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AGENDA ITEM D1

Facebook

East Campus:
Wilson Menlo Park
Campus, LLC

West Campus: Giant
Properties, LLC

Annual Review of
Approved
Development
Agreements

The City of Menlo Park is conducting the first annual review of the property owners’
good faith compliance with the terms of the Development Agreements for the Facebook

Campus Project. The applicable Development Agreements include:

1. The East Campus Development Agreement approved in June 2012; and

2. The West Campus Development Agreement approved in April 2013 (For ease of
review, the West Campus Development Agreement requires that annual
compliance reviews coincide with the review date for the Facebook East Campus
Development Agreement).
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BACKGROUND

The Facebook Campus Project includes two project sites, specifically, the East Campus
and West Campus. Land use entitlements were processed in phases, with the East
Campus entitlement process completed first. An overview of both Project phases is
provided below.

East Campus

The 56.9-acre East Campus is located at 1 Hacker Way (previously 1601 Willow Road)
and was previously occupied by Oracle (previously Sun Microsystems). The site is
developed with nine buildings, which contain approximately 1,035,840 square feet.
Applicable entitlements and agreements for the Facebook East Campus project
include:

1. Amended and Restated Conditional Development Permit (CDP): to implement a
vehicular trip cap that includes an AM and PM peak period, and daily trip cap to
accommodate an increase in employees at the site beyond the 3,600 employees
that were permitted under the CDP applicable to Oracle;

2. Development Agreement (DA): 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; and

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

The Planning Commission recommended approval of all requested land use
entitlements and agreements to the City Council on May 7, 2012. The City Council
approved the project in May and June of 2012. All buildings on the East Campus are
occupied at this time.

West Campus

The approximately 22-acre West Campus is located at 1 Facebook Way (previously
312 and 313 Constitution Drive). This second phase of the Project includes the
demolition of the existing on-site buildings and associated site improvements and the
construction of an approximately 433,555 square foot building on top of surface
parking. Applicable entittements and agreements for the Facebook West Campus
project include:

e Rezone from M-2 (General Industrial) to M-2(X) (General Industrial, Conditional
Development) and Conditional Development Permit (CDP): to permit the
proposal to diverge from standard M-2 zone requirements related to building
height and lot coverage. In addition, in the M-2 zone, the construction of a new
structure to house a permitted use requires use permit approval. In this case, the
CDP takes the place of the required use permit;
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e Development Agreement: which results in the provision of overall benefits to the
City and adequate development controls in exchange for vested rights in West
Campus Project approvals;

e Below Market Rate (BMR) Housing Agreement: per the requirements of the
City’s Municipal Code, a BMR Housing Agreement was required and the
applicant has satisfied the BMR Housing Agreement requirements by funding 15
off-site affordable housing units to be constructed at 3639 Haven Avenue, via an
agreement with St. Anton Partners;

e Lot Line Adjustment: to modify the location of two legal lots that comprise the
project site; and

e Heritage Tree Removal Permits: to permit the removal of approximately 175
heritage trees associated with the proposed project.

The Planning Commission recommended approval of all requested land use
entitlements and agreements to the City Council on February 25, 2013. The City
Council approved the project in March and April of 2013, and the project is currently
under construction.

The previous staff reports, which provide more detailed background information, plus
the certified Environmental Impact Report (EIR) and Final Fiscal Impact Analysis (FIA),
are available for review on the City-maintained project page accessible through the
following link:

http://www.menlopark.org/projects/comdev_fb.htm

ANALYSIS

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 — applicable website link provided below).

Development Agreements are commonly used for land use developments which are
implemented in phases over a period of time. Development Agreements provide
assurances to both the applicant and the City that the terms of the agreement will be in
force until the completion of the project, and in some cases, elements of the
Development Agreement could be in effect for the life of the project.

State Planning law requires periodic review at least every 12 months to determine
compliance with the terms of the agreement. City Council Resolution No. 4159 calls for
the Planning Commission to conduct a public hearing at which the property owner (or
representative for the property owner) must demonstrate good faith compliance with the
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terms of the agreement. The Planning Commission is to determine, upon the basis of
substantial evidence, whether or not the property owner has, for the period under
review, complied in good faith with the terms and conditions of the Agreement. The
decision of the Planning Commission is final, unless it is appealed to the City Council.

The approved and recorded Development Agreements for both the East and West
Campuses are available upon request at City offices or on the City’s website (applicable
website link is provided below). Sections 24.1 and 15.1, respectively, of the
Development Agreements set forth the following requirement for the 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.

There is an additional clause in the Facebook West Campus Development Agreement
that requires that, “Such review shall be scheduled to coincide with the City’s review of
compliance with the 1601 Willow Road Development Agreement.”

Government Code 8§ 65865.1 reads as follows:

Procedures established pursuant to Section 65865 shall include provisions
requiring periodic review at least every 12 months, at which time the applicant, or
successor in interest thereto, shall be required to demonstrate good faith
compliance with the terms of the agreement. If, as a result of such periodic
review, the local agency finds and determines, on the basis of substantial
evidence, that the applicant or successor in interest thereto has not complied in
good faith with terms or conditions of the agreement, the local agency may
terminate or modify the agreement.

Over the course of the past year, Facebook has demonstrated its good faith compliance
with the provisions of both the East and West Campus Development Agreements. To
document this compliance, City staff has compiled compliance tables for the East
Campus Development Agreement and West Campus Development Agreement, which
are included as Attachments B and C, respectively. Requirements for each
Development Agreement and exhibited compliance are summarized below.
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East Campus Development Agreement:

The East Campus Development Agreement includes 37 requirements that are
associated with the annual Development Agreement tracking. These requirements fall
into the following categories:

e Capital Improvement;

e Bicycle/Pedestrian;

e Business District;

e In-Lieu Mitigation Payment;

e On-Going Public Benefits, Conditions;
Housing;

Local Community Fund;

Bay Trail Gap;

Utility Undergrounding;

Jobs;

City of East Palo Alto Benefits;
Adopt-a-Highway;

Environmental Education;

On-going Environmental Commitments;
Local Purchasing;

Transportation Demand Management Information Sharing;
Volunteerism;

Assignment and Assumption; and
Sanitary Sewer Upgrades.

Facebook has been diligent in compliance with the applicable requirements, and has
generally complied on-time (and sometimes well in advance of the deadline) with all of
the requirements. To ensure that the City is aware of the status of their compliance and
any challenges they may be having achieving compliance, Facebook provides quarterly
updates on the status of all applicable requirements. These quarterly updates, as well
as supporting correspondence and written documentation have been used to develop
the East Campus Development Agreement Compliance Table (Attachment B). This
table illustrates that Facebook is fully in compliance with 33 out of 37 requirements. For
the four requirements where compliance has been delayed, staff has documented that
the delay is warranted as the result of circumstances outside of Facebook’s control, or
due to the need for construction staging areas for the Facebook West Campus
development, which necessitate additional time to comply with the applicable
requirements. These requirements include:

e 7.2.1, Bicycle and Pedestrian Improvements — Undercrossing: This item was to
be completed prior to May 31, 2013; however, implementation has been delayed
as a result of the expedient submittal and processing of the Facebook West
Campus, as well as a necessity for utilization of the the eastern portion of the
Facebook West Campus site as a construction staging area. The applicant has

Facebook Campus Project (East and West Campuses) PC/10-28-13/Page 5



submitted for building permits for both the East and West Campus components
of the undercrossing improvements, and is diligently working to obtain City
approval for the undercrossing improvements so that they can submit for permit
review by other regulatory authorities with jurisdiction over the project.
Completion of the undercrossing is required prior to occupancy of the Facebook
West Campus, which is anticipated in early 2015.

e 7.2.2, Bicycle and Pedestrian Improvements — Willow Road bicycle lane
restriping: This item was to be completed prior to May 31, 2013; however, the
process has been delayed by the Caltrans permitting process. The applicant
submitted plans for the City to review on March 29, 2013, and subsequently
submitted for an encroachment permit from Caltrans and received comments
from Caltrans on August 23, 2013. The applicant met with the City team on
October 1, 2013 to discuss the comments, and anticipates resubmitting for the
encroachment permit in November 2013.

e 7.2.3, Bicycle and Pedestrian Improvements — Crosswalk improvements at the
Willow Road and Highway 101 Interchange: This item was to be completed prior
to May 31, 2013; however, the process has been delayed by the Caltrans
permitting process. The applicant submitted plans for the City to review on March
29, 2013, and subsequently submitted for an encroachment permit from Caltrans
and received comments from Caltrans on August 23, 2013 (this was a combined
submittal with item 7.2.2 discussed above). The applicant met with the City team
on October 1, 2013 to discuss the comments, and anticipates resubmitting for
the encroachment permit in November 2013.

e 7.2.4, Bicycle and Pedestrian Improvements — Improvements to the Bay
Conservation and Development Commission Trail: This item was to be
completed prior to May 31, 2013; however, the process has been delayed by the
presence of the California clapper rail (an endangered bird species) in proximity
of the project site. The applicant applied for a building permit on December 21,
2012, and the permit was subsequently issued on March 13, 2013. A California
clapper rail was sighted on March 29, 2013, which delayed any construction
associated with the project until September 2013. Construction of the trall
improvements is now underway and the building permit is anticipated to be
finaled prior to the end of the year, with additional plantings being added in the
spring of 2014.

West Campus Development Agreement:

The West Campus Development Agreement includes 11 requirements that are
associated with the annual Development Agreement tracking. These requirements fall
into the following categories:
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On-Going Public Benefits, Conditions;
Local Community Fund;

Recycling;

Design and Environment;

Public Access;

Future Pedestrian/Bike Access; and
Facebook East Campus Public Benefits

Many of the requirements are not applicable during the building construction phase. For
the four items that are applicable (7.3.1, 7.3.2, 8 and 10), Facebook has documented
full compliance with these requirements, as illustrated in Attachment C.

ENVIRONMENTAL REVIEW

On May 29, 2012, the City Council adopted findings in accordance with the California
Environmental Quality Act (CEQA) and certified the EIR prepared for the project.
Additionally, on March 26, 2013, the City Council adopted findings in accordance with
CEQA related to the appropriateness of preparing an Addendum to the previously
certified EIR for the revised design of the Facebook West Campus.

RECOMMENDATION

Staff recommends that the Planning Commission find and determine upon the basis of
substantial evidence that the property owners have, for the period between October
2012 and October 2013 complied in good faith with the terms and conditions of the
Development Agreements.

Report prepared by:
Rachel Grossman
Associate Planner

Report reviewed by:
Thomas Rogers
Senior Planner

PUBLIC NOTICE

Public notification consisted of publishing a legal notice in the local newspaper and
notification by mail of all property owners and occupants within 300-foot radius of the
subject property. 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
comprehensive information about the Project, as well as links to previous staff reports
and other related documents.
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ATTACHMENTS

A. Location Map
B. Facebook East Campus Development Agreement Compliance Table
C. Facebook West Campus Development Agreement Compliance Table

DOCUMENTS AVAILABLE FOR REVIEW AT CITY OFFICES AND WEBSITE

e City Council Resolution No. 4159, Regulations Establishing Procedures and
Requirements for Development Agreements

e Facebook East Campus Development Agreement

e Facebook West Campus Development Agreement

V\STAFFRPT\PC\2013\102813 Facebook DA Reviews\102813 - Facebook Campus Project DA Annual Review.doc
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