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Staff Report
February 24, 2009

Honorable Mayor and Members of the City Council
Honorable Chair and Members of the Board

 Title: Lease Agreement:. Greyhound Terminal at 420 Richards Boulevard
Location/Council District: District 1, River District

Recommendation: Adopt 1) a City Resolution adopting the Mitigated Negative
Declaration and the Mitigation Monitoring Plan for a proposed Greyhound Lines, Inc.
Terminal at 420 Richards Boulevard; and 2) a City Resolution

a) authorizing the City Manager to enter into a Lease with Greyhound Lines, Inc. for
the terminal; b) approving the allocation of $4 million of Sheraton Hotel sale
proceeds for the construction of the terminal; and ¢) authorizing the City Manager to
enter into a Memorandum of Understanding (MOU} with the Downtown Sacramento
Revitalization Corporation; and 3) a Redevelopment Agency Resolution

~ authorizing the Executive Director to enter into an Agreement with Greyhound Lines,
Inc. for the expenditure of $50,000 in Merged Downtown Tax Increment funds to
allow Greyhound's relocation from the existing L Street Terminal to a City-owned
facility at 420 Richards Boulevard.

Contact: Rachel Hazlewood, Senior Project Manager, 808-8645, Leslie Fritzsche,
Downtown Development Manager, 808-5450

Presenters: Rachel Hazlewood

. ‘Department: Economic Development

Division: Downtown Development, River District
Organization No: 18001021

Description/Analysis

Issue: It has long been a priority of the City to move the Greyhound terminal
from its existing impacted Downtown [ocation. The existing Downtown
terminal at 703 L Street is inadequate and inefficient for Greyhound Lines,
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Inc. (Greyhound) operations, contributes to traffic congestion along L Street
due to the lack of customer parking, provides an attractive nuisance for crime
and loitering, is an incompatible land use with existing and planned
development, and contributes to the overall blighting conditions existing in the
immediate area. On May 20, 2008, City Council approved business terms for
the lease of excess, vacant land owned by the City at 420 Richards
Boulevard for an interim location for the Greyhound terminal until the
Sacramento Intermodal Transportation Facility (“Intermodal”) is ready for
occupancy.

Staff is seeking adoption of the Mitigated Negative Declaration (*"MND”) and
the Mitigation Monitoring Plan for the proposed Greyhound Bus Terminal at
420 Richards Boulevard, The MND and Initial Study for the development of
the new terminal have been prepared and were sent to the City Council for

reference and are attached to this report as Attachment 4. Additionally, the
Mitigation Monitoring Plan is attached as Exhibit A to the CEQA Resolution,
Attachment 5.

Staff is also seeking approval of the funds to construct the new terminal. At
the May 20, 2008 meeting, City Council approved $2 million in “High Priority
Projects” CIP funds for site and public improvements and to construct
Sequoia Pacific Boulevard between Richards Boulevard and Bannon Street.
Construction of the new Greyhound terminal at 420 Richards Boulevard is
estimated to cost up to $4 million. This amount is based on an estimate
provided by the City’s Department of General Services for other construction
projects completed over the last two years. Sheraton sale proceeds that
were earmarked for income-generating Downtown redevelopment projects
have been identified to pay for the terminal construction costs. In keeping
with that direction, a portion of Greyhound'’s rent will fund Downtown, River
District and Railyards redevelopment activities over the term of the 20 year
Jease through the Downtown Sacramento Revitalization Corporation.

The new terminal lease term is for 20 years. The lease allows for its early
termination when the Intermodal is available for occupancy. Greyhound
approved the lease at its January 21, 2009 Real Estate Board meeting. The
occupancy date for Greyhound will be no later than April 1, 2012 when its
current lease at 703 L Street expires. However, relocation may occur sooner
if Greyhound's current landlord exercises its right to an early termination of
that lease.

The City’s Department of General Services will manage the design and
construction of the new terminal. Once the facility is completed, the
Downtown Sacramento Revitalization Corporation (the “Revit Corp”) will serve
as the City's property manager, collecting rent, overseeing Greyhound’s
ongoing operations, enforcing the lease provisions, and reinvesting a portion
of the rent payments for redevelopment projects in accordance with the Revit
Corp's articles of incorporation and bylaws.

The Revit Corp was created in 2004 with the express purpose of assisting the
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City and Redevelopment Agency with revitalization of the Merged Downtown,
Richards and Railyards redevelopment areas. The Revit Corp has the
authority to own, acquire, develop, finance, manage and lease projects in the
three redevelopment areas. The Revit Corp is a 501¢(3) nonprofit
corporation with two Council members on its five member board. Staff seeks
approval for the City to enter into the MOU with the Revit Corp to set out the
business terms for the parties for inclusion in the future agreements for
property management and reinvestment of the rental income for
redevelopment projects.

Greyhound's existing lease with DBP Realty Partners, L.P. (‘DBP") contains a
provision providing DBP with the right to construct a new, privately-owned
terminal for Greyhound. However, staff was unable to reach agreement with
DBP on terms for the new Greyhound terminal at 420 Richards Boulevard.
The existing DBP/Greyhound lease provides that if the terminal is publicly
owned a fee of $50,000 must be paid to DBP within ten days of execution of
such lease. This amount is proposed tc be paid by the Redevelopment
Agency from Merged Downtown tax increment funds to facilitate relocation of
Greyhound and the elimination of the blighting conditions at its current
location and will be disbursed pursuant to an Agreement with Greyhound
once the City lease is executed.

Policy Considerations: The new terminal at 420 Richards Boulevard will be
located on property in the Discovery Centre Planned Unit Development
(“Discovery Centre PUD"). The bus terminal use will necessitate an
amendment to the Discovery Centre PUD, Guidelines and Schematic Plan,
as well as issuance of a special permit to allow for this use. The lease is
conditioned on issuance of such planning approvals. The Richards
Boulevard Area Plan, the current community plan for the River District,
supports the development of transit improvements in the River District. The
River District Redevelopment Plan supports activities of private enterprises
and public agencies which redevelop land in accordance with the
Redevelopment Plan.

Relocating the Greyhound Terminal from Downtown will support the Merged
Downtown Redevelopment Plan goal of eliminating blighting conditions,
incompatible land uses, strengthening commercial functions in the Downtown
and providing an environment that supports economic growth. The relocation
will address development constraints caused by the Greyhound Terminal on
nearby proposed redevelopment projects, including the 700/800 Block K
Street Project.

The City Council has adopted a vision for the future of Sacramento, which is:
“Sacramento will be linked to the rest of the region by an extensive, efficient
and safe network of roadways, bridges, mass transit, bikeways, pedestrian
trails, and sidewalks.” '
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Sustainability Considerations: The new terminal will facilitate and improve
inter-city transit services. It will also result in shorter idling times for buses
due to traffic congestion and inefficient access at the Downtown terminal.

Environmental Considerations: The lease commits the City to develop an
approximately 13,100 square foot building and ancillary parking and street
improvements on approximately 1.74 acres to house the Greyhound bus
terminal operations, subject to obtaining the necessary entitlements to modify
the Discovery Centre PUD.

The City’s Environmental Planning Services has determined that the project
as proposed may have potentially significant impacts to the environment. In
compliance with Section 15070(b)1 of the California Environmental Quality
Act (‘CEQA" Guidelines, mitigation measures have been identified that are
incorporated into project plans to reduce impacts to a less-than-significant
level. These mitigation measures address potential biological resources and
cultural resources. The mitigation measures are listed in the attached
Mitigation Monitoring Plan.

The Mitigated Negative Declaration was available for public review during the
period of July 3, 2008 through July 23, 2008 and is provided as Attachment 4.
At the time of preparation of this staff report, five comments were received in
response to the MND. The comment letters are included as Attachment 6 to
this staff report. A summary of the comment letters is provided in the
Background section of this Staff Report.

The written comments did not raise new environmental issues or present
substantial evidence that would identify new impacts or require recirculation
of the MND. The Initial Study that documents the findings for the Mitigated
Negative Declaration has been revised to make technical corrections.
Additions to the text are shown in underline, and deletions are shown in

strikethrough.

The proposed action to relocate Greyhound from its current location is in
furtherance of the Merged Downtown Redevelopment Plan and is within the
scope of the activities analyzed in the Environmental Impact Report (“EIR")
for the adoption of the November 2004 Merged Downtown Redevelopment
Plan Amendment. No substantive changes to the activities as described in
these environmental documents are proposed and the mitigation measures
applicable to the proposed action remain unchanged. Therefore, no further
environmental review is required per CEQA Guidelines Section 15168
because there is no new information of substantial importance nor substantial
changes with respect to the circumstances under which the action will be
undertaken that would require preparation of a new environmental document.

Rationale for Recommendation: As Downtown Sacramento has grown, the
negative impacts of the L Street Greyhound Terminal have increased.
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Buses, taxis, and passenger loading negatively impact daily traffic
congestion. There is no off-street parking or drop-off areas and the layout of
the L Street Terminal is not conducive to modern, environmental design
technigues which minimize the attractive nuisance a bus terminal can cause
due to public loitering. Locating the terminal at 420 Richards Boulevard will
provide for improved bus, taxi and passenger loading and circulation.
Additionally, the new Terminal will use design and security techniques to
ensure safety for passengers and the surrounding users. Greyhound favors
the Richards Boulevard site due to its ready access to Interstates 5 and 80,
lower operating and building maintenance costs and improved site design.

In order to ensure uninterrupted service Greyhound must secure a location
for a new facility and commence planning for construction several years prior
to the termination of its existing lease. Over the last 15 years, Greyhound
has reviewed numerous site options for a new terminal location and each, for
various reasons, has been ruled infeasible or inadequate. It remains the
City’s long-term goal to consolidate public transit providers into the
Intermodal. However, due to the complexity of that project timing because of
funding requirements, the Intermodal will not be ready for occupancy by
Greyhound before its existing iease expires in 2012.

The lease for the new terminal at 420 Richards Boulevard will provide -
Greyhound with the assurance it needs that it has secured an acceptable
location and that the terminal will be constructed before its existing lease
expires. The agreement of Greyhound to relocate its operations provides the
City with the assurance that an existing blighting condition will be removed
from the Downtown core. While the City had offered Greyhound’s existing
landlord, DBP, the opportunity to develop the new terminal at Richards
Boulevard consistent with the business terms previously approved by the
Council, the lease agreement with Greyhound eliminates the need to fund the
‘buy-out of the existing L. Street lease of approximately $2 million. '

Payment of the $50,000 owed to DBP under Greyhound’s existing lease will
negate DBP's right to build the new terminal and will allow the City to bid the
construction of the new facility, potentially resulting in cost savings. Rather
than hiring an outside consultant, the construction management services will
be provided by the City's General Services Department and the funds will be
retained by the City.

Financial Considerations: The City will construct the Terminal and make the
required site improvements. The total cost to construct the Terminal, extend
Sequoia Pacific between Richards Boulevard and Bannon Street, and make site
improvements is estimated at $6 million. In a previous action on May 20, 2008, City
Council approved $2 million in High Priority CIP funds for site and roadway
improvements for the 420 Richards Boulevard project. The balance of the funds to
construct the new terminal will come from the proceeds from the sale of the
Sheraton Hotel that were earmarked for income generating Downtown
redevelopment projects.
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After completion of construction of the hew terminal, the ongoing lease oversight
and property management functions will be overseen by the Revit Corp pursuant to
the terms of the MOU and the subsequent property management agreement.

The lease payments are set at $32,000 per month and adjusted by 3% every three
years. As detailed in the MOU between the City and the Revit Corp, the rent
proceeds will be distributed as follows: 15% of each payment will be retained by the
Revit Corp for property management services; 5% will be set-aside into a capital
reserve account; 40% will be paid to the City in consideration for use of the property;
and 40% will be retained by the Revit Corp for investment in redevelopment
activities.

Using $50,000 in Merged Downtown Tax Increment funds to fund Greyhound’s
obligation to DBP to allow for its relocation to a publicly owned new terminal
supports the Redevelopment Area Implementation Plan goal to eliminate blight in
the Downtown area by eliminating incompatible land uses, strengthening
commercial functions in the downtown and providing an environment that supports
economic growth.

Emerging Small Business Development (ESBD): Small and emerging
Enterprises requirements will apply to the construction of the new terminal.

Respectfully Submitted by: igngW%bzg [J,u\j“(%/zorflj
Rachel Hazlewood -
Senior Project Manager

Approved by: QGW@(J)\UT/J%M@{AW’@O

ﬁ%}\ Leslie Fritzsche
- Downtown'Development Manager

on behalf of the Redevelopment Agency
of the City of Sacramento

Recommendation Approved:

ay Ketridge ~/
CE o
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Attachment 1

Background

The City of Sacramento has long desired to relocate the Sacramento Greyhound
Terminal from its current L Street facility to a location outside of the Downtown
business district, preferably as part of the Sacramento Intermodal Transportation
Facility (“Intermodal”). The existing terminal contributes to traffic congestion,
provides an attractive nuisance for crime and loitering, and contributes to the overall
blighting conditions existing in the immediate area. Greyhound has expressed its
willingness to consider sites outside of the Downtown business district as long as
they have easy access to Interstate 5 and 80, affordable rent and a long term lease.

The Intermodal remains the City’s preferred long-term location for Greyhound;
however, the Intermodal will not be developed by April 1, 2012, the date when
Greyhound’s existing Downtown lease expires, due to the need to secure
substantial federal funding. With the redevelopment of the core area of Downtown,
the need to relocate Greyhound from their existing location in the near term has
become more critical.

Over the last 15 years, Greyhound has reviewed numerous site options for a new
location and each, for various reasons, has been ruled infeasible or inadequate. In
December 2006, the City purchased 300 Richards Boulevard, which included
several adjacent vacant parcels, including the 420 Richards Boulevard site. City
staff approached Greyhound to determine if the Richards Boulevard site was
feasible for their needs until the Intermodal is ready for occupancy. Greyhound’s
review determined that the site would adequately accommodate their operations.

The Sacramento Terminal serves as a hub for Greyhound and a large portion of
their passengers transfer from north/south routes to east/west routes and vice versa
and others are dropped off at the station. For the balance of Greyhound’s

- passengers who rely on public transportation, access is an important consideration
for Greyhound to relocation to the Richards Boulevard site. The Richards site,
located within the River District, is currently served by three Regional Transit ("RT")
bus routes which connect to bus and light rail services to the greater Sacramento
area.” In addition, RT is expediting the development of the first phase of the
Downtown-Natomas-Airport project to extend its light rail system along North 70
Street to Richards Boulevard and then terminating at 5th Street. This new light rail
extension is expected to be completed by 2010 and the station platform will be
approximately two blocks from the new Greyhound bus terminal.

The vacant parcels that are proposed for the Greyhound Terminal are on the far

a: Bus number 11 connects Natomas with Downtown and runs every half hour during business
hours; bus 15 connects Rio Linda with Downtown and runs every half hour between 6:00 a.m. to 8:00
p.m. and hourly on the weekends; and bus 33 runs every half hour during business hours and
connects the River District east to west during peak hours.
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eastern portion of the property and lie adjacent to the existing office building which is
occupied by the City’'s Development Services and Police Departments. The site is
triangular in shape and has access to Richards Boulevard to the north and Bannon
Street to the south (please see Attachment 2). The property is vacant and
unimproved. The draft site plan is attached as Attachment 3.

Total costs for construction of the Greyhound Terminal, site improvements and
roadway improvements are estimated at $6 million. On May 20, 2008, City Council
committed $2 million for required site work including grading, utilities, sidewalks,
curbs and guiters and the extension of the driveway off of Richards Boulevard to
Bannon Street. The balance of the necessary funds will come from Sheraton sale
proceeds earmarked for Downtown redevelopment projects. A portion of the
Greyhound lease payments will be provided to the City and a portion used to fund
future Downtown, River District and Railyards redevelopment projects.

The City's lease with Greyhound requires the City to assume responsibility for the
design and construction of the new terminal to allow for occupancy prior to the
expiration or termination of Greyhound'’s existing Downtown lease with DBP. The
lease can be terminated with two years notice by DBP, otherwise it expires on
March 31, 2012. The City anticipates it will take up to two years to complete the
new terminal’s construction. The occupancy term would extend for 20 years and
rent will be set at $32,000 per month and include increases of 3% every three years.
The Lease will be triple net, meaning Greyhound will pay for all ongoing expenses
for the site including taxes, insurance, building and property maintenance and
security.

Greyhound'’s existing lease with DBP contains a provision providing DBP with the
right to construct a new terminal for Greyhound. That right is waived if the terminal
is publicly owned and a fee of $50,000 must be paid to DBP within ten days of
execution of the lease. This amount would be paid from Merged Downtown tax
increment funds to facilitate Greyhound'’s relocation.

The Mitigated Negative Declaration was previously transmitted and the Mitigation
Monitoring Plan for the 420 Richards Boulevard site improvement is attached to this
staff report. As detailed in the Environmental Considerations section and in
compliance with Section 15070(b)1 of the CEQA Guidelines, mitigation measures
have been identified and incorporated into project plans to reduce impacts to a less-
than-significant level. These mitigation measures address potential biological
resources and cultural resources. Below is a summary of the Comment Letters
which were received:

Regional Transit commented on several aspects of the project design and
facilities. The comments relate to planning, and not environmental issues and
did not require revisions to the MND.

The Sacramento Regional County Sanitation District commented that the
project site is outside its service area and that sewer service would be
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provided by the City.

The River District Property and Business Improvement District (“River District
PBID”) submitted its written comments that identified both planning and
environmental concerns. Site design issues, including the driveway design
and cell phone waiting area, will be addressed as part of the planning
process.

The River District PBID also commented on the potential for odors from the
buses to affect neighboring properties. The project site is not located near
sensitive receptors, and the circulation pattern would rely primarily on
Richards Boulevard for bus access, thus minimizing impacts to residential
areas. The impact would be less than significant, as determined in the MND.

The River District PBID commented on noise concerns. Loudspeakers would
be utilized as part of the Greyhound operation, and the impacts were
discussed in the MND. The project site is bordered on the east by a large
warehouse building, which would provide substantial noise attenuation for
any activities, including any future residential development, further east on
Richards Boulevard, including development at the Township 9 site.

The River District PBID questioned the level of impacts that would be
generated by new bus traffic. The bus traffic that would be anticipated at the
site was analyzed in the MND, and based on the thresholds of significance
was determined to be less than significant. The comment did not identify any
new facts for consideration as part of the analysis, and the conclusion stated
in the MND is confirmed.

An email was aiso received from Bud Applegate, adjacent property owner,
who addressed concerns about fencing and traffic. The new terminal plans
will include fencing and landscaping and the lease addresses maintenance of
such improvements. Also, site design issues will be addressed as part of the
planning process. As stated above, traffic concerns were discussed in the
MND and found to be less than significant.

Below is a summary of the business terms of the Lease.
Grevhound L Street Lease

e Agency will pay $50,000 to fund Greyhound’s payment to DBP for waiver of any
other relocation expenses for new Greyhound Terminal. (Section 3.04) '

Greyhound Concessionaires

« Greyhound concessionaires subject to City’s approval. (Sections 7.04 and 9.02)

« City can revoke its approval of Greyhound concessionaires if trash, loitering,
excess traffic or other problems arise. (Sections 7.04 and 7.06)

« No alcohol sales allowed. (Section 7.06)

10
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Security Services/Improvements

Greyhound is responsible for providing security patrol services during its hours of
operation, and to install cameras, additional lighting, gates or other
improvements to prevent loitering and nuisances, trespass and other unlawful
conduct. (Section 7.05)

No loitering, nuisance or trespass by Greyhound’s patrons aflowed. (Section
7.086)

Lease Term, Rent and Maintenance

The occupancy term of the lease is 20 years. (Section 2.02b)

Rent is due on the date Greyhound commences operations at 420 Richards
Boulevard, (Sections 3.01 and 3.02)

Base Rent commences at occupancy at $32,000. (Sections 3.01 and 3.02)
Rent shall increase by 3% every 3 years. (Section 3.02)

Greyhound will pay all taxes, utilities, assessments. (Sections 4.01 0 4.09)
Greyhound will fund all property maintenance. (Sections 7.09 and 7.10)

Site Improvements .

Landlord (City) will be responsible for construction and financing of the Terminal
Building, parking lots, landscaping, lighting and fencing, and owns all
improvements. (Sections 5.01 and 7.01)

City prepares plans and specifications and obtains planning entitlements.
{Sections 5.01, 6.02 and 5.04)

City can, in its sole discretion, decide to install a modular structure instead of a
permanent building, but if this were to occur rent would be adjusted downward.
(Sections 5.01(c) and 3.02(a))

City has right to assign Lease to another entity to allow for financing and
construction of the improvements. (Sections 6.02, 6.03 and 9.03)

City can continue to use and may improve the western driveway/access road
from Richards Boulevard to Bannon Street as the extension of Sequoia Pacific
Boulevard. (Section 5.05)

Greyhound will be responsible for making all tenant improvements within the
building and signage. (Sections 5.07 and 7.03)

Greyhound has to maintain improvements in “first class” condition, promptly
repair damages to buildings, fences and irrigation systems, and undertaking
preventive maintenance. (Sections 7.09 and 7.10)

Tenant owns all its furniture, fixtures and equipment. (Sections 5.07 and 7.02)

Relocation to intermodal

¢ The parties can mutually terminate the lease to allow for relocation to the
Intermodal and Greyhound’s lease rate remains unchanged for up to five
years. (Sections 3.02(b) and 10.05)

e City (or Agency) will pay up to $100,000 for Greyhound’s relocation costs to
move to the Intermodal. (Section 3.04)

11
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Project Location
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Attachment 3
Draft Site Plan
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Attachment 4

Mitigated Negative Declaration and Initial Study

(Attached)
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Attachment 5

RESOLUTION NO. 2009-
Adopted by the Sacramento City Council
ADOPTING THE MITIGATED NEGATIVE DECLARATION AND

THE MITIGATION MONITORING PLAN FOR
THE GREYHOUND LINES, INC. TERMINAL PROJECT

BACKGROUND

A

On February 24, 2009, the City Council received and considered evidence
concerning the Mitigated Negative Declaration for the Greyhound Lines, Inc.
Terminal project.

Notice of the intent to adopt the Mitigated Negative Declaration was provided
and the review period extended from July 3 through July 23, 2008 in
accordance with CEQA Guidelines Sections 15072 and 15073. In addition,
the proposed action to adopt the Mitigated Negative Declaration was
published 20 days prior to the February 24, 2009 meeting.

The City Council has received and considered the Initial Study and Mitigated
Negative Declaration and has reviewed the comments received in
accordance CEQA Guidelines Section 156074.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY
COUNCIL RESOLVES AS FOLLOWS:

Section 1. The City Council finds as follows:

A. The Project Initial Study identified potentially significant effects of the

Project. Revisions to the Project were made before the proposed
Mitigated Negative Declaration and Initial Study were released for
public review, which the City’s Environmental Planning Services
determined would avoid or reduce the potentially significant effects of
the Project to a less than significant level, and, therefore, there was no
substantial evidence that the Project as revised would have a
significant effect on the environment. A Mitigated Negative
Declaration (MND) for the Project was then completed, noticed and
circulated in accordance with the requirements of the California
Environmental Quality Act (CEQA), the State CEQA Guidelines and
the Sacramento Local Environmental Procedures as follows:

1. On July 3, 2008 a Notice of Intent to Adopt the MND (NOI)

15
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Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

dated July 3, 2008 was circulated for public comments for 20
days. The NOI was sent to those public agencies that have
jurisdiction by law with respect to the proposed project and to
other interested parties and agencies, including property owners
within 500 feet of the boundaries of the proposed project. The
comments of such persons and agencies were sought. In
response to the comments, technical corrections were made fo
the Initial Study.

2, On July 3, 2008, August 20, 2008, August 28, 2008, and
February 3, 2009 the NOI was published in the Daily Recorder,
a newspaper of general circulation, and the NOI was posted in
the office of the Sacramento County Clerk.

The City Council has reviewed and considered the information
contained in the MND, including the Initial Study, the revisions
incorporated into the Project, and the comments received during the
public review process and the hearing on the Project. The City Council
has determined that the MND constitutes an adequate, accurate,
objective and complete review of the environmental effects of the
proposed Project.

Based on its review of the MND and on the basis of the whole record,
the City Council finds that the MND reflects the City Council’s
independent judgment and analysis and that there is no substantial
evidence that the Project will have a significant effect on the
environment.

The City Council adopts the MND for the Project.

Pursuant to CEQA Section 21081.6 and CEQA Guidelines Section
15074, and in support of its approval of the Project, the City Council
adopts a Mitigation Monitoring Plan to require all reasonably feasible
mitigation measures be implemented by means of Project conditions,
agreements, or other measures, as set forth in the Mitigation
Monitoring Plan (Exhibit A). :

Upon approval of the Project, the City’s Environmental Planning
Services shall file or cause to be filed a Notice of Determination with
the Sacramento County Clerk and, if the project requires a
discretionary approval from any state agency, with the State Office of
Planning and Research, pursuant fo Section 21152(a) of the Public
Resources Code and Section 15075 of the State EIR Guidelines
adopted pursuant thereto.

16
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Section 7. Pursuant to Guidelines Section 15091(e), the documents and other
materials that constitute the record of proceedings upon which the City
Council has based its decision are located in and may be obtained
from, the Office of the City Clerk at 815 | Street, Sacramento,
California. The City Clerk is the custodian of records for all matters
before the City Council.

Table of Contents:

Exhibit A: Mitigation Monitoring Plan

17
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Exhibit A
GREYHOUND INTERIM BUS TERMINAL PROJECT

MITIGATION MONITORING PLAN
This Mitigation Monitoring Plan (MMP) has been required by and prepared for the Downtown
Development Group, New City Hall, 915 | Street, 3rd Floor, Sacramento, CA 95814, pursuantto
Public Resources Code of California, Statute, 21081.6.

SECTION [ - PROJECT IDENTIFICATION

Project Name: Greyhound Bus Terminal Project
OwnerlDeveIoperIAppEicént: City of Sacramento

Economic Development Department
Downtown Development Group

New City Hall, 915 | Street, 3rd Floor
Sacramento, California 95814

{916) 808-8645

Redevelopment Project Manager:  Rachel Hazlewood
City of Sacramento
Economic Development Department
Downtown Development Group
New City Hall, 915 | Street, 3rd Floor
Sacramento, California 95814
(916) 808-8645

City of Sacramenio Planner: Jascn Hone
City of Sacramento
Development Services Department
300 Richards Bivd, 3rd Floor
Sacramento, CA 95811
Phone: (916) 808-5749
Fax: (916) 808-8370

Project Location: The project site is located at 420 Richards Boulevard in the Richards
Boulevard Area Plan area of the City of Sacramento (City), Sacramento County (County). ltis
east of Interstate 5 (I-5), west of North 7™ Street, on the south side of Richards Boulevard and
north of Bannon Street (APNs: 001-0210-045 through -049, and -053).

Project Components: The proposed project consists of various entitlements to develop an
approximately 13,100 square foot building in the Discovery Centre Planned Unit Development
(PUD), on approximately 1.74 acres, to house the Greyhound bus terminal operations. The
proposed facility will serve customer needs between closure of the current facility (northeast
quadrant of 7th and L streets), and the ultimate relocation to the Sacramento Intermodal
Transportation Facility (Intermodal) in the Railyards Specific Plan (RSP) area.

18
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Reguested Entitlements: Specific entittements may inc!ude,' but would not be limited to:

» Lot Line Merger to merge two parcels into one, totaling 1.74+ acres in the OB-PUD-SPD
zone, and street/alley abandonment ‘

»  Amendment to PUD Guidelines to the Schematic Plan of the Discovery Centre PUD to
allow for the use of the 1.74+ acres as a bus terminal in the OB-PUD-SPD zone :

= Plan Review and Special Permit to allow 13,100 sf terminal

= Design Review of the project in the Richards Boulevard Area Plan Design Review Area.
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Lease Agreement. Greyhound Terminal February 24, 2009

Groyhaund Prejest
iitigation Meritoring Pragram

Kitigatlon Agraemeant
PROJECT NAKE ¢ FILE NUMBER: Greyhound Bug Tormingl Project
OWNERIDEVELOPER/APPLICANT: City of Sacramento

Economic Bevelopment Departmant
Downtown Devalopment Groug

Waw Cily Hall, 915 [ Street, 3rd Floor
Sacraments, Caffornia 85614

(916) 808-8845

L John Dangberyg . {oanerdeveloperfapplicant}, agraa to amend

the Greyhound Bus Terminal project applivaticn to Wcorporata the altached mitigation

messures as Identified ia the Initial Study for tha project, | undersiand that by agresing lo

these mitigation measures, all ieniiflad potantially significant enviranmental impacts should

be reduced to betow a level of significance, nereby enaliling the Envirenmental Coordinator
to prepars @ Millzated Negative Dedaration of emdronmental impact for the above

tefarancad prajact.

| also understand that the City of Sacramento will adopt a Mitigation Monitorng Plan {Plan]
for this projact.  This Plan wil be prapared by the Development Services Dapatmant,
purstant to the Califermia Environmenial Qualily Act Guwielines Secton 21081.6 and
pursuant to Article [ of tho Gily's Local Administrative Prosedures for the Preparalion of
Ernvranmaritsl Documents,

| acknawledge that the Greyhound Bus Temninal projest, would be subjec! lo this Plan at the
time ths Plan is adepled. This Plan vill esiablish respansibilifes fer the monitoring of my
project by vadous City Departments and by clhor public agendies under the lerms of the
agraed Lpon mitigation rasasures. | understend that the mitigatoh measunas adopted for my
project may retuirs the expenditurs of caneréavaloper funds where nsoessary to comply with
the provesiens of sald mitgation measunes.

verApplicant)

Assisfant City Manager
Title

X9 08
Date
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Lease Agreement. Greyhound Terminal February 24, 2009

SECTION 1l — GENERAL INFORMATION

The Mitigation Monitoring Plan (MMP) includes mitigation for Seismicity, Soils, and Geology; Air
Quality; and Cultural Resources. The intent of the Plan is to prescribe and enforce a means for
propetly and successfully implementing the mitigation measures as identified within the
Mitigated Negative Declaration/Initial Study for this project. Unless otherwise noted, the cost of
implementing the mitigation measures as prescribed by this Plan shall be funded by the
owner/developer/applicant identified above; in this case, the City. This MMP is designed to aid
the City in its implementation and monitoring of mitigation measures adopted for the proposed
project.

The mitigation measures have been taken verbatim from the Mitigated Negative
Declaration/Initial Study and are assigned the same number they have in the document. The
MMP describes the actions that must take place to implement each mitigation measure, the
timing of those actions, and the entities responsible for implementing and monitoring the actions.
The City will be responsible for fully understanding and effectively implementing the mitigation
measures contained with the MMP. The City, along with other applicable local, state, or federal
agencies, will be responsible for ensuring compliance.
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February 24, 2009

Attachment 6

MND COMMENT LETTERS

July 22, 2008

Rachel Hazlewouod

Gy of Bacramanto, Downtewsn Development Group
New City hall, 915 | Streat. 3™ Floor

Sacramente, CA 85814

NAME OF DEVCLOPMENT: Greyhound Bus Tenminal

TYPE OF DOCUMENT: Draft Mitigated Negativa Daclaralion

The Greyhound Bus Terminal project propases tamporany usse of the slie
as a 13,100 square fool bus leuningl. The ste is loceted on 1.74 gores in
the OB-PUD-SPD zana in the Discovery Center PUD at 420 Richards

‘Boulevard in the Rivar District af the Cantral City.

Bus route 11 provides 30-60 minutes weekday service from Downfown to
Natomas; route 15 provides 30-80 minule service seven days a week ftom
Dewnlewn o North Sacramento; and Nelghborhood Ride route 33
provides 20 minute weekday service adjacent {0 the sile, all with
nonnestivity to ight rail. Regional Transits (RT)
Downtown/Natemas/Airpert (DNA)] light rail extension is planned to be built
from Downtown through the Richards Boulevard area with an optiohal
staticn at Sequola Pacific Boulevard and Richards Boulevard and another
proposed station on the corner of Norta 7™ Street and Richards Houlevard,
bath less than 1/8 mile from the site.

Ragional Transtt (RT) slaff has reviewed the Draft Mitigated Negative
Daclaration and has ths following comments (that we would also like to
see as conditions on the project]:

« A bus shelter pad shall be provided for the Richacds Boulevard bus
stop located on the project site for ADA compliance (currently there Is
graso separaling the sidowalk from the streot). Flease contact Robert
Henwdrix, RT Facilitias {518) 649-2762 for more informalion.

¢ Reglonal Transi information shall ba displayed in a prominant lecation
in the bus ferminal for amployees and custemers, Please contact
Devra Selenls, Marketing Dapartment zt (316) 5560142 for more
information, ’

»  Connectivity of padestrian ways and amanities such as pavers, vertlcal
ourbs, trée shading, lighitng and trellizes shall be provided to
aencatirane walking from tha bus terminal to nearby transit stops.

= Project construaticn shall not disiupt BT service or pedestrian access
to transit stops.

s Provide bicycle parking facilties for employees and customers per
Saetamente City's Code.
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Rachel Haziewood -2- July 23, 2008

« Employers should offer employses subsidized RT transit passas at £0% or groater
digcount.

Thank you for the uppartunity to comment. Please send any subssquent documents
and hearing notices that perlain to this projact as they become available. If you hava
further questions regarding these reeommaendations, pleaze contact me at (918) 556-
0513 or teanfigld@aacri.com,

Sincerely,
e = o s
o (e L
raci Canfisld
Planner

¢ RoseMary Covingtan, AGM Planning and Transt Service Development, RT
Faul Marx, Planning Direstor, RT
Fred Amold, Director of Real Estate, RT
Don Smith, Sentor Plannar, RT
Robert Hendrix, Facilities Suparvizor, RT
Devra Selanis, Public Information Manager, RT

PPLIDSyecomant Raview Proact\bity af Sseremento prejestalendtal GipGrayhaund Jus Terrinal it Kag Des 720 Ao
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THE River DisTRICT
July 24, 2008

Ms. Rachel Hezlewood, Project Manager

City of Sacramento, Downtown Development Group
915 1 Street, 3™ Fioor

Sacramento, CA 85814

Dear Rachel,

Based on the information included in the Greyhound Bus Terminal Mitigated Negalive
Dectaration & Initial Study dated June, 2008, we respectfully submit the following comments:

1. Figure 3 indicates a driveway-lype connection at Sequoia Pacific and Bercut. This
connection should be constructed fo match the width/dimensions of the street that paraliels the
Bus Terminal {three 1anes). In addition, the Intersection should be designed as a more squared-
off intersaction {sse drawing attached). Text indicates that this will be a driveway/zecondary
emergency access. Again, this should be designed and constricted a3 a city street.

2. A designated off-site cell phone waiting area will be provided. The report fails to identify the
iocation of the proposed site. The River District would strongly object to foreing any parking
issues/problems into the neighborhood, generating problems with people “hanging out” to wait
for or prey on Greyhound patrons in a location other than the terminal site. The site should
include adequate parking for Greyhound employees, customers and patrons allowing for belter
control and policing of undesirable aclivities. : :

3. Lopudspeaker announcements will be focused ingide and in the bus bay ares facing east.
While current uses to the east inclde warehouse and trucking, residential development in
Township & and anticipated additional mixed-use development between North 5% and North 79
ghould be considered. Additional sound harriers should be considered

4. The project does not include any action that would generate foul odors. We suggest that
diesel emissions from the normal activity of operating a major bus terminaf would generate foul
odors and mitigation measures should be considered

5. This praject invelves the construction of & major bus terminal in the area. Inherent to.its
operation is the addition of a significant number of new bus tips. We question whether thers is
4 "leas than significant impact® in inereazsed number of vehicle irips.

6. The reportt indicates a Jess than significant impact on parking. In reviewing the Draft Site
Plan, it appears that there are 35 parking spaces proposed with a statement that this exceeds
the 30-space supply provided in the current facility. The report does not provide data for the
number of employees nor does it take into consideration that the current location is accessible
io & number of existing public parking facilities. In ancther area of the repor, it is suggested
that an off-site waiting area would be designated. The number of parking spaces required for
tha project should be carefully studied and adequate parking should be provided on site
{including the ce&ll phone waiting area).

7. The report indicates a less than significant impact on noize levels. The terminal building is
proposed as a buffer for loudspeaker nolse fravefing to the southeast. We suggest that the

1515 North € Street = Sacramento, CA 95811 » 916.321.5599
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terminal may provide a buffer for noise traveling to the west and southwest New residential
development at Township 9 end anficipated development east of the site would be negatively
impacled by the loudspeaker noias and the noise of normat bus operation.

We appreciate the opportunity to comment on the Greyhound Bus Terminal Mitigated Negative
Declaration & Initial Study. If { can answer any questions, please feel free to contact me.

Sincerely,

Patty Kleinknecht
Executive Direclor

1515 North C Street = Sacramentce, CA 95811 = 916.321.5599
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. 7/10/2008 2:06 PM >>>
Rachel, Thanks for the book. There are two site plans-- one in the book page 9 Figure 3 and one in the
Appendices B-10 fig 1.3 Which one is correct....77??

What kind of feni:ing-—it states steel on the site plan.
Calavada Meats & I both have a concern on the fencing since we boarder the property.

In the book page 9 site plan there is a large area under the word Draft Bus Terminal --- will they
landscape this , it appears outside the fence, even better would be to run the fence around that area &
landscape it.

By the way that is a driveway to North B/Bannon not a street extension...!!!l My idea was that if you
took the barriers down, the rail yards could flow thru that point immediately, not the case in this drawing.

Please let me know.

Thanks

Bud Applegate

Senior Vice President
Colliers International

1610 Arden Way, Suite 240
Sacramento, CA 95815

916 929 5999 - Tel
916 563 3003 - Direct
916 802 5200 - Mobile
916 641 1318~ Fax
bud.applegate@colliers.com
www.colliers.com
Qur Knowledge is your Property
Colliers International is a worldwide affiliation of independently owned and operated companies.
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Attachment 7
RESOLUTION NO. 2009-
Adopted by the City of Sacramento

APPROVE LEASE AGREEMENT WITH GREYHOUND LINES, INC. FOR
420 RICHARDS BOULEVARD

BACKGROUND

A.

The Greyhound Bus Terminal is located at 703 L Street in Downtown Sacramento,
which over the years has become one of the busiest and most congested streets
in Sacramento. ‘

The design of the existing Terminal does not permit efficient or safe bus, taxi and
passenger loading and circulation, creates an attractive nuisance for crime and
Joitering in the immediate area, and contributes to the overall blighting conditions
existing in Downtown.

The City and Greyhound desire to enter into a lease to relocate the Greyhound
Terminal to City-owned property at 420 Richards Boulevard, which terminal will be
constructed by the City and occupied by Greyhound for 20 years or until the
Sacramento Intermodal Transportation Facility is ready for occupancy by
Greyhound.

On May 20, 2008, the City Council approved $2 million for required roadway and
site work for 420 Richards Boulevard including grading, utilities, sidewalks, curbs
and gutters and the extension of Sequoia Pacific Boulevard from Richards
Boulevard to Bannon Street fo improve circulation.

The balance of the funds necessary to construct the terminal will come from the
proceeds from the sale of the Sheraton that were earmarked for Downtown
redevelopment projects. :

By separate resolution, the City Council has approved the Mitigated Negative
Declaration for the Greyhound Bus Terminal Project.

Under Section 3.68.110 of the City Code, the City Council may waive the
requirements for competitive bidding for lease of City property based on making
findings regarding special circumstances.

" The Downtown Sacramento Revitalization Corporation was established to alleviate

the burdens of the City and Agency by assisting with the revitalization of the
Richards, Railyards and Merged Downtown redevelopment areas.
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BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

After due consideration of the facts presented, the findings, including the
foregoing recitals and the environmental findings regarding this action, as
stated in this Resolution are approved and adopted.

The City Council finds that the special circumstances of this transaction
make the use of the bid procedure for lease of City property at 420
Richards Boulevard inappropriate because (i) the City will be responsible
for undertaking development of the Project, and (ii) the City is only willing
to lease this property for interim use as a Greyhound bus terminal until
Greyhound’s operations can be relocated to the future Intermodal facility.

The City Manager is authorized to enter into the Lease Agreement for 420
Richards Boulevard Greyhound Terminal (Lease Agreement) with
Greyhound Lines, Inc. for the construction and operation of a bus terminal
to be located at 420 Richards Boulevard substantially in the form attached
as Exhibit A.

The City Manager is authorized to make technical corrections and
revisions to the Lease Agreement as long as such changes are consistent
with the substantive provisions as described in the accompanying staff -
report, subject to review and approval by the City Attorney.

The City Manager is authorized to enter into the Memorandum of
Understanding with the Downtown Sacramento Revitalization Corporation
memorializing the Parties’ intent to enter into future agreements for the
property management of 420 Richards Boulevard and the reinvestment of
funds generated by Greyhound'’s rent.

Table of Contents:

Exhibit A
Exhibit B

Lease Agreement
Memorandum of Understanding
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Exhibit A

LEASE AGREEMENT
FOR

420 RICHARDS BOULEVARD
GREYHOUND TERMINAL

Between
CITY OF SACRAMENTO

and

GREYHOUND LINES, INC.

Approved on:
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420 RICHARDS BOULEVARD
GREYHOUND TERMINAL LEASE

This Lease ("LEASE"), is made and entered into as of this ____ day of , 2009
(“Effective Date”), by and between the CITY OF SACRAMENTO, a California municipal
corporation (“LANDLORD"), and GREYHOUND LINES, INC., a Delaware corporation
(“TENANT”). LANDLORD and TENANT hereinafter may be referred to collectively as the
“Parties” or in the singular as “Party,” as the context requires.

BACKGROUND
This LEASE is entered into on the basis of the following facts, understandings and intention of
the Parties. This Background is intended to explain the purpose for some of the terms of this
{ EASE: however, the LEASE is expressed below with particularity and the Parties intend that
their specific rights and obligations be determined by those provisions and not by the terms in
this Background. In the event of an ambiguity, this Background may be used as an aid in
interpretation of the intentions of the Parties.

A. Definitions. This Background uses certain capitalized terms that are defined below and
in Article | of this LEASE. The Parties intend fo refer to those definitions when a capitalized term
is used but is not defined in this Background.

B. L Street Lease. On April 1, 1997, TENANT entered into a 15 year lease agreement for
the 703 L Street terminal ("L Street Lease”) with DBP Realty Partners (“DBP"), which is set to
expire on March 31, 2012. Under the terms of the L Street Lease, as of April 1, 2007, DBP has
the unilateral right to exercise an early termination of the lease by providing a two year notice.
Because it will take almost two years to design, obtain planning and building entittlements,
secure financing, and complete construction of a new terminal, TENANT needs to enter into a
new lease in the near term to avoid interruption of its services when the L Street Lease expires.

C. Right of First Refusal. Under the terms of the L Street Lease, by entering into this
LEASE, TENANT is obligated to pay DBP the sum of $50,000 under the Right of First Refusal
Agreement, set out as Addendum B of that lease. Under the terms of this LEASE, LANDLORD
or Agency will compensate TENANT for this obligation in consideration for TENANT's execution
of this LEASE.

D. Intermodal Facility. LANDLORD desires that TENANT relocate its bus terminal from
703 L Street to the Premises on an interim basis until TENANT's operations can be
accommodated at LANDLORD’s future Sacramento Intermodal Transportation Facility (“SITF” or
“Intermodal Facility”). The SITF is to be located on | Street, between 3" and 5" Streets, as part
of an expansion of the existing Sacramento Valley Station, which supports Amtrak, Capitol
Corridor and Regional Transit passenger rail, light rail and intercity bus services. Planning,
design and environmental review of the SITF is currently underway, but due to the significant
cost and need to secure federal funding for its construction, the timing on when the SITF will be
developed and when TENANT could relocate to the SITF is uncertain. LANDLORD is willing to
commit that if TENANT relocates to the SITF during the Term of this LEASE, certain rent
provisions and relocation compensation would be provided as set out in Sections 3.02 and 3.04.
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AGREEMENT

NOW, THEREFORE, based on the Background, the mutual promises and covenants of the
Parties contained in this LEASE, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE |
DEFINITIONS AND EXHIBITS

For purposes of this LEASE and all Exhibits, the capitalized terms shall have the
meanings set forth below or in the Background, unless the context otherwise requires or if the
capitalized term is defined in a particular section. Words not defined in this LEASE shall be
given their common and ordinary meaning. The word “shall” is always mandatory.

The documents Which are attached to this LEASE and labeled as exhibits (Exhibits) and
which are referred to in this LEASE may be incorporated into this LEASE if the reference fo the
Exhibit expressly provides that it is incorporated herein.

1.01 “Agency” shall mean the Redevelopment Agency of the City of Sacramento.

1,02 “Assignee” shall mean the entity which may be selected by LANDLORD to assume its
obligations to TENANT under this LEASE.

1.03 “Effective Date” shall mean the date first set out above, which is the last date that both
LANDLORD and TENANT have signed this LEASE, as indicated by the dates on the signature
page, following approval of this LEASE by the governing boards of LANDLORD and TENANT.

1.04 “Event of Default” shall have the meaning set forth in Section 10.01.

1.05 “Environmental Contamination” shall mean the presence of one or more Hazardous
Materials in or on the Premises or otherwise in the ground, air, water or other parts of the
environment that is not allowed by Environmental Laws or which is not in compliance with
Environmental Laws or this LEASE.

1.06 “Environmental Laws” shall mean any statute, law, rule, regulation, ordinance, code,
policy or rule of common law of any Governmental Entity now in effect and in each case as
amended fo date and any judicial or administrative interpretation thereof, including any judicial or
administrative order, consent decree, or judgment, relating to the environment, human heaith or
Hazardous Materials, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (CERCLA) (42 U.S.C. ' 9601 et seq.); the Resource
Gonservation and Recovery Act of 1976 (RCRA) (42 U.S.C. ' 6901 et seq.); the Clean Water
Act, also known as the Federal Water Pollution Control Act (FWPCA) (33 US.C ' 1251 et
seq.); the Toxic Substances Control Act (TSCA) (15 U.S.C. ! 2601 et seq.); the Hazardous

Materials Transportation Act (HMTA) (49 U.S.C. * 1801 et seq.); the Insecticide, Fungicide, and
' Rodenticide Act (7 U.S.C. ' 136 et seq.); the Superfund Amendments and Reauthorization Act
(SARA) (42 U.S.C. ' 6901 et seq.); the Clean Air Act (42 U.S.C. 7401 et seq.); the Safe
Drinking Water Act (42 U.S.C. ' 300f et seq.); the Solid Waste Disposal Act (42 U.S.C. ' 6901
et seq.); the Emergency Planning and Community Right to Know Act (42 U.S.C. ' 11001 et
seq.); the Occupational Safety and Health Act (OSHA) (20 U.S.C. "' 635 and 657); the
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California Underground Storage of Hazardous Substance Act (Health & Saf. Code, 25280 et
seq.); the California Hazardous Waste Control Act (Health & Saf. Code, ' 25100 et seq.); the

California Safe Drinking Water and Toxic Enforcement Act (Health & Saf. Code, ' 24249.5 et

seq.); and the Porter-Cologne Water Quality Act (Water Code, 13000 et seq.), together with

any amendments of these statutes and regulations promulgated under them (whether enacted
or promulgated before, on, or after the Effective Date).

1.07 “Environmental Liabilities” shall mean any and all administrative, regulatory, or judicial
actions, suits, allegations, demands, demand letters, claims, liens, notices of noncompliance or
violation, investigations, liabilities, losses, costs (including remedial, investigative and/or
monitoring costs), settlements, assessments, penalties, interest, legal, accounting and
consultant fees and costs of court relating in any way to any Hazardous Materials or ‘
Environmental Laws incurred by or asserted against LANDLORD based on or caused by acts or
omissions of TENANT and its agents, employees, directors, officers, shareholders, contractors,
inviteas, licensees, representatives, successors or assigns, including, without limitation: (a) any
and all claims by any Governmental Entity for enforcement, cleanup, removal, response,
remedial, or other actions or damages pursuant to any applicable Environmental Laws, and (b)
any and all claims, brought under common law or statute, by any party seeking damages,
contribution, indemnification, cost recovery, compensation, or injunctive relief resuiting from
Hazardous Materials or arising from alleged injury or threat of injury to heaith, property, safety, or
the environment.

1.08 “Force Majeure” shall mean any fiood, tornado, other acts of God, fire, shortages of
labor or materials, strikes, riot, war, or other similar or dissimilar conditions or events heyond the
reasonable contro! of the Party claiming such occurrence.

1.09 “Governmental Entity” shall mean the City of Sacramento and any court or any federal,
state, or local legislative body or governmental municipality, department, commission, board,
bureau, agency or authority.

110 “Hazardous Materials” shall mean: (a) any petroleum or petroleum products,
radioactive materials, asbhestos, urea formaldehyde foam insulation, transformers or other
equipment that contains dielectric fluid containing levels of polychlorinated biphenyls (PCBs),
and radon gas; (b) any chemicals, materials, or substances defined as or included in the
definition of "hazardous substances,” "hazardous wastes," "hazardous materials,” "extremely
hazardous wastes," "restricted hazardous wastes," "toxic substances,” "toxic pollutants,”
"contaminants,” or "pollutants," or words of similar import, under any applicable Environmental
Laws: and (c) any other chemical, material or substance which is in any way regulated by any
Governmental Entity.

141 “Improvements” shall mean all improvements to the Property by LANDLORD as
required or permitted under this LEASE during the Term, but do not include the extension of
Sequoia Pacific Boulevard as a public street.

1.12- “Lenders” shall mean each and all of the lenders providing the Loans to LANDLORD or
its Assignee for the Improvements as set forth in Section 8.02.

1143 “Loan Documents” shall mean any documents between LANDLORD or its Assignee
and Lenders with regard to the Improvements.

114 “Loan(s)” shall mean the proceeds of the loans from Lenders which are used by
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LANDLORD or its Assignee to construct the Improvements and provide long term financing for
the Improvements, as further described in Section 6.02.

1.15 “Memorandum of Lease” shall mean the memorandum that summarizes the terms of
this LEASE as of the date TENANT commences occupancy of the Premises, which shall be
recorded in the official records of the County of Sacramento as specified in Section 2.02(d), a
copy of which is to be attached to this LEASE as Exhibit “C”.

1.16 “Mortgage Liens” shall mean all LANDLORD approved mortgages, deeds of frust,
liens, security interests, pledges, conditional sale contracts, claims, rights of first refusal, options,
charges, liabilities, obligations, easements, rights-of-way, limitations, reservations, restrictions
and other encumbrances of any kind that may be placed against the leasehold estate by
Lenders as provided in Section 6.02.

147 “Notice of Intent to Occupy” shall mean the written notice issued by TENANT as
described in Section 5.01(d). .

1.18 “Permits” shall mean all permits, licenses, registrations, franchises, concessions,

orders, certificates, consents, accreditations, authorizations and approvals of any Governmental

Entity to undertake the Improvements and for TENANT to occupy and operate its business at the
. Premises. :

119 “Person” shall mean an individual, partnership, joint venture, limited liability company,
corporation, bank, trust, unincorporated organization or a Governmental Entity.

1.20 “Plans” shall mean the construction drawings and specifications for the Improvements
to be undertaken by LANDLORD under this LEASE as referenced in Section 5.01(a).

1.21 “Premises” shall mean all of the following: the Property in its condition as of the
Occupancy Term as defined in Section 2.02(b), all rights and easements appurtenant to the
Property, and all Improvements LANDLORD and/or its Assignee will undertake to the Property
under the terms of this LEASE. For purposes of identification, the Premises is depicted on the
site map attached as Exhibit “B”. Unless expressly provided otherwise, “Premises” does not
mean TENANT's FF&E or TENANT' s Improvements that are placed on the Property or on the
Improvements (including, without limitation, within the Terminal Building) by TENANT, regardless
of whether TENANT's FF&E or TENANT's improvements are considered affixed to, and part of,
the Property or the Improvements.

1.22 “Project” shall mean the development of the Property as a bus terminal in a manner
functionally equivalent to the 703 L Street terminal and suitable for the operations of TENANT as
depicted in Exhibit “B” and in accordance with the Plans and the terms of this LEASE.

1.23 “Property” means the parcel of land of approximately 1.93 gross acres encompassing
Assessor Parcel Nos. 001-0210-045 through 049, and -053, as more particularly described in
Exhibit “A” and generally known as 420 Richards Boulevard.

1.24 _“Rent” shall mean the Base Rent as defined in Section 3.01 and adjusted in Section
3.02, the amount of which on the commencement of the Occupancy Term shall be Thirty Two
Thousand ($32,000) per month, plus any and ali other sums payable by TENANT either to
LANDLORD or on behalf of LANDLORD pursuant to the terms of this LEASE.
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1.26 “Rent Commencement Date” shall mean the date of the commencement of the
Occupancy Term as defined in Section 2.02(b).

1.26 “Replacement Cost” shall mean the amount required to rebuild or replace (including
cost of debris removal) all of the Improvements to be located on the Premises during the Term
of this LEASE as if all of such improvements had been destroyed as a result of a casualty.

1.27 “Taxes” shall mean all real or personal property or other special or general taxes,
assessments, fees, levies, duties (including customs duties and similar charges), deductions or
other charges of any nature whatsoever (including interest and penalties) imposed by any law,
rule or regulation as assessed against or applied to the Premises and TENANT’s FF&E and
TENANT’s Improvements.

1.28 “TENANT’s Furniture, Fixtures and Equipment (FF&E)” shall mean the personal
property of TENANT that is ptaced in or affixed on the Premises by TENANT during the Lease
Term for operation of the permitted use of the Premises.

1.29 “TENANT’s Improvements” shall mean the improvements to the Premises as permitted
by LANDLORD as defined in Section 5.07.

1.30 “Term” shall mean the period from the Effective Date and to the Termination Date,
unless sooner terminated based on mutual agreement of the Parties as provided in Section
10.05 or cancelled for breach as provided in Sections 10.01 and 10.04.

1.31  “Terminal Building” shall mean the building of approximately 13,100 square feet and
including an attached approximate 7,800 square foot canopy, to be constructed by LANDLORD
or its Assignee under the terms of this LEASE on the Property and which is improved in
accordance with the Plans to allow for TENANT's commencement of operations. The design of
the Terminal Building is subject to TENANT’s prior approval of the Plans as set out in Section
5.01.

1.32 “Termination Date” shall mean twenty (20) years from the commencement of the
Occupancy Term, unless sconer terminated based on mutual agreement of the
Parties as provided in Section 10.05 or cancelled for breach as provided in Sections 10.01 and

10.04.

1.33  “SITF” shall mean the Sacramento Intermodal Transportation Facility as more
particularly described in the Background.

ARTICLE Il
LEASE OF PREMISES AND TERM OF LEASE

2.01 LEASE OF PREMISES. LANDLORD hereby leases the Premises to TENANT, and
TENANT hereby leases the Premises from LANDLORD, on the terms and conditions set forth in
this LEASE. The Parties intend that this LEASE be interpreted as a "triple net’ lease.

2,02 TERM OF LEASE. The Term of this LEASE includes all of the following periods:

(a) Initial Term. The “Initial Term” of this LEASE consists of the “construction
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phase” and begins on the Effective Date and ends after the date when LANDLORD, acting as a
Governmental Entity, has issued a certificate of accupancy for the Terminal Building and
TENANT commences possession and occupancy of the Premises. During the Initial Term,
TENANT shall not occupy the Premises other than to undertake TENANT's Improvements to the
Premises and installation of TENANT's FF&E to make it suitable for commencement of
TENANT's operations. During the Initial Term, no Rent shall be due and TENANT's only
obligation under this LEASE is to cooperate with LANDLORD in the planning and design of the
Improvements and undertaking the necessary TENANT's Improvements and installation of
TENANT's FF&E as needed to allow for its occupancy by the time specified in subsection

2.02(c), below.

(b) Occupancy Term. The “Occupancy Term” of this LEASE begins at the end of
the Initial Term on the date that TENANT commences occupation of the Premises for TENANT's
operations. The Occupancy Term shall extend for a period of twenty (20) years and end on the
Termination Date. If the commencement date of the Occupancy Term occurs on a day other
than the first day of the calendar month, the twenty (20) year period shall be measured from the
first day of the calendar month next following the date TENANT commences occupation of the
Premises.

(c) TENANT’s Possession. If the Improvements have been completed and the
Premises are ready for occupancy, then TENANT must commence occupation of the Premises
for operation of TENANT's business no later than the earlier date that either: (i) TENANT'’s
current L Street Lease expires, (i} the date the L Street Lease terminates if DBP exercises its
right to early termination of that lease, or (i) the date that TENANT and DBP mutually agree to
terminate the L Street Lease. LANDLORD shall provide written consent for an extension of time
for TENANT to commence occupancy of the Premises based on good cause. Failure of
TENANT to occupy the Premises under the terms of this LEASE shall be an Event of Default
under Section 10.01.

(d) Memorandum of Lease. Within thirty (30) days after the Occupancy Term
commences, LANDLORD shall prepare, the Parties shall execute, and LANDLORD shall record
the Memorandum of Lease to establish the specified dates of the Occupancy Term and the
amount of Rent, among other matters.

ARTICLE Il
RENT AND RELOCATION EXPENSES

3.01 BASE RENT. TENANT shali pay to LANDLORD at 915 | Street, Sacramento, California
95814, Attention: Economic Development Department, or such other entity or place as
LANDLORD may desighate in writing, fixed Base Rent (the amount of which as hereinafter
defined) without prior demand, deduction, or setoff, with the first payment due on the
commencement date of the Occupancy Term (“Rent Commencement Date”) and on the first day
of every month thereafter until this LEASE expires or is sooner terminated for convenience or
cancelled for breach. If the date of the commencement of the Occupancy Term is not the first
day of the calendar month, or if the LEASE ends on a date other than the last day of a calendar
month, the amount of Base Rent owed for that month shall be prorated based on a thirty (30)
calendar day month.

3.02 RENT SCHEDULE. The amount of Base Rent at the commencement of the Occupancy
Term shall be Thirty Two Thousand Dollars ($32,000). The amount of Base Rent shall be
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adjusted on the first day of the month following the third anniversary of the Rent Commencement
Date and on each three years thereafter (each such anniversary referred to as an “Adjustment
Date”). The amount of Base Rent shall be increased by three percent (3%) of the amount of
Base Rent owed immediately preceding the Adjustment Date, and all such adjustments shall be
compounded and rounded up to whole dollars. In summary, the amount of Base Rent owed
during the Occupancy Term of this LEASE is as follows:

Year 1-3 $32,000 Year 10-12 ~ $34,968 Year 19-20  $38,211
Year 4-6 $32,960 Year 13-15 336,017
Year 7-9 $33,949 Year 16-18  $37,008

(a) Adjusted Rent Schedule for Modular Terminal Building. If the LANDLORD
decides to construct the Terminal Building using a modular structure in lieu of a permanent
building as provided in Section 5.01(c), the foregoing Base Rent schedule shall be revised and
set out in ah amendment to this LEASE. The total construction cost savings, based on the
difference between the estimated construction costs for a permanent Terminal Building versus
the actual construction costs to purchase and install a modular structure, shall be deducted from
the foregoing Base Rent schedule by allocating the cost difference over the Occupancy Term on

a monthly basis.

(b) SITF Relocation. If the Parties mutually agree to terminate this LEASE for their
convenience to allow for TENANT to relocate to the SITF prior to the Termination Date as set
out in Section 10.05, LANDLORD shall be obligated to maintain the same rent schedule set out
above for comparable space under the SITF lease for five (5) years, or the period of time until
year 20 of the Occupancy Term, whichever is less, so that TENANT does not incur liability for
rent at the SITF which is higher than the amount of rent it would have owed if this LEASE was
not terminated. TENANT'’s occupancy at the SITF will be subject to a separate lease
agreement. .

3.03 LATE PAYMENTS. If any installment of Base Rent or any payment by TENANT due
under this LEASE is not received within five (5) calendar days after the date when due, TENANT
will immediately pay to LANDLORD a late charge equal to three percent (3%) of the delinquent
amount. LANDLORD and TENANT agree that this late charge represents a reasonable
estimate of the costs and expenses LANDLORD will incur and is fair and compensation to
LANDLORD for its loss suffered by reason of late payment by TENANT.

3.04 RELOCATION EXPENSES. In consideration for TENANT'’s execution of this LEASE,
LANDLORD, or Agency on behalf of LANDLORD, shall pay TENANT the amount of Fifty
Thousand Dollars ($50,000) to compensate TENANT for its obligation to make payment to DBP
under the First Right of Refusal provision in the L Street Lease. TENANT shall provide
LANDLORD or Agency with an invoice verifying that the First Right of Refusal payment has been
made to DBP, and payment to TENANT shall be made within thirty (30) calendar days after
receipt of the invoice. LANDLORD and Agency shall not be obligated to make any other
payment to TENANT for its cost to relocate to the Premises under this LEASE.

If the Parties agree to terminate this LEASE to allow for relocation of TENANT to the SITF, then
LANDLORD, or Agency on behalf of LANDLORD, shall pay TENANT for its relocation costs in
an amount not to exceed One Hundred Thousand Doliars ($100,000). TENANT shall provide
LANDLORD or Agency with an itemized invoice that specifies the actual relocation expenses
incurred and payment shall be made within thirty (30) calendar days after receipt of the invoice,
or thirty (30) calendar days after TENANT commences occupancy at the SITF, whichever date is
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later. LANDLORD and Agency shall not be obligated to make any other payment to TENANT for
its cost to relocate to the SITF under the terms of this LEASE.

ARTICLE IV
PAYMENT OF UTILITIES, TAXES AND ASSESSMENTS

4.01 UTILITIES. TENANT shall pay when due all fees and charges for water, sanitary sewer,
storm drainage, natural gas, electricity, telephone and the disposal of garbage, refuse and-
rubbish and all other utilities, services and conveniences used on the Premises during the Term
of this LEASE. TENANT shall also insure the integrity and accuracy of facilities that are installed
by TENANT as a requirement of service by utility providers (meters, conduits, hoxes, valves,
switches, pads, etc.) for the duration required by the utility provider.

4.02 TAXES, ASSESSMENTS AND SERVICE CHARGES. As a Government Entity,
LANDLORD is not obligated to pay property taxes and certain types of assessments as the
owner of the Property. However, this LEASE may constitute a possessory interest

in property that is subject to taxation. In that event, TENANT shall be responsibie to pay the
taxes and assessments as described below.

(a) TENANT's Obligation to Pay Taxes. As a part of the consideration for the
execution and delivery of this LEASE and the amount of the Base Rent, TENANT covenants to
pay and shall pay, without abatement, deduction, or offset and before any fine, penalty, interest
or cost may be added thereto for the non-payment thereof, all personal property taxes, property
taxes (whether or not denominated as possessory interest taxes), and all assessments, special
taxes, license and permit fees, or other property refated, and all other governmental charges,
general and special, ordinary and extraordinary, unforeseen as well as foreseen, of any kind and
nature whatsoever, as well as assessments for sidewalks, streets, sewers, water, or any other
public improvements and any other improvements or benefits (all of which taxes, assessments,
special taxes or other property related charges or service fees, and all other governmental
charges may be hereinafter referred to as ‘Impositions”), which shall be made, assessed, levied,
imposed upon or become due and payable in connection with, or become a lien upon, the
Property and/or the Improvements, or become payable, during the Term of this LEASE that are
assessed on or against the Property, the Premises, the Improvements, TENANT's
Improvements, TENANT'’s FF&E or the leasehold estate created by this LEASE. Without
limiting the generality of the previous sentence, TENANT's duty to pay the Impositions under this
Section 4.02 includes the payment of any possessory interest tax levied or assessed by any
Governmental Entity on or against TENANT’s possessory interest under this LEASE or in the
Premises or Improvements.

(b) Installments. If by law, any such Imposition may, at the option of the TENANT,
be paid in installments (whether or not interest shall accrue on the unpaid balance of such
Imposition), TENANT may exercise the option to pay the same (and any accrued interest on the
unpaid balance of such Imposition} in instaliments and shall only pay such installments as may
become due during the Term of this LEASE as the same respectively becomes due and before
any fine, penalty, interest or cost may be added thereto, for the nonpayment of any such
installment and interest.

(c) Proration. Any Imposition refating 1o a fiscal period of the taxing authority, a part

of which period is included in the Term of this LEASE and a part of which is included in a period
of time before commencement of the Occupancy Term or after the Termination Date, shall
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(whether or not such Imposition shall be assessed, levied, imposed or become a lien upon the
Property and/or the Improvements, or shall become payable during the Term of this LEASE) be
adjusted between LANDLORD and TENANT as of the date the Occupancy Term commences or
the Terminate Date, so that TENANT shall pay only that portion which relates to the period of
time that TENANT occupied the Premises.

4,03 SEPARATE ASSESSMENT OF LEASED PREMISES. if the Premises are assessed
and taxed as part of other property LANDLORD owns, then LANDLORD shall try in good faith to
have the taxing authorities tax and assess the Premises, while this LEASE is in effect, as a
separate parcel distinct from the LANDLORD’ s other property. LANDLORD shall cooperate
with TENANT’s efforts to obtain separate tax assessments and tax bills by timely executing any
documents the taxing authorities reasonably require in connection with TENANT's application.

4.04 EVIDENCE OF PAYMENT. TENANT shall, within thirty (30) days after the written
request of LANDLORD, but no sooner than sixty (60) days after the date on which the Imposition
is payable, furnish to LANDLORD the official receipts from the appropriate taxing authority, or
other evidence satisfactory to LANDLORD, evidencing the payment of such Imposition.

4.05 PAYMENT BY LANDLORD. In the event of TENANT's failure to pay any such imposition
when due, LANDLORD shall have the right to pay the same and charge that amount to TENANT
as additional Rent. LANDLORD shall promptiy send to TENANT: (a) copies of any notices for
any taxes, assessments or charges, if such notices have been received by LANDLORD, and (b)
evidence of any such payment of impositions made by LANDLORD, which are the responsibility
of the TENANT pursuant to the terms of this LEASE.

4.06 CONTEST RIGHTS. TENANT shall have the right to contest the amount or validity, or to
seek a refund, in whole or in part, of any Imposition by appropriate proceedings; provided,
however, that this provision shall not be deemed or construed in any way as relieving, modifying
or extending TENANT's covenants to pay any such Imposition at the time and the manner as
provided in this Article IV, unless TENANT shall have deposited with LANDLORD or a bank or a
trust company designated by LANDLORD, as security for the payment of such Imposition,
money or a corporate surety bond or other security acceptable to LANDLORD in the amount so
contested and unpaid, together with the estimated amount of all interest and penalties in
connection therewith and all charges that may or might be assessed against or become a
charge on the Property and/or Improvements or any part thereof pursuant to said proceedings,
whereupon TENANT may postpone or defer payment of such Imposition.

(a) Proceedings. Upon the termination of such proceedings, TENANT shall pay the
amount of such Imposition or part thereof as finally determined in such proceedings, the
payment of which may have been deferred during the prosecution of such proceedings, together
with any costs, fees, interest, penalties or other liabilities in connection therewith, and upon such
payment LANDLORD shall return, or cause such bank or trust company to return, the amount
above referred to without interest. If, at any time during the continuance of such proceedings,
LANDLORD shall deem the amount deposited is insufficient, TENANT shall, upon demand,
deposit with LANDLORD or such bank or trust company such additional sums as LANDLORD
may reasonably request, and upon such failure of TENANT to do so, the amount theretofore
deposited may be applied by LANDLORD or such bank or trust company to the payment,
removal and discharge of such Imposition and the interest and penaities in connection therewith
any costs, fees or other liabilities accruing in any such proceedings, and the balance, if any,
shall be returned to TENANT.
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(b) Indemnity. LANDLORD agrees not to unreasonably withhold its consent in
joining in any such proceedings or permit the same to be brought in its name. LANDLORD shall
not ultimately be subject to any liability for the payment of any cost or expenses in connection
with any such proceeding, and TENANT agrees to indemnify, save and hold harmless
LANDLORD for any such costs or expenses. ‘

{c) Refund. TENANT shall be entitled promptly to any refund of any imposition and
penalties or interest therein, which may have been paid by TENANT or which have been paid by
LANDLORD and for which the LANDLORD has been fully reimbursed.

4.07 OTHER TAXES. Except as may be provided to the contrary in Section 4.02, nothing in
this LEASE shall require TENANT to pay any franchise, corporate, estate, inheritance,
succession, capital levy, stamp tax or transfer tax of LANDLORD acting as a Government Entity.
LANDLORD shall not be required to pay any income, excess profits or revenue tax or any other
tax, assessment, charge or levy upon the rental of the Premises, or and other similar charges
that may be owed by TENANT, due to the amount of the Base Rent, LANDLORD’s contribution
toward the costs for the Improvements, relocation payments received by TENANT from
LANDLORD or Agency, or any other financial terms of this LEASE.

4.08 TAX HOLD HARMLESS CLAUSE. TENANT shall indemnify, defend (with attorneys
reasonably acceptable to LANDLORD), protect, and hold harmless LANDLORD and
LANDLORD's Property, including the Premises and the Improvements located on the Property
on or after the Effective Date, from and against all Impositions, liabilities, claims, demands,
damages, fines, interest, penalties, judgments, settlements, and other costs that arise from any
taxes, assessments, or other charges TENANT is required to pay under this Article V.

4.09 ASSESSMENT DISTRICTS, SPECIAL TAX DISTRICTS, OR OTHER SIMILAR
FINANCIAL MECHANISMS. If during the Term LANDLORD, acting in its capacity as a
Government Entity, determines that an assessment district, a special tax district, a business
improvement district, a developer fee, or other similar financing mechanism, whether or not
associated with a bond issue, is required for implementation of a city policy adopted by the
Sacramento City Council, TENANT waives its right to disapprove, protest, or otherwise vote
against (and agrees to affirmatively support) the district, fee or other financing mechanism.
TENANT’s waiver does not extend to its sublessees, but this waiver shall be included in all
sublease agreements entered into after the Effective Date.

ARTICLEV
IMPROVEMENT OF THE PREMISES

6.01 LANDLORD’S Construction of Improvements.

(a) Plans. After the Effective Date, the Parties shall work cooperatively and in good
faith to develop a site plan, Terminal Building design pian, and related infrastructure and
improvement plans and specifications (collectively “Plans”) for development of the Property for
the Project. LANDLORD shall prepare the Plans and the Plans are subject to TENANT's
approval, which shall not be unreasonably withheld and which shall be approved or denied
within thirty (30) calendar days from the receipt thereof. If TENANT and LANDLORD are unable
to mutually agree to approve the Plans, then either Party may terminate this LEASE for its
convenience without liability to the other Party.
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(b) Budget. LANDLORD has established a budget of $5.5 million for the costs of the
Improvements based on $1 million in site improvements (grading and utilities}, $1 miliion for
Sequoia Pacific Boulevard street extension improvements, and $3.5 million for the Terminal
Building and associated development such as parking lots and driveways assuming that the
Terminal Building will be a permanent structure.

{c) Terminal Building. LANDLORD reserves the right, in its sole discretion, to
install a modular building in lieu of a permanent structure for financial or other reasons. As set
out in Section 3.02 {a), the amount of Base Rent shall be adjusted over the LEASE Occupancy
Term to account for the difference in construction cost estimate between a permanent structure
and associated development costs, as set out in section 5.01(b} above, and the actual costs of a
modular building and associated development costs.

(d) Permits. After completion and approval of the Plans, LANDLORD will proceed to
obtain the necessary planning and building entitlements and select a developer or contractor to
construct the Improvements.

(d) Schedule. Commencement of construction of LANDLORD's Improvements shall
be based on the construction schedule prepared by the developer or contractor selected by
LANDLORD. The construction schedule shall allow for completion of LANDLORD’s
Improvements, as evidenced by issuance of the certificate of occupancy, by no later than sixty
(60) calendar days prior to the date TENANT commits in writing to commence occupancy of the
Premises for TENANT's operations (“Notice of Intent to Occupy”). LANDLORD and TENANT
shall review the construction schedule and mutually concur on the date to issue the construction
contractor a notice to proceed to allow for completion of the LANDLORD's Improvements sixty
(60) calendar days prior to the date specified in TENANT’s Notice of Intent to Occupy. In no
event shall LANDLORD complete construction of LANDLORD’s Improvements later than (a)
twenty-four (24) months from the date of TENANT's written notice of the early termination of the
L Street Lease, or (b) the expiration date of the L Street Lease, which is March 31, 2012;
whichever date is earlier.

(e) Delays. If for reasons beyond its control, LANDLORD is unable to complete the
[mprovements within either the twenty-four (24) month period or March 31, 2012 date as
referenced in subsection (d), above, LANDLORD shall be obligated, at TENANT's election, to
either:

(1) Compensate TENANT for its damages caused by such delay in the amount of
the difference in rent actually paid by TENANT as compared to the Base Rent during the
delay period. The “delay period” is the number of days between the date when TENANT
was to commence operations at the Premises and the actual date of occupancy. Such
compensation shall be in the form of rent abatement after TENANT commences
occupancy of the Premises until the full sum of the delay damages has been paid; or

(2) Make a good faith effort to provide TENANT with an interim terminal facility,
either on the Property or at another location owned or controlled by LANDLORD, to
insure that TENANT's services to its patrons within the City of Sacramento are not
interrupted. The rent for such interim facility shall not exceed the Base Rent. If
LANDLORD is unable to provide TENANT with an interim facility for all or part of the
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delay period, LANDLORD shall be obligated to provide TENANT with a rent abatement
as set out in subsection (e)(1), above.

] Compliance with Laws. LANDLORD represents and warrants to TENANT that
upon issuance of the certificate of occupancy, the Premises shall be in compliance with all
applicable zoning requirements, ordinances and regulations, and all applicable laws affecting the
Premises and/for required for TENANT's proposed use of the Premises, including, without
limitation, compliance with the Americans with Disabilities Act (or other laws aﬁecting handicap
access) and any environmental impact or traffic studies or requirements.

5.02 LANDLORD’S APPROVAL OF PERMITS. LANDLORD, as a Government Entity,

retains the right, among other things, in connection with its review of the Project for zoning and
building entitlements (“Permits”), to: (i) consider the environmental impacts of the Project, (i)
adopt measures to mitigate potentially significant impacts, (iii) impose conditions that may modify
the Project which would require changes to Plans, and (iv) elect not to approve the Project and
the permits and not to proceed with any further actions to implement this LEASE.
Notwithstanding LANDL.ORD's approval of this LEASE, LANDLORD has not made any pre-
commitments to approve the Project or the Permits, or the schedule as to when such Permits
may be approved. LANDLORD, acting as a Governmental Entity in evaluating the application for
the Permits, will be acting in its capacity as a municipal land use regulatory authority and shall
have no obligation whatsoever to exercise its discretion in any particular manner, and
LANDLORD reserves its full discretion in that regard. This LEASE shall not be construed as a
development agreement within the meaning of Government Code Section 65864 ef seq. .

5.03 Intentionally Omitted.

5.04 SCOPE OF LANDLORD’S IMPROVEMENTS. The required Improvements to be
constructed by LANDLORD shall be functionally equivalent to the 703 L Street terminal and in
accordance with the approved Plans and the terms of this LEASE. The scope of the
improvements to be constructed by LANDLORD include, without limitation, (a) the Terminal
Building; (b} asphalt pavement and striping for bus loading bays and parking facilities to
accommodate passenger vehicles, TENANT's buses, and queued taxis; a second driveway
entrance for buses only on Richards Boulevard along the east side of the Property; and a
driveway exit access for buses only at the southern portion of the Property to connect to Bannon
Street as depicted in Exhibit “B”; (c) fencing along the Property boundary where fencing may
not currently exist with materials that match the existing fencing; and (d} landscaping and
lighting.

5.05 SEQUOIA PACIFIC BOULEVARD EXTENSION. LANDLORD intends to undertake
construction of the extension of Sequoia Pacific Boulevard, which may include improvement of
the signalized intersection at Richards Boulevard and Sequoia Pacific Boulevard, at the time that
the Improvements are constructed if: (i) such construction phasing is feasible and cost-effective,
and (i) construction of this street will not delay the construction schedule for completion of the
Improvements. If the extension of Sequoia Pacific Boulevard must be constructed after
completion of the Improvements, LANDLORD reserves the right, acting in its capacity as a
Government Entity, to undertake improvement of that portion of the Property as a public street,
subject to providing TENANT with vehicular access to the Terminal Building during construction,
which may include use of the bus-only access driveway by TENANT’s patrons during
construction, and repairing any physical damage to any of the Improvements or to the Premises
that are not located within the street right of way. LANDLORD shall coordinate with TENANT
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regarding the scope and schedule of construction and alteration of the Improvements to
accommodate the street construction and to minimize disruption to TENANT's operation.

5.06 UTILITIES. LANDLORD shall install (or cause to be instalied) in, on, and within the
Property and the Terminal Building all facilities necessary to supply water, sewer, gas, electricity,
telephone, cable television, and other utility services required for TENANT's operations and
maintenance of the Improvements.

5.07 TENANT’s IMPROVEMENTS AND FF&E. TENANT shall be solely responsible for
making any improvements within the Terminal Building which are not included in the Plans to
accommodate TENANT's operations (“TENANT's Improvements”) and installing or providing
TENANT’s FF&E. TENANT shall retain ownership of TENANT's Improvements and FF&E
which are undertaken and funded by TENANT during the Term of this LEASE.

LANDLORD shall provide TENANT with reasonable access and entry into the Premises prior to
the date of issuance of the certificate of occupancy to allow TENANT and its contractors to
commence construction of TENANT’s Improvements and installation of TENANT's FF&E, as
long as such access and entry will not interfere with or delay completion of the work of
LANDLORD’s contractors. During the Initial Term, all TENANT's Improvements to be
constructed and all TENANT's FF&E that will be permanently affixed to the Premises shall be
subject to LANDLORD's prior approval, which shall not unreasonably be withheld. Any
TENANT’s Improvements and TENANT’s FF&E that are constructed or permanently affixed after
commencement of the Occupancy Term shall comply with the provisions in Section 7.11.

TENANT shall indemnify, defend (with attorneys reasonably acceptable to LANDLORD), protect,
and hold harmiess LANDLORD and LANDLORD’s Property, including the Premises and the
TENANT's Improvements and FF&E located on the Premises on or after the Effective Date, from
and against all liabilities, claims, demands, damages, fines, interest, penalties, judgments,
settlements, and other costs that arise from any wages, costs, penalties, or other charges that
TENANT and its contractors and subcontractors are required to comply with or pay for
construction of TENANT’s Improvements and installation of TENANT's FF&E, including, without
limitation, payment of prevailing wages and payment for labor and materials supplied by
contractors and subcontractors of TENANT.

Prior to undertaking construction of any TENANT’s Improvements and installation of TENANT's
FF&E, TENANT must procure insurance in an amount not less than the Replacement Cost of
the permanent and affixed improvements providing protection against any peril included within
the classification of Fire and Extended Coverage, sprinkler damage, vandalism, malicious
mischief and such other additional perils as is covered in an “all risks” standard insurance policy.
The insurance policy shall comply with the provisions of Sections 8.02 and 8.04 and TENANT
may self-insure for such coverage as provided in Section 8.01.

5.08 WARRANTIES AND REPRESENTATIONS OF PARTIES. The Parties have made to
each other the following warranties and representations, which shall not be construed as
covenants.

(a) LANDLORD. As of the Effective Date, LANDLORD warrants and represents that:

(1) LANDLORD is authorized to enter into and perform the obligations of
this LEASE, including without limitation, to lease the Property in accordance with the terms
hereof, :
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(2) Toits best actual knowledge, and without a search of all LANDLORD
records LANDLORD is not subject to any contract or agreement which would prevent the
consummation of this LEASE, or cause it to be in default under such contract or agreement.

(3) Toits best actual knowledge, and without a search of official court or
other tribunal records, there is no action, suit, or proceedings (including but not limited to
eminent domain proceedings) which have been instituted or threatened, which would materially
affect the Property or the right to construct improvements thereon, at law or in equity, or before
any federal, state or municipal governmental department, commission, board, bureau, agency or
instrumentality.

(4) To its best actual knowledge, and without having conducted or having
any obligation to conduct any formal, informal, or other investigation, there is no Hazardous
Substance located upon the Property, or which has been generated, manufactured, stored,
disposed of or used on the Property.

(b) TENANT. As of the Effective Date, TENANT warrants and represents that:

(1) TENANT is authorized to enter into and perform the obligations of this
LEASE, including without limitation, to lease the Property in accordance with the terms hereof.

(2) Toits best actual knowledge, and without a search of all TENANT's
records, TENANT is not subject to any contract or agreement which would prevent the
consummation of this LEASE, or cause it to be in default under such contract or agreement.

(3) To its best actual knowledge, and without a search of official court or
other tribunal records, there is no action, suit, or proceedings (including but not limited to
eminent domain proceedings) which have been instituted or threatened, which would materially
affect TENANT's ability to perform its obligations hereunder or construct the Improvements for
the Project, at law or in equity, or before any federal, state or municipal governmental
department, commission, board, bureau, agency or instrumentality.

ARTICLE VI
FINANCING IMPROVEMENTS; SUBORDINATION AND MORTGAGE LIENS

6.01 STATUS OF TITLE OF PROPERTY. LANDLORD holds fee title to the Property. Title to
the leasehold estate created by this LEASE is subject to all exceptions, easements, rights, rights
of way, and other matters of record existing as of the Effective Date. Title to the leasehold
estate is subject to, and subordinate to, alt easements, rights of entry, rights of way, and other
rights and interests that may be subsequently be required by a Governmental Entity other than
LANDLORD or a public utility as a condition for approving construction of the Improvements.
The leasehold estate created by this LEASE is subject to, and subordinate to, LANDLORD’s
right, acting in its capacity as a Government Entity, to subdivide and remove from the
encumbrance of the Property created by this LEASE, the western portion of the Property for the
purpose of improving it as a public street during the Term of this LEASE as described in Section

5.08.

6.02 LANDLORD’S RIGHT TO ENCUNBER. As noted elsewhere herein, LANDLORD
reserves the unilateral right to assign all or some of its rights and obligations under this LEASE
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to another entity as Assignee, and such entity would obtain the necessary construction and
permanent financing to undertake construction of the Improvements in accordance with the
approved Plans in reliance on TENANT's obligation to pay Base Rent under this LEASE.
TENANT shall cooperate with LANDLORD and/or its Assignee in providing information
reasonably required by a prospective lender regarding TENANT's finances and ability to pay
Rent during the Term of this LEASE. '

While this LEASE is in effect, LANDLORD and/or its Assignee may encumber any part of its
interests under this LEASE without TENANT's approval, to a Lender for the purpose of securing
repayment of any Loan to fund the Improvements as evidenced by a deed of trust, mortgage, or
other security instrument (a "Leasehold Encumbrance”). A Leasehold Encumbrance may not
constitute a lien or encumbrance on LANDLORD's fee interest in the Property. Except as
otherwise provided in this LEASE, each Leasehold Encumbrance will be subject to all reserved
rights of LANDLORD, all covenants, conditions, and restrictions set forth in this LEASE, and {o
all of LANDLORD's rights, title, and interest in the Property and the Premises. LANDLORD will
give TENANT prior written notice of any proposed Leasehold Encumbrance affecting TENANT's
interest under this LEASE, together with a copy of the deed of trust, mortgage, or other security
interest evidencing the Leasehold Encumbrance.

6.03 FINANCING; SUBORDINATION. It is the intention of the Parties that LANDLORD's
interest in this LEASE will be subordinated by LANDLORD to a Leasehold Encumbrance upon
the terms and conditions specified herein, under an Institutional Leasehold Mortgage. It is also
the intention of the Parties that the '

LANDLORD's fee title interest in the Property cannot lawfully be and shall not be subordinated to
any such financing.

6.04 NOTICE TO LENDERS. If a Lender who holds a Leasehold Encumbrance provides

L ANDLORD with written notice of the its name and address, then LANDLORD shall provide the
Lender with a copy of each notice or written communication LANDLORD gives to TENANT in
connection with this LEASE, including, without limitation, any notice of breach and any notice
regarding any matter on which LANDLORD may claim a breach, or any notice of termination.
Such LANDLORD notice or written communication will be effective only if a copy of the notice
was also provided to the Lender, LANDLORD may satisfy its obligation under this Section 6.04
by placing the copy of the notice or communication in an envelope addressed to the Lender (at
the last mailing address the Lender provided to LANDLORD in writing) and by depositing the
envelope in the U.S. Mail with first-class postage prepaid.

6.05 NO MODIFICATION WITHOUT LENDER'S CONSENT. So long as any Leasehold
Encumbrance is in effect, TENANT and LANDLORD shall not modify or cancel this LEASE in a
manner that would materially affect Lender's interests without the Lender’s prior written consent.
This Section 6.05 does not apply to LANDLORD's right to exercise an early termination of this
LEASE under Section 10.05.

6.06 RIGHT OF LENDER TO REALIZE ON SECURITY. A Lender with a Leasehold
Encumbrance is entitled while this LEASE is in effect and during the existence of the Leasehold
Encumbrance to do the following:

(a) Perform any act required of TENANT under this LEASE, and the Lender’s
performance will prevent a forfeiture of TENANT's rights under this LEASE.

(b) Realize on the security afforded by the leasehold estate by foreciosure proceedings,
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by accepting an assignment in lieu of foreclosure, or by any other remedy afforded in law or in
equity or by the security instrument evidencing the Leasehold Encumbrance (the “Security
Instrument”); and ‘

{i) transfer, convey, or assign LANDLORD's title to the leasehold estate to any
purchaser at any foreclosure sale (whether the foreclosure sale is conducted under court
order or under a power of sale contained in the Security Instrument) or to an assignee under
an assignment in lieu of foreclosure; and

(i) acquire and succeed to LANDLORD's interest under this LEASE by virtue of any
foreclosure sale (whether the sale is conducted under a court order or under a power of sale
contained in the Security Insirument) or by virtue of an assignment in lieu of foreclosure.

The Lender or any person or entity acquiring the leasehold estate will be obligated to perform
TENANT's obligations under this LEASE only during the time the Lender, entity, or person owns
the leasehold estate or possesses the Premises.

6.07 RIGHT OF LENDER TO CURE BREACH. So long as a Leasehold Encumbrance is in
effect, LANDLORD shall not terminate this LEASE because of TENANT'’s breach unless
LANDLORD first gives the Lender written notice of the breach and affords the Lender an
opportunity, after service of the notice, to do one of the following:

(a) For a breach that can be cured by paying money to LANDLORD or some other
person, cure the breach within thirty (30) calendar days after TENANT's opportunity to cure has
expired.

{b) For a breach that must be cured by something other than the payment of money,
cure the breach within forty-five (45) calendar days after TENANT's opportunity to cure has
expired.

{c) For a breach that must be cured by something other than the payment of money, if
the cure cannot be performed within forty-five (45) calendar days after TENANT’s opportunity to
cure has expired, cure the breach in any reasonable time that may be required, but only if the
Lender (i) commences work on the cure within the forty-five (45) calendar days after TENANT's
opportunity to cure has expired, and (i) diligently prosecutes the work to completion.

6.08 FORECLOSURE IN LIEU OF CURING BREACH. Notwithstanding any other provision of
this LEASE, the Lender under a Leasehold Encumbrance may forestall termination of this
LEASE for TENANT’s breach by commencing proceedings to foreclose the Leasehold
Encumbrance. The proceedings may be for foreclosure by court order or for foreclosure under a
power of sale contained in the Security Instrument. But the proceedings will not forestall
LANDLORD's termination of this LEASE for the TENANT’s breach unless:

(a) They are commenced within 80 days after service on the Lender of notice under
Section 6.04;

(b) They are diligently pursued to completion in the manner required by law; and
(c) The Lender keeps and performs all of the terms, covenants, and conditions of this

LEASE that require TENANT to pay or expend money until the proceedings are complete or are
discharged by redemption, satisfaction, payment, or conveyance of the leasehold estate to the
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Lender,

6.09 ASSIGNMENT WITHOUT CONSENT ON FORECLOSURE. Transfer of the [easehold
estate under this LEASE to any of the following does not require TENANT’s prior consent as
long as the purchaser or assignee provides its written agreement to LANDLORD to be bound by
all provisions of this LEASE.

(a) A purchaser at a foreclosure sale of the Leasehold Encumbrance, whether the sale
is conducted under a court order or under a power of sale in the Security Instrument. The
Lender under the Leasehold Encumbrance must give LANDLORD written notice of the
purchase, including the name and address of the purchaser and the effective date of the
purchase.

(b) An assignee of the leasehold estate by Lender under an assignment in lieu of
foreclosure. The Lender under the Leasehold Encumbrance must give LANDLORD written
notice of the-assignment, including the name and address of the assignee and the effective date
of the assignment.

: (c) An assignee of the leasehold estate by Lender under an assignment in lieu of
foreclosure. The Lender must deliver to LANDLORD written notice of the assignment, including
the name and address of the assignee and the effective date of the assignment.

6.10 NEW LEASE TO LENDER. Notwithstanding any other provision of this LEASE, if
LANDLORD terminates this LEASE because of TENANT's breach, then LANDLORD may enter
into a new lease of the Premises with the Lender under a Leasehold Encumbrance if all of the
following conditions are satisfied:

(a8) Within 60 days after LANDLORD serves the Lender with notice under Section 6.04,
the Lender has served LANDLORD with a written request for the new lease.

(b) The term of the new lease ends on the same date this LEASE would have expired
had this LEASE not been terminated. .

(¢) The new lease provides for payment of Rent at the same rate that would have been
payable under this LEASE had it not been terminated and the new lease contains the same
terms, covenants, conditions, and provisions that are in this LEASE (except those that have
already been fulfilled or no longer apply).

(d) On LANDLORD's execution of the new lease, the Lender pays all-sums that would
have been due at the time under this LEASE but for its termination; in addition, the Lender
remedies (or agrees in writing to remedy) all of TENANT's other breaches of this Lease to the
extent they can be remedied.

{e) On LANDLORD's execution of the new lease, the Lender pays all reasonable costs
and expenses, including attorneys' fees and court costs, LANDLORD incurred in terminating this
LEASE, recovering possession of the Premises from TENANT, curing any defauits of TENANT,
and preparing the new lease. '

() The Lender may assign the new lease without LANDLORD's prior consent. However,
an assignee of the Lender may only assign the new lease with LANDLORD's prior written
consent, which LANDLORD shall not withhold, delay, or condition unreasonably.
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6.11 NO MERGER OF LEASEHOLD AND FEE ESTATES. So long as any Leasehold
Encumbrance exists, the leasehold estate created by this LEASE and LANDLORD’s fee estate
in the Property and in the Premises will not merge, even if both estates are acquired or become
vested in the same person or entity, unless the Lender and LANDLORD consents otherwise in
writing.

6.12 LENDER AS ASSIGNEE OF LEASE. A Lender will not be liable to LANDLORD as an
assignee of this LEASE unless the Lender acquires all of TENANT’s rights under this LEASE
and assumes all of TENANT's obligations under this LEASE through foreclosure, an assignment
in lieu of foreclosure, or some other action or remedy provided by law or by the Security
Instrument.

6.13 LENDER INCLUDES SUBSEQUENT SECURITY HOLDERS. The term "Lender” as
used herein means not only the institutional lender that lent LANDLORD or its Assignee money
and is named as beneficiary, mortgagee, secured party, or security holder in the Security
instrument, but also all subsequent purchasers or assignees of the leasehold estate from
Lender.

6.14 TWO OR MORE LENDERS. [f two or more Lenders each exercise their rights under this
LEASE and a conflict arises that renders compliance with all Lender requests impossible, then
the Lender whose Leasehold Encumbrance would have senior priority in a foreclosure will
prevail.

6.15 PUBLIC FINANCING SUBORDINATION. LANDLORD acquired the Property with the
proceeds of bonds and the security for repayment includes the Property. In the future,
LANDLORD may include the Property as part of an asset for public financing. TENANT
covenants and agrees with LANDLORD that this LEASE is subject and subordinate to any public
financing methodology utilizing the Property and LANDLORD’s contribution for the costs ofa
portion of the Improvements as an asset for security or lease/leaseback purposes, or any
mortgage, deed of trust, and/or security agreement which may now or hereafter encumber the
Property and the Premises or any interest of LANDLORD therein, and to any advances made on
the security thereof and to any and all increases, renewals, modifications, consolidations,
replacements and extensions thereof. This clause shall be self-operative and no further
instrument of subordination need be required by any owner or holder of any such lease,
mortgage, deed of trust or security agreement in confirmation of such subordination; however, at
LANDLORD's request TENANT shall execute promptly any appropriate certificate or instrument
that LANDLORD may request; provided, however, that no such subordination certificate or
instrument shall (a) impose any additional legal or financial obligations upon TENANT, or (b)
affect the provisions of this LEASE and the rights of TENANT hereunder regarding casualty
losses, condemnation awards and insurance proceeds, and (¢) the lender or mortgagee,
LANDLORD and TENANT shall enter into a separate Non-Disturbance and Attornment
agreement in the form attached hereto as Exhibit "E". LANDLORD's interest in the
Improvements shall be subordinate to that of any Lender in accordance with the provisions of
Section 6.03.

6.16 LANDLORD’S OBLIGATION TO REPAY LOANS UPON EARLY TERMINATION. If
LANDLORD exercises its right to terminate this LEASE prior to the Termination Date as set out
in Section 10.05, then LANDLORD shall assume the obligation to repay the Loans based on the
amount then owing as of the Termination Date. _
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6.17 ATTORNMENT AND NON-DISTURBANCE.

(a) Priority of Leasehold. LANDLORD represents and warrants fo TENANT that the
Premises is now and will, subject to the encumbrance, financing and subordination provisions in
Sections 6.01, 6.02, 6.03 and 8.15, remain free and clear of all mortgages, deeds of trust, liens
and encumbrances which could adversely affect TENANT's leasehold estate.

(b) Self-Executing. The agreements contained in this Section 6.17 shall be effective,
without the execution of any further documents; provided, however, that, upon written request
from LANDLORD or a Lender in connection with a sale, financing or refinancing of the Premises
or Improvements, TENANT and LANDLORD shall execute such further writings as may he
reasonably required to separately document any such subordination or non-subordination,
attornment and/or non-disturbance agreement as is provided for herein and enter into a Non-
Disturbance and Attornment agreement in the form attached hereto as Exhibit "E".

ARTICLEVIl
OWNERSHIP, OPERATION AND MAINTENANCE OF PREMISES

7.01 OWNERSHIP OF IMPROVEMENTS. The Terminal Building and related Improvements
shall be owned by LANDLORD during the Term and at the expiration of this LEASE without any
compensation owing to TENANT. At the expiration, termination or cancellation of this LEASE as
permitted herein, TENANT shall surrender the Terminal Building and all Improvements on the
Property and the Premises undertaken by LANDLORD free of all liens and encumbrances.

7.02 REMOVAL OF IMPROVEMENTS AND FIXTURES. TENANT shall not remove any
permanent improvements or fixtures installed by TENANT or create waste, destroy or modify the
Improvements constructed by LANDLORD (or its Assignee) except as approved by LANDLORD
in advance in writing, or as otherwise permitted in this LEASE. TENANT is entitled (but not
obligated) to remove TENANT’s Improvements and TENANT's FF&E installed at the Premises
at any time without first obtaining LANDLORD’s consent, so long as TENANT repairs any
damage caused to the Premises or to the Terminal Building by such removal. After surrender of
the Property and the Premises to LANDLORD at the expiration, termination or cancellation of
this LEASE, TENANT shall have no right, title or interest in the Property, the Premises or the
Improvements thereon.

7.03  SIGNAGE. TENANT shall have the right to display two (2) signs on the Premises, one
facing Richards Boulevard and one facing Bannon Street. Any such sign shall only advertise
TENANT's operations and must comply with all applicable laws and restrictions of LANDLORD,
acing in its capacity as a Governmental Entity. TENANT shall be solely responsible for obtaining
any required Permit or governmental approvals for the signs. In addition, TENANT may erect
directional signs for the purpose of wayfinding the passenger parking and loading areas,
controlling access to 