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Planning Commission Meeting: March 18, 2019
Agenda Item: 7a

To: Planning Commission
From: Bradley J. Misner, AICP
Community Development Director

Subject: Design Review Permit (DRP) and Master Sign Program to approve the

design, colors, materials, signage, landscaping, and lighting for the
construction of a new multi-use, transit oriented development (Millbrae
Serra Station) located at 200 El Camino Real, pursuant to Ordinance

Number 768.

Address: 200 El Camino Real, 150 Serra Avenue, 100 California Drive

Applicant: Millbrae Serra Station LLC
Recommended Action

It is recommended that the Planning Commission adopt Resolution 1 9-04 to approve DRP
and Master Sign Program applications subject to the conditions of approval and findings.
Executive Summary

In compliance with the Millbrae Station Area Specific Plan (MSASP), Millbrae Serra
Station LLC (applicant) obtained approval of a Development Agreement on April 24, 2018
to authorize the construction of a Transit Oriented Development generally located on 3.6acres on the west side of the Millbrae Intermodal Station, east of El Camino Real and
bounded by El Camino Real and Serra Avenue to the west; Linden Avenue to the south;
the Millbrae Intermodal Station to the east; and single family homes on Hemlock Avenue
and a commercial property located at 210 El Camino Real to the north. The approved
project consists of 3 separate buildings, identified as buildings R1, R2 and C1 and a 4level subterranean parking structure, more specifically described below:

R1 - a ten-story building with 119 apartments, 4,255 square feet of ground floor retail

and 3,648 square feet of retail or live-work space; and

R2 - a ten-story building with 325 apartments, 4,340 square feet of retail or live work
space; and
C1 - a nine story building with 290,140 square feet of office space, a 5,000 square foot

galleria and lobby and 22,360 square feet of retail space; and

A four-level subterranean garage that runs underneath all three new parcels and
buildings.
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Pursuant to the Ordinance #768 approving the Development Agreement, the Design
Review Permit is a subsequent discretionary approval for this project. The Planning
Commission's purview involves review of all building exterior facades, colors, materials,
signage, artwork and landscaping.
Staff supports the overall design and use of quality materials and therefore recommends
approval of the proposed building design, colors, materials, signage, artwork and
landscaping based upon the findings and conditions of approval contained within
Resolution 19-04.
Project / Site Information

The site comprises approximately 3.6 acres west of and directly adjacent to the Miflbrae
Intermodal Station, generally located north of Millbrae Avenue and bounded by EICamino
Real and Serra Avenue to the west; Linden Avenue to the south; the Millbrae Station to
the east; and single family homes on Hemlock Avenue and a commercial property located
at 210 El Camino Real to the north. The property is zoned Transit-Oriented Development
(TOD) within the Millbrae Station Area Specific Plan, which sets forth all property
development standards for the proposed project along with the conditions of approval as
stipulated in Ordinance 768. The project site encompasses a large portion of Site #1, a
TOD opportunity zone as established in the 2016 Millbrae Station Area Specific Plan.
Background
On April 10, 2018, the Development Agreement was approved through adoption of
Ordinance 768, along with a Vesting Tentative Map, Site Development Plan, and
Conditional Use Permit authorizing the Miltbrae Serra Station project.

Code Compliance

Project development shall be consistent with the plans approved pursuant to Ordinance

768, Millbrae Station Area Specific Plan and the Millbrae Municipal Code.
CEQA Status

The project is exempt from the provisions of the California Environmental Quality Act
(CEQA) pursuant to Section 15061 (b)(3) in that it can be seen with certainty that the
proposed project does not have the potential for causing a significant effect on the
environment in that the project involves the review of design-related issues associated
with the proposed structure(s) in terms of general design architecture, proposed
materials, and colors. In addition, an EIR has been adopted for the MSASP and Transit
Oriented Development #1 (Millbrae Serra Station), and the refinements to the project do
not trigger the need for subsequent environmental review pursuant to Section 21166 of

the Public Resources Code and Section 15162 of the CEQA Guidelines.
Analysis

Project Design, Scale, & Pedestrian Orientation

The proposed project consists of three separate buildings, 9 to 10 stories, providing
residential (including affordable housing), retail, and office space uses adjacent to the
Millbrae Intermodat Station and within walking distance of downtown. The Project design
complies with all of the MSASP policies and design guidelines and standards, and there
are conditions of approval that will ensure the Project will comply as constructed. The
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Project includes a mix of uses including residential, retail, and office uses which will allow
people to live and work in proximity to public transit in an attractive environment that
includes, an interior public space in the form of a galleria, a plaza and ground floor retail
and live work units. The subterranean parking provides for an attractive, high quality
development that minimizes the presence of vehicles and provides ground floor open
spaces for the use of residents, workers of the development and the general public. The
Project includes the extension of California Drive and improvements to the pedestrian
environment through the addition of landscaping, artwork, paved sidewalks, pedestrian
scaled lighting and coordinated wayfinding. Bicycle lanes are incorporated into California
Drive for improved multimodal access to the Intermodal Station.

NeiQhborhood Context & Cpmpatibilitv

The neighborhood consists of a mix of uses as it is adjacent to the Intermodal Station,
along the El Camino Real and a short distance from downtown. Uses along El Camino
Real include auto oriented services, restaurants and retail in commercial buildings of
varying age and design. The immediate vicinity of the site is known as Site #1 in the
Millbrae Station Area Specific Plan which envisions the area redeveloping into a transit
oriented development and destination. The site is near high-quality transit and Highway
101 and just north of the major intersection of El Camino Real and Millbrae Avenue. High
density residential mixed use buildings, quick food service and retail are located to the
west across El Camino Real. To the east is the Millbrae Intermodal Station, which serves
BART, Caltrain, and SamTrans along with the proposed future High Speed Rail. To the
north is a single family residential neighborhood and a commercial use along El Camino
Real. The project is designed to take advantage of the unique location and opportunities
being adjacent to the Millbrae Intermodal Station. Multimodal transportation opportunities
will improve through the addition of the California Drive extension, bicycle lanes and
pedestrian sidewalks and pathways.

The project design has been determined to be compatible with the nearby surrounding
uses given that the design, scale and form fit within that of the neighboring design of the
Intermodal Station and existing high density development along the El Camino Real
corridor. The project incorporates design features to better integrate with and transition
from adjacent residential land uses.

The design is compatible with the neighborhood surroundings in that the forms, styles,
materials, and colors can be found in the nearby vicinity. The proposed buildings within
the project will be compatible with the approved development on the nearby BART
surface parking lots. The proposed buildings will add ground level amenities to add
activity and vibrancy at the street level. The buildings comply with the MSASP standards
which are intended to create a vibrant economic center which maximizes the opportunities
enabled by the Intermodal Station and provide for an improved public realm.
The proposed project is consistent with the goals and intent of the Millbrae Station Area
Specific Plan in that it incorporates the mix of uses and urban design principles promoted
in the plan, as well as working as a Transit Oriented Design project providing needed

housing, including affordable housing, office and retail uses.
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Buildina Desion

The proposed designs, materials, and colors are indicated in detail within the project plans
dated March 11, 2019, with final copies of refined plans received on March 6, 2019. These
plans are representative of the final design as proposed by the project applicant and, if
approved, would be used to ensure final building permit plans are entirely consistent.
Although a description of the color of the materials proposed for each building are
included in the project plans, the applicant will bring color and materials samples to the
public hearing on March 1 8, 2019 in order for the Planning Commission to better visualize
the materials and colors.
Building R1

Building R1 is a 119-unit mixed-use residential and retail building located on the northern
end of the project site and adjacent to and west of the tntermodat Station. Building R1
will be ten-stories and is proposed to be clad in vision and spandrel glass accented with
white and colored metal panels. Balconies will have fritted glass handrails to match the
clean lines and modem architecture. The overhangs, balconies and gateway corner
treatments incorporate building modulation to reduce the appearance of massing and
help'to bring the form to a more human scale. The ground floor will offer retail amenities
below 9 floors of residential units. Live work units at the street level allow for additional
activity and provide a more welcome transition to the urban environment. The proposed
building is shown in its entirety on Sheets 42 through 46 of the project plans, with the full

range of materials and colors found on Sheet 46.
Building R2

Building R2 is a 325 unit mixed-use residential building that will incorporate 4,340 square
feet of retail or live work space along the ground floor supported by nine additional stories
of residential units. R2 is flanked by Serra Plaza and Serra Alley, both providing
pedestrian pathways through the development to retail and the Intermodal Station. The
pavers and art throughout the walkways, plaza and alley surrounding R2 help to soften
the urban environment and identify the building as residential in use. This building
incorporates visual features including articulated building overhangs, balconies and steps
back such that it reduces the appearance of massing and provides for a more pedestrian
scaled environment and inviting street vantage point. The sidewalk between the building
and California Drive will be constructed in pavers and beneath overhangs and balconies
that undulate to create visual depth andadd texture to the plane of the building. Artwork
features inside the Serra Plaza will also help create an inviting environment for residents

and patrons. Building amenities include a gymnasium, private courtyard and a pool. The
proposed building is shown in its entirety on Sheets 42, 43 and 47 through 49 of the
project plans, with the full range of materials and colors found on Sheet 48.
Building C1

Building C1 is the commercial building comprised of office and retail uses. This building

will include a Galleria at the bottom of 9 stories. The 9th floor includes a roof deck
providing entertainment and viewing opportunities. The building will be constructed of
high-quality materials including offset vision 4and spandrel glazing to create texture to the

wall of glass divided by aluminum channels. The east elevation is accentuated with vision
glazing with frit pattern which blends well with the character and lines seen throughout
form and pattern of the adjacent Intermodal Station. A Welcome to Millbrae sign will be
incorporated into the southeast corner of the pedestrian walkway approaching the galleria
greeting passengers exiting the Intermodal Station. The proposed building is shown in its
entirety on Sheets 19 through 37 of the project plans, with the full range of materials and
colors found on Sheet 20.
Subterranean Parking Garage

A 4-Ievel subterranean parking garage will be constructed beneath all three parcels and
buildings comprising Millbrae Serra Station. This parking structure will contain
approximately 1100 parking spaces for vehicles and short and long-term bicycle parking
inside the structure. This structure will also provide public parking and the parking will be
unbundled from the residential rentals to maximize use of the available spaces.
Constructing parking in the underground garage enables the entire development to better
function at the pedestrian scale by providing a more visually inviting environment with
additional retail and active space opportunities. Access to the garage is along the new
California Drive in two locations with ramps going underneath the R2 and C1 buildings.
Signage, Landscaping, Public Art, and Lighting

Signage for the project incorporates wayfinding at a pedestrian scale and orientation that
will be compliant with the City's Sign Ordinance and a Master Sign Program, as illustrated
on plans dated March 11, 2019. The sign program will include a "Welcome to Millbrae"
sign to greet passengers exiting the Intermodal Station toward Millbrae Serra Station as
shown on Sheet 32. Pedestrian directional signs, illustrated on Sheet 33, will be designed
to direct pedestrians to downtown Millbrae, retail and the Intermodal Station and will
include walk times to destinations. Building and parking signage are displayed on Sheets
49-50 and retail signage can be found on Sheet 54. The Site Signage Plan is shown on
Sheet 71. The overall sign program includes the "Welcome to Millbrae" sign, tenant
signage, pedestrian wayfinding signage, parking and convenience signage, along with

project branding signage for "Millbrae Serra Station".

The project will include landscaping throughout the perimeter of the project and inside of
Gateway Plaza, Serra Plaza and Serra Alley as shown on Sheets 74 and 75.
Landscaping along the Serra Avenue Streetscape will include trident maple and Chinese

tallow trees to soften the scale in the pedestrian environment.

Public Art installations will be located along Gateway Plaza, Serra Plaza, Serra Alley and
the Galleria. Public art locations will include water features, sculptures and a media wall
in locations shown on Sheet 13.

The lighting plan proposes to utilize Bega LED Bollards in Granite and Bega LED
Pedestrian Lights at locations mapped on Sheet 73.
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Final Decision

The Planning Commission's approval, including conditions of approval, or denial of this
application may be appealed to the City Council, if the appeal is filed with the City Clerk
within ten consecutive days following the date of the Planning Commission's
determination in the manner provided in Article XXVII. Additionally, in the absence of an
appeal, City Council may request a review of the action of the Planning Commission as
long as the request is made within days of the Planning Commission determination,
according to Article XXVII, Section 10.05.2760 (City council review). In this case, Council

has requested final review of the proposed Design Review Permit.
Prepared by:

Tom Madalena

Deputy Director of Community Development
Attachments

A. Resolution 19-04
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RESOLUTION NO. 19-04

RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF MILLBRAE
APPROVING A DESIGN REVIEW PERMIT AND MASTER SIGN PERMIT TO
ALLOW A TRANSIT ORIENTED PROECT LOCATED AT 200 El CAMINO REAL
WITH THREE SEPERATE BUILDINGS CONSISTING OF: 1) BUILDING Rl - TEN

(10) STORY BUILDING WITH 119 APARTMENTS, 4,255 SQUARE FEET OF
GROUND FLOOR RETAIL SPACE AND 3,648 SQUARE FEET OF RETAIL OR LIVEWORK SPACE; 2) BUILDING R2 - TEN (10) STORY RESIDENTIAL BUILDING
CONTAINING 325 APARTMENTS AND 4,340 SQUARE FEET OF RETAIL OR LIVEWORK SPACE; 3) BUILDING Cl - NINE (9) STORY BUILDING WITH 290,140
SQUARE FEET OF OFFICE SPACE, A 5,000 SQUARE FOOT GALLERIA AND
LOBBY AND 22,360 SQUARE FEET OF RETAIL SPACE
CITY OF MILLBRAE

WHEREAS, the applicant has submitted a Design Review Permit application for design

review of the Serra Station project to be approved pursuant to Ordinance 768; and

WHEREAS, the Planning Commission finds that this project is consistent with the City's
General Plan, Zoning Code, and the Millbrae Station Area Specific Plan and has determined that
the project is categorically exempt per Section 15301 Class 1, (e) of the California Environmental

Quality Act (CEQA) Guidelines; and

WHEREAS, this Planning Commission, having considered the evidence received at the
public hearing duly noticed, desires to recommend approval of the project in the manner proposed
and referenced above and in accordance with the following findings: Design Review Permit:
a. The architectural, landscaping, and general appearance of the proposed building or
structure and grounds are in keeping with the character of the neighborhood;
The new buildings have been designed to be consistent with the development standards as
adopted in the Millbrae Station Area Specific Plan, have been designed to promote
pedestrian activity adjacent to the Millbrae Intermodal Station, especially along the
south side of Building Cl, and have been designed in an architectural manner to promote
visual interest, articulation of building facades, varying use of materials, and provide
public gathering spaces, consistent with good urban design principles. Each of the
buildings is designed to be compatible in scale with the other buildings on the site and
within the limits of the Afillbrae Station Area Specific Plan.

b. The project complies with all applicable development regulations;

The project, in whole, has been designed compliant with the development standards of the
Millbrae Station Area Specific Plan and has obtained a Development Agreement pursuant
to Ordinance # 768.

c. The project will not cause a significant visual impact to neighboring views from
principal rooms of a residence (unless it is proven by the applicant that there is no
other viable or cost-effective alternative);

The proposed project has been designed to comply with the design guidelines of the
Millbrae Station Area Specific Plan and has been designed in a manner to alleviate
significant impacts to neighboring views from principal rooms of residences in that the
conditions of approval imposed to help alleviate potential impacts.

d. The proposal is not detrimental to the orderly, harmonious and safe development of
the city and will not impair the desirability of investment or occupation in the
neighborhood in which the building or structure is proposed to be erected.
The Project includes a mix of uses including residential, retail, and office uses which will
allow people to live and work in proximity to public transit in an attractive environment
that includes ground floor open space and retail businesses. The subterranean parking
ensures an attractive, high quality development that minimizes the presence of vehicles
and provides ground floor open spaces for the use of residents and workers of the
development and the general public. These factors allow for an orderly, harmonious, and
safe development and therefore will not impact the desirability of investment or
occupation in the neighborhood. Furthermore, the project will help promote pedestrian
and bike access to and from the Intermodal Station through on-site pedestrian and bike
improvements.

NOW, THEREFORE, BE IT FOUND, DETERMINED AND RESOLVED BY THE
PLANNING COMMISSION THAT:

1. The recitals set forth above are true and correct and are hereby incorporated herein by this
reference and full set forth in their entirety.

2. The adoption of the Design Review Permit will not be detrimental to the public health,
safety, and general welfare.

3. The adoption of the Design Review Permit does not: (1) trigger the need for subsequent
environmental review pursuant to Section 21 166 of the Public Resources Code and Section
15162 of the CEQA Guidelines; (2) require major revisions of the Final EIR for the
Millbrae Station Area Specific Plan due to new or substantially increased significant
environmental effects; or (3) result in any substantial changes with respect to the
circumstances under which the project will be undertaken that would require major
revisions of the Final EIR due to new or substantially increased significant environmental

impacts; and there has been no discovery of new information of substantial importance that
would trigger or require major revisions of the Final EIR due to new or substantially
increased significant environmental effects.

4. This resolution shall be effective immediately.

PASSED AND ADOPTED as a Resolution of the City ofMillbrae Planning Commission at the
public meeting held on the 18 day of March 2019, by the following vote:
AYES:
NOES:

ABSENT:
ABSTAIN:

CHAIR

ATTEST:
SECRETARY
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CONDITIONS OF APPROVAL

Project: 200 El Camino Real (Serra Station)

Date: March 18, 2019

GENERAL REQUIREMENTS:

1. This approval and all rights hereunder shall be effective for a period of one (1) year from
the date of approval. The Planning Commission may extend this approval period if a
written request is made and submitted by the property owner prior to the expiration of the
approval period and a notice of a public hearing has been made pursuant to Section
10.05.2900 of the Millbrae ]V[unicipal Code. Applicant shall photocopy these Conditions
of Approval onto the building permit application, at time of submittal, to the Building
Division.

2. Violation of any of the conditions of this permit shall be cause for the issuance of an
infraction or citation, prosecution, and/or revocation and termination of all rights under the
permit, by the City ofMiIlbrae.

3. In the event of transfer of ownership of the property involved in this application, the new
owner shall be fully informed of the use and development of said property as set forth by
this permit together with all conditions, which are a part thereof. These specific
requirements must be recorded with all title conveyance documents at time of closing
escrow.

4. Site development, including landscaping, shall conform to the approved plans on file in the
City of Millbrae Community Development Department. No significant changes shall be
made to the approved plans without prior review and approval by the Planning
Commission.

5. All landscaped areas must be maintained in a neat, healthy, and growing condition,
including public parkways and street trees.

6. The property shall be developed and maintained in a neat, quiet, and orderly condition and
in a manner so as not to be detrimental to adjacent properties and occupants. This shall
encompass the maintenance of the exterior facades of the building and all landscaping
surrounding the building.

7. All structures shall conform to California Building Code requirements and all required
permits from the City of Millbrae Building Division must be secured prior to initiating
development under the terms of this permit.

8. Any off-site improvements found to be damaged shall be repaired and/or replaced as
required by the City ofMillbrae Director of Public Works.

9. All required utility easements shall be provided as indicated by the department or agency
having jurisdiction.

10. The project shall comply with all applicable "City of Millbrae Public Works General
Conditions of Approval" (copy provided to applicant). This condition includes project
compliance with the Public Works Construction and Demolition Reuse and Recycling
Requirements, including submittal of planning forms to the City's Recycling Coordinator
prior to issuance of a Building Permit.

SPECIAL CONDITIONS:

11. Any proposed deviation from the Planning Commission approved plans/exhibits shall be
shown to City Staff for a determination of significance. All such deviations deemed
significant by City Staff shall be reviewed and approved by the Planning Commission and
reflected in revised building plans prior to construction.

12. All exterior colors and materials shall match those submitted by the applicant, approved by
the Planning Commission, and on file with the Community Development Department.
13. If any existing roof elements or exterior walls designated on the approved plans to remain
should later need to be removed or in any way altered, the applicant shall first notify the
Building Official before undertaking such work to ensure that the construction plans are
revised accordingly. Depending upon the extent of such unanticipated work, Planning
Commission approval, in the form of an amendment to this approval, may be required prior
to revising the construction plans.

14. Prior to issuance of any building permits, all new construction shall comply with all
applicable building and fire safety codes. This condition shall also apply to the alteration
of existing construction in the event that such existing construction is not already fully code
compliant.

15. Prior to the framing inspection, a licensed surveyor shall shoot the height of the roof ridge
and certify in writing that the overall building height is per the approved plans. Said
certification shall be submitted to the Building Division prior to the framing inspection
being scheduled.

16. Prior to the issuance of a building permit, the applicant shall demonstrate that the plans are
consistent with the plans approved pursuant to Ordinance 768 and the Plans referenced in
this Design Review Permit. Significant changes to the project's design shall require review
and approval of the Planning Commission. Minor changes may be approved
administratively pursuant to all applicable guidelines.

SPECIAL NEIGHBORHOOD TRANSITION CONDITIONS:

17. The final design of the R-l and R-2 buildings for the Millbrae Serra Station (MSS) project
shall eliminate all north facing balconies along the proposed California Drive extension on
floors 6 and below in accordance with the final design review drawings approved by the
Planning Commission in the Design Review Public Hearing of March 18, 2019.

Specifically, north-facing balconies adjacent and across from all residential properties on
Hemlock Avenue shall only be allowed on floors 7 and above. For the western portion of
Building R-l between El Camino Real and a south extension of the common boundary
between 200 El Camino Real and 503 Hemlock Avenue, there will be no prohibition of
balconies on any floors.

18. The current design of Building R-2 does not meet the 45 degree set back requirements as
defined in Chapter 5 of the Millbrae Station Area Specific Plan (MSASP). The Design
Review approval will be conditioned on a subsequent amendment to the MSASP to allow
the currently designed R-2 building to exceed the 45 degree set back. Under no
circumstances shall the R-2 building exceed the height and step back from California Drive
from the approved Design Review drawings referenced above.

19. The MSS project shall build a new, reinforced, split-face concrete block sound wall
("Wall") along the entire northern boundary of the MSS project between the California
Drive extension and the existing Hemlock Avenue properties ("Hemlock Properties") and
the existing Taco Bell property at 200 El Camino Real. The portion of the wall
immediately adjacent to the south edge of lots 500 and 503 Hemlock Avenue shall be
twelve feet (12') in height as measured from the California Avenue side. The wall on the
Hemlock properties side may be as tail as fifteen feet (15') in some areas due to the
difference in elevation between the existing properties and the new California Drive
extension. The wall height may be transitioned from twelve feet (12') in height at the
common boundary between 503 Hemlock and 200 El Camino Real to four feet (4') in
height at El Camino Real. The length and slope or step down design of this transition shall
be approved by the City. The final color of the split-face concrete block wall shall be
approved by the City. A transition from twelve feet (12') in height as measured from
California Drive to ten feet (10') or less in height for the eastern-most portion of the wall
abutting 500 Hemlock Avenue may be considered upon further discussion with the owner
of the 500 Hemlock property. This portion of wall shall remain 12' in height unless
directed'in writing by the City. As the design of landscaping and other improvements on
the 500 and 503 Hemlock properties (as detailed further in Condition 4 below) evolves, the
property owners may elect to request that the height of the Wall be lowered from 12' to
potential lessen impact to their properties. This determination and request will be made
in advance MSS's construction of the Wall. Both sides of the wall shall be planted with a
climbing vine ("Potato vine" or other as approved by the City) to provide cover to the wall.
All existing fences that will abut the new wall shall be permanently secured and anchored
at the interface between the new wall and the fence. This may require additional end posts
or other attachment details and will be subject to review and approval by the City.
20. Concurrent with the construction of the new Wall, MSS shall plant new trees on the owner
side of 500 and 503 Hemlock Avenue properties. The new trees shall be mature (36" box
minimum) and shall be a minimum of fifteen feet (15') in height. For the 500 Hemlock
property, the trees shall be planted at the locations shown and shall be of the species as
specified on the attached Exhibit DRC-1. A detailed dimensioned planting plan showing
all new trees and other construction details will be provided by MS S for the owner's and
City review prior to construction. The landscape plan may incorporate additional measures

to help "soften" the owner's side of the split face block wall (i.e., wood trellises, accents,
etc.). Additionally, a separate planting plan will be provided by MSS for the 503 Hemlock
Avenue property. The installation of the new Wall and trees will require the permanent

removal of temporary relocation of certain items within the properties. Specifically, within

the 500 Hemlock property, this includes the temporary relocation of a storage shed,
relocation of irrigation lines and control valves, removal and relocation of a jade tree and
a lemon tree, temporary removal and re-installation of portions of existing wood fence,
removal and replacement of slate stepping stones, and the possible removal and
replacement of concrete walkways. Any items requiring temporary relocation to allow for
the Wall construction and tree installation (i.e., storage shed, stepping stones, fence
sections, irrigation lines, and valves, etc.) shall be returned to their original location at the
completion of construction within the property boundary. The existing jade tree and lemon
tree shall be re-planted to another location within the property as detennined by the owner.
Prior to the start of construction of the Wall and landscaping within the 500 Hemlock
property, MS S shall install a temporary sound barrier between the existing residence
(home and deck area) and the work zone required to install the new trees and Wall. The
barrier shall extend from the back-yard fence to the front curb in Hemlock Avenue along
the southern side of the existing home and deck. It is anticipated that the barrier will be
approximately ten feet (10') north of the existing wood fence and be coincident with the
new Wall on the property line. The barrier shall be a minimum often feet (10') in height
and shall consist of sound absorbing panels designed for outside use on construction
related applications. A product such as BBC-13X-2" Sound Curtain manufactured by
Acoustical Surfaces, Inc. or approved equal shall be used. Adequate measures shall be
put into place to ensure the security of the Hemlock properties for the duration that the
temporary barrier is in place. This shall include solid (opaque) panels at each end of the
barriers for privacy as well as secured connections to existing fences or other structures
to keep pedestrians or others from entering the property from the project side of the
barrier.

Upon the completion of the new Wall and tree installation, the owners of 500 and 503
Hemlock Avenue shall provide both MS S and the City written notice of the owner's
acceptance of said tree installation and property restoration. If there is any dispute
between the owners and MSS regarding satisfaction of said work, the City will provide
interpretation and guidance to help reach resolution.

21. Ifon-site demolition of the exiting building and facilities occurs in advance and separate
from construction of the Wall and landscaping on the Hemlock properties, MSS shall
provide a temporary sound barrier on the MSS property between the project and the
Hemlock properties. The sound barrier shall be placed as close to the existing fence on the
MSS Project side as feasible to provide maximum effectiveness to alleviate impacts to the
Hemlock properties. The barrier shall be a minimum often feet (10') in height and shall
consist of sound absorbing panels designed for outside use on construction related
applications similar to that described in Condition 4 above (BBC-13X-2" Sound Curtain
manufactured by Acoustical Surfaces, Inc. or approved equal). If the on-site demolition

occurs concurrent with the construction of the new improvements described in Condition
4, then this barrier will not be required.

22. MSS shall pay for the cost of a new pergola/deck cover ("pergola") for the 500 Hemlock
Avenue owners. The type and features of the proposed pergola shall be as mutually agreed
between the 500 Hemlock owner and MSS. Examples of the type of structure envisioned
are shown on the attached Exhibit DRC-2. MSS shall assist owner in the preparation of
the necessary design drawings/sketches such that responsive and detailed bids can be
sought from at least three (3) independent contractors to provide and construct the new
pergola. The 500 Hemlock owner will have the sole decision in the selection of the final
contractor as long as their price is deemed reasonable and responsible. MSS shall also pay
any costs for City building permits, design, or other requirements required for the pergola
construction. The final price paid for the pergola and all associated costs must be mutually
agreed to by both MSS and the 500 Hemlock owners. The owners of 500 Hemlock will be
responsible for directly contracting with a contractor for the pergola construction, MSS
will not be a party to the contract. Payment for the pergola shall be made to 'the 500
Hemlock owner upon receipt by MS S of the building permit for demolition and
construction of the new extension of California Drive off El Camino at 200 El Camino

Real as required for the approved R2 building and presentation of a signed contract
between the owners of 500 Hemlock and the contractor.

Although the timing of construction shall be at their option, it is the intent of this
condition that improvements actually be constructed on the 500 Hemlock property. If
after the construction of the Wall and landscaping the 500 Hemlock owners deem the
construction damage to the backyard, or impacts of the new Wall, create a situation where
they choose to perform alternate backyard property improvements in lieu of the pergola,
then any monies paid for the pergola may be used at their option for any other property
improvements of their choice in the backyard.

23. MSS will need to obtain a right-of-entry from the owners of 500 and 503 Hemlock and 200
El Camino Real to perform the work described herein (Wall, landscaping, temporary
barrier, etc.). The right-of-entries will allow and authorize MSS and/or its agents ("MSS")
any and all reasonably necessary access to their three adjoining properties for MSS to be
able to build the Wall as described in 6 (a) including: entry to remove the existing boundary
fence with 200 El Camino Real and any existing trees and vegetation along that existing
fence line, and to permit the grading, adding soil or rocks, framing, installation of rebar,
pouring and curing cement and concrete blocks of the Wall and MSS's delivery of any
required materials and their installation with the right to use and access any reasonable or
necessary equipment and/or workers on both the Hemlock Side properties and 200 El
Camino Real. It is assumed work on the Wall and installation of the trees be coordinated

and done continuously once demolition of the existing fence is begun until completion.
Work will occur only during City permitted hours and days of work barring reasonable
interruptions due to weather, late deliveries, and delay due to any reasonably unforeseeable
events or causes.

If the adjacent property owners refuse to grant MSS a right of entry to perform the work,
MSS shall be relieved of the obligation to perform said work within that property. A
reasonable amount of time shall be allowed to obtain any right-of-entries and the City
may intervene to assist in securing the required access permission. MSS shall not be
relieved of their obligations herein unless such direction is provided by the City in
writing.

24. An existing storm drain line crosses the 500 Hemlock property parallel to the new Wall
and beneath the proposed new tree installation. MSS shall construct a new storm drain line
that will bypass the existing storm drain alignment. The new storm drain will extend south
from the existing catch basin in front of 500 Hemlock into the east/west portion California
Drive extension and then eastward to intersect the existing storm drain line in the
north/south portion of California Drive. MSS shall abandon the exiting storm drain that
crosses 500 Hemlock line in place by filling the pipe with 2-sack slurry from the existing
catch basin to the manhole behind the rear fence of the property.

25. At all times during the construction by MSS of the new Wall, landscaping and trees, storm
drain realignment and other improvements the private properties shall remain secure and
no access shall be permitted between the project site and Hemlock Avenue. During
construction, should this boundary between the project site and the Hemlock neighborhood
be found to not be adequately secured, MSS shall provide 24-hour manned security until
such time that the final wall and improvements are in place and completed.
26. All work for the MSS project shall be subject to the requirements of the City ofMillbrae
Municipal Code. This includes specific work hours and the prohibition of working on
holidays. MSS shall provide two-week "look ahead" notices to the Hemlock residents
during construction to alert them of any proposed Saturday work and extra hours work as
allowed and approved by the City.
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