3500 Sepulveda

January 10, 2014 VIA EMAIL

City Council

City of Manhattan Beach
1300 Highland Avenue
Manhattan Beach, CA 90266

Re: Manhattan Village Mall Enhancement, Manhattan Beach, CA
Dear Members of the City Council:

Mark English of RREEF asked me to write a letter in support of the 2008 expansion plans
included in the Settlement Agreement dated October 8, 2008 between RREEF and 3500
Sepulveda (the “Settlement Agreement”). Please note that the expansion plans currently
submitted by RREEF for approval are materially different from the plans approved in the
Settlement Agreement and are Not Approved by the owners of 3500 Sepulveda.

The Settlement Agreement gives 3500 Sepulveda the right to object to changes to the proposed
development plan, if the changes adversely affect our use or ownership of our property or the use
of the property by our tenants; and it preserves our right to object to material revisions to the
plans. One of the more obvious examples of a material revision is the changes to the parking
structures clearly and specifically agreed upon in the Settlement Agreement plans as two-story
(i.e. G+1) garages. The current proposed plans call for three and four-story garages. Additional
parking related material changes are compared in the chart below.

Below is a recap of the material changes RREEF has proposed that are Not Approved by 3500
Sepulveda. 3500’s objections to these material changes are not new and have been raised in
public meetings and directly to City Staff and RREEF. Attached as Exhibit 1, is a comparison
of the 2008 Settlement Agreement site plan to the latest 2013 proposed site plan. Looking at the
two site plans in this small scale makes them seem similar, but they are not. The two site plans
are materially different.

Unapproved Material Development Plan Changes

The change from two-story garages to three-story garages. Attached as Exhibit 2 are North Deck
Elevation & Section drawings from both the Approved 2008 plans and the current proposed plan.
Please note that the height of the garage adjacent to 3500 Sepulveda has increased from 9”-4” to
26°-0”. This is almost 3 times the approved garage height.

RREEF’s proposal to move the North component of the Village Shops 55 feet to the north to
build a bigger “plaza”, which unfortunately moves the proposed buildings 100% into the Grant
Deed parking easement area; this change was an afterthought and has material adverse effect on
the project and 3500 Sepulveda.

RREEF’s proposal to increase the size of the Macy’s expansion from 50,000 SF to 60,000 SF,
further encroaching on the Grant Deed parking easement area.
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Unapproved Material Development Plan Changes (continued)

RREEF’s proposal to eliminate 83 parking spaces from Lot F, the area between Macy’s and 3500
Sepulveda; these removed spaces are in close proximity to, and are prime parking spaces for,
both Macy’s and our tenants’ customers.

RREEF’s proposal adds 29,900 SF of retail but only adds parking to this area at a ratio of 2.4
spaces per 1,000 SF, less than the required 4.1 parking spaces per 1,000 SF to the area between
Macy’s and 3500 Sepulveda. The parking supply contiguous to Macy’s and 3500 Sepulveda will
decrease as a result.

Adding retail and parking in balanced quantities was an important item that 3500 Sepulveda and
RREEF worked together on for the past 7 years. Eliminating this balance in parking supply and
demand to add a larger plaza, as an afterthought, is a material change.

The Settlement Agreement gave 3500 the right to use its property for any of the uses described
therein. To the extent any of those uses will be restricted under the new MUP, constitutes a
material change to the Settlement Agreement that has not been approved by 3500 Sepulveda.

The newly-proposed northern extension of Carlotta Way in front of 3500 Sepulveda across the
former railroad right of way is very confusing and looks like a future traffic problem.

The Settlement Agreement approved a specific site plan, where the current plan, if approved,
will allow construction of buildings anywhere and everywhere in the Grant Deed Easement area.

RREEF can build in the Grant Deed easement area, but RREEF will need to acknowledge in
writing that the buildings must be removed when the COREA expires June 30, 2064.

The Settlement Agreement states “3500 Sepulveda and RREEF agree ... that nothing in this
Agreement shall constitute an amendment to the Grant Deed or COREA.” The current plans
RREEF has proposed would require that at least the COREA (and, in the absence of the
acknowledgement described above, the Grant Deed) be amended. Clearly, amending the
COREA and/or Grant Deed would require a written agreement among all three parties to the
agreements (i.e., Macy’s, RREEF and 3500 Sepulveda) which has not been proposed to date.
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Comparison of Approved Plan to Current Expansion Plan

The following is a comparison of Phase One of the expansion plans of the project. Since RREEF
stated at the last City Council Meeting, “RREEF cannot guaranty Phases Two and Three will
ever be built”, they are not included in the comparison below. However, Phase Two and Three

have similar conflicts.

Current 2008 SA Plan 2013 New Plan Change %
VSC Parking Levels Surface Ground + One Ground + Two levels
VSC Deck Height N/A 10°-9” 22°-0” 100%
VSC Parapet Height N/A 14°-3” 26°-07 76%
VSC Elevator Height N/A 21°-0” 40°-0” 90%
Lot F parking 477 cars 632 cars 549 cars <83> cars
Added Parking N/A 155 cars 72 cars <83> cars
Added SF N/A 33,000 SF 29,900 SF <3,100>
Added Parking per SF N/A 4.33 per K 2.41 per K <1.92>
Required Parking per SF 4.1 per K 4.1 perK 4.1 perK N/A
Parking Shortage None None <51> cars <51> cars
Added Building Foot Print N/A 22,000 SF 33,400 SF 52%

In conclusion, I affirm 3500 Sepulveda’s support for the 2008 plan attached to the Settlement
Agreement, but NOT the current plan because, while the Settlement Agreement gives RREEF the
right to make changes to the Settlement Agreement plan, the Settlement Agreement also
preserves 3500 Sepulveda’s right to object to those changes. Based on the material detrimental
modifications RREEF has proposed to the Settlement Agreement plan, 3500 Sepulveda is
exercising its right to object to the materially changed plan before the City of Manhattan Beach.

Sincerely,

Mark A Neumann on behalf of 3500 Sepulveda

cc: Amy Howorth, Mayor
Wayne Powell, Mayor Pro Term
Mark Burton, City Council Member
Tony D’Errico, City Council Member
David J. Lesser, City Council Member
John Jalili, Interim City Manager
Richard Thompson , Director Community Development
Mark English — RREEF
Larry Kosmont, Kosmont Associates
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