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MARCH 16, 2005

HOLLYWOOD & VINE STATION
TRANSIT-ORIENTED JOINT DEVELOPMENT

APPROVE REVISED DEVELOPER ENTITIES; AUTHORIZE THE
EXECUTION OF REVISED JOINT DEVELOFMENT AGREEMENT AND
OTHER PROJECT DOCUMENTS; AUTHORIZE THE CHIEF
EXECUTIVE OFFICER TO ENTER INTO A REVISED EXCHANGE OF
REAL ESTATE RIGHTS; AND APPROVE REVISED FINDINGS AND
STATEMENT QOF OVERRIDING CONSIDERATIONS

RECOMMENDATIONS

A.  Approve HEI/GC Hollywood & Vine, LLC {described on Attachment A) as the
ertity that will own and be responsible for the development and operation of the
hotel fcondominium portion of the proposed transit-oriented joini develepment
project ai the Metro Red Line Hollywood & Vine Station site ("5Station Site"},
subject to completion of staff's typical due diligence with respect to the
proposed entity to staff's reasonable satisfaction.

B. Approve Legacy Partners 2480 LLC (described on Attachment B) as the entity
that will own and be responsible for the development and operation of the
apartment portion of the proposed transit-oriented joint development project at
the Station Site, subject to completion of stafl's typical due diligence with
respect to the proposed entity to staff's reasonable satisfaction.

€. Authorize the Chief Executive Gfficer to enter into the following documents
having revised terms as set forth in this Board report:

1. Ajoint development agreement (*]JDA") with HEI/GC Hollywood & Vine,

LLC {"HEI{GC") and Legacy Partners 2480 LLC {("Legacy") for the
development of the Station Site;

. Ground leases, grant deeds and easements {including reciprocal easement

agreements), with HE[/GC and Legacy as contemplated in the JDA;

3. Those other documents and agreements necessary to allow development of

the Stztion Site as conternplated in the JDA, the ground lcases, the grant
deeds and the easements {including any reciprocal easement agreements).

The key business terms of the proposed transaction are set forth on Attachment

C.
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D. Authorize the Chief Executive Officer to enter into a revised exchange of real
estate rights in accordance with the provisions of Attachment D.

E. Approve Findings and Restatement of Overriding Considerations, in accordance
with the California Envirenmental Quality Act {"CEQA”") {Attachment F).

ISSUES

In June 2003, the Board authorized the Chief Executive Officer to enter inte a JDA with
Lepacy Partners and Galehouse Capital for development of the Station Site. In March
2004, the Board approved a revised conceptual plan for the project. Now, HE[/GC and
Legacy have proposed further changes to the scope and mix of the proposed project. In
addition, staff and the proposed developers have reached agreement on certain changes
in the terms of the criginally approved transaction, which changes requirc Board
approval. Finally, since the prior Board aciions, Gatehouse Capital and Legacy Partners
have each created new single-asset entities that will owm and be responsible for the
development and operation of their respective projects. All of these matters are
addressed more-fully in the Discussion section of this report.

POLICY IMP IONS
The recommended actions are consistent with Metro's Joint Development Policy to:

1. Promote and enhance transit ridership;

2.  Enhance and protect the transportation corridor and its environs;

3.  Enhance the land use and economic development goals of surrounding
communities, and conform to Jocal and regional development plans; and

4.  Generate value to Metro based on fair market return on the public investment.

OPTIONS

The Board could elect not to take any of the recommended actions. Such an election is
not suggested, however, as the recommended actions are necessary 1o continue joint
development of the Station Site with the proposed development teams. The revised
project adds residential and retail density to the Station Site and continues to include a
Starwood W-brand hotel and condominium complex. The revised business terms are
reasonable in light of the revised project scope and project delays resulting from
negotiations and third-party litigation. The new single-asset entities created by the
develapers to own, develop and operate their respective projects are common in real
estate development, and the selected {in the case of Gatehouse} and contemplated {in the
case of Legacy Partners) equity partners are financially strong, reputable and experienced
players in their respective equity markets.

FINANCIAL IMPACT

The recommended actions will have no financial impact on Metro budgets until FY'07, 1if
the overall project proceeds in accordance with the current project schedule. During that



fiscal year, revenue will cornmence to accrue to Metro in the form of developer
construction period rent at the rate of $28,125 per month. To accommedate
construction, two existing Metro tenants will need to be permanently relocated from the
site and bus layover spaces will need to e temporarily relocated during that fiscal year.
The cost impact of these items is not clearly known at this time, but will need to be
budgeted in FY'07. No later than 36 months after commencement of construction
period rent, developer base rent, at the rate of $56,250 per month, will commence. Staff
has already received a $35,000 ENA payment and 2 $275,000 option payment from the
develapers, which payments were provided to Metro as compensation for taking the
Station Site off of the market through December 19, 2005 to allow the developers to
complete pre-construction due diligence for their respective projects. The [DA and
ground leases will require the developers to fund reasonable Metro labor and third-party
costs related to project design review and construction eversight which is currently
underway and will continue until project completion.

DISCUSSION

The Station Site totals 465 contiguous acres, consisting of 3.17 acres of Metro-owned
property and 1.48 acres of privately held property. 1t incorporates the entire block
bounded by Hollywood Boulevard, Vine Street, Selma Avenue and Argyle Avenue, except
for the 18,022 square foot Taft Building parcel at the corner of Hollywood & Vine.
Development of the Station Site as currently envisioned requires the acquisition of the
privalely held parcels. The CRA is aiding the developers in this process and has agreed
to use its condemmation authority to acquire these parcels where necessary.

On June 19, 2003, the Board authorized the Chief Executive Cfficer to enter into a JDA
and related ground leases and other documents necessary to cffectuate develepment of a
transitoriented, mixed-use real estate project on the Station Site. At that time, the
proposed project consisted of a 300-room Starwood W-brand hotel, 250 apartments,
approximately 50 condominium units and over 40,000 square feet of ground floor retail
space. In March 2004, the Board approved a revised conceptual plan for the project that
contained 46 more condos, 12 more apartments, 27,700 more square feet of retail space
and 4,000 to 6,000 square feet of advertising signage. Now, HEI{GC and Legacy have
proposed further changes to the scope and mix of the proposed project.

The Revised Project.

The current proposal envisions two separate adjoining but integrated projects, as
generally depicted on Attachment E {the "Revised Overall Project"}. As proposed, one of
the projects forming a portion of the Revised Overall Project will be developed by
HEIfGC and, subject to CEQA clearance, will include an integrated hotel fcondominium
complex containing 265 to 370 hotel rooms {with a target of 300 rooms), 100 to 130
condos (with a target of 150 condos}, 10,000 to 25,000 square feet of retail space (witha
target of 14,500 square feet), and up to 18,500 square feet of advertising signage. The
proposed hotel is slated to include a restaurant, a spa, a rooftop bar, and limited banquet
and meeting facilities. The hotel and condos will carry the Starwood W brand. This
portion of the Revised Overall Project will front primarily on the public plaza leading to



the subway station portal from Hollywood Boulevard and Argyle Avenue. As proposed,
the second project forming a portion of the Revised Overall Project will be developed by
Legacy and, subject to CEQA clearance, will include an apartment complex over ground
floor retail containing 250 to 375 apartments (with a target of 350 apartments), 40,000 to
68,000 square feet of retail space {with a target of 58,000 square feet), and up to 11,000
square feet of advertising signage. This portion of the Revised Overall Project will front
primarily on Vine Strcet and Selma Avenue. In total, the Revised Overall Project will
contain the same number of hotel rooms, 54 more condominium units, 88 more
apartments, 4,800 more square feet of retail space {plus a restaurant, spa and rooftop bar
within the hotel) and 23,500 more square feet of advertising signage than the current
Board-approved project. The Revised Overall Project will provide the same on-site area
for the layover of Metro buses as was provided in the previous design. This area was
designed to accommodate four 45-foot buses and one 60-foot bus, based on program
requirements previously provided by staff. Staff is now working with Legacy to
maximize the use of this space to accommodate more buses.

Tha Revised Business Terms.

After extensive negotiation with HEI/GC and Legacy, staff and the respective
development teams have reached agreement on certain changes to the business terms
for the Revised Overall Project. The proposed changes are:

» Extending HEI/GC's and Legacy's deadlines for commencement and completion
of their respective portions of the Revised Overall Project by approximately one
year - the new deadlines are December 1, 2006 and November 30, 2049,
respectively;

» Extending HEI/GC's and Lepacy’s deadlines for payment of construction period
rent {collectively, $28,125 per month} and full base rent [collectively, $56,250 per
month) by six months - the new deadlines are june 19, 2006 and June 19, 2009,
rezpectively;

+ Adding a fair market rent adjustment in the 25% year of each ground lease.

« Providing HEI/GC with the ability to convert up to 33.33% of the Revised Overall
Project's hotel rooms to timeshare units, at any time after the third anniversary of
the hotel ground lease’s commencement, provided that such timeshare units
canmot be marketed and sold in increments exceeding one week and further
provided that such timeshare will be operated in 2 manner consistent with the

same Armnerican Automobile Association 4-diamond standard as the remainder of
the hotel:

» Providing Metro with dedicated, no-cost advertising signage equal to 5% of the
total advertising signage area approved for the Revised Overall Project; and

» Requiring HEI/GC to (a) cover the existing subway portal entrance to protect it
from the elements, (b} provide adequate covered bus queuing areas at the existing



Hollywood Boulevard (west of Argyle) and Argyle (south of Hollywood Boulcvard)
bus stops, and (¢} install a second station elevator in the station station’s existing
empty elevator shaft.

Extending the deadlines for commencement and completion of construction is necessary
to provide the developers with adequate time to obtain entitlernents for the Revised
Overall Project, complete acquisition of the privately held parcels (with the CRA’s help
where necessary), resolve two pending lawsuits {one affecting the CRA's ability to
exercise its condemnation authority, and the other challenging the environmental
clearance of the project under CEQA), and complete other project-related due diligence.
These extensions are due to project delays stemming from various sources. Among
thern are: {a) the two lawsuits noted above, {b) lengthy negotiations with Metro staff and
legal counsel over the terms and conditions of the JDA, the ground leases, the grant
deeds and the easements; {c} equally lengthy negotiations with the CRA regarding the
terms of their contribution to the project and the acquisition of the 1.48 acres of privately
held parcels necessary to support it; and {d) various project redesigns to accommodate
HEI, Starwood and CRA requests. Despite the real need to extend the aforementioned
construction related deadlines, staff believed that Metro should be fairly compensated for
that portion of the project dclays that was not attributable to Metro or a force majeure
event, After considerable negotiation, staff has agreed that a more-limited six-month
extension of the rent commencement deadlines, and a fair market rent adjustment in the
25t year of both ground leases will provide such fair compensation. The new rent
adjustment is in addition to the two fair market rent adjustments that have already been
bargained for. These adjustments will occur in the 35% and 70% years of each lease term,

Please note that all of the revised deadlines will be subject to typical force majeure delays,
delays in resolving the two pending lawsuits noted above beyond the dates already
provided for in the project schedule, and delays in acquiring the privately held parcels
beyond the dates already provided for in the project schedule.

HEI/GC's ability to convert a portion of the hotel rooms to timeshare units {as limited
above) will provide HEI/GC with the flexibility to position their project to meet market
demand.

The advertising signage requirement will provide Metro with no cost billboard(s) to
advertise Metro services, If the developers obtain approval of the 29,500 square feet of
signage set forth on their current plan {which is uncertain), this arrangement would net
Metro a total of 1.475 square feet of signage (the equivalent of a little over five standard
12 foot by 24 foot advertising signs).

HEI/GC's agreement to add additional Red Line station and bus improvements will
provide additional value to Metro.

New Developer Entities.

Since the Board autherized the Chief Executive Officer to enter into a JDA in june 2003,
Gatehouse Capital and Legacy Pariners have each created new single-asset entities that
will own and be responsible for the development and opetalion of their respective



projects. Such entities are common in real estate development. Gatehouse Capital has
partnered with equity-parmer HEI Hospitality Fund Acquisition, LLC {"HEI"} to create
HEI/GC. Under their agreement, HEI {and not Gatchouse) will hold operational control
of the development entity. See Attachment A for further details regarding HEIJGC
Hollywood & Vine, LLC. Legacy Partners has created Legacy Partners 2480 LLC as its
development entity. They request pre-approval of three potential equity partmers (the
AFL-CIC Building Investment Trust, AIG Global Real Estate, and CalPERS}, but have yet
to settle on a particular one. Legacy Partners will maintain operational control of the new
development entity regardless of their equity parmer or the ultimate partnership
structure. See Attachment B for further details regarding Legacy Parmers 2480 LLC.

Revised Real Estate Exchange.

In March 2004, the Board approved, as part of then-proposed project, the exchange of
certain Metro property rights at the Station Site for fee interest in the 1.48 acres of
privately held property to be acquired for the benefit of the project. The rights that were
to be granted by Metro encumbered approximately 1.09 acres of the Station Site and
included permanent rights to a complex mix of surface and subsurface interests
necessary to support the condominium project, imduding permanent rights of access
acToss certain portions of the Station Site not included within the footprint of the
condominium project. At that time, Metro’s outside financial advisor for this project
analyzed the exchange and deemed it to be favorable to Metro. The exchange was
necessary to assure that the condos, the cendo-related parking, access to the parking and
the condos, and all related rights were under the permanent control of the HEI/GC, and
ultimately, the eventual condo buyers. In most markets, condo buyers strongly prefer
permanent rights to more-temporary ground lease rights.

Now, the developers’ desire to add 54 more condos to the project mix has resulted in an
expanded condo footprint to accommedate the additional conde units, the condo parking
and the access to the same. This expansion requires a reanalysis and revaluation of the
previously approved exchange of real estate rights. At this time, HEI/GC is reanalyzing
the design of its parking structure, which could affect the currently proposed parking
layout and access thereto. Also, the footprint of the condo project may change as the
design evolves or as a result of City-required alterations. Any of these changes could
impact the configuration of the area needed to support the condo project. As such,
HEI{GC and staff have agreed to reanalyze and revalue the exchange later in the design
process, once the variables affecting the condo project’s needs have been more clearly
identified. Staff and HEI{GC have also agreed to reanalyze and revalue the revised
exchange of rights in accordance with the parameters set forth on Attachmenti D.
Ultimately, the value of the permanent nights necessary to support the condes must not
exceed the valuc of the 1.48 acres of privately held property to be pranted to Metro. Ifit
dees, HEI/GC would have to compensate Metro for the difference, or scale back its
condo project until the values are equalized. Metro will not owe any additional
compensation to the developers under any circumstances; even if the value of the 1.48
acres of privately held property to be granted to Metro exceeds the value of the
penmanent condo rights to be granted by Metro.



Hotel Operating Agreement.

HEI/GC and Starwood have executed a hotel management agreementl that provides for
the cperation of a W-brand hotel on the Station Site. Stafl has taken exception to certain
provisions of that agreement. Of particular concern are termination provisions in the
agreement providing Starwood with a nearly unlimited ability to terminate the
agreement and exit the deal. In light of staff's ebjections, Starwood and HEI/GC are
renegotiating the terms of the hotel operating agreement te address staff's concerns.
The [DA will not be executed until the Chief Executive Officer is assured that Starwood

and HE1{GC have executed a hotel operating agreement upon terms reasenably
satisfactory to Metro.

CEQA.

HEI/GC and Legacy are required to obtain environmental approval of the Revised
Overall Project under CEQA from the CRA, as lead agency, In addition, Metro's role in
the project may qualify it as a responsible agency under CEQA because, to effectuate the
Revised QOverall Project as contemplated in this report, Metro will be granting fee
interests, long-term leasehold interests, and permanent easement rights to HEI/GC and
Legacy. In additon, Metro will retain certain design review and construction oversight
rights in the JDA, ground leases, prant deeds and easements.

Metro, the CRA and the City of Los Angeles have taken prior action on the project, as
previously proposed. On March 13, 2003, the CRA certified and approved the Final
Environmental Impact Report for the Hollywood Redevelopment Plan Amendment,
dated February 3, 2003 {SCH No. 1985052903} (the "Flan Amendment EIR"), for the
Hollywood Redevelopment Plan. The CRA also approved Findings and a Statement of
Overriding Considerations and a Mitigation Menitoring Program for the Plan
Amendment EIR (collectively, the “EIR Documents”). Gn December 4, 2003, the CRA
approved an Addendum to the Plan Amendment EIR {the "2003 Addendum"), which
analyzed the environmental impacts of the then-proposed Hollywood & Vine project. At
that time, the CRA also approved Findings, a Staternent of Overriding Considerations
and a Mitigation Monitoring Plan (collectively, with the 2003 Addendum, the “2003
Addendum Documents™). On January 13, 2004, the City of Los Angeles City Council
considered the 2003 Addendum Documents and other documents and found that they
were adequate for the purposes of CEQA with respect to the then-proposed project. As
such, the City Coundil approved development agreements between the CRA and the
predecessors to HEI/GC and Lepacy.

In March 2004, the Board considered the 2003 Addendum Documents and approved
specific Findings and a Statement of Overriding Considerations with respect to the then-
proposed project. As noted in this repart, HEI/GC and Legacy are now propesing
additional changes to the project and now desire to develop the Revised Overall Project
on the Station Site. A CRA consultant, in a recently completed a second addendum to
the Plan Amendment EIR (the “2005 Addendum”), examines the impact of the proposed
changes. The 2005 Addendum (Attachment G) concludes that the Revised Overall
Project does not require any changes to the conclusions presented in the EIR Docurnents



or the 2003 Addendum Documents, and, as a result, does not require preparation of a
supplemental or subsequent EIR pursuant to CEQA.

In fulfillment of Metro's role as a responsible agency under CEQA, it is recommended
that the Board consider the 2005 Addendum and approve the Findings and Restatement
of Overriding Considerations detailed on Attachment F, MTA Legal Counsel has
reviewed the EIR Documents, the 2003 Addendum Documents, the 2005 Addendum and
other docurments and finds that they have been prepared appropriately and in accerdance
with CEQA requirements.

It should be noted that ane of the lawsuits noted above challenges the environmental
review of the proposed project under CEQA, and that Metro is a named party in that
lawsuit.

NEXT STEPS

Upen approval of the recommended actions, the Chief Executive Officer will execute the
JDA with HEL/GC and Legacy, subject to Starweod and HE[/GC's execution of a hotel
operating agreement containing terms and conditions reasonably satisfactory to staff and
providing for the operation of a W hotel on the Station Site. Thercafter, the Chicef
Executive Officer will execute and enter into the following, pursuant to the terms and
conditions of the JDA: (a) grant deeds {and easement agreements) granting fee interests
and easement rights to HEI/GC over that pertion of the Station Site to the extent
necessary to support the condominiums; (b) ground leases in favor of HEI/GC and
Legacy for the hotel and apartment portions of the project; {¢) multi-party reciprocal
casement agreements with the developers covering shared access, maintenance and
other issues typical of such agreements; and (d) those other agreement and documents
necessary to allow development of the Station Site as conternplated herein.

ATTACHMENTS

Attachment A- Summary of the Structure of HEI/GC Hollywood & Vine, LLC

Attachment B- Sumimnary of the Structure of Legacy Partners 2480 LLC

Attachment C- Summary of Existing Business Terms and the Proposed Revisions

Attachment D- Summary of the Key Terms and Conditions of the Revised Exchange of
Real Estate Rights

Attachment E - Revised Depiction of the Proposed Development {Nct a Concepiual
Plan.)

Attachment F - Metro Findings and Restatement of Overriding Considerations

Attachment G- 2005 Addendum tc the Plan Amendment EIR



Prepared by:
Greg 5. Angelo, Manager of New Business Development

JAMES L. de [aLOZA
Executive Officer
- Countywide Planning and Development
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Chief Executive Officer
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Attachment A
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CAPITAL

November 17, 2604

Mr. Greg Angelo

Metropalitan Transportation Authority
Mail Stop: 99-25-1

One Gateway Plaza

Los Angeles, CA 90012

RE: Hollywood & Vine
Dear Grey:

On behalf of Gatehouse Hollywood Development L.P., a Texas fimited patinership
(“Gatehouse™); we are pleased to submit HEI Hospitality Fund Acquisition LLC (*HEF")
as the investor for pre-approval for inclusion into the Hotel Ground Lease.

Anticipated Deal Struciure - A subsidiary of HEI Haspitality Fund Acquisttion, ELC and
Gatehonse Hollywood Development, L.P. will form a new limited Liability company for
the development and ownership of the hotel, condominium and retail components of the
project. The HEI member will be the managing member with a 95% intcrest in the now
company and the Gatehouse member will be the administralive member with a 5%
interest in the new company. The Gatchouse member will zlso have a promoted interest
in the new company. Gatehouse Capital Corporation will be retained by the new
company §o act as the develaper for the project.

enior Vice President

oc Marty Collins
Scott Sievenson
R. Kopf, Esq.
Dale Goldsmith, Esq.
1.1. Abraham
Dennis Cavallan
James Andersen
Clark Hanratii

2651 norih harwood, suite 400 « dallas, texas 75201 « 214.922.4300 + lax: 2149224301



Sye u s #0| Aftachment B

|
i. November 8, 2004
I

LEGACY Greg Angelo
Metropolitan Transportation Authority
R Esrwe  Mail Stop: 98-25-1

Orne Gateway Plaza
Properey Los Angeles, CA 90012
Aquiiniors Re:  Hollywood & Vine

Dovekpramt Thear Greg,

Comsrunctlom

ranseement O behalf of Legacy Partners 248G, LLC, a California limited liability company

i {“Lﬁggcy’f}, we are pleased to submit the following list of investots for pre-approval for
inclusion into the Apartment Ground Lease:

Mavkwting
Femrvhoes

+ AFL-CIO Building Investment Trust
Deslipn Setricas +  AIG Global Real Estate
+ (CalPERS

B avemblon

Anticipated Deal Structure

A joint-venture single purpose limited liability company, of which Legacy shall be 1he
managing member, shall own, develop and operate the project. After completion of
eqjuily joint venture and related operating agreements, the pre-construction funding
requirements are anticipated to be funded on a 50/50 basis, or other mutually agrecable
split agreed 1o between the investor and Legacy, prior to the commencement of
construction. Legacy will remain managing member of the joint-venture single purpose
limited hability company irrespective of the actual ownership split.

If you have any questions or require any additional information, please feel free to
conlact me.

Very tnuly yours,
LEGACY PARTNERS

Cc:  Dennis Cavallan
LI. Abraham
Scott Rynders
Marty Collins
Jeff Cahen
Dale Goldsmith, Esq.

3} Exmcurtive Fark, Suite 103, [rvinee, 5 92614
Lepacy Partners + T 949, 70.6600 F. 247 353, 30632
wrare depaoypartvers.com



Summary of Existing Business Terms and Proposed Revisions

Currently Approved Business Term

Proposed Revision

Project Site

4.65 acres at the Hollywood & Vine
Metro Red Line station, including the
public plaza fronting on the subway
portal (3.17 acres currently owned by
Metro and 1.48 privately held acres to be
acquired by the developers with the
CRA'’s help, where necessary.)

No Change

''The Proposed Project

e 300-room hotel.

e 96 condos.

e 262 apartment units.

e 67,700 sq. ft.

e 4,000-6,000 sq. ft. of advertising
signage.

® 265-375 room hotel, including a
restaurant, rooftop bar and spa.
» Target: 300-room hotel with a

restaurant, rooftop bar and spa.

e 100-150 condos.
» Target: 150 condos.

e 250-375 apartment units.
» Target: 350 units.

e 50,000-93,000 sq. ft. of retail space.
»> Target: 72,500 sq. ft. target.

e Upt0 29,500 sq. ft. of advertising
signage.

D 1H9mtpeuv



Real Estate Rights to be Granted

Upon satisfaction of the conditions
precedent in the JDA, Metro will grant
two long-term ground leases (one to
support the hotel portion of the project
and one to support the apartment
portion of the project); and grant deeds
and permanent easements necessary to
support the condo portion of the project.

No change

]DA Provisions:

» Pre-Construction Option
Payment/Holding Rent

» End of the Pre-Construction Due-
Diligence Period

» Condo Grant Deed/Easement
Compensation

A one-time payment of $275,000 paid
collectively by the developers. This
amount compensates Metro for taking
the Station Site off the market through
the end of the Pre-Construction Due
Diligence Period noted below.

The earlier of commencement of
construction or 12/19/05.

Metro receipt of fee interest in 1.48 acres
of privately held property at the Station
Site, which interest shall have a value
equal to or greater than the permanent
condo rights to be granted to HEI/GC.

No change

The earlier of commencement of
construction or 6/19/06.

No change

» Lease Term

Ground Lease Provisions (both Leases):

99 years

No change




Construction Period Rent

Construction Period

Base Rent

> Base Rent - Cost of Living
Adjustments

> Base Rent - Fair Market Rent
Adjustments

A total of $337,500 per year (50% of the
Base Rent defined below, paid in
monthly installments of $28,125) split
between the two ground leases and paid
during the Construction Period.

Commences at the end of the Pre-
Construction Due Diligence Period and
ends upon the earlier of: (a) the date
occurring 36 months thereafter, or (b)
completion of construction.

A total of $675,000 per year (paid in
monthly installments of $56,250) split
between the two ground leases and
commencing at the end of the
Construction Period.

Cost of living adjustments every 5-years
based on the cumulative annual increase
in the CPI, not to exceed 16% per 5- year
period.

Fair market rent adjustments on the 35th
and 70% anniversaries of base rent
commencement, based on the then-
improved condition of the premises.

No change

No change

No change

No change

Fair market rent adjustments on the 25th,
35th and 70th anniversaries of base rent
commencement, based on the then-
improved condition of the premises.

Ground Lease Provisions (Hotel Lease):

> Hotel Operating Standard

Undefined 4-star standard

AAA 4-diamond standard




» Proposed Hotel Operator

» Subway Related Improvements

> Bus-Related Improvements

Starwood W-brand hotel
HEI/GC will provide, at no cost to Metro,

public restrooms that are easily
accessible to Metro rail patrons.

None

No change

HEI/GC will provide, at no cost to Metro:
(a) public restrooms that are easily
accessible to Metro rail patrons, (b) a
canopy over the subway portal, and (c) a
second elevator cab in the existing spare
elevator shaft at the site. Metro will be
responsible for maintaining the elevator.

HEI/GC will provide, at no cost to Metro,
covered bus queuing areas at the
Hollywood Blvd. (west of Argyle) bus
stop, and at the Argyle Avenue (south of
Hollywood) bus stop.

Ground Lease Provisions (Apartment
Lease):

> Bus-Related Improvements

Legacy will integrate, at no cost to Metro,
an at-grade bus layover facility into the
proposed project at the corner of Argyle
and Selma Avenues that will include 5
layover slots for Metro buses.

Legacy will integrate, at no cost to Metro,
an at-grade bus layover facility into the
proposed project at the corner of Argyle
and Selma Avenues that will include 5 or
more layover slots for Metro buses.




Attachment D

Summary of the Key Terms and Conditions of the Revised Exchange of Real Estate Rights

The condominium project must be designed and configured such that:
A. Its foot print includes typicat building setbacks;

B. The exterior walls of the condo building are not materially different from that
depicted on Attachment E to this Beard Report;

C. All of permanent parking needed to support the condos is located beneath the
condo building's featprint, subject to Metre staff’s ability to allow a minor amount
of parking to lie outside of such footprint, in limited circumstances, in Metro's
sale and absolute discretion:

D. Vehicular access to the condo parking will be via either Argyle Avenue or Vine
Street and will not impose a materially greater burden on the remainder of the
Station Site than would result from access to such parking via Argyle Avenue and
the motor court as is contemplated on Attachment E to this Board Report;

E. Permanent pedestrian access to the condos will be provided only from Hollywood
Boulevard {via the public plaza surrounding the subway portal] and Vine Strect
(directly into the condo building): and

F. The condos, the portion of the parking structure containing the perrnanent condo
parking and all access thereto can stand alone without the need for unreasonable
protective measures on the part of Metro, if, upen expiration or termination of the
apartment andfor hotel ground leases, ail or a portion of the remainder of the
then-existing development on the Station Site is demolished.

Also, the total impact of the permanent condo rights on the remainder of the Station
Site must be such that it does net materially impede Metro's ability to redevelop the
rernainder of the Station Site in the future. Metro will also retain the right to reasonably
relocate the condo parking and/for the access thereto, to accommodate future Metro
development of the Station Site. Reasonable relocation of the condo parking includes
the right to temporarily relocate such parking off of the Station Site to a reasonable
location to accommodate future demolition of the existing parking structure and
construction of a new parking structure after expiration or termination of the apartment
andfor hotel pround leases.

Ultimately, the value of the permanent righis necessary to support the condos must not
exceed the value of the 1.48 acres of privately held property to be granted to Metro. If
they do, HEI/GC would have to compensate Metro for the dilference, or scale back its
condo project until the values are equalized.
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Hollywood and Argyle Elevation
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Attachment F

FINDINGS AND RESTATEMENT OF OVERRIDING CONSIDERATIONS
EINDINGS

As part of the MTA Board’s action authorizing the Chief Executive Officer to execute a Joint
Development Agreement (*JDA™), ground leases, grant deeds, easements and other
documents and agreements with respect to the Revised Overall Project defined in the report
to which this document is attached, the MTA Board makes the following findings and
restatement of overriding considerations. The Revised Overall Project will be developed on
an approximately 4.65-acre site encompassing the entire block bounded by Hollywood
Boulevard, Vine Street, Selma Avenue and Argyle Avenue, except for the Taft Building
parcel located at the southeastern comer of Hollywood Boulevard and Vine Street. The site
of the Revised Overall Project presently containg approximately 70,000 square feet of older
buildings, along with surface parking lots. The Hollywood & Vine Metro Rail Red Line
station is located at the northeastern corner of the project site, at the southwest corner of the
intersection of Hellywood Boulevard and Argyle Avenue.

In March 2004, the MTA Board approved conceptual plans for a project {the “Previcusly
Proposed Project”) that would consisl of removing most existing on-site structures and
consfructing a new mixed-use development consisting of up to 400 residental units (300
apartments {100 condeminiums}, up to 400 hotel rooms and up to 100,000 square feet of
retall and restaurant uses, including a 45,000 square foot grocery store. Up to approximately
1,300 parking spaces would be included in the project in an underground parking structure.

The Previously Proposed Project alse included a smaller bus layover facility than currently
exists. The smaller facility would be located at-grade in generally the same location as the
existing facility. Under the Previously Proposed Project, the existing Metro “Kiss and Ride”
drop-off area would be removed.

On March 13, 2003, CRA certified and approved the Final Environmental Impact Report for
the Hollywood Redevelopment Plan Amendment, dated February 3, 2003 (SCH No.
1985052903) (the "Plan Amendment EIR"), for the Hollywood Redevelopment Plan (the
“Redevelopment Plan™). CRA also approved Findings and a Statement of Overriding
Considerations and a Mitigation Monitoring Program for the Plan Amendment EIR
(collectively the “EIR Documcnis”). The Redevelopment Plan covers approximately 1,100
acres lacated within the Hollywood community of the City of Los Angeles and is generally
bounded by La Brea Avenue on the west, Serranc Avenue on the east, Franklin Avenue, the
Hollywoed Freeway, and Hollywood Boulevard on the north, and Fountain Avenue and
Santa Monica Boulevard on the south. The Redevelopment Plan area and features are more
particularly described in the EIR Documents.

In connection with the Previously Proposed Project, CRA prepared an addendum to the Plan
Amendment EIR, dated November 10, 2003 {the 2003 Addendum”), Findings and
Staternent of Overriding Considerations, and a Mitigation Monitoring Program for the



Addendum {collectively, with the 2003 Addendum, the “2003 Addendum Documents”). In
approving the conceptual plans for the Previously Proposed Project in March 2004, the MTA
Board considered the Plan Amendment EIR and the 2003 Addendum Documnents and made
certain findings and a statement of overriding considerations required under the California
Environmental Quality Act ("CEQA"), including findings that no subsequent or
supplemental EIR was required pursuant to California Cede of Regulations {"CEQA
Guidelines”) Sections 15162 and 15163 and that the 2003 Addendumn was the appropriate
environmental review.

Since the March 2004 Board action, the developers have made changes to the scope of the
Previously Proposed Project. The basic project components will remain as described above.
However, the Revised Overall Project would have a greater floor area ratio, and more
condominium units, apartment units and signage than contemnplated in the Previously
Proposed Project. The developers have requested a reduced maxitnum hote] reom count
and a lower ceiling on the amount of restaurant/retail space they could have built pursuant
to the 2003 Addendum, but these reductions will not resuli in achzal reductions i hotel
rooms or restaurant/retail space from that contemplated in the Previcusly Proposed Project.
‘The Revised Overall Project is more particularly described in the report to which this
document is attached.

In order to address the potential environmental effects of the changes from the Previously
Praposed Project to the Revised Overall Project, CRA, through its consultant Christopher A.
Joseph and Associates, prepared a second addendurn to the Flan Amendment EIR, dated
March 9, 2005 {the “2005 Addendum”). The 2005 Addendum analyzes each of the potential
areas of environmental impact of the Revised Overall Project in relation to the
environmental impacts analyzed and disclosed in the Plan Amendment EIR and the 2003
Addendum. The 2005 Addendum concludes that none of the conditions set forth in CEQA
Guidelines Sections 15162 and 15163 that would require a subsequent or supplement EIR
would accur.

The MTA may be a responsible agency under CEQA with respect to the Revised Overall
Project. Accordingly, the MTA Board:

A} i1as considered the Plan Amendment EIR, the 2003 Addendum Documents,
the 2005 Addendum and other pertinent evidence in the record {the “Environmental
Documents"}, pursuant to CEQA Guidelines Section 15096{a);

B) Finds and determines, based on substantial evidence in the Environmental
Documents and elsewhere in the record, that {a) no subsequent or supplemnental EIR is
required for the Revised Overall Project pursuant to CEQA Guidelines §§ 15162 or 15163 due
to the changes in the Previously Proposed Project since the Board's approval of the 2003
Addendum Documents, and {b) the 2005 Addendum is the proper environmental review.
The 2005 Addendum was prepared under the authority of CEQA Guidelines § 13164(a),
which requires a lead agency to prepare an addendum to a previously certified EIR if some

2
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changes or additions are necessary, but none of the conditions described in CEQA
Guidelines §§ 15162 and 15163 calling for preparation of a subsequent or supplemental EIR
have occurred;

Cj Has considered the environmental effects of the Revised Overall Project as set
forth in the Environmental Documents, pursuant to CEQA Guidelines Section 1 50961},

L) Hereby finds that changes and alterations have been required by CRA and
incorporated into the Revised Overall Project which avoid or substantially lessen the
significant environmenta) effects as identified in the Environmental Documents, pursuant to
CEQA Guidelines Section 15091fa){1);

E) Hereby finds that certain economic, legal, social, technological or other
benefits of the Revised Overall Project outweigh the unavoidable adverse environmental

effects described in the Environmental Documents, pursuant to CEQA Guidelines Section
15093;

F) Hereby finds that there are no feasible alternatives or feasible mitigation
measures within the power of MTA that would substantially lessen or avoid any significant
environmental effect of the Revised Overall Project as indicated by the Environmental
Dacuments, pursuant to CEQA Guidelines Section 15096{g){2); and

G) Hereby finds that the 2005 Addendum is adequate under CEQA for approval
of the Revised Overall Project.

RESTATEMENT OF QVERRIDING CONSIDERATIONS

Consistent with the CRA’s Staternent of Overriding Considerations for the Plan Amendment
EIR and pursuant to CEQA Guidelines Section 15096(h), the MTA Board hereby determines
that the Revised Overall Project will have the samc benefits as set forth in the Environmental
Documents, including but not limited to revitalizing the area surrounding the Hollywood &
Vine Metro Red Line station by providing a four star hote], quality housing and retail,
eliminating blight at the site of the Revised Overall Project by removing unsightly surface
parking lots and dilapidated buildings and restoring historically significant building

features, increasing tourism with the draw of the four star hotel, increasing infill residences
with the new apartments and condominiwms, and increasing ridership on mass transit by
integrating the Revised Overall Project with the Hollywood & Vine Metro Red Line station
and placing housing and jobs near mass transit. These benefits cutweigh the unaveidable
significant impacts of the Metro Red Line Project as described in the Envirommental
Doctirnents,

S1929-00016-13841 102



. | CHRISTOPHER A. JOSEPH & ASSOCIATES

Environmental Planning and Research

March 219, 2005

Dr. Robert Manford, City Planner

Community Redevelopment Agency of the City of Los Angeles
354 S Spring St, Suite 700

Los Angeles, CA 90012

RE: Addendum to the 2003 Final EIR, Hollywood Redevelopment Plan Amendment for the Hollywood/Vine
Redevelopment

Dear Robert:
In 2003, our firm, Christopher A. Joseph & Associates (CAJA) prepared an Addendum (“2003 Addendum”) to the

2003 Final Environmental Impact Report for the Hollywood Redevelopment Plan Amendment (“2003 Final EIR”)
for the Hollywood & Vine Mixed Use project (“Original Project”) to determine whether the impacts of the Original

Project would necessitate preparation of a subsequent or supplemental Supplemental-EIR for the
Original  Project. This analysis concluded that preparation of a subsequentSubsequent or

supplementalSupplemental EIR would not be required. The 2003 Addendum was used by the Community

Redevelopment Agency Board of Agency Commissioners and the Los Angeles City Council, in conjunction with

the 2003 Final EIR, to approve the Original ProjectHeHywood-&Vine Mixed Use-projeet in November, 2003, and
January, 2004, respectively. In addition, the Metropolitan Transportation Authority Board used the 2003

Addendum, in conjunction with the 2003 Final EIR to approve the Original Project in March, 2004.

Since the prior approvals, changes have been proposed to the Original Project that increase the total amount of floor

area, increase the number of residential units, decrease the amount of commercial floor area and reduce the number

of hotel rooms. In addition, a signage program has been identified for the Revised Project consisting of

approximately 35,000 square feet of rooftop, wall and street level signs. These changes are detailed in the table

11849 West Olympic Boulevard e Suite 101 ¢ Los Angeles ¢ CA 90064
Phone 310 473-1600 ¢ Fax 310 473-9336 e E-mail info@cajaeir.com ¢ Web www.cajaeir.com
Los Angeles e Westlake Village ¢ Petaluma
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below. The project detailed in this table is referred to as the “Revised Project”.

proposed changes contained in the Revised Project and concludes that there are no changes to the conclusions

presented in the 2003 Addendum. The proposed changes in the project do not require preparation of a

supplemental or subsequent EIR pursuant to CEQA Guidelines Section 15162.

The proposed changes in the Original Project that are pertinent to the analysis presented in the 2003 Addendum are:

Project Component

Original Project

Revised Project

Floor Area Ratio (FAR)

4.05

5.5

Hotel Rooms 400 300
Condominium Units 100 150
Apartment Units 300 350
Retail/Restaurant (Sq.Ft.) 55,000 49,000
Grocery Store (Sq.Ft.) 45,000 37,500

This Addendum examines the

In addition, the hotel component of the Revised Project will include ancillary spa, retail, restaurant and bar uses.

Compared to the Original Project, the Revised Project represents increased FAR and an increase in residential units,
offset by a reduction in hotel rooms and a reduction in floor area occupied by free standing retail, restaurant and

food market uses.  In addition. a signage program has been identified for the Revised Project consisting o

igns: The proposed changes that are reflected in

the Revised Project relate to the analysis and conclusions previously presented in the 2003 Addendum as discussed
in the following sections.

Land Use

The Revised Project would contain the same land uses as the Original Project. As such:

e The Revised Project would be compatible with surrounding land uses to the same degree as the Original
Project. Mitigation measures set forth in the 2003 Addendum with regard to construction noise and air
emissions and land use compatibility would continue to be applicable to the Revised Project;

e The Revised Project would include uses that would be permitted under the General Plan land use
designation and zoning of the project site, same as the Original Project.

o The C4 zone allows residential uses in mixed use projects up to RS density, which would allow up to 1000
residential units on the site, while the Revised Project would construct up to 500 residential units. The
Revised Project would be consistent with this aspect of the existing zoning on the project site, same as the
Original Project.

e The concentration of development density adjacent to the Metro Rail Station which would occur under the
Revised Project would be consistent with City and regional policies to promote transit use and concentrate
development in transit station areas, same as the Original Project.

11849 West Olympic Boulevard e Suite 101 ¢ Los Angeles ¢ CA 90064
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e The Revised Project would work to implement Hollywood Community Plan objectives, including
providing housing to satisfy varying needs and desires of the community; promoting economic well being
and public convenience; and supporting a circulation system coordinated with land uses and densities and
adequate to accommodate traffic and encourage improvement of public transportation services, same as the
Original Project.

The Hollywood Community Plan permits a development density of 4.5 times the lot area (4.5:1 FAR) and up to 6:1
FAR with a transfer of development density or City Planning Commission approval. However, the zoning
applicable to the project site currently limits development to a density of 3:1. The Revised Project would not be
consistent with the “D” Development Limitation, which limits overall development density to 3:1. As with the
Original Project, the applicant will seek a zone change to amend the D limitation in order to increase development
density on the project site, in order to accommodate the proposed approximately 5.5:1 FAR. Land use entitlements
for the Revised Project will include a subdivision of air space, same as the Original Project. The applicant will also
seek an exception from the Hollywood Signage Supplemental Use District and the Agency’s Amended Hollywood
Sign Design for Development and a zoning administrator’s adjustment to allow decreased setbacks for portions of
the apartments and condominiums, same as the Original Project.

Although building signage was not specifically identified in the 2003 Final EIR as a potential source of land use
incompatibility, excessive signage could potentially result in incompatibility between the proposed project and
nearby residential uses depending upon the visual and lighting characteristics of the proposed signage. The
mitigation measure included in the 2003 Final EIR that requires the Agency to consider the effects of commercial
activities on residential properties would include evaluation of the potential effects of proposed signage. This
mitigation measure would be applicable to the Revised Project. As such, impacts of the Revised Project would be
the same as the Original Project with respect to the land use compatibility effects of the proposed signage program
and would not represent a new significant impact or substantial increase in the severity of a previously identified
impact.

Aesthetics/Urban Design/Light & Glare

The Revised Project includes increased building height for the apartment component on the southern portion of the
development site and a wing extension of the condominium tower south of the Taft Building. All proposed
structures would remain within the 150-foot height limit analyzed for the Original Project on the same project site.
The increased height of the apartment component would not exceed 120 feet and thus remain lower than the tower

building elements along Hollywood Boulevard, same as the Original Project.: The apartment component would
thus eentinte-to-not block views to or from the Hollywood Hills. The upper levels of the apartment component
would be stepped back from the property line along Vine Street and Selma Avenue. The additional height and
upper level setback remain in scale with the Sunset & Vine Mixed Use project (5 stories and 65 feet) located south
of the project site on the opposite side of Vine Street, the Plaza Hotel (11 stories) and the Broadway building (13
stories and 150 feet) across Vine Street and the Taft Building (13 stories and 150 feet) to the north. The
condominium tower extension south of the Taft Building would not exceed 150 feet in height and would be set
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back approximately 20 to 25 feet from the Vine Street property line. The condominium tower wing setback would
allow full view of the historic Taft Building from the south. As such:

e The Revised Project would have the same less than significant effects on view blockage, open space
resources and views from the Hollywood Hills as the Original Project.

e The Revised Project would cast shadows that would have no potential to affect shadow sensitive uses, same
as the Original Project.

o The Revised Project would include the same sources of light and glare as the Original Project and would be
subject to the same mitigation measures regarding shielding of on-site lighting and use of non-glare glass
and non-reflective materials that would be applicable to the Original Project. Impacts of the Revised
Project would be the same as the Original Project with respect to light and glare.

The Revised Project would represent an increase in FAR over the Original Project (from approximately 4.05:1 to
approximately 5.5:1). The Revised Project would result in more overall square footage on the project site than
would occur under the Original Project. However, the increased square footage would be consistent with the urban
character of the area and would fill in portions of the street wall that are presently undeveloped, consistent with the
intent of the Hollywood Community Plan and Hollywood Redevelopment Plan. The impacts of the Revised Project
on the aesthetic character of the area adjacent to Hollywood & Vine would be the same as the Original Project.

Proposed signage associated with the Revised Project would consist of wall and roof top signs and ground level
signage for building identification and circulation, as well as advertising purposes. Brightly lighted or animated
signage would not be included within the proposed signage program. Although potential aesthetic and urban design
impacts related to signage were not specifically evaluated in the 2003 Final EIR, such impacts can be evaluated
using the same criteria that were employed in the 2003 Final EIR. Hollywood Boulevard is presently characterized
by predominantly commercial uses and extensive signage, including roof signs that are not permitted in many other
areas of the City. The proposed wall and rooftop signage associated with the Revised Project would be visible from
Hollywood Boulevard, but would be consistent with the existing visual character of the Boulevard with respect to
signage. Proposed signage would also be integrated within and atop the project buildings and would not represent a
substantial contrast with the visual character of project buildings. Signage associated with buildings on Hollywood
Boulevard is governed by the Hollywood Signage Supplemental Use District established by the City of Los
Angeles in 2004, after the 2003 Final EIR was certified. The precise number of signs and/or square footage of

signage allowed under the Supplemental Use District would be governed by the final design of buildings under the
Revised Project (i.e., the amount of exterior wall space provided). It is possible that the total squarefoetage—of
signage under the Revised Project would exceed the number of signs and/or maximum square footage permitted
under the Supplemental Use District_or that certain types of signage would not strictly conform to the Supplemental

Use District’s signage placement requirements.- If this occurs, the project applicant would seek an exception from

the requirements of the District. However, because of the extensive signage already present within the existing
commercial uses on Hollywood Boulevard, exceeding this requirement would not represent increased scale of
development or otherwise adversely change the visual character of the areca. Moreover, even though rooftop
signage would extend above the top of project buildings, it would not have the potential to block views from
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neighboring areas because these views are panoramic and the proposed project buildings and signage would occupy
only a small portion of the field of view. Aesthetic impacts associated with the proposed signage program under
the Revised Project would be less than significant and would not represent a new impact or substantial increase in
the severity of a previously identified impact.

Cultural Resources

The Revised Project would incorporate the fagade and character-defining features of the Herman Building, 1632-
1640%: Vine Street, same as the Original Project. As such, the Revised Project would have the same less than
significant impact on this historic resource as the Original Project. By including the same restoration of lost design
element and features of the Herman Building, the Revised Project would have the same beneficial effect on the
overall quality of the Hollywood Boulevard Commercial and Entertainment historic district as the Original Project.

The Revised Project would include the same land uses and design setbacks as the Original Project and would have
the same less than significant visual effect on the Hollywood Boulevard historic district as the Original Project.
The Revised Project design would incorporate the same stepped setback of the new building that would be located
adjacent to the Taft Building in order to maintain views of the architecturally important wraparound cornice of the
Taft Building. In addition, the alley between the Taft Building and the RevisedPrepesed Project condominium
building would continue to be kept open under the Revised Project in order to preserve unobstructed views from the
cast. Therefore the dominance and visibility of the Taft Building at the eastern gateway of the Hollywood
Boulevard District would continue to be maintained under the Revised Project. In addition, the Revised Project
would occupy the same project site area as the Original Project and would have the same potential effect as the
Original Project on the Hollywood Walk of Fame. The Revised Project would be subject to the same mitigation
measures as the Original Project with respect to protecting the Walk of Fame during construction. Therefore the
Revised Project would have a less than significant impact on the Walk of Fame, same as the Original Project. Also,
since the Revised Project would occupy the same project site and replace the same existing surface parking lots and
non-historic structures as the Original Project, the Revised Project would have the same less than significant effect
on adjacent historical resources as the Original Project.

Population, Employment, and Housing

The Revised Project would be located on the same project site as the Original Project and would have no effects
related to residential displacement, same as the Original Project, and the same effects on commercial displacement
as the Original Project. Mitigation measures set forth in the 2003 Addendum with regard to commercial
displacement and relocation assistance would continue to be applicable to the Revised Project.

The Revised Project would include up to 500 residential units and up to 300 hotel rooms, compared to the Original
Project totals of 400 residential units and 400 hotel rooms. Using the Project Area average household size of 2.25
persons per household, the Revised Project would result in a permanent population increase on the project site of
approximately 1,125 persons, compared to approximately 900 persons under the Original Project. The 2003 Final
EIR assumed that there might be up to 246 residential units developed on the project site which would have resulted
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in an increase in permanent population of approximately 554 persons. The incremental difference of 571 persons
on the project site projected to result from the Revised Project would not be sufficient to call into question the
projected population growth within the Project Area identified in the 2003 Final EIR (an increase of 3,375 to 6,750
persons), which the 2003 Final EIR concluded to be consistent with SCAG forecasts for the Project Area. The
Revised Project would increase the population by an additional 225 persons above that projected for the Original
Project. This is 3% to 6% of the estimated population increaseinereased identified in the 2003 Final EIR and would
thus not change the conclusions reached for the Original Project with respect to population growth.

The Revised Project would include fewer hotel rooms and less retail and restaurant space compared to the Original
Project. Impacts of the Revised Project would therefore be less than the Original Project with respect to
employment growth.

Transportation/Circulation

The Revised Project would involve an increase of 100 residential units (50 apartments and 50 condominiums), and
a decrease of 100 hotel rooms and 25,500 square feet of retail and restaurant space compared to the Approved
Project. Crain & Associates prepared an analysis of trip generation for the Revised Project, which was reviewed
and approved by LADOT, that concludes that daily and peak hour trip generation would be reduced by
approximately six to nine percent compared to the Original Project. As such, traffic impacts of the Revised Project
would be less than the impacts of the Original Project. Mitigation measures set forth in the 2003 Addendum
requiring the installation of specified intersection improvements would continue to be applicable to the Revised
Project.

The Like-the-Original Projeetthe-Revised Project would include up to fourthree levels of subterranean parking, an

increase of up to one underground parking level compared to the Original Project.- Similar to the Original Project,
the Revised Project will provide sufficient parking en-three-subterraneanlevels-to serve the expected uses on the

project site. Impacts of the Revised Project with respect to parking would be the same as the Original Project.

The applicant may seek City approval to reduce the number of Code-required parking based on the project being
located within 1500 feet of the portal of the Metrorail station and/or based on a shared parking analysis. No
significant parking impacts would result in such case as the parking reduction would be based on projected transit
usage by employees, residents and visitors and/or a shared parking analysis. In granting any such reduction, the
City-decision maker would be required to find, in the case of shared parking, that the reduced parking would
provide adequate parking for the uses, and in the case of a reduction based on proximity to the Metrorail station,
that the reduced parking would not adversely affect the surrounding area.
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Since the Revised Project would occupy the same project site as the Original Project, and the excavation footprint,

grading and site preparation requirements would be the same as the Original Project, construction traffic impacts

would be the same as the Original Project. Although the grading and excavation phase could be slightly longer

under the Revised Project, because of the potential increased depth of excavation to accommodate an additional

below grade parking level, daily excavation and soil export volumes would be the same as the Original Project.

Air Quality

The Revised Project would occupy the same project site as the Original Project and would have the same
excavation, grading and site preparation characteristics on a daily basis as the Original Project. As such,
construction emissions generated under the Revised Project would be the same as the Original Project. Mitigation
measures set forth in the 2003 Addendum with regard to controlling PM;, emissions would continue to be
applicable to the Revised Project.

As noted above, the Revised Project would result in lower daily and peak hour trip generation compared to the
Original Project. As such, impacts related to regional operational emissions and local carbon monoxide (CO)
concentrations would be lower than the Original Project. Since the resulting CO concentrations would be lower
under the Revised Project and the Revised Project would not exceed the assumptions of the regional Air Quality
Management Plan (AQMP), the Revised Project would be consistent with the AQMP.

Noise

The Revised Project would employ the same construction equipment on the same project site as the Original
Project. Therefore, the construction noise impacts of the Revised Project would be the same as under the Original
Project. Mitigation measures set forth in the 2003 Addendum with regard to construction noise would continue to
be applicable to the Revised Project.

As noted above, the Revised Project would result in lower peak hour trip generation compared to the Original
Project. As such, impacts related to traffic noise would be lower than the less than significant levels projected for
the Original Project.

The Revised Project would include the same potential sources of stationary source noise (HVAC equipment and
loading dock) as the Original Project. Therefore, impacts of the Revised Project related to stationary noise sources
would be the same as the Original Project.

Public Facilities and Services

The Revised Project would result in an increase in permanent population on the project site of approximately 1,125
persons (225 persons more than the Original Project and 571 persons more than the 2003 Final EIR) and
approximately 263 employees (87 fewer than the Original Project and 51 more than the 2003 Final EIR). Increased
permanent and daytime population levels under the Revised Project would increase demand for LAPD services,
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which would constitute a significant impact, same as the Original Project. The mitigation measures set forth in the
2003 Addendum would continue to be applicable to the Revised Project and the project applicant will be required
to coordinate with LAPD’s Crime Prevention Unit by providing site plans for review and implementation of site-
specific security measures, including on-site private security personnel that would minimize additional demand for
LAPD services and reduce impacts to less than significant, same as the Original Project.

The Revised Project would increase demand for fire protection services, same as the Original Project. The Revised
Project would include 100 additional residential units, 100 fewer hotel rooms and 25,500 fewer square feet of retail
and restaurant space compared to the Original Project. Development under the Revised Project would occur within
multiple multi-story buildings. Overall, fire protection requirements under the Revised Project would be similar to
the Original Project. The mitigation measure identified in the Addendum for site-specific development to be
reviewed by the Fire Department to provide appropriate fire hazard management recommendations for inclusion as
Conditions of Approval would continue to be applicable to the Revised Project. Impacts of the Revised Project
with respect to fire protection services would be the same as the Original Project.

The Revised Project would increase demand for fire protection services, same as the Original Project. The Revised
Project would include 100 additional residential units, 100 fewer hotel rooms and 25,500 fewer square feet of retail
and restaurant space compared to approximately 240 elementary school students, 80 middle school students and
108 high school students under the Revised Project would occur within multiple multi-story buildings. Overall, fire
protection requirements under the assumptions for the project site used in the 2003 Final EIR ). Project related
student generation would be within the available capacity of existing schools and those currently under construction
and no significant impacts would occur. Impacts of the Revised Project with respect to schools would be the same
as the Original Project. The Revised Project would be required to pay school impact fees as required by law and set
forth as a mitigation measure in the Addendum. In addition, mitigation measures identified in the Addendum
related to school traffic and pedestrian routes would continue to be applicable to the Revised Project. Impacts of
the Revised Project with respect to school traffic and pedestrian routes would be the same as the Original Project.

The Revised Project would result in an increase in permanent population that would generate additional demand for
park services. Based upon the City of Los Angeles Department of Recreation and Parks ratio of neighborhood and
community parks to population of four acres per 1,000 persons used in the 2003 EIR, the population increase
associated with the Revised Project would require an additional approximately 4.5 acres of parkland to meet the
Department of Recreation and Parks ratio. Since the Revised Project would include a subdivision map and/or
parcel map, it would be subject to the mitigation measure identified in the 2003 Addendum to dedicate land or pay
an in-lieu fee for park facilities contained in Section 17.12 of the City of Los Angeles Planning and Zoning Code.
With dedication of land or payment of in lieu fees, impacts of the Revised Project with respect to parks and
recreation would be the same as the Original Project. In addition, the increase in population on project site over the
assumptions used in the 2003 Final EIR would not be sufficient to call into question the overall growth forecasts for
the Redevelopment Project Area (and thus the overall demand for park and recreation services). Therefore, the
Proposed Project would not represent a substantial increase in the severity of a previously identified impact.
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The Revised Project would result in an increase in permanent population that would generate additional demand for
library services. However, because the projected population of the entire Redevelopment Project Area is within the
service population of the public library facilities serving the project area and the increase in population on project
site over the assumptions used in the 2003 Final EIR would not be sufficient to call into question the overall growth
forecasts for the Redevelopment Project Area (and thus the overall demand for library services), impacts of the
Revised Project with respect to library services would be the same as the Original Project.

Utilities

The Revised Project would include an increase of 100 residential units (50 apartment, 50 condominium), decrease
of 100 hotel rooms and decrease of 25,500 square feet of retail and restaurant space compared to the Approved
Project. A comparison of utility generation/consumption of the Revised Project and Original Project is shown in
the table below.

Utility Original Project Revised Project
Water 165,600 gallons/day 172,152 gallons/day
Sewer 138,000 gallons/day 143,460 gallons/day
Solid Waste 8,558 pounds/day 8,873 pounds/day
Electricity 15,330 kilowatt-hours (kwh)/day | 14,562 kwh/day
Natural Gas 2,854,600 cubic feet (cf)/month 2,944,700 cf/month

As shown in the table, consumption/generation for the Revised Project would be slightly higher than the Original
Project for water, sewer, solid waste and natural gas, and lower for electricity. However, since the incremental
increase in population, employment and development associated with the Revised Project would not be sufficient to
call into question the overall growth forecasts for the Hollywood Redevelopment Project Area (and thus the overall
demand for utility services associated with the full buildout of the Redevelopment Project Area, and the cognizant
services providers have indicated that they can serve the full future buildout of the Redevelopment Project Area,
impacts of the Revised Project would be the same as the Original Project and less than significant. Mitigation
measures set forth in the 2003 Addendum with regard to preparation of a sewer capacity study and inclusion of
areas for collection and removal of recyclable materials would continue to be applicable to the Revised Project.

Geotechnical/Seismic

The Revised Project would be located on the same project site as the Original Project and would be subject to the
same geotechnical conditions that were identified in the site-specific Geotechnical Investigation conducted for the
Original Project. Therefore, impacts of the Revised Project with respect to geotechnical and seismic conditions
would be the same as the Original Project and less than significant. In accordance with the mitigation measure
identified in the 2003 Addendum, the Geotechnical Analysis and recommendations contained therein would
continue to be subject to the review and approval of the Department of Building and Safety prior to the issuance of
grading and foundation permits for the Revised Project. Mitigation measures set forth in the 2003 Addendum with
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regard to design of project structures to resist strong ground motions in accordance with the City Building Code
would continue to be applicable to the Revised Project.

Hazardous Materials

The Revised Project would be located on the same project site as the Original Project and would be subject to the
same site conditions that were identified in the Phase I Environmental Site Assessment conducted for the Original
Project. The mitigation measures identified in the Phase I Environmental Site Assessment and 2003 Addendum
would continue to be applicable to the Revised Project. As such, the impacts of the Revised Project with respect to
hazardous materials would be the same as the Original Project and less than significant.

Impacts Found To Be Less Than Significant

The Revised Project would be located on the same project site as the Original Project and would not have any
potential for impacts related to agricultural, biological or mineral resources, same as the Original Project.

Growth-Inducing Impacts

The Revised Project would not preclude the growth—inducing characteristics of the Hollywood Redevelopment
Plan, same as the Original Project.

Cumulative Impacts

The Revised Project would include an increase of 100 residential units (50 apartment, 50 condominium), decrease
of 100 hotel rooms and decrease of 25,500 square feet of retail and restaurant space compared to the Approved
Project. These changes are not sufficient to call into question the overall development projections for the
Hollywood Redevelopment Project Area that were used in the 2003 Final EIR analysis. The Revised Project would
have the same effect on potential cumulative impacts as the Original Project, that is, no additional cumulative
impacts that have not already been addressed would occur.

Alternatives

As noted above, development associated with the Revised Project would not call into question the development
forecasts used in the analyses presented in the 2003 Final EIR, same as the Original Project. Moreover, by
including additional residential development, the Revised Project would be more closely aligned with the
assumptions of the Minimum development scenario, which envisioned more residential development in the Project
Area than the other scenarios, and was identified as the Environmentally Superior Alternative in the 2003 Final
EIR. The Revised Project would have the same effects as the Original Project with respect to the continuation of
existing revitalization and redevelopment programs in order to achieve the type, amount and intensity of
development projected in the 2003 Final EIR to occur as a result of implementing the Redevelopment Plan, changes
in the manner in which individual projects are constructed or operated within the Project Area, or changes to
Redevelopment Plan objectives and the overall assumed build out of the Project Area.
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Based upon the preceding discussion, the impacts of the Revised Project would not exceed the impacts of the
Original Project.  Therefore, the analysis presented in the 2003 Addendum encompasses the potential
environmental effects of the Revised Project. Mitigation measures identified in the 2003 Addendum would
continue to be applicable to the Revised Project. The Revised Project does not introduce any new significant
environmental impacts, nor substantially increase the severity of significant impacts discussed in the 2003 Final
EIR and 2003 Addendum. No mitigation measures or alternatives previously found to be infeasible or considerably
different from those analyzed in the 2003 Final EIR and 2003 Addendum that would substantially reduce one of
more significant effects of the Revised Project have been identified. Accordingly, in accordance with State CEQA

Guidelines Sections 15162 and 15163, no subsequent or supplemental EIR is required to address the potential
environmental effects of the Revised Project.

We appreciate the opportunity to submit this information to the Agency. Please feel free to contact me if you have
any questions or require any additional information.

Sincerely,
Christopher A. Joseph & Associates

Craig Fajnor
Vice President
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