, followed by the development of a West Campus located at 312 and 313
Constitution Drive across Bayfront Expressway. Currently, Facebook is seeking land
use entitlements for the East Campus, as well as environmental review for the entire
Project, per the requirements of the California Environmental Quality Act (CEQA). The
requested land use entitlements for the East Campus include amendment of the
existing Conditional Development Permit (CDP) to convert the employee cap to a
vehicular trip cap, as well as execution of a Development Agreement.

The 56.9 acre East Campus is currently developed with nine buildings, which contain
approximately 1,035,840 square feet. The existing entitlements for the site allow up to
3,600 employees to occupy the site, and Facebook currently has approximately 2,200
employees at the site. The Project Sponsor has begun, and continues to complete
tenant improvements at the site to convert the hardware-intensive laboratory spaces
and individual hard-wall offices to a more open, shared workspace characteristic of the
Facebook work environment, which is intended to foster innovation, teamwork, and
creativity.

As part of the proposed Project, the Project Sponsor seeks to convert the existing
employee cap into a vehicular trip cap. The proposed trip cap includes a maximum of
2,600 trips during the AM Peak Period from 7:00 a.m. to 9:00 a.m. and the PM Peak
Period from 4:00 p.m. to 6:00 p.m. and a maximum of 15,000 daily trips. The trip cap
would allow approximately 6,600 employees to occupy the East Campus.

The environmental review analyzes this proposal, as well as the build-out of the
approximately 22-acre West Campus. This second phase of the Project contemplates
construction of five buildings totaling approximately 440,000 square feet of gross floor
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area, consistent with M-2 zone requirements, and an associated five-story parking
structure. The proposed height of the buildings would exceed the 35-foot maximum
height limit in the M-2 zone and a rezone to M-2-X plus approval of a CDP would be
required to exceed the height limit. The Project Sponsor anticipates submitting land use
entitlements for the West Campus this summer. A project location map illustrating the
locations of Phase | and Phase Il of the Project is included as Attachment M.

The second phase of the Project is anticipated to house approximately 2,800
employees for a total of approximately 9,400 employees occupying both the East and
West Campuses at full occupancy. The proposed Project would result in approximately
5,800 more employees than are currently permitted under the existing land use
entitlements for the East Campus. However, unlike the existing entitiements for the East
Campus, the Project proposal does not include a cap on the number of employees.

Since the application submittal date, numerous meetings have been held and
milestones achieved, which are specified in Attachment N.

Planning Commission Review, May 7, 2012

On May 7, 2012, the Planning Commission held a public hearing for the Facebook
Campus Project to consider the five actions included in Attachment A. After considering
all of the public comments and documents, including the EIR, draft Development
Agreement and draft Conditional Development Permit, the Planning Commission made
a unanimous recommendation (with Commissioner Yu absent) that the City Council
approve the project, per the recommendations included in the Planning Commission
staff report. In addition, the Commission recommendation included the insertion of three
mitigation measures from the EIR into the Statement of Overriding Considerations,
Mitigation Monitoring and Reporting Program, and Amended and Restated Conditional
Development Permit. Staff inadvertently omitted these mitigation measures from these
three documents that were attached to the Planning Commission staff report. Finally,
the Commission supported any necessary revisions of the Amended and Restated
Conditional Development Permit and/or Development Agreement to incorporate
applicable aspects of the separate agreement reached between Facebook and the City
of East Palo Alto.

Prior to voting on the recommendation for the project, Commission discussion and
questions focused on the following issue areas:

e Development Agreement: The Commission discussed the public benefits
included in the Development Agreement and requested clarification regarding the
financial benefit to the City resulting from the Project and the associated
Development Agreement;

e Marsh Road and Middlefield Road Mitigation Measure: The Commission
requested clarification regarding the mitigation measure included in the EIR for
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this intersection, as well as an explanation of the difference between this
mitigation measure and the improvements requested by the Town of Atherton;

e Intersection Impacts: The Commission discussed the intersections that would be
impacted by the Project and the resulting impacts after implementation of
mitigation measures; and

e Peak Periods of Traffic: The Commission requested clarification regarding how
the peak periods included in the Trip Cap were chosen.

The approved transcript of the May 7, 2012 Planning Commission meeting is included
as Attachment O.

ANALYSIS

Proposed Project

The Project components currently subject to land use entitlement review include Phase
| of the Facebook Campus Project. Phase | is primarily related to the East Campus and
includes amending and restating the CDP to implement a Trip Cap to accommodate an
increase in employees at the site beyond the 3,600 employees currently permitted to
occupy the site (coupled with a required Transportation Demand Management program
to reduce vehicle trips by 25 percent), execution of a Development Agreement, and
Heritage Tree Removal Permits for removal of eight heritage trees on both the East
Campus and West Campus related to Phase | undercrossing improvements (discussed
in more detail below).

Project Land Use Entitlements

The proposed Project requires various land use entitlements as summarized below.
Amended and Restated Conditional Development Permit

On May 19, 1992, the City Council approved a CDP and rezone of the Project site from
M-2 (General Industrial) to M-2-X (General Industrial — Conditional Development). The
CDP and “X” overlay allow for flexibility from zoning requirements, except maximum
Floor Area Ratio (FAR), while providing greater certainty regarding the parameters of a
particular development proposal. The existing CDP specifies development standards for
the Project site, conditions of approval and a requirement for compliance with the
Master Site Plan approved as part of the CDP. Specifically, the Master Site Plan,
associated vested elements of Project approval, and conditions of approval establish
the maximum permissible employment density on the Project site of 3,600 employees
and include a Transportation Demand Management program that is required to attain a
25 percent reduction in drive alone commuting. Facebook seeks to amend the existing
CDP to implement a Trip Cap to accommodate an increase in employees at the site
beyond the 3,600 employees currently permitted to occupy the site.
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The Trip Cap includes a maximum of 2,600 trips during the AM Peak Period from 7:00
a.m. to 9:00 a.m. and the PM Peak Period from 4:00 p.m. to 6:00 p.m. and a maximum
of 15,000 daily trips. The Trip Cap would allow approximately 6,600 employees to
occupy the East Campus. Specific parameters regarding the Trip Cap can be found in
the Trip Cap Monitoring and Enforcement Policy, which is included as Attachment I.
Since the May 7, 2012 Planning Commission meeting, minor edits have been made to
the Trip Cap Monitoring and Enforcement Policy in order to clarify that the Trip Cap
would apply not only to Facebook, but also the Owner pursuant to the terms of the
Development Agreement, to provide an additional example fee calculation, and to
specify the penalty sharing percentage of 25 percent with the City of East Palo Alto.
This document 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.

Key components of the proposed Project that would assist Facebook in achieving
compliance with the Trip Cap include a Transportation Demand Management program
and enhanced bicycle and pedestrian circulation on-site, and connecting to the Project
site from the adjacent community.

The Project proposal for the East Campus Amended and Restated CDP does not
include construction activities, except for improvements related to the completion of the
Phase 1 improvements of the Bayshore Expressway (State Route 84) undercrossing
and the associated access paths. The proposed improvements are intended to occur in
three phases, beginning with approval of the land use entitlements for the East Campus
and continuing with development and completion of the West Campus. The following is
a summary of the proposed phasing plan for access improvements to the existing
undercrossing to facilitate a connection for pedestrian and bicycle traffic, and ultimately
a people mover under Bayfront Expressway.

e Phase 1: Approval of the land use entitlements for the East Campus - would
include the following elements:

o Provide pedestrian and bicycle multi-use path to connect from Willow
Road to south side of existing undercrossing (proximate to Willow Road
along West Campus);

o Provide access to undercrossing on the East Campus (north) side.
Provide pedestrian and bicycle multi-use path and connection to Bay Trail.
Provide sidewalks and crosswalk improvements to connect from the
undercrossing to the main entrance of Building 10 (across campus ring
road);

o0 Maintain existing undercrossing cross-section (with raised sidewalk), and
provide access to a pedestrian and bicycle multi-use path;
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o Provide new plantings, species to be selected from Save the Bay Plan list;
and

o Install lighting improvements for the undercrossing and along pedestrian
and multi-use paths on both sides of the undercrossing.

e Phase 2: During Construction of the West Campus — would include the following
elements:

0 Reconfigure pedestrian and bicycle multi-use path to connect from Willow
Road to south side of undercrossing proximate to West Campus (if
necessary) to avoid construction areas;

0 Detour pedestrians and bicyclists to use the existing crosswalk crossing
Bayfront Expressway and pedestrian signals at Willow Road/Bayfront
Expressway intersection during certain phases of construction if temporary
(to be defined) closure of undercrossing is necessary; and

o0 Maintain existing undercrossing cross-section (with raised sidewalk) and
provide access to a pedestrian and bicycle multi-use path.

e Phase 3: Build Out of the West Campus — would include the following elements:

o Improve undercrossing to allow for use by pedestrians, cyclists and
Facebook people-mover system;

o Install pump system to address any potential flooding of undercrossing;

o0 Reconfigure West Campus pedestrian and bicycle multi-use path from
Willow Road to south side of the undercrossing, if necessary, to replace
temporary construction path;

o Install any final permanent pedestrian and bicycle improvements on
Willow Road along West Campus frontage, including sidewalks or multi-
use path; and

o Install traffic control devices on both sides of the undercrossing for
controlling ingress/egress from the people-mover system into the
undercrossing.

Conceptual plans for Phase | undercrossing improvements are included in Attachment
P on plan sheets EL.2, EL.3 and EL.4. If the Project is approved, per the conditions of
approval in the Amended and Restated CDP, Facebook would be required to submit a
complete set of plans for construction of the undercrossing improvement to the City
within 60 days of the effective date of the Development Agreement.

The resolution approving the Amended and Restated CDP, the draft Amended and
Restated CDP and the Trip Cap Monitoring and Enforcement Policy, which is an
attachment to the Amended and Restated CDP, are included as Attachments G, H and
I, respectively. The Amended and Restated CDP relies on the Project plans, inclusive of
the conceptual Phase | undercrossing plans, and includes conditions of approval, along
with all of the mitigation measures from the EIR. The conditions of approval that are not
EIR mitigations are generally standard conditions of approval with more Project specific
conditions of approval associated with the construction of the undercrossing
improvements.
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Development Agreement

A Development Agreement is a legally binding 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 to secure vested rights, and it
allows the City to secure certain benefits. Development Agreements are enabled by
California Government Code Sections 6584-65869.5. The City Council adopted
Resolution No. 4159 in January 1990, establishing the procedures and requirements for
the consideration of Development Agreements (Resolution No. 4159 is available upon
request at City offices or on the City’s website). Facebook is requesting a legally binding
Development Agreement in concert with the requested CDP amendment.

On February 14, 2012, the City Council established a set of parameters for the City’s
negotiating team to commence negotiations with Facebook on the Development
Agreement. After a series of negotiation sessions and input from the Council
Subcommittee comprised of Mayor Keith and Council Member Cline, the City Council
unanimously approved a term sheet for the Development Agreement on April 17, 2012.
Since that meeting, the term sheet has been transformed into a 40 plus page
Development Agreement, and all terms approved by the City Council are either included
in the Development Agreement or in the Amended and Restated Conditional
Development Permit, and in some cases, in both documents. In addition, some topics
covered in the Development Agreement crossover into mitigations measures included in
the EIR. The ordinance to approve the Development Agreement, and the Draft
Development Agreement, are included as Attachments E and F, respectively.

Separately from the City’s negotiations with the applicant, Facebook also negotiated an
agreement with the City of East Palo Alto. The East Palo Alto City Council reviewed and
approved the term sheet that has resulted from these negotiations at its meeting on May
1, 2012. The term sheet was utilized to develop a Memorandum of Agreement, which is
attached to, and incorporated into the Development Agreement between the City of
Menlo Park and Facebook. This, as well as other clean-up edits to the Development
Agreement, have been incorporated since publication of the Draft Development
Agreement included in the May 7, 2012 Planning Commission packet.

Heritage Tree Removals

The applicant is requesting approval for removal of eight heritage trees in order to
construct Phase | undercrossing improvements, as discussed above. The proposed
Heritage Tree removals include one tree on the East Campus and seven trees on the
West Campus. All trees proximate to the undercrossing improvements, inclusive of
those trees identified for removal are shown on plan sheet EL.5 and discussed in the
East Campus and West Campus arborist reports, which are included as Attachments K
and L, respectively. In summary, the requested eight tree removals include:
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East Campus
e Blackwood Acacia, good health (tree 36).

West Campus

e Lombardy Poplar, fair health (tree 605);
Lombardy Poplar, fair health (tree 606);
Fremont Poplar, fair health (tree 607);
Lombardy Poplar, good health (tree 613
Lombardy Poplar, good health (tree 614
Lombardy Poplar, good health (tree 619
Lombardy Poplar, good health (tree 622

:and

N— N N S

The City Arborist has reviewed all requested tree removals, and recommends approval
of the requested removals. His review of the requested tree removals indicated that the
trees are in fair to good health and are of inferior species. The majority of the trees have
extensive suckers and have not been properly maintained over time. The removal of
heritage trees requires Heritage Tree Removal Permits and a minimum two-to-one
replacement ratio. The applicant is proposing to plant a total of 28 replacements trees
(12 on the East Campus and 16 on the West Campus), which will be consistent with the
landscape palette provided on the Save the Bay Plant List.

FISCAL ANALYSIS

The City’s independent economic consultant, Bay Area Economics (BAE), prepared a
Fiscal Impact Analysis (FIA) projecting the potential changes in fiscal revenues and
service costs directly associated with development of the proposed Project. The FIA
also explores a number of related topics, including indirect revenues/costs from
potential induced housing demand, as well as one-time/non-recurring revenues (such
as impact fees), and potential additional opportunities for fiscal benefits. The Draft FIA
was released on December 8, 2011 for a public comment period that ended on January
23, 2012. The Draft FIA was reviewed by the Planning Commission at its January 9,
2012 meeting, where verbal comments from the Commission and public comment were
accepted on the Draft FIA, and transcribed for response as a component of the Final
FIA. The January 31, 2012 City Council staff report for the Facebook Campus Project
includes a summary of the Draft FIA.

The Final FIA, dated April 6, 2012, was prepared in response to comments on the Draft
FIA, and to address the recent dissolution of the City’s Community Development
Agency (Redevelopment Agency). Given the fact that the ultimate fiscal implications of
the State Supreme Court’s actions to dissolve Redevelopment Agencies are not yet
clear, the Final FIA only includes a qualitative analysis of this change. The quantitative
findings regarding the Community Development Agency’s’ revenues have been left in
the Final FIA for informational purposes. The City and other agencies analyzed in the

10
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FIA will receive additional funds from the dissolution of redevelopment agencies;
however, the actual amounts are yet to be determined. A memorandum providing a
response to comments for all comments received on the Draft FIA is a companion
document to the Final FIA. Both the Final FIA and the memorandum were released for
public review on April 23, 2012, and both documents are available for review on the
City’s website, at the Library and at the Community Development Department.

The FIA does not require action by the City Council; however, the City Council should
consider the FIA in reviewing the Project proposal.

Correspondence

Since the April 17, 2012 City Council meeting, staff has received three comment letters.
All letters, as well as City responses, if applicable, are included as attachments to this
Staff report. Specifically, the following correspondence has been received:

1. William Webster — email dated Tuesday, May 1, 2012 to the City of East Palo
Alto City Council (Attachment Q) regarding its review of the Draft Term Sheet
with Facebook.

2. Town of Atherton — letter dated April 26, 2012 voicing its concerns about the
traffic analysis prepared for the Project. This letter is included as Attachment R
and the City’s response to this letter dated May 7, 2012 is included as
Attachment S. It should be noted that City staff did reach out to Town of Atherton
staff prior to the release of the Draft EIR, and have subsequently met with them
to discuss the Draft EIR and Final EIR, most recently on May 22, 2012. All past
correspondence is on file at the Community Development Department.

3. Caltrans — letter dated May 7, 2012 regarding the Draft and Final Environmental
Impact Report. This letter is included as Attachment T and the City’s response to
this letter dated May 21, 2012 is included as Attachment U. It should be noted
that City staff did reach out to Caltrans staff prior to the release of the Draft EIR,
and have subsequently reached out to them, most recently via telephone on May
16, 2012. Staff is currently in the process of scheduling a meeting with Caltrans
in June to discuss the Facebook Campus Project. All past correspondence is on
file at the Community Development Department.

Conclusion

The proposed East Campus Project would occupy an existing underutilized corporate
campus and is projected to generate approximately 3,000 new jobs for the City. To
minimize impacts to the community, the Project proposal includes a Trip Cap and robust
Transportation Demand Management program, which would limit the increase in
vehicular trips associated with the Project, and related air quality and noise impacts. As
part of the review of the Project, an Environmental Impact Report was prepared, which
determined that the Project would result in significant and unavoidable impacts related
to transportation, air quality and noise. However, as identified in the Fiscal Impact
Report prepared for the Project, implementation of the Project is projected to have a net

11
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positive fiscal impact for the City. Finally, the Project would provide extensive public
benefits as presented in the Development Agreement prepared for the Project, including
monetary contributions to the City’s General Fund, financial contributions to the
community, and environmental stewardship.

The review of the Facebook Campus Project has been extensive with numerous public
meetings and a significant amount of attention by staff, the public, Commissions and the
City Council. Itis now up to the City Council to make a decision on the policy issues
involving the potential for an increase in employees with implementation of a vehicle trip
cap, significant and unavoidable environmental impacts related to transportation, air
quality and noise, and make a determination regarding whether the public benefits
provided by the Project outweigh any impacts it may have. Staff believes that the
Project includes substantial benefits that outweigh its significant and adverse
environmental impacts and recommends that the Council approve the findings and take
all the actions as outlined in Attachment A.

IMPACT ON CITY RESOURCES

The Project Sponsor is required to pay planning 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.
The Project Sponsor is also required to bear the cost of the associated environmental
review and fiscal analysis. For the environmental review and fiscal analysis, the Project
Sponsor deposits money with the City and the City pays the consultants.

POLICY ISSUES

The Project does not require an amendment to the City’s General Plan. The primary
policy issues for the City Council to consider while reviewing the Project relate to the
significant and unavoidable environmental impacts and the appropriate level of public
benefit based on the request to exceed the current employee cap of 3,600 people on
the East Campus.

ENVIRONMENTAL REVIEW

A Notice of Preparation (NOP) for the Facebook Campus Project was released on April
21, 2011 and was circulated for a 36-day review period. The NOP was provided to
responsible agencies and interested parties and was made available for public review
on the City’s web site, at the library, and at the Community Development Department.
The Planning Commission held a scoping meeting on May 16, 2011 to receive
comments from the public and interested public agencies and organizations on the
issues that should be addressed in the EIR. The written and verbal comments received
on the NOP were used to inform the issue areas reviewed in the Draft EIR.

The Draft EIR analyzes both the East Campus and West Campus components of the

Project, and was released on December 8, 2011 for a 47-day public comment period
that was specified to end on January 23, 2012. City staff received three requests to

12
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extend the public comment period, and the City Council considered these requests at its
meeting on January 10, 2012, and approved an extension of the public comment period
until January 30, 2012. With this extension, the total public comment period provided for
the Draft EIR was 54-days. The Planning Commission held a public hearing on January
9, 2012 to provide an opportunity for verbal public comment on the Draft EIR. In addition
to the comments made at this meeting, 50 written comments were received on the Draft
EIR. Both the verbal and written comments are included in, and responded to, in the
Final EIR prepared for the Project.

The Final EIR, which includes responses to comments and revisions to the Draft EIR,
was released on April 23, 2012 for public review. The Final EIR is available for review
on the City’s website, at the Library and at the Community Development Department.

The EIR analyzes the potential impacts of the Project across a wide range of impact
areas. The EIR evaluates 16 topic areas as required by the California Environmental
Quality Act (CEQA), as well as one additional topic area specific to the project site
(Wind). The 16 required topic areas include: Aesthetics, Agricultural Resources, Air
Quality, Biological Resources, Cultural Resources, Geology and Soils, Greenhouse Gas
Emissions, Hazards and Hazardous Materials, Hydrology and Water Quality, Land Use,
Mineral Resources, Noise, Population and Housing, Public Services, Transportation,
and Utilities. Given the phased nature of the Project, these topic areas were analyzed
separately for both the East and West Campuses, and then collectively for the entire
Project proposal. The EIR identifies significant and unavoidable impacts in the following
categories: Air Quality, Noise, and Transportation. Except as updated by the Final EIR,
these significant and unavoidable impacts were explained in detail in the January 9,
2012 Planning Commission staff report.

Differences between the Draft EIR and Final EIR

The key differences between the Draft EIR and the Final EIR are related to biological
resources, transportation, and air quality, and are summarized below:

¢ Biological Resources: Additional analysis was completed relative to the potential
for biological impacts on the East Campus related to the proposed increase in
employee density, and the required tree removals for the undercrossing
improvements. As a result of this analysis, an additional mitigation measure has
been added for the East Campus requiring that nesting bird surveys be
completed if work is done during the bird nesting period. Specific to the West
Campus, as a result of additional analysis and public comments, mitigation
measures have been added requiring preconstruction surveys for burrowing
owls, and implementation of bird-safe design standards.

e Transportation: As the result of comments made by the City of Palo Alto, re-
analysis of the potential for impacts at the intersection of Middlefield Road and
Lytton Avenue determined that the Project would have a less than significant
impact (previously significant and unavoidable) impact at this intersection. In
addition, minor changes have been made to the mitigation measure at the
intersection of Middlefield Road and March Road, based upon written comments

13
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received and discussions with the Town of Atherton prior to the release of the
Final EIR.

e Air Quality: To further address air quality impacts, an additional mitigation
measure has been added, which requires the installation of a Cogenra combined
heat and power system on building 11 on the East Campus. This mitigation
measure will decrease the operational emissions of reactive organic gas (ROG),
nitrogen oxide (NOXx), and particulate matter (PMyo), but not to a less than
significant level.

The responses and revisions in the Final EIR substantiate and confirm or correct the
analyses contained in the Draft EIR. No new significant environmental impacts, no new
significant information, and no substantial increase in the severity of an earlier identified
impact have resulted from responding to comments.

Certification of the EIR, Statement of Overriding Considerations and Mitigation
Monitoring and Reporting Program

In order to complete the EIR process and certify the document, CEQA requires the
preparation of Findings for Certification of the EIR, adoption of a Statement of
Overriding Considerations for significant and unavoidable impacts resulting from
implementation of the Project, and adoption of a Mitigation Monitoring and Reporting
Program (MMRP). The Findings for Certification are required to acknowledge that the
EIR was completed in compliance with CEQA, the EIR was presented and reviewed by
the decision making body, and the EIR reflects the City’s independent judgment and
analysis. The Statement of Overriding Considerations is required to include specific
findings that the project includes substantial benefit that outweighs its significant, and
adverse environmental impacts. Finally, the MMRP establishes responsibility and timing
for implementation of all required mitigation measures.

As discussed previously, the EIR analyzed environmental impacts associated with both
Phase | (East Campus) and Phase Il (West Campus) of the Project. As such, the
Findings for Certification of the EIR are applicable to both the East Campus and West
Campus components of the Project. Adoption of a Statement of Overriding
Considerations and MMRP are associated actions related to land use entitlements. As
such, the Statement of Overriding Considerations and MMRP attached to this staff
report are specific to the East Campus component of the Project. Similar documents
would be prepared for the West Campus component of the Project and presented to the
Planning Commission and City Council with the land use entitlement requests.

The resolution certifying the EIR, resolution adopting the Statement of Overriding
Considerations and adopting the Mitigation Monitoring and Reporting Program, and the
Mitigation Monitoring and Reporting Program are included as attachments B, C, and D,
respectively. It should be noted that minor changes were made to the resolution
adopting the Statement of Overriding Considerations and adopting the Mitigation
Monitoring and Reporting Program and the MMRP since their publication in the May 7,
2012 Planning Commission report due to an inadvertent omission of three mitigation
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measures. These are not new mitigation measures, and were previously included in
both the Draft and Final EIR, and this change is merely to correct a mistake of omission.

Cored M Lrommran

Rachel Grossman Jughin Murphy — * (J
Associate Planner Development Services Manager

PUBLIC NOTICE

Public notification consisted of publishing a legal notice in the local newspaper and
notification by mail to all property owners and occupants within a quarter-mile (1,320
feet) radius of the Project site. The mailed notice was supplemented by an email update
that was sent to subscribers of the project page for the proposal, which is available at
the following address: http://www.menlopark.org/projects/comdev_fb.htm

In addition to allowing for interested parties to subscribe to email updates, the Project
page provides up-to-date information about the Project, as well as links to previous staff
reports and other related documents.

ATTACHMENTS

A. Draft Actions for Approval

B. Resolution Certifying the Environmental Impact Report

C. Resolution Adopting the Statement of Overriding Considerations and Adopting the
Mitigation Monitoring and Reporting Program prepared for the Facebook Campus
Project, East Campus

D. Mitigation Monitoring and Reporting Program prepared for the Facebook Campus
Project, East Campus

E. Draft Ordinance approving the Development Agreement

F. Draft Development Agreement

G. Resolution Approving the Amended and Restated Conditional Development Permit

H. Draft Amended and Restated Conditional Development Permit

I. Trip Cap Monitoring and Enforcement Policy

J. Resolution Approving the Heritage Tree Removal Permits

K. Facebook East Campus Arborist Report prepared by SBCA Tree Consulting, dated
April 6, 2012

L. Facebook West Campus Arborist Report Survey Addendum prepared by SBCA Tree
Consulting, dated July 19, 2011

M. Location Map

N. Project Meetings and Milestones

0. Planning Commission Meeting Transcript, May 7, 2012

P. Project Plans
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Q.

Email from William Webster to the City of East Palo Alto City Council, dated April 31,

2012

Letter from the Town of Atherton, dated April 26, 2012

Letter from the City of Menlo Park to the Town of Atherton in response to their letter
dated April 26, 2012, dated May 7, 2012

Letter from California Department of Transportation, dated May 7, 2012

Letter from the City of Menlo Park to Caltrans in response to their letters dated May
7,2012, dated May 17, 2012

Note: 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.

EXHIBIT TO BE PROVIDED AT MEETING

None

DOCUMENTS AVAILABLE FOR REVIEW AT CITY OFFICES AND WEBSITE
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Draft Environmental Impact Report (EIR) prepared by Atkins, dated December 2011
Draft Fiscal Impact Analysis (FIA) prepared by BAE, dated December 2011
Planning Commission Staff Report on the Draft EIR, Draft FIA and Project Study
session, dated January 9, 2012

Final Environmental Impact Report, including Response to Comments, dated April
2012

Final FIA, dated April 2012

FIA Response to Comments, dated April 2012

City Council Staff Report on the Draft Term Sheet, dated April 2012

Planning Commission Staff Report on the Project Proposal, dated May 7, 2012



http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130189/052912%2B-%2BFacebook%2B-%2BAttachment%2BQ%2B-%2BWilliam%2BWebster%2BFacebook%2BEmail_5_1_12___130189.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130189/052912%2B-%2BFacebook%2B-%2BAttachment%2BQ%2B-%2BWilliam%2BWebster%2BFacebook%2BEmail_5_1_12___130189.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130190/052912%2B-%2BFacebook%2B-%2BAttachment%2BR%2B-Atherton%2BFinal%2BEIR%2BComment%2BLetter_4_26_12__130190.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130191/052912%2B-%2BFacebook%2B-%2BAttachment%2BS%2B-%2BAtherton%2BResponse%2BLetter_5_6_12__130191.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130191/052912%2B-%2BFacebook%2B-%2BAttachment%2BS%2B-%2BAtherton%2BResponse%2BLetter_5_6_12__130191.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130192/052912%2B-%2BFacebook%2B-%2BAttachment%2BT%2B-%2BFB%2BFEIR%2BComment%2BLetter%2Bfrom%2BCaltrans__130192.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130193/052912%2B-%2BFacebook%2B-%2BAttachment%2BU%2B-%2BCaltrans%2BCorrespondence_5_21_12__130193.pdf�
http://content.govdelivery.com/attachments/topic_files/CAMENLO/CAMENLO_97/2012/05/24/file_attachments/130193/052912%2B-%2BFacebook%2B-%2BAttachment%2BU%2B-%2BCaltrans%2BCorrespondence_5_21_12__130193.pdf�
http://www.menlopark.org/projects/comdev_fb_eir.htm�
http://www.menlopark.org/departments/pln/facebook/facebook_fia_draft.pdf�
http://service.govdelivery.com/docs/CAMENLO/CAMENLO_92/CAMENLO_92_20120109_040000_en.pdf�
http://service.govdelivery.com/docs/CAMENLO/CAMENLO_92/CAMENLO_92_20120109_040000_en.pdf�
http://www.menlopark.org/projects/comdev_fb_eir.htm�
http://www.menlopark.org/projects/comdev_fb_eir.htm�
http://www.menlopark.org/departments/pln/facebook/fia/Menlo%20Park%20Facebook%20FIA%20Final%204-9-12.pdf�
http://www.menlopark.org/departments/pln/facebook/fia/BAE%20Response%20to%20Draft%20FIA%20Comments%204-13-12.pdf�
http://service.govdelivery.com/docs/CAMENLO/CAMENLO_97/CAMENLO_97_20120417_en.pdf�
http://service.govdelivery.com/docs/CAMENLO/CAMENLO_92/CAMENLO_92_20120507_en.pdf�

ATTACHMENT A

RECOMMENDED ACTIONS FOR APPROVAL

Facebook Campus Project

Environmental Review

1.

Adopt a Resolution of the City Council of the City of Menlo Park, California,
Certifying the Final Environmental Impact Report (EIR) for the Facebook
Campus Project Located at 1601 Willow Road and 312 and 313 Constitution
Drive (Attachment B).

Adopt a Resolution of the City Council of the City of Menlo Park, California,
Adopting findings required by the California Environmental Quality Act,
Statement of Overriding Considerations and Adopting the Mitigation
Monitoring and Reporting Program for the property located at 1601 Willow
Road (Attachments C and D).

Development Agreement

3.

Introduce an Ordinance of the City Council of the City of Menlo Park,
California approving the Development Agreement, with Facebook Inc. and
Wilson Menlo Park Campus, LLC for the property located at 1601 Willow
Road (Attachments E and F).

Conditional Development Permit

4.

Adopt a Resolution of the City Council of the City of Menlo Park, California,
Approving an Amended and Restated Conditional Development Permit for
the property located at 1601 Willow Road (Attachment G, H and I).

Heritage Tree Removal Permits

5.

Adopt a Resolution of the City Council of the City of Menlo Park, California,
Approving the Heritage Tree Removal Permits for the properties located at
1601 Willow Road, and 312 and 313 Constitution Drive (Attachment J).

VASTAFFRPT\CC\2012\052912 Facebook\052912 - Facebook - Attachment A - Recommended actions.doc

17



ATTACHMENT B

DRAFT

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK, CALIFORNIA, CERTIFYING THE FINAL ENVIRONMENTAL
IMPACT REPORT FOR THE FACEBOOK CAMPUS PROJECT
LOCATED AT 1601 WILLOW ROAD AND 312 AND 313
CONSTITUTION DRIVE

WHEREAS, Facebook, Inc. (“Project Sponsor”) proposes to develop a corporate
campus on two sites (“East Campus” and “West Campus”) that together make up the
“Project site”; and

WHEREAS, on the East Campus located at 1601 Willow Road, the Project Sponsor
seeks to occupy the existing office buildings, which include approximately 1,035,840
square feet, and modify the existing Conditional Development Permit (“CDP”) to
substitute the employee cap for a vehicle trip cap. The employee cap limits employee
density to 3,600 individuals and includes a required Transportation Demand
Management program to reduce vehicle trips by 25 percent (“Density Condition”). The
vehicle trip cap includes a maximum of 2,600 trips during both the AM peak period from
7:00 a.m. to 9:00 a.m. and the PM peak period from 4:00 p.m. to 6:00 p.m., and a
maximum of 15,000 daily trips (“Trip Cap”); and

WHEREAS, on the West Campus located at 312 and 313 Constitution Drive, the Project
Sponsor proposes to demolish two existing office buildings totaling 127,246 square feet
and construct approximately 440,000 square feet of office space, and 1,554 parking
spaces in a combination of parking structures, and undercroft parking below two
building. This development would be consistent with M-2 (General Industrial) district
zoning requirements, however, the proposed height of the buildings would exceed the
35-foot maximum height limit in the M-2 zone and a rezone to M-2-X (General Industrial,
Conditional Development) and approval of a CDP would be required to exceed the
height limit; and

WHEREAS, for purposes of compliance with the provisions of the California
Environmental Quality Act (“CEQA”) and the CEQA Guidelines, on April 21, 2011, a
Notice of Preparation (“NOP”) was circulated for a 36-day review period notifying
responsible agencies and interested parties that an Environmental Impact Report
(“EIR”) would be prepared for the Project; and

WHEREAS, the City held a scoping meeting before the Planning Commission of the
City of Menlo Park during the NOP comment period, on May 16, 2011, to receive
comments from the public and interested public agencies and organizations on the
issues that should be addressed in the EIR; and

WHEREAS, a Draft EIR (SCH #2011042073) was published on December 8, 2011, for
a 47-day public comment period, lasting until January 23, 2012, which was
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Resolution No. XXX
Page 2

subsequently extended by the City Council until January 30, 2012 for a public review
period of 54-days; and

WHEREAS, the Draft EIR was filed with the California Office of Planning and Research
and copies of the Draft EIR were made available at the Community Development
Department, on the City’s website, and at the Menlo Park Library; and

WHEREAS, the Planning Commission of the City of Menlo Park held a public hearing
on the Draft EIR for the proposed project on January 9, 2012; and

WHEREAS, all comments on the Draft EIR concerning environmental issues received
during the public comment period were evaluated and responded to in writing by the
City as the Lead Agency in accordance with Section 15088 of the CEQA Guidelines;
and

WHEREAS, the comments on the Draft EIR and the written responses were packaged
into a Response to Comments Document that was published on April 23, 2012, and
copies of the Response to Comments Document were made available at the
Community Development Department, on the City’s website, and at the Menlo Park
Library; and

WHEREAS, the Draft EIR and the Response to Comments comprise the Final EIR; and

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

WHEREAS, after notice having been lawfully given, a public hearing was held before
the Planning Commission of the City of Menlo Park on May 7, 2012 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 find that the
Final EIR was prepared in compliance with CEQA, and to certify the Final EIR pursuant
to CEQA; and

WHEREAS, after notice having been lawfully given, a public hearing was held before
the City Council of the City of Menlo Park on May 29, 2012 whereat all persons
interested therein might appear and be heard; and

WHEREAS, on May 29, 2012, the City Council of the City of Menlo Park reviewed and
considered all the information in the Final EIR and all the testimony and evidence

submitted in this matter found that the Final EIR was prepared in compliance with
CEQA; and
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WHEREAS, after closing the public hearing, the City Council acting on its independent
judgment and analysis voted affirmatively to certify the Final EIR pursuant to CEQA.

NOW, THEREFORE, BE IT RESOLVED that the City of Menlo Park, acting by and
through its City Council hereby certifies the Final EIR pursuant to the CEQA.

I, Margaret S. Roberts, 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 , 2012, by the following votes:

AYES:
NOES:
ABSTAIN:
ABSENT:

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the Official Seal of
said City on this day of , 2012.

Margaret S. Roberts, MMC
City Clerk
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ATTACHMENT C

DRAFT
RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK, CALIFORNIA, ADOPTING FINDINGS REQUIRED BY THE
CALIFORNIA ENVIRONMENTAL QUALITY ACT, STATEMENT OF
OVERRIDING CONSIDERATIONS, AND ADOPTING THE MITIGATION
MONITORING AND REPORTING PROGRAM FOR THE PROPERTY
LOCATED AT 1601 WILLOW ROAD

WHEREAS, Facebook, Inc. (“Project Sponsor”) moved its operations from the City of
Palo Alto to 1601 Willow Road (“East Campus”), which is located north of US 101 near
the intersection of Bayfront Expressway and Willow Road, in the City Menlo Park
(“City”); and

WHEREAS, the Project Sponsor proposes to occupy the existing buildings on the 56.9-
acre East Campus, but modify the existing Conditional Development Permit (“CDP”)
that applies to the East Campus by converting the 3,600 employee cap included in the
CDP into a vehicle trip cap (“Project”); and

WHEREAS, the vehicle trip cap proposed by the Project Sponsor includes a maximum
of 2,600 trips during the AM Peak Period from 7:00 a.m. to 9:00 a.m. and the PM Peak
Period from 4:00 p.m. to 6:00 p.m. and a maximum of 15,000 daily trips (“Trip Cap”);
and

WHEREAS, the Project Sponsor anticipates developing the property located across
Bayfront Expressway from the East Campus at 312 and 313 Constitution Drive (“West
Campus”). This second phase was considered in the Environmental Impact Report
(“EIR”), but no application for land use entitlements for the West Campus is currently
before the City Council for approval; and

WHEREAS, the Notice of Preparation (“NOP”) was released for the Project on April 21,
2011 for a 36-day public review period. A public scoping meeting was held on May 16,
2011 before the Planning Commission of the City of Menlo Park. Comments received by
the City on the NOP and at the public scoping meeting were taken into account during
preparation of the Draft EIR; and

WHEREAS, the Draft EIR was released on December 8, 2011 for a 54-day extended
review period that ended on January 30, 2012. The public review period included one
Commission hearing on January 9, 2012, which was open to the public. Comment
letters on the Draft EIR were received from 11 public agencies, 14 organizations, and
25 individuals. On April 23, 2012, the City published a Response to Comments
Document. The Draft EIR and Response to Comments Document, as well as all
Technical Appendices, constitute the Final EIR; and
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WHEREAS, all required public notices and public hearings were duly given and held
according to law; and

WHEREAS, after notice having been lawfully given, a public hearing was held before
the Planning Commission of the City of Menlo Park on May 7, 2012 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 make the
findings required by the California Environmental Quality Act (“CEQA”), adopt the
Statement of Overriding Considerations and adopt the Mitigation Monitoring and
Reporting Program; and

WHEREAS, after notice having been lawfully given, a public hearing was held before
the City Council of the City of Menlo Park on May 29, 2012 whereat all persons
interested therein might appear and be heard; and

WHEREAS, CEQA (Pub. Resources Code Section §21000 et seq.) and CEQA
Guidelines (Cal. Code of Regulations, Title 14, §15000 et seq.) require a written
analysis and conclusions regarding the Project’'s environmental impacts, mitigation
measures and project alternatives that, in the City’s view, justify approval of the Project.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of
Menlo Park hereby makes the following findings with respect to the significant effects on
the environment as identified in the Final EIR and adopts the Mitigation Monitoring and
Reporting Program (“MMRP?”) for the Project:
|. Record of Proceedings

For purposes of CEQA and these findings, the record of proceedings consists of the
following documents and testimony:

(@) The NOP and all other public notices issued by the City in conjunction with
the Project;

(b)  All applications for approvals and development entitlements related to the
Project and submitted to the City;

(c)  The Draft EIR for the Project (December 2011);

(d)  All comments submitted by agencies or members of the public during the
public comment period on the Draft EIR;

(e)  The Final EIR for the Project, including comments received on the Draft
EIR, responses to those comments, and the technical appendices (April 2012);
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() The MMRP for the Project;

(g)  All reports, studies, memoranda, maps, staff reports, or other planning
documents related to the Project prepared by the City, or consultants to the City with
respect to the City’s compliance with the requirements of CEQA and with respect to the
City’s action on the Project;

(h)  All documents submitted to the City (including the Commission and City
Council) by other public agencies or members of the public in connection with the
Project, up through the close of the public review period on January 30, 2012;

(i) Any minutes and/or verbatim transcripts of all information sessions, public
meetings, and public hearings held by the City in connection with the Project;

() All matters of common knowledge to this Commission and Council,
including, but not limited to:

(i) The City’s General Plan and other applicable policies;

(i) The City’s Zoning Ordinance and other applicable ordinances;
(i)  Information regarding the City’s fiscal status; and

(iv)  Applicable City policies and regulations;

(k)  Any other materials required for the record of proceedings by Public
Resources Code Section 21167.6(e).

The documents described above comprising the record of proceedings are located in
the Community Development Department, City of Menlo Park, 701 Laurel Street, Menlo
Park, California 94025. The custodian of these documents is the Community
Development Director or his/her designee.

Il. Findings for Significant Impacts Avoided or Mitigated to a Less-Than-
Significant Level

The Final EIR for the Project concluded that there would be significant environmental
impacts. The City finds that by incorporating into the Project all the mitigation measures
outlined in the MMRP, the impacts discussed below are reduced to a less-than-
significant level.

A. BIOLOGICAL RESOURCES
Impact BR-4: The removal of trees, shrubs, or woody vegetation with implementation of
the Project would have a potentially significant impact on the movement of native

resident or migratory fish or wildlife species or with established native resident or
migratory wildlife corridors, or impede the use of native wildlife nursery sites.
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Mitigation Measure BR-4.1: Identify and Protect Nesting Migratory Birds. The Project
Sponsor, until the Project Sponsor Termination Date, and, thereafter, the Property
Owner, shall implement the following measures to reduce impacts to nesting migratory
birds:

a. To facilitate compliance with State and federal law (Fish and Game Code
and the Migratory Bird Treaty Act (MBTA)) and prevent impacts to nesting birds, the
Project Sponsor shall avoid the removal of trees, shrubs, or weedy vegetation February
1 through August 31 during the bird nesting period. If no vegetation or tree removal is
proposed during the nesting period, no surveys are required. If it is not feasible to avoid
the nesting period, a survey for nesting birds shall be conducted by a qualified wildlife
biologist no earlier than seven days prior to the removal of trees, shrubs, weedy
vegetation, buildings, or other construction activity.

b. Survey results shall be valid for the tree removals for 21 days following the
survey. If the trees are not removed within the 21-day period, then a new survey shall
be conducted. The area surveyed shall include all construction areas as well as areas
within 150 feet outside the boundaries of the areas to be cleared or as otherwise
determined by the biologist.

In the event that an active nest for a protected species of bird is discovered in the
areas to be cleared, or in other habitats within 150 feet of construction boundaries,
clearing and construction shall be postponed for at least two weeks or until the biologist
has determined that the young have fledged (left the nest), the nest is vacated, and
there is no evidence of second nesting attempts.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Changes or alterations have been required in, or
incorporated into, the Project that avoid or substantially lessen the significant
environmental effect as identified in the Final EIR. The City finds that the pre-
construction surveys are feasible and would reduce potential impacts to nesting birds to
a less-than-significant level.

Remaining Impacts: Any remaining impacts related to nesting birds would not be
significant.

B. UTILITIES

Impact UT-3: The existing sanitary sewer system serving the Project site would not
have sufficient capacity to accommodate the Project.

Mitigation Measure UT-3.1: Sanitary Sewer System Improvements. The Project
Sponsor shall upsize 114 linear feet of the existing 12-inch diameter pipeline that runs
north along Hamilton Avenue, beginning at the Hamilton Avenue/Willow Road
intersection, to a 15-inch diameter pipe. To ensure that this work is completed, as part
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of the 1601 Willow Road Development Agreement, the Project Sponsor is agreeing to
conduct these improvements and post a bond equal to 200 percent of the estimated
cost of the work. In addition, the Project Sponsor shall purchase a third wastewater
pump to be placed into reserve in case of pump failure at Hamilton Henderson Pump
Station (HHPS). To ensure this work is completed, as part of the 1601 Willow Road
Development Agreement, the Project Sponsor is agreeing to purchase the pump and
post a bond equal to 120 percent of the cost of the wastewater pump.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Changes or alterations have been required in, or
incorporated into, the Project that avoid or substantially lessen the significant
environmental effect as identified in the Final EIR. The City finds that the sanitary sewer
system improvements are feasible mitigations that will reduce impacts related to
insufficient wastewater conveyance capacity to a less-than-significant level.

Remaining Impacts: Any remaining impacts related to sewer system capacity
would not be significant.

lll. Findings and Recommendations Regarding Significant and Unavoidable
Impacts

The Final EIR for the Project concluded that there would be significant environmental
impacts. The City finds that by incorporating into the Project all the mitigation measures
outlined in the MMRP, the impacts are reduced. However, even after mitigation, some
impacts are significant and unavoidable. The City finds that there is no additional
feasible mitigation that could be imposed beyond what is detailed herein. For the
reasons set forth in the Statement of Overriding Considerations below, the City finds
that there are economic, legal, social, technological or other benefits of the Project that
override the significant and unavoidable impacts.

A. TRANSPORTATON

Impact TR-1: Increases in traffic associated with the Project under the Near Term 2015
East Campus Only Condition would result in increased delays at the following
intersections: Willow Road and Bayfront Expressway; Willow Road and Middlefield
Road; University Avenue and Bayfront Expressway; and Bayfront Expressway and
Chrysler Drive.

Mitigation Measure TR-1.1: Intersection Improvements. The operations at several of the
intersections could be improved by modifying the intersection geometry to provide
additional capacity. Some of these modifications may be made by restriping the existing
roadway; however, others may require additional right-of-way when travel lanes are
added.
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a. Willow Road and Bayfront Expressway

The proposed partial mitigation measures for the intersection of Willow Road and
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 1601 Willow Road Development Agreement
approval, the Project Sponsor 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 for the East Campus,
the Project Sponsor 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 Project Sponsor 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 Project Sponsor shall complete and
submit an encroachment permit for approval by the City and Caltrans prior to
construction of the intersection improvements. The Project Sponsor shall construct the
on-site improvements within 180 days of City approval of the plans. The Project
Sponsor 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
Project Sponsor 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
Project Sponsor shall be relieved of responsibility to construct the improvement and the
bond shall be released by the City. Construction of this improvement by the Project
Sponsor shall count as a future credit toward payment of the Transportation Impact Fee
(TIF) payable by the Project Sponsor pursuant to the TIF Ordinance. In the event any
portion of the intersection improvements is eligible for funding in whole or in part by
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C/CAG, such improvements may be deferred by the City in its sole discretion to pursue
such funding and the Project Sponsor 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. Because the
proposed mitigation would not fully mitigate the impact, it remains significant and
unavoidable.

b. Willow Road and Middlefield Road

The proposed mitigation measure for the intersection of Willow Road and
Middlefield Road includes restriping an existing northbound through lane to a shared
through a right-turn lane. Implementing this improvement would require traffic signal
modifications, removal of the existing triangular median on the southeast corner of the
intersection, along with realignment of the crosswalks on the south and east side of the
intersection.

Prior to the 1601 Willow Road Development Agreement approval, the Project
Sponsor shall prepare a construction cost estimate for the proposed mitigation measure
at the intersection of Willow Road and Middlefield Road for review and approval of the
Public Works Director. Within 90 days of the effective date of the 1601 Willow Road
Development Agreement, the Project Sponsor 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 Project Sponsor 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, including but not limited to, grading and
drainage improvements, utility relocations, traffic signal relocations/modifications, tree
protection requirements, and signage and striping modifications. The plans shall be
subject to review and approval of the Public Works Director. Upon obtaining approval
from the City, the Project Sponsor shall construct the improvements within 180 days of
the encroachment permit approval date by the City. Construction of these improvements
is not eligible for a Transportation Impact Fee (TIF) credit. With the implementation of
this mitigation measure, the impact would be reduced to a less—than-significant level.

C. University Avenue and Bayfront Expressway

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.
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Prior to the 1601 Willow Road Development Agreement approval, the Project
Sponsor 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 for the East Campus, the
Project Sponsor 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
Project Sponsor 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 Project
Sponsor 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 Project Sponsor shall construct the improvements within 180 days
of receiving approval from Caltrans.

If Caltrans does not approve the proposed improvements within five years from
the 1601 Willow Road Development Agreement effective date, and the Project Sponsor
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 Project Sponsor shall be
relieved of responsibility to construct the improvement and the bond shall be released
by the City after the Project Sponsor 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. Because the proposed mitigation would not fully
mitigate the impact, it remains significant and unavoidable.

d. Bayfront Expressway and Chrysler Drive

The proposed mitigation measures for the intersection of Bayfront Expressway
and Chrysler Drive include restriping the existing eastbound right turn lane to a shared
left-right-turn lane.

Prior to the 1601 Willow Road Development Agreement approval, the Project
Sponsor shall prepare a construction cost estimate for the proposed mitigation
measures at the intersection of Bayfront Expressway and Chrysler Drive for review and
approval of the Public Works Director. Within 90 days of the effective date of the 1601
Willow Road Development Agreement, the Project Sponsor 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
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effective date of the Development Agreement, the Project Sponsor shall submit
complete plans to construct the intersection improvements.

The plans shall be subject to review and approval of the Public Works Director
prior to submittal to Caltrans. The Project Sponsor shall complete and submit an
encroachment permit for approval by the City and Caltrans prior to construction of the
intersection improvements. The Project Sponsor 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
Project Sponsor 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
Project Sponsor shall be relieved of responsibility to construct the improvement and the
bond shall be released by the City after the Project Sponsor 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. Although the proposed mitigation would
fully mitigate the impact, it remains significant and unavoidable because the intersection
is under the jurisdiction of Caltrans and the City cannot guarantee the mitigation
measure would be implemented.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Mitigation Measure TR-1.1 involves intersection
improvements to mitigate or reduce the impacts of the Project under the Near Term
2015 East Campus Only Condition. However, intersection impacts would remain
significant and unavoidable since many improvements require obtaining additional right-
of-way and several intersections are not under the City’s jurisdiction.

Remaining Impacts: The Project-specific impacts to congestion at the foregoing
intersections would remain significant and unavoidable.

Impact TR-2: Increases in traffic associated with the Project under the Near Term 2015
East Campus Only Condition would result in significantly increased ADT volumes on the
following roadway segments: Marsh Road between Bay Road and the railroad tracks;
Willow Road between Durham Street and Chester Street; Willow Road between Nash
Avenue and Blackburn Avenue; and Middlefield Road between Linfield Drive and
Survey Lane.

Mitigation Measure TR-2.1: Roadway Segment Improvements. Roadways could be
improved with additional travel lanes to accommodate the increase in net daily trips, but
increasing the capacity of the roadway requires additional right-of-way, which can
impact local property owners.
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a. Marsh Road between Bay Road and the railroad tracks

An additional lane of travel would provide an increase in capacity and would
mitigate the impacts to the roadway segment; however, the mitigation is not feasible
because there is a lack of sufficient available right-of-way to construct the
improvements. Therefore, the impacts to the roadway segment would remain significant
and unavoidable.

b. Willow Road between Durham Street and Chester Street

An additional lane of travel would provide an increase in capacity and would
mitigate the impacts to the roadway segment; however, the mitigation is not feasible
because there is a lack of sufficient available right-of-way to construct the
improvements. Therefore, the impacts to the roadway segment would remain significant
and unavoidable.

C. Willow Road between Nash Avenue and Blackburn Avenue

An additional lane of travel would provide an increase in capacity and would
mitigate the impacts to the roadway segment; however, the mitigation is not feasible
because there is a lack of sufficient available right-of-way to construct the
improvements. Therefore, the impacts to the roadway segment would remain significant
and unavoidable.

d. Middlefield Road between Linfield Drive and Survey Lane

An additional lane of travel would provide an increase in capacity and would
mitigate the impacts to the roadway segment; however, the mitigation is not feasible
because there is a lack of sufficient available right-of-way to construct the
improvements. Therefore, the impacts to the roadway segment would remain significant
and unavoidable.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: To improve daily roadway operations a typical mitigation
measure would seek to widen the road to add travel lanes and capacity. These roadway
segments would still have significant and unavoidable impacts because much of the
City and surrounding areas are built out, making roadway widening difficult because
right-of-way acquisition impacts local property owners.

Remaining Impacts: The Project-specific impacts to congestion at the foregoing
roadway segments would remain significant and unavoidable.

Impact TR-3: Increases in traffic associated with the Project under Near Term 2015
East Campus Only Condition would result in significant impacts to the following Routes
of Regional Significance: SR 84 between US 101 and Willow Road; SR 84 between
Willow Road and University Avenue; SR 84 between University Avenue and County
Line; US 101 north of Marsh Road; US 101 between Willow Road and University
Avenue; and US 101 south of University Avenue.
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Mitigation Measure TR-3.1: Routes of Regional Significance Improvements. Routes of
Regional Significance could be improved with additional travel lanes, but the routes are
under the jurisdiction of Caltrans.

a. SR 84 between US 101 and Willow Road

Adding a travel lane would increase capacity, but adding an additional lane to the
roadway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

b. SR 84 between Willow Road and University Avenue

Adding a travel lane would increase capacity, but adding an additional lane to the
roadway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

C. SR 84 between University Avenue and County Line

Adding a travel lane would increase capacity, but adding an additional lane to the
roadway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

d. US 101 North of Marsh Road

Adding a travel lane would increase capacity, but adding an additional lane to the
freeway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

e. US 101 between Willow Road and University Avenue

Adding a travel lane would increase capacity, but adding an additional lane to the
freeway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

f. US 101 between South of University Avenue

Adding a travel lane would increase capacity, but adding an additional lane to the
freeway is not a feasible mitigation due to right-of-way constraints and because it is
under Caltrans’ jurisdiction. Therefore, the impact is significant and unavoidable.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: A typical mitigation measure would seek to widen the road
to add travel lanes and capacity. However, impacts to Routes of Regional Significance
would remain significant and unavoidable because these roadways are not under the
jurisdiction of the City. In addition, freeway improvement projects, which add travel
lanes are planned and funded on a regional scale and would be too costly for a single
project to be expected to fund.
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Remaining Impacts: The Project-specific impacts to congestion at the foregoing
Routes of Regional Significance would remain significant and unavoidable.

Impact TR-6: Increases in traffic associated with the Project under the Cumulative 2025
East Campus Only Condition would result in increased delays at the following
intersections: March Road and Bayfront Expressway; Marsh Road and US 101 NB
Ramps; and Willow Road and Newbridge Street.

Mitigation Measure TR-6.2: Intersection Improvements. The operations at several of the
intersections could be improved by modifying the intersection geometry to provide
additional capacity. Some of these modifications may be made by restriping the existing
roadway; however, others may require additional right-of-way to add travel lanes.

a. Marsh Road and Bayfront Expressway

The proposed mitigation measures for the intersection of Marsh Road and
Bayfront Expressway include restriping the westbound approach from a shared left-
through-right lane to a shared left-through lane and a shared through-right lane.

Prior to the 1601 Willow Road Development Agreement approval, the Project
Sponsor shall prepare a construction cost estimate for the proposed mitigation measure
at the intersection of Marsh 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 Project Sponsor 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 Project Sponsor 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, including but not limited to, grading and
drainage improvements, utility relocations, traffic signal relocations/modifications, tree
protection requirements, and signage and striping modifications. The plans shall be
subject to review and approval of the Public Works Director prior to submittal to
Caltrans. The Project Sponsor shall complete and submit an encroachment permit for
approval by the City and Caltrans prior to construction of the intersection improvements.
The Project Sponsor 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
Project Sponsor 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
Project Sponsor shall be relieved of responsibility to construct the improvement and the
bond shall be released by the City after the Project Sponsor submits funds equal to the
updated estimated construction cost to the City. The City may use the funds for other
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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. Construction of these improvements is not eligible
for a Transportation Impact Fee (TIF) credit. Although the proposed mitigations would
fully mitigate the impact, the impact remains significant and unavoidable because the
intersection is under the jurisdiction of Caltrans and the City cannot guarantee the
mitigation measure would be implemented.

b. Marsh Road and US 101 NB Ramps

The proposed mitigation measures for the intersection of Marsh Road and US
101 Northbound off-ramp include widening the northbound off-ramp on the western side
of the approach and adding an additional left-turn lane along with adding a second right-
turn lane by restriping one of the existing left-turn lanes. This improvement will require
relocation of existing traffic signal poles, utility relocation and reconstruction of the curb
ramp on the southwest corner of the intersection.

Prior to the 1601 Willow Road Development Agreement approval, the Project
Sponsor shall prepare a construction cost estimate for the proposed mitigation
measures at the intersection of Marsh Road and US 101 Northbound off-ramp for
review and approval of the Public Works Director. Within 90 days of the effective date of
the 1601 Willow Road Development Agreement, the Project Sponsor 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 Project Sponsor
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, including but not limited to, grading and
drainage improvements, utility relocations, traffic signal relocations/modifications, tree
protection requirements, and signage and striping modifications. The plans shall be
subject to review and approval of the Public Works Director prior to submittal to
Caltrans. The Project Sponsor shall complete and submit an encroachment permit for
approval by the City and Caltrans prior to construction of the intersection improvements.
The Project Sponsor 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
Project Sponsor 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
Project Sponsor shall be relieved of responsibility to construct the improvement and the
bond shall be released by the City after the Project Sponsor 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. Construction of these improvements is not eligible
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for a Transportation Impact Fee (TIF) credit. Although the proposed mitigation would
fully mitigate the impact, the impact remains significant and unavoidable because the
intersection is under the jurisdiction of Caltrans and the City cannot guarantee the
mitigation measure would be implemented.

c. Willow Road and Newbridge Street

The potential mitigation measures 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 Project
Sponsor 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 Project Sponsor 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 Project Sponsor 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 Wilow Road and
Newbridge Street 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 Project Sponsor 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 Project Sponsor 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
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Project Sponsor 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
Project Sponsor shall be relieved of responsibility to construct the improvement and the
bond shall be released by the City after the Project Sponsor 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. Because the proposed mitigation would not
fully mitigate the impact, it remains significant and unavoidable.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Mitigation Measure TR-6.2 involves intersection
improvements to mitigate or reduce the impacts of the Project under the Near Term
2018 East Campus and West Campus Condition. However, intersection impacts would
not be reduced to less than significant because many improvements require obtaining
additional right-of-way and several intersections are not under the City’s jurisdiction.

Remaining Impacts: Impacts to intersections would remain significant and
unavoidable.

Impact TR-11: Increases in traffic associated with the Project under the Cumulative
2025 East Campus Only Condition would result in increased delays at the following
intersections: Marsh Road and Bayfront Expressway; Marsh Road and US 101 NB
Ramps; Willow Road and Middlefield Road; Willow Road and Bayfront Expressway;
Willow Road and Newbridge Street; University and Bayfront Expressway; and Bayfront
Expressway and Chrysler Drive.

Mitigation Measure TR-11.1: Intersection Improvements. The operations at several of
the intersections could be improved by modifying the intersection geometry to provide
additional capacity. Some of these modifications may be made by restriping the existing
roadway; however, others may require additional right-of-way when travel lanes are
added.

a. Marsh Road and Bayfront Expressway
See Cumulative 2025 East Campus Only TR-6.2a.

b. Marsh Road and US 101 NB Ramps
See Cumulative 2025 East Campus Only TR-6.2b.

C. Willow Road and Bayfront Expressway
See Near Term 2015 East Campus Only TR-1a.

d. Willow Road and Newbridge Street
See Cumulative 2025 East Campus Only TR-6.2d.
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e. Willow Road and Middlefield Road
See Near Term 2015 East Campus Only TR-1.1b.

f. University Avenue and Bayfront Expressway
See Near Term 2015 East Campus Only TR-1.1c.

g. Bayfront Expressway and Chrysler Drive
See Near Term 2015 East Campus Only TR-1.1d.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Mitigation Measure TR-11.1 involves intersection
improvements to mitigate or reduce the impacts of the Project under the Cumulative
2025 East Campus Only Condition. However, intersection impacts would not be
reduced to less than significant because many improvements require obtaining
additional right-of-way and several intersections are not under the City’s jurisdiction.

Remaining Impacts: Impacts to intersections would remain significant and
unavoidable.

Impact TR-12: Increases in traffic associated with the Project under the Cumulative
2025 East Campus Only Condition would result in increased volumes on the following
roadway segments: Marsh Road between Bay Road and the railroad tracks; Willow
Road between Durham Street and Chester Street; Willow Road between Nash Avenue
and Blackburn Avenue; and Middlefield Road between Linfield Drive and Survey Lane.

Mitigation Measure TR-12.1: Roadway Segment Improvements. Roadways could be
improved with additional travel lanes to accommodate the increase in net daily trips, but
increasing the capacity of the roadway requires additional right-of-way.

a. Marsh Road between Bay Road and the railroad tracks
See Near Term 2015 East Campus Only TR-2.1a.

b. Willow Road between Durham Street and Chester Street
See Near Term 2015 East Campus Only TR-2.1b.

C. Willow Road between Nash Avenue and Blackburn Avenue
See Near Term 2015 East Campus Only TR-2.1c.

d. Middlefield Road between Linfield Drive and Survey Lane
See Near Term 2015 East Campus Only TR-2.1d.
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FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Mitigation Measure TR-12.1 involves roadway
improvements to mitigate or reduce the impacts of the Project under the Cumulative
2025 East Campus Only Condition on daily roadway segment operations. However, to
improve daily roadway operations, a typical mitigation measure would seek to widen the
road to add travel lanes and capacity. These roadway impacts would not be reduced to
less than significant because much of the City and surrounding areas are built out,
making roadway widening difficult because right-of-way acquisition impacts local
property owners.

Remaining Impacts: Impacts to daily roadway segment operations would remain
significant and unavoidable.

Impact TR-13: Increases in traffic associated with the Project under Cumulative East
Campus Only Condition would result in significant impacts to the following Routes of
Regional Significance: SR 84 between US 101 and Willow Road; SR 84 between Willow
Road and University Avenue; SR 84 between University Avenue and County Line; US
101 north of Marsh Road; US 101 between Willow Road and University Avenue; and
US 101 south of University Avenue.

Mitigation Measure TR-13.1: Routes of Regional Significance Improvements. Routes of
Regional Significance could be improved with additional travel lanes, but the freeways
are under the jurisdiction of Caltrans.

a. SR 84 between US 101 and Willow Road
See Near Term 2015 East Campus Only TR-3.1a.

b. SR 84 between Willow Road and University Avenue
See Near Term 2015 East Campus Only TR-3.1b

C. SR 84 between University Avenue and County Line
See Near Term 2015 East Campus Only TR-3.1c.

d. US 101 North of Marsh Road
See Near Term 2015 East Campus Only TR-3.1d.

e. US 101 between Willow Road and University Avenue
See Near Term 2015 East Campus Only TR-3.1e.

f. US 101 between South of University Avenue
See Near Term 2015 East Campus Only TR-3.1f.

FINDINGS: Based upon the entire record before the City, the City Council finds that:
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Effects of Mitigation: Mitigation Measure TR-13.1 involves roadway
improvements to mitigate or reduce the impacts of the Project under the Cumulative
2025 East Campus Only Condition on Routes of Regional Significance. A typical
mitigation measure would seek to widen the road to add travel lanes and capacity.
However, impacts to Routes of Regional Significance would not be reduced to less than
significant because these roadways are not under the jurisdiction of the City. In addition,
freeway improvement projects, which add travel lanes are planned and funded on a
regional scale and would be too costly for a single project to be expected to fund.

Remaining Impacts: Impacts to Routes of Regional Significance would remain
significant and unavoidable.

B. AIR QUALITY

Impact AQ-2: Operation of the Project would create new area and mobile sources of air
pollutants that would generate emissions of ROG, PM10 and PM2.5, but would not
exceed BAAQMD’s significance thresholds. However, emissions of NOX from the East
Campus operations would exceed BAAQMD’s significance thresholds.

Mitigation Measure AQ-2.1: Install a Cogenra System on Building 11 at the East
Campus. The Project Sponsor shall install a Cogenra Combined Heat and Power
system at the existing Building 11 at the East Campus. The scale of the system shall be
designed such that ROG, NOX and PM10 are reduced beyond the Operational Mass
Emissions identified in the Draft EIR.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: Mitigation Measure AQ-2.1 would reduce impacts from
criteria pollutants, but not to a less-than-significant level. Since site-specific silt loadings
are not available at this time, the actual reduction in emissions is speculative.

Remaining Impacts: The impacts to air quality associated with NOx emissions
would remain significant and unavoidable.

Impact C-AQ-2: The Project, in combination with other development within the City,
would create new area and mobile sources of air pollutants that would generate
emissions of ROG, NOX, and PM10 resulting in a violation of an Air Quality Standard.

Mitigation Measure: See above under Mitigation Measure AQ-2.1.

FINDINGS: Based upon the entire record before the City, the City Council finds that:
Effects of Mitigation: Mitigation Measure AQ-2.1 would reduce impacts from

criteria pollutants, but not to a less-than-significant level. Since site-specific silt loadings
are not available at this time, the actual reduction in emissions is speculative.
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Remaining Impacts: The impacts to air quality associated with NOx emissions
would remain significant and unavoidable.

Impact C-AQ-5: The Project, in combination with other foreseeable development in the
Project vicinity, would expose sensitive receptors to substantial Toxic Air Contaminants
(TAC)s.

Mitigation Measure: No mitigation measures are available to reduce this significant and
unavoidable impact.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: The City explored the option of relocating sensitive
receptors further from freeways or other high traffic roadways. However, relocation is
not a feasible option.

Remaining Impacts: The cumulative health impacts would remain significant and
unavoidable.

C. NOISE

Impact NO-1: The increase in vehicular traffic associated with implementation of the
East Campus could result in an increase in the exposure of off-site noise sensitive
receptors to noise levels potentially in excess of the standards established in the
General Plan or Municipal Code.

Mitigation Measure: No mitigation measures are available to reduce this significant and
unavoidable impact.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: The Project includes a Transportation Demand
Management (TDM) program that sets forth a variety of measures designed to reduce
the number of daily trips. However, the TDM program may not reduce trips enough to
reduce the Project’s contribution to traffic noise to a less-than-significant level. The City
explored the option of installing a noise wall along the roadway segments that would
experience the greatest increase in traffic noise. However, due to various restrictions
including, but not limited to access requirements for driveways, presence of local cross
streets, underground utilities, and safety considerations, and aesthetics, it was
determined that this mitigation was not feasible. There are no other feasible mitigation
measures that could reduce or eliminate the impact related to traffic noise, other than
reducing traffic.

Remaining Impacts: This exposure to excessive traffic noise levels would remain
significant and unavoidable.
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Impact NO-3: Operation of the Project would result in a substantial permanent ambient
noise level increase in the Project vicinity due to an increase in traffic.

Mitigation Measure: No mitigation measures are available to reduce this significant and
unavoidable impact.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: The Project includes a Transportation Demand
Management (TDM) program that sets forth a variety of measures designed to reduce
the number of daily trips. However, the TDM program may not reduce trips enough to
reduce the Project’s contribution to traffic noise to a less-than-significant level. The City
explored the option of installing a noise wall along the roadway segments that would
experience the greatest increase in traffic noise. However, due to various restrictions
including, but not limited to access requirements for driveways, presence of local cross
streets, underground utilities, and safety considerations, and aesthetics, it was
determined that this mitigation was not feasible. There are no other feasible mitigation
measures that could reduce or eliminate the impact related to traffic noise, other than
reducing traffic.

Remaining Impacts: This permanent increase in ambient noise level would
remain significant and unavoidable.

Impact C-NO-1: The Project, in combination with other development within the City,
would result in a substantial increase in exposure of persons to noise in excess of the
standards established in the General Plan or Municipal Code. The Project’s
contribution would be cumulatively significant.

Mitigation Measure: No mitigation measures are available to reduce this significant and
unavoidable impact.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: The Project includes a Transportation Demand
Management (TDM) program that sets forth a variety of measures designed to reduce
the number of daily trips. However, the TDM program may not reduce trips enough to
reduce the Project’s contribution to traffic noise to a less-than-significant level. The City
explored the option of installing a noise wall along the roadway segments that would
experience the greatest increase in traffic noise. However, due to various restrictions
including, but not limited to access requirements for driveways, presence of local cross
streets, underground utilities, and safety considerations, and aesthetics, it was
determined that this mitigation was not feasible. There are no other feasible mitigation
measures that could reduce or eliminate the impact related to traffic noise, other than
reducing traffic.
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Remaining Impacts: This exposure to excessive traffic noise levels would remain
significant and unavoidable.

Impact C-NO-3: Operation of the Project and other cumulative developments would
result in a substantial permanent ambient noise level increase in the Project vicinity.
The Project’s contribution would be cumulatively significant.

Mitigation Measure: No mitigation measures are available to reduce this significant and
unavoidable impact.

FINDINGS: Based upon the entire record before the City, the City Council finds that:

Effects of Mitigation: The Project includes a Transportation Demand
Management (TDM) program that sets forth a variety of measures designed to reduce
the number of daily trips. However, the TDM program may not reduce trips enough to
reduce the Project’s contribution to traffic noise to a less-than-significant level. The City
explored the option of installing a noise wall along the roadway segments that would
experience the greatest increase in traffic noise. However, due to various restrictions
including, but not limited to access requirements for driveways, presence of local cross
streets, underground utilities, and safety considerations, and aesthetics, it was
determined that this mitigation was not feasible. There are no other feasible mitigation
measures that could reduce or eliminate the impact related to traffic noise, other than
reducing traffic.

Remaining Impacts: This permanent increase in ambient noise level would
remain significant and unavoidable.

IV. Project Alternatives

CEQA requires that EIRs assess feasible alternatives or mitigation measures that may
substantially lessen the significant effects of projects prior to approval (Public
Resources Code §21002). With the exception of the “no project” alternative, the specific
alternatives or types of alternatives that must be assessed are not specified. (CEQA
Guidelines §15126.6) The CEQA Guidelines state that the “range of potential
alternatives to the proposed project shall include those that could feasibly accomplish
most of the basic purposes of the project and could avoid or substantially lessen one or
more of the significant effects” of the project (CEQA Guidelines §15126.6(a)). Thus, an
evaluation of the project objectives is key to determining which alternatives should be
assessed in the EIR.

The Project has been designed to meet the following objectives:
1. Establish Facebook’s permanent headquarters in the City.
2. Develop an integrated, multi-phased campus that is sized to accommodate
Facebook’s long-term growth potential.
3. Maximize the opportunity for its employees and vendors to interact and meet,
both formally and informally.
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4. Provide multiple transportation options to employees to minimize traffic and
greenhouse gas emissions.

5. Create a pedestrian-friendly, bicycle- and transit-enabled campus, which
encourages reduction in private vehicle trips and use of transit solutions.

6. Increase connectivity of neighborhood paths and bikeways, and promote
access to the Bay Trail from the Belle Haven neighborhood.

7. Minimize traffic flow to and from Bayfront Expressway and Willow Road.

8. Rejuvenate the industrial district along the Willow Road corridor near the
Bayfront Expressway.

9. Increase occupancy of outdated, underutilized buildings on the East Campus
with employees who rely on robust transportation alternatives consistent with
the Project’s sustainability goals, which seek to avoid sprawl.

10.Use “green” design practices and methods that promote energy efficiency and
resource conservation.

11.Create a pedestrian-friendly environment that enhances connectivity between
the north side and south side of Bayfront Expressway, including use of
existing tunnel.

12.Provide new and diverse employment opportunities for the City’s residents.

13.Generate revenue for the City and other public entities.

The City Council finds that the EIR incorporated the required “no project” alternative and
all feasible alternatives that could accomplish most of the basic project objectives and
could avoid or substantially lessen one or more of the significant effects. The City did
not analyze alternative sites because no feasible site that was available, of similar size
and under the Project Sponsor’s control could be identified. As a result, the scope of
alternatives analyzed in the EIR is not unduly limited or narrow. The City Council further
finds that all reasonable alternatives were reviewed, analyzed, and disclosed in the
review process of the EIR and for the ultimate decision on the Project. The City
evaluated the alternatives listed below.

Alternative 1: No Project Alternative

Under the No Project Alternative, the existing site would remain as-is. The nine
existing buildings at the East Campus that include 1,035,840 sf would remain. Based on
the existing Conditional Development Permit (“CDP”), the No Project Alternative would
allow a maximum of 3,600 employees at the East Campus. No daily trip cap would be
implemented.

The No Project alternative would not allow for an increase in employees at the
existing East Campus. Therefore, the No Project alternative would avoid several
impacts that would result from the Project, including: certain traffic impacts and
congestion on local roadways and intersections; violation of air quality standards;
exposure to excessive noise; and permanent increase in ambient noise level.

While the No Project alternative is the environmentally superior alternative, it

would not meet the majority of the Project objectives or provide any of the benefits
associated with the Project.
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FINDINGS: The No Project Alternative is rejected as infeasible because it would not
achieve the majority of the Project objectives, maximize the utilization of the Project site,
achieve the Project’'s benefits, or create substantial new tax revenue for the City’'s
General Fund.

Alternative 2: Reduced Intensity Alternative

The Reduced Intensity Alternative would reduce daily trips for the East Campus
by 25 percent. This Reduced Project Alternative could translate to fewer employees with
approximately 4,950 employees for the East Campus (compared to approximately 6,600
with the Project). As with the Project, the Reduced Intensity Alternative would use the
existing buildings at the East Campus and the square footages would remain the same.

Although the Reduced Intensity Alternative would result in fewer employees at
the Project site, this alternative would result in the same significant and unavoidable
impacts related to transportation, air quality, and noise, as the Project. The Reduced
Intensity Alternative would meet several of the Project Sponsor’s objectives. However, a
reduction in employees would not accommodate Facebook’s long-term growth
projections. In addition, if Facebook had to seek space outside City limits to
accommodate the overflow of employees who could not be housed at the Project site,
the Reduced Intensity Alternative would also not fully meet the objective related to
generating revenue for the City.

FINDINGS: The Reduced Intensity Alternative is rejected as infeasible because it would
not substantially lessen all of the Project’s significant environmental effects, would not
achieve all of the Project objectives, would not maximize the utilization of the site, would
not achieve the all of the Project’s benefits or create substantial new tax revenue for the
City.

V. Statement of Overriding Considerations

The City Council adopts and makes the following Statement of Overriding
Considerations regarding the significant unavoidable impacts of the Project. After
review of the entire administrative record, the City Council finds that, pursuant to CEQA
section 21081(b) and CEQA Guidelines section 15093, specific economic, legal, social,
technological and other benefits of the Project outweigh the Project's unavoidable
adverse impacts and the City Council finds that the significant and unavoidable adverse
impacts are acceptable in light of the Project’s benefits.

A. Significant Unavoidable Impacts

With respect to the foregoing findings and in recognition of those facts that are
included in the entire administrative record, the City has determined that the Project
would result in significant unavoidable transportation impacts to intersections, roadway
segments, and Routes of Regional Significance. Significant and unavoidable impacts
would also occur associated with an increase in air pollutants due to an increase in
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vehicle trips and an increase in ambient noise levels associated with an increase in
vehicle trips.

The City hereby finds that, where possible, changes or alterations have been
required in or incorporated into the Project that substantially lessen the significant
environmental effects identified in the EIR. The City further finds that there are no
additional feasible mitigation measures that could be imposed to reduce and/or
eliminate the significant and unavoidable impacts listed above. These impacts could not
be reduced to a less-than-significant level by feasible changes, mitigation measures or
alterations to the Project.

B. Overriding Considerations

The City Council finds that each of the overriding considerations set forth below
constitutes a separate and independent ground for a finding that the benefits of the
Project outweigh its significant adverse environmental impacts and is an overriding
consideration warranting approval of the Project.

1. Use of an underutilized site for a global headquarter campus for the world’s most
prominent social networking company;

2. A high-density use in close proximity to major highways and transit routes and
encouragement of alternative modes of transportation through aggressive
Transportation Demand Management program;

3. A guaranteed revenue stream in lieu of sales tax for as long as the land use
entitlement to exceed 3,600 employees remains in place;

4. Creation of a Local Community Fund with an initial contribution of $500,000;

5. Development of a High School Internship Program;

6. Exploration of housing opportunities through potential investments in low income

housing tax credits and possible financial contribution to a housing development

project;

Cooperation in any effort to underground electrical transmission lines;

Participation in work to help close the Bay Trail Gap;

Participation in the Caltrans Adopt-a-Highway program for five years;

10 Provision of enhancements to the Bayfront Expressway undercrossing;

11.Exploration of creating a Willow Road business improvement business district
and provision of seed funding up to $50,000;

12.Ecologically sensitive improvements to the existing public trails around the
perimeter of the East Campus;

13.Sponsorship of job training programs and events;

14.A guaranteed payment of $1.1 million for funding of capital improvement projects;

15. Commitment to being sensitive to endangered species and other wildlife near the
San Francisco Bay and adjacent to the Don Edwards San Francisco Bay
National Wildlife Refuge when considering landscaping, window treatments,
lighting, levee maintenance, and storm water treatment measures;

16.Pursuit of Leadership in Energy and Environmental Design certification; and

17.Pedestrian and bicycle circulation improvements in the Cities of Menlo Park and
East Palo Alto.

© 0N
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Having identified the significant environmental effects of the Project, adopted all feasible
mitigation measures, rejected alternatives to the Project for the reasons set forth in
these findings, identified all unavoidable significant impacts, and balanced the specific
economic, legal, social, technological, and other benefits of the Project, the City Council
has determined that the significant and unavoidable adverse impacts are outweighed by
the benefits and may be considered acceptable, and therefore approves the Project as
described herein.

VI.  Adoption of the MMRP

The City Council hereby adopts the mitigation measures set forth for the Project in the
Final EIR and the MMRP attached hereto as Exhibit A and incorporated herein by this
reference.

VII.  Severability

If any term, provision, or portion of these findings or the application of these findings to
a particular situation is held by a court to be invalid, void or unenforceable, the
remaining provisions of these findings, or their application to other actions related to the
Project, shall continue in full force and effect unless amended or modified by the City.

I, Margaret S. Roberts, 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 , 2012, 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 , 2012.

Margaret S. Roberts, MMC
City Clerk
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ATTACHMENT D

Mitigation Monitoring and Reporting Program

INTRODUCTION

The California Environmental Quality Act (CEQA) requires the adoption of feasible mitigation measures to reduce
the severity and magnitude of significant environmental impacts associated with project development. The
Environmental Impact Report (EIR) for the proposed Menlo Park Facebook Campus Project (Project) includes
mitigation measures to reduce the potential environmental effects of the Project.

CEQA also requires reporting on and monitoring of mitigation measures adopted as part of the environmental
review process (Public Resources Code section 21081.6). 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 Menlo Park Facebook Campus Project EIR.

The mitigation measures are taken from the EIR for the East Campus only. Mitigation measures in this MMRP
are assigned the same number they had in the EIR. The MMRP is presented in table format and it describes the
actions that must take place to implement each mitigation measure, the timing of those actions, the entities
responsible for implementing and monitoring the actions, and verification of compliance.

Menlo fgk Facebook Campus — Mitigation Monitoring and Reporting Plan 1
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

TRANSPORTATION

IMPACT BEING ADDRESSED: Increases in traffic associated with the Project under the Near Term 2015 East Campus Only Condition would result in increased delays at
several intersections during peak hours causing a potentially significant impact to the operation of several of the study intersections. (TR-1)

TR-1.1 Intersection Improvements. The operations at
several of the intersections could be improved by
modifying the intersection geometry to provide
additional capacity. Some of these modifications may be
made by restriping the existing roadway; however,
others may require additional right-of-way when travel
lanes are added.

See below

See below

See below

See below

a. Willow Road and Bayfront Expressway

The proposed partial mitigation measures for the
intersection of Willow Road and Bayfront Expressway
include an additional eastbound right turn lane with a
right turn overlap phase from Willow Road to Bayfront
Expressway, a new Class 1 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 1601 Willow Road Development Agreement
approval, the Project Sponsor 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,

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to
construct the intersection
improvements

Complete and submit an
encroachment permit

Prior to approval of the
Development Agreement

Within 90 days of the
effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Prior to construction of
the intersection
improvements

Project Sponsor

Project Sponsor

Project Sponsor

Project Sponsor

City of Menlo Park Public
Works - Engineering and
Transportation (Public
Works)

Public Works

Public Works and
Caltrans

Public Works and
Caltrans

Menlo Park Facebook Campus — Mitigation Monitoring and Reporting Plan
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

the Project Sponsor 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 Project Sponsor 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 I 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 Project Sponsor shall complete and submit an
encroachment permit for approval by the City and
Caltrans prior to construction of the intersection
improvements. The Project Sponsor shall construct the
on-site improvements within 180 days of City approval
of the plans. The Project Sponsor 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 Project Sponsor 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 Project Sponsor shall be relieved of
responsibility to construct the improvement and the

Construct on-site and off-site
improvements

Within 180 days of City
approval (on-site) and
within 180 days of
Caltrans approval (off-
site)

Project Sponsor

Public Works (on-site)
and Caltrans (off-site)

Menlo Par4 gacebook Campus — Mitigation Monitoring and Reporting Plan
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

bond shall be released by the City. Construction of this
improvement by the Project Sponsor shall count as a
future credit toward payment of the Transportation
Impact Fee (TIF) payable by the Project Sponsor
pursuant to the TIF Ordinance. In the event any portion
of the intersection improvements is eligible for funding
in whole or in part by C/CAG, such improvements may
be deferred by the City in its sole discretion to pursue
such funding and the Project Sponsor 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. Because the
proposed mitigation would not fully mitigate the impact,
it remains significant and unavoidable.

b. Willow Road and Middlefield Road

The proposed mitigation measure for the intersection of
Willow Road and Middlefield Road includes restriping
an existing northbound through lane to a shared through
a right-turn lane. Implementing this improvement
would require traffic signal modifications, removal of
the existing triangular median on the southeast corner
of the intersection, along with realignment of the
crosswalks on the south and east side of the
intersection.

Prior to 1601 Willow Road Development Agreement
approval, the Project Sponsor shall prepare a
construction cost estimate for the proposed mitigation
measure at the intersection of Willow Road and
Middlefield Road for review and approval of the Public
Works Director. Within 90 days of the effective date of
the 1601 Willow Road Development Agreement, the
Project Sponsor shall provide a bond for improvements
in the amount equal to the estimated construction cost
for the intersection improvements plus a 30 percent

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to
construct the intersection
improvements

Construct improvements

Prior to the Development
Agreement approval

Within 90 days of the
effective date of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Within 180 days of
encroachment permit
approval

Project Sponsor

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works

Public Works

Public Works

Menlo Park Facebook Campus — Mitigation Monitoring and Reporting Plan
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

contingency. Within 180 days of the effective date of
the 1601 Willow Road Development Agreement, the
Project Sponsor 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, including but not limited to, grading and drainage
improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements,
and signage and striping modifications. The plans shall
be subject to review and approval of the Public Works
Director. Upon obtaining approval from the City, the
Project Sponsor shall construct the improvements
within 180 days of the encroachment permit approval
date by the City. Construction of these improvements is
not eligible for a Transportation Impact Fee (TIF)
credit. With the implementation of this mitigation
measure, the impact would be reduced to a less—than-
significant level.

c¢. University Avenue and Bayfront Expressway

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 I 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,

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to

construct the Class I bike path

Prior to approval of the
Development Agreement

Within 90 days of the
effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works

Public Works
(coordination with the
City of East Palo Alto,
Association of Bay Area
Governments, Bay Trail

Menlo Pa}é@acebaok Campus — Mitigation Monitoring and Reporting Plan
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

drainage and signing and striping improvements.

Prior to 1601 Willow Road Development Agreement
approval, the Project Sponsor 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 Project Sponsor 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 Project Sponsor 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 Project Sponsor 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 Project Sponsor shall construct
the improvements within 180 days of receiving approval
from Caltrans.

If Caltrans does not approve the proposed improvements
within five years from the 1601 Willow Road
Development Agreement effective date, and the Project
Sponsor demonstrates that it has worked diligently to

Complete and submit an
encroachment permit

Construct improvements

Prior to construction of
the intersection
improvements

Within 180 days of
Caltrans approval

Project Sponsor

Project Sponsor

Project, as necessary),
Samtrans/JPB/CPUC and
Caltrans Public Works,
Samtrans/JPB/CPUC and
Caltrans

Public Works,
Samtrans/JPB/CPUC and
Caltrans

Public Works,
Samtrans/JPB/CPUC and
Caltrans
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Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

pursue Caltrans approval to the satisfaction of the Public
Works Director, in his/her sole discretion, then the
Project Sponsor shall be relieved of responsibility to
construct the improvement and the bond shall be
released by the City after the Project Sponsor 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. Because the proposed
mitigation would not fully mitigate the impact, it
remains significant and unavoidable.

d. Bayfront Expressway and Chrysler Drive

The proposed mitigation measures for the intersection of
Bayfront Expressway and Chrysler Drive include
restriping the existing eastbound right turn lane to a
shared left-right-turn lane.

Prior to 1601 Willow Road Development Agreement
approval, the Project Sponsor shall prepare a
construction cost estimate for the proposed mitigation
measures at the intersection of Bayfront Expressway
and Chrysler Drive for review and approval of the
Public Works Director. Within 90 days of the effective
date of the 1601 Willow Road Development Agreement,
the Project Sponsor 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 Project Sponsor shall submit complete
plans to construct the intersection improvements.

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to
construct the intersection
improvements

Complete and submit an
encroachment permit

Prior to approval of the
Development Agreement

Within 90 days of the
effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Prior to construction of
the intersection
improvements

Project Sponsor

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works

Public Works

Public Works and
Caltrans
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Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

The plans shall be subject to review and approval of the
Public Works Director prior to submittal to Caltrans.
The Project Sponsor shall complete and submit an
encroachment permit for approval by the City and
Caltrans prior to construction of the intersection
improvements. The Project Sponsor 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
Development Agreement effective date, and the Project
Sponsor 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
Project Sponsor shall be relieved of responsibility to
construct the improvement and the bond shall be
released by the City after the Project Sponsor 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. Although the proposed
mitigation would fully mitigate the impact, it remains
significant and unavoidable because the intersection is
under the jurisdiction of Caltrans and the City cannot
guarantee the mitigation measure would be
implemented.

Construct improvements

Within 180 days of
Caltrans approval

Project Sponsor

Public Works and
Caltrans

IMPACT BEING ADDRESSED: Increases in traffic associated with the Project under the Cumulative 2025 East Campus Only condition would result in increased delays at
several intersections during peak hours causing a potentially significant impact to the operation of the several study intersection. (TR-6)

TR-6.2 Intersection Improvements. The operations at

See below

See below ‘

See below

See below
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Implementing Party

Monitoring Party

several of the intersections could be improved by
modifying the intersection geometry to provide
additional capacity. Some of these modifications may be
made by restriping the existing roadway; however,
others may require additional right-of-way to add travel
lanes.

a. Marsh Road and Bayfront Expressway

The proposed mitigation measures for the intersection of
Marsh Road and Bayfront Expressway include
restriping the westbound approach from a shared left-
through-right lane to a shared left-through lane and a
shared through-right lane.

Prior to the 1601 Willow Road Development Agreement
approval, the Project Sponsor shall prepare a
construction cost estimate for the proposed mitigation
measure at the intersection of Marsh 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
Project Sponsor 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
Project Sponsor 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, including but not limited to, grading and drainage
improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements,
and signage and striping modifications. The plans shall
be subject to review and approval of the Public Works

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to
construct the intersection
improvements

Complete and submit an
encroachment permit

Construct improvements

Prior to approval of the
Development Agreement

Within 90 days of the
effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Prior to construction of
the intersection
improvements

Within 180 days of
Caltrans approval

Project Sponsor

Project Sponsor

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works

Public Works

Public Works, Caltrans

Public Works

Menlo Pa}é Eacebook Campus — Mitigation Monitoring and Reporting Plan

May2012




MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

Director prior to submittal to Caltrans. The Project
Sponsor shall complete and submit an encroachment
permit for approval by the City and Caltrans prior to
construction of the intersection improvements. The
Project Sponsor 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 Project Sponsor 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 Project Sponsor shall be relieved of
responsibility to construct the improvement and the
bond shall be released by the City after the Project
Sponsor 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. Construction of these improvements is
not eligible for a Transportation Impact Fee (TIF)
credit. Although the proposed mitigations would fully
mitigate the impact, the impact remains significant and
unavoidable because the intersection is under the
jurisdiction of Caltrans and the City cannot guarantee
the mitigation measure would be implemented.

b.  Marsh Road and US 101 NB Ramps

The proposed mitigation measures for the intersection
of Marsh Road and US 101 Northbound off-ramp
include widening the northbound off-ramp on the
western side of the approach and adding an additional
left-turn lane along with adding a second right-turn lane

Prepare a construction cost

estimate

Provide a bond for

Prior to approval of the
Development Agreement

Within 90 days of the

Project Sponsor

Project Sponsor

Public Works

Public Works
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Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

by restriping one of the existing left-turn lanes. This
improvement will require relocation of existing traffic
signal poles, utility relocation and reconstruction of the
curb ramp on the southwest corner of the intersection.

Prior to the 1601 Willow Road Development
Agreement approval, the Project Sponsor shall prepare
a construction cost estimate for the proposed mitigation
measures at the intersection of Marsh Road and US 101
Northbound off-ramp for review and approval of the
Public Works Director. Within 90 days of the effective
date of the 1601 Willow Road Development
Agreement, the Project Sponsor 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 Project Sponsor 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, including but not limited to, grading and drainage
improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements,
and signage and striping modifications. The plans shall
be subject to review and approval of the Public Works
Director prior to submittal to Caltrans. The Project
Sponsor shall complete and submit an encroachment
permit for approval by the City and Caltrans prior to
construction of the intersection improvements. The
Project Sponsor 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

improvements

Submit complete plans to
construct the intersection
improvements

Complete and submit an
encroachment permit

Construct improvements

effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Prior to construction of
the intersection
improvements

Within 180 days of
Caltrans approval

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works, Caltrans

Public Works
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MENLO PARK FACEBOOK CAMPUS - EAST CAMPUS
MITIGATION MONITORING AND REPORTING PLAN

Mitigation Measures

Action

Timing

Implementing Party

Monitoring Party

Willow Road Development Agreement effective date,
and the Project Sponsor 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 Project Sponsor shall be relieved of
responsibility to construct the improvement and the
bond shall be released by the City after the Project
Sponsor 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. Construction of these improvements is
not eligible for a Transportation Impact Fee (TIF)
credit. Although the proposed mitigation would fully
mitigate the impact, the impact remains significant and
unavoidable because the intersection is under the
jurisdiction of Caltrans and the City cannot guarantee
the mitigation measure would be implemented.

d.  Willow Road and Newbridge Street

The potential mitigation measures 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.

Prepare a construction cost
estimate

Provide a bond for
improvements

Submit complete plans to
construct the intersection
improvements

Prior to approval of the
Development Agreement

Within 90 days of the
effective day of the
Development Agreement

Within 180 days of the
effective date of the
Development Agreement

Project Sponsor

Project Sponsor

Project Sponsor

Public Works

Public Works

Public Works
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Mitigation Measures Action Timing Implementing Party Monitoring Party

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 Prior to construction of Project Sponsor Public Works, City of
accommodate the receiving lane, and the removal and | Complete and submit an the intersection East Palo Alto Public
relocation of a portion of the concrete masonry wall | encroachment permit improvements Works Department,
and landscaping near 1221 Willow Road. Caltrans

Prior to the 1601 Willow Road Development

Agreement approval, the Project Sponsor shall prepare Project Sponsor

a construction cost estimate for the feasible mitigation | Construct improvements Within 180 days of Public Works
measure at the intersection of Willow Road and Caltrans approval

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
Project Sponsor 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 Project Sponsor 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 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 Project Sponsor

Menlo Pa}é gacebook Campus — Mitigation Monitoring and Reporting Plan 13
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Mitigation Measures Action Timing Implementing Party Monitoring Party

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 Project Sponsor
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 Project Sponsor 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 Project Sponsor shall be relieved of
responsibility to construct the improvement and the
bond shall be released by the City after the Project
Sponsor 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. Because the proposed mitigation would not fully
mitigate the impact, it remains significant and
unavoidable.

IMPACT BEING ADDRESSED: Increases in traffic associated with the Project under the Cumulative 2025 East Campus Only Condition would result in increased delays at
several intersections during peak hours causing a potentially significant impact to the operation of the study intersections. (TR-11)

TR-11.1 Intersection Improvements. The operations at | See above See above See above See above

several of the intersections could be improved by
modifying the intersection geometry to provide
additional capacity. Some of these modifications may be
made by restriping the existing roadway; however,

Menlo Park Facebook Campus — Mitigation Monitoring and Reporting Plan 14 59
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Mitigation Measures

Action
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Implementing Party

Monitoring Party

others may require additional right-of-way when travel
lanes are added.

a. Marsh Road and Bayfront Expressway

See Cumulative 2025 East Campus Only TR-6.2a.
b. Marsh Road and US 101 NB Ramps

See Cumulative 2025 East Campus Only TR-6.2b.
c. Willow Road and Bayfront Expressway

See Near Term 2015 East Campus Only TR-1a.
d. Willow Road and Newbridge Street

See Cumulative 2025 East Campus Only TR-6.2d.
e. Willow Road and Middlefield Road

See Near Term 2015 East Campus Only TR-1.1b.
f- University Avenue and Bayfront Expressway

See Near Term 2015 East Campus Only TR-1. 1c.
g Bayfront Expressway and Chrysler Drive

See Near Term 2015 East Campus Only TR-1.1d.

AIR QUALITY

IMPACT BEING ADDRESSED: Operation of the Project at the East Campus would create new area and mobile sources of air pollutants that would generate emissions of
ROG, PM,, and PM, ;, but would not exceed BAAQMD’s significance thresholds. However, emissions of NOy from the East Campus operations would exceed BAAQMD’s

significance thresholds. (AQ-2)

AQ-2.1 Install a Cogenra System on Building 11. The
Project Sponsor shall install a Cogenra Combined Heat
and Power system at the existing Building 11. The scale
of the system shall be designed such that ROG, NOy
and PM,, are reduced beyond the Operational Mass
Emissions identified in the Draft EIR.

Install a Cogenra System

Within 90 days of the
effective day of the
Development Agreement

Project Sponsor

City of Menlo Park
Community Development
Department (CDD)

IMPACT BEING ADDRESSED: The Project, in combination with other development within the City, would create new area and mobile sources of air pollutants that would
generate emissions of ROG, NOy, and PM,, resulting in a violation of an Air Quality Standard. (C-AQ-2)

See Mitigation Measure AQ-2.1.
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BIOLOGICAL RESOURCES

IMPACT BEING ADDRESSED: The removal of trees, shrubs, or woody vegetation with implementation of the Project at the East Campus would have a potentially
significant impact on the movement of native resident or migratory fish or wildlife species or with established native resident or migratory wildlife corridors, or impede the use
of native wildlife nursery sites. (BR-4)

BR-4.1 Identify and Protect Nesting Migratory Birds. | Prepare nesting bird survey if Prior to Project Sponsor CDD
The Project Sponsor, until the Project Sponsor | trees, shrubs, or weedy grading/construction of

Termination Date shall implement the following | vegetation will be removed the Bayfront Expressway

measures to reduce impacts to nesting migratory birds: between February 1 through undercrossing

a. To facilitate compliance with State and federal law | August 31 improvements

(Fish and Game Code and the Migratory Bird Treaty
Act (MBTA) and prevent impacts to nesting birds,
the Project Sponsor shall avoid the removal of trees,
shrubs, or weedy vegetation February 1 through
August 31 during the bird nesting period. If no
vegetation or tree removal is proposed during the
nesting period, no surveys are required. If it is not
feasible to avoid the nesting period, a survey for
nesting birds shall be conducted by a qualified
wildlife biologist no earlier than seven days prior to
the removal of trees, shrubs, weedy vegetation,
buildings, or other construction activity.

b. Survey results shall be valid for the tree removals for
21 days following the survey. If the trees are not
removed within the 21-day period, then a new survey
shall be conducted. The area surveyed shall include
all construction areas as well as areas within 150 feet
outside the boundaries of the areas to be cleared or as
otherwise determined by the biologist.

In the event that an active nest for a protected species
of bird is discovered in the areas to be cleared, or in
other habitats within 150 feet of construction
boundaries, clearing and construction shall be
postponed for at least two weeks or until the biologist
has determined that the young have fledged (left the

Menlo Park Facebook Campus — Mitigation Monitoring and Reporting Plan 16 61
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Mitigation Measures
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Implementing Party

Monitoring Party

nest), the nest is vacated, and there is no evidence of
second nesting attempts.

UTILITIES

IMPACT BEING ADDRESSED: The existing sanitary sewer system serving the Project site would not have sufficient capacity to accommodate the Project. (UT-3)

UT-3.1 Sanitary Sewer System Improvements. The
Project Sponsor shall upsize 114 linear feet of the
existing 12-inch diameter pipeline that runs north along
Hamilton Avenue, beginning at the Hamilton
Avenue/Willow Road intersection, to a 15-inch diameter
pipe. To ensure that this work is completed, the Project
Sponsor is agreeing to conduct these improvements and
post a bond equal to 200 percent of the estimated cost of
the work. In addition, the Project Sponsor shall
purchase a third wastewater pump to be placed into
reserve in case of pump failure at Hamilton Henderson
Pump Station (HHPS). To ensure this work is
completed, as part of the 1601 Willow Road
Development Agreement, the Project Sponsor is
agreeing to purchase the pump and post a bond equal to
120 percent of the cost of the wastewater pump.

Post a bond and enter into an
agreement with the City for
upsize the existing 12-inch
diameter pipeline that runs north
along Hamilton Avenue to a 15-
inch diameter pipe.

Post a bond and enter into an
agreement with the City to
purchase a wastewater pump for
West Bay Sanitary District

Concurrent with granting
of land use entitlements

Concurrent with granting
of land use entitlements

Project Sponsor

Project Sponsor

Public Works and West
Bay Sanitary District

Public Works and West
Bay Sanitary District
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ATTACHMENT E

DRAFT
ORDINANCE NO.

ORDINANCE OF THE CITY COUNCIL OF THE CITY OF MENLO PARK,
CALIFORNIA APPROVING THE DEVELOPMENT AGREEMENT WITH
FACEBOOK INC. AND WILSON MENLO PARK CAMPUS, LLC FOR
THE PROPERTY LOCATED AT 1601 WILLOW ROAD

The City Council of the City Menlo Park does hereby ORDAIN as follows:

SECTION 1. On May 19, 1992, the City of Menlo Park (“City”) approved a
Conditional Development Permit (“CDP”) for the property located at 1601 Willow Road
in Menlo Park (“Property”). The CDP allowed a maximum 1,036,000 square foot
development subject to certain conditions, including, but not limited to, a condition that
set a maximum density of 3,600 employees on the Property and required a
Transportation Demand Management program to reduce vehicle trips by 25 percent
(collectively, “Density Condition”).

SECTION 2. The General Plan land use designation for the Property is Limited
Industry and the Zoning for the Property is M-2-X (General Industrial - Conditional
Development District).

SECTION 3. Facebook, Inc., a Delaware corporation (“Facebook”), and Wilson
Menlo Park Campus, LLC, a Wisconsin limited liability company (“Owner”) (collectively,
“‘Applicant”), applied to amend and restate the Conditional Development Permit and to
enter into a Development Agreement to allow the Applicant to exceed the Density
Condition through the imposition of a trip cap that sets a maximum of 2,600 trips during
the AM Peak Period from 7:00 a.m. to 9:00 a.m. and the PM Peak Period from 4:00
p.m. to 6:00 p.m. and a maximum of 15,000 daily trips (“Trip Cap”).

SECTION 4. The City, as lead agency, prepared an Environmental Impact
Report (“EIR”) pursuant to the California Environmental Quality Act (“CEQA”). All
required public notices and public hearings were duly given and held according the law.
After notice having been lawfully given, a public hearing was held before the Planning
Commission of the City of Menlo Park on May 7, 2012 whereat all persons interested
therein might appear and be heard. After notice having been lawfully given, a public
hearing was held before the City Council of the City of Menlo Park on May 29, 2012
whereat all persons interested therein might appear and be heard and the City Council
certified the Final EIR.

SECTION 5. The City is authorized pursuant to Government Code Section 65864
et seq. and Resolution No. 4159 to enter into development agreements. Attached
hereto as Exhibit A, and incorporated herein by this reference, is the development
agreement between the City and the Applicant regarding the Project (“Development
Agreement”).

63
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SECTION 6. As required by Section 301 of Resolution No. 4159 and based on
an analysis of the facts set forth above, the City Council hereby adopts the following as
its findings:

1. The Development Agreement is consistent with the objectives, policies,
general land uses and programs specified in the General Plan, as amended by the
Project Approvals, as that term is defined in the Development Agreement.

2. The Development Agreement is compatible with the uses authorized in
and the regulations prescribed for the land use district in which the Property is located,
as amended by the Project Approvals.

3. The Development Agreement is in conformity with public convenience,
general welfare and good land use practices.

4. The Development Agreement will not be detrimental to the health, safety
and general welfare of the City or the region surrounding the City.

5. The Development Agreement will not adversely affect the orderly
development of property or the preservation of property values within the City.

6. The Development Agreement will promote and encourage the
development of the Project by providing a greater degree of certainty with respect
thereto.

7. The Development Agreement will result in the provision of public benefits
by the Applicant, including, but not limited to, financial commitments, development and
seed funding for a community fund, volunteerism, an internship program for local youth,
environmental improvements and outreach, and bicycle improvements.

SECTION 7. If any section of this ordinance, or part hereof, is held by a court of
competent jurisdiction in a final judicial action to be void, voidable or enforceable, such
section, or part hereof, shall be deemed severable from the remaining sections of this
ordinance and shall in no way affect the validity of the remaining sections hereof.

SECTION 8. Within fifteen (15) days of its adoption this 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.

INTRODUCED on the twenty-ninth day of May, 2012.

PASSED AND ADOPTED as an ordinance of the City of Menlo Park at a regular
meeting of said Council on the __ day of , 2012, by the following vote:

AYES:
NOES:
ABSENT:
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ABSTAIN:

APPROVED:

Kirsten Keith
Mayor, City of Menlo Park

ATTEST:

Margaret S. Roberts, MMC
City Clerk
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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

ATTACHMENTF

AND WHEN RECORDED MAIL TO:

City of Menlo Park
Attn: City Clerk

701 Laurel Street
Menilo Park, CA 94025

1601 WILLOW ROAD
DEVELOPMENT AGREEMENT
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1601 WILLOW ROAD
DEVELOPMENT AGREEMENT

THIS 1601 WILLOW ROAD DEVELOPMENT AGREEMENT ("Agreement”) is
made and entered into as of this _ day of , 2012, by and among the City
of Menlo Park, a municipal corporation of the State of California (“City”), Facebook, Inc.,
a Delaware corporation ("Facebook”), and Wilson Menlo Park Campus, LLC, a
Wisconsin limited liability company ("Owner”), 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, Facebook and Owner:

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 65864-
65869.5 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. Owner owns those certain parcels of real property collectively and
commonly known as 1601 Willow Road, 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 is currently the sole tenant of the Property pursuant to the
Lease between Owner and Facebook dated as of February 7, 2011 (“Lease”). As the
sole tenant of the Property, Facebook would have the right to occupy the Property in
accordance with the Project Approvals and any other Approvals.

E. Facebook, with the acknowledgement and consent of Owner, proposes to
amend and restate the Sun Conditional Development Permit (as defined in this
Agreement) and secure the right to occupy the Property in accordance with the Project
Approvals and any other Approvals (as such terms are defined in this Agreement).

F. The City examined the environmental effects of the Project (as defined in
this Agreement) in an Environmental Impact Report (“EIR") prepared pursuant to the
California Environmental Quality Act ("CEQA"). On May 29, 2012, the City Council of
the City reviewed and certified the EIR.
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G. The City has determined that the Project is a development for which a
development agreement is appropriate. A development agreement will eliminate
uncertainty in the City's land use planning for, and secure 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 and Owner 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 and Owner desire to receive
vested rights, including, without limitation, legal assurances that the City will grant
permits and approvals required for the development, occupancy and use of 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, Facebook and Owner desire to enter into this Agreement.

H. On May 7, 2012, 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 health, safety and general 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 May 29, 2012, 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 June 5, 2012, at which the City Council adopted the Enacting Ordinance,
making the Enacting Ordinance effective on July 5, 2012.

NOW, THEREFORE, pursuant to the authority contained in Government Code
Sections 65864-65869.5 and Resolution No. 4159, and in consideration of the mutual
covenants and promises of the City, Facebook and Owner herein contained, the City,
Facebook and Owner agree as follows:
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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.

1.1. Amended and Restated Conditional Development Permit. The
Amended and Restated Conditional Development Permit that, subject to the terms and
conditions of this Agreement, permits the Property to be occupied pursuant to the
Density Condition or the Density Increase.

1.2. Approvals. Any and all permits or approvals of any kind or
character required under the City Laws in order to authorize and entitle Facebook
and/or Owner to develop and occupy the Property in accordance with the terms of the
Project including, but not limited to, the Amended and Restated Conditional
Development Permit and the heritage tree removal permits.

1.3. City Laws. The ordinances, resolutions, codes, rules, regulations
and official 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.

1.4. City Manager. The City Manager or his or her designee as
designated in writing from time to time. Facebook and Owner may rely on the authority
of the designee of the City Manager.

1.5. 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. A City Law, Fee or other matter shall not be City Wide if, despite its
stated scope, it applies only to the Property or to one or more parcels located within the
Property, or if the relevant requirements are stated in such a way that they apply only to
all or a portion of the Project.

1.6. 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 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.

1.7. Community Development Director. The City’'s Community
Development Director or his or her designee.
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1.8. Default. As to Facebook, the failure of Facebook to comply
substantially and in good faith with any obligations of Facebook under this Agreement;
as to Owner, the failure of Owner to comply substantially and in good faith with any
obligations of Owner 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, Owner or the City shall be subject to cure as provided in
this Agreement.

1.9. Density Condition. Pursuant to the Sun Conditional Development
Permit, the density limitation of 3,600 employees with a required 25 percent reduction in
single vehicle occupancy trips through the implementation of a transportation demand
management program.

1.10. Density Increase. The Project Approvals allowing increased
employee density on the Property above the Density Condition, subject to the Trip Cap.

1.11. Effective Date. The effective date of the Enacting Ordinance
pursuant to Government Code Section 65867.5, as specified in Recital | of this
Agreement.

1.12. Existing City Laws. The City Laws in effect as of the Effective Date.

1.13. 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.

1.14. General Plan. Collectively, the General Plan for the City adopted
by the City Council on November 30 and December 1, 1994, as previously amended
and in effect as of the Effective Date.

1.15. Laws. The laws 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.

1.16. 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 Amended and Restated Conditional Development Permit.

1.17. MMRP. The Mitigation Monitoring and Reporting Plan adopted as
part of the Project Approvals and applicable to the Project.

1.18. Mortgage. Any mortgage, deed of trust or similar security
instrument encumbering the Property, any portion thereof or any interest therein.
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1.19. Mortgagee. With respect to any Mortgage, any mortgagee or
beneficiary thereunder.

1.20. Party. Each of the City, Facebook, and Owner and their respective
successors, assigns and transferees (collectively, “Parties”}. Facebook will cease being
a Party on the earlier of its vacating of the Property or the expiration or earlier
termination of the Lease unless Facebook is then the “Owner”, in which case Facebook

shall retain the rights and obligations of the “Owner” subject, however, to the terms of
Section 34.3.

1.21. 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
enfoercement of MMRP, and fees related to other staff time and 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.

1.22. Project. The uses of the Property, the site plan for the Prbperty and
the Vested Elements, as authorized by or embodied within the Project Approvals and
the actions that are required pursuant to the Project Approvals. Specifically, the Project
includes the option to occupy the Property with the Density Increase subject to this
Agreement and the making of certain improvements to the undercrossing.

1.23. 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: (a) this Agreement; (b) certification of the EIR
and adoption of the MMRP and other actions in connection with environmental review of
the Project; (c) the Amended and Restated Conditional Development Permit; and (d) the
heritage tree removal permits.

1.24. Public Works Director. The City’s Public Works Director or his or
her designee.

1.25. 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.
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1.26. Sun__ Conditional Development Permit. The conditional
development permit approved by the City on May 19, 1992 and issued to Sun
Microsystems for the Property.

1.27. Trip Cap. The Trip Cap setting a maximum allowable number of
vehicle trips associated with the Property on non-holiday weekdays, and which is as
follows: 2,600 trips during the AM peak period from 7:00 a.m. to 9:00 a.m.; 2,600 trips
during the PM peak period from 4:00 p.m. to 6:00 p.m.; and 15,000 total daily trips.

2. Effective Date; Term.

2.1. 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 10 days after the Effective Date, the City, Facebook and Owner 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.

2.2. Term.

2.2.1. This Agreement shall continue until the earlier of: (a) the
termination of the Project Approvals or (b) the termination of this Agreement in
accordance with its terms.

2.2.2. Notwithstanding Section 2,2.1 above, all commitments and
obligations under the following sections of this Agreement shall terminate on the earliest
of (a) Facebook vacating the Property, (b) the expiration or earlier termination of the
Lease, or (c) February 6, 2026: Housing (Section 9), Local Community Fund (Section
10), Bay Trail Gap (Section 11), Utility Undergrounding (Section 12), Jobs (Section 13),
City of East Palo Alto Benefits (Section 14), Environmental Education (Section 16),
Local Purchasing (Section 17), Transportation Demand Management Information
Sharing (Section 19) and Volunteerism (Section 20).

2.2.3. Unless otherwise expressly provided in this Agreement, all of
Facebook’s rights and obligations under this Agreement shali terminate on the earlier of
the date Facebook vacates the Property or the expiration or earlier termination of the
Lease unless Facebook is then the "Owner”, in which case, Facebook shall retain the
rights and obligations of the “Owner” subject, however, to the terms of Section 34.3.
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2.2.4. The terms of this Agreement other than those specifically
listed in Section 2.2.2 shall continue until this Agreement is terminated in accordance
with its terms.

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,
(a) this Agreement, and the rights and obligations of the Parties under this Agreement,
shall terminate; (b) the Property shall remain subject to the Amended and Restated
Conditional Development Permit; (c) the Property shall be subject to the Density
Condition and the right to elect to have the Property subject to the Density Increase will
terminate; and (d) Owner shall thereafter comply with the provisions of the City Laws
then in effect or thereafter enacted and applicable to the Property and/or the Project,
except that the expiration of the term of this Agreement shall not affect any rights of
Owner that are or would be vested under City Laws in the absence of this Agreement
and the Amended and Restated Conditional Development Permit.

3. General Development of the Project.

3.1. Project. Facebook and Owner shall have the vested right to
develop 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 and/or Owner, as the same may be
amended from time to time upon application by Facebook and/or Owner; 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 all improvements and appurtenances in connection therewith, including,
without limitation, the density and intensity of use (“Vested Elements”), and all Mitigation
Measures and Conditions required or 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
and Owner develop and occupy the Project in accordance with the terms of this
Agreement, Facebook’s and Owner'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 properties in the City.
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3.3. Other Governmental Permits. Facebook, Owner 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 and/or Owner's prior
written approval. The City shall promptly and diligently cooperate, at no cost to the City,
with Facebook and/or Owner in its/their endeavors to obtain such permits and approvals
and, from time to time at the request of Facebook and/or Owner, 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, approvals, agreements, and permits shall be obtained at
Facebook’s and/or Owner's cost and expense, including payment of City staff time in
accordance with standard practices, and Facebook and/or Owner 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
law, Facebook and/or Owner 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 and/or Owner or the City thereunder and/or the duties and obligations of the
parties thereto.

3.4. 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 all 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 all M-2 Zoned properties
and is not duplicative of or intended to fund any matter that is covered by any Fee
payable by Facebook andf/or Owner, 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 event,

79



however, shall Facebook’s and/or Owner'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 and/or Owner's development rights for the Project.

3.4.2. The City may charge Processing Fees to Facebook and/or
Owner 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 M-2 Zoned properties at the time Facebook and/or
Owner 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 M-2 Zoned properties, the Property may be so taxed, which tax shall be consistent
with the taxation of other properties in the City similarly situated.

3.4.4. If, as of 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.

3.4.5. If state or federal laws are adopted which impose fees on
new or existing projects, such fees shall be applicable to the Project.

3.5. Effect of Agreement. This Agreement, the Project Approvals and
all plans and specifications upon which such Project Approvals are based, including but
not limited to the Amended and Restated Conditional Development Permit, shall
constitute a part of the Enacting Ordinance, as if incorporated by reference therein in
full.

3.6. Review and Processing of Approvals. The City shall accept, review
and expeditiously process Facebook’s and/or Owner'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 Approval which complies and is consistent
with the Project Approvals and this Agreement. Facebook and/or Owner shall 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.
Facebook and/or Owner shall submit all 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 shall use diligent, good faith efforts to
cause the expeditious review, processing and issuance of the approvals and permits for
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the development and occupation of the Project in accordance with the Project Approvals
and this Agreement.

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), this Agreement and the Approvals. Facebook's and
Owner's vested rights to develop and occupy or to cause the Property to be occupied in
accordance with the Vested Elements, provided that City may apply and enforce the
California Building Code as amended and adopted by the City (including the Mechanical
Code, Electrical Code and Plumbing Code) and 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 and/or Owner 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 and/or Owner: (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 Approvals 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, 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. Nothing herein shall prevent the City
from applying 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, impose any
further or additional fees or impose any other conditions on the Project, including,
without limitation, those requiring additional traffic improvementsfrequirements or
additional off-site improvements, that are inconsistent with this Agreement or the intent
of this Agreement. 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;
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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
Approvals or this Agreement; or

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 this Agreement.

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. 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.

4.4. Subsequent Environmental Review. The Parties acknowledge and
agree that the EIR contains a thorough environmental analysis 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 provides an adequate
environmental analysis for the City’s decisions to authorize Facebook and Owner 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
goals 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 and Owner 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.

4.5. Easements; Improvements. The City shall cooperate with
Facebook and Owner in connection with any arrangements for abandoning existing
easements and facilities and the relocation thereof or creation of any new easements
within the Property or the undercrossing 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 andfor Owner, 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 and/or Owner
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pursuant to this Agreement, including those set forth in the Project Approvals, shall be
constructed by Facebook and/or Owner (as applicable).

5. Trip Cap. If the Density Increase is elected and has not been suspended
in accordance with the terms of Section 8.2, Facebook and/or Owner shall adhere to the
Trip Cap, the details of which are included in the Project Approvals, and incorporated
herein by this reference. To ensure compliance, the Trip Cap includes monitoring with
periodic reporting and monetary penalties for violations of the Trip Cap that shall be
paid by Facebook and/or Owner to the City. Facebook agrees that so long as it has not
vacated the Property and the Lease is effective, it shall be solely responsible for
complying with the Trip Cap and paying any monetary penalties payable thereunder.

6. Conditions Precedent. Facebook’s obligations and Owner's obligations (if
any) under Sections 7, 9-20 and 22 are expressly conditioned on the resolution of all
legal challenges, if any, to the EIR, the Project Approvals and the Project. If no litigation
or referendum is commenced challenging the EIR, the Project Approvals and/or the
Project, Facebook's and Owner's obligations will vest 90 days after the Effective Date.
If litigation or a referendum is commenced challenging the EIR, the Project Approvals
and/or the Project, then Facebook's and Owner's obligations will vest on the date of
final, non-appealable resolution of all litigation in a manner that is reasonably
acceptable to Facebook and Owner or resolution of the referendum in a manner that is
reasonably acceptable to Facebook and Owner. The conditions described in this
Section 6 shall, collectively, be referred to as the “Conditions Precedent”.

7. One Time Public Benefits: Conditions.

7.1. Capital Improvement. Within 45 days of the satisfaction of the
Conditions Precedent, Facebook shall make a one-time payment of One Million One
Hundred Thousand Dollars ($1,100,000) to the City for the City’'s unrestricted use
toward capital improvement projects.

7.2. Bicycle/Pedestrian. Within 240 days of the satisfaction of the
Conditions Precedent, Facebook shall, subject to the approval of the applicable
regulatory agencies, take the actions described in this Section 7.2.

7.2.1. Facebook shall perform one-time improvements to the
undercrossing above and beyond those described in the Project. The specific
improvements shall be designated by Facebook in its sole and absolute discretion, but
shall be subject to review, approval and permitting by the City. Conceptually, these
improvements include landscape embellishments and a self-service bicycle tool station.
Also, as a key feature, Facebook proposes to improve the undercrossing by, to the
extent appropriate, preserving existing art and/or providing wall surfaces for invited

12
83



artists to create murai art with the intent to create an "art gallery" experience for the
pedestrians/bicyclists using the undercrossing.

7.2.2. Facebook shall perform restriping improvements for bicycle
lanes to the following streets on a one-time basis:

(a)  Willow Road and Middlefield Road intersection:

(b}  Willow Road and U.S. 101 bridge;

(c)  Willow Road between Hamilton Avenue and Bayfront
Expressway;

(d) Willow Road between Newbridge Street and lvy
Drive; and

(e) Willow Road between O'Keefe and U.S. 101 (shared
lane marking).

7.2.3. Facebook shall have a one-time obligation to investigate the
possibility of making crosswalk improvements, including, but not limited to the
installation of in-pavement warning lights, to the pedestrian crossings at the U.S. 101
and Willow Road interchange, and, subject to the consent of the applicable regulatory
agencies, shall make or pay for such improvements. Facebook shall not, however, be
obligated to spend more than One Hundred Thousand Dollars ($100,000) on these
crosswalk improvements. If Facebook determines, as reasonably confirmed by the
City's Public Works Director, that the cost of these crosswalk improvements will exceed
One Hundred Thousand Dollars ($100,000), the City may perform such improvements
and Facebook shall reimburse the City for its reasonable costs to perform such
improvements, but not to exceed One Hundred Thousand Dollars ($100,000). If the
City performs the crosswalk improvements, the City shall provide evidence of the cost to
complete the crosswalk improvements to Facebook, which evidence shall be subject to
Facebook’s reasonable review and approval.

7.2.4. Facebook shall perform one-time improvements to publicly
accessible walking paths, trails and levees in the immediate vicinity of the Property,
subject to approval by the San Francisco Bay Conservation and Development
Commission ("BCDC"). The intent of these improvements would be to make the area
surrounding the Property more pedestrian friendly and enable the community, visitors
and Facebook employees to learn about and enjoy the surrounding bay-lands in an
ecologically sensitive manner. The specific improvements shall be determined by
Facebook in its sole and absolute discretion, but may include planting bay friendly
native shrubs and trees, providing additional destination viewing points and seating and
creating a renovated, environmentally friendly walking path and shall include adding
interpretive signage. In performing these improvements, Facebook shall work with an
environmental consultant to ensure that human interactions with the ecosystem are
appropriate.
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7.3. Business District. Within three years of the satisfaction of the
Conditions Precedent, Facebook will have a one-time obligation to investigate the
possibility of creating a business improvement district in the Willow Road corridor
between U.S. 101 and Bayfront Expressway that includes the Property. If the business
improvement district is feasible and the adjacent property owners are likewise interested
in creating the business improvement district, Facebook shall initiate the process for
creating the business improvement district; provided, however, that Facebook shall not
be obligated to spend more than Fifty Thousand Dollars ($50,000) on this effort. The
adequacy of Facebook's investigation and verification of the amount spent in diligently
pursuing this condition is subject to the review and approval of the City's Community
Development Director.

7.4. In-Lieu Mitigation Payment. Facebook agrees that if the City
(a) secures grant funds to pay for mitigations that Facebook is obligated to perform
pursuant to the MMRP, (b) notifies Facebook that it wishes to perform such mitigations
in lieu of Facebook, and (c} completes those mitigations, then Facebook shall make an
in lieu of payment to the City equal to the cost of the mitigations (which payment shall
fully satisfy Facebook's obligation to perform such mitigations); provided, however, that
(i) the City and Facebook shall agree on a not-to-exceed budget for the mitigations the
City wishes to perform; and (ii) if the City notifies Facebook that it wishes to perform
such mitigations in lieu of Facebook after Facebook has commenced planning for
and/or performing such mitigations, then Facebook shall be entitled to a credit (to be
offset against the in lieu of payment to the City) equal to Facebook’s reasonable costs
incurred in planning and/or performing such mitigations. The City shall provide evidence
of the cost to complete the mitigations to Facebook, which evidence shall be subject to
Facebook's reasonable review and approval. With respect to any particular mitigation,
Facebook will not be obligated to pay the City any amounts incurred in excess of the
not-to-exceed budget for that mitigation. If the City notifies Facebook that it wishes to
perform a mitigation(s) in lieu of Facebook pursuant to this Section 7.4, then Facebook's
only obligation with respect to such mitigation(s) will be to pay the City the applicable
amounts described herein. In addition, Facebook also agrees that if the City secures
grant funds to pay for mitigations that Facebock is obligated to perform pursuant to the
MMRP and notifies Facebook that it wishes to use those funds to pay for mitigations
that Facebook itself performs, then Facebook shall make an in lieu of payment to the

City equal to the grant funds used by the City to pay for mitigations performed by
Facebook.

8. On-Going Public Benefits, Conditions.

8.1. Annual Payment. During the term of this Agreement, Facebook
and/or Owner shall make an annual payment (“Annual Payment”) to the City in lieu of
sales tax or other revenue that might otherwise accrue to the City if the Property was
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occupied by a sales tax producer. The first payment of the Annual Payment will be for
the City's July 1, 2012 to June 30, 2013 fiscal year, and will be due and payabile in full to
the City on January 1, 2013. Subsequent payments of the Annual Payment will be due
and payable in full to the City on July 1 of each fiscal year for which the Annual
Payment is payable (commencing July 1, 2013). The Annual Payment will be payable
for the 10 year period commencing on July 1, 2012 and ending on June 30, 2022
("Minimum Payment Period") with no proration, reduction or suspension (except as set
forth in Sections 8.2.5 and 8.2.8). After the Minimum Payment Period has expired,
however, the Annual Payment may be adjusted as set forth below in Section 8.2. If the
City changes its fiscal year, then the date for payment of the Annual Payment shall,
likewise, be changed.

8.1.1. In each of the first five years beginning with the first payment
on January 1, 2013, the amount of the Annual Payment shall be Eight Hundred
Thousand ($800,000).

8.1.2. For each of the five years beginning with the payment on
July 1, 2017, the Annual Payment shall be Nine Hundred Thousand ($900,000).

8.1.3. For each of the five years beginning with the payment on
July 1, 2022, the Annual Payment shall be One Million Dollars {($1,000,000).

8.1.4. Beginning on July 1, 2027 and on each anniversary thereof
(each an “Index Date"), the Annual Payment amount will be increased to the product of
the Annual Payment amount in effect immediately prior to the applicable Index Date
times a fraction, the numerator of which is the “Index” (defined below) for the third (3rd)
month preceding the applicable Index Date, and the denominator of which is the Index
for the third (3rd} month preceding the last index Date or, in case of the first Index Date,
the Index for April 1, 2026. “Index" means the United States Department of Labor,
Bureau of Labor Statistics, Consumer Price Index for all 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 materially 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 equivalent to the Index in
effect on the Effective Date.

8.2. Adjustments.

8.2.1. Following expiration of the Minimum Payment Period on
June 30, 2022 and on each five-year anniversary thereof (each an "Adjustment Date"),
Facebook and/or Owner shall have the option to temporarily suspend or decrease the
Density Increase or, if the Density Increase is then suspended or decreased, to un-
suspend or increase the Density Increase ("Adjustment Option™). Notwithstanding the
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foregoing, any increase shall not exceed the Density Increase permitted by the Project
Approvals. Increases or decreases in the Density Increase shall be measured in terms
of daily vehicle trips and Facebook and/or Owner may only elect to increase or
decrease the Density Increase in increments of 1,000 daily vehicle trips. The Density
Increase would decrease by reducing the maximum number of daily vehicle trips in the
Trip Cap, for example from 15,000 to 14,000 total daily trips. There will be no
corresponding reduction in the peak period trips unless the daily trips are reduced below
11,000 per day. For reductions in daily trips below 11,000 trips per day, there will be a
corresponding reduction in the peak period trips at the ratio of 0.208 peak period trips
per daily trip. To illustrate, if daily trips are reduced to 10,000 trips per day, then the
peak period trips would each be reduced by 208 trips. For each 1,000 daily trips
reduced, the Annual Payment would be reduced by an amount equal to 10 percent of
the full amount of the Annual Payment and for each 1,000 daily trips increased the
Annual Payment would increase by 10 percent of the full amount of the Annual
Payment. If Facebook and/or Owner elects to suspend the Density increase and
provides timely notice of the same in accordance with Section 8.2.2, the obligation to
make the Annual Payment will likewise be suspended (in its entirety).

8.2.2. Facebook and/or Owner may exercise its Adjustment Option
by giving the City notice at least 180 days prior to an Adjustment Date. Such notice
shall indicate whether Facebook and/or Owner is suspending, un-suspending,
decreasing or increasing the Density Increase and, in the case of a decrease or
increase, the amount (i.e. the decrease or increase to the maximum number of daily
vehicle trips in the Trip Cap). On the first Adjustment Date, if Facebook and/or Owner
does not exercise the Adjustment Option, the Annual Payment will be as described
above in Section 8.1.3. Thereafter, if Facebook and/or Owner does not timely exercise
its Adjustment Option, the Annual Payment (if any) for the succeeding five-year period
will continue to remain as it was during the period preceding the Adjustment Date
(subject to increases to account for changes in the Index as set forth in Section 8.1.4).

8.2.3. Following the expiration of the Minimum Payment Period, on
the occurrence of a Triggering Event, as defined below, Facebook andf/or Owner will
have the option to suspend or decrease the Density Increase by giving the City notice of
its exercise of its Adjustment Option, which notice must specify the Triggering Event.
The suspension or decrease will become effective as of the commencement of the
City's next fiscal year provided the City receives the notice at least 120 days prior to the
commencement of such fiscal year. If the notice is given within 120 days of the City's
next fiscal year, then the suspension or decrease will become effective as of the
commencement of the City’s succeeding fiscal year. The Triggering Event notice must
indicate whether Facebook and/or Owner is suspending or decreasing the Density
Increase and, in the case of a decrease to the Density Increase, the amount of such
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decrease, in increments of 1,000 daily vehicle trips. |If Facebook andfor Owner
decreases the Density Increase pursuant to this Section 8.2.3, the Trip Cap shall be
adjusted in the same manner as is set forth in Section 8.2.1. Following delivery of a
Triggering Event notice, the Density Increase may be un-suspended and/or increased
(as applicable) on the next Adjustment Date, in the manner set forth above.

8.2.4. A "Triggering Event” means either of the following:
(a) vacation of four or more of Buildings 10, 12, 14, 15, 16, 17 and 18 as shown on the
site plan attached hereto as Exhibit C and incorporated herein by this reference, or
(b) the performance of building improvements that cause the average employee density
of the Buildings 10, 12, 14, 15, 16, 17 and 18 to be less dense than the Density
Condition, as determined in the reasonable discretion of the City’'s Community
Development Director.

8.2.5. Upon the expiration of the Lease or Owner's termination of
the Lease due to Facebook’s default under the Lease, Owner shali have the one-time
option to suspend the Density Increase by giving the City notice of its exercise of the
Adjustment Option within 30 days of the expiration or termination of the Lease (as
applicable}). The suspension will become effective as of the commencement of the
City’'s next fiscal year. If the Density Increase is suspended pursuant to this
Section 8.2.5, the Density Increase may be un-suspended on the next Adjustment Date,
in the manner set forth above. If Owner elects to suspend the Density Increase, the
obligation to make the Annual Payment will likewise be suspended (in its entirety).
Notwithstanding the foregoing, if Owner exercises the Adjustment Option pursuant to
this Section 8.2.5 during the Minimum Payment Period, Facebook shall make a one-
time payment to the City equal to the remaining unpaid Annual Payments due for the
Minimum Payment Period discounted back to the present value. For purposes of the
preceding, present value shall be computed by discounting at a rate equal to the “Prime
Rate” as published in the Money Rates section of The Wall Street Journal on the date
the Owner exercises the Adjustment Option. Facebook shall pay the City amounts due
pursuant to this Section 8.2.5 within 60 days of the date the Owner delivers to the City
notice of its exercise of the Adjustment Option provided for in this Section 8.2.5.

8.2.6. Facebook andfor Owner may elect to reduce the Density
Increase by up to 8,000 daily trips or to suspend the Density Increase in its entirety. In
no event, absent a suspension of the Density Increase, shall the Annual Payment due
to the City fall below 20 percent of the Annual Payment. The Density Increase may be
suspended for a maximum of ten consecutive years, after which time this Agreement
may be terminated pursuant to Section 26.

8.2.7. Facebook and/or Owner will be entitled to a credit equal to
all taxes paid to and received by the City and attributable to operations at the Property,
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including, without limitation, sales taxes attributable to retail operations performed at the
Property and any future taxes on any services provided from or attributable to the
Property. That credit will be offset against the Annual Payment. Facebook and/or
Owner will not be entitled to a credit for property taxes paid to the City.

8.2.8. Notwithstanding the above, if litigation or a referendum is
commenced challenging the EIR, the Project Approvals and/or the Project and as a
result of such litigation or referendum Facebook and/or Owner is prohibited from or
elects not to occupy the Property in accordance with the Density Increase, the
obligation to pay the Annual Payment will be stayed until the date of final, non-
appealable resolution of all litigation in a manner that is reasonably acceptable to
Facebook and/or Owner and final resolution of the referendum in a manner that is
reasonably acceptable to Facebook and/or Owner.

8.2.9. Notwithstanding the above, so long as Facebook leases the
Property pursuant to the Lease, (a) Facebook will be solely authorized to exercise
Owner’s rights under this Section 8 including, without limitation, the right to make an
adjustment to the Density Increase on an Adjustment Date or following a Triggering
Event and (b) Facebook and Owner shall be jointly and severally liable for any and all
payment obligations related to the Annual Payment and penalties associated with
violations of the Trip Cap, if any. Facebook’s rights and obligations pursuant to this
Section 8 shall terminate upon the expiration or earlier termination of the Lease
(regardless of whether Facebook has vacated the Property) unless Facebook is then
the "Owner’, in which case, Facebook shall retain the rights and obligations of the
"Owner” subject, however, to the terms of Section 34.3. This means, among other
things, that unless Facebook is the “Owner”, Facebook shall not be liable for any
payment obligations related to the Annual Payment or penalties associated with
violations of the Trip Cap following the expiration or earlier termination of the Lease,
except as provided in Section 8.2.5.

9. Housing.

9.1. Facebook will explore opportunities to invest in low income tax
credits for affordable housing projects in the City and the City of East Palo Alto,
including partnering with a local non-profit housing developer(s) or contributing funds
toward the creation of low, very-low or extremely-low income housing. Facebook shall
report the results of its explorations to the City’s Community Development Director upon
the City's Community Development Director's written request. The decision of whether
to make any investments will be in Facebook’s sole and absolute discretion.

9.2. Facebook will contact a local real estate developer or local real
estate developers interested in building housing projects in the City. Facebook in
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concert with the real estate developer(s) will explore ways to support housing projects,
including, but not limited to investing capital, committing to leasing units or offering
marketing opportunities to Facebook employees. Facebook shall report the conclusions
from this collaborative effort to the City’'s Community Development Director upon the
City’s Community Development Director's written request. The decision of whether to
provide any support will be in Facebook’s sole and absolute discretion.

10. Local Community Fund. Within one year of the satisfaction of the
Conditions Precedent, Facebook shall create a Local Community Fund (“LCF") in
partnership with a non-profit partner to manage and administer the LCF and Facebook
shall contribute Five Hundred Thousand Dollars ($500,000) to the LCF. The purpose of
the LCF will be to provide support for local community needs. A five-member Board of
Advisors will be created to advise about criteria for eligibility and distribution of funding.
The Board of Advisors will endeavor to spread the LCF's benefits equally between the
City and the City of East Palo Alto. The City Manager and East Palo Alto's City
Manager each will name one Advisory Board member to serve a two-year term.
Facebook will name two Advisory Board members to each serve a two-year term, and a
Facebook representative appointed by Facebook will serve on a continuing basis.
Advisory Board members may serve more than one term (if re-appointed by the City
Manager, the City of East Palo Alto's City Manager or Facebook, as applicable). If after
the LCF’s funding has been exhausted Facebook determines that the LCF is a success,
is operating smoothly and is making a positive impact on the community, Facebook will
consider making an additional contribution to LCF (however, the decision of whether to
make an additional contribution will be in Facebook’s sole and absolute discretion).

11.  Bay Trail Gap. Facebook will work with Bay Trail stakeholders, including,
but not limited to Midpeninsula Regional Open Space District, Association of Bay Area
Governments (ABAG), the City of East Palo Alto and the City and County of San
Francisco and appropriate members of the business community to close the Bay Trafl
Gap, commonly known as Gap No. 2092, which terminates at the railroad right-of-way
on University Avenue. Facebook will also evaluate making a future financial
contribution to the effort to close the Bay Trail Gap. Facebook shall report the results of
its explorations to the City upon the City’'s Community Development Director's written
request. The decision of whether to make any investments will be in Facebook’s sole
and absolute discretion.

12, Utility Undergrounding. Facebook agrees to cooperate with the City in the
City's efforts to underground existing electric transmission lines located in the vicinity of
the Property, however, neither the City nor Facebook will be obligated to provide
funding for utility undergrounding.
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13. Jobs.

13.1. Internship Program. Facebook will create a summer intern program
for students residing within the geographic boundaries of the Ravenswood Elementary
School District. The summer intern program will commence with an initial, pilot
program, and then later, if successful, may be expanded, in Facebook's sole and
absolute discretion, to include more participants and/or subject areas. Students
participating in the pilot program will work in the Facebook IT Department alongside
technology professionals. The summer intern program will include weekly training
sessions covering topics such as the college application process, professional skills and
business and interpersonal skills. The department in which the summer interns are
placed, and the scope of and agenda for the program may change over time. Facebook
anticipates that the summer intern program will be launched in partnership with an
academic non-profit organization and that the non-profit organization will be responsible
for selecting the participating students, processing work permits and managing other
related administrative matters. The program will include the following elements: (a) the
program will be open to at least 10 students per session, (b) all students must be in or
entering their Junior year in high school (unless otherwise determined by Facebook in
its reasonable discretion), and (c)the program will run for at least four weeks.
Facebook will endeavor to launch the pilot program in June 2012, and in no case will
the pilot program launch later than summer 2013. Facebook may also elect (in its sole
and absolute discretion) to expand the program to include an after-school session
during the school year in addition to the annual summer program.

13.2. Encourage Local Jobs. Facebook will work with a local training
program to expand training services for residents of the City and the City of East Palo
Alto. Facebook will also create an ongoing quarterly series of career development
workshops to commence within one year of the satisfaction of the Conditions
Precedent. The workshops will focus on topics such as resume writing, interviewing
skills and how to find a job via social media, including Facebook. These workshops will
take place in local community centers and/or other neighborhood sites. In addition,
within one year of the satisfaction of the Conditions Precedent, Facebook will host a
session, promoted in the Belle Haven neighborhood and East Palo Alto, on how to
become a Facebook employee, including how to apply through
www.facebook.com/careers. Because people who work at Facebook are comprised of
both employees and contractors, to encourage contractors to hire City residents and
residents of the City of East Palo Alto, Facebook will require future vendors to use
reasonable efforts to notify residents of the City and the City of East Palo Alto when
they are hiring new people to work at the Property in the facilities, culinary and
construction trades. Reasonable efforts shall include, but not be limited to, using the
existing East Palo Alto first source hiring jobs hotline/posting capabilities and any
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equivalent program later developed by the City. Vendors with existing contracts will be
encouraged to use reasonable efforts to promote local hiring as openings become
available. Facebook wilt also encourage campus vendors to host sessions on how to
become an employee of their organization.

14.  City of East Palo Alto Benefits. On , 2012, the City of
East Palo Alto and Facebook entered into the Memorandum of Agreement by and
between the City of East Palo Alto and Facebook, Inc. Regarding the Menlo Park
Facebook Campus Project (‘MOA”). A copy of the MOA, including its “Exhibit A, Terms
and Implementation” is attached hereto as Exhibit D. The specific terms listed in
“Exhibit A, Terms and Implementation” are incorporated herein, except for the following
terms which are specifically not incorporated herein:

(a) Paragraph 1.c) Traffic Improvements, the terms of which are included
in Section 7.2.3 of this Agreement;

(b) Paragraph 3.a) Jobs/Local Hire, the terms of which are included in
Sections 13.1 and 13.2 of this Agreement;

(c} Paragraph 3.b)} Volunteerism, the terms of which are included in
Section 20 of this Agreement;

(d) Paragraph 3.c) Community Fund, the terms of which are included in
Section 10 of this Agreement;

(e) Paragraph 3.d) Housing, the terms of the second and third bullet
points, which are included in Sections 9.1 and 9.2 of this Agreement;
and

(f) Paragraph 3.e), the terms of which are included in Section 11 of this
Agreement.

15.  Adopt-a-Highway. Within 180 days of the satisfaction of the Conditions
Precedent, Facebook will adopt a roadway segment in the vicinity of the Property
pursuant to Caltrans' Adopt-A-Highway Program. This commitment will be for a period
of five years. If there are no segments available for adoption in the vicinity of the
Property, Facebook’s obligation shall be tolled until a segment becomes available.

16. Environmental Education.

16.1. When performing work that might impact the San Francisco Bay,
Facebook will hire an environmental consultant knowledgeable about the San Francisco
Bay and associated marsh habitats to ensure that endangered species, particularly the
Salt Marsh Harvest Mouse and Clapper Rail, are not harmed.

16.2. Facebook will cooperate with the Don Edwards San Francisco Bay
National Wildlife Refuge (“Refuge” team and related nonprofit groups on habitat
protection and restoration adjacent to the Property. Facebook will establish an ongoing,
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in-house point of contact for the Refuge, nonprofit groups and related agencies to
ensure collaborative success.

16.3. 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.

16.4. 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, and (c) encouraging beneficial species (through, for example, the
installation of bat houses).

17. On-Going Environmental Commitments.

17.1. When performing landscape improvements, Facebook and/or
Owner will minimize (or require the minimization of) potential stormwater runoff through
the use of appropriate techniques, such as grassy swales, rain gardens and other Low
Impact Development (LID) measures.

17.2. If Facebook and/or Owner installs at the Property new windows or
new window treatments on windows facing the parking lot or the San Francisco Bay,
Facebook and/or Owner will select (or require the selection of) windows and window
treatments that minimize impacts of light pollution and risk of collision to birds. If
Facebook and/or Owner installs new lighting in the parking lot at the Property,
Facebook and/or Owner will use (or require the use of) then available best practices to
design and shield that new lighting so as to confine direct rays to the Property and not
out into the adjacent areas of the San Francisco Bay. The obligations in this Section
17.2 will not apply to windows or treatments to windows that face the courtyard and
lighting that is located within the courtyard, except that if Facebook and/or Owner
replaces upper (3 floor) windows or window treatments that face the courtyard,
Facebook and/or Owner will select {or require the selection of) windows or treatments
that minimize the risk of bird collision.

17.3. Except for the existing basketball court, Facebook and/or Owner
will not create (or permit the creation of) any lighted playing field on the perimeter of the
site that abuts the San Francisco Bay. Facebook and/or Owner will require the lights on
the existing basketball court to be controlled so that the court is dark except when in
use.

17.4. If Facebook andfor Owner installs new building roofs, window
ledges, parking lot light poles or landscaping changes, Facebook and/or Owner will use
(or require use of) then available best practices to ensure that the new building roofs,
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window ledges, parking lot light poles or landscaping changes do not create sites for
predatory bird species to roost or nest.

17.5. When performing landscape improvements to those portions of the
Property that abut the San Francisco Bay, Facebook and/or the Owner will consult with
(or require consultation with) a qualified environmental consultant familiar with California
native plant communities and select (or require the selection of) suitable native plants
for landscaping.

17.6. Facebook shall comply with the terms of this Section 17 while it
occupies the Property pursuant to the Lease. Owner shall require any future Future
Tenant (as defined below) to comply with the terms of this Section 17.

18. Local Purchasing.

18.1. Facebook shall adopt a program to incentivize Facebook
employees to frequent local businesses and continue such program for three years from
the Effective Date. Facebook’s continuation of the “Facebucks” program will satisfy this
obligation.

18.2. When purchasing goods that can be sourced locally, Facebook
shall endeavor to purchase goods from vendors located in the City if the quality, price,
terms and conditions are competitive.

18.3. When engaging vendors to provide on-site services to employees
(e.g., chiropractic services), Facebook shall endeavor to engage vendors that are
located in the City if their services satisfy Facebook's needs and the quality, price, terms
and conditions are competitive.

18.4. If the Menlo Gateway project is developed, Facebook will consider
adding the hotel built as part of that project to its list of preferred hotels for visitors.

19.  Transportation Demand Management Information Sharing. To help
mitigate regional ftraffic, Facebook agrees to share its Transportation Demand
Management best practices with other interested Silicon Valley companies that request
such information from Facebook.

20.  Volunteerism. Facebook will actively promote local volunteer
opportunities in the City and the City of East Palo Alto to all its employees. Such
promotion shall include the creation of an internal Facebook page for the posting of
volunteer opportunities. Facebook will host a "Local Community Organization Fair" on
the Property. This fair will launch in Summer 2012 and take place annually.

21.  Assignment and Assumption.
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21.1. If the Lease terminates or Facebook vacates the Property prior to
February 6, 2026, then the right to continue to occupy the Property with the Density
Increase shall be conditioned on the Owner or a subsequent tenant of the Property
(each a "Future Tenant”) assuming all of Facebook’s remaining obligations under
Sections 7, 9-11, 13, 15, 16, 18-20 and 22 (collectively “Remaining Facebook
Obligations”). Continuation of the right to occupy the Property with the Density Increase
is also subject to Owner’s and Future Tenant's (if any) compliance with Section 8, On-
Going Public Benefits, Conditions. If Owner or Future Tenant wishes to preserve the
Density Increase and assume the Remaining Facebook Obligations, then as a condition
precedent to continued occupancy subject to the Density Increase, the Owner, Future
Tenant (if applicabie) and the City shall enter into an assignment and assumption of this
Agreement which shall be recorded in the Official Records of the County of San Mateo,
State of California. If Owner or Future Tenant does not wish to assume the Remaining
Facebook Obligations, this Agreement and the Density Increase shall terminate.
Notwithstanding the foregoing, the City (as approved by the City Council), Owner and
Future Tenant (if applicable) may negotiate an amendment to this Agreement that
continues the right to occupy the Property with the Density Increase and terminates the
Remaining Facebook Obligations, but provides for alternative, appropriate public
benefits. The option to assume the Remaining Facebook Obligations may be made at
any time within five years of Facebook’s vacating the Property or the termination of the
Lease (as applicable). If the Remaining Facebook Obligations are not assumed and an
assignment and assumption of this Agreement has not been recorded within that five
year period, this Agreement and the option to elect to occupy the property with the
Density Increase shall terminate.

21.2. If Facebook vacates the Property on or after February 6, 20286, then
the right to occupy the Property with the Density Increase shall continue regardless of
whether Owner or a Future Tenant has assumed the Remaining Facebook Obligations.
Notwithstanding the foregoing, the continuation of the right to occupy the Property with
the Density Increase is subject to compliance with Section 8, On-Going Public Benefits,
Conditions.

22.  Sanitary Sewer System Upgrades. West Bay Sanitary District (“WBSD”)
is the main permitting agency for the sanitary sewer system upgrades discussed in this
Section 22. Facebook shall provide a specific contact to WBSD for matters related to
the sanitary sewer system upgrades and shall provide another contact for all other
matters, should it be different than the contact for the sanitary sewer system upgrades.

22.1. Facebook shall upsize 114 feet of the existing 12-inch diameter
pipeline that runs north along Hamilton Avenue, beginning at the Hamilton/Willow Road
intersection, to a 15-inch diameter pipe. Within 90 days of the Effective Date of this
Agreement, Facebook shall apply for a Class 3 permit from WBSD. Facebook shall
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cause a cost estimate to be prepared and shall provide the cost estimate to WBSD for
its review and to the City. Within 30 days of receiving approval from WBSD, Facebook
shall apply for an encroachment permit from the City and Caltrans. Within 180 days of
receiving approval of the respective encroachment permits, Facebook shall construct
the improvements. To ensure that this work is timely completed to the reasonable
satisfaction of the City's Community Development Director, Facebook shall post a bond
equal to 200 percent of the estimated cost of the work within 30 days of the satisfaction
of the Conditions Precedent. The City shall release the bond upon completion of the
work.

22.2. Facebook shall purchase a third wastewater pump to be placed into
reserve in case of pump failure at the Hamilton Henderson Pump Station. Within 120
days of the Effective Date of this Agreement, Facebook shall purchase a Flygt NP
3202.090, 35 Horsepower, 460 Volt, 60 Hertz, 3 Phase pump with the following options:
(a) 8-inch Discharge, (b) 642 Impeller, (c) minimum 50 feet of cable, (d) soft start motor
starter, (e) FM explosion proof rating, and (f} Float Level Sensor or similar pump as
approved by WBSD. Facebook shall cause a cost estimate to be prepared and shall
provide the cost estimate to WBSD for its review and to the City. To ensure that the
pump is purchased, to the reasonable satisfaction of the City's Community
Development Director, Facebook shall post a bond equal to and 120 percent of the cost
of the wastewater pump within 30 days of the satisfaction of the Conditions Precedent.
The City shall release the bond upon WBSD's receipt of the pump.

23.  Indemnity.

23.1. Owner 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 Owner or its employees, agents,
contractors, representatives or tenants with respect to the Project (collectively, “"Owner
Claims”); provided, however, that Owner shall have no liability under this Section 23.1
for Owner Claims arising from the gross negligence or willful misconduct of any City
Indemnified Party, or for Claims arising from, or are alleged to arise from, the repair or
maintenance by the City of any improvements that have been offered for dedication by
Facebook and/or Owner and accepted by the City.

23.2. Facebook shall indemnify, defend and hold harmless the 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

25
96



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 23.2 for
Facebook 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
Facebook and/or Owner and accepted by the City or (c) are attributable to events which
occur after the earlier of Facebook’s vacating the Property and the expiration or earlier
termination of the Lease.

23.3. Facebook shall indemnify, defend and hold harmless Owner, and
its officers, agents and employees (collectively, "Owner 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 this Agreement and/or the Approvals
and attributable to events occurring during the period of time commencing with the
Effective Date and ending with the earlier of Facebook’s vacating of the Property or the
expiration or earlier termination of the Lease; provided, however, that Facebook shall
have no liability under this Section 23.3 for claims arising from the gross negligence or
willful misconduct of any Owner Indemnified Party.

24. Periodic Review for Compliance.

24.1. Annual Review. The City shall, at least every 12 months during the
term of this Agreement, review the extent of Facebook's and Owner's good faith
compliance with the terms of this Agreement pursuant to Government Code § 65865.1
and Resolution No. 4159. Notice of such annual review shall be provided by the City's
Community Development Director to Facebook and Owner not less than 30 days prior
to the date of the hearing by the Planning Commission on Facebook's and Owner'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. 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.

24.2. Non-Compliance. If the City Council makes a finding that
Facebook and/or Owner has not complied in good faith with the terms and conditions of
this Agreement, the City shall provide written notice to Facebook and/or Owner (as
applicable) describing (a) such failure and that such failure constitutes a Default, (b) the
actions, if any, required by Facebook and/or Owner to cure such Default, and (c) the
time period within which such Default must be cured. If the Default can be cured,
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Facebook and/or Owner (as applicable) 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 and/or Owner (as applicable) 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 and/or Owner (as applicable) shall have such additional time period as may
be required by Facebook and/or Owner (as applicable) within which to cure such
Default.

24.3. Failure to Cure Default. If Facebook and/or Owner fails to cure a
Default within the time periods set forth above, the City Council may amend or terminate
this Agreement as provided below.

24.4. Proceeding Upon Amendment or Termination. If, upon a finding
under Section 24.2 of this Agreement and the expiration of the cure period specified in
such Section 24.2, the City determines to proceed with amendment or termination of
this Agreement, the City shall give written notice to Facebook andfor Owner (as
applicable) of its intention so to do. The notice shall be given at least 30 days before
the scheduled hearing and shall contain:

24.41. The time and place of the hearing;

24.4.2. A statement that the City proposes to terminate or to
amend this Agreement; and

24.4.3. Such other information as is reasonably necessary to
inform Facebook and/or Owner (as applicabie) of the nature of the proceeding.

24.5. Hearings on Amendment or Termination. At the time and place set
for the hearing on amendment or termination, Facebook and/or Owner shall be given an
opportunity to be heard, and Facebook and/or Owner (as applicable) 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 and/or Owner
(as applicable} 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 and/or
Owner'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.

24.6. Effect on Transferees. |f Owner has transferred a partial interest in
the Property to another party so that title to the Property is held by Owner and additional
parties or different parties, the City shall conduct one annual review applicable to all
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parties with a partial interest in the Property and the entirety of the Property. If the City
Council terminates or amends this Agreement based upon any such annual review and
the determination that any party with a partial interest in the Property has not complied
in good faith with the terms and conditions of this Agreement, such action shall be taken
as to all parties with a partial interest in the Property and the entirerty of the Property.

24.7. Applicability to Facebook; Right to Cure. This Section 24 shall
cease applying to Facebook upon Facebook's vacating of the Property, unless
Facebook is then the “Owner” in which case Facebook shall retain the rights and
obligations of the "Owner” subject, however, to the terms of Section 34.3. Until
Facebook vacates the Property, it shall have the right, but not the obligation, to cure any
default committed by Owner.

24.8. Cooperation. Owner acknowledges that Facebook is currently the
sole occupant of the Property, and agrees on behalf of itself and future owners that $0
long as Facebook remains the sole tenant of the Property, Owner must reasonably
cooperate with Facebook with respect to this Agreement and the Approvals and must
take such actions under or with respect to this Agreement and/or the Approvals as
Facebook reasonably requires.

25. Permitted Delays; Subsequent Laws.

25.1. Extension of Times of Performance. In addition to any specific
provisions of this Agreement, 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 weather, acts of another Party (except that acts or the failure to act of
Facebook shall not excuse Owner's performance and that acts or the failure to act of
Owner shali not excuse Facebook's performance), 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
. hot excuse the City's performance) or any other causes beyond the reasonable control,
or without the fault, of the Party claiming an extension of time to perform. An extension
of time for any such cause shall only be for the period of the enforced delay, which
period shall commence to run from the time of the commencement of the cause of the
delay. If a delay occurs, the Party asserting the delay shall use reasonable efforts to
notify promptly the other Parties of the delay. If, however, notice by the Party claiming
such extension is sent to the other Parties more than 30 days after the commencement
of the cause of the delay, the period shall commence to run as of only 30 days prior to
the giving of such notice. The time period for performance under this Agreement may
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also be extended in writing by the joint agreement of the City, Facebook and Owner.
Litigation attacking the validity of the EIR, the Project Approvals and/or the Project shall
also be deemed to create an excusable delay under this Section 25.1, but only to the
extent such litigation causes a delay and the Party asserting the delay complies with the
notice and other provisions regarding delay set forth hereinabove. In no event shall the
term of this Agreement be extended by any such delay without the mutual written
agreement of the City, Facebook and Owner.

25.2. Superseded by Subsequent Laws. If any Law made or enacted
after the date of this Agreement prevents or precludes compliance with one or more
provisions of this Agreement, then the provisions of this Agreement shall, to the extent
feasible, be modified or suspended as may be necessary to comply with such new Law.
Immediately after enactment of any such new Law, the Parties shall meet and confer
reasonably and in good faith to determine the feasibility of any such modification or
suspension based on the effect such modification or suspension would have on the
purposes and intent of this Agreement. If such modification or suspension is infeasible
in Owner's reasonable business judgment, then Owner shall have the right to terminate
this Agreement by written notice to the City. Owner shall also have the right to challenge
the new Law preventing compliance with the terms of this Agreement, and in the event
such challenge is successful, this Agreement shall remain unmodified and in full force
and effect. Notwithstanding the preceding, so long as the Lease is effective, Owner
shall not terminate this Agreement pursuant to this Section 25.2 without Facebook's
prior written consent and Facebook shall likewise have the right to challenge the new
Law preventing compliance with the terms of this Agreement.

26. Termination.

26.1. City’s Right to Terminate. The City shall have the right to terminate
this Agreement only under the following circumstances:

26.1.1. The City Council has determined that Facebook and/or
Owner (as applicable) is not in good faith compliance with the terms of this Agreement,
and this Default remains uncured, all as set forth in Section 24 of this Agreement.

26.1.2. The Lease is terminated or Facebook vacates the Property
prior to February 6, 2026 and no assignment and assumption of this Agreement has
been timely recorded in accordance with Section 21.

26.1.3. The Density Increase has been suspended for ten
consecutive years.

26.2. Owner's Right to Terminate. Owner shall have the right to
terminate this Agreement only under the following circumstances:
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26.2.1. Owner has determined that the City is in Default, has given
the City notice of such Default and the City has not cured such Default within 30 days
following receipt of such notice, or if the Default cannot reasonably be cured within such
30 day period, the City has not commenced to cure such Default within 30 days
following receipt of such notice and is not diligently proceeding to cure such Default.

26.2.2. Owner is unable to complete the Project because of
supersedure by a subsequent Law or court action, as set forth in Sections 25.2 and 31
of this Agreement.

26.2.3. Owner determines in the first five years after the Effective
Date, in its business judgment, that it is not practical, reasonable or economically
advantageous to pursue occupancy of the Property with the Density Increase.

26.2.4. The Density Increase has been suspended for ten
consecutive years.

Notwithstanding the preceding, while Facebook occupies the Property, Owner
shall not have the right to terminate this Agreement unless Facebook consents to such
termination in its sole and absolute discretion.

26.3. Facebook's Right to Terminate. Facebook shall have the right to
terminate this Agreement only under the following circumstances:

26.3.1. Facebook has determined that the City is in Default, has
given the City notice of such Default and the City has not cured such Default within 30
days following receipt of such notice, or if the Default cannot reasonably be cured within
such 30 day period, the City has not commenced to cure such Default within 30 days
following receipt of such notice and is not diligently proceeding to cure such Default.

26.3.2. Facebook is unable to complete the Project because of
supersedure by a subsequent Law or court action, as set forth in Sections 25.2 and 31
of this Agreement.

26.3.3. Facebook determines in the first five years after the
Effective Date, in its business judgment, that it is not practical, reasonable or
economically advantageous to pursue occupancy of the Property with the Density
Increase.

26.3.4. The Density Increase has been suspended for ten
consecutive years.

26.4. Mutual Agreement. This Agreement may be terminated upon the
mutual written agreement of the Parties.
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26.5. Effect of Termination. If this Agreement is terminated pursuant to
this Section 26, such termination shall not affect (a) any condition or obligation due to
the City from Facebook and/or Owner and arising prior to the date of termination and/or
(b) the Project Approvals, including, but not limited to, the Amended and Restated
Conditional Development Permit, but Facebook and/or Owner's right to have the
Property subject to the Density Increase will terminate.

26.6. Recordation of Termination. In the event of a termination, the City,
Facebook and Owner agree to cooperate with each other in executing and
acknowledging a Memorandum of Termination to record in the Official Records of San
Mateo County within 30 days following the effective date of such termination.

27. Remedies. Any Party may, in addition to any other rights or remedies
provided for in this Agreement or otherwise available at law or equity, institute a legal
action to cure, correct or remedy any Default by the another Party; enforce any
covenant or agreement of a Party under this Agreement; enjoin any threatened or
attempted violation of this Agreement; or enforce by specific performance the
obligations and rights of the Parties under this Agreement.

28. Waiver; Remedies Cumulative. Failure by a Party to insist upon the strict
performance of any of the provisions of this Agreement by another Party, irrespective of
the length of time for which such failure continues, shall not constitute a waiver of such
Party’s right to demand strict compliance by such other Party in the future. No waiver by
a Party of a Default shall be effective or binding upon such Party unless made in writing
by such Party, and no such waiver shall be implied from any omission by a Party to take
any action with respect to such Default. No express written waiver of any Default shall
affect any other Default, or cover any other period of time, other than any Default and/or
period of time specified in such express waiver. All of the remedies permitted or
available to a Party under this Agreement, or at law or in equity, shall be cumulative and
not alternative, and invocation of any such right or remedy shall not constitute a waiver
or election of remedies with respect to any other permitted or available right or remedy.

29. Aftorneys’ Fees. If a Party brings an action or proceeding (including,
without limitation, any cross-complaint, counterclaim, or third-party claim) against
another Party by reason of a Default, or otherwise to enforce rights or obligations arising
out of this Agreement, the prevailing Party in such action or proceeding shall be entitled
to recover from the other Party its costs and expenses qf such action or proceeding,
including reasonable attorneys’ fees and costs, and costs of such action or proceeding,
which shall be payable whether such action or proceeding is prosecuted to judgment.
"Prevailing Party” within the meaning of this Section 29 shall include, without limitation,
a Party who dismisses an action for recovery hereunder in exchange for payment of the
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sums allegedly due, performance of the covenants allegedly breached, or consideration
substantially equal to the relief sought in the action.

30. Limitations on Actions. The City, Facebook and Owner hereby renounce
the existence of any third party beneficiary of this Agreement and agree that nothing
contained herein shall be construed as giving any other person or entity third party
beneficiary status. If any action or proceeding is instituted by any third party challenging
the validity of any provisions of this Agreement, or any action or decision taken or made
hereunder, the Parties shall cooperate in defending such action or proceeding.

31.  Effect of Court Action. If any court action or proceeding is brought by any
third party to challenge the EIR, the Project Approvals and/or the Project, or any portion
thereof, and without regard to whether Facebook and/or Owner is a party to or real party
in interest in such action or proceeding, then (a) Facebook shall have the right to
terminate this Agreement upon 30 days’ notice in writing to City, given at any time
during the pendency of such action or proceeding, or within 90 days after the final
determination therein (including any appeals), irrespective of the nature of such final
determination, and (b} any such action or proceeding shall constitute a permitted delay
under Section 25.1 of this Agreement. Facebook shall pay the City’s cost and expense,
including attorneys’ fees and staff time incurred by the City in defending any such action
or participating in the defense of such action and shall indemnify the City from any
award of attorneys’ fees awarded to the party challenging this Agreement, the Project
Approvals or any other permit or Approval. The defense and indemnity provisions of
this Section 31 shall survive Facebook’'s election to terminate this Agreement.
Notwithstanding anything to the contrary herein, Facebook shall retain the right to
terminate this Agreement pursuant to this Section 31 even after (a) it has vacated the
Property and/or the Lease has expired or been terminated and (b) its other rights and
obligations under this Agreement have terminated.

32. Estoppel Certificate. Any Party may, at any time, and from time to time,
deliver written notice to the other Parties requesting such Parties certify in writing that,
to the knowledge of the certifying Parties, (a) this Agreement is in full force and effect
and a binding obligation of the Parties, (b) this Agreement has not been amended or
modified either orally or in writing, and if so amended, identifying the amendments,
(c) the requesting Party is not in Default in the performance of its obligations under this
Agreement, or if the requesting Party is in Default, the nature and amount of any such
Defaults, (d) the requesting Party has been found to be in compliance with this
Agreement, and the date of the last determination of such compliance, and (e) as to
such other matters concerning this Agreement as the requesting Party shall reasonably
request. A Party receiving a request hereunder shall execute and return such certificate
within 30 days following the receipt thereof. The City Manager shall have the right to
execute any certificate requested by Facebook or Owner hereunder. The City
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acknowledges that a certificate may be relied upon by transferees and Mortgagees or
Owner.

33. Mortgagee Protection: Ceriain Rights of Cure.

33.1. Mortgagee Protection. This Agreement shall be superior and
senior to any lien placed upon the Property, or any portion thereof, after the date of
recordation of this Agreement in the San Mateo County, California Official Records,
including the lien of any Mortgage. Notwithstanding the foregoing, no breach hereof
shall defeat, render invalid, diminish or impair the lien of any Mortgage, and subject to
Section 33.2 of this Agreement, all of the terms and conditions contained in this
Agreement shall be binding upon and effective against any person (including any
Mortgagee) who acquires title to the Property, or any portion thereof, by foreclosure,
trustee’s sale, deed in lieu of foreclosure or otherwise, and the benefits hereof will inure
to the benefit of such party.

33.2. Mortgagee Not Obligated. Notwithstanding the provisions of
Section 33.1 above, no Mortgagee or other purchaser in foreclosure or grantee under a
deed in lieu of foreclosure, and no transferee of such Mortgagee, purchaser or grantee
shall (a) have any obligation or duty under this Agreement to construct, or to complete
the construction of, improvements, to guarantee such construction or completion or to
perform any other monetary or nonmonetary obligations of Owner under this
Agreement, and (b) be liable for any Default of Owner under this Agreement; provided,
however, that a Mortgagee or any such purchaser, grantee or transferee shall not be
entitled to use the Property in the additional manner permitted by this Agreement and
the Project Approvals (i.e. the Density Increase) unless it complies with the terms and
provisions of this Agreement applicable to Owner.

33.3. Notice of Default to Mortgagee: Right to Mortgagee to Cure. If the
City receives notice from a Mortgagee requesting a copy of any notice of Default given
Owner hereunder and specifying the address for service thereof, then City shall deliver
to such Mortgagee, concurrently with service thereon to Owner, any notice of a Default
or determination of noncompliance given to Owner. Each Mortgagee shall have the right
(but not the obligation) for a period of 90 days after the receipt of such notice from City
to cure or remedy, or to commence to cure or remedy, the Default claimed or the areas
of noncompliance set forth in the City’s notice. If the Default or such noncompliance is
of a nature which can only be remedied or cured by such Mortgagee upon obtaining
possession of the Property, or any portion thereof, such Mortgagee may seek to obtain
possession with diligence and continuity through a receiver, by foreclosure or otherwise,
and may thereafter remedy or cure the Defauit or noncompliance within 90 days after
obtaining possession of the Property or such portion thereof. If any such Default or
noncompliance cannot, with reasonable diligence, be remedied or cured within such 90
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day period, then such Mortgagee shall have such additional time as may be reasonably
necessary to remedy or cure such Default or noncompliance if such Mortgagee
commences a cure during such 90 day period, and thereafter diligently pursues such
cure to completion.

34. Assignment, Transfer, Financing.

34.1. Owner's Right to Assign. Subject to the terms of this Agreement,
Owner shall have the right to transfer, sell and/or assign Owner’s rights and obligations
under this Agreement in conjunction with the transfer, sale or assignment of all or any
portion of the Property. If the transferred property consists of a less than the entire
Property, or less than Owner's entire title to or interest in the Property, Owner shall have
the right to transfer, sell and/or assign to the transferee only those of Owner's rights and
obligations under this Agreement that are allocable or attributable to the transferred
property. Any transferee shall assume in writing the obligations of Owner under this
Agreement and the Project Approvals relating to the transferred property and arising or
accruing from and after the effective date of such transfer, sale or assignment.

34.2. Financing. Notwithstanding Section 34.1 of this Agreement,
Mortgages, sales and lease-backs and/or other forms of conveyance required for any
reasonable method of financing requiring a security arrangement with respect to the
development of the Property are permitted without the need for the lender to assume in
writing the obligations of Owner under this Agreement and the Project Approvals.
Further, no foreclosure, conveyance in lieu of foreclosure or other conveyance or
transfer in satisfaction of indebtedness made in connection with any such financing shall
require any further consent of the City, regardless of when such conveyance is made,
and no such transferee will be required to assume any obligations of Owner under this
Agreement.

34.3. Release Upon Transfer of Property.

34.3.1. Except as otherwise provided in Section 34.3.2 below,
upon Owner's sale, transfer and/or assignment of Owner's rights and obligations under
this Agreement in accordance with this Section 34, Owner shall be released from
Owner's obligations pursuant to this Agreement with respect to the transferred property
which arise or accrue subsequent to the effective date of the transfer, sale and/or
assignment. If a Default under this Agreement shall occur with respect to Owner, such
Default shall not constitute a Default with respect to the owner of any transferred
property, and shall not entitle the City to terminate or amend this Agreement as to the
transferred property; and if a Default under this Agreement shall occur with respect to
the owner of a transferred property, such Default shall not constitute a Default with
respect to Owner or with respect to the portion of the Property owned by Owner, and
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shall not entitle the City to terminate or amend this Agreement as to the portion of the
Property owned by Owner.

34.3.2. Notwithstanding the provisions of Section 34.3.1 above, if a
Transferred Property consists of less than the entire Property, or less than original
Owner's entire title to or interest in the Property, and if the original Owner allocates a
portion of its rights and obligations under this Agreement to the transferred property, the
original Owner shall not be released from its obligations pursuant to this Agreement with
respect to the transferred property which arise or accrue subsequent to the effective
date of the transfer, sale and/or assignment unless the City agrees to such release.

34.3.3. Owner shall have the right to propose to the City
alternative or substitute security for any of Owner's monetary obligations under this
Agreement, including Owner's obligations to make the Annual Payment pursuant to
Section 8 of this Agreement. Such alternative or substitute security may consist of,
without limitation, a letter of credit, a cash deposit and/or real property or personal
property collateral acceptable to City in its sole discretion. If the City accepts any such
alternative or substitute security, the monetary obligations of Owner for which such
alternative or substitute security shall have been provided shall no longer constitute a
covenant running with the land or otherwise be binding upon any owner of any portion
of the Property, and shall instead be the personal obligation of Owner but with the City’s
recourse with respect to such monetary obligation limited to the aiternative or substitute
security. Owner shall pay for all City costs of considering Owner's request for City's
acceptance of such alternative or substitute security, including but not limited to cost of
consultants retained to consider and advise the City Manager or City Council on such
request.

35. Covenants Run With the Land. All of the provisions, agreements, rights,
powers, standards, terms, covenants and obligations contained in this Agreement shall
constitute covenants that shall run with the land comprising the Property, and the
burdens and benefits of this Agreement shall be binding upon, and shall insure to the
benefit of, each of the Parties and their respective heirs, successors, assignees,
devisees, administrators, representatives and lessees, except as otherwise expressly
provided in this Agreement.

36. Amendment.

36.1. Amendment or Cancellation. Except as otherwise provided in this
Agreement, this Agreement may be cancelled, modified or amended only by mutual
consent of the Parties in writing, and then only in the manner provided for in
Government Code Section 65868 and Article 7 of Resolution No. 4159. Any
amendment to this Agreement which does not relate to the term of this Agreement, the
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Vested Elements or the Conditions relating to the Project shall require the giving of
notice pursuant to Government Code Section 65867, as specified by Section 65868

thereof, but shall not require a public hearing before the Parties may make such
amendment.

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

37. Notices. Any notice shall be in writing and given by delivering the notice in
person or by sending the notice by registered or certified mail, express mail, return
receipt requested, with postage prepaid, or by overnight courier to the Party's mailing
address. The respective mailing addresses of the Parties are, until changed as
hereinafter provided, the following:

City: City of Menlo Park
701 Laurel Street
Menlo Park, CA 94025
Attention: City Manager

With a

copy to: City Attorney
City of Menlo Park
1100 Alma Street, Suite 210
Menlo Park, CA 94025

Facebook: Facebook, Inc.
1601 Willow Road
Menlo Park, CA 94025
Attention: Director of Facilities

Owner: Wilson Menlo Park Campus, LLC
C/O RREEF
101 California St 26th Floor
San Francisco, CA 94111
Attention: Value Add and Development Group

A Party may change its mailing address at any time by giving to the other Parties
10 days' notice of such change in the manner provided for in this Section 37. All notices
under this Agreement shall be deemed given, received, made or communicated on the

date personal delivery is effected or, if mailed, on the delivery date or attempted delivery
date shown on the return receipt.
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38. Miscellaneous.

38.1. Negation of Partnership. The Parties specifically acknowledge that
the Project is a private development, that no Party is acting as the agent of the other in
any respect hereunder and that each Party is an independent contracting entity with
respect to the terms, covenants and conditions contained in this Agreement. None of
the terms or provisions of this Agreement shall be deemed to create a partnership
between or among the Parties in the businesses of Facebook and/or Owner, the affairs
of the City, or otherwise, nor shall it cause them to be considered joint venturers or
members of any joint enterprise.

38.2. Consents. Unless otherwise provided herein, whenever approval,
consent or satisfaction (herein collectively referred to as an "approval’) is required of a
Party pursuant to this Agreement, such approval shall not be unreasonably withheld or
delayed. If a Party shall not approve, the reasons therefor shall be stated in reasonable
detail in writing. The approval by a Party to or of any act or request by the other Party
shall not be deemed to waive or render unnecessary approval to or of any similar or
subsequent acts or requests.

38.3. Approvals Independent. All Approvals which may be granted
pursuant to this Agreement, and all Approvals or other land use approvals which have
been or may be issued or granted by the City with respect to the Property, constitute
independent actions and approvals by the City. If any provisions of this Agreement or
the application of any provision of this Agreement to a particular situation is held by a
court of competent jurisdiction to be invalid or unenforceable, or if the City terminates
this Agreement for any reason, such invalidity, unenforceability or termination of this
Agreement or any part hereof shall not affect the validity or effectiveness of any
Approvals or other land use approvals.

38.4. Not A Public Dedication. Nothing herein contained shall be
deemed to be a gift or dedication of the Property, or of the Project, or portion thereof, to
the general public, for the general public, or for any public use or purpose whatsoever.
Owner shall have the right to prevent or prohibit the use of the Property or the Project,
or any portion thereof, including common areas and buildings and improvements
located thereon, by any person for any purposes inimical to the operation of a private,
integrated Project as contemplated by this Agreement, except as dedications may
otherwise be specifically provided in the Project Approvals.

38.5. Severability. Invalidation of any of the provisions contained in this
Agreement, or of the application thereof to any person, by judgment or court order, shall
in no way affect any of the other provisions hereof or the application thereof to any other
person or circumstance and the same shall remain in full force and effect, unless
enforcement of this Agreement as so invalidated would be unreasonable or grossly
inequitable under all the circumstances or would frustrate the purposes of this
Agreement. Notwithstanding the preceding, this Section 38.5 is subject to the terms of
Section 25.2.
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38.6. Exhibits. The Exhibits referred to herein are deemed incorporated
into this Agreement in their entirety.

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

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

38.9. Further Assurances; Covenant to Sign Documents. Each Party
covenants, on behalf of itself and its successors, heirs and assigns, to take all actions
and do all things, and to execute, with acknowledgment or affidavit if required, any and
all documents and writings that may be necessary or proper to achieve the purposes
and objectives of this Agreement.

38.10. Governing Law. This Agreement, and the rights and obligations of
the Parties, shall be governed by and interpreted in accordance with the laws of the
State of California.

38.11. Construction. This Agreement has been reviewed and revised by
legal counsel for Facebook, Owner and City, and no presumption or rule that
ambiguities shall be construed against the drafting Party shall apply to the interpretation
or enforcement of this Agreement.

38.12. Time. Time is of the essence of this Agreement and of each and
every term and condition hereof. In particular, City agrees to act in a timely fashion in
accepting, processing, checking and approving all maps, documents, plans, permit
applications and any other matters requiring City's review or approval relating to the
Project or Property.

39. Counterparts. This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed an original, but all of which
when taken together shall constitute but one Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the
day and year first above written.

lICityl!

CITY OF MENLO PARK, a municipal
corporation of the State of California

By:
Attest: Mayor
‘Facebook”
City Clerk
FACEBOOK, |INC., a Delaware
corporation
Approved as to Form: By:
Name:
Title:
By:
City Attorney “Owner”

WILSON MENLO PARK CAMPUS,
LLC, a Wisconsin limited liability
company

By:
Name:
Title:
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)ss:
COUNTY OF SAN MATEO )
On , before me, . Notary
Public, personally appeared , who proved to me on the basis of

satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her
authorized capacity, and that by his/her signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature
My Commission expires:

STATE OF CALIFORNIA )
)ss:
COUNTY OF SAN MATEO )
On , before me, , Notary
Public, personally appeared , who proved to me on the basis of

satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her
authorized capacity, and that by his/her signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature
My Commission expires:
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EXHIBIT A
SITE PLAN OF PROPERTY
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EXHIBIT B
LEGAL DESCRIPTION OF PROPERTY
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- August 26, 2010
0 | ‘n EXHTBTT B BKF No. 20100166-11
[

B
.- w Page 1 of 2

* ENGINEENS : SURVEYDRS  PLANNERS

Legal Description

1601 Willow Road, Menlo Park, California 94025
Formerly known as 10, 15, 16 & 18 Network Circle, Menlo Park, California 94025

Real property situate in the City of Menlo Park, County of San Mateo, State of California.
described as follows:

Lot | being all of Parcels 1. 2. 3 and 4 as shown on “PARCEL MAP — LANDS OF BNP
LEASING CORPORATION™, filed for record on February 16, 1994 in Book 67 of Parcel Maps
at Page 36, San Mateo County Records and Corrected by that certain Certificate of Correction
recorded on October 12, 1994, as Document No. 94-158967 Official Records San Mateo County,
more particularly described as follows:

Beginning at the northwest corner of said Parcel 2;

Thence along the northerly line of said Parcel 2 and Parcel 4. South 88°54°40™ East. 2121.72 feet
to the southeasterly line of said Parcel 4;

Thence leaving said northerly line and along said southeasterly line of Parcel 4 and continuing
along the southeasterly line of said Parcel 3 and the southwesterly and southerly line of said
Parcel 1, the following seventeen (17) courses:

South 60°44°28™ West. 163.02 feet:

South 52°00°36™ West, 162.00 feet;

South 32°30°36™ West. 196.00 feet;

South 20°00°36™ West. 332.00 feet;

South 09°59°24™ East, 223,58 feet:

South 42°30°56™ West, 25.20 feet;

North 89°00°02" West. 65.29 feet;

South 00°59°57" West, 73.76 feet:

South 36°51°03™ West, 70.20 feet to the beginning of a non-tangent curve concave to the

northeast having a radius of 4.950.00 feet from which a radial line bears North 36°28°02"

West;

10. Along said curve, through a central angle of 01°01°49™, for an arc length of 89.01 feet;

11. South 54°33'47" West., 638.90 feet to the beginning of a non tangent curve concave to
the northwest, having a radius of 1,915.00 feet, from which a radial line bears
North 24°02°37" West;

12. Along said curve. through a central angle of 18°28°40™. for an arc length of 617.58 feet to
the beginning of a compound curve having a radius of 2,915.00 feet;

13. Along said curve. through a central angle of 01°32°41™, for an arc length of 78.59 feet:

14. North 32°48° 12" West. 57.02 feet:

W00 N O e =
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Lot Merger
Page 2 of 2

15. South 87°07°40™ West. 60.00 feet:
16. South 27°03°33™ West. 27.97 feet;
17. North 89°49°16™ West. 205.37 feet to the westerly line of said Parcel 1:

Thence leaving said southeasterly and southerly lines, along said westerly line of said Parcel 1

and continuing along the westerly line of said Parcel 2. North 01°00°36™ East. 1630.50 feet to the
Point of Beginning.

Containing an area of 2,478,907 square feet, or 56.908 acres more or less.

Being all of Assessor’s Parcel Number's 055-411-110. 055-411-120. 055-411-130 and 055-411-
140.

KAMAINA2010120100166'08 Survey\K Plats & Legal Descriptions\Development Agreement\12_0516 west campus
legal deseription.doc

116



EXHIBIT C
SITE PLAN
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EXHIBIT D
MEMORANDUM OF AGREEMENT
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IN WITNESS WHEREOF, this Agreement has been executed by the parties as of the day and
year first above written.

EPA: FACEBOOK:

¢PO00k
CITY OF EAST PALO ALTO, FACEBOOK, INC., & 9
a general law city of the state of California a Delaware orporat:o LE G AL
By: ' By: /D /L\—
Name: Ronald L. Davis Name
Title: Interim City Manager Title: VC

Approved as to Form

By:
Name: Kathleen Kane
Title: City Attorney
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ATTACHMENT G

DRAFT

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK, CALIFORNIA APPROVING AN AMENDED AND RESTATED
CONDITIONAL DEVELOPMENT PERMIT FOR THE PROPERTY
LOCATED AT 1601 WILLOW ROAD

WHEREAS, on May 19, 1992, the City of Menlo Park (“City”) approved a Conditional
Development Permit (“CDP”) for the property located at 1601 Willow Road in Menlo
Park (“Property”); and

WHEREAS, the CDP allowed a maximum 1,036,000 square foot development subject
to certain conditions, including, but not limited to, a condition that set a maximum
density of 3,600 employees on the Property and required a Transportation Demand
Management program to reduce vehicle trips by 25 percent (collectively, “Density
Condition”); and

WHEREAS, the City received an application from Facebook, Inc., a Delaware
corporation (“Facebook”), and Wilson Menlo Park Campus, LLC, a Wisconsin limited
liability company (“Owner”) (collectively, “Applicant”), to amend and restate the CDP
and to enter into a Development Agreement to allow the Applicant to exceed the
Density Condition through the imposition of a trip cap that sets a maximum of 2,600
trips during the AM Peak Period from 7:00 a.m. to 9:00 a.m. and the PM Peak Period
from 4:00 p.m. to 6:00 p.m. and a maximum of 15,000 daily trips (“Trip Cap”); and

WHEREAS, in the Development Agreement, the Applicant has the opportunity to elect
to terminate or suspend the Trip Cap; and

WHEREAS, the CDP runs with the land and the Property would continue to be subject
to its limitations after this amendment and restatement such that if the Applicant elected
to suspend or terminate the Trip Cap pursuant to the terms of the Development
Agreement, the Density Condition would continue to apply to the Property; and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; 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 May 7, 2012 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 an
amended and restated CDP; and
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Resolution No. XXX
Page

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 May 29, 2012 whereat all
persons interested therein might appear and be heard.

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 and incorporated herein by this reference.

I, Margaret S. Roberts, 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 onthe __ day of , 2012, 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 , 2012.

Margaret S. Roberts, MMC
City Clerk
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ATTACHMENT H

DRAFT

AMENDED AND RESTATED
CONDITIONAL DEVELOPMENT PERMIT

1601 Willow Road

GENERAL INFORMATION:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Applicant: Facebook, Inc.

Property Owner: Wilson Menlo Park Campus, LLC (and its successors and
assigns)

Nature of Project: Amended and Restated Conditional Development Permit,
1601 Willow Road Development Agreement, Heritage Tree Removal Permits
and Environmental Impact Report (EIR) for the implementation of a vehicular
trip cap to accommodate an increase in employees at the Project site beyond
3,600 employees (Project).

Property Location (Project site): 1601 Willow Road

Assessor's Parcel Numbers: The Property has been merged into one parcel;
however, the County Assessor’s Office has not yet assigned an Assessor’s
Parcel Number. Previous Assessor’s Parcel Numbers associated with the
Property include: 055-411-110, 055-411-120, 055-411-130 and 055-411-140.

Area of Property: 56.9 acres; pursuant to Section 8.9 of this Amended and
Restated Conditional Development Permit, the Applicant shall diligently pursue
incorporation of the Caltrans remainder parcel consisting of 0.45 acres as part
of the Project site for a total of 57.35 acres.

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

Previous Entitlements Superseded: The Amended and Restated Conditional
Development Permit and the 1601 Willow Road Development Agreement
supersede the Conditional Development Permit and associated Master Site
Plan and Development Agreement for the Project site granted to Sun
Microsystems in 1992.

Notwithstanding anything to the contrary herein, if the Project-specific
conditions set forth in this Amended and Restated Conditional Development
Permit are not satisfied by the Applicant and/or Property Owner (as applicable),
the Amended and Restated Conditional Development Permit shall remain in full
force and effect except that the right to exceed the Density Condition, as
defined in Section 7.1.1, shall terminate.
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1.10 The Applicant’s and Property Owner’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, the Applicant’s and Property Owner’s obligations will
vest on the passing of all applicable statutes of limitation.

1.11 Notwithstanding anything to the contrary herein, the Applicant’s rights and
obligations under this Amended and Restated Condition Development Permit
shall terminate on the earlier of the Applicant vacating the Property or the
expiration or earlier termination of the Lease between Wilson Menlo Park
Campus, LLC and the Applicant dated as of February 7, 2011 (the earlier of
such dates, the Applicant Termination Date) unless the Applicant is then the
Property Owner, in which case, the Applicant shall retain the rights and
obligations of the “Property Owner” so long as it remains the “Property Owner”.

2. DEVELOPMENT STANDARDS:
2.1 Floor Area Ratio (FAR) shall not exceed 45 percent of the Project site.
2.2 Building coverage shall not exceed 50 percent of the Project site.

2.3 Building setbacks shall be in accordance with the approved plans.
Development shall comply with a minimum 50 foot front yard, 50 foot side
yard and 50 foot rear yard setback.

2.4 Building height for buildings 10, 11, 12, 14, 15 and 18 shall not exceed 35 feet,
for buildings 16 and 17 building heights shall not exceed 48 feet, and building
height for building 19 shall not exceed 20 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, ventilating and air conditioning equipment).

2.5 The on-site circulation and parking spaces shall be maintained consistent with
the approved plans inclusive of a minimum of 3,165 parking spaces and a
maximum of 3,450 parking spaces installed according to the approved plans.
The difference of 285 parking spaces shall be maintained in landscape or other
reserve (shuttle stops and loading zones). Landscape and other reserve
spaces may be converted after occupancy exceeds 3,600 employees, pursuant
to condition of approval 8.10.

2.6 All rooftop equipment shall be fully screened and integrated into the design of
the building. Roof-top equipment shall comply with noise requirements of the
Municipal Code.

3. USES:

3.1 The campus development is comprised of nine one to three-story buildings
consisting of office space and associated amenity buildings, totaling 1,036,000

Conditional Development Permit May 29, 2012
1601 Willow Road Page 2 of 21
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square feet. Permitted uses in the office and associated amenity buildings 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, and restaurants, including those that serve
alcoholic beverages;

3.1.5 Outdoor seating, temporary structures, and events associated with
those uses listed above, 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, Building Permit,

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

3.1.7  Cellular telecommunications facilities if fully screened or integrated into

the design of the building.

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

4 SIGNS:

4.1 The maximum permissible sign area for the Project site is 200 square feet.
Vehicular directional signage and signage not visible from the public right-
of-way shall not count against the maximum sign areas. The square
footage, location and materials for all signage shall be subject to review and
approval by the Planning Division through the Sign Permit process, with an
application and applicable filing fees.

5. RECORDATION:

5.1 Concurrently with the recordation of the 1601 Willow Road Development
Agreement, the Applicant shall record the Amended and Restated Conditional
Development Permit in the Official Records of the County of San Mateo, State
of California.

5.2 The Amended and Restated Conditional Development Permit shall be in full
force and effect on the effective date of the 1601 Willow Road Development

Agreement.
Conditional Development Permit May 29, 2012
1601 Willow Road Page 3 of 21
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6. MODIFICATIONS:

6.1 Modifications to the approved Project Plans may be considered according to
the following:

6.1.1

6.1.2

6.1.3

Substantially Consistent Modifications, which include any changes to
or modifications of any portion of the Project which Applicant and/or
Property Owner make or propose 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 (in his/her
reasonable discretion). Without limiting the foregoing, non-
substantial modifications to the Project which do not affect permitted
uses, density or intensity of use, restrictions and requirements
relating to subsequent discretionary actions, monetary obligations or
conditions or covenants limiting or restricting the use of the Property
or constitute material changes shall be considered to be Substantially
Consistent Modifications.

Minor Modifications, which do not affect permitted uses, density or
intensity of use, restrictions and requirements relating to subsequent
discretionary actions, monetary obligations, 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 Amended and Restated Conditional Development
Permit, and will not have an adverse impact on the character and
aesthetics of the Property. The Planning Commission shall be
notified of approved Minor Modifications, and any member of the
Commission may request within 14 days of receipt of the notice that
the item(s) be reviewed by the Planning Commission.

Major Modifications (such as significant changes to the exterior
appearance of the buildings or appearance of the Property) to the
approved plans, as determined by the Community Development
Director, may be allowed, subject to review and recommendation by
the Planning Commission to the City Manager for final decision. The
City Manager’s determination shall be in accordance with the terms
of the 1601 Willow Road Development Agreement and shall take into
account the Planning Commission’s recommendation. The Planning
Commission’s recommendation shall be based on the determination
that the proposed modification is compatible with other building and
design elements or onsite/offsite improvements of the Amended and
Restated Conditional Development Permit and will not have an
adverse impact on safety and/or the character and aesthetics of the
site. Major Modifications that are not approved by the City Manager
may be appealed to the Planning Commission for review and

Conditional Development Permit May 29, 2012
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recommendation to the City Council. City Council shall have final
authority to approve Major Modifications.

6.2 Revisions to the Project which involve relaxation of the development
standards identified in Section 2, material changes to the uses identified in
Section 3, exceedance of the signage maximum square footages identified in
Section 4, or modifications to the conditions of approval identified in Sections
8, 9 and 10 (other than changes deemed to be Substantially Consistent
Modifications pursuant to Section 6.1.1 that can be authorized by the City
Manager or Minor Modifications pursuant to Section 6.1.2) , constitute
Conditional Development Permit amendments that require public hearings by
the Planning Commission and City Council. Such revisions may also require
modifications to the plans and/or 1601 Willow Road Development Agreement.
Any application for amendment shall be made by the Property Owner and/or
Applicant, in writing, to the Planning Commission. The Planning Commission
shall then forward its recommendation to the City Council for revision(s) to the
Amended and Restated Conditional Development Permit.

7. EMPLOYEE CAP/TRIP CAP:

7.1.  To minimize environmental and community impacts resulting from utilization
of the Project site, the Applicant, until the Applicant Termination Date, and,
thereafter, the Property Owner shall enforce either an employee cap or a trip
cap.

7.1.1. The employee cap allows a maximum of 3,600 employees to occupy the
Project site at any time subject to a Transportation Demand
Management (TDM) program to reduce vehicle trips by 25 percent
(collectively, Density Condition).

7.1.2. If the Applicant or the Property Owner elects to exceed the Density
Condition, the Applicant and/or the Property Owner (as applicable) shall
be subject to a trip cap that sets the maximum number of morning and
evening peak period trips and daily trips (Trip Cap), and shall be subject
to the terms of the 1601 Willow Road Development Agreement. If the
1601 Willow Road Development Agreement terminates, the right to the
employee density increase terminates as well. The parameters and
requirements of the Trip Cap are specified in the Trip Cap Monitoring
and Enforcement Policy, which is included as Exhibit A and incorporated
herein.

8. PROJECT SPECIFIC CONDITIONS - GENERAL:

8.1.Indemnity by Property Owner: Property Owner 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

Conditional Development Permit May 29, 2012
1601 Willow Road Page 5 of 21
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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 Owner or its employees,
agents, contractors, representatives or tenants with respect to the Project
(collectively, Property Owner Claims); provided, however, that Owner shall
have no liability under this Section for Property Owner 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/or Property Owner and accepted by the City.

8.2. Indemnity By Applicant: Applicant shall indemnify, defend and hold harmless

8.3.

8.4.

8.5.

8.6.

the 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/or the Property Owner
and accepted by the City or (c) are attributable to events which occur after the
Applicant Termination Date.

Project Plans: Development of the Project shall be substantially in
conformance with the following plans submitted by Gensler, BKF, CMG,
KEMA and Fehr and Peers dated received by the Planning Division on April
20, 2012, consisting of 14 plan sheets, recommended for approval to the City
Council by the Planning Commission on May 7, 2012, and approved by the
City Council on May 29, 2012, except as modified by the conditions contained
herein and in accordance with Section 6 (Modifications) of this document.

Generator Screening: Consistent with Project Plans, the Applicant shall

screen the two existing generators that do not have screening prior to building
permit final inspection for undercrossing improvements, to the satisfaction of
the Community Development Director.

Emergency Vehicle Access Easement: The Applicant shall record an
Emergency Vehicle Access Easement (EVAE) inclusive of the private ring
road prior to building permit final inspection for the undercrossing
improvements, to the satisfaction of the City Building Official.

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 City Public Works Department and Planning Division
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within 90 days of the effective date of the 1601 Willow Road Development
Agreement, to the satisfaction of the Public Works Director. If additional trash
enclosures are 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.

8.7. Leadership in Energy and Environmental Design: For any building
improvements undertaken within five years of the effective date of the
Amended and Restated Conditional Development Permit, the Applicant shall
diligently pursue Leadership in Energy and Environmental Design (LEED)
Gold for Commercial Interiors certification from the United States Green
Building Council (USGBC), consistent with USGBC 2009 standards, to the
satisfaction of the Community Development Director.

8.8. Alcohol and Beverage Control: The Applicant, until the Applicant Termination
Date, and, thereafter, the Property Owner shall ensure that all on-site
suppliers of alcoholic beverages apply for and receive approval of the
appropriate Alcohol and Beverage Control (ABC) license prior to any on-site
alcohol sales and/or service, to the satisfaction of the Community
Development Director.

8.9. Caltrans Remainder Parcel: The Applicant shall diligently pursue incorporation
of the Caltrans remainder parcel (portion of APN: 055-411-090) as a part of
the Project site. If incorporation of the remainder parcel with the Project site is
not completed within three years of recordation of the 1601 Willow Road
Development Agreement, the Applicant shall provide a letter from Caltrans
indicating the proposed timing for incorporation of the remainder parcel into
the Project site, or indicating why incorporation is not feasible, to the
satisfaction of the Public Works Director.

8.10. Landscape Parking Reserve: If the Applicant and/or the Property Owner
seeks to convert all or a portion of the identified landscape parking reserve to
parking, a complete grading and drainage plan shall be submitted illustrating
that there will be no net increase in impervious area and/or stormwater runoff
on the Property, to the satisfaction of the Public Works Director. In addition, if
lighting is proposed as part of the conversion of the landscape parking
reserve, a complete lighting plan shall be submitted that illustrates no net
increase in light spillover to adjacent natural areas, to the satisfaction of the
Community Development Director.

8.11. Police Reimbursement for Protests and Dignitary Visits: Within three months
of the effective date of the 1601 Willow Road Development Agreement, the
Applicant shall execute a cost recovery agreement with the City to the
satisfaction of the City Attorney for all security costs related to protests and
dignitary visits. Such a cost reimbursement agreement shall ensure that
protest and dignitary-related activities would not result in a General Fund
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8.12.

8.13.

8.14.

8.15.

expenditure increase for the City, to the satisfaction of the Finance Director
and Police Chief.

Parking Intrusion: If the Applicant elects to exceed the Density Condition and

be subject to the Trip Cap, the Applicant shall actively work to prevent the
parking of employee and visitor vehicles (whose occupant(s) final destination
is the Project site) 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 Trip Cap Monitoring
and Enforcement Policy, attached hereto as Exhibit A and incorporated
herein.

Special Event Tents: The Applicant, until the Applicant Termination Date, and,

thereafter, the Property Owner shall obtain required building and Fire District
permits for erection of special event tents requiring such permits, to the
satisfaction of the Building Official.

Levee Maintenance: The Applicant, until the Applicant Termination Date, and,

thereafter, the Property Owner shall periodically maintain and improve the
levees in order to ensure that the condition of the levees remains adequate,
to the satisfaction of the Public Works Director. In addition, the Applicant,
until the Applicant Termination Date, and, thereafter, the Property Owner shall
cooperate with Federal efforts to address repair and reconstruction of
adjacent levees, to the satisfaction of the Public Works Director.

Bayside Landscaping: When performing landscape improvements to those

portions of the Project site that abut the San Francisco Bay, the Applicant,
until the Applicant Termination Date, and, thereafter, the Property Owner shall
minimize potential stormwater runoff through the use of appropriate
techniques, such as grassy swales, rain gardens, and other Low Impact
Development (LID) measures, and will consult with a qualified environmental
consultant familiar with California native plant communities, select suitable
natives for landscaping and ensure that plants and trees chosen are
compatible with the adjoining wildlife habitats, to the satisfaction of the Public
Works Director.

9. PROJECT SPECIFIC CONDITIONS — UNDERCROSSING IMPROVEMENTS

9.1  Sequencing Undercrossing Improvements: The following outlines the basic
sequencing of required permits related to the required undercrossing
improvements, as illustrated on plan sheet EL.2, Conceptual Undercrossing
Plan.

a. City Approval: Apply for City approval of the undercrossing improvements
(from the East Campus ring road all the way to the sidewalk in front of
1401 Willow Road)
Conditional Development Permit May 29, 2012
1601 Willow Road Page 8 of 21

138



i. Submit complete set of undercrossing improvement plans to the
City within 60 days of the effective date of the 1601 Willow Road
Development Agreement.

b. Outside Agency Approval: Submit applications to outside agencies within
30 days of City approval of undercrossing improvement plans and
diligently pursue approvals from those outside agencies. Applicable
agencies with permitting authority for the undercrossing include:

i. Caltrans;

ii. Bay Commission Development Corporation (BCDC);
iii. SamTrans/Joint Powers Board (JPB); and
iv. Other Agencies with Jurisdiction

c. Construction: Construct the improvements within 180 days of the last
approval by outside agencies with permitting authority, subject to
acceptable delays, including, but not limited to, weather, the presence of
nesting birds during nesting season, and the presence of burrowing owls,
to the satisfaction of the Public Works Director.

9.2  Caltrans Approval: Prior to demolition, grading and drainage, or building
permit issuance for the undercrossing improvements, the Applicant shall
submit all necessary improvement plans and documents required by Caltrans
for work associated with projects under Caltrans’ jurisdiction, including, but
not limited to, the undercrossing improvements, landscaping, and associated
improvements. The 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, the Applicant and/or Property Owner shall
install the improvements and enter into a long-term maintenance agreement
with the City for these improvements prior to building permit final inspection of
the undercrossing improvements.

9.3 SamTrans/Joint Powers Board (JPB): Prior to demolition, grading and
drainage, and building permit issuance for the undercrossing improvements,
the Applicant shall submit necessary improvement plans to SamTrans/JPB for
work associated with the project under their jurisdiction, including, but not
limited to design and installation of a safe at-grade pedestrian crossing of the
existing railroad. The plans shall be submitted to the Public Works Director for
review and approval prior to submittal to SamTrans/JPB. The Applicant shall
diligently pursue permitting approval to the satisfaction of the Public Works
Director. Upon SamTrans/JPB approval, the Applicant shall install the
improvements to the satisfaction of SamTrans/JPB.

9.4  Bay Conservation Development Commission: Prior to demolition, grading and
drainage, and building permit issuance for the undercrossing improvements,
the Applicant shall submit all necessary improvement plans and documents
required by Bay Conservation and Development Commission (BCDC) for
work associated with the Project under BCDCs’ jurisdiction, including, but not
limited to, the multi-use Shoreline Path adjustments and improvements, public
amenity areas and associated landscaping. The plans shall be submitted to
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the Public Works Director for review and approval prior to submittal to BCDC.
The Applicant shall diligently pursue permitting approval to the satisfaction of
the Public Works Director. Upon BCDC approval, the Applicant shall install
the improvements to the satisfaction of BCDC.

9.5 Bay Trail Project Coordination: The Applicant shall work cooperatively with
the Bay Trail Project on the design of the proposed undercrossing
improvements to ensure that the undercrossing is compliant with the Bay Trail
requirements to the maximum extent practicable, to the satisfaction of the
Public Works Director.

9.6 Public Access Easements: Concurrent with complete plan set submittal for
construction of the undercrossing improvements, the Applicant shall submit a
plat and legal description for public access easements for utilization of the
undercrossing and public amenity areas (including, but not limited to view
platforms, and seating areas) to the satisfaction of the Public Works Director.
Prior to building permit final inspection for the undercrossing improvements,
the Applicant shall record public access easements executed by the Property
Owner for utilization of the undercrossing and public amenity areas, inclusive
of access points on both side of the undercrossing, to the satisfaction of the
Public Works Director.

9.7 Heritage Tree Removals: Prior to demolition, grading and drainage, and
building permit issuance, the applicable heritage trees shall be removed,
subject to the satisfaction of the Public Works Director. All heritage tree
removals shall comply with condition of approval 10.6 relating to nesting bird
protection, to the satisfaction of the Public Works Director.

9.8 Heritage Tree Protection: Concurrent with demolition, grading and drainage,
and building permit submittal for the undercrossing improvements, the
Applicant shall submit a heritage tree preservation plan, detailing the location
of and methods for all tree protection measures, as described in the arborist
report. The project arborist shall submit a letter confirming adequate
installation of the tree protection measures. The Applicant shall retain an
arborist throughout the term of the project (demolition through approval of
final building permit inspection for completion of the undercrossing
improvements), and the project arborist shall submit periodic inspection
reports to the Building Division. The heritage tree preservation plan shall be
subject to review and approval by the Planning Division prior to demolition
permit issuance.

9.9  Ultility Installations: Concurrent with demolition, grading and drainage, and
building permit submittal for the undercrossing 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 each permit issuance. Landscaping shall properly screen all utility
equipment that is installed outside of a building and cannot be placed
underground, subject to Menlo Fire, West Bay Sanitary District, Pacific Gas
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and Electric and other agency requirements regarding utility clearances and
screening. The plan 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 Community Development Director
prior to building permit issuance.

9.10 Grading and Drainage: Concurrent with demolition, grading and drainage, and
building permit submittal for the undercrossing improvements, the Applicant
shall submit a Grading and Drainage Plan, including an Erosion and
Sedimentation Control Plan, for review and approval of the Public Works
Director 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.

9.11 Landscape Plan: Concurrent with demolition, grading and drainage, and
building permit submittal for the undercrossing improvements, 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, prior to building permit
issuance. 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. The landscape
plans shall illustrate the utilization of a plant palette consistent with the “Save
the Bay” plant list. Furthermore, the landscape plan shall include an
appropriate mix of native 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.

9.12 Lighting: Concurrent with demolition, grading and drainage, and building
permit submittal for the undercrossing improvements, the Applicant shall
submit pedestrian scale lighting plans to ensure safe access and use of the
undercrossing, to the satisfaction of the Community Development Director
and Public Works Director.

9.13 Comply with Applicable Requirements: Prior to issuance of each demolition,
grading and drainage, and building permit for the undercrossing
improvements, 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.
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9.14 Building Construction Street Impact Fee: Prior to issuance of each demolition,
grading and drainage, and building permit for undercrossing 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.

9.15 Utility and Communication Provider Requirements: Prior to issuance of each
demolition, grading and drainage, and building permit for the undercrossing
improvements, the Applicant shall comply with all regulations of Pacific Gas
and Electric, West Bay Sanitary District, and communication providers (i.e.,
AT&T and Comcast) that are directly applicable to the project, to the
satisfaction of the Community Development Director.

9.16 Stormwater Operations and Maintenance Agreement: Prior to issuance of
each demolition, grading and drainage, and building permit, the Applicant and
Property Owner shall enter into an Operations and Maintenance Agreement
with the City or amend the existing Operations and Maintenance Agreement
with the City. 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 Best Management Practices
(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.

9.17 Construction and Demolition Debris: Prior to each demolition permit and/or
building permit issuance, 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.

9.18 Erosion and Sedimentation Control: Concurrent with demolition, grading and
drainage, and building permit submittal for the undercrossing 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.

9.19 Dust Control: Concurrent with each demolition, grading and drainage, and
building permit submittal, the Applicant shall prepare a dust control plan. The
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plan shall be reviewed and approved by the Building Official prior to
demolition permit issuance. To reduce particulate matter emissions during
project demolition, excavation and construction phases, the project
contractor(s) shall comply with the dust control strategies developed by the
Bay Area Air Quality Management District (BAAQMD). The Applicant shall
include in all construction contracts the following requirements, or measures
shown to be equally effective. These requirements shall be implemented
during the demolition, grading, and construction phases to the satisfaction of
the Building Official.

e All trucks hauling soil, sand, and other loose construction and demolition
debris from the site shall be covered, or all such trucks shall maintain at
least two feet of freeboard.

e All exposed or disturbed soil surfaces in active construction areas shall be
watered at least twice daily.

e All unpaved parking areas and staging areas shall be paved, watered
three times daily, or treated with (non-toxic) soil stabilizers.

e All paved parking areas and staging areas shall be swept daily (with water
sweepers).

e Mud and dirt carried onto paved streets from the construction areas shall
be cleaned daily.

e Exposed stockpiles (i.e., dirt, sand, etc.) shall be enclosed, covered,
watered twice daily or non-toxic soil binders applied.

¢ Traffic speeds shall be limited on unpaved roads to 15 mph.

e Sandbags or other erosion control measures shall be used to prevent silt
runoff to public roadways.

e In graded areas in which construction activities will not occur for a period
of more than 30 days, a temporary vegetative cover shall be planted within
5 days of completion of grading.

e Wheel washers shall be installed for all exiting trucks, or truck tires and
tracks of all trucks and equipment leaving the site shall be washed.

e Wind breaks at the windward side(s) of construction areas shall be
installed.

e Excavation and grading activity shall be suspended when winds
(instantaneous gusts) exceed 25 miles per hour over a 30-minute period
or more.

e To the extent possible, the area subject to excavation, grading, and other
dust-generating construction activity shall be limited to only one activity.

9.20 Landscape Installation: Prior to building permit final inspection for the
undercrossing improvements, landscape shall be installed on the applicable
parcel/easement areas per the approved landscape plan, subject to review
and approval by the Community Development Director and Public Works

Director.
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10.PROJECT SPECIFIC CONDITIONS — MITIGATION MEASURES:

10.1

Willow Road and Bayfront Expressway Improvement: The proposed partial
mitigation measures for the intersection of Willow Road and 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) payable by the
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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. (MM-
TR-1.1.a)

10.2 Willow Road and Middlefield Road Improvement: The proposed mitigation
measure for the intersection of Willow Road and Middlefield Road includes
restriping an existing northbound through lane to a shared through and right-
turn lane. Implementing this improvement would require traffic signal
modifications, removal of the existing triangular median on the southeast
corner of the intersection, along with realignment of the crosswalks on the
south and east side of the intersection.

Prior to the 1601 Willow Road Development Agreement approval, the
Applicant shall prepare a construction cost estimate for the proposed
mitigation measure at the intersection of Willow Road and Middlefield Road
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, including but not limited to, grading
and drainage improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements, and signage and
striping modifications. The plans shall be subject to review and approval of the
Public Works Director. Upon obtaining approval from the City, the Applicant
shall construct the improvements within 180 days of the encroachment permit
approval date by the City. Construction of these improvements is not eligible
for a Transportation Impact Fee (TIF) credit. (MM-TR-1.1.b)

10.3 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
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10.4

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.

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. (MM-TR-1.1.c)

Bayfront Expressway and Chrysler Drive Improvements: The proposed
mitigation measures for the intersection of Bayfront Expressway and Chrysler
Drive include restriping the existing eastbound right turn lane to a shared left-
right-turn lane.

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 Bayfront Expressway and Chrysler
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Drive 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.

The plans shall be subject to review and approval of the Public Works
Director 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 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, 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. (MM-TR-1.1.d)

10.5 Marsh Road and Bayfront Expressway: The proposed mitigation measures for
the intersection of Marsh Road and Bayfront Expressway include restriping
the westbound approach from a shared left-through-right lane to a shared left-
through lane and a shared through-right lane.

Prior to the 1601 Willow Road Development Agreement approval, the
Applicant shall prepare a construction cost estimate for the proposed
mitigation measure at the intersection of Marsh 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, including but not limited to, grading
and drainage improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements, and signage and
striping modifications. The plans shall be subject to review and approval of
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the Public Works Director 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 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. Construction of these improvements is not eligible for a
Transportation Impact Fee (TIF) credit. (MM-TR-6.2.a)

10.6 Marsh Road and US 101 NB Ramps: The proposed mitigation measures for
the intersection of Marsh Road and US 101 Northbound off-ramp include
widening the northbound off-ramp on the western side of the approach and
adding an additional left-turn lane along with adding a second right-turn lane
by restriping one of the existing left-turn lanes. This improvement will require
relocation of existing traffic signal poles, utility relocation and reconstruction of
the curb ramp on the southwest corner of the intersection.

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 Marsh Road and US 101
Northbound off-ramp 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, including but not limited to, grading
and drainage improvements, utility relocations, traffic signal
relocations/modifications, tree protection requirements, and signage and
striping modifications. The plans shall be subject to review and approval of
the Public Works Director 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 improvements within 180 days of receiving approval from

Caltrans.
Conditional Development Permit May 29, 2012
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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. Construction of these improvements is not eligible for a
Transportation Impact Fee (TIF) credit. (MM-TR-6.2.b)

10.7 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 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
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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. (MM-TR-6.2.d)

10.8 Cogenra System: The Applicant shall install a Cogenra Combined Heat and
Power system at the existing Building 11 at the Property. The scale of the
system shall be designed such that Reactive Organic Gas (ROG), Nitrogen
Oxide (NOX) and Particulate Matter (PM10) are reduced beyond the
Operational Mass Emissions identified in the Draft EIR. (MM-AQ-2.1)

10.9 Nesting Bird Protection: The Applicant, until the Applicant Termination Date,
and, thereafter, the Property Owner, shall implement the following measures
to reduce impacts to nesting migratory birds:

10.9.1 To facilitate compliance with State and federal law (Fish and Game Code
and the Migratory Bird Treaty Act (MBTA)) and prevent impacts to nesting
birds, the Applicant or the Property Owner (as applicable) shall avoid the
removal of trees, shrubs, or weedy vegetation February 1 through August
31 during the bird nesting period. If no vegetation or tree removal is
proposed during the nesting period, no surveys are required. If it is not
feasible to avoid the nesting period, a survey for nesting birds shall be
conducted by a qualified wildlife biologist no earlier than seven days prior
to the removal of trees, shrubs, weedy vegetation, buildings, or other
construction activity. (MM-BR-4.1.a)

10.9.2 Survey results shall be valid for the tree removals for 21 days following the
survey. If the trees are not removed within the 21-day period, then a new
survey shall be conducted. The area surveyed shall include all
construction areas as well as areas within 150 feet outside the boundaries
of the areas to be cleared or as otherwise determined by the biologist.

Conditional Development Permit May 29, 2012
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10.10

In the event that an active nest for a protected species of bird is
discovered in the areas to be cleared, or in other habitats within 150 feet
of construction boundaries, clearing and construction shall be postponed
for at least two weeks or until the biologist has determined that the young
have fledged (left the nest), the nest is vacated, and there is no evidence
of second nesting attempts. (MM-BR-4.1.b)

Sanitary Sewer System Improvements: The Applicant shall upsize 114 linear
feet of the existing 12-inch diameter pipeline that runs north along Hamilton
Avenue, beginning at the Hamilton Avenue/Willow Road intersection, to a 15-
inch diameter pipe. To ensure that this work is completed, as part of the 1601
Willow Road Development Agreement, the Applicant is agreeing to conduct
these improvements and post a bond equal to 200 percent of the estimated
cost of the work. In addition, the Applicant shall purchase a third wastewater
pump to be placed into reserve in case of pump failure at Hamilton
Henderson Pump Station (HHPS). To ensure this work is completed, as part
of the 1601 Willow Road Development Agreement, the Applicant is agreeing
to purchase the pump and post a bond equal to 120 percent of the cost of the
wastewater pump. (MM-UT-3.1)

11. GENERAL CONDITIONS

11.1

Covenants Run with the Land. All of the conditions contained in this
Amended and Restated Conditional Development Permit shall run with the
land comprising the Property and shall be binding upon, and shall inure to the
benefit of the Property Owner and its heirs, successors, assigns, devisees,
administrators, representatives and lesees, except as otherwise expressly
provided in this Amended and Restated Conditional Development Permit.

11.2 Severability - If any condition of this Amended and Restated Conditional

11.3

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 Amended and Restated 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
Amended and Restated Conditional Development Permit in their entirety.

Exhibit A:  Trip Cap Monitoring and Enforcement Policy
Conditional Development Permit May 29, 2012
1601 Willow Road Page 21 of 21
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ATTACHMENT |

TRIP CAP MONITORING AND ENFORCEMENT POLICY?

The Facebook project includes both an East Campus and a West Campus. Entitlements are currently
being sought only for the East Campus. Therefore, this Trip Cap Monitoring and Enforcement Policy is
specific to the East 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 East Campus, or a single vehicle departing from a location in Menlo
Park, whose occupant(s)’ origin is the East 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 East Campus equals two trips. Trips do not include bicycles or
other self-powered modes of travel.

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

Peak Period Trip Cap — The maximum number of trips in the AM Peak Period or the PM Peak Period.
Daily Trip Cap — The maximum number of trips per day.

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

TRIP CAP

The Trip Cap is part of the Facebook project definition and is included in the Conditional Development
Permit (CDP) for the project.> Therefore, one way to think about the Trip Cap is in terms of building
square footage. A CDP typically defines the maximum building square footage. Increases in building
square footage that exceed the maximum permitted building square footage are not allowed without an

! This Trip Cap Monitoring and Enforcement Policy was prepared by the City of Menlo Park in
consultation with Facebook.

2 If and when Facebook seeks entitlements for the West Campus, a trip cap will be required per the
mitigation measures contained within the Environmental Impact Report prepared for the Facebook
project.

* Although Facebook is the current applicant and the Trip Cap will apply to Facebook until Facebook
vacates the East Campus, the Trip Cap is intended to apply to the East Campus, will apply to Owner and
Owner’s successor(s) and assign(s) through the Amended and Restated Conditional Development Permit
that applies to the East Campus, and will cease applying to Facebook, directly, upon Facebook’s vacating
of the East Campus.
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application for and approval of a change to the CDP. Any increase in building square footage without
the appropriate approval violates the CDP. The same is true for the 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 CDP. If the Trip Cap is exceeded without the appropriate approval, Facebook is in violation of the
CDP.

The Trip Cap proposed as part of Facebook’s East Campus project definition is as follows:

e AM Peak Period Trip Cap: 2,600 trips
e PM Peak Period Trip Cap: 2,600 trips
e Daily Trip Cap: 15,000 trips

MONITORING

To monitor compliance with the Trip Cap, traffic counts shall be taken at the East 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.* All vehicular entrances to the East 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.

In addition to monitoring the East Campus, the City reserves the option to require Facebook to monitor
the West Campus prior to its occupancy if it is observed or suspected that vehicles whose occupant(s)’
final destination is the East Campus are parking at the West Campus. The City also 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 if it is
observed or suspected that vehicles whose occupant(s)’ final destination is the East 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 to
access the East Campus, the trips to these locations will be counted toward the Trip Cap.

Monitoring program details are as follows:

e Monitoring Days/Times — The AM Peak Period, 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. This is the condition evaluated in the Environmental
Impact Report for the Facebook project.

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

4 City approvals related to monitoring equipment will be through the Director of Public Works or his/her designee.
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o 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 Period Trip Cap, PM Peak Period Trip Cap 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 East Campus. A special event will be defined as an
activity that is not typical of the normal operations of the East Campus and will likely
involve more than East 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 review and approval, in the City’s sole and reasonable discretion,
an exclusion for a special event shall apply.

o Non-event exclusions: For non-special events, Facebook will be allowed three days on

which one or more of the AM Peak Period Trip Cap, PM Peak Period Trip Cap or Daily
Trip Cap are exceeded within a 180 day period without incurring penalties. These non-
event 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 the two East 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 the 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 the East Campus reaching full occupancy.
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. The reliability factor would represent the margin of error inherent in the
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vehicle counting equipment, and would address the exclusion of trips whose final destination is
not the East 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 — The count equipment shall be installed and in good working order
within 180 days of the effective date of the Conditional Development Permit. The City shall have
final approval, which approval shall be granted or withheld in a reasonable manner, of the
contractor 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.
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 three trip cap measurements on a daily basis (the AM Peak Period

Trip Cap, the PM Peak Period Trip Cap and the Daily Trip Cap). The City shall enforce compliance with

the Trip Cap.
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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 the AM Peak Period Trip Cap or the PM Peak
Period Trip Cap 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:

o Threshold — If there are AM Peak Period Trip Cap, PM Peak Period 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 Period, PM Peak
Period and the Daily Period. If the AM Peak Period Trip Cap, and/or PM Peak Period Trip Cap and
Daily Trip Cap are exceeded on the same day, the penalty paid shall be the greater of the sum of
the penalties for the AM Peak Period and PM Peak Period or the Daily penalty. The penalty
payment schedule is shown in the table below:

Penalty Applicability Penalty Amount
Tier,
Tier 1 Tier 1 is the default tier and applies for the month | S50 per trip per day
unless one of the other tiers is applicable.
Tier 2 Tier 2 applies for the month if either (a) penalties $100 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 $200 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
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An example table showing the penalty amounts:

Penalty Cost Per Day

Vehicles over
Trip cap Tier 1 Tier 2 Tier 3
100 $5,000 $10,000 $20,000
500 $25,000 $50,000 $100,000
1000 $50,000 $100,000 | $200,000
2000 $100,000 $200,000 | $400,000

Example calculations

Daily penalty greater:

AM Peak Period exceeds the AM Peak Period Trip Cap by 100 trips
PM Peak Period exceeds the PM Peak Period Trip Cap by 50 trips

Daily trips exceed the Daily Trip Cap by 400 trips

The payment would be:

AM Peak Period penalty = 100 trips x $50/trip = $5,000
PM Peak Period penalty = 50 trips x $50/trip = $2,500
Total Peak Period penalty = $7,500
Daily penalty = 400 trips x $50/trip = $20,000
Penalty Paid = $20,000

AM Peak Period and PM Peak Period penalty greater:

AM Peak Period exceeds the AM Peak Period Trip Cap by 100 trips
PM Peak Period exceeds the PM Peak Period Trip Cap by 50 trips

Daily trips exceed the Daily Trip Cap by 100 trips
The payment would be:

AM Peak Period penalty = 100 trips x $50/trip = $5,000
PM Peak Period penalty = 50 trips x $50/trip = $2,500
Total Peak Period penalty = $7,500
Daily penalty = 100 trips x $50/trip = $5,000
Penalty Paid = $7,500

May 11, 2012
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The base penalties shall be adjusted annually starting at base year 2012 per the Consumer Price
Index for All Urban Consumers All Items in the San Francisco-Oakland-San Jose Metropolitan
Area [1982-84=100]. 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 Campus. 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.

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 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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ATTACHMENT J

DRAFT

RESOLUTION NO.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MENLO
PARK, CALIFORNIA APPROVING HERITAGE TREE REMOVAL
PERMITS FOR THE PROPERTIES LOCATED AT 1601 WILLOW
ROAD, AND 312 AND 313 CONSTITUTION DRIVE

WHEREAS, on April 9, 2012, the City of Menlo Park (“City”) received applications from
Facebook, Inc., a Delaware corporation (“Project Sponsor”) for removal of one heritage
tree at the property located at 1601 Willow Road in Menlo Park (“East Campus”) and
seven trees at the property located at 312 and 313 Constitution Drive (“West Campus”);
and

WHEREAS, the requested tree removals are necessary in order to construct access
improvements to the existing undercrossing of Bayfront Expressway (State Route 84) to
improve the connection between the East Campus and West Campus; 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 April 17, 2012;
and

WHEREAS, the City Arborist determined that the eight Heritage Trees were impeding
the construction of the access improvements to the existing undercrossing of Bayfront
Expressway (State Route 84); and

WHEREAS, the City Arborist determined that the eight Heritage Trees proposed for
removal were of inferior species and in fair to good health; and

WHEREAS, the City Arborist determined that the proposed 28 replacement trees would
be more compatible with the adjacent natural environment and consistent with species
recommended on the Save the Bay Planting list; and

WHEREAS, all required public notices and public hearings were duly given and held
according to law; 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 May 7, 2012 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
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Resolution No. XXX
Page 2

affirmatively to recommend to the City Council of the City of Menlo Park to approve the
Heritage Tree Removal Permits; 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 May 29, 2012 whereat all
persons interested therein might appear and be heard.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Menlo Park
hereby approves the Heritage Tree Removal Permits.

I, Margaret S. Roberts, 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 onthe __ day of , 2012, 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 , 2012.

Margaret S. Roberts, MMC
City Clerk
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Arborist Report

ATTACHMENITK

Prepared at the request of:

CMG LANDSCAPE ARCHITECTS

TREE SURVEY
Facebook East Tunnel

DATE: 4-6-12

Prepared by:
SBCA TREE CONSULTING

Stephen Batchelder, Consulting Arborist
WC ISA Certified Arborist #228

CUFC Certified Urban Forester #134

Calif. Contractor Lic. (C-27) 533675

Molly Batchelder, Consulting Arborist

WC ISA Certified Arborist #9613A

1534 Rose Street, Crockett, CA 94525
Phone: (510) 787-3075

Fax: (510) 787-3065

E-mail: steve@sbcatree.com

Website: www.sbhcatree.com
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Tree Survey- Facebook East Tunnel 4-6-12
CMG Landscape Architects 1of3

Assignment:  SBCA Tree Consulting was asked to survey trees growing on the corner of the East
Campus and which may be impacted by the improvements to the tunnel area. Information collected
includes: species, diameter, height, spread, health, structural condition and pertinent comments where
appropriate.

Introduction

The tree survey was conducted on April 5th. The tree survey entailed tagging and data collection.
Heritage status trees were flagged with orange tape. This report provides data for 42 trees on the site.
Dead trees and shrubs were not included in the survey. Also included in this report: Appendix 1-Survey
Data and Appendix 2 —Tree Location Map.

City Requirements
The City of Menlo Park requires a permit to remove or heavily prune “Heritage Trees”. Heritage Tree
designation includes the following:

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 31.5 inches (diameter of 10 inches)...
Any tree or group of trees specifically designated by the City Council...

Summary

The tree survey identified 42 trees. Three trees qualify as Heritage Trees under City of Menlo Park
Ordinance. Total number of species surveyed was four. Most trees are in fair to good health and
condition.

. . Species Amount | Heritage Trees
Species List
1 Acacia melanoxylon 12 2
2 Aesculus californica 7 0
3 Carpinus betulus 6 0
4 Pinus eldarica 16 1
5 Rhamnus alaternus 1 0

Survey Procedure

Both heritage and non-heritage trees were tagged with aluminum number tags. The corresponding
numbers were noted on an overhead map of the site. Trees that qualified as “Heritage Trees” under
City Ordinance Chapter 13.24, were identified with orange flagging tape attached to the number tag

nail.
SBCA Tree Consulting Phone (510) 787-3075
1534 Rose St. Crockett, CA 94525 Fax (510) 787-3065
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Tree Survey- Facebook East Tunnel 4-6-12
CMG Landscape Architects 20of3

Data collected included: tree species, diameter (as per City guidelines), height, spread, health, structure
and pertinent comments. Heritage qualifying trees are noted in bold in the survey data and in red on
the tree location map.

The procedure for recording diameters of multi-stemmed trees emanating from ground level was to
measure at ground level.

Site Conditions

Five trees are located in the parking lot area. The majority of the trees surveyed are located along a bay
front pathway and waterway. Conditions are extremely windy.

Discussion of Tree Species and Preliminary Analysis of Data

Blackwood Acacia (Acacia melanoxylon) — 12 trees tagged

Two heritage trees were identified. Established trees located in the parking lot area were in fair to good
health and structure. Most of the newly planted trees along the waterway are dead or dying. (Dead
trees were not surveyed.) Nursery stakes were left in after planting, which causes trees to not develop
the taper necessary to support themselves.

California Buckeye (Aesculus californica) —7 trees tagged
This California native species is doing well on site. All trees were multi stemmed.

Eldarica Pine (Pinus eldarica) — 16 trees tagged

One heritage tree was identified. These trees are doing well on site, displaying fair to good health and
conditions. Poor clearance pruning was undertaken at one time, and more branches on trees were
removed at one time than is recommended. Most of these trees have developed a lean due to windy
conditions.

Eldarica Pines are very susceptible to sequoia pitch moth (Synanthedon sequoia) infestation. “Sequoia
pitch moth is primarily an aesthetic pest. The main effect of larval feeding is to cause infested pines to
produce copious amounts of unsightly resin. Sequoia pitch moth larvae cause very little injury to
cambium and wood. This relatively minor damage does not usually cause girdling of the trunk and rarely
kills trees. Larval feeding sometimes causes one or more limbs to die or become weak enough to break,
especially if infested trees are young. Pines with pruning wounds or other injuries are more frequently
attacked than uninjured pines” (http://www.ipm.ucdavis.edu/PMG/PESTNOTES/pn7479.html).

Hornbeam (Carpinus betulus) — 6 trees tagged

The trees are still small, and without a clear understanding of the soil conditions and soil volume
available for root development, future prospects are indeterminate.

SBCA Tree Consulting Phone (510) 787-3075
1534 Rose St. Crockett, CA 94525 Fax (510) 787-3065
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Italian Buckthorne (Rhamnus alaternus) — 1 trees tagged
Although this species is considered a shrub, it was included in the survey due to its “tree-like” form. The

tree is not healthy, displaying leaf chlorosis, a condition where leaves produce insufficient chlorophyll.
This is likely due to soil conditions (mineral or soil volume deficiencies).

End Report

Submitted By:

Molly Batchelder, Consulting Arborist
WC ISA Certified Arborist #9613A

Supplemental Material:

® Appendix 1- Tree Survey Data
® Appendix 2- Tree Location Map

SBCA Tree Consulting Phone (510) 787-3075
1534 Rose St. Crockett, CA 94525 Fax (510) 787-3065
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CMG Landscape Architecture

Survey Data
Appendix 1

April 6, 2012
1of4

Facebook East Tunnel Tree Survey

ABBREVIATIONS AND DEFINITIONS

COLUMN HEADING DESCRIPTIONS

Tag# - Indicates the number tag attached to tree
DBH - Diameter measured in inches at 4.5 feet above soil grade unless otherwise indicated
Height - Estimated to the nearest 5 feet.
Spread - Estimated to the nearest 5 feet.
Health -Tree Health: G is Good, F is Fair, P is Poor, D is Dead
Structure- Tree Structural Safety: G is Good, F is Fair, P is Poor

EB - Embedded bark; Included Bark

Included bark occurs when bark is included into the attachment between two stems, preventing the joining of wood tissue in the area
between the stems. As stems having included bark increase in size, pressure is exerted from the stem expansion and a crack often
develops in the crotch between the stems. Included bark attachments have a higher potential for failure in later years.

Codominant -

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.

Multi -

Multi Stemmed tree has two or more stems emminating from below 4.5 feet

Girdling root -

Roots that grow around the trunk in a circlular manner, resticting other roots or trunk growth

Heritage Tree -

2.

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.
Any oak tree native to California, with a circumference of 31.5 inches (diameter of 10 inches)...

3. Any tree or group of trees specifically designated by the City Council...

Tag # Species Common Name DBH Height | Spread | Health | Structure Notes |

1 Acacia melanoxylon Blackwood Acacia 12.5 40 20 G F-G  Minor EB; Existing tree tag #58%
Surface rooting; Girdling root;

2 Acacia melanoxylon Blackwood Acacia 14 40 30 G F Existing tag #684
Surface rooting; Girdling root;

Tree growing around
3 Acacia melanoxylon Blackwood Acacia 11.5 25 25 G F o g g Lo
irrigation hose; Existing tag
#682
SBCA Tree Consulting

1534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075

Fax (5 -3065
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Tag # Species Common Name DBH Height | Spread | Health | Structure Notes
Surface rooting; Girdling
roots; Foliage dieback; 2 EB;
4 Acacia melanoxylon Blackwood Acacia 13.5 35 25 F P 'age ai .
some basal damage; Exisitng
tag #681
Leaf chl is; Existing t
5 Rhamnus alaternus [talian Buckthorne 55@ 2 15 15 F F earc Oro;:% XIStIng tag
6 Pinus eldarica Eldarica Pine 2 10 5 F F
7 Pinus eldarica Eldarica Pine 2 10 5 F G Off color foliage
8 Pinus eldarica Eldarica Pine 2 10 5 F G Off color foliage
9 Pinus eldarica Eldarica Pine 10 30 20 F-G G Sequoia pitch moth
Heritage tree; Sequoia pitch
10 Pinus eldarica Eldarica Pine 16 35 | 25 | FG G 8 quotap
moth
. . . . Codominant; Large pruning
11 Pinus eldarica Eldarica Pine 12.5,7 30 15 F-G F-G oo
wounds; Sequoia pitch moth
Nursery stake requires
12 Acacia melanoxylon Blackwood Acacia 1 8 3 P G removal; Requires restaking
for support
13 Pinus eldarica Eldarica Pine 14 30 15 F-G G Lean; Sequoia pitch moth
Codominant; Lean; Sequoia
14 Pinus eldarica Eldarica Pine 5,9 30 15 F-G F I i quol
pitch moth
15 Pinus eldarica Eldarica Pine 2.5 10 3 F G
Nursery stake requires
16 Acacia melanoxylon Blackwood Acacia 1 8 2 P F removal; Requires restaking
for support
; , . . 7@ .
17 Aesculus californica California Buckeye base 10 15 G F Multi

SBCA Tree Consulting
1534 RO Crockett, Ca 94525

Phone (510) 787-3075
Fax (510) 787-3065
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Tag # Species Common Name DBH Height | Spread | Health | Structure Notes
Nursery stake requires
18 Acacia melanoxylon Blackwood Acacia 1.5 10 2 F F removal; Requires structural
pruning
; , . . 8@ .
19 Aesculus californica California Buckeye base 8 15 G F Multi
I - 9.5@ '
20 Aesculus californica California Buckeye base 8 15 G F Multi
. . . . Pruning wounds; Lean;
21 Pinus eldarica Eldarica Pine 95,6 25 20 F-G G L
Sequoia pitch moth
Nursery stake requires
22 Acacia melanoxylon Blackwood Acacia 1 8 3 P-D G ursery qul
removal
Pruning wounds; Sequoia
23 Pinus eldarica Eldarica Pine 8,3.5 20 10 F-G F unt g\_N ! quol
pitch moth
24 Pinus eldarica Eldarica Pine 8,9 20 15 F F Lean; Sequoia pitch moth
6.5, 6, Codominant; Prunin
25 Pinus eldarica Eldarica Pine 25 15 F-G F I ) .u ng
95,2 wounds; Sequoia pitch moth
6, 6, 4.5, Lean; Multi; Pruni ds;
26 Pinus eldarica Eldarica Pine 15 5 | FG F ean; VLT, Fruning wounas
35,8 Sequoia pitch moth
. . . . Pruning wounds; Lean;
27 Pinus eldarica Eldarica Pine 14,11 25 20 F-G F .
Sequoia pitch moth
28 Pinus eldarica Eldarica Pine 13.5 20 20 F-G F Lean; Sequoia pitch moth
29 Acacia melanoxylon Blackwood Acacia 8.5 25 15 F-G P EB; Pruning wounds
6
30 Aesculus californica California Buckeye bas@e 5 10 F F Damage to base; Multi
31 Acacia melanoxylon Blackwood Acacia 8 20 15 F F Lean; Existing tag #686
6
32 Aesculus californica California Buckeye bai@e 8 15 G F Multi

SBCA Tree Consulting
1534 Rose St. Crockett, Ca 94525

Phone (510) 787-3075
Fax (5T0D7£7-3065
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Tag # Species Common Name DBH Height | Spread | Health | Structure Notes

33 Aesculus californica California Buckeye 5525? 5 10 G F Multi

34 Aesculus californica California Buckeye tlas@s 10 15 G F EB at base; trunk damage

35 Acacia melanoxylon Blackwood Acacia 16 40 25 G F Heritage Tree

36 Acacia melanoxylon Blackwood Acacia 16 35 25 G F Heritage Tree

37 Carpinus betulus Hornbeam 5 15 10 G G

38 Carpinus betulus Hornbeam 4.5 15 5 G G

39 Carpinus betulus Hornbeam 4 10 5 F-G G

40 Carpinus betulus Hornbeam 4 10 5 F-G G

41 Carpinus betulus Hornbeam 4 10 5 F-G G Windier conditions

42 Carpinus betulus Hornbeam 3 10 5 F G Windier conditions

SBCA Tree Consulting
1534 R§BG Crockett, Ca 94525

Phone (510) 787-3075

Fax (510) 787-3065



ATTACHMENTL
SBCA TREE CONSULTING

Steve Batchelder, Consulting Arborist
1534 Rose Street, Crockett, CA 94525

WC ISA Certified Arborist #228

CUFC Certified Urban Forester #134

Calif. Contractor Lic. (C-27) 533675

Phone (510) 787-3075, Fax (510) 787-3065
E-mail: steve@sbcatree.com

Date: July 19, 2011

To: CMG Landscape Architecture
500 Third Street, Suite 215
San Francisco, CA 94107

Subject: Survey Addendum
Location: Facebook West

Assignment:  SBCA Tree Consulting was asked to survey additional trees located on at the southwestern
corner of the intersection of highways 84 and 114 and at the eastern perimeter of the
proposed project site.

Introduction

This report serves as an addendum to an earlier tree survey for Facebook West, dated 5-18-11. The
expanded survey identified trees located both inside and outside of the fenced at the east end of the
parcel, near the corner of Highway 84 and Highway 114. Heritage trees were not flagged. Shrubs, small
trees from root suckers and dead trees were not included in the survey.

Summary

Arborist tagged and surveyed 49 additional trees. The total number of trees surveyed for the Facebook
West campus is now updated to 624. Two additional tree species were identified. The number of species
surveyed is now 36. Survey identified 32 additional trees that qualify as Heritage Trees under City of Menlo
Park Ordinance. Total of Heritage trees surveyed is now at 232.

Most of the Myoporum surveyed were heavily infested with Myoporum Thrips (Klambothrips myopori) and
some specimens were close to dead. Because of their branching at soil grade, more of the Myoporum
trees qualify as Heritage Trees than may be warranted.

The other three species surveyed included: Lombardy Poplars (Populus nigra ‘Italica’), Freemont
Cottonwood (Populus fremontii) and Deodar Cedar (Cedrus deodara). All specimens were in fair to good
conditions.
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Facebook West Tree Survey Addendum 7/19/2011
CMG Landscape Architects 20of3

Site Condition and Observations

The site is located at the eastern end of the campus and is separated from the rest of the campus by a chain
link fence lined with Myoporum just inside (to the east of) the fence. The tunnel extending under Hwy 84
to the Facebook East campus is located at the north end of the area. Coyote Bush (Bacchius pilularis) has
naturalized around the tunnel opening. An additional chain link fence separates the property with the
road. On the west side of this south eastern perimeter fence there are Lombardy Poplar (Populus nigra
‘Italica’), Fremont Cottonwood (Populus fremontii) and Deodar Cedar (Cedrus deodara). Additional
understory plants observed include Cotoneaster, Euonymus, and Glossy Privet (Ligustrum lucidum). One
seedling Coast Live Oak was growing under Lombardy Poplar Tree #605.

Discussion of Tree Species and Preliminary Analysis of Data

Deodar Cedar (Cedrus deodara) — 8 trees tagged

This species and eight specimens were added to the survey. All were in Fair to Good condition and fairly
small. Afew were dead.

Myoporum (Myoporum laetum) — 29 additional trees tagged

All 29 Myoporum, save for six growing in the middle of the row, were heavily infested with Myoporum
Thrips. Twenty-seven specimens were marked as Heritage Trees. Almost all have poor structures and are
multi-stemmed from the base. The diameters of the low branching trees were determined by measuring
the diameter in two directions and averaging the diameters.

Freemont Popular (Populus fremontii) — 2 trees tagged
The two Freemont Poplars were in excellent health. The smaller tree was co-dominant.
Lombardy Popular (Populus nigra ‘Italica’) — 10 additional trees tagged

The Lombardy Poplars seemed to be doing well in the location. A number of large suckers were observed,
and some of the larger trees surveyed started from the root suckers of other trees. Six trees qualify as
Heritage and were multi stemmed and measured from the base.

SBCA Tree Consulting Phone (510) 787-3075
1534 Rose St. Crockett, CA 94525 Fax (510) 787-3065
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Species List

7/19/2011

30f3

Provided below is an updated Species List. Items placed in Bold indicated where updates have occurred.

Dead Dead
) or ) or
Species Amount Heritage Poor Species Amount Heritage Poor
Trees Trees
to to
Dead Dead
1 Acacia sp. 1 1 20 Ligustrum lucidum 1
2 Afrocarpus gracilior 1 21 Liquidambar styraciflua 10
3 Alnus cordata 17 2 22 Liriodendron tulipifera 1 1
4 Alnus rhombifolia 3 3 1 23 Myoporum laetum 64 57 4
5 Betula jacquemontii 4 4 4 24 Olea europaea 8 7 2
6 Betula pendula 12 4 25 Pinus eldarica 10 4
7 Cedrus deodara 8 26 Pinus halepensis 84 60
8 Cinnamomum camphora 1 27 Pittosporum undulatum 1
9 Cupressus sempervirens 5 28 Platanus x acerifolia 160 15
10 Dodonaea viscosa 'Purpurea’ 3 29 Platanus racemosa 1
11 Eucalyptus conferruminata 1 1 30 Populus fremontii 2 1
12 Eucalyptus globulus 3 3 31 Populus nigra 'Italica’ 29 11 17
13 E ucallyptus glob’ulus 61 53 1 32 Prunus cerastft:’ra’ Krauter 31 2
Compacta Vesuvius
14 Eucalyptus nicholii 1 1 1 33 Prunus serrulata sp. 2
15 Euonymus japonicus 2 34 Pyrus calleryana 33
'Aristocrat’
16 Ficus carica 1 - —
35 Schinus terebinthifolius 19 19
Ginkgo Biloba 2
17 9 36 Washingtonia robusta 1 1
18 Gleditsia triacanthos 13
Gleditsia triacanthos var. Total 36 Species 624 232 74
19 L . 28 1
inermis 'Sunburst
End Report

Submitted By:

STt Lo —

Steve Batchelder, Consulting Arborist
ISA Certified Arborist WE 228A
CaUFC Certified Urban Forester #138
Member ASCA

Calif. Contractor Lic. (C-27) 533675

Appendix Information:
e 1- Expanded Tree Survey Data

e 2- Facebook West Map 3 (Revised)

SBCA Tree Consulting
1534 Rose St. Crockett, CA 94525

Phone (510) 787-3075
Fax (510) 787-3065
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Facebook West, Expanded Tree Survey, Menlo Park

Column Heading Descriptions
Tag# - Indicates the number tag attached to tree
Diameter - Measured in inches at 4.5 feet above soil grade unless otherwise indicated (GL= Ground Level)
Diameter @ GL - Diameter measured at Ground Level
Ht. - Height estimated to the nearest 5 feet.
HIth. -Tree Health: G is Good, F is Fair, P is Poor, D is Dead
Str. - Tree Structural Safety: G is Good, F is Fair, P is Poor
Bold - Indicates Heritage Trees
Diameter @
Tag # Species DBH GL HT. Hith. Str. Notes
Heritage tree,
5,6,6.5,7,4 Euonomus
576 Myoprum laetum ,4.5,6.5 30 25 P-D F-P understory, Thrips
11,10,8,18 Heritage tree,
577 Myoprum laetum .5 36 20 P-D F-P |Euonomus understory
578 Myoprum laetum |3.5,4,4.5 12 15 P F-P Heritage tree, Thrips
Heritage tree,
Euonomus
579 Myoprum laetum |8, 9.5, 8.5 23 20 P-D F-P understory, Thrips
3,4,6, Heritage tree,
580 Myoprum laetum 3.5,45 24 20 P-D F-P |Euonomus understory
45,5.5,5,
581 Myoprum laetum 3,7.5 19 20 P F-P Heritage tree, Thrips
6.5,5, 3,
582 Myoprum laetum 5.5 16 20 P F-P Heritage tree, Thrips
583 Myoprum laetum 35,4,4 12 20 P F-P Thrips
10.5, 4.5,
584 Myoprum laetum 5,6,5 22 20 F-P F-P Heritage tree, Thrips
3.5,6,5.5,
585 Myoprum laetum 3,4 16 20 F-P F-P Heritage tree, Thrips
586 Myoprum laetum (4.5,7,3,4 24 20 F-P F-P Heritage tree, Thrips
4,5,4,3.5,
587 Myoprum laetum 4.5 16 20 F F-P Heritage tree
588 Myoprum laetum 5.5,8,6 22 20 F F-P Heritage tree
589 Myoprum laetum 4.5,6,5 18 20 F F-P Heritage tree
590 Myoprum laetum 5,5,5.5 19 20 F F-P Heritage tree
591 Myoprum laetum 6,6 12 15 F P

SBCA Tree Consulting
1534 Rose St. Crockett, Ca 94525
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592 Myoprum laetum 6,5,6 16 15 F F-P Heritage tree
Euonomus understory,
593 Myoprum laetum 8.5,2 12 15 F-P F-P Thrips
594 Myoprum laetum 8,7.5 15 20 F-P F-P Heritage tree, Thrips
595 Myoprum laetum | 6,4,5,6 18 20 F-P F-P Heritage tree, Thrips
5,5.5,7.5,
596 Myoprum laetum 3 23 20 F-P F-P Heritage tree, Thrips
4.5,7,4,
597 Myoprum laetum 54,4 29 20 F-P F-P Heritage tree, Thrips
598 Myoprum laetum | 3,4,5,7 32 20 F-P F-P Heritage tree, Thrips
4,45,5,
599 Myoprum laetum 45,2 24 20 P F-P Heritage tree, Thrips
3,2,3,2,
600 Myoprum laetum 2 14 20 P F-P Thrips
5.5,5, 3.5,
601 Myoprum laetum 3,2 15 15 P F-P Heritage tree, Thrips
2,2,2,2,
602 Myoprum laetum 2,2,2 18 15 P P Heritage tree, Thrips
5,3,2.5,
603 Myoprum laetum 2,2,2 27 10 P F-P Heritage tree, Thrips
604 Myoprum laetum 1,2 16 8 P P Heritage tree, Thrips
Heritage tree, Coast
10, 10, 8, Live Oak, Privet
605 Populus nigra 'ltalica’ 4,4 10 50 F F understory
606 Populus nigra 'ltalica’'|4.5, 7, 4, 3 28 50 F F Heritage tree
607 Populus fremontii 18.5 60 F G Heritage tree
608 Populus fremontii 9 45 F F Co-dominant
609 Cedrus deodara 9.5 35 G G
610 Cedrus deodara 6 20 G F Topped (minor)
611 Cedrus deodara 35 15 G F Euonomus understory
612 Cedrus deoda<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>