RESOLUTION NO. 17-0119

A RESOLUTION OF THE MANHATTAN BEACH CITY COUNCIL ADOPTING
AN ADDENDUM PURSUANT TO THE CALIFORNIA ENVIRONMENTAL
QUALITY ACT AND AMENDING A MASTER USE PERMIT TO REFINE
CERTAIN CONDITIONS OF APPROVAL IMPOSED ON THE PERMIT FOR
THE REMODEL AND EXPANSION OF THE MANHATTAN VILLAGE
SHOPPING CENTER LOCATED AT 2600 THROUGH 3600 NORTH SEPULVEDA
BOULEVARD AND 1180 THROUGH 1200 ROSECRANS AVENUE (RREEF
AMERICA REIT CORP BBB 1)

THE CITY COUNCIL HEREBY RESOLVES, FINDS AND DETERMINES AS
FOLLOWS:

SECTION 1. In 2014, the City Council adopted Resolution No. 14-0026, approving a Master
Use Permit Amendment (“MUP”) for the Manhattan Village Renovation and Expansion project
(“Project”), located at 2600-3600 North Sepulveda Boulevard and 1180-1200 Rosecrans Avenue
(“Project Site” or “Shopping Center”). In full compliance with the California Environmental
Quality Act (“CEQA”), the Council certified an Environmental Impact Report (“Final EIR”,
Resolution No. 14-0025) and adopted a Mitigation Monitoring Reporting Program (“MMRP”) for
the Project. In 2016, the City’s Director of Community Development approved an addendum
(“First Addendum”) to the Final EIR and a modified site plan (“Approved Site Plan”) for the
Project.

SECTION 2. In connection with the Council’s approval of the MUP in 2014, the City Council
imposed over 100 conditions of approval. RREEF American REIT Corp Il BBB (the
“Applicant”) has submitted an application seeking modification to nine conditions of approval (the
“Refined Conditions™) to facilitate the physical construction and construction sequencing of the
Project in accordance with the Approved Site Plan. Solely for illustrative purposes, the
Applicant’s submittal contains an annotated Approved Site Plan. Pursuant to CEQA, the City
engaged the services of an independent environmental consultant, Eyestone Environmental, to
perform an environmental analysis of the application. In accordance with 14 Cal. Code Regs.
§ 15164, the independent consultant prepared a second addendum to the EIR including a traffic
analysis prepared by Gibson Transportation Consulting, Inc. (“Second Addendum™). A true and
correct copy of the Second Addendum is attached as Exhibit A. The Second Addendum
concludes that the Refined Conditions do not result in new or greater significant impacts, do not
require major revisions to the Certified EIR or First Addendum, and do not require preparation of
a subsequent EIR pursuant to 14 Cal. Code Regs. § 15162.

SECTION 3. After conducting a duly noticed public hearing, the Planning Commission
approved the Refined Conditions. 3500 Sepulveda LLC, owner of the building known as the
“Hacienda Building,” located at 3500 Sepulveda Boulevard, appealed the Planning Commission’s
decision.

SECTION 4. On August 15, 2017, the City Council conducted a duly noticed public hearing de
novo at which time it provided an opportunity for the public to provide oral and written testimony.
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City staff and the Applicant presented evidence in support of refining the subject conditions and
other persons spoke in favor of the refinements. Two representatives of 3500 Sepulveda LLC
spoke in opposition to the refinements. They stated that 3500 Sepulveda LLC is not opposed to
the Project, but argued, among other things, that refinements to Conditions 13(f), 50(q), 50(r), and
50(s) allegedly would adversely impact access from proposed parking to the Hacienda Building.
The evidence presented to the Council at the public hearing, including the staff report and its
attachments, the Second Addendum dated June 8, 2017, Appellant’s appeal dated July 5, 2017, a
letter from the Applicant dated August 11, 2017, and a memorandum from Gibson Transportation
Consultant, Inc. (“Gibson”) dated August 10, 2017, was entered into the record.

SECTION 5. Based upon the foregoing and substantial evidence presented at the public hearing
the City Council hereby finds:

A In 2014, the City Council determined that the Project was consistent with the
General Plan and the City’s Zoning Code and made all of the necessary findings to adopt the Final
EIR and approve the MUP. A group, Sensible Citizens of Manhattan Beach (“Sensible Citizens”),
filed two lawsuits challenging the Council’s actions. After the Los Angeles Superior Court
affirmed the City Council’s action certifying the Final EIR and approving the MUP, the Applicant
and Sensible Citizens settled the lawsuits. The appeal from the trial court’s decision and the
second lawsuit have been dismissed, and Sensible Citizens submitted a letter in support of the
Refined Conditions. The Council’s certification of the Final EIR and approval of the Project is
thus final and conclusive.

B. In 2016, the City approved an addendum (“First Addendum”) to the Final EIR and
a modified site plan (“Approved Site Plan”) for the Project. The Approved Site Plan updated the
Project by:

e Developing the Macy’s Consolidation and the Northeast Parking Structure as the
Project’s first phase;

e Refining the Northeast Parking Structure layout and location to provide
accelerated construction and improved Cedar Way/Rosecrans connection with
the first phase and improved integration into future Project phases;

e Increasing parking, thereby increasing the parking ratio and redistributing that
parking to maximize efficiencies;

e Modifying the layout of the plaza area and surrounding Village Shops to create
an improved outdoor space that is also better integrated with the existing
enclosed Mall entrance;

e Extending and connecting the 30th Street access road east from Carlotta Way to
Cedar Way to improve vehicular and pedestrian circulation and improve access
to the South Parking Structure; and

e Implementing other refinements to ensure an open and integrated design theme
complementary to the City’s unique coastal identity.
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The Approved Site Plan conforms to the square footage limitations contained in Condition
No. 18 of Resolution 14-0026 and at buildout results in approximately 6,800 square feet less
than what was approved by the City Council in 2014 for the Project. The Approved Site Plan
also provides parking within three parking garages and surface parking lots across the Project
Site, resulting in a parking ratio in excess of minimum Code requirements. Pursuant to CEQA,
independent environmental consultant Eyestone Environmental performed an environmental
analysis of the Approved Site Plan and prepared the First Addendum to the EIR. The First
Addendum (hereinafter the “First Addendum”) concluded that none of the conditions requiring
a subsequent or supplemental EIR was present because the Approved Site Plan did not contain
any substantial changes that would require revisions to the EIR. Based upon the First
Addendum, the Director concluded that all impacts from the Approved Site Plan were the same
as, or less than, the impacts of the Project. The First Addendum, including its environmental
analysis, is final and conclusive.

C. None of the nine conditions now proposed to be modified was required by CEQA
or as mitigation required by the Final EIR or the MMRP. In 2014, the Applicant voluntarily
agreed to additional conditions of approval (e.g., parking spaces in the general vicinity of the
building located at 3500 Sepulveda Boulevard, an elevator and staircase toward the western
portion of the North Parking Deck, the setback for the top level of the north parking structure) to
accommodate requests from owners of neighboring properties. None of those features was
required by CEQA or the MMRP to mitigate environmental impacts identified in the EIR. At that
time, and after the approval, many people, including the Appellant’s representatives and
Councilmembers, provided comments regarding the sequencing of construction, parking, and
ways to improve the Project. In particular, the Appellant, among others, urged the Applicant to
consider consolidating Macy’s and constructing the Northeast Parking Structure first. Others
requested that the Applicant implement cosmetic changes to provide a more open feel that would
be compatible with the unique Manhattan Beach coastal environment. In light of such comments,
the Applicant voluntarily agreed to certain conditions in 2014. Further, in 2016, the Applicant
proposed changing the construction sequence of the Project to construct the Northeast Parking
Structure and consolidate Macy’s first, along with additional modifications. Such modifications
were incorporated into the Approved Site Plan and analyzed in the First Addendum. A Notice of
Determination for the Approved Site Plan was filed in December 2016, and no one timely
challenged such approval on environmental grounds. The requested refinements to the conditions
herein merely reflect the Approved Site Plan approved in 2016.

D. Pursuant to CEQA, the City engaged the services of Eyestone Environmental to
perform an environmental analysis of the Refined Conditions and the MUP amendment
application. Eyestone Environmental prepared the Second Addendum to the EIR, concluding that
the Refined Conditions do not result in new or greater significant impacts, do not require major
revisions to the Certified EIR or First Addendum, and do not require preparation of a supplemental
or subsequent EIR pursuant to 14 Cal. Code Regs. § 15162. In addition, substantial evidence
supports the conclusion that the circumstances under which the Approved Project would be
undertaken have not substantially changed, and there is no evidence of new or more severe
environmental impacts arising out of any of the proposed changes. No changes to the mitigation
measures set forth in the adopted MMRP are proposed. In addition, there are no substantial
changes in the existing conditions on or around the Shopping Center site that affect the analyses
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presented in the Certified EIR and First Addendum. Further, as stated in the August 10, 2017
letter (Exhibit B) authored by Sarah M. Drobis, P.E. of Gibson, the Refined Conditions improve
customer access to the parking lots nearest to the Hacienda Building and reduce parking pressure
on the lots nearest the Hacienda Building.

E. In its independent judgment and based upon the analysis contained in the Second
Addendum, the City Council hereby finds that none of the Refined Conditions or annotations to
the Approved Site Plan contain substantial changes that would require revisions to the EIR, as the
refined conditions and the annotations to the Approved Site Plan do not propose any physical
changes to the Project. The Refined Conditions provide clarifications to facilitate the physical
construction and construction sequencing of the Approved Site Plan. Most of the Refined
Conditions are necessitated by the changed construction sequence. Similarly, the annotated
Approved Site Plan simply (1) reflects the refined square footage tables to provide additional
clarity regarding the “Village Shops’ Component” square footage breakdown, (2) adds notes to
indicate the required left turn pockets from Carlotta Way onto 30" Street and 27" Street, (3)
removes notes related to the lower level culvert parking, (4) includes an additional note regarding
the total GLA throughout the Shopping Center and (5) shows the reduced parking in the Northeast
Parking Deck from 514 to 499 spaces to accommodate a pedestrian bridge to Macy’s. The total of
499 spaces in the Northeast Parking Deck far exceeds the minimum number of spaces required by
the City Council in 2014, and the overall parking ratio of 4.22 for the Project exceeds the required
ratio of 4.1. All of the mitigation measures required by the MMRP for the Project are unaffected,
will continue to apply and will be implemented. Therefore, the Council hereby finds that pursuant
to 14 Cal. Code Regs. § 15164, an addendum (the Second Addendum) to the Final EIR is
appropriate and none of the conditions in 14 Cal Code. Regs. § 15162 have been met to require
preparation of a subsequent or supplemental EIR. The findings contained in the Second
Addendum are hereby incorporated herein by this reference.

F. The Refined Conditions and annotations to the Approved Site Plan do not in any
fashion change or alter the Municipal Code findings that were made in 2014 when the MUP was
approved. The findings contained in Resolution 14-0026 still apply to the Project, including the
Refined Conditions and annotations to the Approved Site Plan, and are hereby incorporated herein
by this reference.

G. Manhattan Beach Zoning Code Section 10.84.060.A sets forth the required
findings to approve an MUP and any amendments thereto. The required findings are designed to
ensure that proposed land uses are compatible with surrounding uses and will not be detrimental to
surrounding uses or the City in general. In 2014, the City Council made these findings supported
by substantial evidence and such findings are conclusive and binding. The Refined Conditions
and annotations to the Approved Site Plan in this Resolution do not change the land uses of the
Project or adversely affect or alter the findings made by the City Council in 2014. Nevertheless,
the required findings are satisfied as to each revised condition as follows:

1. Condition No. 13(f) (U-Turn in Culvert): The original site plan provided
a long “culvert” parking lot extending from Rosecrans Avenue on the east to the Veterans
Parkway on the west. This long parking lot was conditioned to provide adequate turn-around
opportunities for vehicles, particularly emergency vehicles. The Approved Site Plan no longer
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includes “culvert” parking all the way to Rosecrans Avenue. Instead, the lower level culvert
parking lot east of Cedar Way will be located within the lower level of the Northeast Parking
Structure. The Approved Site Plan now provides the opportunity to enter the lower level of the
Northeast Parking Structure from Rosecrans Avenue with a connection under the Cedar Way
extension to the lower level culvert parking lot. The lower level culvert parking lot can also be
accessed from Carlotta Way via a ramp, which provides emergency vehicle access to the
culvert, and adequate turn-around opportunities within the lower level culvert parking lot are
provided.

The modified language is consistent with, and more clearly achieves, the
Condition’s objectives in light of the Approved Site Plan. This modification improves both
vehicular and pedestrian connections between the lower level parking (culvert) and the greater
Shopping Center site. A new two-way roadway connection/ramp will be provided that will
accommodate vehicular, bicycle and pedestrian access directly between the culvert and
Shopping Center adjacent to the Hacienda Building (owned by the Appellant) located at 3500
Sepulveda. The new and improved connections will make the lower level parking spaces and
Northeast Parking Structure more useable for both the shopping center and Hacienda Building
patrons and employees.

2. Condition No. 36 (Employee Parking Management Program): This
refinement is a clarification to address the changed construction sequence. An existing
Employee Parking Management Program currently manages employee parking. The MUP
approved in 2014 required an amendment to the Program to accommodate the increase in
employees that would be generated by the increase in commercial square footage. Consistent
with the intent of the original Condition, the Refined Condition requires that implementation of
the Employee Parking Management Program coincide with the introduction of new Shopping
Center employees contemplated in 2014. In the interim, the Shopping Center will continue to
implement its current approved Employee Parking Management Program. An interim
Employee Parking Management Program is a component of the Construction Traffic and
Parking Management Plan, which is required during all construction activity under Condition
No. 49, and will ensure that there is adequate employee parking and access during all
construction.

3. Condition No. 37 (Valet Parking Management Plan): This refinement is
a clarification to address the changed construction sequence. Condition No. 37 requires a Valet
Parking Management Plan, and the valet drop-off and pick-up area will be located in the North
Parking Deck. Under the revised construction sequence, the North Parking Deck is no longer
part of the first construction phase.

Consistent with the intent of Condition No. 37, the Valet Parking Program will
still be implemented when the North Parking Deck opens. Because the North Parking Deck is
no longer a part of the first phase of construction, the reference in this Condition to “Phase 1”
no longer applies. This revision merely clarifies the Condition to reflect the revised Project
phasing.  Additionally, any interim plan still will need to be approved before being
implemented.
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4. Condition No. 39 (Paragraph Addressing Fry’s Driveway):
Reconfiguration of “Fry’s Sepulveda driveway” coincides with the Cedar Way extension to
Rosecrans. Until the Cedar Way extension is completed to provide alternative access to Fry’s,
ingress into and egress from the Fry’s parking lot to Sepulveda Boulevard must be
accommodated. Consistent with the objective of this Condition, the Refined Condition
maintains adequate access to the Fry’s parking lot while recognizing the need to coordinate
with the Sepulveda Bridge widening, which is not part of the Project.

The revisions to this Condition have been modified in response to comments
from Fry’s to allow more flexibility based on Caltrans requirements. By letter dated August
10, 2017, the City’s traffic consultant, Gibson Transportation Consulting Inc., determined that
these modifications do not adversely impact traffic or access. Fry’s now supports this
Condition, as revised.

5. Condition No. 40 (Acceleration/Deceleration Lane on Rosecrans
Avenue): This refinement is a clarification to address the changed construction sequence.
Condition No. 40 requires an irrevocable offer to dedicate land for a new
acceleration/deceleration lane and improved sidewalk on the south side of Rosecrans Avenue
and was not required until Phase 11.

The Refined Condition clarifies that the deceleration lane and related
connections to the Shopping Center parking from Rosecrans are to be constructed concurrently
with the Northeast Parking Deck which is now part of Phase I. This timing is intended to
ensure that connectivity and circulation are in place when the Northeast Parking Deck is
completed. The Applicant has accelerated the Northeast Parking Deck to the first phase of
construction. Thus, the Refined Condition ensures that the construction of the deceleration lane
and related connections are also accelerated.

6. Condition No. 48 (Street Improvements at Marine Avenue and Cedar
Way): As was true with Condition No. 40, this refinement is necessary to address the changed
construction sequence. It ensures that street improvements to the driveway access at Marine
Avenue and Cedar Way are completed before the Northeast Parking Deck is available to the
public. The Northeast Parking Deck is now part of Phase | under the 2016 Approved Site Plan,
which was studied and analyzed in the First Addendum to the EIR in 2016.

The Refined Condition clarifies that the Cedar Way and Marine Avenue
improvements must be completed before the Northeast Deck is open. As determined in the
Second Addendum, the Refined Condition conforms to the Approved Site Plan and does not
constitute a substantial change that would require revisions to the EIR.

7. Condition No. 50(q) (Stairway and Elevator in the North Parking
Structure): Although not a condition required by CEQA or a mitigation measure set forth in the
MMRP, the Applicant agreed to provide a stairway and elevator on the “west side of the
parking deck.” However, because of the second level setback, an elevator and staircase on the
west wall would only go up one level. This refinement clarifies that the stairway and elevator
in the North Parking Structure must serve all levels of the North Parking Structure, and is
consistent with the intent of the original condition to provide ready access from the structure to
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the entire site, including the Hacienda Building. The Approved Site Plan includes a stairway
and elevator on the western half of the parking deck connecting all levels to the ground level.
Consistent with the intent of the Condition and the Approved Site Plan, the Refined Condition
makes it clear that the stairway and elevator must serve all levels of the North Parking
Structure. As conclusively indicated in the First Addendum, locating the stairway and elevator
as shown in the Approved Site Plan does not result in any new environmental impacts. Further,
the elevator exit in the North Parking Structure has line of site with the Hacienda Building and
funnels patron west to enter the Village Shops creating visibility for the Hacienda Building to
those exiting the elevator and the parking garage.

8. Condition No. 50(r) (North Parking Structure Setback): Although not a
condition required by CEQA or a mitigation measure set forth in the MMRP, the Applicant
agreed to set back the structure to limit potential visual impacts of the North Parking
Structure’s G+2 level on the Hacienda Building and the residences west of the Shopping
Center. Construction drawing refinements have resulted in the western edge of the G+2 level
being shifted approximately 30 feet west.

This adjustment does not result in a significant visual impact to the Hacienda
Building and residences west of the Shopping Center, as conclusively indicated in the First
Addendum. Consistent with the objective and intent of this Condition, the revision uses a fixed
point to set forth the size of the North Parking Structure’s western boundary and to limit the
size of the G+2 level.

9. Condition No. 50(s) (30 Additional Parking Spaces in the Culvert):
Although not a condition required by CEQA or a mitigation measure set forth in the MMRP,
the Applicant agreed to provide parking that is accessible to the Hacienda Building. The
Approved Site Plan complies with the intent of this Condition because (1) the overall number
of spaces in the Northeast Parking Structure and lower level culvert parking lot has increased
from 507 to 584 spaces and (2) the Northeast Parking Structure has been moved to a location
more closely accessible to the Hacienda Building. By letter dated August 10, 2017, traffic
consultant Gibson determined that the refinements facilitated by the Refined Conditions will
relieve parking demands in the culvert, as well as parking fields north of California Pizza
Kitchen (and North Parking Structure).

The refinements to this Condition ensure that the Hacienda Building still has
parking in close proximity while allowing the Applicant to construct these additional and more
efficiently placed parking spaces throughout this area of the Shopping Center. As conclusively
indicated in the First Addendum, shifting the parking to more efficient areas did not result in
any new environmental impacts. Further, by letter dated August 10, 2017, traffic consultant
Gibson, confirmed that this refined Condition satisfies the minimum numbers that were
previously identified and required under the MUP and that the refinement did not change its
conclusions in the EIR, First Addendum or Second Addendum and that the Refined Condition
did not adversely impact traffic or access.

SECTION 6. After considering all of the evidence in the record, the City Council hereby
ADOPTS the Second Addendum (attached as Exhibit A) and APPROVES the Master Use
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Permit Amendment application subject to the following conditions:

1.

The project shall be in substantial conformance with the Illustrative Site Plan dated
August 8, 2017.

The Applicant shall comply with the following modified conditions, which supersede
the corresponding conditions in Resolution 14-0026. The Applicant shall continue to
comply with all other conditions set forth in Resolution 14-0026 and not modified
herein.

Condition No. 13 (f): Land Use

RREEF shall provide a two-way vehicle access entrance from Rosecrans
Avenue to the Northeast Deck at its approximate northeast corner, connect the
Northeast Deck to the lower level culvert parking lot and provide a U-turn or
other turn-around option with a minimum outside turning radius of 30 feet,
internally connecting the lower level culvert parking lot drive aisles.

Condition No. 36: Employee Parking Management Program

The Project shall provide an Employee Parking Management Program to
encourage remote parking, parking in the lower level parking lot, off-site
parking, walking, biking, transit use, carpooling and other forms of alternative
and non-motorized transportation, and incentives to reduce employee parking.
Street or other public parking, other than the leased City parking lot off the
Village Drive, shall not be used for employee parking. The Program shall
actively promote reducing employee parking, shall prohibit parking in structures
and certain surface lots during the peak parking season, and shall include active
enforcement by Shopping Center personnel. The Program shall be submitted to
the Community Development Department and the City Traffic Engineer for
review and approval with the submittal of plans for Phase | and annual reporting
shall be provided. The City will review and approve the Program and RREEF
shall implement the Program and install any required improvements per the
approved Program prior to the issuance of the first building permit for any retail
portion of the Village Shops or the repurposing of the Macy’s Men’s store,
whichever is first. City may request periodic review and adjustment of the
Employee Parking Management Program, in cooperation with RREEF, if
needed to ensure the goals of this condition and the Program are being met.

Condition No. 37: Valet Parking Management Plan

RREEF shall provide a Valet Parking Management Plan to designate valet
parking areas, circulation, hours, days, rates, validations, operations, terms
remote drop-off/pick-up location, signage, passenger drop-off and pick-up,
implementation schedule, etc. The Plan shall be submitted to the Community
Development Department and the City Traffic Engineer for review and approval
with the submittal of construction plans for the North Deck. Any voluntary
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interim valet parking plan proposed by the Applicant shall be submitted for
review and approval prior to its implementation. The City will review and
approve the Plan; and RREEF shall implement the Plan when the North Deck
opens, in accordance with the approved implementation schedule in the Plan. If
it is determined that the valet parking is not being fully utilized, RREEF may
modify or cease providing valet parking with the approval of the Director of
Community Development.

Third Paragraph of Condition No. 39: Sepulveda Boulevard

The third paragraph of Condition No. 39 is clarified to read as follows:

The retention, modification, relocation and/or removal of the existing Fry’s
driveway off Sepulveda Boulevard that accesses the Northwest Corner may be
phased as follows: (a) until Fry’s vacates the site or the completion of the
Sepulveda Bridge widening project, whichever comes first, the existing
driveway condition (entry and exit, right in and out) may remain (and thereafter,
if elimination of the right-turn out is not required by Caltrans); (b) upon
completion of the Sepulveda Bridge widening project, or when Fry’s vacates the
site, whichever comes first, the driveway must be reconfigured/relocated to be
entry, right-in only, unless the elimination of the right-turn out is not required by
Caltrans; (c) if at any time the site is vacant, the driveway shall be barricaded
from use or removed; (d) if at any time the site is vacant for 12 months, the
driveway shall be removed. If the driveway is removed, then the curb, gutter,
sidewalk and any other required improvements shall be installed by RREEF as
soon as possible, as determined by the City, unless building plans for Phase Il
have been approved in which case the improvements will be installed with the
Phase 11l construction; and (e) if the driveway is removed, any future driveway
for Phase Il — Northwest Corner development shall be entry right-in only.
Plans for the driveway modifications or removal/relocation and related
improvements shall be submitted to the City and Caltrans and shall include a
schedule for completion of the improvement in coordination with and tied to the
completion of the Sepulveda Bridge expansion. The City will cooperate with
RREEF to secure approvals affecting this Fry’s Sepulveda driveway. The
driveway modifications or removal/relocation and related improvements shall be
completed by RREEF per the approved Plan and schedule. RREEF shall
coordinate driveway modifications or removal/relocation with the Sepulveda
Bridge widening project.

Applicant shall comply with all of the other paragraphs of Condition No. 39.

Condition No. 40: Rosecrans Avenue

RREEF shall provide an irrevocable offer to dedicate (IOD), for a new
acceleration/deceleration lane and improved sidewalk on the south side of
Rosecrans Avenue, beginning a minimum of 160 feet west of the future Cedar
Way extension to the easternmost driveway serving the Northeast Deck off of
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Rosecrans Avenue prior to issuance of permits for Phase I. The 10D shall
provide for a 12-foot curb lane width and eight-foot sidewalk; however, the
sidewalk shall be continuous from Sepulveda Boulevard to Village Drive.
RREEF shall submit plans for the improvements to the Public Works, Fire,
Police and Community Development Departments and the City Traffic
Engineer, for review and approval, for the eastern portion serving as a turn lane
into the Northeast Deck off of Rosecrans Avenue with the submittal of plans for
Phase I. RREEF shall submit plans for the improvements to the Public Works,
Fire, Police and Community Development Departments and the City Traffic
Engineer, for review and approval, for the portion adjacent to the Cedar Way
extension and for the easternmost driveway with the submittal of plans for the
Northeast Deck. RREEF shall dedicate the property and construct the eastern
portion serving as a turn lane into the Northeast Deck per plans approved by the
City in connection with the construction of the Northeast Deck. Also in
connection with the construction of the Northeast Deck, RREEF shall construct
the portion adjacent to the Cedar Way extension.

Condition No. 48: Marine Avenue-Cedar Way

The existing driveway access at Marine Avenue and Cedar Way shall be
improved to provide one or two inbound lanes and three outbound lanes, and
shall be designated to accommodate emergency vehicle access. The widening
shall include all related public and private improvements, and dedication of land
if necessary, to accommodate the improvements. RREEF shall submit plans for
the improvements to the Public Works, Fire, Police and Community
Development Departments and the City Traffic Engineer, for review and
approval, with the submittal of the plans for Phase I. RREEF shall construct the
improvements per the plans approved by the City prior to the issuance of the
building permit final or certificate of occupancy for the Northeast Parking Deck.

Condition No. 50(q): Traffic, Circulation, and Parking Plan

The North Parking Structure shall include a stairway and elevator in the western
half of the parking deck to provide external access to all parking levels.

Condition No. 50(r): Traffic, Circulation, and Parking Plan

The North Parking Structure shall be limited to G+2, with level 2 set back a
minimum of 177 feet from the eastern boundary of the Hacienda Building
property line, and the western edge of the parking structure’s footprint set back
no less than 112 feet from the eastern boundary of the Hacienda Building
property line (so that the western-most 60 feet of the parking structure
essentially is capped at G+1).

Condition No. 50(s): Traffic, Circulation, and Parking Plan
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A minimum of 580 total parking spaces shall be provided in the Northeast
Parking Deck and in the lower level culvert parking lot.

3. Terms and Conditions are Perpetual; Recordation of Covenant. The provisions, terms
and conditions set forth herein are perpetual, and are binding on RREEF, their
respective successors-in-interest, and, where applicable, all tenants and lessees of
RREEF. Further, RREEF shall record a covenant indicating its consent to the
conditions of approval of this Resolution with the Office of the County Clerk/Recorder
of Los Angeles. The covenant is subject to review and approval by the City Attorney.
RREEF shall deliver the executed covenant, and all required recording fees, to the
Department of Community Development within 30 days of the adoption of this
Resolution. If RREEF fails to deliver the executed covenant within 30 days, this
Resolution shall be null and void and of no further effect. Notwithstanding the
foregoing, the Director may, upon a request by RREEF, grant an extension to the 30-
day time limit.

SECTION 7. The time within which judicial review, if available, of this decision must be sought
is governed by California Code of Civil Procedure Section 1094.6, unless a shorter time is
provided by other applicable law. The City Clerk shall mail by first class mail, postage prepaid, a
certified copy of this Resolution and a copy of the affidavit or certificate of mailing to (a) the
Applicant, (b) 3500 Sepulveda LLC, and (c) any other persons or entities requesting notice of
CEQA determinations related to the Project and decision.

SECTION 8. The City Clerk shall certify to the adoption of this Resolution.
PASSED, APPROVED, AND ADOPTED September 5, 2017.

Ayes:

Noes:

Absent:
Abstain:

David Lesser, Mayor
City of Manhattan Beach

Attest:

(SEAL)

Liza Tamura, City Clerk
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SECOND ADDENDUM TO THE
ENVIRONMENTAL IMPACT REPORT
FOR
MANHATTAN VILLAGE SHOPPING CENTER ENHANCEMENT PROJECT

1. Purpose

This document is the Second Addendum to the Final Environmental Impact Report (EIR) prepared for the
Manhattan Village Shopping Center Enhancement Project (Project) (State Clearinghouse No.
2004061146), which was certified by the Manhattan Beach City Council on December 2, 2014 (the
“Certified EIR”). This Second Addendum specifically addresses refinements to certain conditions (the
“Refined Conditions”) refining the conditions of approval (the “Adopted Conditions”) contained in Council
Resolution No. 14-0026, which approved a Master Use Permit Amendment, Height Variance, and Sign
Exception Program (collectively, the “MUP”) for the project (“Project”). Also addressed herein are the non-
substantive annotations to the Site Plan’ approved by the City in December 2016 (the “Approved Site
Plan”), which accompanies the Refined Conditions for illustrative purposes.

The description of the project (“Project”) for purposes of this Second Addendum remains the same as
described in the Certified EIR and Addendum (referred to herein as the “First Addendum?”, and described
below). The applicant is renovating an existing shopping center with retail and restaurant uses as further
summarized below. The Refined Conditions will facilitate construction of the Project.

The Refined Conditions and the annotations to the Site Plan do not propose any physical changes to the
Approved Project defined below. The Refined Conditions provide clarifications to facilitate the physical
construction and construction sequencing of the proved Project. Likewise, the Site Plan attached as
Figure 1 contains textual annotations to the Approved Site Plan only and does not change the physical
construction or construction sequencing of the Approved Project. The Site Plan attached as Figure 1
simply annotates the Approved Site Plan approved by the City in December 2016 ( with textual changes
to (1) reflect the refined square footage tables to provide additional clarity regarding the “Village Shops’
Component” square footage breakdown, (2) add notes to indicate the required left turn pockets from
Carlotta Way onto 30" Street and 27" Street, (3) remove notes related to the lower level culvert parking,
and (4) include an additional note regarding the total gross leasable area (GLA) throughout the Shopping
Center.

This Second Addendum, which builds upon the now-final Certified EIR and the First Addendum (see
discussion in Section 4 of this Second Addendum), serves as the environmental review for the decision
concerning the Refined Conditions pursuant to the provisions of the California Environmental Quality Act
(CEQA), Public Resources Code Section 21000 et seq., and the State and local CEQA Guidelines.

Pursuant to the provisions of CEQA and the State CEQA Guidelines, the City is the Lead Agency and is
charged with the responsibility of deciding whether or not to approve the Refined Conditions. As part of
the decision-making process, the City is required to review and consider the potential environmental
effects that could result from modifications to the Adopted Conditions and annotations to the Approved
Site Plan proposed by RREEF America REIT Il Corp BBB (RREEF).

As described in more detail herein, in December 2016, the Director of Community Development
approved a modified Project site plan reflecting a number of Project refinements including modified
phasing. At that time, a First Addendum to the EIR was prepared. Based upon the analysis in the
First Addendum, the Director concluded that the modifications were within the scope of the EIR and
thus there was no need for additional environmental analysis.
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Manhattan Village Shopping Center Enhancement Project—Second Addendum to EIR

2, Required Findings for Use of an Addendum

California Code of Regulations, Title 14 (hereinafter, “State CEQA Guidelines”), Sections 15162 through
15164, set forth the environmental review requirements when a new discretionary action is required for a
previously approved project.

Pursuant to State CEQA Guidelines Section 15162:

(a) When an EIR has been certified...for a project, no subsequent EIR shall be prepared for that
project unless the lead agency determines, on the basis of substantial evidence in the light of the
whole record, one or more of the following:

1. Substantial changes are proposed in the project which will require major revisions of the
previous EIR...due to the involvement of new significant environmental effects or a
substantial increase in the severity of previously identified significant effects;

2. Substantial changes occur with respect to the circumstances under which the project is
undertaken which will require major revisions of the previous EIR or Negative Declaration
due to the involvement of new significant environmental effects or a substantial increase
in the severity of previously identified significant effects; or

3. New information of substantial importance, which was not known and could not have
been known with the exercise of reasonable diligence at the time the previous EIR was
certified as complete...shows any of the following:

(A) The project will have one or more significant effects not discussed in the previous
EIR;
(B) Significant effects previously examined will be substantially more severe than

shown in the previous EIR;

(®)) Mitigation measures or alternatives previously found not to be feasible would in
fact be feasible and would substantially reduce one or more significant effects of
the project, but the project proponents decline to adopt the mitigation measure or
alternative; or

(D) Mitigation measures or alternatives which are considerably different from those
analyzed in the previous EIR would substantially reduce one or more significant
effects on the environment, but the project proponents decline to adopt the
mitigation measure or alternative.

If some changes or additions to a previously-prepared EIR are necessary but none of the conditions
specified in State CEQA Guidelines Section 15162 are present, the lead agency shall prepare an
addendum (State CEQA Guidelines, Section 15164(a)). Further, the addendum should include a “brief
explanation of the decision not to prepare a subsequent EIR pursuant to Section 15162,” and that
“explanation must be supported by substantial evidence” (State CEQA Guidelines, Section 15164(e))
The addendum need not be circulated for public review, but may simply be attached to the Final EIR
(Ibid.; State CEQA Guidelines, Section 15164(c)) and considered by the decision-making body prior to
making a decision on the project.

Based on the analysis and information contained herein, substantial evidence supports the conclusion
that the Refined Conditions do not result in new significant impacts and do not require major revisions to
the Certified EIR or First Addendum. In addition, substantial evidence supports the conclusion that the
circumstances under which the Approved Project would be undertaken have not substantially changed,
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Manhattan Village Shopping Center Enhancement Project—Second Addendum to EIR

and there is no evidence of new or more severe environmental impacts arising out of any of the proposed
changes.

More specifically, the analysis herein demonstrates that the Refined Conditions would not result in any
significant and unavailable adverse impacts to the environment. No changes to the mitigation measures
set forth in the adopted Mitigation Monitoring and Report Program (MMRP) are proposed. In addition,
there are no substantial changes in the existing conditions on or around the Shopping Center site that
affect the analyses presented in the Certified EIR and First Addendum. Therefore, the proposed Refined
Conditions do not meet the standards for preparation of a subsequent or supplemental EIR pursuant to
State CEQA Guidelines Section 15162.

3. Previously Approved Project

The Certified EIR incorporated changes to the originally proposed Project within the Final EIR. Additional
modifications and requirements, including a reduction in total GLA, were subsequently required by the
Planning Commission and City Council. Ultimately, on December 2, 2014 the City Council approved the
Project, consisting of the construction of new retail and restaurant GLA and three parking structures;
reconfiguration of existing surface parking areas; and installation of signs to identify and advertise the
businesses within the Shopping Center. A total of 652,709 square feet of GLA (662,426 square feet with
the Equivalency Program) was approved as part of Phases | and Il. The Shopping Center progerty may
not exceed 686,509 square feet GLA (696,226 square feet with the Equivalency Program).” Project
approvals included an amendment to the then-existing MUP, a height variance, and an
amendment/exception to the then-existing Master Sign Program. The Project as approved in December
2014 included phased construction, with the central area known as the Village Shops constituting the first
phase of development. The Village Shops component originally incorporated two buildings housing,
among other things, the existing California Pizza Kitchen restaurant just west of the main Mall entrance
(the CPK Buildings), into its design. The second phase incorporated the Northeast Corner and included
the expansion of an existing Macy’s store. The third phase of development, the Northwest Corner, was
not approved and will require a future Master Use Permit Amendment and additional public hearings
before any approval. In addition, given that the Shopping Center site’'s zoning allows for a variety of land
uses and in order to respond to the future needs and demands of the Southern California economy, as well
as Shopping Center and tenant demands, an Equivalency Program was included as part of the Project to
allow for the exchange of land uses permitted by the MUP for the Shopping Center site based on p.M. peak
traffic equivalency factors. The Project as approved in December 2014 also included new on-site parking
facilities and surface parking areas that would provide a total of 2,712 parking spaces.

Subsequent to certification of the EIR and approval of Project on December 2, 2014, RREEF submitted
an updated plan and applied for changes to refine the Project in response to further input from the
community. Potential impacts of these refinements were addressed in the First Addendum, which is
described further below. The updated plan (again, the Approved Site Plan) and First Addendum were
approved by the City in December 2016. The Project as set forth in the Approved Site Plan is referred to
hereafter as the Approved Project.

The Approved Site Plan retained the same 18.4-acre Development Area and involved the same land
uses, with the reconfiguration of certain proposed structures, including retail buildings and parking
structures, a reduction in total GLA, and an increase in parking. In addition, the phasing of the Project
was adjusted and included three main construction sequences (also with sub-stages) as follows: (1)
Northeast Parking Deck, Macy's expansion, new surface parking area referred to as the lower level
parking field (in the culvert), and new building in the Village Shops; (llI) South Parking Deck, South Village
Shops, and Macy's Men's Store (interior); and (Ill) North Parking Deck and North Village Shops. These
changes are discussed in greater detail in the First Addendum.

2 MUP Condition No. 18.
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Manhattan Village Shopping Center Enhancement Project—Second Addendum to EIR

4, Overview of Previously Certified EIR and First Addendum

The Certified EIR fully analyzed the potential environmental impacts of the Project. The Certified EIR
determined that the Project would not have the potential to create a significant environmental effect on
any environmental resource except with respect to aesthetics/visual quality (construction and operation),
light/glare (construction and operation), construction-related regional air emissions, hazards and
hazardous materials (construction and operation), construction noise, fire protection (construction and
operation), police protection (construction and operation), and construction-related traffic and parking.
With respect to these potentially significant impacted areas and resources, the Certified EIR identified
feasible mitigation measures that would reduce each impact to a less than significant level. As such, the
Project was not found to result in any significant and unavoidable adverse impacts to the environment.

Based on the analyses provided within the Certified EIR, impacts with respect to the following issues
were determined to be less than significant and did not require or otherwise involve mitigation: views;
shading; construction-related air quality (local air emissions, toxic air contaminants, and odors);
operational air quality, including global climate change; hydrology and water quality (construction and
operation); land use; operational noise; operational traffic; water (construction and operation); and
wastewater (construction and operation). In addition, based on substantial evidence, the City of
Manhattan Beach determined through the Initial Study that the Project would not have the potential to
cause significant impacts related to: agricultural resources; biological resources; cultural resources;
geology and soils; mineral resources; population, housing, and employment; parks and recreation;
libraries; schools; solid waste; and energy. Therefore, these areas were not required under CEQA to be
analyzed in the Certified EIR.

To address the potential impacts associated with the Approved Site Plan, an addendum to the Certified
EIR (again, the First Addendum) was prepared in December 2016. The First Addendum addressed all of
the impact categories set forth in Appendix G of the State CEQA Guidelines. The First Addendum
concluded the following:

A. Substantial changes in the project and project circumstances resulting in new significant effects or a
substantial increase in the severity of previously identified significant effects have not occurred;

B. New information of substantial importance with respect to this environmental resource/impact
resulting in new significant effects or a substantial increase in the severity of previously identified
effects has not been identified; and

C. None of the proposed project changes would significantly affect this environmental resource.

Thus, the refinements associated with the Approved Site Plan (and thus the Approved Project) did not
meet the standards for a Subsequent or Supplemental EIR pursuant to Public Resources Code Section
21166 and CEQA Guidelines Section 15162 and 15163.

5. Overview of Proposed Refinements to Adopted Conditions

In May, 2017, RREEF submitted an application to refine certain of the Adopted Conditions contained in
Council Resolution No. 14-0026 (again, the Refined Conditions). Eyestone Environmental (Eyestone) and
Gibson Transportation Consulting, Inc. (GTC) reviewed the Refined Conditions as well as an
accompanying Site Plan, with annotations, that is included in Figure 1 on page 5.

The proposed Refined Conditions are listed below. Additions are indicated in underline and deletions are
indicated in strikeout.

1. Condition No. 13(f): Land Use
Proposed Refinement: RREEF shall provide a U-turn-traffic-circle,-orotherconnection-at
the-Rosecrans-Avende-a_two-way vehicle access entrance from Rosecrans Avenue to
the Northeast Deck at its approximate northeast corner, connect the Northeast Deck in-to
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Figure 1 Approved Site Plan, as annotated
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Manhattan Village Shopping Center Enhancement Project—Second Addendum to EIR

the lower level culvert parking lot and provide a U-turn or other turn-around option with a
minimum outside turning radius of 30 feet, te-internally connecting the lower level culvert
parking lot drive aisles.

2. Condition No. 36: Employee Parking Management Program
Proposed Refinement: The Project shall provide an Employee Parking Management
Program to encourage remote parking, parking in the lower level parking lot, off-site
parking, walking, biking, transit use, carpooling and other forms of alternative and non-
motorized transportation, and incentives to reduce employee parking. Street or other

public parking, other than the leased City parking lot off the Village Drive, shall not be
used for employee parking. The Program shall actively promote reducing employee
parking, shall prohibit parking in structures and certain surface lots during the peak
parking season, and shall include active enforcement by Shopping Center personnel.
The Program shall be submitted to the Community Development Department and the City
Traffic Engineer for review and approval with the submittal of plans for Phase | and
annual reporting shall be provided. The City will review and approve the Program and
RREEF shall implement the Program and install any required improvements per the
approved Program prior to the issuance of the first building final-permit for_any retail
portion of the Village Shops or the repurposing of the Macy’s Men’s store, whichever is
first-Phasel. The City may request periodic review and adjustment of the Employee
Parking Management Program, in cooperation with RREEF, if needed to ensure the
goals of this condition and the Program are being met.

3. Condition No. 37: Valet Parking Management Plan

Proposed Refinement: RREEF shall provide a Valet Parking Management Plan to
designate valet parking areas, circulation, hours, days, rates, validations, operations,
terms remote drop-off/pick-up location, signage, passenger drop-off and pick-up,
implementation schedule, etc. The Plan shall be submitted to the Community
Development Department and the City Traffic Engineer for review and approval with the
submittal of construction plans for-Phase—4_the North Deck. The City will review and
approve the Plan and RREEF shall implement the Plan_when the North Deck opens, in
accordance with the approved implementation schedule in the Plan. If it is determined
that the valet parking is not being fully utilized, RREEF may modify or cease providing
valet parking with the approval of the Director of Community Development. Any voluntary
interim valet parking plan proposed by the applicant shall be submitted for review and
approval prior to its implementation.3

4. Condition No. 39: Sepulveda Boulevard
Proposed Refinement: The retention, modification, relocation and/or removal of the
existing Fry’s driveway off Sepulveda Boulevard that accesses the Northwest Corner may
be phased as follows: (a) Fhrough-the-end-of2016,orwhen-Until Fry’s vacates the site
or the completion of the Sepulveda Bridge project, whichever comes first, the existing
driveway condition (entry and exit, right in and out) may remain; (b) Atthe-end-of2016;
Upon completion of the Sepulveda Bridge widening project or when Fry’s vacates the
site, whichever comes first, the driveway must be reconfigured/relocated to be entry,

r|ght in only; %mm%%mumw%wmmw

(c) if at any t|me the S|te is vacant the
driveway shall be barricaded from use or removed {e)}-(d) if at any time the site is vacant

®  The text regarding interim valet parking proposed by the applicant is proposed by City staff to be

moved from the third sentence to the last sentence of the condition.
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for 12 months the driveway shall be removed. If the driveway is removed then the curb,
gutter, sidewalk and any other required improvements shall be installed by RREEF as
soon as possible, as determined by the City, unless building plans for Phase Il have
been approved in which case the improvements will be installed with the Phase Il
construction; and {f-(e) If the driveway is removed any future driveway for Phase Il —
Northwest Corner development shall be entry right-in only. Priorto-December-34,-2016;
Pplans for the driveway modifications or removal/relocation and related improvements
shall be submitted to the City and Caltrans and shall include a schedule for completion of
the improvement. The City will cooperate with RREEF to secure approvals affecting this
Fry’s Sepulveda driveway. The driveway modifications or removal/relocation and related
improvements shall be completed by RREEF per the approved Plan_and schedule.
RREEF shall coordinate driveway modifications or removal/relocation with the Sepulveda
Bridge widening project.

5. Condition No. 40: Rosecrans Avenue
Proposed Refinement: RREEF shall provide an irrevocable offer to dedicate (I0D), for a
new acceleration/deceleration lane and improved sidewalk on the south side of
Rosecrans Avenue, beginning a minimum of 160 feet west of the future Cedar Way
extension to the easternmost driveway serving the lewerlevel-parking-Northeast Deck
off of Rosecrans Avenue prior to issuance of permits for Phase |I. The 10D shall provide
for a 12 foot curb lane width and 8 foot sidewalk; however, the sidewalk shall be
continuous from Sepulveda Boulevard to Village Drive. RREEF shall submit plans for
the improvements to the Public Works, Fire, Police and Community Development
Departments and the City Traffic Engineer, for review and approval, for the eastern
portion serving as a turn lane into the Northeast Deck off of Rosecrans Avenue lower
level-parking—driveway-with the submittal of plans for Phase I. RREEF shall submit
plans for the improvements to the Public Works, Fire, Police and Community
Development Departments and the City Traffic Engineer, for review and approval, for
the portion adjacent to the Cedar Way extension with-Phase-H-and for the easternmost
driveway with the submittal of plans for Phase—H-the Northeast Deck—orsix—+months
following—the—vacation—of Fry'sfromthe site,—whichever comes—first. RREEF shall

dedicate the property and construct the eastern portion serving as a turn lane into the

Northeast Deck lowerlevelparking—driveway—per plans approved by the City in

connection with the construction of-Phase-l the Northeast Deck. Also in connection with
the construction of-Phase—H _the Northeast Deck, RREEF shall construct the portion
adjacent to the Cedar Way extension.

6. Condition No. 48: Marine Avenue-Cedar Way

Proposed Refinement: The existing driveway access at Marine Avenue and Cedar
Way shall be improved to provide one or two inbound lanes and three outbound lanes,
and shall be designated to accommodate emergency vehicle access. The widening
shall include all related public and private improvements, and dedication of land if
necessary, to accommodate the improvements. RREEF shall submit plans for the
improvements to the Public Works, Fire, Police and Community Development
Departments and the City Traffic Engineer, for review and approval, with the submittal of
the plans for Phase |. RREEF shall construct the improvements per the plans approved
by the City prior to the issuance of the final a-certificate of occupancy for the Northeast
Parking DeckPhase-.

7. Condition No. 50(q): Traffic, Circulation, and Parking Plan
Proposed Refinement: The North Parking Structure shall include a stairway and
elevator en-in the western side-half of the parking deck to provide external access_to all

parking levels.
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8. Condition No. 50(r): Traffic, Circulation, and Parking Plan
Proposed Refinement: The North Parking Structure shall be limited to G+2, with level 2
set back 96-a minimum of 177 feet from the eastern boundary of the Hacienda building
property line, and the western edge of the parking structure’s footprint set back no less
than 112 feet from the eastern boundary of the Hacienda building property line (so that
the western-most 96-60 feet of the parking structure essentially is capped at G+1).

9. Condition No. 50(s): Traffic, Circulation, and Parking Plan
Proposed Refinement: A minimum of 580 total Fhirtyadditional-parking spaces shall be
provided in the Northeast Parking Deck and en-the-west-side-of-in the lower level culvert

parking lot-with-pedestrian-access-to-the-3500-Sepulveda-building.

With regard to the annotated Site Plan accompanying the Refined Conditions, Eyestone and GTC have
concluded that the annotated Site Plan is substantially similar to the Approved Site Plan approved by the
City in December 2016. Figure 1 includes only textual modifications to the square footage
tables/summaries to provide additional clarity regarding the Village Shops component, additional
notations regarding the planned left-turn pockets on Carlotta Way onto 30th Street and 27th Street, the
removal of notations related to the lower level culvert parking, and the addition of a notation related to
total square footage permitted at the Shopping Center pursuant to MUP Condition No. 18.

The buildings to be developed under the Site Plan, as annotated, would continue to comply with the
development areas and maximum square footage parameters approved by the City in December 2016.
The locations of development, building heights, and types of uses proposed would also be identical to
that set forth in the Approved Site Plan. As with the Approved Project, the proposed construction would
still occur in three main construction sequences (also with sub-stages) as follows: (I) Northeast Parking
Deck, Macy's expansion, new surface parking area referred to as the lower level parking field (in the
culvert), and new building in the Village Shops; (Il) South Parking Deck, South Village Shops, and Macy's
Men's Store (interior); and (lll) North Parking Deck and North Village Shops.

6. Analysis of Potential Environmental Impacts Associated with the Refined Conditions

As indicated above, the Refined Conditions and annotations to the Approved Site Plan were reviewed by
Eyestone and GTC. The Approved Site Plan, as annotated, does not change the refined construction
sequencing or contemplate any physical project changes from what was previously analyzed in the
Certified EIR and First Addendum. The Approved Site Plan, as annotated, is identical to the Approved
Site Plan in what it allows with respect to physical construction. The only changes to the Approved Site
Plan are textual in nature and were added to provide additional clarity with respect to certain
developmental elements. Because the additional textual clarifications made on the Approved Site Plan
would not result in any physical changes from the Approved Project and, as such, would not result in new
significant impacts or increases to previously identified significant impacts in the Certified EIR and First
Addendum for the Approved Project, no additional environmental analysis is required.

Our findings with regard to the environmental implications of the Refined Conditions are provided below.

1. Condition No. 13(f): Land Use
The suggested language changes are consistent with the vehicle circulation near the Northeast
Deck and connections with the lower level culvert parking lot contained within the Approved Site
Plan. The requirement that RREEF (1) provide two-way vehicle access entrance from Rosecrans
Avenue to the Northeast Deck at its approximate northeast corner, (2) connect the Northeast
Deck to the lower level culvert parking lot and (3) provide a U-turn or other turn-around option
with @ minimum outside turning radius of 30 feet, internally connecting the lower level culvert
parking lot drive aisles, were already accounted for in the traffic assessment contained in the First
Addendum for the Approved Project and were determined not to have any new significant
impacts or increases to previously identified significant impacts. Therefore, no further analysis is

required.
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2. Condition No. 36: Employee Parking Management Program

The suggested language provides clarifications related to the timing for the implementation of the
Employee Parking Management Program based on the proposed phasing of the Approved Site
Plan. The language in the Adopted Conditions reflected the prior construction sequencing. Thus,
the suggested language specifies that implementation of the Employee Parking Management
Program will occur prior to the issuance of building permits for any retail portion of the Village
Shops or repurposing of the Macy’s Men’s store, whichever is first, as opposed to the “Phase I” of
the old phasing program. The First Addendum analyzed the revised construction sequencing and
determined there to be no new significant impacts or increases to previously identified significant
impacts associated with the revised sequencing. These clarifications in this Revised Condition do
not change the conclusions or supporting analyses contained in the Certified EIR or First
Addendum. Therefore, no further analysis is required.

3. Condition No. 37: Valet Parking Management Plan

The proposed refinements specify when the Valet Parking Management Plan should be
implemented, tying it to construction stage for the North Deck, which is the location of the
proposed valet parking contained in the Approved Site Plan. The First Addendum analyzed the
revised construction sequencing and determined there to be no new significant impacts or
increases to previously identified significant impacts associated with the revised sequencing. The
location of valet parking is the same as the Approved Project, and, as such, the traffic and
parking analyses contained in the First Addendum to the Approved Site Plan would not change.
Thus, no further analysis is required.

The suggested refinements to the condition also recognize that an interim valet parking plan can
be sought by the applicant with such plan requiring City approval under the Manhattan Beach
Municipal Code. Although not required to mitigate project impacts, interim valet parking is a
parking management strategy that allows for additional parking to be accommodated on-site to
help meet the overall parking demands of the shopping center, as well as to provide additional
parking proximate to building entrances for customers during construction of the Project. Valet
parking during construction may help to maximize the efficiency of the parking supply and overall
vehicular circulation throughout the shopping center. This recognition of a process provided in
the Municipal Code is not an approval of interim valet parking and therefore does not change the
vehicular circulation or parking analyzed in the Certified EIR or the First Addendum. Thus, no
further analysis is required.

4. Condition No. 39: Sepulveda Boulevard

The proposed refinements clarify when the existing Fry’s driveway off Sepulveda Boulevard can
be retained, modified, relocated or removed while still providing adequate access to Fry’s and
coordination with the Sepulveda Bridge project. The timing of work to reconfigure the “Fry’s
Sepulveda driveway” is tied to the Cedar Way extension to Rosecrans. Ingress into and egress
from the Fry’s parking lot to Sepulveda Blvd. is necessary until the alternative access provided
with the Cedar Way extension to Rosecrans is completed to ensure adequate access for patrons
and delivery vehicles. The proposed modifications reflect the need to maintain adequate access
to the Fry’s parking lot as well as recognition of the need to ensure coordination with the
Sepulveda Bridge widening. The suggested modifications update the condition by tying its
requirements to completion of the Sepulveda Bridge project and/or Fry’s vacating the site. As the
suggested modifications provide clarifying language that reflects the Project phasing
contemplated in the Approved Site Plan. Because the First Addendum concluded, among other
things, that the revised construction sequencing of the Approved Project would not result in any
significant and unavoidable adverse impacts to the environment and that the changes did not
meet the standards for a subsequent or supplemental EIR. The contemplated construction
sequencing is identical to the Approved Project, and this Refined Condition simply facilitates such
sequencing. Thus no further analysis is required.

5. Condition No. 40: Rosecrans Avenue
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The suggested language provides clarifications related to the timing for the implementation of the
improvements based on the proposed phasing and configuration of the Approved Site Plan. The
language in the Adopted Conditions reflected the prior anticipated construction sequencing and
the configuration of access related to the lower level parking. The suggested language clarifies
the location of the improvements reflected in the Approved Site Plan and timing of plan submittal
based on the Northeast Deck construction sequencing (as contemplated in the Approved
Project), as opposed to the “’lower level parking”, “Phase II” or “following vacation of Fry’'s”. The
First Addendum analyzed the revised construction sequencing and the Rosecrans Avenue
improvement configurations and determined there to be no new significant impacts or increases
to previously identified significant impacts associated with the revised sequencing or
improvements. There are no proposed changes to the construction sequencing or the
improvement configuration of the Approved Project, and therefore, these clarifications do not
change the conclusions or supporting analyses contained in the Certified EIR or First Addendum.
Thus, no further analysis is required.

6. Condition No. 48: Marine Avenue-Cedar Way

The suggested language provides clarification related to the timing for the implementation of the
improvements based on the approved construction resequencing of the Approved Site Plan. The
proposed language specifies that the improvements be constructed prior to the issuance of the
final certificate of occupancy for the Northeast Parking Deck, as opposed to the “Phase I” of the
old phasing program in the Adopted Conditions. The proposed modifications provide clarifying
language and further facilitate the revised construction sequencing analyzed in the First
Addendum. The First Addendum analyzed the revised construction sequencing and determined
there to be no new significant impacts or increases to previously identified significant impacts
associated with the revised sequencing for the Approved Project. The same sequencing as the
Approved Project is currently contemplated and, therefore, these clarifications do not change the
conclusions or supporting analyses contained in the Certified EIR or First Addendum. Thus, no
further analysis is required.

7. Condition No. 50(q): Traffic, Circulation and Parking Plan

The suggested language clarifies the location for the stairway and elevators in the North Parking
Structure and that it provide external access to all of the parking levels. The location of the
stairway and elevator was analyzed in the First Addendum and determined not to have the
potential to cause new significant effects or increase previously identified significant effects, and
the stairway and elevator are contemplated to be in the exact same location as analyzed in the
First Addendum. Therefore, these textual clarifications in the Revised Condition do not change
the conclusions or supporting analyses contained in the Certified EIR or First Addendum. Thus,
no further analysis is required.

8. Condition No. 50(r): Traffic, Circulation and Parking Plan

The suggested language provides clarifications regarding the height and massing of the North
Parking Structure. The First Addendum analyzed the potential impacts associated with the North
Parking Structure limited to G+2 with level 2 set back a minimum of 177 feet from the eastern
boundary of the Hacienda building property line, and the western edge of the parking
structure’s footprint set back no less than 112 feet from the eastern boundary of the Hacienda
building property line (so that the western-most 60 feet of the parking structure essentially is
capped at G+1). The North Parking Structure remains in the exact same location as shown on
the Approved Site Plan and the refinement to this conditions does not change the location shown
in the Approved Site Plan, which, again, was analyzed in the First Addendum where it was
determined that there would be no new significant impacts or increases to previously identified
significant impacts associated with the location of the North Parking Structure. Thus, no further
analysis is required.

9. Condition No. 50(s): Traffic, Circulation and Parking Plan
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The suggested language provides clarifications for the minimum parking spaces to be provided in
the Northeast Parking Deck and lower level culvert parking lot. The First Addendum analyzed the
potential impacts associated with providing a minimum of 580 total parking spaces in the
Northeast Parking Deck and lower level culvert parking lot and determined there to be no new
significant impacts or increases to previously identified significant impacts associated with this
parking plan. The minimum of 580 total parking spaces in the in the Northeast Parking Deck and
lower level culvert parking lot is not proposed to be changed, and, therefore, these clarifications
do not change the conclusions nor supporting analyses contained in the Certified EIR or First
Addendum. Thus, no further analysis is required.

Overall, the Refined Conditions clarify the Adopted Conditions to reflect project construction sequencing
and other Project refinements that were fully analyzed in the Certified EIR and First Addendum. The
Refined Conditions will not result in any changes to the construction sequencing, size, or footprint of the
Approved Project.

The additional analysis below evaluates the environmental issues contained within Appendix G of the
State’s Initial Study Checklist for the Refined Conditions. As demonstrated by the analysis below, none of
the modifications to the Adopted Conditions would result in physical changes to the Approved Project that
would affect any of the environmental impacts analyses set forth in the Certified EIR and First Addendum.

Aesthetics—The Certified EIR and First Addendum concluded view and shading impacts would
be less than significant; impacts related to aesthetics/visual quality and light/glare were likewise
found to be less than significant although mitigation was nonetheless proposed. The Refined
Conditions would not result in a change in the location, height, square footage or massing of the
structures set forth in the Approved Project. As such, the Refined Conditions would not create
any new or more severe impacts associated with aesthetics, views, shading, or light and glare
beyond those already anticipated in the Certified EIR or First Addendum. The mitigation
measures contained within the previously adopted MMRP would remain applicable and would
continue to be implemented, thus reducing all potentially significant aesthetic impacts to less than
significant levels.

Agricultural Resources—The Certified EIR and First Addendum concluded no impacts related to
agricultural resources would occur. As no agricultural zoning, Williamson Act—enrolled land,
agricultural uses, or related operations exist within the Project Site or the surrounding area, and
the Refined Conditions would not amend the development boundaries of the Approved Project,
no impact to agricultural resources would occur. Furthermore, the City of Manhattan Beach does
not contain land designated as a timberland production zone. Thus, no impacts associated with
agricultural resources would occur as a result of the Refined Conditions.

Air Quality—The Certified EIR and First Addendum concluded construction-related and
operational air quality impacts, including both local and regional emissions, would be less than
significant; however, mitigation was provided to further reduce construction-related regional
emissions. Given that the Refined Conditions would not amend the development boundaries of
the Approved Project and permit the same construction activities and peak construction levels,
the same land uses, and the same total GLA as analyzed in the Certified EIR and First
Addendum, no new construction-related or operational air quality impacts would result from the
Refined Conditions. The mitigation measures contained within the previously adopted MMRP
would remain applicable and would continue to be implemented, thus reducing all potentially
significant air quality impacts to less than significant levels.

Biological Resources—The Certified EIR and First Addendum prepared for the Approved Project
determined no impacts to biological resources would occur. The Project Site is located in an
urbanized area and none of the following is located on-site or in the immediate vicinity: suitable
habitat for candidate, sensitive, or special status species; riparian habitat or other sensitive
natural communities; federally protected habitat; or wildlife corridors or native wildlife nursery
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sites. In addition, since the Refined Conditions would not amend the development boundaries
previously analyzed and would not permit the removal of additional trees or vegetated areas over
what was analyzed in the Certified EIR and First Addendum. Therefore, any potential impacts to
biological impacts would be less than significant.

e Cultural Resources—The Certified EIR and First Addendum prepared for the Approved Project
determined impacts related to historic, archaeological, and paleontological resources as well as
human remains would be less than significant. There are no historic resources located on-site,
and it was determined that the Approved Project would not disturb, damage, or degrade potential
unique archaeological resources, archaeological sites that are considered historic resources, or
paleontological resources. As the Refined Conditions would not amend the development
boundaries of the Approved Project and would not permit an increase the total amount of floor
area, the proposed areas of disturbance, the amount of grading, or the depth of grading analyzed
in the Certified EIR and First Addendum, no new impacts associated with cultural resources
would occur as a result of the Refined Conditions. Therefore, any potential impacts to cultural
resources would be less than significant.

e Geology and Soils—The Certified EIR and First Addendum prepared for the Approved Project
concluded impacts related to geology and soils would be less than significant. The Refined
Conditions would not amend the development boundaries or permit an increase total square
footage, the types of uses, or the building heights anticipated in the Certified EIR and First
Addendum. In addition, the maximum amount of grading, depth of grading, foundation methods,
etc. would not change from those set forth in the Certified EIR and First Addendum, and
compliance with all regulatory requirements related to building construction and seismic safety
will still be required. Thus, no new impacts associated with geology and soils would occur as a
result of the Refined Conditions. Impacts would be less than significant.

e Greenhouse Gas Emissions (GHGs)—The Certified EIR and First Addendum concluded the
Approved Project would result in a less than significant impact related to global climate change.
The Refined Conditions would not amend the development boundaries of the Approved Project
and would not permit changes in land uses or increase in total GLA. The Refined Conditions
would not: change the overall construction assumptions set forth in the Certified EIR and First
Addendum, introduce additional stationary source emissions, or generate additional daily traffic
that would result in additional mobile source emissions as compared to the Approved Project.
Furthermore, the Refined Conditions do not permit any deviations to the energy and water
conservation measures set forth in the Certified EIR and First Addendum and the Refined
Conditions would continue to not conflict with any applicable plan, policy, or regulation intended to
reduce GHG emissions. Thus, no new impacts associated with climate change would occur as a
result of the Refined Conditions, and the Certified EIR’s and First Addendum’s conclusions of a
less than significant impact would remain the same.

e Hazards and Hazardous Materials—The Certified EIR and First Addendum concluded impacts
associated with the Approved Project related to soil contamination would be potentially
significant; mitigation was proposed to reduce such impacts to a less than significant level. The
Refined Conditions would not result in additional areas of disturbance, an increase in the depth of
grading, new land uses, or additional floor area beyond those previously evaluated in the Certified
EIR and First Addendum. In addition, the Refined Conditions would not permit in an increase in
the routine transport or release of hazardous materials in the environment, or an increase in
hazards to the public or the environment beyond that already anticipated in the Certified EIR and
First Addendum. The mitigation measures contained within the previously adopted MMRP would
remain applicable and would continue to be implemented, thus ensuring all potentially significant
hazards impacts are reduced to less than significant levels.

e Hydrology and Water Quality—The Certified EIR and First Addendum concluded construction-
related and operational impacts associated with surface water hydrology and water quality
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associated with the Approved Project would be less than significant. The Refined Conditions
would not permit an increase in the total amount of shopping center floor area or the proposed
areas of disturbance compared to the Approved Project, nor would the Refined Conditions permit
any action that could increase any violations of water quality standards, deplete groundwater, or
alter drainage patterns beyond that anticipated in the Certified EIR and First Addendum. In
addition, under the Refined Conditions, the Project remains subject to and would comply with all
regulations related to hydrology and water quality. Thus, no new impacts associated with
hydrology and water quality would occur; and any impacts would remain less than significant.

e Land Use and Planning—The Certified EIR and First Addendum concluded impacts associated
with the Approved Project related to land use consistency and compatibility would be less than
significant. The Refined Conditions would not: increase the total amount of shopping center floor
area as compared to the Approved Project, alter the types of uses to be developed, or involve
development in areas of the Shopping Center site not analyzed in the Certified EIR or First
Addendum. In addition, under the Refined Conditions the general locations and heights of
buildings would be consistent with those anticipated and evaluated in the Certified EIR and First
Addendum. As such, the Refined Conditions would not result in changes to the existing
entittements, and it would not create any new or more severe impacts associated with land use
consistency or land use compatibility. Thus, no new impacts associated with land use and
planning would occur; such impacts would remain less than significant.

e Mineral Resources—The Certified EIR and First Addendum prepared for the Approved Project
determined no impact related to mineral resources would occur. As there are no known mineral
resources in the Project area, there would be no loss of availability of a known mineral resource
of value to the region and residents of the State as a result of development of the Project Site.
Given the Refined Conditions do not permit deviations from the development boundaries of the
Approved Project and does not permit any deviation from the approved land uses, no impacts
associated with mineral resources would occur as a result of the Refined Conditions.

e Noise—The Certified EIR and First Addendum concluded construction noise impacts associated
with the Approved Project would be less than significant with mitigation and operational noise
impacts would be less than significant. The Refined Conditions would not allow construction
activities to occur outside of the same locations as evaluated in the Certified EIR and First
Addendum, and the Refined Conditions would not increase the amount of grading or the
anticipated equipment mix. In addition, the Refined Conditions would not permit an increase the
total amount of shopping center floor area, alter the types of uses to be developed, introduce new
sources of noise not previously accounted for as part of the Approved Project, or generate
additional traffic beyond that anticipated in the Certified EIR and First Addendum. Further, the
mitigation measures contained within the previously adopted MMRP would remain applicable and
would be implemented as part of the Refined Conditions, thus reducing all potentially significant
noise impacts to less than significant levels.

e Population and Housing—The Certified EIR and First Addendum prepared for the Approved
Project determined no impacts related to population, housing, and employment would occur. As
the Revised Conditions do not permit a deviation from the land uses of the Approved Project and
would not permit any residential uses, substantial population growth is not expected to occur.
Additionally, like the Approved Project, the Revised Conditions would have a beneficial effect on
employment and would continue to improve the local jobs/housing balance. Therefore, the
Revised Conditions would not permit the Project to fall outside the SCAG population, housing,
and employment projections for the area, and no new impacts associated with population,
housing, or employment would occur. Such impacts would remain less than significant.

e Public Services—The Certified EIR and First Addendum prepared for the Approved Project
concluded impacts related to schools, parks, and other public facilities such as libraries would be
less than significant. The Certified EIR and First Addendum determined impacts related to fire
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protection would be less than significant, although mitigation was nonetheless proposed; police
impacts were found to be less than significant with mitigation. The Refined Conditions would not
permit any residential uses, and the number of employees and visitors to the site is not
anticipated to increase as compared to the Approved Project. Thus, the Refined Conditions
would not drive an increased demand for public services, including police protection, fire
protection, schools, parks, and other public facilities such as libraries, beyond that already
anticipated in the Certified EIR and First Addendum. The mitigation measures contained within
the previously adopted MMRP would remain applicable and would be implemented as part of the
Refined Conditions, thus reducing all potentially significant police and fire protection public
service impacts to less than significant levels. All other public service impacts would remain less
than significant, and no mitigation would be required.

e Recreation—The Certified EIR and First Addendum prepared for the Approved Project concluded
impacts related to parks and recreation would be less than significant. The Refined Conditions
would not induce population growth, either directly or indirectly, that would result in increased use
of local or regional parks or recreational facilities, and there would continue to be less than
significant impacts as a result of the Refined Conditions with respect to use of parks and
recreational facilities. Thus, no new impacts associated with recreation would occur with the
Refined Conditions; such impacts would remain less than significant.

e Transportation/Traffic—The Certified EIR and First Addendum determined all transportation-
related impacts associated with the Approved Project would be less than significant, although
mitigation was proposed to address construction-related traffic and parking. The Refined
Conditions would not permit a deviation from the square footage or uses of the Approved Project.
Thus, the vehicular trips attributable to the Refined Conditions would be the same as the
Approved Project and no significant traffic impacts would occur. Vehicular access and parking
would also be the same as that set forth for the Approved Project. In addition, mitigation
measures contained within the previously adopted MMRP would remain applicable and would be
implemented as part of the Refined Conditions, thus reducing all potentially significant
transportation/traffic and parking impacts to less than significant levels.

o Utilities and Service Systems—The Certified EIR and First Addendum prepared for the Approved
Project determined solid waste, water, wastewater and energy impacts would be less than
significant. The Refined Conditions would not result in any deviation from the development
boundaries of the Approved Project and would not result any deviation from the land uses and
square footage of the Approved Project beyond those analyzed in the Certified EIR and First
Addendum. Thus, the Refined Conditions would not result in an increased demand for utilities or
additional infrastructure improvements associated with water, wastewater, fire flows, electricity,
natural gas, drainage, or solid waste beyond that already anticipated in the Certified EIR and First
Addendum. Thus, no new impacts associated with utilities would occur as a result of the Refined
Conditions; such impacts would remain less than significant.

e Mandatory Findings of Significance—As set forth above, potential impacts associated with the
Refined Conditions would be within the envelope of impacts previously addressed in the Certified
EIR and First Addendum. Like the Approved Project, the Refined Conditions : degrade the
quality of the environment, substantially reduce the habitat of a fish or wildlife species, cause a
fish or wildlife population to drop below self-sustaining levels, threaten to eliminate a plant or
animal community, reduce the number or restrict the range of a rare or endangered plant or
animal, or eliminate important examples of the major periods of California history or prehistory;
have impacts that are individually limited, but cumulatively considerable; or have environmental
effects which will cause substantial adverse effects on human beings, either directly or indirectly.
In addition, the mitigation measures contained within the previously adopted MMRP would remain
applicable and would be implemented as part of the Refined Conditions, thus reducing all
potentially significant impacts to less than significant levels. Thus, the Refined Conditions would
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not create new or more severe significant impacts, and no significant new information would
result.

7. Conclusion

Based on this analysis and the information contained herein, substantial evidence supports the
conclusion that the changes proposed in the Refined Conditions and the annotations to the Approved Site
Plan would not result in new significant environmental effects or a substantial increase in the severity of
previously identified significant effects and do not require major revisions to the Certified EIR. In
addition, substantial evidence supports the conclusion that the circumstances under which the Project
would be undertaken have not substantially changed. Therefore, the Refined Conditions and annotations
do not meet the standards for preparation of a subsequent or supplemental EIR pursuant to State CEQA
Guidelines Section 15162.
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transportation consulting, inc.

MEMORANDUM
TO: Laurie Jester, City of Manhattan Beach
FROM: Patrick A. Gibson, P.E., PTOE, and Sarah M. Drobis, P.E.
DATE: June 8, 2017
RE: Review of Requested MUP Condition Refinements for
Manhattan Village Shopping Center
Manhattan Beach, California Ref: J1106a

Gibson Transportation Consulting, Inc. (GTC) reviewed the requested refinements of and
moadifications to certain conditions of approval (the Adopted Conditions) contained in Council
Resolution No. 14-0026. City Council Resolution No. 14-0026 approved a Master Use
Permit Amendment, Height Variance, and Sign Exception Program (collectively, the MUP)
for the Manhattan Village Shopping Center Enhancement Project (Project) in Manhattan
Beach, California. Given the refinements during the final building plans design process for
plan check and updated Project construction sequencing, RREEF is requesting
modifications to the Adopted Conditions (the Refined Conditions). The site plan, which
accompanies the Refined Conditions for illustrative purposes, includes nonsubstantive
clarifications to the site plan approved by the City in December 2016 (Approved Site Plan).
This memorandum analyzes the Refined Conditions and their consistency with the
supporting traffic and parking analyses contained in the approved environmental
documents, including the Environmental Impact Report (EIR) certified by the City on
December 2, 2014 and the December 2016 Addendum (First Addendum) to the EIR.

ANNOTATIONS TO APPROVED SITE PLAN

The nonsubstantive annotations to the Approved Site Plan include modifications to the
square footage tables/summaries to provide additional clarity regarding the Village Shops
component, additional notations regarding the planned left-turn pockets on Carlotta Way
onto 30" Street and 27" Street, and the removal of notations related to the lower level
culvert parking. The buildings to be developed would continue to comply with the
development areas and maximum square footage parameters set forth in the Approved Site
Plan, EIR and First Addendum. The general locations of development, types of uses and
construction sequencing are the same as the Approved Site Plan. The Project is still
proposed to be constructed in three main construction sequences (also with sub-stages) as
follows: (1) Northeast Parking Deck, Macy's expansion, new surface parking area referred to
as the lower level parking field (in the culvert), and new building in the Village Shops; (I1)
South Parking Deck, South Village Shops, and Macy's Men's Store (interior); and (l1l) North
Parking Deck and North Village Shops.
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A final phase of development in the Northwest Corner has not yet been approved and will
require a future Master Use Permit Amendment followed by public hearings before the Planning
Commission for Site Plan Review.

REQUESTED MUP CONDITION REFINEMENTS

RREEF is requesting the refinements to nine of the Adopted Conditions to facilitate the physical
construction and construction sequencing of the approved project and the Approved Site Plan.
The proposed Refined Conditions are contained in the Attachment. The proposed refinements
are shown in underline/strikethrough to provide a comparison against the applicable language in
the Adopted Conditions. All mitigation measures specified in the previously certified EIR, as well
as the Adopted Conditions set forth in the MUP, will continue to apply, except for as modified in
the proposed Refined Conditions detailed in the Attachment. A summary of the refined
conditions and comparison with the Adopted Conditions and Approved Site Plan is provided
below.

1. Condition No. 13(f): Land Use
The suggested language changes are consistent with the vehicle circulation near the
Northeast Deck and connections with the lower level culvert parking lot contained
Approved Site Plan. These modifications were accounted for in the traffic assessment
contained in the EIR Addendum for the Approved Site Plan. Therefore, no further
analyses are required.

2. Condition No. 36: Employee Parking Management Program

The suggested language provides clarifications related to the timing for the
implementation of the Employee Parking management Program based on the proposed
phasing of the Approved Site Plan. The language in the Adopted Conditions reflected
the old phasing program. Thus, the suggested language specifies that implementation of
the Employee Parking Management Program will be prior to the issuance of building
permits for the retail portion of the Village Shops or repurposing of the Macy’s Men's
store, whichever is first, as opposed to the “Phase I” of the old phasing program. These
clarifications do not change the conclusions or supporting analyses contained in the EIR.
Therefore, no further analysis is required.

3. Condition No. 37: Valet Parking Management Plan
The proposed refinements specify when the Valet Parking Management Plan should be
implemented, tying it to construction stage for the North Deck, which is the location of
the proposed valet parking contained in the Approved Site Plan. The location of valet
parking remains the same as the Approved Site Plan, and the traffic and parking
analyses for the Approved Site Plan and EIR is the same. Thus, no further analysis is
required.

The suggested language also allows for voluntary interim valet parking to be permitted at
the shopping center with City approval (i.e., to the satisfaction of the City’s Traffic
Engineer). Interim valet parking is a parking management strategy that allows for
additional parking to be accommodated on-site to help meet the overall parking
demands of the shopping center, as well as to provide additional parking proximate to
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building entrances for customers during construction of the Project. Valet parking during
construction also helps to maximize the efficiency of the parking supply and overall
vehicular circulation throughout the shopping center. This voluntary option for interim
valet parking does not change the vehicular circulation or parking the Approved Site
Plan. Thus, no further analysis is required.

Condition No. 39: Sepulveda Boulevard

The proposed refinements specify when the existing Fry’'s driveway off Sepulveda
Boulevard can be retained, modified, relocated or removed. The suggested
modifications remove dates that have already passed (e.g., “end of 2016"), tying the
conditions instead to completion of the Sepulveda Bridge project and/or Fry's vacates
the site. As the suggested modifications provide clarifying language and are consistent
with the Approved Site Plan, no further analysis is required.

Condition No. 40: Rosecrans Avenue

The suggested language provides clarifications related to the timing for the
implementation of the improvements based on the proposed phasing of the Approved
Site Plan. The language in the Adopted Conditions reflected the old phasing program.
The suggested language specifies location of the improvements and timing of plan
submittal based on the Northeast Deck construction, as opposed to the “Phase II” or
“following vacation of Fry's”. The proposed modifications reflect the Approved Site Plan
and, therefore, these clarifications do not change the conclusions or supporting analyses
contained in the EIR. No further analysis is required.

Condition No. 48: Marine Avenue-Cedar Way

The suggested language provides clarifications related to the timing for the
implementation of the improvements based on the proposed phasing of the Approved
Site Plan. The proposed language specifies that the improvements be constructed prior
to the issuance of the final certificate of occupancy for the Northeast Parking Deck, as
opposed to the “Phase I” of the old phasing program in the Adopted Conditions. The
proposed modifications reflect the Approved Site Plan and, therefore, these clarifications
do not change the conclusions or supporting analyses contained in the EIR. No further
analysis is required.

Condition No. 50(q): Traffic, Circulation and Parking Plan

The suggested language specifies the location for the stairway and elevators in the
parking deck and that it provide external access to all of the parking levels. The
modifications reflect and are consistent with the Approved Site Plan and, therefore,
these clarifications do not change the conclusions or supporting analyses contained in
the EIR. No further analysis is required.

Condition No. 50(r): Traffic, Circulation and Parking Plan

The suggested language provides clarifications for the height and locations for the North
Parking Structure. The modifications reflect and are consistent with the Approved Site
Plan and, therefore, these clarifications do not change the conclusions or supporting
analyses contained in the EIR. No further analysis is required.
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9. Condition No. 50(s): Traffic, Circulation and Parking Plan
The suggested language provides clarifications for the minimum parking spaces to be
provided in the Northeast Parking Deck and lower level culvert parking lot. The
modifications reflect and are consistent with the Approved Site Plan and, therefore,
these clarifications do not change the conclusions nor supporting analyses contained in
the EIR. No further analysis is required.

CONCLUSION

Based on the review outlined above, the proposed refinements to the Adopted Conditions would
not change the findings of the traffic, access and parking impact analyses in the EIR or the First
Addendum. The Refined Conditions provide clarifying language to reflect the current
construction phasing and implementation of the Project that were encompassed in the Approved
Site Plan. The overall site access and circulation system is the same as the Approved Site Plan.
Therefore, the analysis findings and conclusions for the nonsubstantive clarifications to the
Approved Site Plan and Refined Conditions would be the same as those in the EIR and First
Addendum.
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Manhattan Village Shopping Center

Project Description and Request

Pursuant to Manhattan Beach Municipal Code (the “Municipal Code”) section 10.84.100, RREEF
America REIT Corp. BBB 1l (“RREEF”) requests the approval of refinements of/modifications to
certain conditions of approval (the “Adopted Conditions”) contained in City Council Resolution No.
14-0026. City Council Resolution No. 14-0026 approved a Master Use Permit Amendment, Height
Variance, and Sign Exception/Program (collectively, the “MUP”") which authorizes the remodeling
and expansion of the Manhattan Village Shopping Center (the “Shopping Center”) located at 2600
through 3600 Sepulveda Boulevard and 1220 Rosecrans Avenue (the “Project”).

Given the refinements to the Project design as RREEF prepared final building plans for plan check,
and updated Project phasing, RREEF is now requesting certain related refinements and/or
modifications to the Adopted Conditions (the “Refined Conditions”). RREEF planned to construct
the Project in two phases, with the central area known as the “Village Shops” constituting the
previously anticipated first phase of development. RREEF anticipated expanding the existing
Macy'’s store (the “Macy’s Consolidation”) and constructing the Northeast Parking Structure in the
second phase of development. However, the Macy’s Consolidation and construction of the
Northeast Parking Structure will now occur in the first phase of development.

Attached to accompany this request is a site plan (the “Updated Site Plan”) substantially similar to
the site plan approved by the City in December 2016.1 The Updated Site Plan, which, if approved as
part of this application, will replace the site plan approved by the City in December 2016, refines the
square footage tables to provide additional clarity regarding the “Village Shops’ Component” square
footage breakdown, adds notes to indicate the planned left turn pockets from Carlotta Way onto 30"
Street and 27" Street and removes notes related to the lower level culvert parking.

The Refined Conditions help facilitate the implementation of the Macy’s Consolidation in the first
phase of Project construction and are consistent with the overall intent of the MUP.

Requested MUP Condition Refinements

RREEF now requests approval of the Refined Conditions (9 in total) to provide additional clarity for
project implementation.2 All mitigation measures specified in the previously certified EIR,® as well
as the Adopted Conditions set forth in the MUP, continue to apply, except for as modified in the
proposed Refined Conditions detailed below.

1. Condition No. 13(f): Land Use

Proposed Refinement: RREEF shall provide a U-turn—traffic—circle,—or—other
connection—atthe Rosecrans—Avende a two-way vehicle access entrance from
Rosecrans Avenue to the Northeast Deck at its approximate northeast corner, connect

1 In December 2016, the Director of Community Development approved a modified Project site plan reflecting a
number of Project refinements including modified phasing.

2 The “Proposed Refinements” requested in this application are shown in Underline/Strikethrough against the
applicable Condition language approved in the MUP. In those instances where the entirety of the Condition
language was not necessary for context, the inapplicable language is not reproduced.

3 The City certified an Environmental Impact Report (“EIR”) for the Project in December 2014.



the Northeast Deck s to the lower level culvert parking lot and provide a U-turn or
other turn-around option with a minimum outside turning radius of 30 feet, to
internally connecting the lower level culvert parking lot drive aisles.

Condition No. 36: Employee Parking Management Program

Proposed Refinement: The Project shall provide an Employee Parking Management
Program to encourage remote parking, parking in the lower level parking lot, off-site
parking, walking, biking, transit use, carpooling and other forms of alternative and
non-motorized transportation, and incentives to reduce employee parking. Street or
other public parking, other than the leased City parking lot off the Village Drive, shall
not be used for employee parking. The Program shall actively promote reducing
employee parking, shall prohibit parking in structures and certain surface lots during
the peak parking season, and shall include active enforcement by Shopping Center
personnel. The Program shall be submitted to the Community Development
Department and the City Traffic Engineer for review and approval with the submittal
of plans for Phase | and annual reporting shall be provided. The City will review and
approve the Program and RREEF shall implement the Program and install any
required improvements per the approved Program prior to the issuance of the first
building final permit for any retail portion of the Village Shops or the repurposing of
the Macy’s Men’s store, whichever is first Phase-+. The City may request periodic
review and adjustment of the Employee Parking Management Program, in
cooperation with RREEF, if needed to ensure the goals of this condition and the
Program are being met.

Condition No. 37: Valet Parking Management Plan

Proposed Refinement: RREEF shall provide a Valet Parking Management Plan to
designate valet parking areas, circulation, hours, days, rates, validations, operations,
terms remote drop-off/pick-up location, signage, passenger drop-off and pick-up,
implementation schedule, etc. The Plan shall be submitted to the Community
Development Department and the City Traffic Engineer for review and approval with
the submittal of construction plans for Rhase—% the North Deck. Any voluntary
interim valet parking plan proposed by the applicant shall be submitted for review
and approval prior to its implementation. The City will review and approve the Plan
and RREEF shall implement the Plan when the North Deck opens, in accordance with
the approved implementation schedule in the Plan. If it is determined that the valet
parking is not being fully utilized, RREEF may modify or cease providing valet
parking with the approval of the Director of Community Development.

Condition No. 39: Sepulveda Boulevard

Proposed Refinement: The retention, modification, relocation and/or removal of the
existing Fry’s driveway off Sepulveda Boulevard that accesses the Northwest Corner
may be phased as follows: (a) Fhreugh-the-end-of 2016,-erwhen Until Fry’s vacates
the site or the completion of the Sepulveda Bridge project, whichever comes first, the
existing driveway condition (entry and exit, right in and out) may remain; (b) At-the
end-of-2016-Upon completion of the Sepulveda Bridge widening project or when
Fry’s vacates the site, whichever comes first, the driveway must b

reconfigured/relocated to be entry, right-in only; {€)-At-the-end-of 2016 Fry’s




(c) if at any time the site is vacant the driveway shall be barricaded from use or
removed; {e} (d) if at any time the site is vacant for 12 months the driveway shall be
removed. If the driveway is removed then the curb, gutter, sidewalk and any other
required improvements shall be installed by RREEF as soon as possible, as
determined by the City, unless building plans for Phase Il have been approved in
which case the improvements will be installed with the Phase 11l construction; and
(e) If the driveway is removed any future driveway for Phase 111 — Northwest Corner
development shall be entry right-in only. Prierto-December-31,-2016; Pplans for the
driveway modifications or removal/relocation and related improvements shall be
submitted to the City and Caltrans and shall include a schedule for completion of the
improvement. The City will cooperate with RREEF to secure approvals affecting this
Fry’s Sepulveda driveway. The driveway modifications or removal/relocation and
related improvements shall be completed by RREEF per the approved Plan and
schedule. RREEF shall coordinate driveway modifications or removal/relocation
with the Sepulveda Bridge widening project.

Condition No. 40: Rosecrans Avenue

Proposed Refinement: RREEF shall provide an irrevocable offer to dedicate (10D),
for a new acceleration/deceleration lane and improved sidewalk on the south side of
Rosecrans Avenue, beginning a minimum of 160 feet west of the future Cedar Way
extension to the easternmost driveway serving the lewertevelparking Northeast
Deck off of Rosecrans Avenue prior to issuance of permits for Phase I. The 10D
shall provide for a 12 foot curb lane width and 8 foot sidewalk; however, the
sidewalk shall be continuous from Sepulveda Boulevard to Village Drive. RREEF
shall submit plans for the improvements to the Public Works, Fire, Police and
Community Development Departments and the City Traffic Engineer, for review and
approval, for the eastern portion serving as a turn lane into the Northeast Deck off of
Rosecrans Avenue lewerlevel-parking-driveway with the submittal of plans for Phase
I. RREEF shall submit plans for the improvements to the Public Works, Fire, Police
and Community Development Departments and the City Traffic Engineer, for review
and approval, for the portion adjacent to the Cedar Way extension with-Phase-H and
for the easternmost drrveway wrth the submrttal of pIans for Flhase—H the Northeast

first, RREEF shaII dedrcate the property and construct the eastern portron serVIng as

a turn lane into the Northeast Deck lowerlevelparking-driveway per plans approved

by the City in connection with the construction of Phase-} the Northeast Deck. Also
lin connection with the construction of Phase—H the Northeast Deck, RREEF shall
construct the portion adjacent to the Cedar Way extension.

Condition No. 48: Marine Avenue-Cedar Way

Proposed Refinement: The existing driveway access at Marine Avenue and Cedar
Way shall be improved to provide one or two inbound lanes and three outbound
lanes, and shall be designated to accommodate emergency vehicle access. The
widening shall include all related public and private improvements, and dedication of
land if necessary, to accommodate the improvements. RREEF shall submit plans for
the improvements to the Public Works, Fire, Police and Community Development
Departments and the City Traffic Engineer, for review and approval, with the
submittal of the plans for Phase I. RREEF shall construct the improvements per the




plans approved by the City prior to the issuance of the final a certificate of occupancy
for the Northeast Parking DeckPhase-I.

7. Condition No. 50(q): Traffic, Circulation, and Parking Plan

Proposed Refinement: The North Parking Structure shall include a stairway and
elevator en in the western side half of the parking deck to provide external access to
all parking levels.

8. Condition No. 50(r): Traffic, Circulation, and Parking Plan

Proposed Refinement: The North Parking Structure shall be limited to G+2, with
level 2 set back 986 a minimum of 177 feet from the eastern boundary of the
Hacienda building property line, and the western edge of the parking structure’s
footprint set back no less than 112 feet from the eastern boundary of the Hacienda
building property line (so that the western-most 90 60 feet of the parking structure
essentially is capped at G+1).

9. Condition No. 50(s): Traffic, Circulation, and Parking Plan

Proposed Refinement: A minimum of 580 total Fhirty-additional parking spaces shall
be provided in the Northeast Parking Deck and en-the-west-side-of- in the lower level

culvert parking lot with-pedestrian-access-to-the-3500-Seputveda-buiding.

Consistency with Required Findings

1. The proposed location of the use is in accord with the objectives of this title and the
purposes of the district in which the site is located.

As detailed in City Council Resolution No. 14-0026, the Project Site is located within Area District
Il and, with the exception of the northwest portion of the Project Site, is zoned Community
Commercial (CC).* The purpose of the CC zoning district is to provide sites for planned
commercial centers that contain a wide variety of commercial establishments, including businesses
selling home furnishings, apparel, durable goods and specialty items generally having a city-wide
market area. CC zoning permits retail support facilities such as entertainment and eating and
drinking establishments, subject to certain limitations to avoid adverse effects on adjacent uses.
When it approved the MUP, the City Council concluded that the Project was consistent with the
purposes of the CC zone.

The Refined Conditions will ensure that the Project continues to be consistent with the purposes of
the CC zone. Importantly, the Refined Conditions will help facilitate the implementation of the
Macy’s Consolidation in the first phase of Project construction to ensure its completion as a vital
Project component. Accelerating the Macy’s Consolidation will further improve the viability of a
wide variety of uses, such as retail, services, restaurants, grocery store, banks and offices that will
continue to be provided on the Project Site. Also, implementing the Macy’s Consolidation in the
first phase ensures that the Project will maintain and enhance its character as a planned commercial
center that offers a different and complementary shopping experience to downtown Manhattan
Beach. This supports consistency with the purposes of the Commercial Districts, as stated in

4 The northwest corner of the site (3.6 Acres Fry’s site) is zoned General Commercial (CG). The portion of the
application relating to that corner is part of the proposed Phase I11. The City is not approving Phase 111 at this time.



Municipal Code Section 10.16.010, because it will provide appropriately located areas consistent
with the General Plan for a full range of office, retail commercial, and service commercial uses
needed by residents of, and visitors to, the City and region. Facilitating the Macy’s Consolidation in
the Project’s first phase will also strengthen the City's economic base and protect small businesses
that serve City residents.

The Project will continue to expand on the wide variety of uses and services already provided the
Shopping Center, while providing more diversity and options for the customer. The Refined
Conditions do not change the allowed restaurant or medical or dental office square footage limits,
and do not amend any Condition related to allowed uses or allowed square footage. The Project’s
architectural style and design features remain compatible with the existing Shopping Center and the
City’s beach community character.

One of the purposes of the Commercial Districts is to ensure that the appearance and effects of
commercial buildings and uses are harmonious with the character of the area in which they are
located. Consistent with the City Council’s findings when it approved the Project, the Project will
continue to mesh seamlessly with existing structures while also updating the Shopping Center
aesthetic by providing contemporary architecture. The Project buildings are consistent in height
with the existing buildings, and the refined parking structures are architecturally designed to reflect
the rhythm and design features of the commercial buildings.

Another one of the purposes of the Commercial Districts is to ensure the provision of adequate off-
street parking and loading facilities. The Project now contemplates providing a total of 2,738 spaces
within the parking garages and surface parking lots, resulting in a parking ratio of 4.23 spaces per
1,000 square feet of GLA, as compared to the prior plan’s parking supply of 2,712 spaces at ratio of
4.16 spaces per 1,000 square feet. The Refined Conditions facilitate development of the Project as
currently contemplated and help improve overall traffic circulation within the Project site to increase
the convenience and overall experience of the public when visiting the Shopping Center.

Finally, the Refined Conditions will not impact (and will, in some cases, enhance) the Project’s
consistency with each of the eleven development criteria outlined in the Sepulveda Boulevard
Development Guide. The Project will still provide reciprocal access, right-turn pockets, driveway
throats, sidewalk dedication, and appropriate building orientation, while ensuring positive visual
aesthetics and pedestrian access and minimizing residential nuisances. Further, the Project will
continue to utilize appropriate landscaping and signage and will underground new construction
utilities.

2. The proposed location of the use and the proposed conditions under which it would be
operated or maintained will be consistent with the General Plan; will not be detrimental to
the public health, safety or welfare of persons residing or working on the proposed project
site or in or adjacent to the neighborhood of such use; and will not be detrimental to
properties or improvements in the vicinity or to the general welfare of the city.

The Project is Consistent with the General Plan

The Shopping Center is designated “Manhattan Village and General Commercial” in the Land Use
Element of the City of Manhattan Beach General Plan. This designation reflects the unique nature of
the subject property as the largest retail development in the City. When it approved the Project, the
City Council concluded that the Project was consistent with the Goals and Policies outlined in the
City’s General Plan. As explained below, the refinements to the Conditions will not impact this
prior consistency determination and will facilitate the enhancement of the Project’s consistency with
the General Plan’s five categories of Goals and Policies.
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1. Land Use

The Revised Conditions help facilitate the development of the Macy’s Consolidation in the Project’s
first construction phase. The Macy’s Consolidation ensures that the Shopping Center will maintain
its viability as a regional serving shopping district pursuant to General Plan Land Use Goal 8.
Further, given the efforts to promote the expansion of the anchor tenants (including by moving
forward with the Macy’s Consolidation in the Project’s first phase), the Project will preserve and
enhance the features of a planned commercial center, thereby preserving the unique features of this
commercial neighborhood and not intruding on the unique features of other commercial
neighborhoods.

The Project design will continue to utilize quality materials and continue to provide visually
interesting architecture, while facilitating a diverse mix of uses and services that residents and
patrons can enjoy year round.

The Project, including the refined buildings and open space areas reflected in the Updated Site Plan,
continues to create hubs of activity that are mindful of resource usage such as landscape placement
and facilitate community gathering places that reflect the unique culture of the city. The refined
Project design continues to utilize buffer zones, appropriately located uses, and smart site planning
to ensure compatibility with surrounding land uses. Further, the Project continues to provide a wide
range of lease depths, square footages, and locations to encourage both national retailers as well as
local business owners to locate at the Shopping Center.

In addition, the City Council previously determined that the design and operational Project
components regarding noise, lighting, signage, odors, parking, architectural articulation, and
circulation are consistent with the Sepulveda Development Guide and are either a part of the Project
or the subject of Conditions to limit any potential impacts. The Refined Conditions will not change
any of the Project design features, Adopted Conditions, or EIR Mitigation Measures that limit these
potential impacts.

For all of these reasons, the Project remains consistent with the Land Use Goals and Policies
identified by the City Council when approving Resolution No. 14-0026.

2. Infrastructure

When approving the Project, the City Council recognized that the Project includes significant
upgrades to either maintain or improve the supporting infrastructure and utility systems and provides
solutions that facilitate circulation for pedestrians, bicyclists, mass transit riders and cars, treat storm
water run-off on-site to the degree feasible, and manage the frequency and location of cars and
service trucks during both construction and operation of the Shopping Center.

The Refined Conditions insure that the proposed on- and off-site improvements will result in
significantly improved on- and off-site traffic circulation and parking during each of the Project’s
construction phases. The Project will continue to unite the Fry’s and other Shopping Center parcels
and improve traffic circulation for cars, bikes and pedestrians. The Refined Conditions will ensure
that each of these improvements occurs at the appropriate time during Project construction.

The Project will continue to utilize bio-filtration, landscaping, and Best Management Practices
during construction to reduce soil loss, sedimentation and dust/particulate matter air pollution, all of
which support consistency with the Infrastructure Goals and Policies identified in Resolution No.
14-0026. The Refined Conditions will not change any of the Project design features, Adopted
Conditions, or EIR Mitigation Measures that ensure these protections.
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3. Community Resources

When approving the Project, the City Council found that (1) building the Project to a U.S. Green
Building Council Leadership in Energy and Environmental Design (LEED) Silver or equivalent
standard, (2) protecting and enhancing of existing landscape and mature trees, and (3) enhancing and
promoting of alternative transportation to and from the Shopping Center, all supported the Project’s
consistency with the applicable Community Resources Policies. The City Council further
determined that the Project’s additional sustainable and energy-efficient Project components
including (1) potable water use reduction of at least 20%, (2) Electrical Vehicle charging stations,
(3) reduction in the use of utilities, and (4) minimized generation of non-recyclable waste further
supported such consistency. The Project will continue to incorporate these community resource
enhancing features, ensuring continued consistency with the applicable policies. The Refined
Conditions will not change any of the Project design features, Adopted Conditions, or EIR
Mitigation Measures that support consistency with the applicable Community Resources Policies.

4. Community Safety

The Project will continue to be consistent with the Community Safety policies. The Project will
utilize private security guards that will coordinate closely with the City Police Department and
regular security patrols will be tailored to the Project. Further, there are no modifications to those
Adopted Conditions that require the Project to (1) comply with City Fire Department requirements
to insure that bridge heights, building heights and roadway widths allow emergency vehicle access
safely throughout the Project site; and (2) provide adequate water distribution and ensure supply
facilities have adequate capacity and reliability to supply both everyday and emergency fire-fighting
needs. Response times for both Police and Fire will continue to meet or exceed current levels. The
Refined Conditions will not change any of the Project design features, Adopted Conditions, or EIR
Mitigation Measures designed to ensure and enhance community safety.

5. Noise Element

The Project will continue to be consistent with the General Plan’s noise element. The Refined
Conditions will not implicate any of the design features, Adopted Conditions, or EIR mitigation
measures included in the Project’s approval adopted to ensure that there would be no unmitigated
construction or operational impacts on surrounding commercial and residential receptors. There is
no request to modify the limited construction hours, and construction will still be phased to
minimize synergistic noise that could exceed codified standards.

There will be no Detriment to Public Health, Safety or Welfare of Persons Residing or Working on
the Proposed Project Site or in or Adjacent to the Neighborhood of Such Use, or to Properties or
Improvements in the Vicinity or to the General Welfare of the City

In approving the Project, the City Council concluded that the Project, as conditioned (including the
construction and the on-going physical and operational upgrades associated with tenant
improvements and redevelopment across the entire Project Site), was designed to minimize impacts
to neighboring uses and would not be detrimental to properties or improvements in the vicinity or to
the general welfare of the City.

Project features continue to include appropriate scale, layout, massing, articulation, height,
architectural design and details of the buildings, parking structures, lighting design, signage design,
LEED sustainability or equivalent features, as well as pedestrian, bike, and transit linkages all of
which are intended to ensure compatibility with surrounding uses. The Refined Conditions ensure
that these features will be implemented at the appropriate times and places to coincide with the
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various construction phases. The Refined Conditions will not diminish protections in the Project’s
design, Adopted Conditions, or EIR Mitigation Measures implemented to ensure that there are no
detrimental impacts as a result of the following: lighting modifications, removal of obsolete pole
signs, reduction of visual impact of parking structures, Project phasing, architectural detail review,
land use compatibility, alcohol service and square footage limits, fire emergency response upgrades,
improved security features, improved on- and off-site pedestrian, bike and transit linkages, parking
management programs, traffic, parking and circulation improvements, trash enclosures
improvements, and utility upgrades.

Further, the Adopted Conditions continue to ensure that there are no detrimental impacts through
off-site improvements to the surrounding roadway network and the still-contemplated roadway
dedication, improvements, and fair-share contributions will improve the regional roadway networks
surrounding and servicing the Project site. As previously concluded by the City Council, these
improvements will enhance safety, better accommodate emergency vehicles, improve flow of traffic,
and improve the regional transportation network on surrounding arterials. The Refined Conditions
ensure that these improvements occur at the appropriate time during the Project’s construction.

In addition, the Project continues to be sensitive to nearby properties with respect to aesthetic
design, site planning, building layout, and parking structures, and the Project design, Adopted
Conditions, and EIR Mitigation Measures related to traffic, parking, noise, security, landscaping,
lighting, signage, utilities, and other provisions will continue to ensure that the Project will not
adversely impact nearby properties. The Refined Conditions do not require changes to those
Adopted Conditions or Project design features designed to minimize impacts to neighboring uses,
and, as such, the Project will not be detrimental to public health, safety or welfare of persons
residing or working on the Project Site or in or adjacent to the neighborhood of that Site.

3. The proposed use will comply with the provisions of this title, including any specific
condition required for the proposed use in the district in which it would be located.

The Refined Conditions will not impact the Project’s compliance with Title 10 of the Municipal
Code. As explained above, existing and proposed improvements authorized by the MUP will be
developed in accordance with the purpose and standards of the CC zone. The Project continues to
propose a variety of retail, restaurant, office, and specialty uses and continues to contemplate
parking and landscaping at a rate above that required by the Municipal Code. Finally, the Project
phasing adjustments to develop the Macy’s Consolidation in the first phase ensures consistency with
Municipal Code Section 10.16.010, which provides that the CC zone shall be for planned
commercial centers and that entertainment and eating and drinking facilities shall be for support, not
primary uses. For additional support for the Project’s consistency with this Finding, see the
discussions above for Finding 1 and Finding 2.

4. The proposed use will not adversely impact nor be adversely impacted by nearby
properties. Potential impacts are related but not necessarily limited to: traffic, parking,
noise, vibration, odors, resident security and personal safety, and aesthetics, or create
demands exceeding the capacity of public services and facilities which cannot be
mitigated.

The Project will not result in adverse impacts to nearby properties and will be sensitive to nearby
properties with respect to aesthetic design, site planning, building layout, and parking structures.
The Project EIR fully analyzed the potential environmental impacts of the Project and determined
that the Project would not have the potential to create a significant environmental effect on any
environmental resource except with respect to aesthetics/visual quality (construction and operation),
light/glare (construction and operation), construction-related regional air emissions, hazards and
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hazardous materials (construction and operation), construction noise, fire protection (construction
and operation), police protection (construction and operation), and construction-related traffic and
parking. With respect to these potentially significant impacted areas and resources, the EIR
identified feasible mitigation measures that would reduce each impact to a less than significant level.
Further, as detailed in the Addendum prepared in the context of the Director’s 2016 approval of the
substantially similar site plan, all impacts from the Updated Site Plan are the same as, or less than,
the impacts of the Project as previously approved. The Refined Conditions do not require any
changes to any Adopted Conditions or EIR Mitigation Measures that would diminish these
protections. As such, the Project remains consistent with this Finding.
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ibson

transportation consulting, inc.

MEMORANDUM

TO: Laurie Jester, City of Manhattan Beach

FROM: Sarah M. Drobis, P.E.

DATE: August 10, 2017

RE: Supplemental Review of Requested MUP Condition Refinements for
Manhattan Village Shopping Center
Manhattan Beach, California Ref: J1106¢c

Gibson Transportation Consulting, Inc. (GTC) understands that the owners of the Hacienda
Building have appealed the Manhattan Beach Planning Commission’s decision to approve
refinements to conditions of approval imposed in 2014 by the City Council on the Manhattan
Village Mall renovation project.

In our memorandum dated June 8, 2017, GTC analyzed the refinements and modifications
to the conditions (and non-substantive annotations to the Site Plan) and concluded that such
modifications and refinements do not change the findings of the traffic, access and parking
impact analyses in the Final Environmental Impact Report (EIR) certified in 2014 or the 2016
First Addendum. The Approved Site Plan will improve both vehicular and pedestrian
connections between the lower level parking (culvert) and the greater shopping center site.
A new two-way roadway connection/ramp will be provided that will accommodate vehicular,
bicycle and pedestrian access directly between the culvert and shopping center adjacent to
the Hacienda Building.

The new and improved connections will make the lower level parking spaces and Northeast
Deck more useable for both the shopping center and Hacienda Building patrons and
employees. (See page 3 of December Traffic Memo in the Addendum.) Building the
Northeast Deck first, as well as the Cedar Way Extension, provides a greater number of
parking spaces in closer proximity to the Hacienda Building earlier than originally
proposed. This improves both access and circulation to and from Rosecrans Avenue and
the parking areas. This will relieve parking demands in the culvert, as well as in the parking
fields north of California Pizza Kitchen (and North Deck).

The benefits and parking and circulation improvements related to the Approved Site Plan
including the Northeast Deck, Cedar Way Extension and other circulation connections were
reviewed as part of our traffic reviews provided in the EIR Addenda. (See discussions in the
December 2016 traffic memo and the corresponding Addendum.)
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Ms. Laurie Jester
August 10, 2017
Page 2

GTC has been informed that there have been two minor refinements since our June 8, 2017
memorandum:

1. Additional language has been added to “Condition No. 39: Fry’'s driveway-
Sepulveda Boulevard.” Initially, the Applicant requested a modification to Condition
No. 39 required by the California Department of Transportation (Caltrans) concerning
the Fry’'s driveway on Sepulveda Boulevard because the timing of work to
reconfigure the “Fry’s Sepulveda driveway” is tied to the Cedar Way extension to
Rosecrans Avenue and off-site street improvements on Sepulveda Boulevard. In
2014 when the condition was imposed, Caltrans anticipated that it would need the
change to the driveway prior to the end of 2016. However, it is now 2017 and the
work on the Sepulveda Bridge has not commenced. At the request of Fry's, the
Planning Commission further revised Condition No. 39 to accommodate Fry’'s desire
to use the driveway for both ingress and egress until Caltrans required it to be for
ingress only. The revised Condition No. 39 is provided in Attachment A.

2. The Approved Site Plan has been further refined regarding parking spaces in the
Northeast parking Deck and surface parking. The lllustrative Site Plan dated August
8, 2017, provided in Attachment B, shows 499 spaces in the Northeast Deck (instead
of 514 spaces) plus 85 spaces in the culvert for a total of 584 spaces. The First and
Second Addenda identified a minimum of 580 spaces in the Northeast Deck and
lower level culvert. These latest refinements in the parking numbers still meet the
minimum numbers that were identified in the Addenda.

Neither of these minor refinements changes our conclusions in the EIR, First Addendum or
Second Addendum and they do not adversely impact traffic or access.



Attachment A

Revised Condition No. 39



Condition No. 39: Fry’s driveway-Sepulveda Boulevard

Proposed Refinement: The retention, modification, relocation and/or removal of the existing
Fry’s driveway off Sepulveda Boulevard that accesses the Northwest Corner may be phased as
follows: (a)-Fhrough-the-end-ofthe 2016,-orwhen Until Fry's vacates the site_or the completion
of the Sepulveda Bridge widening project, whichever comes first, the existing driveway condition
(entry and exit, right in and out) may remain (and thereafter, if elimination of the right-turn out is
not required by Caltrans); (b) Atthe-end-of2016,-Upon completion of the Sepulveda Bridge
widening project, or when Fry’s vacates the site, whichever comes first, the driveway must be
reconfigured/relocated to be entry, right-in only, unless the elimination of the right-turn out is not

required bv Caltrans ) AHh&end—e#Z@%@#Fry—&eenﬂwe&teﬂeeuthe—yt&epmapanﬂtme

Feeen#gwee#releeated—te—be—en#y—nght-m—ew (el)—(_)— if at any t|me the S|te is vacant the

driveway shall be barricaded from use or removed; {e}—(d)-if at any time the site is vacant for 12
months the driveway shall be removed. If the driveway is removed then the curb, gutter,
sidewalk and any other required improvements shall be installed by RREEF as soon as
possible, as determined by the City, unless building plans for Phase Il have been approved in
which case the improvements will be installed with the Phase Il construction; and {f-(e) if the
driveway is removed any future driveway for Phase Il — Northwest Corner development shall be
entry right-in only. Prierto-December-31,-2016; p-Plans for the driveway modifications or
removal/relocation and related improvements shall be submitted to the City and Caltrans and
shall include a schedule for completion of the improvement in coordination with and tied to the
completion of the Sepulveda Bridge expansion. The City will cooperate with RREEF to secure
approvals affecting this Fry's Sepulveda driveway. The driveway modifications or
removal/relocation and related improvements shall be completed by RREEF per the approved
Plan and schedule. RREEF shall coordinate driveway modifications or removal/relocation with
the Sepulveda Bridge widening project.




Attachment B

lllustrative Site Plan
(August 8, 2017)



MVSC_ILLUSTRATIVE SITE PLAN

MVSC TOTAL Existing GLA 572,837 SF MVSC Required Parking @ 4.10 2,653 Village Components GLA

Total Building Demo (-41,342 SF) MVSC Actual Parking/ Plan 2,726 5,394 SF

ngif)l’:ﬂnegisssioned Area (-7,656 SF) MVSC Parking Ratio 422 E 18,298 SF

Total Village GLA+K1+K2 62,062 SF 19,841 SF

62,062 SF

Macy's Expansion 60,000 SF (-13,955) SF ﬂ 5,938 SF

MVSC Total GLA 645,901 SF 48107 SF 7,114 SF
3,313 SF
2,164 SF
Total GLA 62,062 SF
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(31)
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Note: Total GLA Allowed: 686,509 SF
CC Resolution No. 14-0026,
Condition 18
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