CITY OF OAKLAND

Community and Economic Development Agency, Planning & Zoning Services Division
250 Frank H. Ogawa Plaza, Suite 3330, Oakland, California, 94612-2032

COMBINED NOTICE OF AVAILABILITY of the
DRAFT ENVIRONMENTAL IMPACT REPORT (EIR) and
NOTICE OF EIR PUBLIC HEARING for the
OAKLAND ARMY BASE AREA REDEVELOPMENT PLAN

TITLE: Oakland Army Base (OARB) Area Redevelopment Plan
CASE NO.: ERO01-035 ST. RINGHOUSE NO.: 2001082058

LOCATION: The approximately 1,800-acre redevelopment area~

by I-80, Wood Street, and the Oakland Inne er harbors.

APPLICANT: City of Oakland
LEAD AGENCY: City of Oakland
evelopment plan for an
opment, rehabilitation, and

(3

DESCRIPTION: The proposed acti
approximately 1,800-acre area in We
revitalization, on 710 acres within -
physical and economic blight i Xxacerbdted by the closure of the Oakland

Army Base (OARB). Implementati 1) uires a General Plan amendment, re-
zoning, amendment of th , Wi a Final Reuse Plan for the OARB, Port

boundary changes, and ©t 3 3\ evelopment plan would result in structure
clearance, site pre i ' R ervice infrastructure, remediation of hazardous
substances in , operation, and maintenance of approximately
4,100,000 square fe & development, retail, warehouse/distribution,
and community/civic lan ¢ g QK “units; 30 acres of public parks; and approximately 470
acres of industrial transpo

spans the jurisdiction of both g&‘“\
waste sites listed under Govemmgnt Code section 659625. The proposed plan is expected to be
complete by 220, and is purposefully flexible, to allow the City and Port to respond to fluctuating market
conditions over the relatively lengthy build-out horizon.

DRAFT ENVIRONMENTAL IMPACT REPORT: A Draft EIR was prepared pursuant to the Califomia
Environmental Quality Act (CEQA). The Draft EIR identifies significant impacts of redevelopment to the
environment for the following factors: Consistency with Plans and Policies; Land Use; Transportation; Air
Quality; Noise; Cultural Resources; Hazardous Materials; Public Services and Utilities; Aesthetics;
Biological Resources; Geology, Seismicity, and Soils; Groundwater; and Surface Water. The Draft E'R
recommends mitigation measures and evaluates alternatives that, if implemented, could eliminate or
substantially reduce the significant impacts of redevelopment on the environment.
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Copies of the Draft EIR are available to interested parties at no charge. One copy may be obtained, or
the EIR and related documents may be reviewed, Monday through Friday, 8:30 am. to 5:00 p.m. at 250
Frank H. Ogawa Plaza, Suite 3330, Oakland.

PUBLIC HEARING and COMMENTS: The Oakland City Planning Commission will conduct a public
hearing on the Draft EIR on Wednesday, June 5, 2002, at a meeting starting at 6:30 p.m. in Hearing
Room 1, City Hall, One Frank H. Ogawa Plaza, Oakland. Members of the public are welcome to attend
this hearing and provide comments focusing on the sufficiency of the Draft EIR in discussing possible
impacts to the environment of redevelopment, and ways those impacts may be avoided or minimized
though mitigation or alternatives.

Comments may be made at the City Planning Commission public hearing, or in writing. All comments
received in a timely manner will be considered by the City prior to finafizing the EIR. Written comments on
the sufficiency of the EIR should be sent to the following: Scott Gr Ms. Aliza Gallo, 250 Frank
Ogawa Plaza, Suite 3315, Oakland, California 94612, Qsl
on June 12, 2002. If you challenge the EIR in court, you
were raised in timely commenting on the sufficiency of A
certification of the EIR for the redevelopment plan at g
determined.

Leslie Gould, Director of Plannigg & Zoni Q Apr |29, 2002
D Qe
&&\ N
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Acronyms and Abbreviations

AAQS
ABAG
ACM
AC Transit
AHERA
AHM
ALUC
ALUPP
AMS
API
Army
ASI
AST
ASTM
BAAQMD
BART
Base
BCDC
bgs
BLS
BMP
BRAC
BTEX
CAA
CAAQS
Caltrans
CAP
CARB
cBD
CCAA
CCMP
CCR
CDBG
CDFG

ambient air quality standard (Califomia: CAAQS; National: NAAQS)
Association of Bay Area Governments

asbestos containing material

Alameda County Transit Authority

Asbestos Hazard Emergency Response Act

acutely hazardous material

Airport Land Use Commission of Alameda County

o @\
SO
gl
S

QO
~and xylene

Airport Land Use Policy Plan
ancillary maritime support

Area of Primary Importance

UsS. Army

Area of Secondary Importance
aboveground storage tank
American Society for Testing and M
Bay Area Air Quality Manageme

Bay Area Rapid Transit Dist
Oakland Army Base (a

Bay Conservation Develo
below ground s

e
basic life su

be

anQgem ce
alig nt and CI

benzene,
Clean Air A
California ambi

ene, eth

ality standards
Califomia Department of Transportation
Clean Air Plan

California Air Resources Board (also ARB)
Central Business District

California Clean Air Act

Califomia Coastal Management Program
Califomia Code of Regulations

Community Development Block Grant
Califomia Department of Fish and Game
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CDMG California Division of Mines and Geology

CEQA Califomia Environmental Quality Act

CERCLA Comprehensive Environmental Responsibility, Compensation, and Liability Act
CFR Code of Federal Regulations

City City of Oakland

CNDDB Califomia Natural Diversity Database

CNEL community noise equivalent level

CNPS Califomia Native Plant Society

CO carbon monoxide

Corps (U.S.) Army Corps of Engineers Q
CRHR California Register of Historic Resources

CRL Community Redevelopment Law b Q
CUPA Certified Unified Agency Programs \

CWA Clean Water Act %

' cubic yards & @
CZMA Coastal Zone Management @ @ g

dB decibels

dBA A-weighted decibe ‘QQ@

DDT dichloro-dgweny ethane \

DERP Defense Envj oratioRroy

district d y redevistn‘ct (also project area)
DOD epa nt feq § S

DPW DepartmeQt.of PUblic YOS

DTSC (California) Deepa \ {Yoxic Substances Control

DWR (California) Depaxgipehy of Water Resources

EBMUD East Bay Municipal Utility District (also District)

EBRPD East Bay Regional Park District

EBS Environmental Baseline Survey

EDD (Califomia) Employment Development Department

EEZ Exclusive Economic Zone

EIR Environmental Impact Report

EIS Environmental Impact Statement

EMT Emergency Medical Technician

EPA (U.S.) Environmental Protection Agency
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Acronyms and Abbreviations

EPCRA Emergency Planning and Community Right to Know Act
ESA Endangered Species Act

ESG Emergency Shelter Grant

FAR Floor-to-area ratio

FEMA Federal Emergency Management Agency

FHWA Federal Highway Administration

FISCO Fleet and Industrial Supply Center, Oakland

FOST Finding of Suitability to Transfer

FOSET Finding of Suitability to Early Transfer

GPG General Plan Guidelines

HCD (California Department of) Housing and ng&mu@%
HEG Hausrath Economic Group

HMTA Hazardous Materials Transportation Act

HOPWA Housing Opportunities for People wﬂﬁ%

HSC Health and Safety Code

HUD (U.S. Department of) Housing\an

HWCA (California) Hazardous %

- Interstate Q

IEC Interurban Electri bridge) %

JATC Co %

i D

kV S

LBP

Len day/night average,

Leq equivalent soun

LOS level of service

LRA Local Reuse Authority

LTMS Long Term Management Strategy

EPE Land Use and Transportation Element (of the Oakland General Plan)
imho/cm micromho per centimeter

MCL maximum contaminant level

MEI maximally exposed individual

mg/L milligrams per liter

MHW mean high water
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MLLW mean lower low water

MOA Memorandum of Agreement

MOIA Metropolitan Oakland nternational Airport

MOU Memorandum of Understanding

mph miles per hour

MSC Maritime Support Center

msl| mean sea level

MTBE methyi tertiary ethyl

MTC Metropolitan Transportation Commission

MTS Metropolitan Transportation System Q

NAAQS National ambient air quality standards

NAS Naval Air Station (Alameda) © Q

NCP National Contingency Plan \

NEPA National Environmental Policy Act %

NHPA National Historic Preservation A & @

NISA National Invasive Species A % @Q

NMFS National Marine Fisheri

NO, nitrogen dioxide Q@

NOA Notice of Availa \ %

NOC Notice of (% % %

NOD iCeof Qefe Q

NOP ‘ Prepagati S

NOx nitrogen

NPDES National Pollttan Elimination System

NPS National Park

NRHP National Register of Historic Places

NWP nationwide permit

Os ozone

OARB Oakland Army Base (also Base)

OBRA Oakland Base Reuse Authority

OHP (Califomia) Office of Historic Preservation

oMC Oakland Municipal Code

OPR (Governor's) Office of Planning and Research

ORA Oakland Redevelopment Agency
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OSCAR Open Space, Conservation, and Recreation (Element of the Oakland General Plan)
OSHA Occupational Safety and Health Administration

OSH Act Occupational Safety and Health Act (also Cal/OSH Act)

OuUSD Oakland Unified School District

Oows oil/water separator

PBC Public Benefit Conveyance

PCBs polychlorinated biphenyls

PG&E Pacific Gas and Electric Company

Rsls Public Law

PM particulate matter

PM;o particulate matter with a diameter less tha{yo ATCIOR

PM, s particulate matter with a diameter less than

Port Port of Oakland

ppm parts per million @
<

PRC Public Resources Code
RAO remedial action objective

RAP/RMP Remedial Acton Plan/Ri

R&D

RCRA

Reserves

RHND

ROG

RWQCB

SEEP

SHPO

SIP State Implementation Plan

SLC State Lands Commission

SLM sound level meter

SO, sulfur dioxide

SPRR Southem Pacific Railroad

SR- State Route

SWPPP Storm Water Pollution Prevention Plan

SWRCB (California) State Water Resources Contro! Board
TAC toxic air contaminant
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TCE trichloroethelyne
TDS total dissolved solids
TEU twenty-foot equivalent unit
TPH total petroleum hydrocarbons
TSCA Toxic Substances Control Act
uBC Uniform Building Code
ULR Urban Land Redevelopment
urP Union Pacific (railroad)
uSC United States Code
USDA U.S. Department of Agriculture
USFWS U.S. Fish and Wildlife Service Q
USGS U.S. Geological Survey © Q
UST underground storage tank \
vOC votatile organic compound %
WDR waste discharge requirements & @
WEAP Women's Economic Agend r@
WOCA West Oakland Comme iat] %@0
WOCAG West Oakland Community A Grou@
WQOs water quality obj
WWTF wastewate? a ity (als S r treatment plant)
WWTP wa at '% nt (als@ ater treatment facility)
YOY no<af-the-ydar S
LR IR
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1.2

1.21

SUMMARY

The proposed action is the adoption and implementation of the Redevelopment Plan for the
Oakland Army Base Area Redevelopment Project (herein the “Redevelopment Plan”). The lead
agency for environmental review is the City of Oakland.

This document is a Redevelopment Environmental impact Report (EIR) that discloses the
environmental effects of establishing and redeveloping a redevelopment project area. By such
disclosure, this EIR is intended to inform the public as well as the decisions of City officials, the
Redevelopment Agency of the City of Oakland (ORA), and other approving agencies regarding
redevelopment activities.

would or could be adverse
, and describes a range of

©

nt projed an approximately 1,800-

- icts e% al location of the project area.
tP lishing the redevelopment project
oy

This EIR discloses impacts to the environment of redevelop
and significant, describes measures that would nfiigaté ‘ﬁ N

altematives to redevelopment as proposed.’ \
e f

OVERVIEW

The Oakland Army Base (OARB)&
acre area located in West O

Closure and reuse ility and te establishment and implementation of a related
project area entail nu “related processes.

Base Closure Process

In 1995, the Base Realignment and Closure (BRAC) Commission recommended closure and
realignment/disposal of the OARB. In July 1995, the President of the United States approved
the BRAC Commission’s recommendation; Congress reviewed the recommendation, and it
became law on September 28,1995. The U.S. Army, the lead agency for base closure and
transfer, conducted or participated in several required environmental processes. The Army:

The Redevelopment Plan describes a series of related actio ns, or a program, which constitutes a "project’ under
CEQA. The terms "program” and “project” are used interchangeable in this EIR.
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Figure 1-1 Redevelopment District Location
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e prepared an Environmental impact Statement (EIS) pursuant to the National Environmental
Policy Act (NEPA) disclosing the effects of base closure and disposal on the environment;

e consulted with and received approval of a Coastal Zone Consistency Determination from the
San Francisco Bay Conservation and Development Commission (BCDC);

* consulted with the State Office of Historic Preservation (OHP) regarding cultural resources
pursuant to the National Historic Preservation Act (NHPA); and

e consulted with the U.S. Fish and Wildlfe Service (USFWS) and the National Marine

Fisheries Service (NMFS) regarding biological resources pursuant to the Endangered
Species Act (ESA).

1.2.2 Base Transfer Process
The Army first reserved three parcels for the U.§> A ~Yhe Army then decided to
convey property to the Oakland Base Reuse Authogi well as to assign parcels to
the U.S. Department of the Interior for conv ional Park District
(EBRPD). The OBRA plans to transfer its la Qpment Agency, which
will in tum transfer a portion of the Base to
Training Committee (JATC).
1.2.3 Reuse Process
Once the OARB was slat
OARB reuse planping
law, the OBRA is
period be
plannin
As part of the
Advisory Group ( _
options for OBRA's SONRY on. The planning document produced by the OBRA in
consultation with WOCASWas the OARB Draft Final Reuse Plan (OBRA 1998, as amended
2001). The Reuse Plan documents the community reuse planning process and describes the
proposed reuse development, including land use classifications and development densities. The
Reuse Plan was amended in 2001 to reflect amendments to the Bay and Seaport plans.
1.2.4 Redevelopment Process
On July 11, 2000, the City adopted and approved the Redevelopment Plan for the Oakland
Base Redevelopment Project (City of Oakland 2000), and established a redevelopment project
area with the OARB at its core. The Redevelopment Plan was adopted pursuant to the
Califomia Community Redevelopment Law (CRL) (Health and Safety Code, §§ 33000, et seq).
The Redevelopment Plan provides the ORA—the agency primarily responsibie for the project
Public Review Draft Page 1-3 April 2002
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area’s redevelopment®*—powers, duties, and obligations to implement and further a program of
redevelopment, rehabilitation, and revitalization of the project area as broadly defined in the
Plan. The Redevelopment Plan incorporates the OARB Reuse Plan, as it may be amended from
time to time. At the same time, the City adopted a five-year implementation plan as required by
the CRL.

1.2.5 Environmental Review
The City of Oakland is the lead agency for environmental review pursuant to the California
Environmental Quality Act (CEQA). The City determined that redevelopment as proposed may
result in significant impacts to the environment, and that an EIR would be required. To inform
the public of its determination, and to initiate public partici in the environmental review
process, the City issued a Notice of Preparation (NOP, inc pendix 1). The Govemor's
Office of Planning and Research, which notiﬁe%rele agehcies of available NOPs,
received the NOP August 15, 2001, initiating a eview period, which ended
September 19, 2001. The NOP was also mai
service agencies, environmental and busin
described the City’s intent to prepare an
information, and listed the prob
described how the public should p
(content) of the EIR, and provi
The purpose of the public
forum whereby agenci '
in Appendix 1. Rel
Interest Known to the Lea
The NOP also served as a notice of he City’s intention to use an “altemative baseline” for
certain impact analyses, and of a September 19, 2001 public hearing in front of the Oakland
Planning Commission regarding the alternative baseline. The physical context in which the type
and intensity of impacts of a proposed project are determined is called the “baseline.” Normally,
the baseline comprises those environmental conditions that exist at the time of issue of an NOP.
CEQA Section 21083.8.1 offers agencies preparing an EIR for reuse of a military base such as
the OARB the option to analyze impacts in the context of the physical conditions that were
present at the time the federal decision became final for closure of the base (in this case,
2 The Port will be the agency primarily responsible for redevelopment of thos e portions of the redevelopment project
area within the Port Area, as defiined in the City Charter.
Public Review Draft Page 1-4 April 2002
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September 1995). Use of such an alternative baseline can better represent the actual impact of
OARB reuse when compared to the impacts of the base in full operation. After hearing public
input regarding this issue, the Planning Commission adopted the altermnative baseline for certain
environmental factors. ANotice of Determination relating to the use of the altemative baseline
was filed with the State Office of Planning and Research (OPR) and the County Clerk (see
Appendix 1).

The City is preparing this EIR to evaluate and disclose the environmental impacts of
establishing and implementing the OARB redevelopment project area, including redevelopment
of the OARB as envisioned in the Reuse Plan. The ORA and Port require flexibility for
responding to future and evolving market and economic conditions. These fluctuating conditions
necessarily require the Redevelopment Plan to be broad an ible, and analysis in this EIR is
ity of OARB reuse impacts
her assessing impacts to the

most accurately, this EIR uses an alternative bqgelin

following environmental factors:
e Traffic Nqua!i ®
e Water consumption & chagfD
e Energy consumption @ . @5 and Employment

+ Noise %
1.3 NEED AND OBJECTIV Q
S ©
1.3.1 Need
Redeve is ecessary to alleviate physical and economic blight |
resulting\h p re rba rexof the OARB.
1.3.2 Objectives
Redevelopment objecti us on elimination of blight and blighting influences, and
strengthening the economic base, and include the following:
+ Alleviate economic and social degradation due to closure of OARB
¢ Eliminate blighting influences, including remediation of contamination
+ Create a vibrant and balanced land use pattem
e Strengthen the economic base
e Allow for sustainable job creation
e Expand, improve, and preserve low/moderate-income housing
« Provide for high-quality public/community services
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14

* Provide for safe, efficient, and effective movement of people and goods
e Protect, preserve, and enhance environmental resources

 Minimize waste generation, maximize reuse/recycling

o Accommodate the Port's share of regional cargo throughput in 2020

e Respond to trends and requirements of maritime shipping

e increase Port productivity and efficiency

* Provide sufficient capacity to absorb additional cargo throughput in the event that another
West Coast gateway port is shut down due to an emergency

o Keep competitive with other West Coast ports Q
GENERAL DESCRIPTION OF PROPOSED REDEV % X

\ sct grea @ded into three sub-
re s@ is further subdivided into

i %e northwest portion of the sub-

As depicted by Figure 1-2, the OARB redevelo \

districts:
1. The OARB sub-district: This appr 4
two development areas: %

¢ the Gateway develo

a, ally |

e the Port developmentarea, located i 3
redevelopéh by

NN

Q

3. The 16'"Wood sub-g t. This approximately 41-acre sub-district comprises a crescent-

shaped area of current and former industrial lands located between Wood Street and 1-880,
and between 26" and 9" streets.

The OARB redevelopment project area is urbanized. There are some vacant parcels; most were
industrialized at one time. The OARB sub-district is largely a transportation-oriented military
base; the only quasi-natural environment is located at the western tip of the Bay Bridge
touchdown peninsula, south of the bridge. The Maritime sub-district contains generally highly
industrialized maritime shipping facilities, with approximately 35 acres of waterfront park along
the shoreline of the Middle Harbor and one loft development along 2'¢ Street. The 16"/Wood
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Figure 1-2 OARB Redevelopment Project Area, Sub-Districts, and Area Landmarks
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sub-district encompasses light and medium industrial uses such as recyclers and
warehousing/distribution facilities; in addition, there are several large vacant parcels that were
formerly industrial and the former Southem Pacific Railroad (SPRR)/Amtrak railroad station.

1.5 AREAS OF PUBLIC INTEREST KNOWN TO THE LEAD AGENCY

As lead agency under CEQA, the City elicited input from agencies and interested citizens

regarding the appropriate scope of this EIR. In response, the City received both verbal and

written input. Written input in the form of letters and comment cards appears in its entirety in

Appendix 1 of this EIR. Below is a summary of verbal and written input. The source of the input

is first identified, the input is summarized, and the reader is directed to the location in the EIR

where relevant input is addressed.

Some input received during the EIR scoping peQ’§d dig athe scope (content) of the

EIR, but pertained to other issues, such as Qre epnative Redevelopment Plan

boundary different than that approved by the ' ve Redevelopment

Plan different than that proposed by the City. LGE bresented for public

comment at several public meetings and af\ _ rings were conducted

by the City and ORA in June Jarding preferred alternative

redevelopment program elements es evaluated in Chapter 7:

Alternatives to the Propose gra ﬂfggestions that do not meet the

vision of the Redevelop Q

1.5.1 Input of Interestéd Ing %

The following, ve vided at the September 13, 2001 scoping

meeting.

Description o

1. Housing shoul

2. A connection from to 3™ Street should be included in the traffic analysis.

3. The 16""/Wood sub-district should include recreational amenities, including swimming pool,
tennis courts, and a putting green.

4. Public access to and along the waterfront should be maximized. Trails and connectors
should be included between the proposed Gateway Park and the community aiong 7' Street
and West Grand Avenue.

5. Bigbox retail should notbe included.

6. Land uses allowing smaller-scale retail should be included in the 16""/Wood sub-districts.

Public Review Draft Page 1-8 April 2002
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This document is an Environmental Impact Report (EIR),pre :: ordénce with the California
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CITY OF OAKLAND

Community and Economic Development Agency, Planning & Zoning Services Division
250 Frank H. Ogawa Plaza, Suite 3330 *« Oakland, California 94612-2032

COMBINED NOTICE OF AVAILABILITY of the FINAL ENVIRONMENTAL
IMPACT REPORT and NOTICE OF SPECIAL JOINT MEETING/PUBLIC
HEARING of the CITY PLANNING COMMISSION and OAKLAND BASE

REUSE AUTHORITY to CONSIDER CERTIFICATION OF THE FINAL EIR
for the OAKLAND ARMY BASE AREA REDEVELOPMENT PLAN and

ADOPTION OF THE FINAL REUSE PLAN

TO: All Interested Parties DATE: July 19, 2002

a euse Plan

TITLE: Oakland Army Base (OARB) Area Red%elop e

CASE NO: ERO01-035 NO: 2001082058

West Oakland

BRIEF DESCRIPTION OF PROJECT:
of the Final Oakland Army Base
to identify potential impacts, reco
Oakland Army Base Area Red

ideration of the adequacy
& public information document
hd consider alternatives to the

Base Reuse Authority
Redevelopment Plan.

N
related documents may be re ed at the Community and Economic Development Agency, 250
Frank H. Ogawa Plaza, Planning Division, Suite 3330, Oakland, CA 94612, Monday through
Friday, 8:30 a.m. to 5:00 p.m.

PUBLIC HEARING: The Oakiand City Planning Commission and OBRA will conduct a joint public
hearing to consider certification of the FEIR and to adopt the Final Reuse Plan, respectively, on
Wednesday, July 31, 2002, at a special meeting starting at 6:30 p.m. in the City Council
Chambers, City Hall, One Frank H. Ogawa Plaza, Oakland, CA.

If you challenge the environmentai document or Reuse Plan in court you may be limited to raising
only those issues raised at the Joint Public hearing described above, or in written correspondence
received by the Community and Economic Development Agency on or prior to July 31, 2002.

For further information please call Scott Gregory at 510-535-6690.
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318

“Inform govemment decision makers and the public about the potential, significant
environmental effects of proposed activities.

+ ldentify ways that environmental damage can be avoided or significantly reduced.

* Prevent significant, unavoidable damage to the environment by requiring changes in
projects through the use of altematives or mitigation measures when the govemment
agency finds the changes to be feasible.

e Disclose to the public the reasons why a government agency approved the project in the
manner the agency chose if significant environmental effects are involved.”

CEQA (Section 15093) also requires the decision making agency (in this case OBRA) to
“balance, as applicable, the economic, legal, social, technological or other benefits of a

approve the project. If the specific economic, Ie@l, techpological or other benefits of a
proposed project outweigh the unavoidable adverse efe the “adverse environmental effects
may be considered ‘acceptable’”

decision, as informed by this El
makers, a comparison of impacts
the Gateway Adaptive Reus
at draft EIR table 7.5-2.

Market Analysis < %
' S nts 16-3.

th quessé the appropriateness of the proposed uses for the
‘Q\" that there has been no market analysis or studies

g \‘s would be economically viable. Although these comments are

e \" ts of the project and not the contents of the EIR (see also
Section 3.2.2 of this n\t-« ), the question of economic viability is a CEQA concem. When
OBRA selected the ‘FlexibleAlternative” as their preferred plan for reuse of the OARB, they did
so specifically to retain the flexibility to respond to fluctuating market and economic conditions

and to maintain the economic viability of the plan over time. As the Reuse Plan states:

md each altemative (including
&rﬁal reuse altemative) is found

Because of the long-term nature of this Plan and the need to retain in the [ORA]
the flexibility to respond to market and economic conditions, developer interests,
and opportunities from time to time presented for redevelopment, this Plan does
not present a precise plan or establish specific projects for the redevelopment,
rehabilitation, and revitalization of any area within the project area, nor does this
Plan present specific proposals in an attempt to solve or alleviate the concerns
and problems of the community relating to the project area. Instead, this Plan

Final EIR Page 3-10 July 2002
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3.1.9

presents a process and a basic framewaork within which specific plans will be
presented, specific projects will be established, and specific solutions be
proposed and by which tools are provided to the [ORA] to fashion, develop, and
proceed with such specific plans, projects, and solutions.

These comments also advocate against retail, office, and hotel development in the project area
because they would compete with downtown Oakland uses, and shouid not be the basis for
removal of historic buildings. As indicated in Chapter 3, Description, of the draft EIR (Table 3-1,
page 338), retail uses are anticipated to comprise only 25,000 square feet of the total 2.347
million square feet of redevelopment space within the Gateway development area, or
approximately 1 percent of the buildout of the Gateway development area. The focus of
development within the Gateway development area wouid i e light industrial, research and

facilities and ancillary maritime support facilitiesqyoul beJQ this area. The Gateway
development area also includes commitments for it\dses (i.e., a park, job training,
and possibly homeless assistance programs). RORditions, the City may
elect to include high-end retail, regional-se : swever, these uses are
not included in the project, but are conside i ksnsiy Mitemative, as analyzed

in Chapter 7 of the draft EIR. As
agency will balance as applicable, nological, environmental, or
other benefits of a proposed prQj 3 %sks, including the potential loss
of structures that contribdde to the istoric [21 inymaking its decision.

nent, the decision-making

Caltrans Properfies

ds or easements owned by the California Department of

activities are consistent with the Department’s
operational/development plans. Similarly, no reuse of Department properties is contemplated
unless these properties are made available to the City. Coordination with the Department is
acknowledged as necessary for all local transportation improvements that interface with the
Department’s facilities. Finally, it is no longer assumed that the east span of the Bay Bridge
project will provide any dredged material for the New Berth 21 project.

Final EIR Page 3-11 July 2002
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Attachment B

SUMMARY OF THE 2012 OARB PROJECT INITIAL STUDY/ADDENDUM
A. Overview

This Initial Study/Addendum assesses the extent to which significant new information, changes
in circumstances, or changes in the project (from what was evaluated in the 2002 O4ARB
Redevelopment Plan Area FIR as compared to what is proposed as part of the 2012 OARB
Project) may result in new significant environmental impacts or a substantial increase in the
severity lof significant impacts already identified in the previous CEQA documents approved by
the City.

The OARB Redevelopment Plan incorporated the program for the former Army Base set forth in
the 2002 Final Reuse Plan for the OARB (“Final Reuse Plan”). The Jinal Reuse Plan put forth a
“Conceptual Reuse Strategy” that identified a menu of intendeddafid\ises for future reuse of the
former OARB or “Gateway Development Area” under the ¢ df wh

“Flexible Alternative.” The preferred menu of land usds e

'ect and wh

was proposed for the same
tiction and Section 2.0
Study/Addendum (hereafter

While there are some differences betw
geographic location in the 2002 Pxgj

the “IS/Addendum?”), the pr:
and Flexible Alternative set forth MResg \. Nthe 1ntent ofthe Flexible Alternatlve
was to establish a bro

time in order to reﬂec?‘>

Slated logistics uses as the predominant use. The 2012
Project proposes up to appraatsly 2.5 million square feet of warehouse/distribution and
maritime-related logistics uses d 175,000 square feet of office/R&D, as compared to 300,000
square feet of warehouse/distribution and approximately 1.5 million square feet of office/R&D
identified for the 2002 Project.

warehouse/distribution and '
Q‘ <%

S

Additional components of the 2002 Project and the 2012 Project are summarized in Table 1-1 of
the 1S/Addendum and listed below:?

' The IS/Addendum and its appendices, as well as the Standard Conditions of Approval/Mitigation Monitoring and
Reporting Program are available at the Office ot the City Clerk, the Planning, Building and Neighborhood Preservation
Department, and on the Web at: hitp;//www2.oaklandnet.com/Government/o/PBN/QurServices/Application/DOWDO09157

? The areas proposed by the 2002 Project for Gateway Park and new Berth 21 are not part of the 2012 Project.
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Approximately 22 to 24 acres north of Grand Avenue for 407,160 square feet of indoor
recycling facilities are proposed to be located in the North Gateway, as compared to 494,000
square feet proposed for light industrial uses in the 2002 Project.

Both the 2002 Project and the 2012 Project include the BCDC-required acreage for Ancillary
Maritime Services (AMS) for the City and Port. However, in the 2012 Project, the 15-acres
of BCDC-required AMS in the City-owned portion of the OARB is now being provided in
three different locations within the project area. As part of the proposed truck parking
facilities, there would be fueling services, which would include biodiesel. The BCDC-
required fifteen (15) acres of AMS for the Port are now being provided in the 2012 Project as
truck parking.

A commemorative area is proposed within the Central Gateway, in the vicinity of the
intersection of Maritime Street and Burma Road, to memoriald e contributions of

2012 Projects.

Up to nine billboards are proposed to the north
and along 1-880 (Figure 2-6) as part of the 2
of the 2002 Project.

The Port-owned Joint Intermodal

e proposed in the 2002 Project will
aller (approximately 61 acres).

iMmpro athwntersection controls, bicycle and pedestrian
i %a minor reconfiguration. The street will not be
s Nas pidposed in the 2002 Project (see Port’s 2006
Addendum tha ImRacy not relocating Maritime Street to the east onto
OARB property). AR ents also include options to improve Burma Road,
Engineers Road an ¢ Avenue, and to rebuild and grade separate 7™ Street

west of I-880.

Installation of new utility systems that meet current standards, such as water distribution
(both domestic and reclaimed water), wastewater collection, stormwater collection/discharge,
gas distribution, electrical systems, security, telecommunication and similar systems.”

Port container cargo throughput totaling 4.05 million twenty-foot equivalent units (TEUS)
was analyzed and cleared through the 2002 OARB EIR, and is considered a cumulative
project.

In addition to being consistent with the Final Base Reuse Plan and the 2002 Oakland
Redevelopment Plan Area EIR, the IS/Addendum found that the 2012 OARB Project is

3No new connections will be made to EBMUD s existing 15 sewer line. Please see Chapter 2, Project Description, and

Section 3.17, Utilities and Service Systems, for additional descriptions.

2
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consistent with the General Plan (including the Land Use and Transportation Element (LUTE) of
the General Plan, for which an EIR was certified in March 1998, and the Historic Preservation
Element, for which an EIR was certified in 1998, among other General Plan Elements).

The IS/Addendum analyzes the project and cumulative effects of the following 17 environmental
topics of the 2012 OARB Project against existing physical conditions®: Aesthetics; Agriculture
and Forest Resources; Air Quality; Biological Resources; Cultural Resources; Geology and
Soils; Greenhouse Gas Emissions; Hazards and Hazardous Materials; Hydrology and Water
Quality; Land Use and Planning; Mineral Resources; Noise; Population and Housing; Public
Services; Recreation; Transportation/ Traffic; Utilities and Service Systems. In addition, the
IS/Addendum compares the effects of the 2012 Project with those effects identified in the 2002
EIR.

Project which would result in new significant environmental rmpa bstantial increase in
the severity of significant impacts already identified in'the d Army Base
Redevelopment Plan Environmental Impact Report, whigt s EIR pursuant to
CEQA Guidelines section 15180(b) (“2002 EIR” wpplemental EIR
and 2007 Addendum, the 2009 Addendum for t ecycling and Fill
Project, and the Port’s 2006 Maritime Stree vious CEQA
Documents”™); (2) there are no substant ould result in new
significant environmental impac tant:al indrease in everity of significant impacts
already identified in the Previous 3Y tifere/is no new information of

expected to result in STRIN i alhetlects or a substantial increase in the
severity of significant ennargnmental aff déntified in the Previous CEQA Documents
or (b) mitigatio
feasible, or
Documents, xreguce significant effects of the 2012 OARB Project,
R, w1 considering approval of the 2012 OARB Project,
the City can rely on th AR Documents and the 2012 Initial Study/Addendum. A

summary of the key issues 8 "‘% ddendum is provided below.

B. Summary of Key Issues
Out of the 17 environmental topic areas evaluated in the IS/Addendum, eight topic areas,
aesthetics, air quality, biology, cultural resources, greenhouse gas emissions, land use and
planning, noise and traffic and transportation are highlighted and discussed.

1. Aesthetics. As described in more detail in Section 2.0 Project Description of the
IS/Addendum, the 2012 Project would result in the redevelopment of the OARB sub-

4 The 2002 EIR utilized an “Alternative Baseline” (pursuant to CE@A Guidelines section 15229 and Public Resources
Code section 21083.8.1) assessing impacts against physical conditions existing at time of the military base closure (1995) rather
than existing at the time of the commencement of CEQA review (2001) for the following environmental topics: traffic, water
consumption, wastewater, energy consumption, noise, air quality, schools, and population/employment. This Addendum also
utilizes the Alternative Baseline.
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district’s Gateway Development Area and Port Development Area with single to multi-
story buildings, roadways, parking areas, a rail terminal, associated rail right-of-way,
road improvements, a road/rail grade separation, and varying amounts of public
access/open space. The 2012 Project would also include a type of development not
previously contemplated in the 2002 Project consisting of the construction of up to nine
billboards in locations near the I-80 Toll Plaza, and along I-880 at West Grand Avenue,
12th, 13th, and 15th Streets.

The IS/Addendum included an analysis of photos of existing viewpoints and photo
simulations with the proposed billboards; it found that the proposed billboards would not
have a substantial adverse effect on a scenic vista or substantially degrade the existing
visual character or quality of the Project site or surroundings because the views are
toward the industrialized portion of the San Francisco Bay and do not constitute
important views or scenic vistas; or, they would only pa bstruct panoramic views
of mountains, hills, Bay waters, and city skylines, and-o

billboards 3, 4, and 5 (Figures 3.1-f, 3.1-1 and 3.
constitute a series of billboards that would i
several seconds at a time. Moreover, the €1

t d not result in any new or
substantial light and glare
r ause the project site is located in a

a distance during daytime and
ul¢ generally blend with existing develop-
uld generally blend with existing light industrial
e lighting would blend with existing maritime
Shoreline, as well as highway safety and roadway
ble along Maritime Street, the elevated portion of

West Grand Avehue, a 380 and [-80 corridors. Although the proposed billboards

W
of light in the residentiatgrea of West Oakland in proximity to the project site, these
billboards would be separated from the residential areas by 1-880, and existing buildings,
fences and vegetation (including street trees), would reduce potential impacts associated
with the new source of light. Certain residents currently have views over I-880 and are
therefore likely to be able to see the billboards from their homes. However, these
residents already have a substantial amount of ambient light from existing port-related
activities in views toward the north in which the billboards would be visible. Therefore
the billboards will not likely create a substantial new source of light in these areas.
Furthermore, the 2012 would be subject to Mitigation Measure 4.11-1which would
require new lighting to be designed to minimize off-site “spillage” and prohibit “stadium-
style” lighting, and to SCA AES-1 and the Port’s Exterior Lighting Policy.

Implementation of previously imposed mitigation measures (Mitigation Measures 4.11-1
through 4.11-6), SCA AES-1, compliance with the Port of Oakland Exterior Lighting

4
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Policy, Caltrans permitting, the State’s OAA, and the City’s design review would ensure
the 2012 Project would not make a significant cumulative contribution to aesthetics.
Thus, the IS/Addendum found that the 2012 OARB Project would not result in significant
new aesthetics impacts or a substantial increase in the severity of previously identified
significant aesthetics impacts compared to the 2002 EIR. Therefore, impacts would be
similar to those addressed in the 2002 EIR, and would continue to have no impact or be
less than significant or less than significant with applicable City Standard Conditions of
Approval (SCAs) or previously identified mitigation measures, except for demolition of
historic resources (which is found to be significant and unavoidable in both 2002 and
2012 Projects; see Cultural Resources, below, for more information on historical
resources.)

2. Air Quali y. Asnoted in the IS/Addendum, since info Qn.on air quality issues was
known, or could have been known when the 2002 EIR ’
legally “new information” as specifically defi ‘ QAL
the proposed 2012 Project relying on the previously\rs mended May 2011 revision of
the BAAQMD CEQA Guidelines and the 20 1-st % was nevertheless
conducted in order to provide more informa {ov makers, and in
the interest of being conservative. Althoy iS'in th endum evaluates
air quality using both the 2002 EIR t upo 1999 CEQA

Thresholds) and the BAAQMD Thresholds,

significance determinatio

ons were not quantitatively evaluated in the
0N Q%/[D Guidelines do not contain quantitative

detailed belowy '
. Constructi %}ns. For both the 2002 Project and the 2012
yéot } i a issions would be mitigated to less-than-
i : 108 emissi

significant, but adted 1o a less-than-significant level if BAAQMD-recommended
dust controls are imyglemented. Thus, in the 2002 EIR, the Project would be mitigated
to a less-than-significant level with implementation of Mitigation Measures 4.4-1 and
4.4-2 which required contractors to implement all BAAQMD “basic” and “optional”
control measures at all sites and “enhanced” control measures for sites greater than
four (4) acres, as well as exhaust control measures.

For the 2012 Project, implementation of the City’s SCA AIR-1 and SCA AIR-2
supersede 2002 EIR Mitigation Measures 4.4-1 and 4 .4-2, as they are generally

*On March 5, 2012, the Alameda County Superior Court issued a Judgment invalidating the May 2011
BAAQMD Thresholds and BAAQMD recommends that the Thresholds not be used. Nevertheless, in the absence of
further technical guidance, the City is generally continuing to use the May 2011 BAAQMD Guidelines in its CEQA
review.
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Table 1. 2002 and 2012 Project Construction Criteria Pollutant Average Daily Emissions [lbs/day]?®

Reactive
Organic | Carbon | Nitrogen Fugitive Fugitive Total
Gases | Monoxide | Oxides | Exhaust Dust Total | Exhaust Dust PM‘ o
(ROG)" | (CO) (NOx) | PMps | PM,s | PM,s° | PMy, | PMy, 10
2002 Project 66.2 245.7 616.9 259 NA 26.6 28.1 NA 29.8
2012 Project 23.9 107.1 298.8 8.8 NA 9.5 9.4 NA 11.2
1999
B.A A.Q.MD BMP BMP BMP BMP BMP BMP BMP BMP BMP
Significance
Threshold
2011
B.A A.Q.MD 54.0 NA 54.0 54.0 BMP A 82.0 BMP NA
Significance
Thresholds \

#Average daily emissions are defined as total emissions over entire peri}g
2019 for the 2002 Project and the 2012 Project, respectively) divided by

PROG emissions include exhaust ROG from all sources and evaporatfvg
(modeled as light-duty cars).

“Total PM,q and PM, s include exhaust PM from all sources and tixeyvear apd b

ke wear £
fugitive dust are not evaluated and not included in the tota 2 S @5)
al sions

o
Table 2. 2002 and 2012 Project Operm N

N N\ ROG (ARNNNDx PM,, PM,;

2002 EIR Operational Emissions (fQ/vear)® | 101, ~\\ \ 167 12 12

2012 Project Operationgl Emigsions. (tahg/vear) RN

With Variant X~ Workind Reeddrqnt® | oSN\ 1465 0.8 0.7
With Varigat B—ARER anfl OpdnSpace” (2NN D 106 0.3 0.6

1999 BAAQMD SjgnifiChkce Thxesholy NN U 10 10 NA

2011 BAAQMI) Significandg Thieshold . \\ 10 10 15 10

*Emissions are based onxacalcul Y 0& EIR prepared by URS for the geographic area representing the

proposed project.

Wy requirements for mobile sources. Therefore, as shown in this table, total Project

emission reductions due to increase n‘-,u\\qg{

operational emissions result in no net inCfdye 1n reactive organic gas emissions.

Source: Environ, 2012 and LSA Associates, Inc.

similar but the SCAs are considered more up-to-date and more stringent than those
recommended in the 1999 Guidelines. For the purposes of comparison, construction
emission levels for both the 2002 Project and 2012 Project were quantitatively
assessed in the IS/Addendum. As shown in Table 1 above, the 2012 Project would
result in much lower construction emissions of criteria pollutants than the 2002
Project.

b. Operational Regional Emissions. Similar to the 2002 Project, the 2012 Project
would result in a significant and unavoidable impact with respect to operational
emissions even with the implementation of required mitigation measures and

6
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Standard Conditions of Approval, although the 2012 Project would not result in any
new or substantial increase in the severity of such impacts. The IS/Addendum
imposes the City’s SCA AIR-2 and four mitigation measures previously identified
from the 2002 EIR (Mitigation Measures 4.4-3, 4.4-4, 4.4-5 and 4.4-6) on the 2012
Project. The 2012 Project would generate less ROG, NOx, PMo, and PM 35
emissions than identified in 2002 as shown in Table 2 above.

As noted in the IS/Addendum, according to 1999 and 2011 guidance from the
BAAQMD, regional air pollution is largely a cumulative impact. No single project is
sufficient in size to, by itself, result in nonattainment of ambient air quality standards.
Thus, if the project region is in nonattainment under applicable federal or State
ambient air quality standards, then a project’s individual emissions contribute to
existing cumulatively significant adverse air quality impagts. Therefore, similar to the
2002 Project, the 2012 Project would also contribut
air pollution impact since it would exceed the sigat
level for NOx; however, there would be n&new S no substantial increase in

¢. Project Construction Health Risk. Sin 12 Project
would result in a significant and unayg ovconstruction
diesel emissions and health etk théimy required mitigation
measures and Standard Congitio A, pprdval, althoughithye) 2012 Project would not
result in any new significant Mipa @‘@ bstantial @za@ in the severity of
previously identified st \mpacts/At thétihg of the 2002 EIR, the BAAQMD
had not identified i 1l i AC) risk threshold for
construction emissi e 2002 Project and 2012 Project
constructi was conducted to determine the
health risk the 2002 and 2012 Projects. As
idengified i phid in this recreation of the 2002 analysis,
c result in a substantial increase in diesel
€ sR\peggons to substantial levels of TACs. As shown in
Table 3 NG \ e 2012 Project would result in substantially lower
risk than wsddd havghefanticipated under the 2002 Project. The 2012 Project is
subject to today’s ¥xgent on-road and off-road diesel equipment emission
regulations whith \-\-'s e health risk impacts substantially over those that would have
occurred in 2002. ertheless, this impact would remain significant and
unavoidable.
Table 3. Project Construction Health Risk Assessment Results (Source: ENVIRON, 2012)
Excess Lifetime Chronic Acute Annual PM;5
Cancer Risk Health Health Concentration
Population in a million Index Index pg/m’
2002 Project EZ:ISZE: igﬁﬁ “1’; 0.077 12 035
2012 Project IEZ:EZEE igﬁﬁ “ﬁ 0.030 4 0.14
1999 BAAQMD Threshold None None None None
2011 BAAQMD Threshold 10 1 1 0.3
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Table 4: Operational Health Risk Assessment Results (Cancer Cases in 1 Million)
2002 Project 2012 Project Increment
Maximum Cancer Risk 2002 Approach 84 31 -53
Maximum Cancer Risk2012 Approach 278 96 -182
1999 BAAQMD Thresholds 10 10
2011 BAAQMD Thresholds 10 10

Source: ENVIRON, 2012.

d. Project Operational Health Risk. Similar to the 2002 Project, the 2012 Project
would result in a significant and unavoidable impact with respect to operational diesel
emissions and health risk even with the implementation of required mitigation
measures and Standard Conditions of Approval, although the 2012 Project would not
result in any new or substantial increase in the severit uch impacts.

The 2002 EIR concluded that, even after mitigati
of the 2002 Project would be significant afd} un4 ablenJThe operational health risk
3 1 e cancer risks of
80 in one million at the project boundary, illigyHi st Oakland.

sifown in Table 4
Q sment was
i 5@* e xaethodologystandard to the 2002 project
Snted %1% D guidance documents.
excess lifetf r risk estimated for the
the maxi % levels for the 2002 project

analysis standards. At most

analysis and the methpdolog
Results indicate that th i

receptor logatio
than the resalts
locations

<Ho
X h tha,2012 Project, the Maximally Exposed Individual
oRmafed excess lifetime cancer risk when compared with
, However, even with implementation of mitigation

2012 Project wouhRaye® significant and unavoidable impact related to the exposure
of sensitive rec o substantial toxic air contaminants.

Estimated excess lifetime cancer risks for the 2002 and 2012 Projects were compared
by rank ordering the off-site sensitive receptor locations according to the calculated
2002 Project cancer risk and comparing them to the 2012 Project cancer risk at the
same location as shown in Figure 1 below. For purposes of this comparison, cancer
risks from the 2012 Project were calculated exclusive of refrigerated cargo container
generator set (reefer genset) emissions since reefer genset emissions were not
included in 2002 Project cancer risk calculations. Reefer gensets contribute between
10 percent (at locations further from the Project in West Oakland and Emeryville) and
30 percent (at locations close to the Project in West Oakland) to total 2012 Project
cancer risk and reefer genset activity is expected to be in approximately the same
location for the 2012 Project as the 2002 Project. Estimated excess lifetime cancer
risks from the 2012 Project are substantially less than estimated risks from the 2002
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Project at locations with the highest calculated risks. This means that the 2012 Project
reduces risks where the 2002 Project had its greatest impacts. Where the 2012 Project
estimated excess lifetime cancer risk does exceed the 2002 Project risk, all increases
are less than 10 in a million, which corresponds to the BAAQMD’s cancer risk
significance threshold. Furthermore, as can be seen in Figure 1, those instances where
risks from the 2012 Project exceed cancer risks from the 2002 Project occur at
locations where risks from both projects are close to 10 in a million.

S. Biological Resources. The 2012 Project would not result in any new or substantial

increase in previously identified significant and unavoidable impacts. Similar to the 2002
Project, the 2012 Project would result in significant and unavoidable impacts to special-
status species and the spread of non-indigenous aquatic organisms through the discharge
of ballast water or other means (e.g., anchors, anchor chaji chor lines, bilge pumps,

Essential Fish Habitat as designated by the N@ona Aa shexres Service. The 2012
Project would increase shipping traffic through't of Wharf 7. This
increase could result in a greater risk of intro dig quatic
organisms.

Impacts to special-status speci
environmental impacts than we
species would likely be |

ny %@e significant

def m& 2002 EI acts to special-status
redéscribed in thi &IR because the 2012
ertabita quality impacts associated
i % EIR. Impacts to special-status
%&mction-relmed disturbance

utfall. The impact related to potential
raptors remains significant and

associated with congtracly anew st
increased predatien'\on £ } e
unavoidabje.

Cultutral rogs,

impacts to ctural redourge Dstantial increase in the severity of previously
identified impas{s comp he2002 EIR. Thus, impacts would be similar to those
addressed in the 200 would continue to be less than significant for subsurface

Atficant and unavoidable for the removal of contributing
storic District despite ongoing implementation of required
mitigation measures and/or SCAs.

As in 2002, the 2012 OARB Project land use program necessitates the removal of all
existing buildings, including those that contribute to the OARB Historic District. The
2002 EIR recognized that this would be a significant and unavoidable impact. Since there
was no actual development program for the former Oakland Army Base at the time, the
2002 EIR required that a reuse feasibility study be undertaken prior to any proposal to
remove a historic building. Since 2002, remediation activities have been ongoing and will
continue; Building 1 was deconstructed; and reuse feasibility studies have been prepared,
reviewed and approved determining that the reuse of all of the existing buildings is

10
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infeasible for the proposed warehouse and rail oriented logistics facilities contemplated
for the 2012 Project.®

One of the mitigation measures previously identified in the 2002 EIR, Mitigation
Measure 4.6-14 1s modified in the IS/Addendum; instead of the mitigation requirement
for demolishing/deconstructing buildings being subject to a specific building permit,
Mitigation Measure 4.6-14 is modified as follows for the City:

No demolition or deconstruction of contributing structures to the OARB Historic
District shall occur until a master plan and/or Lease Disposition and Development
Agreement has been approved by the City, and demolition or deconstruction of a
building is required to realize the master infrastructure development plan necessary for
approved redevelopment activities, in conformity with applicable General Plan
Historic Preservation Element and City of Oakland Planning requirements.

The reason for this is that the 2002 EIR mitigation m specifies that no City
demolition or deconstruction may occur until (M is Bbtained, is not

feasible. Geological studies prepared during the ; hing process for the project
area have determined that the entire OARB sj )

grading work. As noted in Section 2, Proj d¥to be
dynamically compacted, surcharged wit ked of its water
content, and then regraded to rom 2 to 3 feet above

kis activity cannot be
be taken down in advance of

the required grading. ildi t be re suant to SCA CULT-4 or
deconstructed pursuan %n vance of the required grading.
S N3 \

t the Port shall not demolish or
inal development plan for the relevant new
continue to apply to the Port in the absence of

“new information” as specifically defined under CEQA and thus is not legally required to
be analyzed as part of the IS/Addendum. However, an analysis of the proposed 2012
Project, using the previously recommended May 2011 BAAQMD CEQA Guidelines and
Thresholds, was conducted in order to provide more information to the public and
decision-makers, and in the interest of being conservative.

The IS/Addendum analysis concludes that the 2012 O ARB Project would result in the
generation of greenhouse gas emissions from construction as well as operations
(passenger vehicles, ships, trains, tugs, trucks and operation of buildings on-site), as

% Appendix L: Feasibility Study for Adaptive Reuse of the Existing Oakland Army Base Warehouses.
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would the 2002 Project. Total emissions resulting from the 2002 and 2012 Projects are

shown below in Table 5.

Table 5. Project Greenhouse Gas Emissions in Metric Tons Per Year
Total Annual CO,e Emissions

2002 Project 171,292

2012 Project 17,869

Source: ENVIRON and LSA, Associates, Inc., 2012.

Attachment B

However, as noted above, the analysis evaluating climate change and greenhouse gas
emissions provided in the IS/Addendum is for informational purposes only, there is no
resulting significant CEQA impact.” Moreover, the 2012 Project generates substantially
less greenhouse gases than the 2002 Project. Nevertheless:the City will impose a
modified version of its Standard Condition of Approval ¢eduit the Project Applicant to
submit a Greenhouse Gas Reduction Plan to the Cityto g approval (as part of

‘ .
[dexduivalso includes a
@ change (included
{rthat the Project
Project to the City of

t%evelopment process.

¢ impacts with respect to policy
wo of these impacts, and their

to the 2012 Project (Impacts 4.1-1,
4.2-3). The 2002 and 2012 Project would

t; however, the 2012 Project would not result in
eviously identified significant impacts. The 2012

R\ Redevelopment of the Gateway and Port development
roposed by the 2012 Project would be consistent with the

e San Francisco Bay Area Seaport Plan: Redevelopment of the Port development
area as proposed by the 2012 Project would be consistent with the intent of Seaport
Plan policies regarding cargo forecasts, Port priority use areas, and specific policies
designated for the Port of Oakland.

"On March 5, 2012, the Alameda County Superior Court issued a Judgment invalidating the May 2011

BAAQMD Thresholds and BAAQMD recommends that the Thresholds not be used. Nevertheless, in the absence of
further technical guidance, the City is generally continuing to use the May 2011 BAAQMD Guidelines in its CEQA
review.
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San Francisco Bay Trail Plan: Redevelopment of the project site as proposed by the
2012 Project would be consistent with the intent of Bay Trail Plan policies regarding
trail alignment and transportation access.

State Lands Commission (SLC) Tidelands Trust Exchange Agreement: As
shown in Figure 2-5b of the IS/A, the Project proposes permanent vehicular, bicycle
and pedestrian access within OARB Sub-district Gateway Development Area and to
the adjoining future Gateway Regional Park to the west of the projectarea. Per letter
dated May 18, 2012, the SLC has approved that the 2012 Project satisfies the
requirement stipulated by the Exchange Agreement (This letter is included in
Appendix D of the [S/Addendum).

Long Term Management Strategy (LTMS) Program: No dredging would be
required for the continued operation of the wharf, bey e occasional maintenance
that already occurs. The 2012 Project would confor tha BIMS Program.

City of Qakland General Plan:

o Land Use and Transportation Element jL ) t would be
consistent with the objectives and asgqCi e regarding the
conomic
strength; provision of adequate-intras{ruct ¢k effects on local
neighborhoods; encour ¢ yater{ront acces% on of a high-quality
natural and built waterfro ; on e Port of Oakland,;

provision of comm ]
Although the PeEN pecied t9\réquire new hazardous waste

2012 Project. LUTE Policy I/C4 .3,
ite billboard removal in commercial and

addition, abqih i boards have been removed through billboard relocation
agreements RN

o Bicycle and Pedestrian Master Plans. The 2012 Project would be consistent with
the Bicycle and Pedestrian Master Plans, as it proposes to enhance bicyclist and
pedestrian safety by providing designated bicycle facilities and sidewalks (where
none currently exist) on Maritime Street and Burma Road, as discussed in detail
in Section 3.16 Transportation/Traffic of the IS/Addendum.

o Open Space, Conservation and Recreation Element (OSCAR). The 2012 Project
would be consistent with objectives and associated policies of the OSCAR
regarding the improving physical and visual access to the shoreline, including the
Bay Trail and protecting and promoting the beneficial use of nearshore waters, as
discussed further in Sections 3.1 Aesthetics, 3.15 Recreation , and 3.16
Transportation and Traffic of the IS/Addendum.
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o Noise Element. As noted in the noise analysis provided in Section 3.12 Noise of
the IS/Addendum, the increased noise resulting from the 2012 Project (traffic
related, construction and operational) would result in a less-than-significant
impact and mitigation is not warranted. Moreover, consistent with the City’s
Noise Ordinance and the Oakland Noise Element, the relevant SCA that would be
required would further ensure that any potential impacts would be reduced to a
less-than-significant level.

o Safety Element. The 2012 Project would not conflict with any of the above Safety
Element policies. The project’s specific effects regarding subjecting people and
property to hazardous conditions are addressed in Sections 3.8 Hazards and
Hazardous Materials and 3.9 Hydrology and Water Quality of the IS/Addendum),
all of which are less than significant or reduced to a-less-than-significant level
after implementation of mitigation measures or

o Historic Preservation Element (HPE). %he po
Element generally encourage, but do not maj
historic resources, within the context
goals, objectives, and policies. Ther

significant. Despite the impositi

it was still found to be sjgnifigan

Historic Preservation
servation of Oakland’s
General Plan

bepotentially
asures and SCA,

AN

: liQCies 1-4: a) discourage new billboards or other
orridors; b) provide that interesting views should not
ew construction within the Scenic Corridor should have
architecturaluyg
these policies
and, as such, must be balanced against other policies that may compete with them
(such as economic development and reuse of former military bases). Although
views will be somewhat obscured, no interesting views will be obliterated.
Moreover, the surrounding area is mostly devoid of any landscaping and is
industrial in nature. The billboards will be constructed of quality materials and
will have architectural merit. As such, the proposed billboards do not
fundamentally conflict with the General Plan.

City of Oakland OARB Redevelopment Plan and Final Reuse Plan for the
Oakland Army Base. The O4ARB Redevelopment Plarn incorporated the program for
the former Army Base set forth in the Final Reuse Plan for the OARB. While there
are some differences between the 2012 Project and what was proposed for the same
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geographic location in the 2002 Project, as noted in Section 1.0 Introduction and
Section 2.0 Project Description of the IS/Addendum, the proposed uses would be
consistent with the Conceptual Reuse Strategy and Flexible Alternative set forth in
the Final Reuse Plan. Asnoted above, the intent of the Flexible Alternative was to
establish a broad envelope of probable land uses/market activities that could change
over time in order to reflect market and economic conditions.

9. Noise. Similar to the 2002 EIR, the only significant noise impact identified for the 2012
Project would occur from construction activities associated with build out of the project.
However, implementation of the applicable Standard Conditions of Approval (SCA NOI
1,2, 3, 4 and 6) would ensure that construction noise impacts associated with build out of
the project would be reduced to less-than-significant levels for all receiving land uses in
the project vicinity. SCA NOI-1, limiting days/hours an ruction operation,
required on an on-going basis throughout demolition i
modified for the 2012 Project to allow for co ruct' or

Monday through Saturday, except for the barvrn o « i of soil, which shall be
allowed 24 hours per day, seven days per we \ ically, only
limited construction activities are permrtte s, howe ivewthe location of
the Project (distance to existing residenc of whi out 750 feet away
to construction activities, separ; ted exis conditions, Saturday
construction, as well as barging) lso the deyeloper can request to

operate outside of the ab n ou 1f an ar ) t%report is submitted (since
rday construction period).

ARB Project would not result in
agiial increase in the severity of

and development facilities and offices in
un ber of employee trips; while the 2012 proj ect

‘ on would generate haul, delivery and employee trips, which
rt trucks and movement of hazardous materials or hazardous
s, Furthermore, the construction of the proposed 7" Street grade
separation and related improvements may require closure of 7" Street during
construction, which would result in the need to divert traffic onto other roadways. As
partial implementation of the City’s Transportation SCA TRANS-2, an analysis was
conducted to determine the impacts of closing 7" Street during construction (see
Appendix K: Technical Memorandum — Draft 7" Street Grade Separation Traffic
Analysis for Detour). This study indicates that improvements at Adeline Street/5™ Street
and Adeline/3" Streets would maintain existing traffic service levels. The study and the
improvements are partial implementation of SCA TRANS-2, which will require further
development of a detailed traffic management plan prior to issuance of the first
construction-related permit (grading, demolition) and consultation and coordination with
other public agencies (such as the Port, EBMUD and Caltrans). The Project would be
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constructed over a multi-year period and in a number of construction phases; the timing,
amount and route of truck and vehicle movements are not currently known. Although
construction activities could result in traftic disruptions and potential level of service
degradation on area roadways, implementation of SCA TRANS-2 would mitigate any
construction traffic impacts to a less-than-significant level. In addition, a Transportation
Demand Management Plan is required for both construction (prior to the issuance of the
first permit related to construction) and operations (prior to issuance of a final building
permit) as part of implementation of SCA TRANS-1. The Community Benefits Program
being considered also includes a provision to provide public or private transit connection
for construction workers (connecting to BART and at least two West Oakland locations).

Different intersections would be impacted in the 2002 and the 2012 Projects. For the
2012 Project: a total of five intersections would be impag en the Project comes
significant impacts to
ignal optimization

ire geometric changes, in

less than significant levels; another 12 interse ons
later, in the next 10 to 20 years; and one intersect
addition to signal optimization, in the next 1
Projects would result in significant and un

result of the 2012 Proj ect. Mor uld generate over 6,800
fewer daily trips than the fewer trips in the AM peak
hour and 1,200 fewer trips 1 khour. | cts would be substantially

Asidentified |
significant imp
provide

EIR Mitigation Measure 4.3-8 to
¢mergency evacuation plan using waterborne
2912 Project. In addition, the 2012 Project

includes n@mergency response plan be developed and
coordinated | ners, including EBMUD and Caltrans, and a
requirement th ' -. Road be designed with appropriate turnouts and
turnarounds, as deterr) t e City of Oakland Fire Department, in order to ensure

adequate ingress an
C. Conclusions

In considering approval of the 2012 OARB Project, the City can rely on the Previous CEQA
Documents and the 2012 IS/Addendum.
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OSHA Occupational Saftty and Hcalth Administration
OSH Act Occupational Safety and Hcalth Act (also Cal/OSH Act)
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PCBs polychlorinated biphenyls
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P.L. Public Law & @

PM particulatc mattcr

PM,, particulatc mattcravd 1et¢Kless than

10 )
S

PM; ;5

Port

ppm

PRC

RAO

RAP/R

R&D

RCRA

Rescerves

RHND

ROG rcactivc organic gas

RWQCB Rcgional Watcr Quality Control Board
SFEP San Francisco Estuary Projcct

SHPO Statc Historic Prcscrvation Officer
SIP Statc Implcmentation Plan

SLC Statc Lands Commission

SLM sound level meter
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SPRR Southcm Pacific Railroad
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SWRCB (California) Statc Watcr Resources Control Board
TAC toxic air contaminant

TCE trichlorocthclync

TDS total dissolved solids

TEU twenty-foot cquivalent unit
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Building Code (IBC)]
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USDA U.S. Department of Agri
USFWS U.S. Fish and Wild
USGS U.S. Geologi
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WDR 1
WOCA est
WOCAG WesgtOak
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WWTF wastewater (e .-z' Phcility (also wastcwatcr treatrnent plant)

WWTP wastewater yent plant (also wastcwatcr trcatment facility)

an

it_\_f‘ obgeck
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2.0 PROJECT DESCRIPTION

23 PROPOSED PROJECT

The City and the Port of Oakland are considering redevelopment of an approximately 360).5-acre sitc,
primarily within the bounds of what is known as thc OARB Sub-District of thc Oakland Army Basc
Redevelopment Arca. specificaily the Gateway Development Arca and the Port Development Arca.
The activitics contemplated, deemed the “2012 Oakland Army Basc Projcct™ would provide new,
statc-of-thc-ait facilitics to support the intcmational, national, regional and local movement of goods
by way of the scaport, railroad and roadway nctworks. The currently proposcd activitics are a joint
cffort among thc Port of Oakland and public-privatc partncrships between the City of Oakland,
Prologis/CCIG, CASS and Califomia Wastc Solutions. The 2012 Projcct includes a Trade and Logis-
tics Center that combincs a Port of Oakland development program City of Oakland dcvclop-

primarily to support cargo logistics uses (Figures 2-3a,.-3b, -#¢-2 : 2012 Project also

includcs ninc billboards (Figurc 2-6). In addition, the pro) frastructurc program for
roadway and railroad improvements to support the T :
facilitics (Figurcs 2-7 and 2-8), as wcll as watcr, sewfy;

2.3.1 Development Program

>-880 square feet of maritime
related logistics uses and acti ¢ and movement, container

freight stations. deconsolidati

City of Oakland Buildinam. The City of Oakland would redevelop the northein approxi-

matcly 138.1 acres of the project sitc with logistics facilitics, and cither a marine terminal or rescarch
and dcvelopment and open spacc uscs as described below.

City Logistics (Central and East Gateways). Approximatcly 96.7 acres of the project sitc south
of West Grand Avenuc are anticipated to be redeveloped with approximately 979,620 squarc fect of
logistics facilitics. rapid decplovment centers. and regional distribution centers. The nature of the
activitics would be derived from overall demand and market needs. The warchouses and truck termi-
nals would be large scalc simplc gcometric structurcs, Flat or slight shed sloped rooflincs would be
tyvpical, with a 30 to 60-foot height limit, depending on the building function.

In this arca, between proposcd West Burma Road and West Grand Avenuc, approximately 10 acres
would be provided for truck services, including 36830 squarc fect of buildings for truck parking and

P:VOO@1 081 Gatewdy - Ay Brae' PRODUCTS: Initial Study'Pub [jc\Artry Base Initial Swdy 0520£2. dec (5:29/20E) 29

ER 1933
OAK 0044898



LSA ASSOCIATES, INC. 2012 OAKLAND ARMY BASE FPROJECT
MAY 2012 INITIAL STUDY/ADDENDUM
2.0 PROJECT DESCRIPTION

services, including a bio-dicsel fueling station, weighing stations, training and certification facilities,
maintenance facilities, and retail.

City North Gateway. Approximately 27.3 acres north of West Grand Avenue would be reserved
for up to 379.610 square feet of use for indoor recycling facilities. This area is not under negotiations
with Prologis/CCIG. In addition, approximately 7 acres would be provided for a truck parking area:
this area may include a fueling station, which may be biodiesel. It is anticipated that the operation of
this area would be integrated with the 10 acres of ancillary maritime services in the Central Gateway.
The recycling buildings would be large scale simple geometric structures. Flat or slight shed sloped
rooflines would be typical, with a 30- to 60-foot height limit. The reexcling operations would be
industrial operations for the collection and processing of a variety, lable materials. including

City West Gateway Working Waterfront - I"G."‘mf‘.‘? ' ngwaterfront variant would
maintain the existing uses on the 34.1-acre area at the nogthyx i argo would move

inbound cargo would consist primarily of oversi OVerwiey - aable tobe handled on
trucks, and thus transferred directly from ship . Thisfdgility, ¢z land Bulk and

; pated to handle up to six
50-car trainloads per day in each directig ot : e day), plus occasional one-
and two-car manifest moves. Spsgi Wi silitd /i iel] toRandle up to three “unit trains”
per day with cach “unit traip 390 s is broken into two fifty-car
trainload sections of about 3 Nch are mgvadNout of the West Gateway Marine
Terminal.

ax” vessel call per week. Modern panamax
00 to 80,000 deadweight tonnage in size. The
\ employ up to an estimated 60 International
vorkers. This area would continue to include storage
. and surface parking. This variant would also include

As part of the proposed p Kl
respectivelv) were evaluated to~determine the extent of necessaryv repatrs (and their associated cost)
for their continued use as a working waterfront.'>*® The wharves have deteriorated over the past 60
vears; however, the studies have shown that with routine repair the structures can continue to support
the bulk shipping and rail uses.

1 Although the development leam refers o the wharves by (heir historic nomenclature (“wharf™) and nnmbering, the
Port of OQakland refers to the City’s Wharves 7 and 6 Y4 as Berths 7 and 8, respectively.

% Jacobs, 2010. Preliminary Conditions Assessment and Evaltuation of Amivy Wharves 6% and 7. Prologis/CCIG has

selected @ption 1/Limited Action is the proposed use and as such only repairs for safety and maintenance would be
required.
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ARMY BASE GATEWAY REDEVELOPMENT PROJECT

GROUND LEASE
FOR
WEST GATEWAY,

between
THE CITY OF OAKLAND
("City" or "Landlord")
and

[CCIG OAKLAND GLOBAL, LLC OR OTHER ENTITY APPROVED BY CITY
PURSUANT TO LDDA]

("Developer" or "Tenant")

Dated as of , 20

A
W @ﬁ
#11432669_v9 Q@f 10 é g I’D

1936
OAK 0038112



Table of Contents

ARTICLE 1. PREMISES; TERM.............. e eeeere e it et e e e e e e ansesaeereeanserreerans creereeneeeee 2
1.1 Premises. ...ovveveeenernnnnieecenns ettt et eeeer e 2
1.2 Term of Lease ....... e eeeteretiaetneesheeeseeaartreaaaaateage et ateaareeataareheeessaerbaeareereserseenes rrereeeans 4
1.3 Definitions......cccvvireecreencenieeconeenninineonesneenns reeestrteeeerteee b te v aaasrrntenreasrennreaas cvevnienend
1.4  Relationship of Lease to LDDA ..o crevereaereeeneaenes 4
1.5 Grant of Port Rail Terminal Access and Other Ancillary Rights ......ccoccoevvvrviicrennn. 4
1.6  Reserved Easements and Other Post-Commencement Date Title Matters. ................5
1.7  Developer Funded Wharf Improvements...........cccccevenveceerennne. cerreterre et reaeraanes O &3

ARTICLE 2. RENT .ot cerereree e eseess s rssaesse e s eesan e e nensessssnssrnsnes crerneeireneas 7
2.1 Tenant’s Covenant 10 Pay Rent.......cccvvivviiviiiecreieciece v e e snnanns 7
2.2 BaseRent. ...ovevveenne reeraae ceeeenrenaeane ereeeereteesttesanaee e tete s raneasrsanesnesarenees RN |
2.3 Participation ReNt........cccivveiicirveieereiniecreceseereeseeeeessesessassnvsseresssesreses ceverreeneresenennren 9
24  Manner of Payment.......cooovrveriens e eereesreeeeEseeneenbea i aeeente et aeenneeas ks e tan et s aesaesrareasterntes 10
2.5  No Abatement or Setoff.........cccveeeviveicnninne v eeeereeeere e et et anrereereees veeeene 10
2.6 Interest on Delinquent Rent.......cccvvvemiieeviieiiniieeeereseeeeeecvneees rrerees e reeennnas 11
2.7  Late Charges......... CeeereeeteesAterasteereaara et eesaae s e re e b neesererasee et reessberasrennraes ST i |
2.8  Additional Rent......... eeerenbeebrereaee et aerrees b iR s et e ae s eae s et aeeaesesnerres rresveerernenneneene 11
2.9  Netlease ....ccco..n. freeveereerreatesre e e taesnaenrsana crereeernreenrenens eererreranrecer e e reranes W11
2.10  Security Deposit....c.ccvvcniivcreriranees crvenvenes feeerer et et a e e e b e aerrraea e aesaran vrervenennenn 12

ARTICLE 3. USES ..ottt ccecnnsnersnesnnssas cnasssassesasssaessesssessnnnsscossssssssnssasansonnes 13
3.1 Permitted Uses 0f PremMISES ....ovviviirrcierevriiiserirecrieeneeressesseeenasssnesssessesssensaes vrrrneeeenee 13
3.2 Advertising and SighsS ....c...orccecierriieiieeier e eer e esreesnreees rerreearee e araes 14
3.3 Limitations on Uses by Tenamt. ....c.c.occuvviiiiieninienesreecereecsessesssnscseseesneenesnres 14
3.4  Premises Must Be Used ....cc.ovvvviiivvriincnnerececeeece e veeenteereinreerraaaa vveenane 15

ARTICLE4. TAXES AND OTHER IMPOSITIONS .....ccocveiievvieirrencsinenencnes rrerreeeeee e 16
4.1 Payment of Possessory Interest, Taxes and Other Impositions. ......c.cceevvevcenrnrrccrnane 16
4.2  Landlord’s Right to Pay........cccceun. RO erereeeeaee e s aene e ene e ceerrerreeenens 17
4,3  Right of Tenant to Contest Impositions and Liens ......... errerreeieeeee e araernaens vreerenaenne 17
44  Landlord’s Right to Contest Impositions.........ccocecenuvecenensrcenenn irereeseenarrreeenes e 18

ARTICLE 5. COMPLIANCE WITH LAWS ...ttt v creenienes et ereeenees 18
5.1 Compliance with Laws and Other Requirements .........cooocovevrercerevnenricreneninenenen. 18

i
#11432669_v9
ER 1937

OAK 0038113



52  Regulatory Approvals. ............ crevernesaeans reerverrearean e aa et eenebaeares irrerrereanereeaennebaans 19

ARTICLE 6. IMPROVEMENTS ....cooviiecrrreccerene eeteeeeeear e se e e e anr e et anerannens A
6.1 Scope and Timing of Initial Improvements (Minimum Project) ........ccccvvvvnrvennnne. 21
6.2 Other Requirements for Initial Improvements........ccccoevneecrerneceeneneceenen. vrreeeennen 23
6.3 Landlord’s Right to Approve Additional Construction. ........ccceevvveerierivverenevierecenens 27
6.4  Minor Alterations........cccocceeerunnne. reerbere e re e bbb et Reere st e saeabee b e neresanetreraean w28
6.5  Tenant Improvements ........c.ccouceveeeesrneccncnnns ceeteeaeeer it et e et e et e et reranare e ae e nneneens 28
6.6  Title 10 IMPIOVEMENTS ...cviiiierireviirierevrrieiriess e ctnssasee s esssbassessassssessassessasaeresnsssesnenes 29
ARTICLE 7. MANAGEMENT; REPAIR AND MAINTENANCE ..ot 29
7.1  Management and Operating Covenants.......c....ccecuvuee. vreereerans rerrersraesenenssieesaennenn 29
7.2 Tenant’s Duty 10 MaintaiN........cccververiiniriecinerniiencensnncrecsnesmsssrecssessesasesmesssessssonsss 29
7.3 Costs of Repairs, Etc......ccoevereenee ceeeueereteeate s bt e b e st e e se b e et e e e r et saaseneseneranesanans 30
ARTICLE 8.  UTILITY SERVICES......covtriircrteirtncnrccnreneenieens reeereree e reniens e 30
8.1  Utility Services....ocoivvvrereverivveennienrereracrnsnaens certeererr e e e es e et r ek e e va e essannnerreens 30
ARTICLE9. DAMAGE OR DESTRUCTION.............. ettt et eee et ae et et ae et n et erenanan 31
9.1 Definitions.......ccoccvveeeveeveecreennene Ceeenteretteniee it et e eene e et et e s e e bt e ra e naeeeretrteranree e 31
9.2 General; Notice; Waiver. .....oocovvevveene eeeart e reeererraeetnreeaaetanreeraesraerannraenes 31
9.3  Rent after Damage or DesStruCtion ......cccooveeiinieninicieinet e e sss e sssseseesens 32
9.4  Tenant’s Obligation 10 Restore. ......ccuvvcevrerreervercerennnees ceerreeet e e taenerneaseeannenn 32
9.5  Rights of Landlord ........covoovieiieeeicrcccecece vt s e e e ve s s 35
9.6  Tenant’s Election to Restore or Partially Terminate Lease Under Certain
CIrcumstances. .....uevvrecernerererseeresrrsreecrenses Feerere et e s eer et anreeesanaentesaes vrerenennna 36
9.7  Effect of Partial Termination .........cccceevveviieriecieneiieeoniemiienienneseesseesseesesssessesncsrers 3 8
9.8  NoRelease of Tenant’s Obligations .......cccevvvveniceveeninrcrrentircerree e ecserrescessrenas 39
9.9  Benefit of Landlord.......ccooevcvnvcinnnannnn e eeheentee e ey et e e e et et e st e e beshbanteears vrernnnen 39
ARTICLE 10. CONDEMNATION ..ottt crresereeeceee e secsassecerasessaessesseessoressseesesanereenes 39
10.1  Definitions.....ccocovevevevvecriecnnnne. e eteereeebtieeeaeebeeberheesaa e b oo bae sttt e nae st e seesne et rneene s 39
TO.2  GENEIAL...eiicicceie et a et e ceses e e s et e et e et eene st aasanees 40
LO.3  NOCE .eevieceiieiteri sttt eteesa et e estsassaes e sessacaesrtassassesssssaaseonssrsesaessnennesrneneeresnranss 40
10,4 WalVeT..ciccovreeeceeesr e ec e Ceeereernraateenaear et anne e aaerteenteare e ke e areerne e raenerrean 40
10.5 Total Condemnation.........ccee.n.... reeererre s Cheeerreresee e te s oo et et e e atennnateereeaes 41
10.6  Substantial Condemnation............. Ceeteeeeneestrara et eanar e et e e et ek e eae s aentasr s et e e renns 41
10.7  Partial Condemnation.........c.covvireinrieiieerieceernee et eare s seee s e e e s sees e srressnsenmscsane 42
ii
#11432669_v9
ER 1938

OAK 0038114



10.8  Allocation of Condemnation AwWard.......cccvevvvveeevverveveeennenns eetenrerareereesterarreereeensennes 42

10.9 Condemnation ReStoration.........couevrcrrreerrerasreccersnanns TR ererrreesee s e enee 44
10.10 Temporary Condemnation .........ccoeevereerercerrvrecrnnnnes veeeeeeeerrenaenaanas reverreeeen e 47
10.11 Relocation Benefits, Personal Property ........ccccceeevveeenne. reeevrentae e one s e eeneenaeernesrnenas 47
10.12 Benefit of Landlord........ccovveviviiiieniiiiiiinceee st see e seens 47
10.13 Landlord’s Power of Eminent Domain..........cccocovvnneccennnnn. reevrreeaeenes verreesteeaeeies 47
ARTICLE 11. LIENS............. rreete ettt et r s te s resbeeeetn e eeetercae et sae e eenas 47
111 Liens..ovccneonacnccnnne wreereeas rereccees et ssneenenen e rtreree et et ranbe e erneneesaes 47
11.2 Mechanics’ LIenS....cucceererirccerreniireecenenenrecnsneiseesceesoenns ceorerrreeser e eaaesnnan vereenen 48
ARTICLE 12. ASSIGNMENT AND SUBLETTING ............. rorereenrate s oot r et eas e sanae 48
12.1  Assignment and Transfer. ........cocevvveiiiircinnnecnnnneecesnnenes cererereerre et aeerennl .48
122 Assignment of Sublease Rents........cccoorcrmnnccrinnnincnns e oo B 1o
12.3  Permitted Transfers without Landlord Consent.............cccoveurnnen. reeree e reestaneenne 55
12.4  Subletting by Tenant. .......cccveeirinerniicenienicnee e sresreenns crrererrteeee s ereeeennene 55
12.5 Non-Disturbance of Subtenants, Attornment, Sublease Provisions...........cocceeeennen. 56
12.6 New Lease; Amendment to this Lease.......ccccveveennennn reertrreeeerrarataereaaes rerrereeeeerreeree 57
12.7  Subdivision .......ceerverreererienicens rererr e e e nen e beeaneenaas feerere e areeaneen 58
ARTICLE 13. INDEMNIFICATION OF LANDLORD ....cccocvvvirivircnennnnns cerrerere e iae e asans 58
13.1 Indemnification of Landlord........ccccevvviecnrannccienrncccnen feteete et e e e e aenneenns 58
13.2 Immediate Obligation to Defend ................. revererens oo es oot eanenes 59
13.3  Not Limited by Insurance ............ b eese bt At es e et e e e e R n Rt e anenrnneaas 59
134 SUIVIVAL .ot e ceever e artens 59
13.5  Other Obligations.....ccveviinininciinnii, e w59
13.6  Defense ....ccocvvmreeccenennsirccnieennen cernnrentr e ae s et ees s e e nnesaes crrenr e rcsenee e esereneraes 59
13.7 Release of Claims Against Landlord ..........cccocevvvirinvvvnnnniennenn, v e oo enbeeeeeas 60
ARTICLE 14. INSURANCE.......ccconirimrcerenrecnens b reeete ettt r e e e ees et e e eaees peerreeenenes 60
14.1 Tenant Insurance REQUITCINENTS. ....ovuiiviioeeirerniriereviiecniinerer e sressersssesseensassecssasnsens 60
ARTICLE 15. HAZARDOUS MATERIALS. ......... ereereereesae s Ceeveerae e r et e sae s e sree e easerana 60
15.1 City’s Disclosure.......c.o......... e rbeeereetresae e raasye e e r e et e rasan et staasens ceoerrrereenes vereeen60
15.2  Developer Responsibilities during Term ........ooccevvcccininncnces ceerererer e e e anenn 62
15.3  Army-Retained Conditions ......ccceoiiiecemmmnieionniiieenriieoeccsmmnenecsmsiesssesiesses 62
15.4 Regulatory Reopeners; City and Developer Responsibilities..........ococeevreiccncncnonnee 62
15.5 Remediation; City and Developer Coordination........ freete ettt nenreeesne et 63
iii
#11432669_v9
ER 1939

OAK 0038115



ARTICLE 16. DELAY DUE TO FORCE MAJEURE ......c.cccovmriirremmrccocnnrecrcemsaenceaenneenens 67

16.1 Delay Due t0 FOrce Majeure......ccccevevririiereniriceneneeneriesneresinceeesessaecusnesssseresssssesens 67
ARTICLE 17. LANDLORD’S RIGHT TO PERFORM TENANT’S COVENANTS .............. 67
17.1 Landlord May Perform in EMergency ......cccoovvemrrrneniirecceeneniecinennenessenseresceses 67
17.2  Landlord May Perform Following Tenant's Failure to Perform ........ccoccovcerenecennnn. 67
17.3  Tenant’s Obligation to Reimburse Landlord .........coecivrmrrvrreccnccenerrecce e 68
ARTICLE 18. EVENTS OF DEFAULT; TERMINATION .....coivvveniniriirnnrinereenseneecsienenees 68
18.1  Events of Default ...t esre et 68
18.2  Special Provisions Concerning Mortgagees and Events of Default ...........cccoooee. 69
18.3  Special Cure RIGhtS......cccoiioveeririivccriiiinveriininieerense s esessssesssssssseseeresassscesessons 69
ARTICLE 19, REMEDIES......icoiiiiiitiiicrterresceresae s csie st snss e stsens st rcsnssresanseciesmesse e encsenns 70
19.1 Landlord’s Remedies Generally ........cccocovmrmiiicvciiniiiiivccenorccineeeneseeresscnnes 70
19.2  Right to Keep Lease in Effect. oo s e conenne e 70
19.3  Right to Terminate Lease. ....ccceuiiiiiiiininienieiincvnee i sievnoveesascaesesssersessessassesersnnes 71
19.4  Continuation of Subleases and Other Agreements ........cccoceenccerrnnricrvesenerrcenceeens 72
ARTICLE 20. EQUITABLE RELIEF......ccciciriieieirine et snse e smesseeesesseneanns 73
20.1 Landlord’s Equitable Relief.....cccovvimiieiiiiniccrercrccieni et csen s e 73
20.2  Tenant’s Equitable Relief ... e 73
ARTICLE 21, NO WAIVER. ..ottt eeesesse st evessss st nesssnestnssesssnessassesnosessssesnesnes 73
21.1  No Waiver by Landlord or Tenant.........cccceeermriererrnniiccoiennniceeeneenenceseensensecennns 73
21.2  No Accord or Satisfaction.........ccoeerrrcerricincirrc e s 73
ARTICLE 22. DEFAULT BY LANDLQRD; TENANT’S REMEDIES ..o 74
22.1 Default by Landlord; Tenant’s Exclusive Remedies ......cccoeevvvvivireeminivecrenninccnennas 74
ARTICLE 23. TENANT’S RECOURSE AGAINST LANDLORD......cccvcvcvniniiccrinccanes 74
23.1 No Recourse Beyond Value of Property Except as Specified ........ccccoerrcvvcncnncnn 74
23.2  No Recourse Against Specified Persons.......ccceveeirrirveeerienecnsessesseesnsseessensenseess 74
ARTICLE 24. LIMITATIONS ON LIABILITY oot sie s sceessenee s 75
24.1  Waiver of Consequential Damages.........coocveverernivccrnennnrcercenmmcrcemmmerecseesesrceseones 75
24.2  Limitation on Landlord Liability Upon Transfer...........coccemnninicniencvcnininininnnn, 75
24.3  No Recourse Against Specified Persons........cocceveceirimccinonncenimenon 75
244 No Landlord Liability ....ccoveorirrcrrerirircerenirccccene e recccesnnsscesssnesnesnsnscons 75
24.5 No Liability for Actions 0f ORA .......cooiivreiirniircrnirrerrceenne e cencssnesarcssessneas 76
ARTICLE 25. ESTOPPEL CERTIFICATES BY TENANT .....oceveieveeerrrnrer e 76
iv
#11432669_v9
ER 1940

OAK 0038116



25.1 Estoppel Certificate by Tenant..........cocooeirieennninenenceceesesceneeeseees e 76

ARTICLE 26. ESTOPPEL CERTIFICATES BY LANDLORD......ccccooviiniiivtimrneccieneeereeveenns 76
26.1 Estoppel Certificate by Landlord..........occceververriicrereninrniennionereesesseseeeseesseseesessens 76
ARTICLE 27. APPROVALS BY LANDLORD......cociiirirenteiintecesiestesresn v senaneee e saeens 77
27.1 Approvals by Landlord .........ccooieriiciceericccere et er s 77
27.2  Fees fOT REVIEW ...ovviirireiereriirircientrsreniecsstene e see s ten e s esnaesseeesnes e saeensennenseseas 77
ARTICLE 28. NO MERGER OF TITLE........cccccomiiiiiiinrcrcnenricrcreeeneecsrereesesseroressnesesssenne 77
28.1  NOMeErger Of Title ..ccueeiiiiiecieeetecccerere et ne s e smeeanes 77
ARTICLE 29. QUIET ENJOYMENT ......oootirtrrirnceinerieirereerneessessseseeeseseestesasonsessessessssnsonns 77
29.1  QUICE ENJOYIMEIE ..cvevireiciirerrerceteeraeseceeesseseeseessasssesssessesseesssessnessessnesssessessassseens 77
ARTICLE 30. SURRENDER OF PREMISES ......cccoovniiiniririieneneereesrennneeeneennsresenesnennenee 78
30.1  End of Lease Term. .......couvervrossrerrsssseessssssorssne e 78
ARTICLE 31. HOLD OVER.....c.oiiiitiiietitrtee et sretcese st snesressaes e srasanessestasnessnensenns 79
31.1  No Right t0 HOId OVET...cocviveiiciirieiiiricreenteceerenniceesnessresseesssesseessnessnsssesssesnsenes 79
31.2 No Right to Relocation ASSISIANCE ......coocerrereierrereritenirierietee e eseresie e sasseeseene 79
313 TIANSIHION ceertceecrite ettt re sttt cvee e see et ssa s seseeensesesensnsebesesnesnnenessnens 80
ARTICLE 32, NOTICES.....ccoioerirenerteeeitrteree st ssesteseeeestesnesesssneseesressnescessassssseensenes 80
32,1 NOLICES couveereeieieirninttertecstesesre st e steests st e sreesaesmeeeneesanasereenesanessessnasenesentessrensnesseenseran 80
32.2 Form and Effect 0f NOHCE ....c.ovveeveerriciceiiciccceimnitcre it cecresne s seresnne e 81
ARTICLE 33. INSPECTION OF PREMISES BY LANDLORD ......cccooiiviiiinecreeeeen, 81
33,1 BV iiiiriiieccrineni i sceerreen st esre s st e e s ree st e e ee e e e b e s nesaenereeees e e e raeesaaeraenaranns 81
33.2  ExXhibit fOr Lease..cuieiiriieiieiiiniiiicceree ettt sees s evnesae s sreseenenes e sreesrnene 82
33.3 Notice, Right 10 ACCOMPANY.....ccccererireriieeeenerieeneesterceereesereeesssteseessessarsscesseessanse 82
33.4  Rights Of SUDLENANTS .....veviirieieceiierirereenit v et sreseree e ereere s sseeeseen e eseens 82
ARTICLE 34, MORTGAGES ...ttt cte st seste st ese et esanessesane e snenas 82
34.1 No Mortgage Except as Set Forth Herein. ......c.coovvivieinininicinniicciniiinincs 82
34.2  Leasehold Liens. ...ccoveriiiiniieieeccieeie et sree e s cnt e s sn s sne e 83
34.3  INOHCE OF LIS  c.uecerieiiiiiecreirrteresrenrrceeesee e e sre et cers st esnesresse e nesaesesreeeesens 83
344 Limitation 0f MOITZAZES .....coveeeveririrciireirice et tsne s se s secnee e neeees 83
34.5 Interest Covered by MOTZAZE .....ccvevverereeiiiiiriie et eenesecenn e 85
34.6  Qualified Lender .......vevceeeveereereeererenn, et s et 86
347 Rights Subject t0 Lease......cocervrrrrverreierieeierccrie et enen e 86
34.8 Required Provisions of any MOItgage .........cccceermmiverninnccininiiiceeiniecenenececens 87
v
#11432669_v9
ER 1941

OAK 0038117



34.9 Notices to Mortgagee. ........... cerarestsenrer e aenrans crereereneesaesanrananeas berveeresnaeeeraeaas v

34.10 Mortgagee’s Right to Cure................ retertee et been e e nanennanne cereeeres s eaaenneraaen v
34.11 Transfer of MOTItgage .......cccovervvcveereenenrenrreenens creerrnerreente s erineeresneareas SO 92
34.12 Appointment 0f RECEIVET ...c..ccevceviveriareccireriiccrererrirenenne, rrerre e snraa s vervens 92
ARTICLE 35. NOJOINT VENTURE.......ccoovvieerennnns bttt ee et a et r e e e s st eneennaeranes 92
35.1 No Joint Venture........c............ reertere et s b e st a et ra et et e raneereeareene et aes 92
ARTICLE 36. REPRESENTATIONS AND WARRANTIES............ ceereeanree e anens v 92
36.1 Representations and Warranties of Tenant ....................... cerer e cevrnr e ae 92
36.2 Landlord Representations and Warranties............ ceentere et ae et e rtesas e nr e e ennens .93
ARTICLE 37. SPECIAL PROVISIONS........... e eere et et aer e e te st e e a e b st e s e s r e R s ear e ebenaesrrentenis 95
37.1 Non-Discrimination. .........cceeecveeeererrnenees rerert et eren e reerreraene e naes crerreereane 95
37.2  Mitigation Measures .......covcevrerereererrriicrnesrnssercrarensnens e ene rerereeeeneeanens .95
37.3  Alcohol, Firearms, Tobacco Product Advertising Prohibition .........cccceveeienciecennnn, 95
37.4 Waiver of Relocation Assistance Rights..........ccocoe.. Cerevenerr e nenens ceermreeerenanenens 95
37.5 Campaign Contributions LimitS..........cccevmrrevnivrcrnnenenne. crreesteien e rre et e naerenesananens 96
37.6 Community Benefits.......coeviercrvveinneicncniareeenens reeerteree e eereese s ceeete et 96
37.7 Other ReqUITEMENts ......cccoveevvieverneevenriirinasveeeienennnns ertrertee e e rarenes reesae oo 96
ARTICLE 38. GENERAL.....cccooccvnirrierireceeneienens ceerreeeerereae s e nnrereas cereeeneneans ceeveenernrenes 96
38.1 Time of Performance. ......c.coorvvecreerenivnvecricanann, ferterhe ettt e raaeere s beates veerreneen s I0
38.2 Interpretation of Agreement............ it ee ettt en e sreenne SRR SRR 96
38.3 Successors and Assigns......... ceeere et oo na et en reerreesereeerrenn cereeenraanens w97
38.4 No Third Party Beneficiarios ....cevieinrinecnminesnenieccennmsenesessnsssssrmesssesssess 3 1
38.5 Real Estate CommiSSions. .......ccoevrervvereerervecenens rrererenee s renees cerree e s eeneane 98
38.6 Counterparts; Facsimiles...........cocevvrnenne. ceete s e nnras e rannns ceereerrererans 98
38.7 Entire Agreement.......coeereennrenecenn fererreces e e e et e e n e e treeaneeneeeneennens peeereeren e 98
38.8 Amendment......ccceruennnn. rerieerea e eree e aanee Ceeerrre e et ere vttt ras rrareeeneenns 98
38.9 Governing Law; Selection of FOIUM .....cocceverinrcccenmnncieneeceneerenccreeseseecnes ...98
38.10 Recordation.............. et anes ceerereeeae e reereernraaas crernerreeranrarens ceeveereaeresneenane 98
38.11 Extensions by Landlord ................. cverrees st raneeanee s et ceeerrereens crerrrnarenne 98
38.12 Further Assurances........... cerer e eeas e rereee s e n e nee e cereererr e eassnateraeenaens w99
38.13 Attorneys’ Fees.....oovvvvrnucnnne. revereerae et e e e s e e aae s e et erenens erreereernenrereenenes 99
38.14 Lease Effectiveness......c.c.cevverunnn. et ar ettt et e aes s e aer e s e re e s erenns ceeverearnerennnes 99
38.15 Severability; Survival......... ceeerreeeeeterrresreenr e s eenetaeasrenennses crrereeereereeens rreeeenens ....100
vi
#11432669_v9
ER 1942

OAK 0038118



38.16 Cooperation in the Event of Legal Challenge........cccocvvviniviniccninininninninan, 100

38.17 Incident Management, Notifications and Reports .........cccorvcrvrenicicnnninnninnne, 100

38.18 Books and Records and InSpection. ........ccvviiinniicnnnincnnos e 100

38.19 Public DiSCIOSUIE ....c.ovrcicieiiececeeret et en s 101

38.20 Dispute DiSCIOSUIE ....coveeerirricrrreeiircerinm e s ss s s nenes 101
ARTICLE 39. RIGHT OF FIRST REFUSAL.....ooctcreemrrrcnneriincnnesesiseesn e snesnsansnens 102

39.1  Grant Of RIHt ...ocvioie it rec e cen s s sesce s e s e s ae s 102
ARTICLE 40. DEFINITION OF CERTAIN TERMS ......ccccominiinininciinnicccn v 102

vii
#11432669_v9
ER 1943

OAK 0038119



GROUND LEASE
FOR
WEST GATEWAY

THIS GROUND LEASE (this "Lease") is entered into on _ 2012 by and
between the CITY OF OAKLAND, a municipal corporation [and IF
APPLICABLE, ADD ANY OTHER NECESSARY CAPACITY OF CITY] (the "City" or
"Landlord"), and CCIG OAKLAND GLOBAL, LLC, a California limited liability company [OR
SUCH OTHER ENTITY APPROVED BY CITY PURSUANT TO LDDA] (the "Developer"
or "Tenant"). Landlord (or City) and Tenant (or Developer) are hereinafter sometimes referred
to individually as a "Party" and collectively as the "Parties.”

RECITALS

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND
CIRCUMSTANCES: '

A. These Recitals refer to and use certain capitalized terms that are defined in
Article 40 of this Lease.
B. City is the owner of that certain real property located in a portion of the former

QOakland Army Base, comprised of approximately 34.55 acres of land,
improvements, and appurtenances, and commonly referred to by the Parties as the
West Gateway. Pursuant to that certain Oakland Army Base Title Settlement and
Exchange Agreement, dated as of or about June 30, 2006, all of the West
Gateway was freed from the public trust for commerce, navigation and fisheries
(“public trust™), the terms and conditions of Chapter 657 of the Statutes of 1911,
as amended (“1911 Grant™), and other statutory restrictions, with the exception of
one approximately 16.7-acre parcel ("Parcel E"), which was impressed with the
public trust and the terms and conditions of the 1911 Grant by patent from the
State of California.

C. City and Developer (or an Affiliate of Developer) have executed that certain
Lease Disposition and Development for the Army Base Gateway Redevelopment
Project, dated , 2012 (the "LDDA"), which provides, among other things,
for the execution and delivery by the Parties, upon satisfaction of conditions
precedent set forth therein, of a ground lease by City to Developer (or an Affiliate
of Developer) of the West Gateway (the "Phase"), and the development thereon of
certain improvements consistent with the Scope of Development attached hereto
as Exhibit 3.1 and the provisions of this Lease (the "Project™).

D. All conditions precedent to the execution and delivery of this Lease, as set forth in
the LDDA, have been satisfied or waived by the Parties in accordance with the
LDDA, except as otherwise expressly provided in the LDDA.

E. This Lease is being made in conformance with and pursuant to the authority given
to City in the City Charter. The conveyance by ground lease of the Phase to the
Developer was authorized by Council Ordinance No. 13131 C.M.S,, dated July 3,

#11432669_v9 1

ER 1944
OAK 0038120



2012, and by Oakland Redevelopment Successor Agency ("ORSA") Resolution
No. 2012-006 C.M.S., dated October 2, 2012. This Lease, as it pertains to Parcel
E, is also consistent with the public trust and the terms and conditions of the 1911
Grant. In addition, the rents due to the City under Article 2 of this Lease are
allocable between Parcel E and the remainder of the Premises for purposes of the
City’s compliance with its obligations under Section 6306 of the Public Resources
Code.

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and
mutual obligations contained in this Lease, and in reliance on Tenant's representations and
warranties set forth herein, Landlord and Tenant hereby agree as follows:

ARTICLE 1. PREMISES; TERM
1.1 Premises.

1.1.1 Lease of Premises; Description. For the Rent and subject to the terms
and conditions of this Lease, Landlord hereby leases to Tenant, and Tenant hereby leases from
Landlord, the real property in the City of Oakland, California, located (i) in the West Gateway,
comprised of approximately 26.1 acres, as more particularly described and depicted in Exhibit
1.1.1-A attached hereto (the "West Gateway Property"), and (ii) in the North Gateway and
certain other real property in the vicinity of the West Gateway Property, comprised of
approximately 8.45 acres (which real property includes both fee interests owned by Landlord and
easement interests in favor of Landlord), as more particularly described and depicted in Exhibit
1.1.1-B attached hereto (the "Railroad R/O/W Property," and, together with the "West Gateway
Property, the "Property"). The Property includes the land and all Existing Improvements,
together with all rights, privileges and easements appurtenant to the Property and owned by
Landlord. The Property also is generally depicted as the West Gateway and Railroad R/O/W on
the Site Plan attached hereto as Exhibit 1.1.1-C. The Property, all Existing Improvements, and
any and all other Improvements hereafter located on the Property at any time during the Term are
collectively referred to in this Lease as the "Premises." Notwithstanding any provision herein to
the contrary, the Property and the Premises do not include: (i) the AMS Site; and (ii) any
dedicated public rights of way (or rights of way offered for public dedication) within the Phase.

1.1.2  Permitted Title Exceptions. The leasehold interest granted by Landlord
to Tenant pursuant to Section 1.1.1 is subject to (i) the matters reflected in Exhibit 1.1.2 (the
"Approved Exceptions"); (ii) any deed restrictions required by the LDDA or applicable Law to
be recorded against the Property; (iii) any Regulatory Approvals required by applicable Law to
be recorded against the Property as a result of the development and activities permitted by the
LDDA and this Lease; (iv) those new items that Landlord may grant to third parties pursuant to
Section 1.6; and (v) other matters as Tenant shall cause or suffer to arise subject to the terms and
conditions of this Lease (the Approved Exceptions and other items described in preceding
clauses (ii)-(v) are collectively referred to in this Lease as the "Permitted Title Exceptions").
Upon Tenant's written request to Landlord prior to the commencement of construction of the
Initial Improvements for a portion of the Premises, and at Tenant's sole expense, Landlord shall
reasonably cooperate with Tenant in Tenant's efforts to secure the relocation of any easements,
of record as of the Commencement Date and in favor of public utilities or other third parties, that
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Tenant has established to Landlord's reasonable satisfaction will unreasonably interfere with
Tenant's Permitted Uses of the Premises; provided that such cooperation shall under no
circumstances include the institution, prosecution or joinder in any claims or litigation against
the holder of any such easement.

1.1.3 "AS IS WITH ALL FAULTS". TENANT AGREES THAT, EXCEPT
AS OTHERWISE EXPRESSLY PROVIDED IN ARTICLE 15, THE PREMISES ARE BEING
LEASED BY LANDLORD, AND ARE HEREBY ACCEPTED BY TENANT, IN THEIR
EXISTING STATE AND CONDITION, "AS IS, WITH ALL FAULTS." TENANT
ACKNOWLEDGES AND AGREES THAT NEITHER LANDLORD, CITY, NOR ANY OF
THE OTHER INDEMNIFIED PARTIES, NOR ANY AGENT OF ANY OF THEM, HAS
MADE, AND THERE IS HEREBY DISCLAIMED, ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH RESPECT TO THE
CONDITION OF THE PREMISES, THE SUITABILITY OR FITNESS OF THE PREMISES
OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE OR
OPERATION OF THE PROJECT, THE COMPLIANCE OF THE PREMISES OR THE
PROJECT WITH ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE,
OCCUPANCY OR ENJOYMENT OF THE PREMISES, OR, EXCEPT AS OTHERWISE
EXPRESSLY PROVIDED IN THIS LEASE, WITH RESPECT TO ANY OTHER MATTER
PERTAINING TO THE PREMISES OR THE PROJECT.

As part of its agreement to accept the Premises in its "As Is With All Faults" condition, Tenant,
on behalf of itself and its successors and assigns, shall be deemed to waive any right to recover
from, and forever release, acquit and discharge, the Landlord and its Agents of and from any and
all Losses, whether direct or indirect, known or unknown, foreseen or unforeseen, that the Tenant
may now have or that may arise at any time on account of or in any way be connected with (i)
the physical, geotechnical or environmental condition of the Premises, including, without
limitation, any Hazardous Materials in, on, under, or above, or about the Premises, except as
otherwise expressly set forth in Article 10 or Article_15, and (ii) any Laws applicable to such
conditions, including without limitation, Hazardous Material Laws, except as otherwise
expressly set forth in Article 15.

In connection with the foregoing release, the Tenant acknowledges that it is familiar with Section
1542 of the California Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

The Tenant agrees that the release contemplated by this Section includes unknown claims.
Accordingly, Tenant hereby waives the benefits of Civil Code Section 1542, or under any other
statute or common law principle of similar effect, in connection with the releases contained in
this Section. Notwithstanding anything to the contrary in this Lease, the foregoing release shall
survive any termination of this Lease.
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DEVELOPER: CITY:

CCIG OAKLAND GLOBAL, LLC, CITY OF OAKLAND,
a California limited liability company a municipal corporation
' [and IF
By: APPLICABLE, ADD ANY OTHER
B NECESSARY CAPACITY OF CITY]
y:
By: By:
[NAME_] City Administrator
[TITLE]

1.14 No Subdivision of Property. Except as otherwise expressly provided in
. Sections 12.1.4.9 and 12.7, Developer shall have no right to subdivide the Property or the
Premises without Landlord's prior written consent in its sole and absolute discretion.

1.2 Term of Lease. Subject to the Parties’ execution of this Lease, the effectiveness
of this Lease shall commence on the date written on the first page of this Lease (the
"Commencement Date") and Landlord shall deliver to Tenant possession of the Premises on the
Commencement Date. The Lease shall expire on the date that is sixty-six (66) years thereafter,
unless earlier terminated by subsequent mutual written agreement of the Parties or otherwise in
accordance with this Lease. The period from the Commencement Date until the expiration, or
any such earlier termination, of this Lease is referred to herein as the "Term.”

1.3 Definitions. All initially capitalized terms used herein are defined in Article 40 or
have the meanings given them when first defined.

1.4 Relationship of Lease to LDDA. This Lease establishes the rights and obligations
of Tenant and Landlord hereunder during the Term, but does not serve to relieve or release the
Parties from any of their respective rights, obligations and liabilities under the LDDA with
respect to the Central Gateway or East Gateway and arising at any time under the LDDA prior to
the close of escrow thereunder for the Central Gateway Lease or East Gateway Lease,
respectively. In the event of any conflict or inconsistency between this Lease and the LDDA
with respect to the Premises or the lease, development, use or occupancy thereof, the provisions
of this Lease shall control over any such inconsistent or conflicting provisions of the LDDA.

1.5  Grant of Port Rail Terminal Access and Other Ancillary Rights. Landlord hereby
grants to Tenant, for the Term of this Lease, the following rights:

1.5.1 Port Rail Terminal Access. Subject to and in accordance with the terms
and conditions of the Rail Service Agreement and this Lease, Landlord hereby grants to Tenant a
non-exclusive right to exercise Landlord's rights to access and use the Port Rail Terminal under
the Rail Service Agreement during the Term, on condition that Tenant shall perform Landlord's
obligations thereunder with respect to such access and use. Tenant's right under the preceding
sentence shall terminate upon expiration or earlier termination of this Lease. Tenant
acknowledges that Landlord shall grant a similar non-exclusive right to each of the tenants
under, and pursuant to, the Central Gateway Lease and the East Gateway Lease. As of the
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WO COST BECORDING REGUBSTED BY AND
WHEN RECORDED RETURN T(x

ity of Dakbund

Drept, of Planning & Building

Attention: Bachel Flyon, Divector of Plassing& Buiiding
250 Frank H. Ogavwea Plaza, Boite 33138

Oakland, 04 94612

FINAL

{Ahove Space for Recorder's Use Gnly)

DEVELOPMENT AGREEMENT
BY AND BETWEEN
CITY OF OARLAND
AND
PROLOGIS CCIG OAKLANMD GLOBAL, LLC
REGARDING THE PROPERTY AND PROJECT KNOWN AS

SOATEWAY DEVELOPMENT/OAKLAND GLOBALY

Drted: July 16, 2813
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DEVELOPMENT AGREEMENT
{"Cateway Developmentfakland Gloha!™)

THIS DEVELOPMENT AGREEMENT (the *Agreement”) is made and entered into as
of this 16th day of July, 2013, by and betwesn the CITY OF OAKLAND, a Californin charter
ety ("City™), and PROLOGIS CCIG QAKLAND GLOBAL, LLC, a Delaware lmited Hability
company {Developer”), pursuant fo Californin Govermment Code Sections 65864, of se., with
respuct fo the development of the property and projed knows as the "Gateway
Development/Oakland Global.” City and Developer shall collectively be refenved to berein as
the "Partics,” and nay each individually be reforred to a5 a "Pary”

RECITALS

This Agrecment is soteved into on the basis of the following facts, understandings and
intentions of the Parties

A Thuese Recitals vefer to and otilize terms which are defined in this Agreoment; and
the Parties refor 1o those definitions In sonjunetion with their use in these Reoitals.

i, The Development Agreement Legislation authorizes City to enter into
development agresments in conneetion with the development of real property within its
jurisdiction. The Development Agresment Dedinance establishes the authority and proceduse for
review and approval of propused development agreements by City,

. Developer applied for approval of this Agrecment 0 (1) vest the land use policles
established in the General Plan, the Odldand Avmy Base Redevelopment Plan (a3 amended prior
to the Adoption Date), the Oakdand Ary Base Reuse Plan (a5 amended prioy to the Adoption
Date), snd other Existing City Regulations as of the Adoption Date; (23 vest its vights and City's
obligations veparding surrent and future approvals necessary for the Project; (3) allocate

responsibility For the cost and lmplementation of the Mitigation Monitoring and Reporting

Fk
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Program; and (4) memorialize cortain other agreements made between Clty and Developer with
reapect to the Project. City and Developer scknowledge that development and construction of
the Project is o lwge-seade undertaking luwvolving major investiments by Developer, with
development oconrving in phases vver a peviod of years, Certainty that the Project can be
developed and used in accordance with the Generad Plan, the Oakland Avny Base
Redevelopment Plan (g amended prior to the Adoption Date), the Oakland Army Basge Reuse
Plan (as amended prior to the Adoption Date), and other Existing City Regulations, will benefit
City and Developer and will provide the Parties certainty with respest to implementation of the
policies set forth in the General Plan, the Oakland Armiy Base Redevelopment Plan (s amonded
privs to the Adoption Date), the Oakland Arvmy Base Beuse Plaw (as amended prioy o the
Adoption Date), and the other Existing Uiy Repgulations,
i, Developiment of the Project will meet the key oblectives of Clty smbuodied in the

General Plan, the Ookdand Avmy Base Redeveloprnt Plan (as amended prio o the Adoption
Drate), the Cakland Army Base Reuse Plan {as wnended prior to the Adoption Date) and othe
Existing City Regulations. Spesifically, the development of the Project will provide many
benefits to City and the public inchuding, but not Hmited to: (1) mitigate or svoid potentially
stgnificant envivemnental rapacts; (2) provide public improvemants and infrastrocture; {3)
deliver the Community Bencfits required by the LDDA and the Ground Leases; (4) strengthen
City's econormic base with a variety of long term jobs, in addition to shorter terny construction
Jobu (53 provide for and gonesate substantial revenues for City nthe fore of one fime feos and
Esnotions, rend pursuant to the applicable ground leases, property tax and other fiscal benefits;
and (6} otherwise achicve the goals and purposes for which the Development Agreement

Ordinance was enacted. City s thevefore willing o enter info this Agreement to, among other
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things: {1} provide vertainty to envourage the required substantial private investment in the
eomprehensive development and planning of the Prolect; (23 secure ordedly development and
progressive fsesl benelits for pullic services, improvements and facilitics planning in City; and
(33 il and implement adopted City plans, goals, policies and ebjectives, including, among
wthers, those embodied in City's General Plam,

E. City recogrizes the pioneering natuee of the Project and the Project Site, and City
intends that implementation of the Generval Plan and Redevelopment Plan policies, objectives
and goals, andd the zoning vedinanse, as amended, will create incveased value, operstion and
fonction of the Port of Oakbed sren and the surrounding neighborhoods,

F. City and Developer anticipate that the full build-out of the Guteway/Oakland
Uilobal project pursuant to this Agreement will generate economic and commumity benefits to the
City of Oakchand and Oakland residents,

{5 The Development Agrecment Legislation authorizes Uity to enter into a
development agreement with any Person having a legal o equitable intevest in real property.
Dreveloper has an intevest in the Project Site desoribed in BExhibit A, attached hereto, pusuant to
the Lease Developmaent amd Disposition Agreement, by and among the Clty, the Oaldand
Rodevelopment Snecessor Ageney and Developer, effective Ducomber 4, 2012 (the "LDDAY),

H. Developer proposes the development of the Project 8ite for a mix of trade and
{ogistics uses, a marine torminal for bulk snd oversized eargo amd other uses and nprovements
in accordance with the City Approvals, the LDDA and this Development Agreement, as further
deseribed in Exhibits D1 and D2,

L City has taken several actions to review and plan for the future development of

the Project, These include, without Hmitation, the following: {1} prepacation amd certification of
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the 2002 Oaldand Army Base Redevelopment Plan Envivonmental Tmpagt Report and the 2012

OARB Initfal Study/Addendum("EIR™; (2) adoption and approval of the Oskland Army Base
Redevelopment Plan (as amended prior to the Adoption Date); (3) adoption and approval of the
Dakland Aviy Base Reuse Plan (as amended prior to the Adoption Date); (4) execution of the

LA (5 adoption and approval of the Gateway Industeinl zoning district; and (&) adoption and
approval of the Gateway Industeial Design Standards. This Ageeoment also anticipates Uity will
timely consider snd grant sdditions] future approvals for the Project and that Tty will use the
Envivonmental fmpact Report prepaved in support of this Agreement for those approvals and
actions to the fullest extent allowed under applicable law.

L O May 1 2013, the City's Planndng Commission held a duly noticed public
hearing on this Agreement porsuant to the Development Agreement Ordinance, and other
velevant provisivas of the Plaming Code. After due review of amd report on Developer's
application for this Agreement by City staff, consideration of all evidence heard and subinitted &

oh public hearing and the matters to be considerad pursuant to Section 17.138.060 of the
Development Agresment Chdinance in enscting a development sgreement, the Planning
Commission, in relevant part: (17 considered and relied upon the certified the FIR for the
Project, and determined that considevation of this Agreement conplies with CEQA bhased on the
IR, and that this Agreement is consistent with the goals, objectives, policies, land pses and
programs specified in the General Plan, the Oukland Avny Base Redevelopment Plan {ay
mmended prior tw the Adoption Date), the Oaldand Army Base Reuse Plan (as amended prior to
the Adoption Date), and the other Existing City Reguolations pertuining thereto; and (2}
recommended that the City Counuil spprove this Agreement based on the forogoing fndings, In

taking the above actions, the Mlaming Commission reviewed and heard the report of City'’s staff
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o the Agreement and considered all other evidence heard and subimitted at the public hearing,
inchsting the matters to be considered pursuant to Section 17,138,060 of the Development
Agreement Ordinance in recommending to the City Counetl the approval of a development
agresment.,

o O June 4, 2013 and July 2, 2013, the City Council held duly notived public
hearings on this Agresment pursuant to the requivements of the Development Agreement
Ordinances, and othey relevant provisions of the Planning Code. Alter due review of and report
on Developer's application for this Agreament by City staft, consideration of the Planning
Commission’s recommendations theveon, ali other evidenee heard and submitted at such public
hearing, all other matters comsidered by the Planning Comanisston, and the matters o be
gonsidered pursuant to Section 17,138,060 of the Development Agreement Ordinance in
enacting a development agreement and other velevant provisions of the Planning Code, the City
Council: {11 considered and velivd upon the certificd EIR and detennined that consideration of
this Agresment complies with CEQA based on the EIR; and (2} introduced Enacting Ordinance
Mo, 13183 CMLE, approving this Agmeement, finding and determining In connection therewith
that this Agreement is consistent with the goals, obiectives, policies, land uses and programs
speeificd b the Ueneral Plan, the Oakdand Ay Base Redevelopment Plan (a5 amended prior to
the Adoption Date}, the Oakland Ay Base Reuse Plan {as amended prior to the Adoption
Date) and in the other Existing Clty Begulations petiaining thercto,

L At g duly noticed public meeting on July 16, 2013, the Clty Council adopted
Enacting Ordinance No. 13183 CME, enacting this Agreement,

NOW, THEREFORE, pursuant to the authority contained in the Development

Agreement Legislation and the Development Agreement Crdinance, and in consideration of the

i1
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foregoing Recituls and the mutual covenants and promises of the Parties heveln contained, the
Parties agree as follows,
AGREEMENT
ARTICLEL
DEFINITIONS

1 Defined Tonms, Each reforence in this Agreament to any of the following tenns

shall have the meaning set forth below for each such term,
Aduption Dater The date the City Counelf adopted the Enacting Ordinance enacting this
Agreement.

Applicable City Repulations: The Existing City Regulations, sy defined below, and such

other City Regulations, as defined below, otherwise applicable to developmuent of the Projest

pursuant to the provisions of Section 3.4,

CEOA: The California Eovironmental Quality Act {Public Resources Code Sections

21000, vt seq.) and the Guidelines theveunder (14 California Code of Regulations, Sections
PSTHAY, et seq.) (UEOA Guidelines").

Lty Applieation Fees:  Fees Clty regulwly charges for the filing and provessing of

applivations as set forth on City's Master Fes Schedule. Clty Application Fees shall not include
City Duvelopment Feus, o delined below, oy any fee, the purpose of which, is to compensate for
or cover any cost or expense other than the filing and processing of g application.

City Approvals:  Permits or approvals sequived under Applicable City Regulutions to
develop, vse and operate the Project and granted on or before the Adoeption Dale of this

Agregment as identified in Recital | of this Agreoment and deseribed in Exhibit B (See also

"Subsequent Approval,” defined below,)

il
ol
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City Development Fees: The fees or assessments legislatively imposed by City apainst

development projocts 58 o general matter for capital baprovements in effect on the Adoption
Daate, as set forth in the Uity's Master Fee Schedule, 11 subsequent to the Adoption Date, the
City ceases to apply or otherwise requirg a partivuiar City Development Fee within the Clly, such
fiew o gesessment shall no Jonger be deerud part of the City Development Fees.

City Master Fee Scheduler The Master Fee Schedule as adepted by the Oskland City

Councit (o) with respeet to Clty Application Fees, as adopted and ainended by the Oakland City
Couneil and (b) with respect to City Developuient Fees, in effect as of the Adoption Date, a copy
of which shall be included in the hinders proparved pursuant to Section 34,3,

ligien:

ity Po The interpretations made by City of the manper in which Existing City

Regolations will be applied to the development of the Project under Applicable City Regulations,
“City Policies™ shall hadude (8} thoss City Policies adopted prior to the Adoption Date, whether
consistent or inconsistent with this Agreoment, and (b} those City Policies adopted after the
Adoption Date that ave consistent with this Agreement (and exchude those Clty Policies adopted

1

after the Adoption Date that are inconsistent with this Agreement), The term "Uity Policy” shall
vder Lo any or all City Policies as the context may require.

City Repulations: The General Plan of City, the Oakland Avmy Base Redevelopment

Plans (as amended prior to the Adoption Date), Oskland Avmy Base Reuse Plan {as amended
prior fo the Adoption Date), and all other ordinances, vesolutions, vodes, rules, vegulations and

policies in effect as of the time in question,

Commmenge in Banest: To Conumence in Baenest a Phase of the Projeet shall mean to

>

initiate avtivities bused on g City-issued building pennit and oflier necessary peranit(s) and

diligently prosecuts such permit{s) in substantial relisnce thereon and make regular and
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consistent progress wward the-completion of construction and the Issuance of & final certificate
of secupancy, inchuding successful completion of building inspections to keep the building
permit{s) and ather permit(s) active without the benefit of an extension.

Conditions of Approval: Project conditions adopied by the City in connection with Cly

Approvals or Subsequent Approvals,

Construetion Codes and Standards: The City Regulations pertaining to or imposing life

safety, five protection, selsmie, mechanival, electrical andfor butlding Integrity requivements with
vespeet to the design and constraction of buildings and improvements, including the thes-cureent
Uniform Building Code as adopted and amended by City and other construction codes, Federal
Emergency Management Ageney standards, and Chi's then curvent design and construction
standards for sireets, deaing, sidewalks and other similar improvements, whick codes and
stangdards are applied to comparable developnent on a Clty-wide basis.

Dedication: An Exaction vomprised of land and/or improvements required to be
Dedivated to City,

Development Agrcemend Lepislation: California Government Code Beotions 65864

through 63869.5, authorizing City to enter into development agreements a5 therein set fath,

5

Drevelopent Aprement Ordinance: Chapter 17,138 of Clity's Planning Code, In effect

a3 of the Adoption Date, establishing City's authority and procedure for veview and approval of
proposed developunent agrecments,

Difcotive Dater The date thiv Agresment becomes effective, which shall be concurrent
with the effective date of the Enacting Ordimanee,

Eracting Ordinaneey Ordinance Mo, 13183 CMLS,, enacted by the City Couneil on July

T, 2013, enacting this Agresment.

g
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SN

Envivonmental Inpaet Report or KR The 2002 Oakland Army Base Redevelopment

Plan Enviconmentad npact Report and the 2012 OARB Initial Study/Addendum.

Pxaction: Ao exaction {other than City Application Fees or Chty Developmaent Fees),
Diedication or veservation requirement, an obligation for on- or oft-site improvements or
construction of public bnprovements, or an oldigation to provide services. For purposes hereol,
Exactions include, but are not limited to, mitigation measures mposed or adopted pursuant to
CEQA or as part of the Clty Approvals,

Ewisting City Repulations: The City Regulations and City Policies in effect as of the

Adoption Date and to the extent such are consistent therewith, the City Approvals ag such are
adopted from tme o time,

Feasible: Capable of being sevomplished in g suecesstul manner within g reasonable

period of time, taking into account eponomic, envivonmental, lepal, secial, and toehnologioal
factors. The term "Feastble” includes any granminatical variant thereof, including "Feasibly” and
Infeasible.”

Forge Malewre: During such portion of the Term that the LDDA s in effect for any
Phase, the definition of Foree Majeure For such Phase shall be as defined in the LDDAL During
such portion of the Term that a Growd Lease s in effect for any Phase, the definition of Foree
Majeure for such Phase shall as defined in the applicable Ground Lesse.

Cironmd Lases Fach written Oreund Lesse that is or may be enteresd into between City
and Developer {or City-approved alfiliate of Developer) subsequent to the Effective Date of this

Apreement, in substantially the same fovm requived by the LDDA, and covering cach Phase of

the Project,
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Ciovernmental Avencies: Al governmental or quasi-governmental agencies (such ag

public utilitiesy having jurisdiction over, or the suthorily o regulate development of, the Project.
As used in this Agreemend, the teem "Governmental Agencies” does not include City or any of
the departments of City,

Ciovernmental Ageney Approvaly: All permits and approvals required by Governental

Agencies under Governmental Agency Regulations for comstruction, development, operation,

use, provision of services to, vt ocoupaney of, the Project,

Covermnmental Aveoey Bepulations: The Laws, sndinances, vesohtions, codes, wules,

regulations sad official policies of Governmental Agencies in effect as of the tine In question,

Lavws The Constitution and Laws of the Btate, the Constitution of the United States, and

any codes, statutes, vegulations, or executive mandates thereunder, and any court declsion, State
or federal, theveunder, The term "Laws” shall refer to any or all Laws as the confext may
reguive. "Law” o "Laws” excludes, Tor the purpose of this Agreement, any local ordinance,
regulation, rule or requirement,

LA That certain Lease, Development and Disposition Agresment, by and among the

£ v

City of Oukland, the Oaklnd Redevelopmuent Successor Ageney snd Prologis/COIG Oabland

Cilobal, LLC, effective Decemberd, 2002,

3

Mitigation Monitoring and Reporting Program or SCA/MMRP: The (Final and

Corrected) Standard Conditions of Approval and Mitigation Monitoring and Reporting Progean,
dated October 13, 2012 prepared for the BIR and adopted by the City Council o June 19, 2012,

Furthier revised by the City Couneil on July 16, 2013, as may be further ammended or corrected.
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Muotlgawy: Means o morigage, deed of trost, assignment of vents, fistore filing, security

agresment or similar securily instrument or assignment of tenant's leasehold interest in a Phase
uf the Project that is pevnitied under a Ground Lesse and is recorded in the Official Records.

Mortgagee: Means the holder or holders of 8 Mortgage and, if the Mortgage is held by or
for the benefit of a wustee, agent or representative of one or more financial institutions, the
financial institutions on whose behal{ the Mortgage is being held, Multiple financial institutions
participating in o single Dnancing secoved by a single Mortgage shall be deamed a single
Morigages,

Persone An individual, partnesship, Hmited Hability company, fiom, association,
corporation, trust, governmental agenoy, administrative tribunal or other form of business or
legal entity.

Phase: Fach phase of the Project commonly referred to a5 the Bast Gateway, Contral
Gatewsny or West Gateway, as applicable.

Private Improvements: The term “Privale Improvements” shall have the definition

ascribed (o the same o the LDDA,

Project: The development, use and oceupaney of the Private Improvements og the
Project Blte pursuant to the Clty Approvals, the Subsequent Approvals and this Agreerment, a5
identificd in Recital H and described in Exhibit D,

Project 8iter The veal property deseribed on Exhibit A hereto,

Public mprovements: The term *Public Improvements™ shall have the definition

asoribed o the sape in the LIDDA,

Subsequent Approvaly: Pernuits ov approvals regudred under Applicable City Regulations

to develop, use andfor operate the Project and applied for, considered or granted after the
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Adoption Date of this Agreenent, Subsequent Approvals may include, withowt Hhnitation, the
following: amendments of the City Approvals, desiyn teview approvals, Iimprovement
pgresments, encroachment permits, use permits, variances, grading permits, public improvement
permits, building permits, tres removal pernits, Tot line adjustments, sewer and water connection
permits, sertificates of cocupancy, subdivision maps, rezonings, development agreaiments,
permits, resubdivisions, condominium maps or approvals, and any amendments to, or repealing
of, any of the foregoning, cach as permitted by this Agresment.

Teyminate: The eapivation of the Term of this Agreement, whethwr by the passage of
tirne or by any saclior ocourence pursuant o any provision of this Agresment, "Terminate™
includes any gramsoatical vavian thereof, including "Termination” or "Terminaled®.
Termination shall not yelicve Developer of any other obligation, ncluding obligations under this
Agreement that survive Termination {such as Indemnity obligations), acoruesd obligations under
thiz Agreement, and obligations to vanply with ity Approvals, Govermnental Ageney
Approvals and other Laws,

Transfer: During such portion of the Tewn that the LDDA s in effect for any Phase, the
dedinition of Transter for such Phase shall be as defined inthe LDDAL Duving such pottion of
e Toro that a Ground Lease i in offeet for any Phase, the definition of Transter for such Phase
shatl as defined in the applicable Ground Lease.

Transferew: The Person to whom g Transfer is effocied,

SoBiekaacieod

ARTICLE NI
TERM

2.4 Eifective Dates Tenn Comuencement. This Agrecment shall be dated as of the

CAPR

Adoption Date; the vights, duties and obligations of the Parties heveundey shiall be effective, and
i3
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the Tenn shall commence, as of the Effective Date, Not later thag five (5) days after the
Adoption Date, Developer shall execute and sckuowledge this Agreement and refurn the
Agresment to City; not later than ten {10} days after the Adoption Date, City, by and through its
City Administeator or hisfher designes, shall execute and acknowledge this Agresment, and upon
receipt of such executed and acknowledged Agreement. The Parties anticipate thet Developer
may not own or hold any ground leaschold interest in any of the Project Bite as of the Effective
Diate, and that Develaper will, I at all; acquive o ground leaschold or Franchise interest in the
Project Site in Phases. I order o mwke olear that the vighis and obligations under this
Development Agreorent will apply to and vun with the property comprising the Project Site (ov
Developer's ground leasehold fmtevest therein after such propeviy s asquived by Developer,
upon asguisition of g ground leaschold or Franchise interest in such property by Developer,
Developer shall couse this Agrecment or & memorandum thereof o be recorded agabnst
Dieveloper's interest in such property in the Official Records of the County of Alameda putsuant
0 Seotion S5868.5 of the Development Agreoment Legisiation and Section 17138070 of the
Development Agreement Ovdinance. Uity shall cooperate in such recording, and shall excente,
acknowledge and deliver such addittonal instruments and docments as may be necessary to
facilitate such reeording.

2.2 EBapiration of Term. Unless sooner terminated pursusnt to the applicable

provisions of this Agrecment, the Tero of this Agreement shall expire as to a Phase on the firet
to ocour of the follewing: (1) s Ground Lease is not exceuted by the Partics with respect to a
particular Phase, thew, with rospect to such Phase, upon expivation or earlier fermination of the
LDDA; or (1) i 8 Ground Lease is exeouted by the Parties with respect to a patticular Phase,

then, with respect to such Phase, upon expivation or earlier teemination of the Ground Lease for
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sueh Phase; or (i) December 31 of the calendur year that is seventy (70 years after the
Effective Date, Notwithstunding the foregoing, the Term shall be extended, on a day-for-day
basis, for any period of ime during which (A} adevelopment momtorium (ncluding, but not
Himited to, a water or sewer moratoriom {or both)), provents, prohibits or delays the construction
of the Project or () a lawsuit by a third parly challenging sny Project dovelopment approvals or
permits is pending, Such extension shall be ostablished pursuant to the procedure set forth in
Section 7.1 below, Notwithstanding anything to the condrary in Section 7.1, the Term shall not
be extended for any Force Majeurs event except as set forth in this Section 2.2,

23 Subsequend Amendments or Tenmination. I the Pasties amend, modify o

Terminate this Agresment as herein provided, or as othorwise provided by the Development
Agreement Ondinance, or this Agreement is modified or Terminated pursuant to any provision

hereod, then the Developey shall, within ten {10 days afler such action takes effect, cause an

appropriate notiee of such aotion o be recorded it the Dfficial Records of the County of
Alameda.

24 Bifectof Tenmingtionof Agreement. Except for obligations a Party has accroed,

e

upon Termination of this Agreerment, all of the vights, duties and obligations of the Parties
heveunder shall Terminute and be of no forther force or effvet, The Tennination shall sot pevnit
City to modily, reduce or terminate any of the rights vested In Subsequent Approvals made
pursuant to this Agreenent prior to Ternrination for any Phase that Developer bas Commuanced
in Earnest prior to the Termination or expiration of the Term. Upon Termination, City shall
retain any and all benefits, including money or land, recelved by City as of the date of

Termination under or in conpection with this Agreement. No Termination shall prevent

Developer from vompleting and occupying buildings or other improvements authorized pursuant

T
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o valid buikding poemits approved by Clty prior fo the date of Tenmination, except that nothing
herein shall preclude City, n its diseretion, from taking any sction authovized by Laws o City
Regulations to provent, stop or comvest any viclition of Luws or City Regulations seeurring
before, during or after construction,
ARTICLE I
GENERAL REGULATION OF DEVELOPMENT OF PROJECT

3.1 Application of Agreement 1o Project Blte: As between the Parties, this Agreoment

is effgetive as of the Effective Date and iz enforceable by each Party In scvordanee with iis
terms. Upon the acquisition by Developer {or a Transfevee of Developer) of a ground lease or
Franchise interest in any postion of the Projeat Site, this Agreement shall automatically become
effective as to, and govern, such property a3 of the earlier oft (1) the Effective Date, or (b) the
date Developur provides writien evidence rensonably acceptable to City that Developer has
acquived such interest,

3.2 Permitted Uses; Control of Development: This Aprcomeant vests in Developer the

s

right 1o develop the Project in accordance with the tonns and conditions of this Agresinent, the
Uity Approvals and the Existing City Regulations; provided that City shall have the vight to
controd developrent of the Project in accordance with the provisions of this Agreament, the
LIMDA and each Ground Lesse, Notwithstanding any provision herein to the conteary, the
perinittod uses of each Phase of the Project, the densily und intensity of use of euch Phase, and
the siting, height, envelope, and massing and size of proposed buildings In cach Phasy, shall
consist only of those desaribed i and expressly peonitied by, and subject to all terms, conditions
and requirements of] the City Approvals, the Subsequent Approvals, the LDDA, and the
applecable Ground Lease for each Phase. Mothing in this Agreement shall prohibit Developer

from requesting amendments to the Uity Approvals, The teservation or dedication of buwd for

16
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public purposes shall be as set forth on the appropriate tentative or final subdivision maps for the
Project ov elsewlhere in the Clty Approvals ov Subsequent Approvals, This Agreement, the City

Approvals, the LDDA and the Ground Lease, and where such instroments aee silent, the
Applicable City Regulations, shall control the overall design, development and construction of
the Project, and all on- and off-site improvements and appurtenances in comection therewith, In
the event of any mconsistency hetween the Applicable City Regudations and this Agreement, this
Agreemunt shall control, except that if the inconsistency cannot be reconciled by application of
this rule of construction, the provision which, as detevmined by the City Council, bust gives
eifect to the purposes of this Agreoment shall contrel,

_—

33 Deyelopment Schedule/Sequencing: Developer shall develop esch Phase of the

Project strietly v sccordance with, and i all respects subject to, the scope, tming, terms,
copditions and requirements set forth o the Clty Approvals, the Bxisting Clty Regulations, the
LA, and the Chround Lease Bor gach Phase. Without Hhniting the preceding sentence, and
notwithstanding any provision in this Agreement to the contrary, Developer shall develop the
Private Improvements for each Phase of the Project in avcordance with the "Minimum Project”
deseription, scope, schedule and sequencing set forth in the Ground Lease for each Phase,
Mothing in this Agreement shall be deemed to amend or modify the LDDA or any Ground Lesse
o te limit, modify, vestrict or alter the rights of City, in its capacity as Landlord vnder cach
Chound Lease, o controd development of eaeh Phase or (o otherwise exercise any other righis or
remediss of Lanadlosd under each Ground Lease,

34 Applicable City Repulations. Except as expressly provided in this Agreement and

the City Approvals, the Existing City Regulations shall govern the development of the Project

and all Subseguent Approvals with respect to the developmaent of the Project o the Project Site,

<3
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excep that Oakland Municipal Code section 14.04.270 (Chapter 15, Signs Adjacent to Freoways,
sections 1501-1506) shall not apply to the Project. City shall have the rvight, In corretion with
any Subsequent Approvals, o apply City Regulations as Applicable Clty Regulations only in
accordanee with the following tevms, condifions and standards:

344 Puture City Repulations.  Except as otherwise specifically provided in

this Agreement, including, without Hmitation, the provisions relating to (a) regulations for health
and safety reasons under Seetion 34,2 below; {b) regulations for Construction Codes and
Standards under Section 344 below; and {e) provisions relating 1o the payiment of City
Application Fees pursuant to Section 3.4.5, below, City shall not impose or apply any Clty
Regulations on the development of the Praject Site that are adopled or modified by City after the
Adloption Date (whether by action of the Planning Commission or the City Couneil, or by local
initiative, local referendn, ovdinance, vesolution, vule, regulation, standard, divective, condition,
moratorivm that would: (1) be invonsistent or in conflict with the intent, prposes, tevins,
standards or conditions of this Agreensent; (i) matevially change, modify or reduee the permitied
uses of the Praject Site, the permitted density vr intensity of use of the Project Site, the siting,
height, envelope, mussing, design requirements, or size of proposed buildings in the Project, or
provisions for City Fees specified in Section 3.4.5 below and Exastions as set forth in the City
Approvals, including this Agreement; (1) materially increase the cost of development of the
Project {subject to the acknowledgenment a5 to the cost of Exactions specified in Section 3.4.6
below); (iv) materially change or modify, or interfere with, the timing, phasing, or rate of
development of the Project; {v) materially interfore with ov diminish the ability of a Pariy 1o
porform its obligations under the City Approvals, mcluding this Agreement, ur the Subsequent

Approvals, or to expand, enlarge or accelerate Developer's obligations under the City Approvals,
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including tis Agreement, or the Subsequent Approvals; or (vi) materially modity, reduce or
terprinate any of the rights vested in City Approvals or the Subsequent Approvals made pursuant
to this Agresment prior 1o gxpivation of the Termn,  Developer reserves the right to challenge in
court any Uity Regulation that would conflict with this Agreement or reduce the development
rights provided by thds Agresment, provided that such City Regulation directly affeets the
Project; provided, however, Developer shall fivst follow the dispute resolution procedures in
Article VIHL

342 Begpulation for Health aud Safety. Notwithstanding any ether provision of

this Agreement to the conteary, City shall have the right (o apply Chy Regulations adopted by
ity afler the Adoption Date, I such application (8} is otherwise peemissible purspant to Laws
(other than the Development Agresment Legisiation), aud (b City determines based on
substantial evidence and afler o public bearing thet o fallure to do so would place existing or
future voeupants or users of the Project, adjscent neighbors, or any portion thereo!, or all of
them, in a condition substantially dangerous to their health or safety, The Parties agree that the
foregoing exception to Developer's vested rights onder this Agreement is in no way infended to
atlow City to impose additional fees or exactions on the Project, beyond the Cily Fees described
below in Section 3.4.5, that are Tor the purpose of geneval capitad improvements or general
services {except in the event of a City-wide smergency).

343 Baisting City Regulations, The City shall, at the Developer™s sole cost and

sxpense, compile two binders which include coples of all Existing City Regulations within
ninety (90 calendar days after the Adloption Date, sign both copies, sud deliverone copy o

Developer. The Uity shall make every reasonable effort to include all Existing Clty Repudations,
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344 Constiuetion Codes and Standards. The City shall have the right to apply

to the Project o any time, 98 o ministerial act, the Constantion Codes and Standards i effect @t
the time of the approval of any City Approval or Subseguent Approval thereunder.
345 Cily Fees. Except gz otherwize specified in this Agreement, the Uity

Drevelopment Fees and the City Application Fees shall be the only fees or assesunents charged
by City in connection with the development or construgtion of the Project. The City
Developroent Fees applivable to the Projeot shall only be those fees in offect on the Adoption
Drate, as set forth in the Clty's Master Fee Schedole, The Project shall not be subject 1o any
increases in City Development Feey, and shall not be subject to any new CHy Development Fees
adopted after the Aduption Date. Notwithstanding sny other provision of this Agreement,
Disveloper shall pay City Application Fees chargeable in accordance with City Regulations
{including any action by the City Council to increase or otherwise adjust City Application Fees
Hsted in the City's Master Fee Schedule) in effect and generally applicable af the time the

relevant application is made,

3406 Project Pxactions.  Developer and Cily acknowledge that the City

Approvals and Subseguent Approvals anthorize and requice implementation of Exactions in
vonnestion with the development of the Project snd thet the specilic costs of implementing such
Exactions corrently vannot by ascertuined with cortainty, but notwithstanding such uncertainty,
except as otherwise provided in this Apreement, Developer shall be solely responsible for such

costs in ponnection with implementing such Exactions as and whon they are required 1o be

implanented. Subject to the terms and conditions of this Agreement, no new Exactions shall be
mmposed by City on the Developer or the development of the Project, or on any applicstion made

by Dieveloper for any City Approval or Subsequent Approval concering the development of the
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Project, ov in enacting any City Approval or Subsequent Approval concarning the development
of the Project, or in connection with the development, construction, use or cenupancy of the
Project; provided, however, subject to the provisions of Seotion 3.5 below, that Exactions may be
imposed iFreguived by CEQA (e.g., Turther CEQA review is undertaken for Subsequent
Approvals and soch review identifies the nesd for additional or moedified mitigation messures, or
previously impossd mitigation measures are no longer Feasible),

347 Term ol Oty Approvals and Subsequent Approvaly,  Notwithsanding

anything to the contrary in Applicable City Regulations, the tens of any City Approval (other
than this Agreement) and the Subsequent Approvals for the Project shall be for the longer of the
Term of this Agreament (including sny extensions) or the term otherwise applicable to such Chty
Approval or Subsequent Approval i this Agreement is no longer i effect. Upon the later to
poewr of (1) the expivation o tevmingtion of this Agreement or (b} sny Ground Lease (a8 such
Ground Lease muy be exionded from fime to thme), any City Approval or Subsequent Approval
velatud to the applivable Ground Lease pramises in effect beyond the tenn of this Agreement

shull be guitclaimed and assigned o the City or its designee pursuant to Scetion 30015 of the
applicalbde Ground Lease,

3% Beview and Processing of Bubseouent Approvals.

i

351 Beliance on Project BIR, The EIR, which has been certified by City as

being in comphiance with CEQA, ade s the potentiad envirommental impacts of the entire
Project as it s desoribed i the Project Approvals. Nothing in this Development Agresment shall
be construed 1o yegquire CEOA review of Ministerial Approvals, It is agreed that, in acting on
any disoretionary Subsequent Approvals for the Projeet, Clty will vely on the EIR o satisty the

reguirements of UEQA to the fullost extent permissible by CEQA and City will not require a now
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initial study, negative declaration or subsequent or supplemental BIR unless requived by CEQA,
as datermined by City i is capacity as the Lead Agency, and will not impose on the Project any
mitigation measures or other conditions of approval other than those specifically imposed by the
City Approvals, specifically required by the Existing City Regudations or by subsequent CEQA
revigw,

3532 Subseguent CEOA Roview. In the event that any addifional CEQA

documentation is legally required for any discretionary Subsequent Approval for the Projest,
then the scope of such documentation shall be focused, to the extent possible consistent with
CHEGA, on the speeific sublect matter of the Subsequent Approved, and the City, in its capacity as
the Lead Agency, shall conduct such CEQA veview as expeditionsly as possible st Developer’s
sole cost and expense, including, without limitation, the payment of the applivable City
Application Fee,

333 Reguest for Amendments to Gty Approvals. In the event that Developer

reguests an amendment to the Ciy Approvals which proposes to inerease the parmitted square
foctage of development uses for the Project and {a) the approval by the City of such request
would be & discretionary approval subject to CEQA and (b} at the time of the City's
consideration of such request the project defined in the BIR has vot been fully constructed, then
the City shall, to the maximum extent permissible by law aned other applicable agresiments, take
e consideration duving the Ciy's CEQA review of the requesied amendment to e City
Approvals the capavity/project envelope previously studied wrader the BIR thiat hus not been
previously construeted snd is not the subject of a then current application for a land use related
permit or a building permit to minimize the effects of such proposed amendment{(s}) thet may

otherwise requive sdditional review uder CEQA.

22
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36 Exempiing Fees Imposed by Ouiside Apvocies, Clty agrees to exchude Developer

aFs

from any and all collection apreements regarding foes, including, but not Himited to, development
impact fees, which other public agencies request City 1o mpose at City's sole and absolute
diseretion with no conditions on the Project during the Term of this Agreement. Developer shall
reimburse City for all costs and expenses (including without imitation consultants, Uity staff
and/or Uity attorney or outside counsel time) incurred 1o implement this section,

%

17 Intentionally Dimtied,

3.5 Alloestion of SCA/NMERPE,

3.5.1 evelopar's Allocution of SCAMMEPs. Hthe Developer electato
proceed with the development of the Projest pursuant o the terms of the LDDA and the
applicable Ground Leases, the Doveloper shall be responsible, at its sole cost and expense (as
between the Parties), for the implementation of the applicable SCA/MMERPs allocated 1o
Developer on Exhibit £ [fthe Developer clects to proveed with the development of the Project
pursuant (o the terms of the LDDA and the applicable Ground Leases, the Bilure of the
Developer to implement the SCA/MMRE allveated to Developer pursaant to Exhibit C at the
time set forth for such SCA/MMRP shall be sn Bvent of Default of Developer under this

Agresment,

3.8.2 City's Allocstion of SCA/MMERPs. The Parties agree that any
SCAMMBRP allocated 1o the City under Exhibit C shall be deemed o be ¢ "Public
fmprevement” as defined inthe LDDA and as such, the City’s obligations related to the
implementation of the applicable SCA/MMRPs allocated 1o the City on Exhibit C shall be

controlled exclusively by the LDYDIA, inchuding, but not Himited to, the City's obligation to

Complete (as defined in the LDDA) the Public Improvements pursuant fo the LDDA and the

T
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City's maximuom financial contribution purssant to Section 33101 of the LDDA, Any fuilwre
of the City to Complete any Public mprovement, including any SCAMMRPs allbeated 1o the
City on Exhibit C and any velated remedies of the Developer shall be controlled exslusively by

the LIDA, and thevefore shall wot he an Bvent of Default under this Agresiment,

183 BCAMMREs Allocsted to Doveloper and City, Unless otherwise agreed

in writing anong the Parties as an smendment to this Agreement pursuant to Article X1, where
both the City and Developer ave identificd as being responsible for implementation of an
SCAMMRP: (a) the City shall be responsible with respest to the construction of the Publis
Pproversents, subjest to Beation 3.8.2, and (b} Developer shall be responsible with respect 1o
the construction and operation of the Private Improvements, as applivable, subject 1o Section

384 Revisions to SCA/MMERP, The Patics acknowledge the provisions of

Ham 14 of Exhibit 13 w the LDDA which states in parts
“More feasible and/or cost effective measures may be considered by the Parties so
tong g3 those neastres meet CEQA requirements and do not themselves cuuse
any potentially significant effect on the environment, as determined by the City
through the DA/PUD povess.”
Consistent with this language, the Partivs further agree that with respect to the following
SUA/MMEPs, i the events identilied inthe BEIR which require the implonentation of a
SCAMMBRE sssoctated with a comulative impact have not oecuered within the time
period vontemnplaied in the EIR ov g Pavty proposes aaore cost effective or fewsible
mitigation measure that meets the applicable CEQA requirements and do not themselves

cawse any potentially stgnificant elfest on the enviremment, the City may delete or smend

I
S
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the spplicable SCAMMRPs, 3o long s the Clty, n its capacity as the Lead Ageney
under CEQA for the Praject, takes the appropriate action vnder CEQA 1o amend or delet
the applicable SCAMMERE, as follows:

a at the veguest of Developer and with the City"s prior weitten consent which shall not be
wireasonably withbeld or delayed, the SCAMMERPs allovated to Developey pursuant 1o
Exhibit O and Seotions 381 and/or 383 of this Agresiment; and

b, inthe sole and absolute diseretion of the City, the Delaved Public Improvements, which
the Parties herchy agree vefer speeifivally to the cumulative off-site traffic improvements
listed in Mitigation Measures 3.16-17 through 33 and velated Recommended Measures,
inclusive, of the SCA/MMERP and sve a subset of the Public Improvements,

In the evert a SCA/MMERP is deleted pursuant o this Section, the applicable Party shall
have no obiigation to implement the applivable SCA/MMEP under this Agreement, the LDDA
avdior CEQA, as applicable, In the event that o SUAMMRE is wnended pursuant o this
Section, the applicable Party shall be deemed to huve sutisfied its obligation under this
Auresment, the LDDA and CEQA, us applicable, by implementing the smended SCA/MMRP.

A8.5  Burvival of Tevmanation. The Partie o theit Sootion 3.8shall survive

any termination of this Agreement.

2806 Comections to SCA/NMMERP. The Pavties agree that technical corrections

wade by the City to the BUAMMEP, meluding previously adopted but omitted Standard
Conditions sudfor Mitigation Measures, will be incorporated herein aod allooated 1 the swne

soaner as the foregoing.

3
%3
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ARTICLE IV

COMMUNITY BENEFILS

41 Community Banelits, During such portion of the Term that the LDDA i in elfect

for any Phase, Developer shall comply with the Community Benefit vequiremants sel forth in
Axticle IV of the LDDA for such Phase. During such portion of the Term that a Ground Lease
in effect for any Phase, Developer shall comply with the Comnmunity Benefit requirements sof
forth in Seetion 37,6 of the applicable Ground Lease for such Phase. In addition, the parties
herveby agree to amend the Construction Jobs Policy for the Public hnprovements to require
weekly vomplianoe veporting through the website proposed by the Califorda Capital &
Investments Croup, Ine,

ARTICLE Y

INDEMNITY AND INSURANCE

5.1 Prior Indemnity Agreement. The Pacties acknowledge that they have previously

entered into that certain Oaldand Army Base Environmaontal Review Funding and Indenmnity
Agreement Associated with Initial Projedt Approvals, dated October 23, 2002 (the "Prior
Fademnity Agreement”™), MNothing in this Agreement shall amend the provisions of the Prior
Dndemuity Agresmant,

52 Developer Indommily, Reeaeding Chy Apvrovaly, To the maxhmunn extent

permitted by law, Developer shall defend (with counsel acceptable to the City), indemnifly, and
hold haymiless the City, the Oakland City Council, the Oaldand Redevelopment Successor
Agenoy, the Gakland City Planndng Commission sad their respective agents, offivers, sployees
and voluntesrs (heeeatter collectively called *City Parties™) from any Hability, demages, chdm,
judpment, loss {divect or indivect) avtion, cavses of action, or proceeding (including legal cous,

25
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attorneys® foos, oxpert witness or consultant fees, Uity Attorney or stell time, expenses or cosis}
{collectively called “Action™) against the City to atiack, set aside, void or annul this Agresment
or any Uity Approvals approved concurrently herewith or any Subsequent Approval or the
implementation of the same, The City may elect, in its sole diseretion, to participate in the

defense of suid Action and Developer shall rebmburse the Clty for s reasonable legal costs and

aitorneys” fees,
Within ten {10} calendar days of the filing of any Action as specifiad in the preceding

paragraph, Developor shall sxesute 8 Joint Dedonse Letter Apresment with the Ulty, acceplable
to the Office of the Uity Attorney, which memorializes the above obligations. These obligations
and the Joint Defense Letter of Agreement shall survive formmstion, extinguishment, or
invalidation of the City Approval or any Subsequent Approval requested by Developer, Failure
fo timely excoute the Lotter Agreement does not relieve the Developer of any of the obligations
contained in this Scction or other requirements or Conditions of Approval that may be imposed
by the City,

53 Developer Indemuoity Regarding Other Matters, Subiect to the provisions of

Sevtion 5.4 and 5.2 with respedt to such matters included within the svope of sueh Sections,
during such portion of the Term that a Oround Lesse is in effoet for any Phase, Developer shall
defend, indemnify, protect and hold harmless the City Partics, from and against any and all
Actions related 1o such Phase, i accordance with the indemnification obligations of the fenant as
set forth in the applicable Ground Lease.

54 losurance. During such pertion of the Tenn that ¢ Ground Lease 18 in effect for

any Phase, Developer shall, at no cost to Clty, matotain and cause o be in effect with respect to

27
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gach Phase, the same types and simounts of bsurance required of the tenant under the Ground
Lease for such Phase.
ARTICLE Vi
ANNUAL REVIEW OF COMPLIANCE

6.1 Annual Review. City and Developer shall snnually veview this Agreerent, and

all wetions taken purscant 1o the terms of this Agreemuent with respeet fo the Project, in
gceordance with the provisions of Section 17,138,090 of the Development Agresment Ordinance
and this Article VI, Nothing herein is intended 1o, nor does, {a) preclude eartior review by City
at its ressonable request with thirty (30) days’ notive to Developer, or (b} either Party providing
notice of nencompliance, breach or default of this Agreement {o the other Party in acoordance
with, as applicable, the tevms of the LDDA (for Events of Default arising vnder the LIDDA), the
terms of the applicable Ground Lease (for Bvents of Default arising under the applivable Ground
Leasey or the applicable dispute resolution provisions of this Agreement detailed in Antichs VHT
{for all othey Events of Deluult under this Agresrmont},

62 Developers Submittal. Not later than the first anndversary date of the Effective

Drate, and not later than cach anniversary date of the Bffective Diate thereafter during the Term,
Developer shall apply for annual review of this Agreement, as specified in Section 17.138.000.A
of the Development Agreement Ordinance. Developer shall pay with such application the Uity
Application Fee for anuual revivw of Development Agreements under Existing City Regulations
i effect at the time the applivation 1s submitted. Doveloper shall submit with such application a
written report to City™s Divector, Department of Planning and Building ("Director of City
Planning™), with 8 copy to the Clty Attorney, desaribing Developer’s good faith substantial

complisnce with the teros of this Agrecement during the preceding vear. Such report shall
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include a statement that the report s submitted to City pursuant to the requirements of
Governenent Code Seetion 638631, and Section 17138090 of the Development Agreement
Credinunce, on the top of the first puge of the report, in clearly marked bold, twadve point
typetace, substantially as follows:

TTHIS REPORT IS SUBMITTED UNDER GOVERNMENT

CODE BECTION 658651 AND SBECTION 17,138.890 OF

THE DEVELOPMENT AGREEMENT ORDINANCE, CITY

HAS 45 DAYS TO REBPONDY

6.3 Findingof Complisnee, Within forty-five (45) duys alter Developer submits iis

veport berennder, the Dircctor of City Planning shall review Developer's submission to sscertain
whether Developer has demonstrated good faith substantial compliance with the material terms
of this Agreement. I the Divector of City Planning Hods and detormines that Developer bas in
pood faith substantially complied with the material torms of this Agreement, the Director of City
Planning shall prepare and issue a certificnte of compliance pursuant to Section 6.3 below. If the
Director of City Planning does not make a detevmination and tssue a certificate of compliance
within forty-five (45) days of veceipt of Developer's report under Section 6.2 above {unless
extendid by Doveloper I writing), Developer shall submit g second letter notifving the Muavor,
Couneil President, Direstor of City Planning, City Administrator, and City Atiorney that the 45-
day determination period hag expired, The second notification letter shall inform the City
representatives that i the Divector of City Planning does not make a determination and issue a
cevtificate of compliance, within 30 days alter receipt of the second notification letter, the annual
review shall be deemed voncluded and Developer shall be entitled 10 a centificate of compliance

pvsuant ty Section 6.5,

2
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If the Director of City Planning initially determines that such report is insdequate in any
respect, he or she shall provide written notice to that effect to Developer, and Developer may
supply such additional infovmation or evidence as may be necessary fo demonstrate good faith
substantial compliance with the material teoms of this Agresment. Developer's wrilten response
of additional informationfevidence must be submitted within 30 days of Chty notification. the
Director of City Planning again concludes that Developor has not demonstrated good faith
substantial complisnce with the material fenms of this Agreement, he or she shall so notify
Developer within 30 days alier receipt of Developer's additional information or evidence. Hihe
Director of City Planning does not agree with Developer's response, then he/she shall provide
writien notice of the vommencement of the Meet and Confer/Mediation Provess within 30 days
of the receipt of the response, and the dispute resolution procedures and process detailed in
Avticle VIH will apply, commencing with Section 8.4 (Meet and Confor/Mediation Provess),

6.4 Failwe to Conduct Annual Beview, Fatlure of the City to conduet an annual

veview shall not be an Event of Delaolt under this Agrecment by the City and shall not constitute
awaiver by the City of its rights to reguire subseguent annuad reviews pursuant 1o this Article Y1
Fatlure of the City to conduct an annual review shall not cause the Developer to be in Default
under this Agreenient, but it does not relieve the Developer of the obligation to submit the
Amual Review report as required by Section 6.2,

6.5 Certiicate of Complinnee. Upon Developer’s written request following the

annual review process deseribed in Artivle V1 i the Director of City Planning {ov the City
Council, ifapplicable) finds good aith substantial compliance by Developer with the muterial
ey of this Agreement {or the City fails to timely conduet an annugd review and the Developer

has complied with all submittal requivements of Section 6.2}, the Director of City Planning shall
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iszte a covtificate of complisnce within twenty (20) days thereafter, ertifying Develoeper's good
faith cormphiance with the material tevms of this Agreempnt through the peried of the applicable
apnual veview, Such certificate of compliance shall be in recordable form and shall contain such
information as may be necessary to inpart constructive vecord notice of the finding of good faith
complisnes horewnder, Doveloper shall have the vight to record the Certificate of Compliance in
the Official Reconds of the County of Alameda.
ARTICLE VI
FORCE MAJEURE; SUPERSEDURE BY SUBREQUENT LAWS

Foree Magure, During such portion of the Term that the LDDA s in effect for

any Phase, the provisions of Section 101 of the LDDA shall apply to such Phase, Dhring such
postion of the Teon that o Ground Leuse is in effect for any Phase, the provisions of Adivle 16 of
the applicable Ground Leuse shall apply to such Phase.

7.2 Supersedurs By Subseouent Laws,

72,1 Elfest of Couflicting Law. Except as prohibited by Government Code

Section 638695 or other applicable state ov federal taw, to the extent any future rules

ovdinances, vepudations or policies applivable to development of the Project Site are inconsistent
with the land use designations ov peanitied o conditionally permitted uses on the Project Site,
density and intensity of vse, rate or timing of construction, design requirernents, maxirum
building height and size, or provisions for reservation amd dedication of land or other conditions
of approval or tevms under the City Approvals as defined horein and as provided in thig
Agreement, the terms of the City Approvals and this Agreemeant shall prevail. As specified in
Government Code Section 65869.5, M any Law enacted after the date of this Agreoment provents
or precludes complisnes with one ov mare provisions of this Agresnrent, then the provisions of

this Agreement shall, to the extent Feasible, be modified or suspended by Clty as oy be

3
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necessary to vomply with such now Law, Immedintely afler becoming sware ol any such new
Law, the Parties shall meet and pondor in good taith to determing the Feasibility of any such
modification or suspension based on the effvet such modification or suspension would have on
the purposes and intent of this Agrecment. At the conclusion of such meet aud confer process,
anad 1o the extent Feasible in any event no later than ainety (90} days after such new Law takes
effoct, City shall initiate procesdings for the modification or suspension of this Agreement as
may be necessary to comply with such new Law, Such proceedings shall be initiated by public
notice given in ascordance with the Applicabile Clty Regulations, and the Uity Counci] shall
make the determination of whether modifications to or suspension of this Agreement is
neeessary to comply with such new Law, The City Council’s determination shall take into
account the results of the meet and confer process between the Parties, including all data and
information exchanged in connection thevewith, To the extent Feasible, the City Council shall
make its detenmingtion hersonder within sixty (60 days after the date the proveedings hersunder
are initinted,

122 Contsstof Mew Luw, Either Party shall bave the vight to contest Bw new

Law preventing compliance with the terms of this Agreement, and, in the svent such challenge is
suseessful, this Agreement shall remain wamodified and 1o foll foree and effect. The Clty
Clounctl, by making its detenmination under Bection 7.2.1, shall take into sccount the likelihood
of success of any contest pending hereunder, and i the contesting Party has obtained intorim
relief preventing enforcement of such new Law, then the Cly Couneil shall delay consideration

of aetion oa modifications to or suspension of this Agresment pursuant 1o Seetion 7.2.1 above

nndil sueh contest s concluded or such interim relief exphres,

P
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ARTICLE VI
EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES

8.1 Events of Default. Subject to the provisiong of this Agreement, any faihwre by o

Party to pecform any material term or provision of this Agresment shall constitute an "Event of
Default,” if, following the notice, meet and vonfer and cuve provesses specified below, the Party
inn defaudt bas not timely cured said default. Notwithstanding the foregoing to the contrary, ()
sulyject fo the applicable imitations under the LDDA on cross-defaults between the Phases,
during such portion of the Tevm that the LDDA s in offect for any Phase, any “Hyvent of Default”
{as definegd in the LDDAY velated to such Phase wader the LDDA shall be deemed an Bvent of
Default under this Agreement, () subject to the applicable limitations under the Ground Leases
an cross-defaults between the Ground Leases, during such portion of the Terny that a Ground
Leuse is in effect for any Phase, any “BEvant of Default™ (s defined in the applivable Ground
Lease) related to such Phase under the applicable Ground Lesse shall be deamed an Event of
Drefault wider this Agreement and (o} the provisions of Section 8.2 through 8.4, inclusive, and
the notice provisions of Section 8.8 shall not apply o “Hvents of Default” under the LIDA or
the applicable Ground Lease.

82 Notice of Moncompliange. I either Party determines theve is noncompliance with

this Agresment, said Party must provide the other Party weitten notive of such noncompliance,
which shall specify in reasonable detail the grounds therefor and all facts demonstrating such
noncoempiiance or fathue, so the other Party may address the issues raised in the notice of

noncempliance or failure on a point-be-point basis,

£3  Hesponse to Notice of Noncompliange, Within thirty (30} days of receipt of the

notice of noncompliance, the Party recelving such notice shall vespond in writing to the issues

raised in the notice of noncompliance on a point-by-point basis, I the noticing Party agrees with

33
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and accepts the other Party's vesponse, no further sction shall beveguired, I the noticing Party
does not agree with the response, then it shadl provide to the other Party writtin notive of the
commencement of the Meet and Confer/Medintion Process within thivty (30) days of the veceipt
of the response.

84  Meetand Confor/Mediation Process. Within fiftesn (15} days of veceipt of 2 meet

and conter notice, the Parties shall initiate a Meet and Confar/Mediation Process pursuant tu
which the Parties shall waect and conder in good faith inorder to determine g resolution
scveptable to both Parties of the bases upon which either Party s determined that the othee
Parly has not demonstrated good faith substantial compliance with the material terms of this
Agresment.

8.5  Hearing Beforg City Council to Betenmine Complisnee.

{a}  Pursuant to the Annual Review Process of Article VI, e iU City
determings, alter the Meet and Confer/Mediation Process, that theve still vemain ontstanding
noncompliance issues, the City Counedl shall conduct a noticed public hearing pursuant 1o
Section 7,138,090 of the Development Agreement Ovdinance (o determine the good faith
substantial compliance by Developer with the material terms of this Agreement. At least ten (10}
days prioy fo sueh heaving, the Divector of City Planning shall provide to the City Couneil,
Developer, and to all other intorested Persons requesting the same, copies of the City Couneil
agenda report, agenda related materials and other information concerning the Annual Review
Pracess of Article V1 and/or Developer's goad faith substantial compliance with the paterial
terms of this Agreement and the conclusions and vecommendations of the Director of Uity
Planing, The resulis and recommendations of the Meet and Confer/Mediation Process shall be

presented to the City Couneil for veview and consideration. At such hearing, Duveloper and any
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cither interested Porson shall be entitled 1o submit evidence, orally or o writing, and address all
the fssues raised In the staff report on, or with respeet or germune to, the issue of Developer’s
good faith substantial compliance with the materis! terms of this Agreemont.

{by  The City Council may, in ity sole diseretion, require an additional Meet
and Confer/Mediation Provess with a designated thisd party or mediator, The results and
recommendations of said process shall be presented to the Uity Council For review and
consideration at a duly noticed mecting,

(o} W adter reveipt of any writterss or oval response of Developar, sandfor results
andd recommendations from the Meet and Confer/Muediation Process thet may have vecurred, amd
after considering all of the evidence at such public hearmg, or a further publie hearing, the City
Council finds and determines, on the basis of substantial evidence, that Developer has not
substantially complied in good Faith with the material terms of this Agreement, the City Couneil
shall specify o Developer the respects in which Developer bas tailed to comply, and shall also
gpecify a reasonable time for Developir to meet the terms of compliance that shall veasonably

reflect the thme necessary t adequately bring Developer's performunce into good faith

substantial compliance with the material torms of this Agreewent, 1 the areus of noncomplisnce
specified by the City Council are not corrected within the time Himits preseribed by the City
Council hereunder, subject to the Permitted Delay provisions of Section 7.1, above, the City
Couneil may by subseguent noticed hearing extend the thoe for compliance for such period as
the City Council nay determing Dwith conditions, i the City Council deems appropiiate),

Terminnte or muodify this Agresyent; or tuke such other actions as may be specified in the

Desvulopment Agreement Legisiation and the Development Agreement Ovdinance,
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2.6 Eftect of Oty Council Fiudimg of Noncomplianee: Riehts of Develoner, Hithe

City Counetl detorminegs that Developer has not substantislly complicd in good faith with the
material terms of this Agreement pursuant fo this Article VIII, and takes any of the actions
specified in this Articke VT with respect to such determination of noncompliance, Developer
shall have the right to contest any such detennination of noncompliance by City Couneil
pursuant to Section 8.7, below,

87 Remedies. Upon the cvcurrence of an Hvent of Default, each Party shall have the
right, in addition o sll other rights and remedies available under this Agreement, to (a) bring any
proceeding in the nature of specific performance, njunctive relief or mandamus, and/or (b) bring
any setion at law or in equity a5 may be permitied by Laws or this Agreement. Notwithstanding
the foregoing, however, neither Party shall ever be Hable to the other Party for any consequential
or punitive damages on account of the ocourrence of an Bvent of Default {inchuding claims for
lost profits, loss of spportunity, lost vevenues, o similar consequential damage claims), and the
Parties bevehy walve and relinguish any cladims for punitive damages on avcount of an Hvent of
Brefuudt, which walver wad relinguistonent the Parties acknowledge bas been muade after full and
complete disclosure and advice regarding the consequences of such walver and relinguishment
by voumnsed te cach Party.

&8  Time lmits: Walver; Remedies Cumulative. Failure by a Party to insist upon the

strict o timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of tme for which such fallure comtinues, shall not constitute a walver
of such Party's right to demand strict coanplisnce by such otber Party i the futive, Intho event a
Parly determines that the other Party has not complied with any applicable tme Hmit governing

performane under this Agreemant by such other Pavty or goversing the tme within which such
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other Party must approve 8 matter or take an action, then the Party affected by such circomstance
shall, prioy to taking any other action wider this Agresment or exercising any othee vight ov
remedy under this Agreement, notify such othey Party of such failure of tmely performance or
such fatlure to render an approval or take an action within the required tme period,

In the case of City, Developer shall send such notice to Diveotor of Planning with copy o
the head of any beard or commission, the President of the City Council, or the Mayor, having
responsibility for performance, approval or action, as applicable, and o the Chiy Administeator,
aud Uity Attoraey,

Any such notive shall include o provision in at least twelve point bold face lyps as
follows:

"WOU HAVE FAILED TIMELY TO PERFORM OR
RENDER AN APPROVAL OR TAKE AN ACTION
REQUIRED UNDER THE AGREEMENT: [SPECIFY IN
DBIETAIL]L YOUR FAILURE TO COMMENCE TIMELY
PERFORMANCE AND COMPLETE SUCH
PERFORMANCE AS REQUIRED UNDER THE
AGREEMENT OR RENDER SUCH APPROVAL TO TAKE
SUCH ACTION WITHIN THIRTY (30) DAYS AFTER THE
DATE OF THIS NOTICE SHALL ENTITLE THE
UNDERSIGNED TO TAKE ANY ACTION OR EXERCISE
ANY RIGHT OR REMEDY TO WHICH IT IS ENTITLED
UNDER THE AGREEMENT AS A RESULT OF THE

FOREGUING CIRCUMSTANCES"
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The failure of the Party receiving such notice to proceed to commenee timely

performance and complete the same as vequived, or render such approval or take such action,
within such thirty (303 day period shall entitle the Party giving such notive to take any action or
gxercige any vight or remedy available under this Agreement, subject to any additional notice,
cure or other procedural provisions spplicable thereto under this Agreament,

Any deadline in this Agroement that calls for action by the City Council or other body
that 15 subject to the requirenients of the Kalph M. Brown Act {Governmant Code Sections
54930 et seq.), Uity Sunshine Ovdinance (Unkdand Municipal Code Chapter 2,203, or othey
noticing and procedoral requirements, shall be antomaticatly extended a3 may be reasonably
pecessary o comply with such vequirements and with City's ovdinary scheduling practices and
other proacedures Tor setting regular public meeting agendas.

Mo walver by a Party of any fallure of performance, including an event of default, shall
b effective or bindding upon sush Party unless made in writing by such Party, and no such
waiver shall be implied from any amission by s Party (o take any action with respeet to such
faiture, Mo express writton walbver shall affect any other action or inaction, or cover any other
pericd of thme, other than any action or inaction andfor perled of thne speoitfied in such express
watver. Ongor morve written walvers under any provision of this Agreement shall not be deemed
to be a walver of any subsequent action or inaction, and the performance of the same or any
other teem or provision contained in this Agreement.

Mothing in this Agreement shall Bt or wadve any other right or vomedy available fo o
Party to seek injunctive velief or other expedited judicial andfor administrative relief to prevent

irrepavable haro,
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8.9  Efteotof Cowt Action. Ifany court action or proceeding is brought within the

applicable statute of Hmifations by any thivd Person to challenge the City Council's approval of
{w) this Agreement or any portion thereof, or (b} any Project approval conswrently adopted with
this Agreement, then (1) Developer shall have the right to Terminate this Agreament upon thirty
(303 days” potice in writing to City, given at any time during the pendency of such action op
procecding, or within mipety (90) days afier the fingd determination theredn (ncluding any
appesisy, Frespective of the nature of such Hngl determination, and (1Y any such sction shall
constitute » permitted delay wnder Avticle VIL

810 Estoppel Certifivate. Fither Party may, at sny thine, and from thme o time, deliver

written notice to the other Party requesting such other Party to certify i writing thaty {a) this
Agreement is n full foree and effect and a binding obligation of the Parties, (b) this Agreement
has not been amended ov modified either ovally or i writing, and i so amended, identifying the
amendments, and Identifying any administrative implementation memoranda entered into by the
Partivs, and (¢} 1o the knowledge of such other Party, netther Party has commitied an event of
default under this Agreoment, or I an event of default has 1o such other Pavty's knowledge
geeurrad, to desoribe the nature of any such event of default. A Party vecelving a vequest
hereunder shall execute and return such certificate within forty five (45} days following the
receipt thereof, and ifa Party fails so to do within such 45-day pevied, the requesting Party niay
submit a sccond request (which shall also be sent to the City Council President, City
Administrator and City Attorney) and i a Party fails to execute and reburn such centificate within
thirty (30} days after the receipt of the second request, the informstion in the requesting Party's
notice shall conclusively be deemed true and correct in all respects. The Director of City

ertificates requested by Developer hereunder, Bach Party

7]

Planning, a3 1o City, shall sxecute
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acknowledges that a cartifivate berennder may be relied upon by Transturees and Mortgagees.
Mo Party shall, however, be Hable to the requesting Party, or third Person requesting ov revelving
a vertificaty hevennder, on avcount of any information therein contained, notwithstanding the
oinission for any reason to disclose correat andfor relevant information, but such Party shall be
estopped with respeet to the vequesting Pacty, or such thied Person, frons asserting any right or
obligation, or utilizing sny defense, which contravenes or is contrary to any such information.

811 Special Cyre Provigions. During such portion of the Term that 4 Ground Lease is

i effect for any Phase, the provisions of Section 18.3 of the spphicable Ground Lease shall apply
to such Phase.
ARTICLE IX
MORTGAGES/MORTGAGEE PROTECTION

a1 Morteapes/Mortgagee Protection, During such povtion of the Teun that ¢ Ground

Lease is in offect for any Phase, the provisions of Aricle 3 OCMostgages”) and Seetion 182
{"“Special Provisions Concerning Mortgages and Bvents of Defaal™) of the applicable Ground
Lease govern and shall spply to oll Mortgages with respect 1o such Phase,
ARTICLEX
TRANSFERS AND ARSIGNMENTS

1.1 Tansfer/Assienment: Relesse. During such portion of the Term thad the LDDA

is iny effect for any Phase, {a) Developer shall not be entitled to Transfor all or any portion of its
vights or abligations under this Agreement related to such Phase separate or apart rom a
Transfer that is permitted pursuant o the LDDA and (b} if Developer makes o permitted Transfor
of all or any pertion of its rights or obligations under the LDDA with respeet fo any Phase,
Developer’s rights and oblipations under this Agreement velated to such Phase with respect o
sugh Phase shall automatically toanstor to the Transferes under the LODA, During such portion
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of the Tern that 2 Ground Lease i3 in effect for any Phase, (v} Developer shall not be entitled to
Transfer all or uny portion of s rights ov oblhigations under this Agreement related to such Phase
separgte o apart from o Transfer that is peomitted pursuant to the applicable Ground Lease and
{2} il Developer makes a permitted Transfer sll or any portion of its rights or obligations under
the applicable Ground Lease with respect to any portion of the Project Site, Developer’s vighis
and obdigations under this Agreoment with rospect fo such portion of the Project Site shall
avtomativally transfir to the Transforee under the applicable Ground Lease (other than such g
Transferge that is a subtenant under such Ground Lease). In either event, no such Tvanster shall
refoase or relieve Developar from any of its obligations under this Agreement unless, and only to
the extent, expressly set forth in the documentation for such Transter under, as applicable, the
LDDA or the spplicable Ground Lease,

1.2 Effect of Transfeor; No Cross Defuult. A Transferes shall beconie o Party to this

Agresment only with respeet o the inferest Transforred to it under the Transfer and then only o
the extent set forth in Scetion HL L above, Subject to the preceding sentunce, from and aller the
sffective date of the Traosfer, (0} an Bvent of Dethulf by the Developer under this Agreement
shall have no effect on the Transtoree's rights and obligations under this Agreeinent; (b) an Bvent
of Diefault with respect 1o any Transferee shall bave no effect on the Developer's vights and
obligations under this Agreement; and (¢} an Bveat of Default by a Transferee under this
Agreement shall ave no effect on the rights and obligations of sny other Transferee ymder this
Agregment,
ARTICLE X1
AMENDMENT AND TERMINATION

L Amendmentor Cancellation. Except as expressly provided in this Agreement,

this Agreement may be Tamimted, modified or amended only by the consent of the Parties
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made in writing, and then only in the manner provided for in Section 17.138.080 of the
Development Agreenent Ordinance, Meither this Agreament nor any term, covenant, condition
or provision herein contained shall be subject to inilistive or referendum after the Effective Date.

112 Certain Actions Notan Amendment. Notwithstanding the provisions of Seetion

LE T above, a minor medification to this Agreement may be approved by mntual agreement of
City and Developer and shall not requive a noticed public hearing or any action by the Flanning

Commission or City Council before the Parties execute such modification, but shall require the

pe

iving of notice pursuant to Section 05867 of the Dievelopment Agrecment Leogislation as
specified by Section 65868 thereof, Modifications related to the Tenm, City Development Fees,
Community Benelits, the allocations of SCA/MMERP as set forth in this Agreement or
modifications that would increase the obligations of the City under this Agreement are expressly
excluded from the definition of a "minor medifications™ and shall require the approval of the
City Council. Subjeet to the foregoing, For purposes horeof, "minor modification” shall be
determined as sot forth in Section 10.12 of the LDDA, The Developer shall forward to all Chiy
Couneil members any and all *minor modifications” within ten (10) days after execution of such,
Uipon the expiration of such notice peried, any such matter shall antomatically be deemed
incorporated into the Project and vested under this Agreement. The granting or amendment of a
Project Approval or Subsequent Approval shall not require notice under Section 65867 and shall
not be considered an amendment to this Agrecment. Tustead, any such matter automatically shall

be deemed to be ncorporated into the Peoject and vested under this Agreement.

ARTICLE X1

NOTIC
12,1 Procedure. Subject to the provisions of Section 8.8, all formal notices to a Pasty

shall be in sriting and given by delivering the same to such Party in person ot by sending the

4%
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sams by registered or gertified mail, or Express Mail, retuen receipt requested, with postage

nrepaid, or by ovemnight courier delivery, to such Party's mpiling address. A Party may provide

courtesy notice via electronic mail ov facsimile, which notice shall not be deemed official notice

undder this Agreement, The tespective mailing addresses of the Pacties ave, untll changed as

herginafier provided, the following:

Citys

Developer:

City of Oakland

250 Frank H. Ogawa Plaza, Suite 3315

Dakland, Califomia 94612

Attention: Rachel Flynn, Dircotor of Planning and Building
Email rflynn@oaklandnetoom

City of Oakland

250 Frank H. Ogawa Plazs, Suite 3313

Oakland, Californin 94612

Attention: Doug Uole, Army Base Project Manager
Email: deole@doaklandnel.com

Oakland City Attorney's Office

One Frank H. Dgawa Plaza, 6th Flooy
Oabcland, Colifornia 94162

Attention: Mark Wald

Fapil mwald@doakisndeityatiomey.org

Prologis CCIG Oakland Globsal, LLC
Pler |, Bay |

San Francisco, CA 94111

At My, Mark Hansen

Email mhansenfprologis.com

With a coples to;

Prologis CCIG Gakland Glelal, LLO

oo California Capital & Investments, Ing.
The Retunda Building

300 Frank Ogawa Plaga, Suite 340
Dudkland, CA 94612

Attn: My, Phil Tagami

Email: tagami@esliforniagroup.com

Prologis, Ing,
4345 Alrport Way
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Denvey, CO 80239

Attns General Counsel

Facsimile: {303) 567-3761

Stice & Block, LLP

2201 Broadway, Suite 604

Chakland, CA 94612

Attention: Mare Btice, Bug,

Email: mstice@@sticeblock.com
Notices and communications with respeet to technical matters in the routing performance and
administration of this Agreerment shall be given by or to the appropuiate represantative o' a Party
by such means a3 may be appropriate to ensure adequate comnumication of the information,
including written confirmation of such communication where necessary or appropriate, All
formal notices under this Agreement shall be depmed given, received, made or conunuidcated on
the date personal delivery is effected or, i mailed or sent by courier, on the delivery date or
attemypted delivery date shown on the retunn receipt ov couvier records. Any noticg which a Party
desires to be g formal notice hercunder and binding as such on the other Party must be given in

writing and served in secordance with this Section 12,1,

12,2 Change of Notice Address. A Party may change its mailing address at any time

by giving formal written notice of such change to the other Party in the manner provided in
Section 12.1 at least ten (10) days” prior to the date such change is effected.
ARTICLE X1
COVENANTS RUNNING WITH THE LAND

13,1 Covensuts Running With The Land. Al of the provisions, agreements, rights,

nowers, standards, terms, covenants and oblipstions contained in this Apreement shall be binding
upon the Partics and their respective heivs, sugcessors (by merger, consolidation, or otherwise)
and assigns, devisees, administrators, representatives, lessees, and all other Persons that acquire a
legal or equitable interest of Developer in the Project Site, ov any portion theveof, or any interest
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therein, or any improvement thereon, whether by operation of Laws or in any manner
whatsoever, and shall inure to the benefit of the Parties and thelr respective heirs, successors (by
merger, consolidation or otherwise) and permitted assigns as Transforges, a5 covenants munning
with the land pursuant to Section 63868.5 of the Development Agreement Legislation, Thiz
Agreement and the covenants as set forth herein shall vun in favor of Clty without vegard to
whether City has been, remains or is an owner of any land ot interest in the Project Site,

5

133 Bucgessors to City, For purposes of this Adticle X1, "City” includes any

sugeessor public agency to which land use authority over the Project may be transferced, which

public agency shall, a8 part of such Transter, by written mstrument satisfactory to City and

Developer, expressly (a) sssume sl of City's rights, duties and obligations under this Agreement;

ancl {b) release and Indemnify City from all obligations, claims, Hability or other Losses under
this Agresment,
ARTICLE X1V

MISCELLANEOUS

14.1 Negation of Parinership. The Parties specifically acknowiedge that the Project is
a private development, that neither Party is acting as the Agent of the others in any respect
hereunder, and that each Party is an independent contracting entity with respect to the ferms,
covenants and conditions contained in this Agreement. None of the tevins or provisions of this
Agreemient shall be deemed to create a purtpership between or among the Parties in the
businesses of Developer, the affairs of City, or otherwise, or cause them to be considerd joint
venturers or members of any joint enferprise. This Agresment is not intended and shall not be

constried fo create any thivd party beneficiary vights in any Person who is not g Party or a

Transferee; and nothing in this Apreement shall Himit or waive any rights Developer may have or
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acquire against any thind Person with respect to the terms, covenants or conditions of this
Agreement.

142 Approvals. Unless otherwise provided in this Agreement or, if applicable, the
LDDA or any applicable Ground Lease, whenever approval, consent, satisfaction, or decision
{(herein collectively referred o as an "Approval™), s requived of a Party pursuant to this
Agreement, it shall not be mweasonably withheld or delayed. It s Party shall disapprove, the
reasons therefore shall be stated in reasonable detail inwriting, Approval by a Party to or of any
act or request by the other Party shall not be deemed to waive or render unnecessary approval o
ar of any similar or subsequent acts or requests,

143 Nota Public Dedication. Except for Exactions made in sccordance with this

Agreement, and then only when made to the extent so requived, nothing herein contained shall be
deemed to hea gilt or dedication of the Project, or portion thereof, to the general public, for the
general public, or for any public use or purpose whatsoever, if being the intention and
understanding of the Parties that this Agresment be strictly limited to and for the purposes herein
expressed for the development of the Project as private property,

144  Severability. fany phrase, clause, section, subsection, paragraph, subdivision,

PRt Tt bbb

sentenes, teom or provision of this Agreement, or its application to a particular situation, shall be

+

finally found to be void, tnvalid, llegsl or unenforcesble by a court of competent jusisdiction,
then notwithstanding such determination, such term or provision shall remain in foree and effect
to the extent allowed by such ruling and all other terms and provisions of this Agresment or the
application of this Agreement to other situations shall remain in full force and effect,

Motwithstanding the foregoing, if any material torm ov provision of this Agreement or the

application of such material teyn or condition fo a partioular situation is finally found 1o be void,
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invalid, illegal or unenforceable by a comt of competent jurisdiction, then the Parties hereto
agree to work in good Taith and fully cooperate with cach other to amend this Agreement to carry
out itz intent,

145 Exhibits. The exhibits Hsted below, 1o which reference is made herein, arg

deomed incorporatnd into this Agreement i thelr entively by reference thereto

Exhibit Ar Project Site Legal Description
Exhibt Br  City Approvals

xhibit D1 Project Conceptual Siie Plan

h
xh
Exhibit C: Alloeation of SCA/MMRP's
Exd
Exhibit D-2:  Development Program

Bhe Eatire Agreanent. This written Agreement and the exhibits heveto contaiy all the

representations and the entive agreement between the Parties with respect to the subject matter
hereof, Except as ptherwise speeified in this Agreement, any prior correspondence, memoranda,
agrecments, warranties or representations are superseded in total by this Agreoment and exhibits
huveto, and such adininisirative implamentation mumorands. Netther the conduct or actions of
the Partics, nor the course of dealing or other custom or practice between the Parties, shall
constitite 8 walver or meditication of any Term or provision of this Agreement; snd this
Agresment may be moedified or amended only in the manner specified in this Agreement,

147 Combuction of Agreoment. All of the provisions of this Apreament liave been

negotiated at srmg-length between the Parties and after advice by counsel, who have reviewed
this Agrecment, ard other representitives chosen by each Party, and the Parties are fully
infurmed with respect thoreto, Therelore, this Agresment shall not be construed for or against
either Party by reason of the authorship or alleged suthorship of sny provisions hereof, or by
reason of the status of either Party, The provisions of this Agreement and the exhibits heroto

shall be construed as g whole aceording o their connmon meaning and nof strictly for or againg
s e »f TR
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5

any Party and consistent with the provisions bereof, o ovder to acldeve the oblectives and
purpose of the Parties hereunder, The captions preceding the text of each article, section and the
table of contents hureol are included enly for convenience of veference and shadl be disregarded
in the construction and inferpretation of this Agreement,

4.8 Mitigation of Damages. In all situations avising out of this Agreement, vach Party

shiail attempt to avoid and minimize the damages vesulting from the conduct of the other Party.
Huch Party shall take all necessary measures to offectuate the provisions of this Agreement.
Sugh avtions shall include, but not be linited to, good faith and active participation in any meet
aud confer and cure process,

149 Further Assumanges; Covenant I Sien Documents, Each Parly shall take all

actions and do all things, and execute, with acknowledgment or affidavit if required, any and adl
documents and wiitings, which may be necessary or propey to achieve the purposes and
obdectives of this Agreemant.

FL10 Covenant of Good Faith and Faly Dealing. Noeither Party shall do anything which

shiadl have the effect of bavming or injuring the right of the other Party to recetve the benefits of
this Agresment; cach Party shall refrain from doing anything which would vender its
performance under this Agreement impossible; and each Party shall do everything which this
Agreement contemplates that such Pacty shall do in order 1o sccomplish the objectives and
purposes of this Agreement. The Parties intend by this Agreement to set forth their entive
ondderstanding with respect to the torms, covenants, conditions sud standands for the
development, use and occupancy of the Project and by which the performance of the rights,

duties and obligations of the Parties hereumder shall be measwmed o judged,
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14,11 Coverning Law, This Agreement, and the rights and obligations of the Parties,

shiall be governed by and interpreted in accordance with the Laws of the State of California,

1412 References; Terminology. Unless otherwise specified, whenever in this

Agreement, reference is made to the table of contents, any article or sestion, or any defined tevm,
such reference shall be deamed 1o refor 1o the able of contents, acticle or section or defined term
of this Agresment, The use in this Agreoment of the words "including,” "such 88" or words of
similar import, when following any general term, statement or matter, shall not be construed to
{insit sueh statement, ferm or matter to specific Hems or matters, whether or not language of
nonfimitation, such as "without Himitstion” or "but not Himited to.” or words of similay import, are
used with reference thereto, but rather shall be deemed 1o refer to all other iems or matters that

could reasonably fall within the broadest possible scope of such statentent, tevm vr matter,

.13 Ieeeoudarity in Provesding, Mo action, inaction or recommendation by a Party

pursuant to this Ageeement, or of City n connection with o City approval, shull be held woid or
invalid, or be set aside by a court on the grounds of hmproper adimission or rejection of evidence,
or by reason of any envor, frregulavity, informality, negledt or omission {collectively, an "Error™)
as to any matter pevtaining to })Liiiwi’z app stieation, notice, fnding, revord, bearing, report,
reconnmendation or any matters of procedure whatsoever, unless after an examination of the
sntire recovd with respect to such error, including the evidence, the court finds that the Enor
eomplained of was prejudicial, and that by veason of the Heror, the complaluing Party, or thied
Pevson, sustained and suffersd substantial jury, and thet o different result would bave been
probable ifthe Ervor had not occomred orexisted. No presumption shall arvise that un Eroris
prejudiclal, or that injury resulied from an Brror, solely a5 a vesult of a showing that Ewrer

oeenred,

49

ER 2000
OAK 0036938



1414 Judicial Proceeding 1o Challenpe Tenmingtion. Any challenge made by

Developer to City's termination, modification, or amemiment of' this Agreement pusuant loa
right %0 to do granted by this Agreament, shall be subject to review in the Superior Court of the
Connty of Alameda and solely pursuant to Califtania Code of Civil Procedure Section 1094.5{¢).

14.15  Conflicts of Interest. Developer shall use all diligent efforts to ensure that no

member, officer, employes, or consultant of Cily who parlicipates in any way in the Project or in
the making of this Agreement, or @ member of such Person's immediate family, shall have any
personal fnaocial interest in the Project or this Agreement or reeeive any pursonal financial
benefit from the Project. Developer warrants that it has not pald or given, and will not pay or
give, to any third Person any money or other consideration in exchange for obtaining this
Agreement. Not in limiation of any other indemnity obligation or Developer, Developer shall
Indemnify City from any claims for veal estate comumissions or bvokerage fees, finders ov any
other fees in connection with this Agreement,

14,16 Nonilability. No member, official, emploves, agent, or member of any board or
connmission of City shall be personally Hable to Developer, or any Transforee, in the event of
any Eventof Default committed by Clty or for any amount that may become due to Developer o
a Transferee under the terms of this Agreement,

{4.17 Developer's Warranties. Developer represents and warrants that it: (3} has aceess

to prafessional advice and support to the extont necessary o enable Developer to fully comply
with the ferms of this Agreement and otherwise carey out the Praject, (11} s duly organized and
validly existing under the Laws of the State of Californds, and (81 has the full power and
anthovity to undertake the Project; and {iv) that the Persons exconting and delivering this

Agreement are authorized o execute and deliver this Agreement on behalf of Developer,
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R Exercise of Police Power, The Parties acknowledge that ity has exerelised its

police power in the interest of the Parties, the citizens of City and the generad public, by enncting
this Apresment as ity legislative act, and that Rl implementation of this Agresment will confer
substantial benefits to the citizens of City and the general public.

14,19 Intentionally Omitted,

14.20 Citv of Dakland Campaign Contribution Limits. Doveloper has dated snd

excouted and delivered to Ulty an acknowledpement of campaign contributions Hmits form as
requivest by Chapter 3,12 of the Qukland Municipal Code.

14,21 Disabled Access. Developer shall construet the Project in compliance with all

applivable federal, state, and local requivements for necess for disabled Persons.

1422 City Subject to Brown Act and Sunshine Ovdinance Requirements. Developer

acknowledpes that all City Council and Flanning Commission actions are subjeet to the
requirzments of the provisions of the Sunshine Owdinance {Dakland Municipal Code Chapter
2.20% and the Ralph M. Brown Act {Uovernment Code Sections 54930, of seq.), andd the
published apenda of the City Council and Planning Commission and regulsy procedures
applicable therete, City shall eanse all City Councl and Planning Commission actions
conforn to the foregoing requirements and Developer shall take no action which would vielate
the forggoing requirements.

14,23 Signeture Papes. This Agreement may be exceuted in counterparis, and in

facsimile andfor electronic form, and all 3o excouted, shall constitute ong Agreement that shall be
binding upon all Parties horeto, nobwithstanding that the signatures of all Parties' designated

representatives do not appear on the swns page.
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14,24 No Third Party Beneficiary. Nothing in this Agrecment shall confor any rights in

favor of any third party or third parties,
1425 Time Timeis of the easence of this Agreement and of each aud every tevm and
condition hereof,

14.26 Recitals True and Correct. The Parties acknpwledge and agree that the Recitals

are trpe and correot and are an Infegral part of this Agreement.

14.27 Conllict with LDDA or Ground Lesse. Notwithstanding sny provision in this

Agreement to the confrary, with the sxcoption of Seotions 3.8.4(0nd 3.8.6 and the addition of
weekly compliance repoviing referenced in Section 4.1, which are intended to control, {a) exeept
as otherwise expressly set forth in the LIMDA, in the event of any conflict betweer any provision
of this Agreement and any provision of the LA, the provision of the LDDA shall govera and
confrol; and {I) except as otherwise expressly set forth in the Ground Lease, i the event of any
copflict bebween any provision of thiy Agresment and any provision of any apphicable Ground

Lesse, the provision of the applicable Ground Lease shall govern and vontrol,
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IN WITNESS WHEREQF, the Parties have excouted this Agreement as o the day and

year first above written.

AUTHORIZED SIGNATURE OF CITY:

CITY OF OAKLAND, a California charter city

APPROVED AS TO FORM AND
LEGALITY:

P P ag?

Deputy City Attorney

AUTHORIZED SIGNATURE OF
DEVELOPER:

PROLOGIS CCIG CAKLAND GLOBAL,
A Delaware linnited liability company,

By:
MName:

Title: — %%%@ﬁ f}‘&a&y&i%

APPROVED AS TO LEGAL PORM:

Attorney for Bev eloper

53
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and

year first above written.

AUTHORIZED SIGNATURE OF CITY:

CITY OF OAKLAND, a Califomia charter city

By:

iz

APPROVED AS TO FORM AND
LEGALITY:

By

Deputy City Attorney

AUTHORIZED SIGNATURE OF
DEVELOPER:

PROLOGIS CCHG OAKLAND GLOBAL,
A Delaware limited Bability company,

By L -
Name: ”f/’f;figa«&wf fwfﬁmg»wvm" »

Title: g,‘éﬂ'f‘mfﬁw Lf/ Lot lﬁf&z’?%tb ;

ot

S ifgh GAL FORM:

Attorney for Developer

33
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ACKNOWLEDGMENT

State of California

County of Alameda }
on Ogtober 17, 2013 before me, Megan Morodomi, Notary Public
{insert name and il of the officer
personally appeared Phil Tagami .

who proved o me on the basis of salisfactory evidence to be the parson{sy whose name(s) isfare
subscribed o the within insbrument and acknowledged o me that hefshélthey execuled the same n
histherthelr authorized capacity{les), and that by hisfherihelf signature(s) on the instrument the
person{s), o the entity upon behalf of which the personis) acted, executed the instrument.

{ cartify under PENALTY OF PERJURY under the laws of the Siate of Califomia that the foregoing
paragraph is bue and comrsct

v MEGAN MARIKD MORDDOM /
y  COMM # 1951087 §

86 ¥ icial seal.
VWATNESS my hand and official seal A AMEDA COUNTY

/ NOTARY PUBLIC-CALFORNIAZ
MY COMMISSICN EXPIRES
JUNE 0B, 2016 |

Signature {Seal)
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ACKNOWLEDGMENT

State of California
County of Alameda 3

on _October 18, 2013 betore me, a-the K ipau - Bocnes, fseture Pblic
(ingetf name and title of the vﬁfﬁez} o

personally appearsd Deanna J. Santana .
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s;) isfare
subscribed fo the within instrument and acknowledged to me that he/shefthey executed the same in
hisfherftheir authorized capacity(ies), and that by hig/herftheir signature(s) on the instrurment tha
person{s), or the entity upon behall of which the person(s) acted, executed the instrument.

| cartify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

R s BB

“KATHY KIMURR-BARNES E

Lonstaning @ 30121
Hotary Pubdle - Belilomla
¢ ﬁ&ﬁim Gosts Donnty

WITNESS my hand and official seal,

Signature %O{i?‘[ﬂffgvmww_g»?YLM& p— {Seal)
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ACKNOWLEDGMENT

State of California
County of Alameda 3

on Cclober 18, 2013 before me, {

personally appeared _ Mark Hansen ,
who proved to me on the basis of salisfactory evidence fo be the person(s) whose namels) isfare
subscribed to the within instrument and acknowledged to me that he/shefthey sxeculed the same in
hisfherfthelr authorized capacity(es), and that by his/herftheir signature(s) on the instrument the
person{s), or the entity upon behalf of which the person(s) acted, executed the nstrument,

| certify undar PENALTY OF PERJURY under the laws of the State of California that the faregoing
paragraph is true and corrsct,

KATHY KIMURA-BARNES
Commission # 2012181
Holary Publls - Calliforals
Gontra Cosla County

WITNESS my hand and official seal, §

BT,

Signature M"i‘"\m \ivw\ ms\.r:-i?jﬁiw«ug“‘” {Seal)
N
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EXHIRIT A

Projeet &ite

[Ses attached]

Exhithit A
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Legal Description

CENTRAL GATEWAY PARCELS:

PARCEL 7, PARCEL MAP NO. 10095, FILED AUGUST 13, 2013, PARCEL MAP
BOOK 324, PAGES 6-13, INCLUSIVE, ALAMEDA COUNTY RECORDS

BAST GATEWAY PARCELS:

PARCELS 4 AND 6, PARCEL MATP NO, 10095, FILED AUGUST 13, 2013, PARCEL
MAP BOOUK 324, PAGES 6-15, INCLUSIVE, ALAMEDA COUNTY RECORDS

WEST GATEWAY PARCELS:

A, PARCELS 9 AND 10, PARCEL MAP NO. 10095, FILED AUGUST 13, 2013,
PARCEL MAP BOOK 324, PAGES 6-15, INCLUSIVE, ALAMEDA COUNTY
RECORDS

B, The Railroad R/O/W Property deseribed in Exhibit A-2

BILLBOARD SITES

See BExhibit A3

Exhibit A-1-1
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EXHIBIT A2

The Bailraad RAWW Property

Exhibit A-2

ER 2013
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EXHIBIT- A"
Fiat 11 ~ Rallroad Right of Way- North Galeway

Land Description of a psreal of land silusle In the Clly of Oskland, County of
Alamedn, Sinte of Califunia, and baing & potions of Lals 1 and 2 o8 shown upon
Parcel Map 10085 fled on August 13, 2015, In Book 324 of Parcel Maps at Pagss 615,
inclusive Officlsl Records of zald County, ardd belng more particularly described as

Tolloves:

Baginning ot the norlivest somer of said Lot 2, same comper belng on g cupving e
o the dght from which point the center bears South 11° 47 37" Wesal; Thence albng the
norih dines of Lol 1 & 2 for the following six {8 cowrses: (1) In g southeasterly
direction 380.73 foo! slong the are of said curve 1o the rght, having a radius of 331608
feet and Ywough 5 central angle of 068° 84° 24°, {2) Bouth 71717 43" East ~ 336854 feal,
{3} South 707 28" 52" East — 270,52 fesl, {4) South 13 11 35" East ~ 1815 feel, {5
Morth TU° BE' (2" East — 212 foet to the begining of a curve 1o the rightl, fom which
noind the center boars Soudh 38° 18 08" Wesl, and 8 In a southsasterdy direction
134,66 foet dlong the are of zald curve {o the right, having 2 radiug of 580,98 fest and
through a cenbral angle of 13 44 31" Thenes crossing i‘iz%ough Lals 1 & 2 forthe
following elght {83 cowrser {1} Norlh 70° 87 48" West- 12743 fael for Hw baginhing
of 2 cuve o the right, (8} In 8 northwesterly direction 3817 feet along the aro of said
ctive o the dghl, having = radiovs of 83880 feel pnd through a confral angle of OF°
25 247 {3 Narth 67° & 25" Wast - 20880 &l for the beginning of a ave to the
loft, {4) In 8 northwesterly direclion B1.30 fagt along the are of said curve o the leff,
having @ redius of 93537 feel and Brough 2 cenlral angle of O8° 48 18°, (B) Nuth
TP A3 West - 25838 fest fur the beginndng of a wwrve o the il 8) In a
norfhwesterly dirstlion BR.83 fegt along the s of said curve o the leff, having g
radius of 12828 fest and thwough o contral angle of 03° 28 WP, (7)) Notth 74°

Pagetof2
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48" 53" Wast - 261.90 feel for the baginning of a curve 1o the left, and (8} In a
northwesterly direction 114.77 fast along the are of sald curve to the lefl, having
& radius of 284493 fesef and through a central angls of 02° 18’ 417 to a point on
the west lins of Lot 2; Thence along sald west line, North 12° 385 53" East ~
58,50 feat to POINT OF BEGINNING, containing 63,528 syuare fest (1.4 acres),
mora or lass, measuwred In ground distances, as deplcted on the Plat labeled
{Exhiplt "B Plal 11 — Rallroad Right of Way), altached and hereby made part of
the land description.

Bearings and distances called for hereln are based upon the California
Coordinate System, Zone {f, North Amerlcan Datum of 1983 (1986 values) as
shown upon that cerfaln map entitted Record of Survey 990, filed In Book 18 of
Record of Swveys, Pages 50-60, Official Records of the sgid County of
Alameda. To obtain ground level distances, mulliply distances called for hersin
by 1.0000705,

End of Description

This desmiption and its accompanying plat were prepared by me, or under my
direotion, i Jume 2012,

Seott A, Shortlidge, 1.8 8441 Date
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EXHIBIT-"A"
Plat 1 2- Rallroad Right of Wav- North Gateway

Land Description of a parcel of land situale In the Cily of Oakland, County of Alameda,
State of California, and being a pordions of Lot 3 as shown upon Parcel Map 10085 Hled
on August 13, 2013, In Book 324 of Parcsl Maps at Pages 815, inclusive, Officil

Records of sald County, and belng more parficularly described as follows:

Baginning sl the northwest corner of said Lot 3, same comer being on a curving ine o
the righl from which point the center hears South 08% 32 47° Easl Thence along
the north line of Lot 3 for the following four {4) courses: {1} In g easterly diraction
177.04 fest along the are of sald curve fo the right, having a radius of 1282.80 feat
and through a central angle of 08° 05 48" to the point of compound survalure, ancther
curve o the right from which point the center bears South 00° 34 42" East, (3Yin a8
sondheasterly direction 121.08 fest along the are of said cupve io the rght, having &
radius of 333810 fest and through & central angle of 02° 04 44" to the northwast
comer of Parcel E as shown upon Parcel and Map 10085 filsd on August 13, 2013,
in Book 324 of Parcel Maps al Pages 815, holusive, Officlal Reoords of sald
County, {3) South 827 08 027 East ~ 30854 fest v the beginning of a curve to tha
right, from which point the center bears South 06% 48" 23" West, and (4 I a
southeasterly direction 210.35 fest slong the are of sald curve fo the right, having a
radius of 3316.08 fest and through 8 central angle of 03° 38 04" to the northesst
corner of Lot 3; Thence along the eastiine of Lot 3, South 12° 358" 53" Waest- 87,13 fast
for the heginning of a curve to the lefl, from which the center bears Suuth 117 20
11 West, Thence crossing thyough Lot 3 for the following fowr {4) courses: {1y in s
northwesterly direction 188.24 fesl slong the are of sald curve fo the lefl, having s
ragius of 2844.93 feel and trough o contral angle of 3% 207 83°, {2} North 82

-

L
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O 427 West — 28353 feut for the begiwing of s cwve o the Jefl, (8Y in &
southwasterly divection 281,50 fest along the sre of said curve to the lefl, having
a racius of 653.68 feat and through a central angle of 23° 57 27%, and (4) South
74° U1 57" West ~ 13.23 fasl fo a puint on the southery lins of Lot 3 Thenge
along said southerly fine for the following two (3} courses: {1) North 88° 14 43
Wast ~ 84,98 fest, and {2) North 57° 20" 34" West — B6.48 fesl o POINY OF
BEGINNING, containing 44.844 square feet {1.0 acres), mors or loss, measured
i ground distances, as depicled on the Plat lsbeled {Exbiblt “B® Plat 12 ~
Raifroad Right of Way), atlached and hereby made part of the land desoription.

Boarings and dislances oalled for hersin are based upon the Calfornia
Coordinate System, Zone Hi, Morth Amerfean Datum of 1983 (1986 values) as
shown upon that cerlain map entitied Record of Survey 980, filsd In Book 18 of
Record of Surveys, Pagss 50-80, Offidal Records of the sald Counly of
Alarneda, To eblain ground lavel distances, mulliply distances called for hereln
by 1.0000705.

End of Description

This descoription and s accompanying plal were prepared by me, oF under my
dirsction, in June 2018,

Soolt A, Shorfiidos, LS 8441 [iate
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NOTE

BEARINGS AND DISTANCES ARE BASED ON
RECORD OF SURVEY HO. 880, ALL
DISTANCES SHOWN OR DERIVED FROM THIS
DRAWING ARE CRID. TO OBTAIN GROUND
LEVEL DISTANCES MULTIPLY BY 1.0000708,
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EXHIBIT-"AY

Easempnt "7~ Ralfroad Right of Way Under Freeway

Land Description of a parcel of fand situate in the City of Oakland, County of Alameda,
Siste of California, and being a portion of that cerlain parcel desoribed as Famel 58444
{West Grand Avenue} In a Quilclalm Deed recorded on February 18, 2002 under
document no. 2008072883 In the Ofichal Becords of sald Counly, and being more

particularly desoribed as follows)

Beainning st the most weslerly cornar of Lot 3 as shown upon Parce! Map 10085 Had
on August 13, 2013, in Book 324 of Parce! Maps st Pagss §-18, inclusive, In the Official
Records of sald Dounly, same comer being on the north line of sald Parcel 56444;
Thence along said north line for the following twe (8) cowrses: (1) South 87 29° 34" East
- G648 fast, and {2) South B9 14 43 East ~ 64.95 fecl Thence omesing through
Parcal 58444 for the following thyes {3} courses: {1} South 74" 01 &7 West - 85,38
faet to the beabwing of 2 curve o the vght {2) In a southwesterly disclion 83,81 fast
along the arp of sald cwve o the right, having a radius of 583,88 fest and trough s
central angle of 08° 03 34%, and (3] Bouth 82° 05" 31" Wesh 331.26 fout to o polrd on
the south lne of Parcel 58444; Thenes along said south iine for the following two (2}
pourses: (1) North 63° 07 59 West - 116,25 fast o the beginning of a curve 1o the Isfl,
from which point the center bears South 18% 068" 24" West, and {2} In a northwesterly
diraction 13.72 feat along the ars of said curvs to the lefl, having a radius of 1487.00
feet and through a cenlral angle of 007 32 28%; Thange crosging through Parcel 58444
for the following three (3) courses; {1} North 88° 30 20" Bagt ~ 2887 feel to the
begirming of a curve 1o the rght, {2} In a northeasterly direction 126,66 fest along the
arc of suid ourve o the dght, baving 2 radius of 583,68 feat and Hyough a cenral sngle
of 12° 13 24%, and {3} North 80° 43 54° East- 33110 fest to a polnt on the north ine of
Farcel 58444; Thence along ssid north ling, South 87 287 34" Easl ~ 584 o the
POINT  OF BEGINNING, conlaining 48,841 sousre feel (1.0 anres), mors or lpss,
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measured In ground distances, as deploled on the Plat lsboled (Exhiblt *B” Easement 7
- Rallroad Right of Way Under Freaway), attached and hereby made part of the land

desuription.

Bearings and distances called for hereln ave based upon the California Coordinate

System, Zone i, North Amsrican Datum of 1983 (1088 values) as shown upon that :
corlain map entilled Record of Survey 980, fled in Book 18 of Record of Swveys, ‘
Pages BO-80, Difidel Records of the sald Counly of Alameda, To oblsin ground loved ;
distances, mulliply distences called for herein by 1.O00OT08, :

End of Description

This description and s accompanying plat were prepared by me, or under my direction,

iy JJune 2012,

Soott A, Bhortiidgs, 18 6441 Date
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LEGEND ’ NOTE
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Plat & - Falrosd Bight of Way- Condral Gatsway

Land Desoription of a parcel of land situate Inthe Clty of Galdand, County of Alameada,
State of Californis, and baing a porflon of Lot § as shown upon Parcel Map 10085 filed
on August 13, 2013, In Book 324 of Parcsl Maps at Pages 6-18, Inclusive, Official
Reoords of sald Coundy, and being more particudarly desoribed as follows:

Commencing sl g northern comer of said Lot 5 being at the castorly terminus of the
course labeled "North 717 46" 34° East - 111458 feel”, same comer being & the
baginning of & curve o the dght from which point the center bears South 08° 37 39"
Waest, Thenoe with the north ing of Lot 8§ In 2 southeasterly direction 227.33 feet along
the are of said curve to the right, having = radius of 1487.00 fest and through a central
angle of 08° 85° 22" fur the Polnt of Beginning hereof, Thenee continuing slong seid
newth ine for the foliowing twe (2) courses: {1} In a8 southeasterly direction 13.72 fest
along the are of sald curve to the dght, having & radius of 1487.00 feet and through a
central angle of 00° 32 23, and {2} South 63" 07" 69" East « 11825 feel; Thenve
across Lot 8, South 82° 058 31" Wast- 122,15 feel to a point on the southerly swrving
fing of Lot 8, being a curve to the left from which point the cender boars Soudh 33° 8¢
17" Wast, Thenoe with sald soutly Bne in & novthwesterly direction 80L.80 fest along the
are of sald ourve to the left, having 2 radius of 343.00 fest and through & central angle
of 16° 08' 04" Thence across Lot 5, North 887 307 30" East- §1.60 fest to POINT OF
BEGINNING, contalning 7,422 snuare feel (0.1 acres), more or less, measured in
ground distances, ag depicied on the Plal labsled (Exhibit "B” Plat § — Railroad Right of
Way), attached and hereby made parl of the land descriplion,

Bearlngs and distances called for hereln are based upon the California Coordinats
System, Zong ll, North Amerlcan Datum of 1883 {1886 valuas) ag shown upon that

cartalin map sntitled Record of Burvey 880, fled in Book 18 of Reoord of Surveys,

Fagae 1 of2
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Pages B0-60, Officlal Records of the sald County of Alameda. To oblaln ground level
distancves, mullinly distances called for hereln by 1.0000705

End of Description

This descdption and s azcompanying plat were prepared by me, or under my direction,
i June 2012,

Seott A, Shortiidgs, LS 8441 Date
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Piat 144 — Rallrnad Right of Wae- Contref Gateway

Land Description of a parcel of land siluale in the Cily of Dakland, County of Alameds,
Slate of Calfornia, and being a porlion of Lot 7 as shown upon Parcel Map 10095 filed on
Aygust 13, 2013, in Book 324 of Parcel Maps al Pages 8-15 inclusive, Officlal Records
of said County, and being more parlicularly describad as follows:

Baginning st the Northwest cormner of Lot 7; Thence along the north Hne of Lot 7 for the
following four {4) courses: {1} North 81° 38" 28" East - 748.36 feet lo the beginning of a
surve fo the lefl, (2) in a northeasterly dirsction 76.38 fost along the are of the cune o
the laff, hswiﬁg a radius of 334.00 fesl and through s conlral angle of 13° 0B 868%, {8)
Morth 68° 30" 30" East - 205,80 feel to the beginning of & curve ip the right, and (DY in a
southeasterly direction 172,87 fest along the arc of sald ocurve o the righl, having a
radius of 282.00 feet and 5 cenlral angle of 377 48" 18", Thenoe crossing through Lot 7
for the following four (4) courses: 1) South 88" 34' 54" West- 88.58 fes!, {2) South 62° ¢
09" Wast -212.71 fae! for the beginning of a curve to the right, from which point the center
baars Morth 277 39° 03" Wesl, (3} In 2 southweslerly éire}cﬁm‘? 231.70 fest along the e of
the ourve o the righl, having a radiug of 818.27 feel and through g cenlral angle of 210
34 38", and {4} South 817 33 14" Westl-677.72 feet {o a point on the wast line of Lot 7;
Thence along said west line, North 08° 58 17" Waest- 87 .47 feel fo the Point of Beginning.

Containing 93,874 square feel (2.1 agres), more or less, measured in ground distances,
as depicied on the Plat labeled {Exhibil "B" Plat 14A — Ceniral Galewsay), sllached
and hereby made part of the land description.
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Bearings and distances oalled for hereln are based upon the California
Coordinate System, Lone H, North Amerlcan Datum of 1083 (1988 values) as
shown upon that certaln map entitled Record of Survey 990, filed in Book 18 of
Record of Burveys, Pagos 50-60, Official Records of the said County of
Alameda, To obtain ground lovel distances, mulliply distancas called for hereln
by 100007085,

End of Desoription

This degcription and its accompanying plat wers prepared by me, or under my
direction, in Septembaer 20142,

Sonit A, Shorllidge, LS 8441 Date
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NOTE_

BEARINGS AND DISTANCES ARE BASED ON
RECORD OF SURVEY NO. 880, ALL
DISTANCES SHOWN OR DERIVED FROM THIS
DRAWING ARE GRID. 7O OBTAIN GROUND
LEVEL DISTANCES MULTIPLY BY 1.0000705.
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EXMIEIT A"
Plat 2 — Sliver Area — Canlral Galeway

Land Description of a parcal of land situate in the City of Oakland, Counly of
Alameada, Stale of California, and being a portion of Lot § as shown upon Parcel
Map 10085 filed on August 13, 2013, in Book 324 of Parcel Maps at Pages 6-
15, inclusive, Official Records of said Counly, and being more paticularly

described as follows:

Beginning at the southeast comer of Lot B as shown upon Parcel Map 10085
filed on August 13, 2013, In Book 324 of Parcel Maps al Pages 6-158, inclusiva,
Official Records of sald Counly, same cormner being on the norih line of said Lot
5; Thenoe along said north line for the following four (4) courses: {1) North 64°
17 41 East ~77.77 feet, (2) North 71% 46" 34" East- 111.45 fest lo the
beginning of a cwrve to the right, from which point the cenler bears South 087
37 38" Wesl, (3) In a southeasterly direction 241.05 feet along the arc of gaid
gurve to the right, having a radius of 1457.00 fest and through a central angle of
G0° 28 45" and (4) South 63° 07 59" East —~ 11826 fesl; Thence across Lot
5, South 82° 05" 31" Wast- 12215 fest to a point on the southerly curving line
of Lot 5, being a curve o the left from which point the center bears South 33°
50' 17" Waesl, Thence along sald southerly line for the following four {4)
courses: {17 in a westetly direction 331.23 fest along the arc of sald curve o the
left, having a radius of 343.00 feel and through a central angle of 55° 18§ 477,
{23 South 88° 30" 30" West - 244.27 fest to the beginning of a curve 1o the
right, (3) In g southweslerly direction 59.80 fest along the arc of said curve 1o the
right, having a radius of 262.00 fest and through a central angle of 13° 058' 56"
and {4) Scuth 81° 36" 26" West- 80.22 fest lo the most westerdy comer of Lot
5: Thence along the north Iing of Lot 5, North 84s 17 11" East — 319.84 feel v
POINT OF BEGINNING, containing 38,108 syuare fest (0.8 acres), more or less,
measurad in ground distances, as depiclted on the Plat labhsled {Exhibit "B" Plat 2

- Bliver Area), atiached and hereby made parl of the land desoiiption.
Paged o2
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Beaings and distances called for harein are based upon the Callfornia Covrdinale
Systam, Zone W, North American Datum of 1883 {1086 values) as shown upon that
certaln map entifled Record of Survey 880, fled In Book 18 of Record of Survays,
Fages 50460, Official Recards of the sald Counly of Alameda. To oblain ground level
distances, mulliply distances called for hereln by 1.0000708.

End of Description

This deseription and its accompanying plal wers prepared by me, or undsr my drection,
n June 2012,

Sooit A, Shortlidge, L3 8441 Dats

Paged of 2
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Plat 7~ Sliver Area — Calfrans Under Freeway

Land Description of a parcel of land siluale in the Clly of Cakland, Coundy of Alameda,
Siats of Callfornia, and belng 2 porton of that cavlaln parcel desaribsd a3 Parcel BE444
{West Grand Avenue! in s Quilclalm Desd renorded on February 13, 2002 under docurment
r, 2002072863 In the Officlal Records of seld Coundy, and behg more particulany
described as follows:

Baginning at the southwest corner of said Parcal 568444, sams being a northern somer of
Lot & as shown upon Parcal Map 10095 fled on Sugust 13, 2013, In Book 324 of Parel
Maps at Pages 324 Officlal Records of said Counly; Thence along the west ling of Parcal
58444 (West Grand Avenus) for the following two (2) courses: {1} Northy 71° 48' 34" East -
32835 fest, and {2) North 72° 19 58" Bast- 31358 fsst lo the northwest cormer of Parcel
6444 {West Grand Avenus), Thence along the north line of Parcel 56444 (West Grand
Avenus} for the following two {2} courses: (1) South 23° 487 58" Bast — 18250 fesl, and
{2} South §7° 20° 34" East ~ 2531 fesl Thenoe acoss Parcsl 58444 {(Waest Grand
Avenuel for the following three {8) coursesy {1} South 80° 43 54" Wast ~ 33140 fent
for the beghwing of a curve fo the lefl, {2) In & westedy diregtion 128.88 feet along the
are of seld curve lo the left, having o radius of 503,068 feal and through a cenirel angle
of 12° 13 24% and {3) South 68° 30" 30" Wast ~ 25,57 feel to a point on the south gurving
ling of Parcel 56444 (Wake Avenue), being a curve to the left from which point the center
bears South 177 34 017 Wasty Thenoe in a northwasterly direction 227.33 fast along the
arc of said curve o the left, having a radius of 14587.00 feet and through a gentral angle of
(8™ 607 22 to POINT OF BEGINNING, contalnlng 72,838 syuave feet (1.8 aores), more o
foms, mmagured In groursd distanoes, as depicted on the Plal abalsd [Exhibil "B Plat 7 ~
Siver Ares ~ Caltrans Under Fropway), alinched and hereby made pwt of the land

dasoription,

Page 1 of2
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Bearings and distances called for herein are based upon the Califomia Coordinate
Systemn, Zone HI, North American Dalum of 1883 {1888 values) as shown upon thal
certaln map entitled Record of Survey 880, fled In Book 18 of Rocord of Surveys,
Pages 50-80, Officlal Records of the saild County of Alameda, To oblaln ground level
distances, mulliply distances called for horeln by 10000705,

Engd of Description

This description and iz accompanying plat were preparsd by me, or under my direction,
In June 2012,

Boolt A, Shotiidge, LS 6441 Dade

Pagod of 2
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BXRHIBIT A3

Billboard Sites

Exhibit A-3-1
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EXHIBIT B
City Approvals
£, The 2002 Ouakland Army Base Redevelopmuent Plan Environmental Impact Report and the
2012 OARD Initlal Study/Addendum ("BIR"Y,
2. The Oaldand Army Base Redevelopment Plan (a8 amended prior to the Adoption Date);
3. The Qubland Anny Base Beuse Plan (g amended prior o the Adoption Date);
4, The LDDA:
5, The Gateway Industrial zoning district (Ondinence Mo, I3MBZ CME); and
&, The Gateway Industrial Desigo Stendards (Resolution Ne, 84498 CM.E),
True and corvect coples of the above-mentionad Tty Approvals shall be inchuded in the

hintders prepared by the City pursuant to Section 3.4.3.
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EXHIBIY C

Alloeation of RCAMMERPs

[Bee attached]
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EXHIBIT D1
PROJECTY CORCEPTUAL BITE PLAN

[Res attached]
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PROJECT CONCEPTUAL SITE PLAN
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Exhibit D-2
Project Development Program

A, East Gateway: (The development of the following shall be subject 1o the
provisions of the apphivable Ground Leasse)

L. Trade & Logistics Uses: Up to 442 560 square feetl (st any permissible
FAR) of trade and logistics facilities (warchouse, distribution and related facilities), including,
but not Hmited to, general purpose warcheusos, cold and refrigerated storage, container freight
stations, deconsolidation facilities, truck terminals, and regrona! distribution centers
{eollectively, "EGW Trade & Logisties Uses™,

wy Uses: Developer also may develop and operale, as uses that are

2. Ancl
ancillary and related to the EGW Trade & Logistics Uses, traller and container cargo storage and
movement, chassis pools, open storage and open truek parking, and other ancillary uses PEGW
Ancillary Uses™.

3 Conditional Lises: Traller and container cargo storage and movement,
chassis pools, open storage and open truek parking (collectively, "EGW Conditional Uses™y:
pravided, however, that BGW Conditional Uses may only be developed and operated
independent of EGW Trade & Logistics Uses on the continuing condition that, and for so long
ax, Developer is in complisnce with Us obligations undey the applicable Ground Lease.

4, Support Improvements, Private clrculation, wtility and il spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
tmprovemants constructed by the City {collectively, "BEGW Suppodd Improvements™ )

B, Central Gateway: {The development of the following shall be subisctto the
provisions of the applicable Ciround Lesse}

i, Trade & Logistics Uses: Up to 500,210 square feot {at any permissible
FAR) of trade and logistics facilities {warchouss, distribution and related facilities), inchuding,
bt not Himited o, general purpose warehouses, cold and refrigerated stovage, container freight
stations, deconsolidation facilities, truck terminals, and regional distribution centers
{collectively, “COW Trade & Logistics Uses™),

2, Ancillary Uses: Developer also may dovelop sud operate, as uses that are
ancillavy and related to the CGW Trade & Logistics Uses, trailer and contalner cargo storage and
maovement, chassis pools, open storage and open trock parking, and other ancillacy uses PCGW
Ancitlary Uses™)

3. Conditional Lises: Trailer and container carpo storage and movement,
chassiy pools, open storage and open truck parking (vollectively, "CGW Conditional Uses™)
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provided, however, that CGW Conditional Uses may only be developed and operated
independent of CGW Trade & Logisties Uses on the continuing condition that, and for so long
as, Developer is in complisnce with its obligations urwder the applicable Ground Lease).

4., Support hmprovements. Private circulation, utility and rail spur
hmprovements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, "CGW Support Iimprovements™).

C. West Gateway: (The development of the following shall be subject to the
provisions of the applicable Ground Lease.)

I Bulk Oversized Terminal: A ship-to-rail terminal designed for the export
of non-containerized bulk goods and import of oversized or overweight cargo (“Bulk Oversized

Terminal™).

2 Railroad Improvements: Railvoad tracks and related equipraent necessary
to adequately serve the Bulk Oversized Terminal as shown on the Master Plan. The Raihoad
Improvements are subject to reduction if Caltrans approves only one (1) vail line pursuant to
Section 2.2.6.3 of the Agreement,

-

3. Ancillary Uses: Developer also may develop asnd operate, as uses that are
ancillary and related to the Bulk Oversized Terminal and, trailer and container cargo storage and
movement, chassis pools, open storage and open truck parking, and otheranciliary uses {the
“WOW Ancillary Uses™).

4. Developer Funded Whaef Improvements: If Develeper elects to construct
the Developer Funded Wharf hmprovements pursuant to Scetion 3.5.1 of the Agreement,
Developer shall also construct the Developer Funded Wharl Improvements as defined in the

Agreement.

&, Conditiona] Uses: Trailer and vontainer cargo stovage and movement,
classis pools, open storage md open truck parking (collectively, “WOW Conditional Uses™),
provided, however, that WGOW Cornditional Uses may only be developed and operated
mddependent of Bulk Oversized Terminal on the continuing condition that, and for so long as,
Dreveloper is in compliance with itz obligations under the applivable Ground Lease,

0. Support lmprovements: Private cireulation, utility and vadl spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, "WGW Support Improvements™),
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13} Biliboards,
Display
Mumbgr - General Billboard Location Size Sides Type
1 Bay Bridge approx, 3007 East of Toll Plaza - 2H = 2 LEDR
South Line, Bast & West Face 60 W
2 Bay Bridge approx, BUY East of Toll Plazs 1 207H x 2 Backlit
South L?ﬂ&s Wesi Face BITW
3 -BEG West Geand approx. 5007 Noh of) 18Hx 5 LED
i Maritime ~ West Ling, Morth & South Fase 48 W '
. B850 West Grand South of Maritime ~ Westi 1Mz s
4 . . o erys 2 Backlit
Line, Morth & Soudn Face 4R
5 LRE0 West Grand approx. 600 South of] 14'Hax a 1 ED
Maritime— West Line, North & South Face 48'W - o
Dlotes:

Backlit Display: Statie translucent sign Bt from behind, taditionally has two ad faces (ront and

back’,

x i

LED Display: Changeable digital sign comprised of LED bulbs, can have as many as 12 rotating

digital ads,
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