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

Acronyms and Abbreviations 

ambient air quality standard (California: 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 
Airport Land Use Policy Plan 
ancillary maritime support 
Area of Primary Importance 
U.S. Army 
Area of Secondary Importance 
aboveground storage tank 
American Society for Testing and M 
Bay Area Air Quality Mana me 

California ambie 
California Departmen of Transportation 
Clean Air Plan 
California Air Resources Board (also ARB) 
Central Business District 
California Clean Air Act 
California Coastal Management Program 
California Code of Regulations 
Community Development Block Grant 
California Department of Fish and Game 
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CDMG 
CEQA 
CERCLA 
CFR 
City 
CNDDB 
CNEL 
CNPS 
co 
Corps 
CRHR 
CRL 
CUPA 
CWA 
CY 
CZMA 
dB 
dBA 
DDT 
DERP 
district 
DOD 
DPW 
DTSC 
DWR 
EBMUD 
EBRPD 
EBS 
EDD 
EEZ 
EIR 
EIS 
EMT 
EPA 

California Division of Mines and Geology 
California Environmental Quality Act 
Comprehensive Environmental Responsibility, Compensation, and Liability Act 
Code of Federal Regulations 
City of Oakland 
California Natural Diversity Database 
community noise equivalent level 
California Native Plant Society 
carbon monoxide 
(U.S.) Army Corps of Engineers 

Clean Water Act 
cubic yards 

(California) epa 
(California) Depa-w.J.Jei;n 
East Bay Municipal 

xic Substances Control 

East Bay Regional Park District 
Environmental Baseline Survey 
(California) Employment Development Department 
Exclusive Economic Zone 
Environmental Impact Report 
Environmental Impact Statement 
Emergency Medical Technician 
(U.S.) Environmental Protection Agency 
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EPCRA 

ESA 

ESG 

FAR 

FEMA 

FHWA 

FISCO 

FOST 

FOSET 

GPG 

HCD 

HEG 

HMTA 

HOP WA 

HSC 

HUD 

HWCA 

1-
IEC 

JATC 

JIT 

kV 

LBP 

4ln 
4q 
LOS 

LRA 

LTMS 

LUTE 

imho/cm 

MCL 

MEI 

mg/L 

MHW 

Emergency Planning and Community Right to Know Act 

Endangered Species Act 

Emergency Shelter Grant 

Floor-to-area ratio 

Federal Emergency Management Agency 

Federal Highway Administration 

Fleet and Industrial Supply Center, Oakland 

Finding of Suitability to Transfer 

Finding of Suitability to Early Transfer 

Acronyms and Abbreviations 

General Plan Guidelines 

~ (California Department of) Housing and C�m� op nt 

Hausrath Economic Group 

Hazardous Materials Transportation Act 

Health and Safety Code � 0� 
(U.S. Department of) Housin n a elo��� 
��:�:����a) Hazar�dous e ntr t� �� 
Interurban Elect�· 1 bridge) frt<�"' 
Joint Appr��

f ( · c�� '-W 
Joi te� · I �� 
lead-bas aint 

equivalent sounu-..<>0.'ltv" 

level of service 

Local Reuse Authority 

Long Term Management Strategy 

Land Use and Transportation Element (of the Oakland General Plan) 

micromho per centimeter 

maximum contaminant level 

maximally exposed individual 

milligrams per liter 

mean high water 
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MLLW 

MOA 

MOIA 

MOU 

mph 

MSC 

msl 

MTBE 

MTC 

MTS 

NAAQS 

NAS 

NCP 

NEPA 

NHPA 

NISA 

NMFS 

N02 

NOA 

NOC 

NOD 

NOP 

NOx 

NP DES 

NPS 

NRHP 

NWP 

03 

OARB 

OBRA 

OHP 

OMC 

OPR 

ORA 

mean lower low water 

Memorandum of Agreement 

Metropolitan Oakland International Airport 

Memorandum of Understanding 

miles per hour 

Maritime Support Center 

mean sea level 

methyl tertiary ethyl 

Metropolitan Transportation Commission 

Metropolitan Transportation System 

National ambient air quality standards 

National Contingency Plan � � 
National Environmental Polic

n

y 

A

Act <R � � � v 

National Historic Preservaf f(» � 0� 
National Invasive Species A 

N 
'<>� � � 

National Park S""'"''�"""'-
National Register of 

nationwide permit 

ozone 

�� � 

Oakland Army Base (also Base) 

Oakland Base Reuse Authority 

(California) Office of Historic Preservation 

Oakland Municipal Code 

(Governor's) Office of Planning and Research 

Oakland Redevelopment Agency 
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Acronyms and Abbreviations 

OSCAR 

OSHA 

OSH Act 

OUSD 

ows 
PBC 

PCBs 

PG&E 

P.L. 

Open Space, Conservation, and Recreation (Element of the Oakland General Plan) 

Occupational Safety and Health Administration 

P M  

P M10 
P Mi.s 

Port 

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

Oakland Unified School District 

oil/water separator 

Public Benefit Conveyance 

polychlorinated biphenyls 

Pacific Gas and Electric Company 

Public Law 

ppm parts per million 

PRC Public Resources Code 

RAO 

RAP/RMP 

R&D 

RCRA 

Reserves 

RHND 

ROG 

RWQCB 

SFEP 

SHPO 

SIP 

SLC 

SLM 

S02 

SPRR 

SR

SWPPP 

SWRCB 

TAC 

State Implementation Plan 

State Lands Com mission 

sound level meter 

sulfur dioxide 

Southern Pacific Railroad 

State Route 

oard 

Storm Water Pollution Prevention Plan 

(California) State Water Resources Control Board 

toxic air contaminant 
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TCE 

TDS 

TEU 

TPH 

TSCA 

USC 

ULR 

UP 

USC 

USDA 

USFWS 

USGS 

UST 

voe 
WDR 

WEAP 

WOCA 

WOCAG 

WQOs 

WWTF 

WWTP 

YOY 

trichloroethelyne 

total dissolved solids 

twenty-foot equivalent unit 

total petroleum hydrocarbons 

Toxic Substances Control Act 

Uniform Building Code 

Urban Land Redevelopment 

Union Pacific (railroad) 

United States Code 

U.S. Department of Agriculture 

U.S. Fish and Wildlife Service 

U.S. Geological Survey 

underground storage tank 

volatile organic compound 

waste discharge requirem 
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Summary 

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 El R is intended to inform the publ!c as well as the decisions of City officials, the 
Redevelopment Agency of the City of Oakland (ORA), and other approving agencies regarding 
redevelopment activities. 

This EIR discloses impacts to the environment of rede�e �would or could be adverse 
and significant, describes measures that would �at e��. and describes a range of 
alternatives to redevelopment as proposed.' � � 
OVERVIEW � � v 

acre area located in West 0 klan i 1- icts �;� location of the project area. 
R ve t P��lishing the redevelopment project 

area and a program of velopm , habilita · �evitalization of the project area. The 
project area encompasses OARB, tti Po k d industrial maritime area, and an area 
near 1 6'" and W� str. · st Oakla� er of the project area is the OARB, at one 
time an active mili ·� h � ngress approved for closure. Build-out is 
expected t o �� . U � � 
PROCESS OV �� 
Closure and reuse ility and tie establishment and implementation of a related 
project area entail numem�mte -related processes. 

25 1.2.1 Base Closure Process 

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

31 

The Redevelopment Plan describes a series of related actions, or a program, which constitutes a "project" under 
CEQA The terms "program" and "project" are used interchangeable in this EIR. 
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Summary 

• 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; 

• 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 

• consulted with the U.S. Fish and Wildlife Service (USFWS) and the National Marine 
Fisheries Service (NMFS) regarding biological resources pursuant to the Endangered 
Species Act (ESA). 

Base Transfer Process 

~ The Army first reserved three parcels for the U -� A� s. he Army then decided to 
convey property to the Oakland Base Reuse Auth · BR well as to assign parcels to 
the U.S. Department of the Interior for conv ast gional Park District 
(EBRPD). The OBRA plans to transfer its la and e ent Agency, which 
will in tum transfer a portion of the Base to P o  akla e Joint Apprentice and 
Training Committee (JATC). � 
Reuse Process 

Once the OARB was slat OBRA was established to direct the 
thority (LRA) under federal base closure 

the Base and its assets in the transitional 
pting Base property from the Army, and 

West Oakland Community 
ine reuse opportunities and recommend community reuse 

,G.Ol��r on. The planning document produced by the OBRA in 
''"-""'"'""'"' 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. 

30 1.2.4 Redevelopment Process 

31 On July 1 1 ,  2000, the City adopted and approved the Redevelopment Plan for the Oakland 
32 Base Redevelopment Project (City of Oakland 2000), and established a redevelopment project 
33 area with the OARB at its core. The Redevelopment Plan was adopted pursuant to the 
34 California Community Redevelopment Law (CRL) (Health and Safety Code, §§ 33000, et seq.). 
35 The Redevelopment Plan provides the ORA-the agency primarily responsible for the project 
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2 

area's redevelopment2-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 OARS 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. 

The NOP also served as a notice of he City's intention to use an "alternative 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 OARS 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, 

The Port will be the agency primarily responsible for redevelopment of those portions of the redevelopment project 
area within the Port Area, as defined in the City Charter. 
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Summary 

1 September 1 995). Use of such an alternative baseline can better represent the actual impact of 
2 OARS reuse when compared to the impacts of the base in full operation. After hearing public 
3 input regarding this issue, the Planning Commission adopted the alternative baseline for certain 
4 environmental factors. A Notice of Determination relating to the use of the alternative baseline 
5 was filed with the State Office of Planning and Research (OPR) and the County Clerk (see 
6 Appendix 1 ). 

7 The City is preparing this EIR to evaluate and disclose the environmental impacts of 
8 establishing and implementing the OARS redevelopment project area, including redevelopment 
9 of the OARS as envisioned in the Reuse Plan. The ORA and Port require flexibility for 

1 0  

1 1  

1 2  
1 3  
14 

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 El R is 
consistent with a broad level of detail. To assess the type ity of OARS reuse impacts 
most accurately, this EIR uses an alternative b�elin he assessing impacts to the 

15 1.3 

1.3.1 

following 

0

en::::ental factors: �quali� 
• Water consumption �� � • 
• Noise 

NEED AND OBJ�TIV� ""-� 
16 

17 
1 8  

Need � � 
Redevel are is c sary to alleviate physical and economic blight , 

r� the OARS. 

19 1.3.2 Objectives 

20 Redevelopment cus on elimination of blight and blighting influences, and 
21 strengthening the economic ase, and include the following: 

22 • Alleviate economic and social degradation due to closure of OARS 

23 

24 

25 

26 

27 

• Eliminate blighting influences, including remediation of contamination 

• Create a vibrant and balanced land use pattern 

• Strengthen the economic base 

• Allow for sustainable job creation 

• Expand, improve, and preserve low/moderate-income housing 

28 • Provide for high-quality public/community services 
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1.4 

• Provide for safe, efficient, and effective movement of people and goods 
• Protect, preseNe, and enhance environmental resources 
• Minimize waste generation, maximize reuse/recycling 
• Accommodate the Port's share of regional cargo throughput in 2020 

• Respond to trends and requirements of maritime shipping 
• 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 
• Keep competitive with other West Coast ports 

3. The 16th/Wood sub- 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 251h and gth 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 �d Street. The 151h/Wood 

Public Review Draft Page 1-5 April 2002 

OAK 0040726 

ER 1888



1 

2 

3 

Insert 

Figure 1-2 OARB Redevelo pment Project A rea, Sub-District 

Summary 

s, and Area Land marks 

Public Rev· iew Draft�---------Page 1 -77 ________ _ 

April 2002 

OAK 0040727 

ER 1889



OARB Area Redevelopment EIR 

1 
2 
3 

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 Southern Pacific Railroad (SPRR)/Amtrak railroad station. 

4 1.5 AREAS OF PUBLIC INTEREST KNOWN TO THE LEAD AGENCY 

5 
6 
7 
8 

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 

9 
10 

1 1  
12 
1 3  
14 
15 
16 
17 
18 
19 

20 1.5.1 

23 

24 1 .  

25 2. A connection from 

26 3. The 161h/Wood sub-district should include recreational amenities, including swimming pool, 
27 tennis courts, and a putting green. 

28 4. Public access to and along the waterfront should be maximized. Trails and connectors 
29 should be included between the proposed Gateway Park and the community along ?1h Street 
30 and West Grand Avenue. 

31 5. Big box retail should not be included. 

32 6. Land uses allowing smaller-scale retail should be included in the 16th/Wood sub-districts. 
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CITY OF OAKLAND 
Community and Economic Development Agency, P lanning & 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 

ENVIRONMENTAL n ironmental Impact Report (FEIR) was prepared for the 
OARS Area Redevelopment uant to the California Environmental Quality Act (CEQA). 
One copy of this documen ·able to each interested party at no charge, or the EIR and 
related documents may be rev1 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 Oakland 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 environmental 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 5110-535-6690. 
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OARB Area Redevelopment EIR Responses to Comments 

3.1.8 

• "Inform government decision makers and the public about the potential, significant 
environmental effects of proposed activities. 

• Identify 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 alternatives or mitigation measures when the government 
agency finds the changes to be feasible. 

• 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, te gical or other benefits of a 
proposed project against its unavoidable environmental en determining whether to 
approve the project. If the specific economic, l�I, s · ol ical or other benefits of a 
proposed project outweigh the unavoidable advers��· verse environmental effects 
may be considered 'acceptable'." � � � 
These are the factors that OBRA will ne o nsi r and la�:n they make their 

makers, a comparison of impacts f 

. 

�ve e d each alternative (including 
the Gateway Adaptive Reus P a · e, · partial reuse alternative) is found 
at draft EIR table 7.5-2. � ' � Market Analysis'> � 0-� 
This respon a���nts ��16-3. 
These ts r · th ques -as)�e appropriateness of the proposed uses for the 
Gateway deve ent rea, that there has been no market analysis or studies 
conducted to sho at th w uld be economically viable. Although these comments are 
more specifically aimed e rits of the project and not the contents of the EIR (see also 
Section 3.2.2 of this do ), the question of economic viability is a CEQA concern. When 
OBRA selected the 'Flexible Alternative" 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: 

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 
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presents a process and a basic framework 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 should not be the basis for 
removal of historic buildings. As indicated in Chapter 3, Description, of the draft EIR (Table 3-1, 
page 3-8), 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 would i e light industrial, research and 
development (R&D), and flex-office space uses. In addition, m arehousing and distribution 
facilities and ancillary maritime support facilitie�ou�I d · this area. The Gateway 
development area also includes commitments for �be 1t ses i.e., a park, job training, 
and possibly homeless assistance programs). · ark itions, the City may 
elect to include high-end retail, regional-se · 1 r a e er, these uses are 
not included in the project, but are consider nd Hig ns ltemative, as analyzed 
in Chapter 7 of the draft EIR. As te�· 

· 3 . . 7 of t d ent, the decision-making 
agency will balance as applicable, Mi::n 1 , gal, ·a1, nological, environmental, or 
other benefits of a proposed · ct in · nvir t �sks, including the potential loss 

This respo a��� nts , - , WB-2, WB-3 and WB-4. 

These m ts s��ly e · e � !trans' ownership of certain properties within the 
Redevelopment ojec are · itations for their use under redevelopment. These 
comments are not . Spe o demolition or clearing of structures is contemplated under 
the Redevelopment R ds or easements owned by the California Department of 
Transportation unless se 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. 
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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 OARE 

Redevelopment Plan Area EIR 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 of significant impacts already identified in the previous CEQA documents approved by 
the City.1 

The OARE Redevelopment Plan incorporated the program for the former Army Base set forth in 
the 2002 Final Reuse Plan for the OARE ("Final Reuse Plan''). Final Reuse Plan put forth a 
"Conceptual Reuse Strategy" that identified a menu of intende s for future reuse of the 
former OARB or "Gateway Development Area" under the c was called the 
"Flexible Alternative." The preferred menu of land u<S&s e isio ixed-use waterfront 
commercial development in the former OARB containin�· ety f and 
light industrial, research and development, flex-offi�ta ssib 
complex; and marine terminal uses in the area to� y the,i_,_,.._ .... " ing wharves, 
container yards, railroad facilities and streeijt .  m eme g While there are some differences betw t 2 · ect and wn w proposed for the same 
geographic location in the 2002 P. · ect, n in ection ({Ojpir uction and Section 2.0 
Project Description of the 2012 Oa y roj :i�Study/Addendum (hereafter 
the "IS/ Addendum"), the pr ed uses be con · w· h the Conceptual Reuse Strategy 
and Flexible Alternative set fo · the Fin eus e intent of the Flexible Alternative 
was to establish a bro� en�robable la rket activities that could change over 
time in order to refle�c r  t c mic c · · Figures 1-1 and 1-2 of the 
IS/Addendum s t e , c u nd � of the 2002 Project and the 2012 Project, 
respectively. 

, � "V 
The primary differe bet en t �ct and what was proposed for the same 
geographic location in 200 i a shift from office/R&D to a greater amount of 
warehouse/distribution and ated logistics uses as the predominant use. The 2012 
Project proposes up to app ly 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. 

Additional components of the 2002 Project and the 2012 Project are summarized in Table 1-1 of 
the IS/ Addendum and listed below:2 

1 The IS/Addendum and its appendices, as well as the Standard Conditions of Approval/Mitigation Monitoring and 
Reporting Program are available at the Office of the City Clerk, the Planning, Building and Neighborhood Preservation 
Department, and on the Web at: htt12;LL�'-'.�"::2_,Q_�lfl?cndn�tf:wnlQ2_\/_�rnrn.�n!L9/!�ffN/Qw:_�-�I\/_j_\:�O'ilA1212l_!f:?ct!wlf!J.QlYD.\2Q2_1__�_7. 

2 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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Attachment B 

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 AJVIS 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 memoria · e contributions of 
civilians and the military in the Bay Area to World War II, Ka n and Vietnam Wars. 

Demolition, site preparation, and remediation are�ner � 
2012 Projects. � 
Up to nine billboards are proposed to the north �est oad�and Avenue 
and along I-880 (Figure 2-6) as part of the 2� , a illb���oposed as part 
of the 2002 Project. 2'B <rhl 
The Port-owned Joint Intermodal i � riim · in�tion as a rail yard . 

Berth/Wharf 7 will remain in s erm· .� <> 

The railroad intermodal t inal in t �u ort Development Area and 
associated right-of-way to s ort mariti e us e proposed in the 2002 Project will 
be constructed as�rt o�Project, ��(( aller (approximately 61 acres). 

Maritime Str et is ose � · pr��tersection controls, bicycle and pedestrian 
paths, rep i g a an �' and in a minor reconfiguration. The street will not be 
relocate 00 to east s P, osed in the 2002 Project (see Port's 2006 
Addendum tha oke the i n<6t relocating Maritime Street to the east onto 
OARB property). adway i nts also include options to improve Burma Road, 
Engineers Road an eloca Avenue, and to rebuild and grade separate ih Street 
west ofl-880. 

Installation of new utility Sy ems 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. 3 

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 

3 No 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. 
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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 1 998, 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 conditions4: 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. 

The Initial Study/Addendum found (1) there are no substantial c ge the 2012 OARB 

the severity of significant impacts already identified in t 02 1 d Army Base 
Redevelopment Plan Environmental Impact Report,� " oject " EIR pur

.

suant to 
CEQA Guidelines section l 5 l 80(b) ("2002 EIR�' 1 2 Aut plemental EIR 
and 2007 Addendum, the 2009 Addendum for t e a: eway g ecycling and Fill 
Project, and the Port's 2006 Maritime tree� m ectivW� "Previous CEQA 
Documents"); (2) there are no substant c umstance�ould result in new 
significant environmental impac r a s  ta f 1 i rease ir®,...,e�nty of significant impacts 
already identified in the Previous um ; and J�s no new information of 
substantial importance, whic as not k: nd co e been known with the exercise 
of reasonable diligence at the ti the Previo s C o ents were certified, which is 
expected to result in � ne=· t environ cts or a substantial increase in the 
severity of significant e�· rl � ) ects al tified in the Previous CEQA Documents 
or (b) mitigatio ea�h � e pre ermined not to be feasible would in fact be 
feasible, or · are si difD nt hose recommended in the Previous CEQA 
Documents, nd ·ch d s bst r�uce significant effects of the 2012 OARB Project, 
but the City declin ado t the . · considering approval of the 2012 OARB Project, 
the City can rely on th revio ocuments and the 2012 Initial Study/Addendum. A 
summary of the key issues o dendum 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 CEQA 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 corrunencement 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. d do not constitute 
important views or scenic vistas; or, they would only pa bstruct panoramic views 
of mountains, hills, Bay waters, and city skylines, a�or eral seconds at a time; 
specifically, billboards 6, 7, 8 and 9 (Figures �-n . a the IS/Addendum) and 
billboards 3, 4, and 5 (Figures 3 .1-f, 3 .1-i and 3 .�he A den m), taken together 
constitute a series of billboards that would i it k vi ards the hills for 
several seconds at a time. Moreover, the · l ard · z · o program that 
has removed in excess of about 148 billo ds ov, r past . The amortization 

re bill he future. In 

substantial increase in I 

affecting daytime or · 
highly industr�ize r hen vi��� a distance during daytime and 
nighttime inc��· in n the�· � generally blend with existing develop-
ment. 1cu , f 1ghting u generally blend with existing light industrial 
uses ·t the · ect ea, a · o-ht� e lighting would blend with existing maritime 
operation l ing · ·ble al oreline, as well as highway safety and roadway 
lighting and v · cle hea l v le along Maritime Street, the elevated portion of 
West Grand Avenue, 80 and I-80 corridors. Although the proposed billboards 
along the eastern e e roject site (billboards 7, 8, and 9) may create a new source 
of light in the resident1 rea of West Oakland in proximity to the project site, these 
billboards would be separated from the residential areas by I-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-l which would 
require new lighting to be designed to minimize off-site "spillage" and prohibit "stadium
style" lighting, and to SCA AES-I and the Port's Exterior Lighting Policy. 
Implementation of previously imposed mitigation measures (Mitigation Measures 4.11-1 
through 4.11-6), SCA AES-I, compliance with the Port of Oakland Exterior Lighting 
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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 Quality. As noted in the IS/Addendum, since infor on air quality issues was 
known, or could have been known when the 2002 EIR be1 repared, it is not 
legally "new information" as specifically defi�d u ever, an analysis of 
the proposed 2012 Project relying on the previo com e ed May 2011 revision of 
the BAAQMD CEQA Guidelines and the 20� hr.e 5 was nevertheless 
conducted in order to provide more infor · n ic an · o makers, and in 
the interest of being conservative. Altho t na is in th�� �  dum evaluates 
air quality using both the 2002 IR t o (b uponWA� 1999 CEQA 
Thresholds) and the BAAQMD a 0 .� Guide/in� Thresholds, 
significance determinatio are s l sed n the 1 � �olds from the 2002 EIR. 
Nevertheless, the City will 1 e St rd C t f Approval, previously 
approved mitigation sures fr 2002 · d and clarified as applicable) 
and other Recommende easures (t at ar�g y required mitigation measures), as 
detailed belm� �U 
a. uta� s. For both the 2002 Project and the 2012 

ria o a 1ssions would be mitigated to less-than-
stru · em· ions were not quantitatively evaluated in the 

the l 9  Q<Mo Guidelines do not contain quantitative 
"'�"-f'-'-'-'""->ne 1999 Guidelines, BAAQMD considers 

e<l\U1::l::st.'{�· ssions from all construction projects to be potentially 
mJ;atea o a less-than-significant level if BAAQMD-recommended 

dust controls are 1 ented. 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-I and SCA AIR-2 
supersede 2002 EIR Mitigation Measures 4.4-1 and 4.4-2, as they are generally 

50n 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 Pro"ect Construction Criteria Pollutant Avera e Dailv Emissions lbs/da. a 

Reactive 
Organic Carbon Nitrogen Fugitive Fugitive 

Total 
Gases Monoxide Oxides Exhaust Dust Total Exhaust Dust PM10 

c 
(ROG)b (CO) (NOx) PM2.s PM2.s PM2.s 

c PM10 PM10 
2002 Pro· ect 66.2 245.7 616.9 25.9 NA 26.6 28.l NA 29.8 
2012 Pro· ect 23.9 107.l 298.8 8.8 NA 
1999 
BAAQMD 

BMP BMP BMP BMP BMP 
Significance 
Threshold 

2011 
BAAQMD 

54.0 NA 54.0 54.0 BMP 
Significance 
Thresholds 

3Average daily emissions are defined as total emissions over entire perio 
2019 for the 2002 Project and the 2012 Project, respectively) divided by the 

9.5 

BMP 

146.5 
106 

10 
10 

9.4 NA 1 1 .2 

BJvIP BMP BMP 

82.0 BMP NA 

12 12 

0.8 0.7 
0.3 0.6 
10 NA 

15 10 

EIR prepared by URS for the geographic area representing the 

.� .... ,,... .... �,,�...,,001 using emission factors from mobile sources current at the time. 2012 
Project emissions were calculated for of the Project (2020) using current emission factors which account for 
emission reductions due to increase ·requirements for mobile sources. Therefore, as shown in this table, total Project 
operational emissions result in no net inc · 'e in 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 201 2  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 
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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, PM10, and PM2.5 
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 i cts. Therefore, similar to the 
2002 Project, the 2012 Project would also contribut a umulatively significant 

level for NOx; however, there would be n6Jiew i pa: no substantial increase in 
air pollution impact since it would exceed the sii1. ¥ e t  holds at the individual 

severity of the previously identified impact �20 ro�· e . 

c. Project Construction Health Risk Si i ar Proj t, e 1 2  Project 

Table 3. 

2002 Project 

2012 Project 

would result in a significant and una i a ·m c with� a construction 
diesel emissions and health · sk · th · lem�� required mitigation 
measures and Standard Con ·1io (c;f> Yal, althou� 012 Project would not 
result in any new sign· cant a¥.o'r s stantial � a� in the severity of 
previously identified si · p . At t the 2002 EIR, the BAAQMD 
had not identified AC) risk threshold for 

e 2002 Project and 2012 Project 
1(1\.."''"'"'"'"·"v.""" was conducted to determine the 

nstru the 2002 and 2012 Projects. As 
E and � d in this recreation of the 2002 analysis, 

Pro· ct result in a substantial increase in diesel 
w ld ex e� ns to substantial levels of TACs. As shown in 

ow, st c 2012 Project would result in substantially lower 
risk than w d hav ipated under the 2002 Project. The 2012 Project is 
subject to today's e gent on-road and off-road diesel equipment emission 
regulations whi e health risk impacts substantially over those that would have 
occurred in 2002. ertheless, this impact would remain significant and 
unavoidable. 

Project Construction Health Risk Assessment Results (Source: ENVIRON, 2012) 
Excess Lifetime Chronic Acute Annual PM2.s 

Cancer Risk Health Health Concentration 
Population in a million Index Index ue:/m3 

Resident Child 107 
0.077 12 0.35 

Resident Adult 12 
Resident Child 42 

0.030 4 0.14 
Resident Adult 4 

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 l Million) 
2002 Project 2012 Project Increment 

Maximum Cancer Risk 2002 Approach 84 31 -53 
Maximum Cancer Risk 2012 Approach 278 96 -182 
1999 BAAQMD Thresholds 10 10 
2011 BAAQMD Thresholds 10 10 

Source: ENVIRON, 2012. 

d. 

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 BAAQJ\!ID'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. 

5. 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 cha· , chor lines, bilge pumps, 

Essential Fish Habitat as designated by the N�ona ·she es Service. The 2012 
drains, and through-hull connections), which could�·m a stu · e habitat including 

Project would increase shipping traffic through t�elo e of Wharf 7. This 
incre�se could result in a greater risk of intro� · di�uatic 
orgamsms. 

~ 
� � v 

Impacts to special-status speci wofi1 ul ny n@�e significant 
environmental impacts than we de ri e · 2002 EI�acts to special-status 
species would likely be l than r sc ed in th�,)�IR because the 2012 
Project does not involve los wa abita@�quality impacts associated 
with the New Berth 11 that osed �� EIR. Impacts to special-status 
fish species remain pote · lly signi 1 �nt o truction-related disturbance 
associated wi�con� a new st utfall. The impact related to potential �:c:����d p��d�a�� · L� raptors remains significant and 

6. Cult ral sou��e 2 l lRB�:Oject would not result in significant new 
impacts to c ral r our stantial increase in the severity of previously 
identified impa com he 2002 EIR. Thus, impacts would be similar to those 
addressed in the 200 would continue to be less than significant for subsurface 
cultural resources a icant and unavoidable for the removal of contributing 
elements of the OARB storic District despite ongoing implementation of required 
mitigation measures and/or SCAs. 
As in 2002, the 201 2  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 l was deconstructed; and reuse feasibility studies have been prepared, 
reviewed and approved determining that the reuse of all of the existing buildings is 
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infeasible for the proposed warehouse and rail oriented logistics facilities contemplated 
for the 2012 Project.6 

One of the mitigation measures previously identified in the 2002 EIR, Mitigation 
Measure 4. 6-14 is 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 P · 

7. Greenhouse G s (G ·mate change and greenhouse gas emissions were not 
expressly addressed i 2 EIR. However, since information on climate change and 
greenhouse gas emis as known, or could have been known in 2002, it is not legally 
"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 201 2  OARB 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 

6 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 C02e Emissions 

2002 Project 171,292 
2012 Project 17,869 

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

8. 

• a edevelopment of the Gateway and Port development 
oposed by the 20 1 2  Project would be consistent with the 

cies regarding water-related industry, ports, and public access. 
• San Francisco Bay Area Seaport Plan: Redevelopment of the Port development 

area as proposed by the 20 1 2  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. 

7 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-Sb 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 project area. Per letter 
dated May 1 8, 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 IS/Addendum). 

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

City of Oakland General Plan: <:) N 
o Land Use and Trans ortation Element � 012�t would be 

consistent with the objectives and as c1 te 1 · of t regarding the 
following: expansion and retenti a Cl job� conomic 
strength; provision of adequa · ru · redu;;· f ck effects on local 
neighborhoods; encour m {t()J a ront acces · r ion of a high-quality 
natural and built w terfro e 't.¥ron n ; pro · n �' e Port of Oakland; 

Clucf h ination of hazardous wastes. 
require new hazardous waste 

ea, any such facilities shall 

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 ss-than-significant level 
after implementation of mitigation measures or 

o Historic Preservation Element (HPE). �e pl) t Historic Preservation 
Element generally encourage, but do not�ate, servation of Oakland's 

goals, objectives, and policies. Ther as p ct fou otentially 
historic resources, within the contex�n · t t wit r General Plan 

significant. Despite the impositi� 'miti sures and SCA, 

0 

it was still found to be s· nifi a un able,��a for the project 
evaluated in the 2002 E . � · ed discuss� e found in Section 3 .5  
Cultural Resource f the I ili'<t{n u . � <> 

,,,.,,,� •• ,...-a.n be harmonious with the surrounding landscape. None of 
these policies a undamental, mandatory policies, but are directive in nature; 
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 DARB Redevelopment Plan incorporated the program for 
the former Army Base set forth in the Final Reuse Plan for the DARB. 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. As noted 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. 

1 n would generate haul, delivery and employee trips, which 
�l\i�pi-vrt trucks and movement of hazardous materials or hazardous 

waste through city stree . Furthermore, the construction of the proposed 7th Street grade 
separation and related improvements may require closure of J1h 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 J1h Street during construction (see 
Appendix K: Technical Memorandum - Draft J1h Street Grade Separation Traffic 
Analysis for Detour). This study indicates that improvements at Adeline Street/5th Street 
and Adeline/3rd 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 traffic 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-I. 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). 

As identified �the 
significant impa £ 
provide 

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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AAQS 

ABAG 

ACM 

ambient air quality standard (California: CAAQS; National: NAAQS) 

Association of Bay Area Governments 

AC Transit 

AHERA 

AHiv1 

ALUC 

AL UPP 

AMS 

API 

ARB 

Anny 

ASI 

AST 

ASTM 

BAAQMD 

BART 

Base 

BCDC 

bgs 

BLS 

BMP 

BRAC 

BTEX 

CAA 

CAAQS 

Cal/EPA 

Cal trans 

CAP 

CBD 

CCAA 

asbestos containing material 

Alameda County Transit Authority 

Asbestos Hazard Emergency Response Act 

aboveground sto 

Ame� 

best management practice 

Base Realignment and Closure 

benzene, toluene, ethylbenzene, and xylene 

Clean Air Act 

California ambient air quality standards 

California Environmental Protection Agency 

California Department of Transportation 

Clean Air Plan 

Central Business District 

California Clean Air Act 
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CCMP 

CCR 

CDFG 

CDMG 

CEQA 

CERCLA 

CFR 

City 

CNDDB 

CNEL 

CNPS 

co 

Corps 

CRHR 

CRL 

CRUP 

CUPA 

CWA 

CY 

CZMA 

dB 

dBA 

DDT 

DERP 

district 

DOD 

DPW 

DTSC 

DWR 

EB MUD 

EBRPD 

EBS 

EDD 

EEZ 

California Coastal Management Program 

California Code of Regulations 

California Deprutment of Fish and Grune 

Califomia Division of Mines and Geology 

California Enviromnental Quality Act 

Comprehensive Environmental Responsibility, Compensation, and Liability Act 

Code of Federal Regulations 

City of Oakland 

� California Natural Diversity Database 

conununity noise eqwvalcnt level <:> � 
California Native Plant Society �� � � 
(U.S.) Army Corps of Engineers (f>� carbon monoxide �� � 

California Register of · ori� � 

�ment�d 
<> 

ntal Restoration Program 

Oakland Anny e area redevelopment district (also project area) 

(U.S.) Department of Defense 

Department of Public Works 

(California) Department of Toxic Substances Control 

(California) Department of Water Resources 

East Bay Mwlicipal Utility District 

East Bay Regional Park District 

Environmental Baseline Survey 

(Califomia) Employment Development Department 

Exclusive Economic Zone 
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EIR 

EIS 

EMT 

EPA 

EPCRA 

ESA 

ESG 

FAR 

FEMA 

FHWA 

FIS CO 

FOST 

FOSET 

GPG 

HCD 

HMTA 

HOPWA 

HSC 

HUD 

HWCA 

I-

IBC 

IEC 

JATC 

JIT 

kV 

LBP 

Lc1n 

L«i 

LOS 

LRA 

LTMS 

LUTE 

imho/cm 

Environmental Impact Report 

Environmental Impact Statement 

Emergency Medical Technician 

(U.S.) Environmental Protection Agency 

Emergency Planning and Community Right to Know Act 

Endangered Species Act 

Emergency Shelter Grant 

Floor-to-area ratio 

� Federal Emergency Management Agency 

Federal Highway Administration <:> 

Finding of Suitability to Early Tr r (f>� Finding of Suitability to Transfer� 
General Plan Guideline Q � 

or · Comm��elopment 

1 ation ct � 
w;tl� 

() 

kilovolt 

lead-based paint 

raining Committee 

enninal 
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2 . 0 PROJECT DESCRIPTION 

2.3 PROPOSED PROJECT 

The City and the Port of Oakland are considering redevelopment of an approximately 360.5-acre site, 
primarily within the bounds of what is known as the OARB Sub-District of the Oakland Army Base 
Redevelopment Area, specifically the Gateway Development Area and the Port Development Area. 
The activities contemplated. deemed the "2012 Oakland Army Base Project" would provide new, 
state-of-the-art facilities to support the international, national, regional and local movement of goods 
by way of the seaport, railroad and roadway networks. The currently proposed activities arc a.joint 
effort among the Port of Oakland and public-private partnerships between the City of Oakland, 
Prologis/CCIG, CASS and California Waste Solutions. The 2012 Project includes a Trade and Logis-
tics Center that combines a Port of Oakland development program City of Oakland develop-
ment program for the construction of new buildings (such as war distribution facilities) 
primaiily to support cargo logistics uses (Figures 2-5a -Sb, - - 2012 Project also 
includes nine billboards (Figure 2-6). ln addition, the �- 'C · 1clu frastructure program for 
road,vay and railroad improvements to support the Trade Cente o distribution 
facilities (Figures 2-7 and 2-8), as well as water, sew , om1'.rnla:t1�;e 
gas, electrical and other utility improvements. Tl t · 

Plan. Tl1e 2012 Project elements are summarize · a.bl -

2.3.1 Development Program .©;: . (t�shcs /N .... VJ[y, 

Port of Oaklan 
BCDC for Seaport 

, · Parking. Tue Port conunitted in its 2001 application to 

area for truck parking. Tl1i 
�"�,,......, ... am ndments that it would provide 15 acres of land in the Port 

·e 1ains part of the 2012 Project. 

City of Oakland Building ram. Tl1e City of Oakland would redevelop the northern approxi-
mately 158.1 acres of the project site with logistics facilities, and either a marine terminal or research 
and development and open space uses as described below. 

City Logistics (Central and East Gateways). Approximately 96.7 acres of tl1e project site souili 
of West Grand Avenue are anticipated to be redeveloped 'vith approximately 979,620 square feet of 
logistics facilities. rapid deployment centers, and regional distribution centers. The natme of the 
activities would be derived from overall demand and market needs. The warehouses and truck tenni
nals would be large scale simple geometric structures. Flat or sljght shed sloped rooflines would be 
typical, with a 30 to 60-foot height limit, depending on the building function. 

In this area, between proposed West Bum1a Road and West Grand Avenue, approximately I 0 acres 
would be provided for trnck services, including 36,850 square feet of buildings for truck parking and 
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services, including a bio-dicsel fueling station, weighing stations, training and certification facilities, 
maintenance facilities, and retail. 

As part of the proposed pr - existing Wharves 7 and 6Y2 (also known as Berths 7 and 8, 
respectively) were evaluated t etennine the extent of necessary repairs (and their associated cost) 
for their continued use as a working waterfront.19·'.!0 The wharves have deteriorated over the past 60 
years; however, the studies have shown that with routine repair the structures can continue to support 
the bulk shipping and rail uses. 

19 AlU1ough Lhc <levelopmenl team refers lo U1e wharves by U1eir historic nomenclature (''wharf') and munbering, U1c 
Port of Oakland refers to the City'::; Wharves 7 and 6 �as BerU1s 7 and 8, respectively. 

20 Jacobs, 2010. Preliminary Conilitions Assessment and Evaluation of Army Wharves 6� and 7. Prologis/CCIG has 
selected Option 1/Limiled Action is the proposed use and as such only repairs for safety and maintenance would be 
required. 
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GROUND LEASE 
FOR 

WEST GATEWAY 

THIS GROUND LEASE (this 11Lease") 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 ov.ner of that certain real property located in a portion of the former 
Oakland 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. 

# l l432669 _ v9 

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, 
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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/0/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/0/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 OTHER\VISE 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 DEVELOPMENT, USE OR 
OPERATION OF THE PROJECT, THE COMPLIANCE OF THE PREMISES OR THE 
PROJECT WITH ANY LAWS, ANY MA TIER AFFECTING THE USE, VALUE, 
OCCUPANCY OR ENJOYMENT OF THE PREMISES, OR, EXCEPT AS OTHERWISE 
EXPRESSLY PROVIDED IN THIS LEASE, WITH RESPECT TO ANY OTHER MA TIER 
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, kno'\\-11 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__JJ_, 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 HA VE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH 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: 

CCIG OAKLAND GLOBAL, LLC, 
a California limited liability company 

By: -------------

By: ----------

By: --------
[NAME] 
[TITLE] 

CITY: 

CITY OF OAKLAND, 
a municipal corporation 
[and IF 
APPLICABLE, ADD ANY OTHER 
l"{ECESSARY CAPACITY OF CITY] 

By: 
City Administrator 

1.1.4 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. l 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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NO COST RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

City of Oakhnd 
Dept of Plannbg & Building 
Attention: Rachd Flynn, Director of P!mming& Bni!Jing 
250 Frank H. Ogawa Plaza, Suite :3315 
Oakhmd, CA 94612 

(Above Space for Recorde11s Use Only) 

DEVELOPMENT AGR.EE:rv1ENT 

BY AND BETWEEN 

CITY OF OAKLAND 

AND 

PROLOGIS CCIG OAKLAND GLOBAL, LLC 

REGARDING THE PROPERTY AND PROJECT KNOWN AS 

''GATEWAY DEVELOPl'vlENT/OAKL1\ND GLOB/1,.L'' 

Dated: July l 6> 20 l 3 

FINAL 
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DE\lELOPMENT AGREEMENT 
("Gatmvay Development/Oakland Global") 

T.IHS DEVELOPMENT AGREEMENT (the "Agreemenf') is made and entered into ns 

of this I 6th day of July, 20 U, by and bets,veen the CITY OF OAKLAND, a California charter 

city ("City''), and PROLOGIS CCIG OAKLAND GLOBAL, LLC, a Delawnre limited liability 

company ("Developer'}, pursuant to Catifornin Government Code Sections 65864, ct seq,, with 

respect to the development of the property and project knmvn as the HGateway 

Development/Oakland GlobaL" City and Developer shall collectively be referred to herein as 

the ''Parties/' and may each indivkluaHy be referred to as a ''Party,'' 

RECITALS 

This Agreement is entered into on the basis of the foHowing facts, understandings and 

intentions of the Parties: 

A These Recitals refer to and utilize terms which are defined in this Agreement; and 

the Pmtles refer to those definitions in cmtjm1ctkm Vihh thdt use in these Recitnb, 

B. Tile Development Agreement Legislation authorizes CHy to enter into 

development agreements in connect km wlth the development of teal property within hs 

jurisdiction, The Development Agreement Ordinm1ce cstabl ishes the authority and procedure for 

revie\v and approval of proposed development agreements by City, 

C, Developer applied for approval of this ,,:\grecment to: (l.) vest the land use policies 

estah!islwd in th:;: General Phm, the Onkhmd Army Base Redevelopment Phm (as amended prior 

to the Adoption Dnte), the Oakland Anny Base Reuse Phm (as amcm:!ed prior lO the Adoption 

Date), and other Existing City Regulations aJ of the Adoption Date; (2) vest its rights and City's 

obligations regarding current and future approvals necessary for the Prctlect; (3) allocate 

responsibility for the cost and implementation of the Mitigation Monltorlng and Reporting 
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Program; and (4) rne.moriaHze certain other agreements made between City and Developer wlth 

respect to the Project Chy and Developer ack.nmvlcdge that development and construction of 

the Project is a !nrge-scftle undertaking involving nli\ior investments by Developer, with 

development oectffring in phases over a period of years. Certainty that the Project can be 

developed um! used in accordance with the General Plan1 the Oakfand Army Base 

Redevelopment Plan (as amended prior to the Adoption Date), the Oakland Army Base Reuse 

Plan (ns amended prior to the Adoption Date), and other Existing City Regulations, will benefit 

City and Developer and will provide the Parties certainty with respect to implementation of the 

policies set forth in the General Pinn, the Oakland Anny Base Redevelopment Phm (as ainended 

prior to the .Adoption Date}, the Oakland Army Hase Reuse Plan (as amended prior to the 

Adoption Date}, and the other Existing City Regulntlons, 

D, Development of the Project ,vm meet the key ol~iectlves of City embodied in the 

General Pian, the Oakland Army Base Redevelopment Pfon (as amended prior to the Adoption 

Date), the Oak!rmd Army Base Reuse P11111 (as amended prior to lhe Adoption Date) and other 

Existing City Regulations. Specifically\ the development of the Project will provide mnny 

benefits to City and the public including, but not limited to: (l) mitigate or avoid potentially 

significant enviromnentn1 impacts; (2) provide public improvements and infrastrnelure; (3) 

deliver the Community Benefits required hy the LDDA and the Ground Leases; (4) strengthen 

City1s eeo11canie base with n variety of long term jobs, in addition to shorter term constrnctkm 

jobs.; (5) provide for and generate substantia[ revenues fhr City in the form of one lime fees and 

Exactions, rent pmswmt to the applicable ground leases, property tax and other fiscal benefits; 

and (6) otherwise achieve the gonls and purposes for which the Development Agreement 

Ordinance ,vas enacted, City fs therefore wilting to enter into this Agreement to, nmong other 
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things: (I) provide certainty to encourage the required substantial pdvate investment in the 

cornprehcnsive development and planning of the Ptoject; (2) secure orderly development and 

progressive fiscal benefits for public services, improvements and facHlties planning in City; and 

(3) fulfill and hnpkment adopted City plans, goals, policies and objectives, including, among 

others, those embodied in City's GenemJ Plan, 

r., 
.. -:;.,, City recognizes the pioneering nature of the Project and the Project Site, and City 

intends that implementation of the General Pinn and Redevelopment Plan polides, objectives 

and goals, and the zoning ordinance, as amended, will create increased value, operation and 

hmction of the Port of Oakhmd 1trn1 and the surrnunding neighborhoods. 

F. City and Developer anticipate that the full bulld--out of the Gateway/Oakland 

Global prc~iect punmnnt to this Agrncrnent will generate economic and comnnmity benefits to the 

City of Oakland and Oakland residents. 

CL The Development A.greetnent Legislation authorizes City to enter into a 

dcvelop.ment agreernent with any Person having n !egal or equitable interest in real property. 

Developer has mi interest in the Project She described in Exhibit A, attached hereto, pursuant to 

the Lease Development and Disposition Agreenwnt, by and among the City, the Oakland 

Redevelopment Successor i\gency and Developer, effeclivt.:, December 4, 20 l 2 (the ''LDDA''), 

H, Developer proposes the development of the Ptoject Site for n mix of trade and 

logistics uses, a marine tcr.mina! for bulk and oversized cargo and other uses and improvements 

in accordance with the City Approvals, the, LDDA and this Development Agreement, as forther 

described in Exhibits D-1 rmd D-2. 

L City has taken severnl actions to review and plan for the fi.1ture development of 

the Project. These include, 1-vilhout limitation, the fiAlowing: (!) prepnrntion and certification of 
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the 2002 Oaldand .Anny Base Redevelopment Plan Environmental Impact Report and (he 2012 

OARB Initial Study/Adde11dum("E!R1!); (2) adoption and approval of the 0Bklnnd Anny Bnse 

Redevelopment P!:m (as amended prior to the .Adoption Date); (3) adoption and approval of !he 

Oakland Arrny Base Reuse Phm (as amended prior to the Adoption Date); (4) execution of the 

LJJDA; (5) adoption and approval of the Gateway Industrial zoning district; nnd (6) adoption and 

approval of the Gateway Industrial Design StandardL This Agreement also anticipates City will 

timely consider and grant addltimrnl flltmc approvals for the Pn:~ject and that City will use the 

Enviromncntal frnpuct Report prepared in support of this Agreement for those npprovals and 

actions to the fullest extent allowed under app!kabk bw. 

l On May 1, 20 I 3, the City's P!mming Commission held a duly noticed public 

hearing on this .Agreement purswmt to the Deve.lopment Agreement Ordinance, and other 

relevant provisions of the Plmming Code Aller due review of and repo1i on Developer's 

application for this Agreemetlt by City stan: consideration of all evidence heard and submitted nt 

such public head ng and the matters to be considered pursuant to Section l 7, l 38,060 of the 

Development i\grecment Ordinance In enacting n development agreement, the Planning 

Crnnmission, in relevant part: (I) considered and relied upon the certified the EJR tor the 

Project, and determined that considerntion of this Agreement complies with CEQA based on the 

ElR, and that this Agree.ment Is consistent ,vlth the goals, objectives, policies, land uses and 

prngrnms specified in the Genernl Plan, the Onk!nnd Anny Hase Redevelopment Plan (ns 

amended prior to the Adoption Date), the Oakland Army Base Reuse Phm (ns amended prior to 

the Adoption Date), nml the other Existing City Regulations pertaining thereto; nnd (2) 

!'ecnmmended that the Chy Cmmcil approve this Agreen1e11t based nu the l<wegoing findings, ln 

laking the above actionsj the Ph:uming Comntission reviewed and heard the report of City's staff 
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on the l\greement and consldered a!I other evidence heard and submitted at the public hearing, 

including the matters to be considered pursuant to Section l7, l3l:L060 of the Development 

Agreement Ordinance in recommending to the City Connell the approval of a development 

fl greernen t. 

IC On June 4, 2013 and July 2, 20 n, the City Council held du!y noticed public 

hearings on thb Agreement pursuant to the requirements of the Development Agreement 

Ordinnnce.1 and otlwr relevant provisions ofthe Planning Code. Afler due review of and report 

on Developer's application frw this Agreement by City stnff~ considerarion of the Plnnning 

Commission's recommendations thereon, all other evidence henrd and submitted at such public 

hearing, a!! other nrntters considered by the Planning Commissioi\ and the matters to be 

considered pursuant to Section 17. i 31(060 of the Development Agn':ement Ordinance in 

enacting a development agreement and other relevant provisions of the Planning Code, the City 

Cmmcil: (I) cnnsk!ered nnd relied upon the c:enlflcd ElR and determined that consideration of 

this Agreement complies \V1th CEQA based on Hw EJR; and (2) introduced Enacting Ordinance 

No. 13 l 83 CJvtS .. approving this Agreement, finding and determining in connection therewith 

that this Agreement ls consistent \Vith the goats, objectives, policies, land uses nnd progrnms 

specified in the Genera! Plan, the Oakland Army Base Redevelopment Plan (as amended prior to 

the Adoption Dute), the Oakland Army Base Reuse Plan (as amended prior lo the Adoption 

Date) and In the other Existing City Regu!ati011s pertaining thereto. 

L At a duly noticed public meeting on July 16, 2013, tbe City Council adopted 

Enacting Ordimmce No. I 3 l 83 CJVLS. enacting this Agteement 

NOvV, THEREFORE1 pursurmt to the authority contained in the Development 

Agreement Legis.!ation and the Development Agrernnent Ordinrmcc, and in consideration of the 
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foregoing Recitals mid the mutual covenants and prnmlses of the Parties herein contained, the 

Parties agree as foUnws. 

ARTICLE I 

UKFINH'IONS 

1.1 Defined Terms, Each reforenc1;! in tl1is Agreement to any of the following terms 

shall have the meaning set forth below for each such term, 

Adoption Dnte: The date the City CmmcH adopted the Enacting Ordinance enacting thls 

AgreenH.mt 

Applicnble __ Cit}1 __ Regubtions: The Existing City Regulations, as defined below, nnd such 

other Chy R1;1gu!atlons, as defined below, otherwise npplicable to development of the Project 

pursuant to the provisions of Section 3 .4., 

CEQA: "rhe Califrwnia Environmental Quality Act (Public Resources Code Sections 

21000, et seq.) and the Guidelines thereunder (14 California Code of Regulatioiw, Sections 

j /;;;[')f' f) ) [H(''l"''Q A ['< ' J !' . B\ .. ) . 1.h, et seq. \ .. :, .. J'" "'.1mcie1mes 1. 

Citv App!Icntion Fees: Fees City regularly charges for the filing nnd processing of 

applications as set forth on City\ Master Fee Schedule, City Application Fees shall not include 

Chy Development Fees, as defined below, or any fee, the purpose of which, is to compensate frn' 

or cover any cost or expense other than the filing nnd processing of an applicntkm. 

City ApprQypls: Permits or approvals required under Applicable City Regulations to 

develop, use and operate the Project and granted on or befrwc the Adoption Date of this 

Agreement as identified in Recital r of this Agreement and described in Exhibit EL (See also 

'
1Subsequent Approval,'' defined below,) 
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CH.x .. Pevclpprnent Fees: The foes or assessments legislatively imposed by City against 

development projects as a general matter for capltn! improvements in effect on the Adoption 

Date, as set forth in the City1s rvlaster Fee Schedule, II: subsequent to the Adoption Date, the 

City cens.es to apply or otherwise require a particular City Development Fee within the City, such 

foe or assessment shall no longer be deemed pmt of the City Development Fees, 

City Master Fee .S.9.bedg/s:: The iv1m,1cr Fee Schedule as adopted by tbc Oak!nnd City 

Council (a) ,vith rnspect to Chy Application Fees, as adopted and amended by the Oakland City 

Council and (b) \Vith respect to City Devo!opment Fees, in effoct ns of the Adoption Dute, n copy 

of which shall be included in the binders prepared pursuant to Section 3,4,3, 

City PoJ icies: The interpretations made hy City of rhe manner in which Existing City 

Regulations wm be apphed to the development of the Project under Applicable City Regulations. 

;,City Policies" slmtl include {a) those City Policies adopted prior to the Adoption Date, whether 

consistent or inconsistent W'hh this Agreement, and (b) those City Policies adopted after the 

Adoption Date !hat are consistent with this Agreement (and exclude those City Policies adopted 

nller the Adoption Date that are incomdstent with this Agreement). The term "City Policy" shall 

mfor to any or alt City Policies ns the context nrny require. 

CityJ~.egulaj_ions: The General Phrn of City, the 0flkland Army Base Redevelopment: 

Phm (as amended prior to the Adoption Date), Onk!and Anny Hase Reuse Plan (as amended 

prior to the Adoption Date)j nnd all other ordinances; resolutions, codes, rules, regulations and 

policies in effoct as of the time in question. 

Commence in Em:ne~J: To Commence in Enrnest a Phase of the Project shall mean to 

initiate activities based on a Chy~issucd building peunit 1md other necessary pcnnit(s) mtd 

diligently prosecute such pcrmit(u) in substantial reliance thereon nnd nrnke regular and 
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consistent progress toward the comp.!etion of construction and the issuance of a final ceriifkate 

of occupancy, including successful completion of btdlding inspections to keep the building 

permit(s) and other pennit(s) active without the benefit of an extension, 

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

Approvals or Subsequent Approvals, 

Construction Codes and Standards: The City Regulations pertaining to or imposing lifo 

safety, fire protection, seismic, mechm1ical, c!ectdcal and/or building integrity requkements wHh 

respect to the design and construction of buik!ings and improvements, including the thcn·Cl!!Tcnt 

Unlform Building Code as adopted and amended by City nnd other construction codes, Federnl 

Emergency Manage1nent Agency sttmdards, and City's then current design and constrnction 

standards for sh'cets, drains, sidewalks and other similar improvements, \Vhich codes and 

standards are applied to comparable devc!opment 011 a City-\vide basis. 

Dedication: An Exaction cornprise<l of land and/or improvements required to be 

Dedicated to City, 

Devetopmcnt_1\gi:.g:9ment Le_gis!ation; California Government Code Sections 65864 

through 65869,5, authodzing City to enter into dcveloprncnt agt'eemen1s as therein set fonh. 

J)._1;_y:9.Jqpm9nL&gree11.19.n.tPrd1nJt.US:Q: Chapter l 7, t 38 of City's Plarnring Code, in effect 

as of tlm Adoption Date, cslabllshing City's authority and procedure for review and npprovaI of 

proposed development ngreements, 

,Effective Date: The date this Agreement becomes effective, which sha! ! be concul'l'ent 

\Vith the effective date of the Enacting Ordinance, 

Enacting Ordinance: On::limmcc No. ! 3183 CM.$,, enacted by the City Council on July 

I 6, 20131 enacting this Agreement 

9 

OAK 0036898 

ER 1960



Environmental Impact Report or EH{: The 2002 Onkhmd Army Base Redevelopment 

Phm Envirnnmentnl Impact Report and the 20! 2 OARB Initial Study/Addendum, 

};;;<action: An exaction (other than City Application fees or Clty Development Fees), 

Dcdh.mtion or reservation t'cquircment, an obligation fbr.on~ or off~site improvements or 

construction of public improvements, or an obHgatlon to provide services, For purposes hereof, 

Exactions include, but arc not limited to, mitigation measures imposed m adopted pursmmt to 

CEQ/i or as part of !he Chy Approvals. 

Existing City Regulations: The City R.egn!ntions nnd City Policies in effect as of the 

Adoption Date and to the extent such are consistent therewith, the Chy Apprnva!s as such arc 

adopted from lime to time, 

Feasible: Cnpabte of being accompi ished in a successful manner within a n:Jaso1wble 

pcd.od of time, taking into account economic, environmental, legnl, sodn!, and tedmo!ogicnl 

factors, The term °Feasiblc" includes any grammatical variant thereof, including 11Feasibli' and 

0 f nfoasibk '1 

Force l\llajeme: During such portion of the Term that the LDDA is in effect for any 

Phast\ the definition of Force l\ih\jeure for such Phase shall be as de tined in the LODA. During 

such portion .of the Tenn that a Ground Lease is in effoct for any Phnse., the definition of Force 

IVhtjeurn for such Phase sha!J as defiiHXI in the applicable Ground Lease. 

Grm11H.U..i:ase; Each written Ground Lease that is or may be entered lnto between City 

nnd Developer (or City*approved affiliate of Developer) subsequent to the Effective Date of this 

.Agreement, in substantially the same fotm required by the LODA, and covering each Phase of 

tbc Prolcct 
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Governmental Agmicics: All governmental or quasi-governmental agencies (sueh ns 

public uti.iities:) having jurisdiction over, or the authority to regulate development of, the Pn)jcct 

As used in thls .Agreement, the term "Govcninwnta! Agenclcsn docs not include City or any of 

I.he departments of Chy. 

Governmental Agency A.pprovals; AH permits rmd approvals required by Governmental 

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

use, provision of services to, or occupancy of, the Project. 

Gq_y~rnm~1.m1l,6_ggg9.yJ_{.eg~.t!ations: The Laws, ordinances; resolutions; codes, rules, 

regulations and offo.::ia! policies of Govemmenta! Agencies in effect as of the time in qucslion, 

LatYXF The Constltutlon and ta1,vs orthe State, the Constitution ofthe United States, and 

any codes, statutes, regulations, or executive mandntes !hereunder, and any court decision} State 

or fodernl, thereunder. The term ''Laws" shall refer to any or al! Lnws ns the context may 

requ.ire. nLmv" or "Laws" excludes, for the purpose of this Agreement, any local ordinance, 

regulatirn\ rule or requirement 

LDDA: That certain Lease, Development nnd Disposition Agreement; by nnd among the 

City of Onkhmd, the Oakkmd Redevelopment Successor Agency nnd Pro!ogis/CClG Oakland 

Global, LLC, dTective December 4, 2012. 

tvlitfagtion iVlpnitoring and g51port!ng)'togiJED or SC'._AffvlMJU:: The (Final and 

Cornx:ted) Standard Condit1ons of Approval and )'vfo1gation tvfonitodng and Reporting Program, 

dated October 15, 20I2 prepared for the EJR and adopted hy the City Council on June !91 20!2, 

further revised by the Chy Council on July i 6, 20 L3, as may be further rm1ended or corrected. 
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Mortgage; Means a mortgage, deed of tnist, assignment of rents, fixture filing, securhy 

agreement or Similar security instnnnent or assignment of tenant'::, leasehold interest in a Phase 

of the Pn~Jcct that is permiltcd under a Ground Lease and is recorded in the Official Records, 

M9rtlUill££: Mearns the holder or holders of a Mortgage and, if the Mortgage is held by or 

ibr the benefit of a !n1stec., agent or representative of one or mon;~ financial instltutions1 lhc 

financial institutions on whose heim!f the Mortgage is being hekL Multiple financii:1! institutions 

participating in a single financing secured by a single Mortgage slm!! be deemed a slng!e 

Mortgagee, 

Pi;:f&on: An individun!, partnershipt limited liability company, firm, M:.sociatin1\ 

corporntiou; trnst; governmental agency; administrative tribunal or other form of business or 

legal entity. 

Phase: Each phase of the Project cornmon!y referred to as the East Gateway, Central 

Gate1,vay or West Gate\vay, as app!.k:nbk 

Private lmpmven1ents: The term "Private .Improvements" sha! ! have the definition 

ascribed to the smne in the LODA, 

Prnlect: The developinent, use and occupancy of the Private fmprnvements on the 

Pr<~ject Site pursmmt to the City Approvals, the Subsequent Approvnls nnd this Agreement, ns 

identified in Recital Hand described in Exhibit D, 

1:.rgjs;gt._She: The real property described en Exhibit A hereto, 

l~11_!;i.)Jc 1mpm_yements: The term "Public Improvements'' shall have the definition 

ascr1bcd to the same in the LDDlL 

St1bsequenJ Approvals: Permits or approvals required under Applicable City Regulations 

to develop, use and/or operate the Project nnd applied fi:.}r, considered or granted after the 

12 

OAK 0036901 

ER 1963



/\doption Date of this Agreement Subsequent Approvals may include} without !imitation, the 

foUowing: amendments of the City Approvals, design reviev<i apprnvals, improvement 

agreements, encroadiment permits} use permits, vntinnces, grading pern1hs, public irnpmvement 

permits, building penr1its, trec: removal permits, lot line adjustments, sewer and water connection 

permits, certificates ofm:cupancy, subdivisicm maps, rezonings, development agreements, 

permits., resubdivisions, condominium mnps or approvals, and .any amendments to, or repealing 

01: any of the fbrcgoing, each as permitted by this Agreement 

Terminate; The expiration of the Term of this Agreement, whether by the passage of 

tinm or by any endier occurrence pursuant lo any pnwlsion of thls Agreement. ''Terminate'' 

includes nny gn:nnmaticn! variant thereof, including 'Termlnntion" or 1'Tcrminatecl1\ 

Termination slmli not relieve Developer of any other obligation, including obligations under this 

Agreement that survive Termination (such as !ndennHy obligations), accrued obligations under 

this Agreemmit, and obligations to comply \Vilh City A.pprovals, Governmental Agency 

Approvals and other Lmvs. 

Trm.mft~r: During such portion ofthe Tenn that the LDDA is in effoct for any Phnsc, the 

definiiion of Tnmsfor .for such Phase shall he as defined in the LDDA, During such portion of 

the Term that a Ground Lease is in effect for any Phase, the definition of Tnmsfcr frw such Phase 

slmH as defined in the applicable Ground Lease. 

Trnn~fercg: The Person to whom n Transfer is effected. 

ARTICLE II 

TERM 

2J Effcc;.1Jve Date.: 'Tenn Cmnmencement. This Agreement s!mll be dated as of the 

Adoption Date; the rights, duties and obligations of the Pndles hereunder shall be effective, and 
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the Tenn shall co1nmence1 ns of the Effective Date, Not Inlet' than five (5) days after the 

Adoption Date, Developer sha!J execute and acknowledge this Agreement and return the 

Agreement to City; not later than ten ( l 0) days nflcr the Adoption Date, Clty, by and through its 

City Administrator or his/her designee, shall execute and acknowledge this Agreement, and upon 

receipt of srn::h executed and acknowledged .Agreement The Parties mHiclpatc that Developer 

may not own or hold any ground !easchoM interest in nny of the Project Site as of the Effective 

Date) and that Developer will, If at n!I, acquire n ground leasehold or Franchise interest in the 

Project Site in Phnses, In order to make dear that the tights and obligations under this 

Development Agreement vviH apply to and nm 1,vilh the property comprising the Pwject Site (or 

Developer's ground leasehold interest therein) after such property is acquired by Developer, 

upon m::quisition of a grnund leasehold or Franchise interest in such property by Developer, 

Developer shati i.::ause this A,grecment or a mernonmdum thereof to be recorded against 

Developer's interest in such property in the Official Records of the County of Alameda pursuant 

to Section 6586!L5 of the Devdopment Agreenient Legislation and Section !7.!3lU)70 of the 

Devdopment .Agreement Ordinance. City s!rnH cooperate in such recording1 nmt shall execute, 

ncknmvledgc and deliver such additional instruments and documents as may be necessary to 

facilitate such recording, 

2,2 fun:iratlon of.Term. Unless sooner tcnninntcd pummnt to the applicable 

provisions of this Agreement) the 'Tenn of this Agreement shall expire ns ton Phase on the first 

to occur ofthe fo!Iowing: (i) if a Grnund Lease is not executed by the Parties with respect to a 

particular Phase) then, v1dth respect to such Phase, upon expiration or earlier termination of the 

LODA; or (ii) if a Ground Lerme is executed by the Parties •Nith respect to n pmticular Phase, 

then, with respect to such Phase, upon expiration or earlier terrnhmtlon of the Ground Lease for 
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such Phase; or (Iii) December 3! of the calendar year that is seventy (70) years aner the 

Effective Date. Notwithstnnding the foregoing, the Term shall be extended, on a day-for-day 

basis., for any period ofthnc dming which (A) n development nmratodum (incfoding, but not 

limited to, a \Vatcr or sewer moratorium (or both)), prevents, prohibits or dclnys the constniction 

of the Project or (B) a lawsuit by a !bird party challenging any Project development approvals or 

permits is pending. Such extension shnH be established pursmmt to the procedure set lhrth in 

Section 7.1 below, Notwithstanding anything to the contrary in Section 7,1, the Term shn!! not 

he extended for any Force tv!njeme event except ns set fhrth in this Section 2,2, 

2.3 §.J.LQI~~.Hh!.9.!Xt/\n!fnd.mr.1.!\§. or Tcrm:i.\1ntinn, lf the Parties amend, modify or 

Terminate this Agreement as lwn::in provided, or as othenvlse provided by the Development 

Agreement Ordimmce, or this Agreement is modified or Terminated pursuant to any provision 

hereof; then the Developer shall, within ten (I 0) days aner such action takes effect, cause an 

appropriate notice of such netion to be recorded in the Ot11da! Records of the County of 

Alameda. 

2A Effect o(Tenninatipn of Agree1nenL Except fi.,r obligations a Party has accrued, 

upon Termination of this Agreement, n!I of the rights, duties and obligations of the Parties 

hcn:under shall Terminate nnd be of no forthcr force or cfiecL The Termination shaH not permit 

City to modify, reduce or terminate any of the rights vested in Subsequent Approvals made 

pursuant to !his Agn:ement prior to Termina!ion for any Phase that Developer has Commenced 

1n Earnest pdor to the Tc1·n1i1Hdlon or expimtion of the Tenn. Upon Termination, City slml! 

retain any and n!I benefits, including money or fond, received hy City as of the dnt<: of 

Termination under or in connection with this Agreement No Termination shall prevent 

Developer fron1 completing and occupying buildings or other improvements authorized pursuant 
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to valid building permits approved by Chy pfor to lhe date of Termination, except that nothing 

herein shall preclude City, in its discretion, from taking any action authorized by Laws or City 

Regufatlons in prevent, stop or correct any violation of Llnvs or Chy Regulations occurring 

before, during or after constrnetion, 

ARTrcu;: IH 

GKNERAL REGULATION OF DEVELOP1VfENT OF PRO,JECT 

3.1 Application of Agreement to Proiect Site: As between the Parties, this Agreement 

ls effective as of the Effoctive Date and is cnfbrceab!c by each Party in accordance with its 

terms, Upon the acquisition hy Developer (or a Transferee of Developer) of a gwund !ease or 

Franchise interest in any portion of the Project Site, this Agreement shall autonmtlca!!y become 

effective as to, and govern, such properly as of the earlier of: (a) the Effoctive Date, or (b) the 

date Developer provides written eviderwc reasonably acceptable to City that Developer has 

acquired such interest. 

3.2 Per-mitted .. LJses; Control.of Development: Thls Agreement vests ln Developer the 

right to develop the Project in accordance with the terms and conditions of this Agreement, the 

City Approvals und the Existing City Regulations; provided that City shall have the dght to 

control development of the Project in accordance with the provisions of this Agreement; the 

LDDA. and each Ground Lease. Notwithstanding any provision herein to the con1nll'y, the 

permitted 11ses of each Phase of the Project, the density und intensity of use of each Phase, and 

!he siting, height, envelope, nnd massing and size of proposed buildings ln euch Phase, shall 

consist only of those described in and expressly pcrmhted by, nnd sul~jcct to all terms, conditions 

and reqHiremrnts ot: the City Approvals, the Subsequent Approvals, the LDDA, and the 

applicable Ground Lease fr:a· each Phase. Nothing in this Agreement shall prohibit Developer 

fron1 requesting amendments to the Chy Approvals, The reservation or dedication of hmd for 
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public purposes shaU be as set fbrth on the appropriate tentative or final subdivision maps for the 

Project or e!se\vhere in the City Approvals or Subsequent Approvals. This Agreement, the City 

Approvals, the LDDA and the Ground Lease, and where such instruments ttre silent, the 

Applknhle City Regulations, slm!I control the overall design, development and construction of 

lhc Project, and a!I on- and off-site impnJvements and appurtenances in connection therevrith. In 

the event of any inconsistency between the Applicable City Regulations nnd this Agreement, this 

Agreement shall control, except that if the incons.istency cannot be reconciled by application of 

this rule of constrnction, the provision \Vhidi, as determined by the City Council, best gives 

effect to the purposes of this Agreement sha!! cont to L 

3J Development Sclwdple/Seqqs;.ucirw:: Developer shall develop each Phase of the 

Project strictly in accordance wilh, and in aH respects subject to, the scopt\ timing, terms, 

conditions and requirements set forth in the City Approvals, the Existing City Regulations, the 

LDDA., and the Ground Lease for each Phase. Without limiting ihe preceding sentence; :md 

notwithstanding any provision in this Agreement to the contrary, Developer shall develop the 

Pdvatc !mprovt.mwnts for each Phase of the Project ln accordance with the ;'Minimum Project'' 

description.) :scopef schedule and sequencing set forth in the Cirnund Lease fiJr each P!msc .. 

Nothing in this Agreement shaH be deented to amend or modify the LDDA or any Ground Lease 

or to .limit, modiJY, restrict or alter the rights of Clty, in its capacity as Landlord under each 

Ground Lease, to control develop1nent of each Phase or to otherwise exercise any other rights CH' 

re1nedies of Landlord under each Grmmd Lease. 

3A /\pplicahle City Regutatitms, Except as expressly provided in this Agreement and 

the City Apprnva!s, the Existing City Regulations slmU govern the development of the Project 

and all Subsequent Approvals vvith respect to the development of the Project on the Project Site, 
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except that Oakland Municipal Code section 143)4,270 (Chapter I 5, Signs A<tiacent to Freeways, 

sections 1501-J 506) shall not apply to the PrnjecL City shall have the right; ln connection with 

any Subsequent Approvals, to apply City Regulations as Applicable City Regulations only ln 

accordance with the foHowing te1ms, conditions and standards: 

3.4. I Futurc,City Regulatim1:L Except as otherwise specifically provided ln 

this Agreement, Including, \vithout limitation, the provisions relating to (a) regulations fix health 

and safety reasons under Section 3,4,2 below; (b) regulations for Construction Codes nnd 

Stand:wds under Section 3.4.4 below; and (c) provisions relating to the payment of City 

Applicntkm Fees pursuant to Section 3.4.5, beknv, City shall not impose or apply any City 

Regulations on the development ofthc Prcject She that are adopted or modified by City after the 

Adoption Date (wJ1ether by action of the Planning Commission or the City Council, or by !oca! 

initiative, !oca! refere11dun1, ordlmmee, resolution, rule, regubtion, stnndrm:1, directive, condition, 

1noratorim11 that \vou[d: (i) be inconsistent or in conflict with the intent, purposes, terms, 

standards or conditions of this Agreement; (ii) materially dmngt\ modify or redw.:e lhe permitted 

uses of the Project Site, the permitted density or intensity of use of the Project Site, the siting, 

height; envelope, massing, design requirements, Ol' size ofproposcd buildings in the Project, or 

provisions fbr City Fees specified in Section 3A5 below and Exactions as set fbrth in the City 

Approvals., including this Agreement; (Hi) materially increase the cost of development of the 

Project (subject lo foe acknO\vledgcment as to the cost of Exactions specified in Section 3-4.6 

below'); (iv) materially change or modify, or interfere with, the timing; phasing, or rnte of 

development of the Project; (v) .nrnteriaHy interfere with or diminish the abHhy of a Pnrty to 

pcrfonn .its obligations under the City Approvals, including this Agreement, or the Subsequent 

Approvals, or to expand, enlarge or ncceternte Deve!oper1s obllgations under the City Approvals, 
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including this Agreement, or the Subsequent Approvals; or (vi) materially modit.y, reduce or 

terminate any of the rights vested in City Approvals or the Subsequent Approvals made pursuant 

to this Agreement prior to expiration of the Tenn, Developer reserves the right to cha!knge in 

court nny City Regulation that ,vould conflict with this Agreement or reduce the development 

rights prnvidcd by this ,Agreement, provided that such City Regulation directly aflects the 

Project; providixl) however, Developer shall first follow the dispute resolution procedures in 

Article VHL 

3.4.2 Regulation for Health and Safoty. Nohvithstnnding any other provision of 

this ,Agreement to the contrnry, City shall have the right to apply City Regulations adopted by 

City after the Adoption Date, if such application (a) is otherwise permissible pursuant to Laws 

(other tlrnn the Development Agreement Legislation), and (b) City determines bused on 

substantial evidence and nfler a public hearing that a fi:ri!ure to do so vwuld place existing or 

future occupants or users of the Project. adjacent neighbors, or any portion thei·eor: or al! of 

thern, in a condition substantiaHy dangerous to their heallh or safety, The Pai-ties agree that the 

frm::going exception to Developer's vested rights under this Agreement is ln no way intended io 

aflow City to impose additional foes or exactions on the Project, beyond the City Fees described 

below in Section 3A.5, that are fi.1r the purpose of genern! cnpitnl improvements or genera! 

services (except in the event of a Clty~wide emergency), 

3A3 E0.i.!?J!.nJ!. CityJ{ggu.!I1L(2.n.§ .. The CHy shall, nt the Developer's sole cost and 

expense, compile two binders vihich hu::lude copies of all Existing City Regulations within 

ninety (90) ca!emlar dnys nfter the A.doption Date, sign both copies, and deliver one copy to 

Developer, The City shall make every reasonable effort to include a!! Existing Cily RegU!ations. 
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3AA ConshJJction Codes and Standards, The Clty shall have the right to apply 

to the Pn1iect at any llme, as a ministeriai act, the Construction Codes qnd Standards in effect at 

the time of the approval of rmy City Approval or Subsequent Approval thereunder. 

3A5 City l:G.t?:~· Except as otherwise specified in this Agreement, the City 

Development Fees and the City App[icaHon Fees shall he the only fees or assessments chal'ged 

by City in connection with the development or construction oft he Project. The City 

Development Fees applicable to the Project sbaH only be those .foes in effoct on the Adoption 

Date, as set forth in the Chis fvfaster Fee Schedule, The Project slrnll not be subject to any 

incnmses in City Development Fees, nnd shall not be subject to nny new Chy Development Fees 

adopted tdler the Adoption Date. Notwithstanding any other provision of this Agreement, 

Developer slmH pay City Application Fees chargeable in accordance with City Regulations 

(including any action by the City Council to increase or othenviYc adjust City Application Fees 

listed in the City's iVIastcr Fee Schedule) in effect and generally nppllcablc at the time the 

rdevunt appHcm1on is made, 

JA6 Project Exactions, Deve.!opcr and City acknowledge that the City 

Approvals and Subsequent Approvals mrt!mrize and require implementation of Exactions in 

comiection with the development of the Project and that the specific costs of implementing such 

Exactions cmTcndy cannot be ascettnined vvith cenaJnty1 but notwithstanding such uncertainty, 

except as othcnvise provided ln this Agrcen1c111) Developer shall be solely responsible fi.w such 

costs in connection with hnplementing such Exactions as and when they are required to be 

implemented, Subject to the terms und conditions ofthis Agreement) l10 new Exactions shall be 

imposed by CHy on the Developer or the development of the Project) or on any application made 

by Developer for any City A.pprnvat or Subsequent Approval concerning the development ofthe 
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Projectf or in enacting any City Approval or Subsequent Approval concerning the development 

of the Project, or in connection with the development, construction, use or occupancy ofthe 

Project; provided, however, subject to the provisions of Section 3.5 bdow, that Exactions may be 

imposed if reguked by CEQA (e.g., further CEQA review is undertaken for Subsequent 

.Approvals and such review identifies the need fbr additional or modified mitigation measures, or 

previously imposed mitigation memn1rcs are no longer Feasible), 

3.4.7 Te:nn ____ of...Citu\pprovals. __ rmd .... Subseqyent ... Approvals. Notwithstanding 

anything to the contrary in Applicable City Regulations, the term of any City Approva! (other 

than this Agreement) and the Subsequent Approvals for the Project slmll be fhr the longer oflhe 

Term of this Agreement (including any extensions) or the term otherwise Rpp!icnble to such City 

Apprnvnl or Subsequent Approval if this Agreement is no longer in effect. Upon the later to 

occur of (a) the expirntion or termination of this ,Agreement or (b) nny Ground Lease (as such 

Ground Lease rnay be extended from time to time), any Clty Approval or Subsequent ;\pprova! 

related to the app!k:able Ground tense premises rn effect beyond the term of this Agreement 

shall be quitclaimed and assigned to the City or its deslgnee pursuant to Section 30.1.5 of the 

appLkable Ground Lease, 

3S Revlevl and Processing of Subsequent Approvals. 

3SI Rd lance on Proicct ElR. The ElR, which has been certified by City as 

being in compliance 'With CEQA, addresses the potential envlronmcntnJ impacts of the entire 

PHtiect as it is described in the Prqject Approvnls, Nothing hi this Development Agreernent shall 

be construed to require CEQA review ofJvlinisterial Approvals. It is agreed that, in acting on 

any discretionary Subsequent Approvals fbr the Projec!, Chy will rely on the E!R lo satisfy the 

requirements of CEQA to the fullest extent permissible by CEQA nnd City will not require a new 
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initial study, negative declaration or subsequent or sHpplementnl EIR unless required by cr;;QA, 

as determined by City ln Its capacity m; the Lead Agency, and wHl not impose on the Projecl any 

mitigation measures or other conditions of approval other than those specificn!!y imposed by the 

City Approvals, specifically required by the Existing City Regulations or by subsequent CEQA 

review, 

3.5.2 ~v\?..se~w_9.n.t.£;J;_Q{1._\sgyfmv. ln the event tlrnt any additional CEQA 

docmnentntion is legally required for any dism1:tJonary Subsequent Approval for the Project, 

then the scope of such documentation shat! he focused, to the extent possible consistent with 

CEQA, on the specific subject matter of the Subsequent Apprnvi1l, and the City, in its capacity as 

the Lead Agency, shalt conduct such CEQA review as expeditiously as possible nt Developer's 

sole cost ttnd expense, including, without Jlmitation, the payment of the npplkab!e City 

Application Fee, 

3.5.3 Request.for Amern:lments to_Gi\y Aruirnvals, In the event that Developer 

reqwists an amendment to the Chy Approvals whkh proposes to increase the permitted square: 

footage of development uses for the Project and (a) the approval by the City of such request 

would be a discretionary approval subject to CEQA ,m<l (b) at the time of the City's 

consideration of such request the project defined in the E!R has not been fully constrnctcd, then 

the City slmll, to the maximum extent pcnnlsslb!e by law nnd other applicable agreements, lake 

into consideration during the City's CEQA rcvienv of the requested arncndim.mt to the City 

Approvals the capm:ity/pl'oject envelope previously studied undi.w the EIR. that has not been 

previously constructed nnd is not the sulticct of a then cmrent application for a land use related 

permit or a buildlng permit to minimize the effocts of sw.::h proposed rnnendment(s) that may 

otherwise require additional revievv m1dcr CEQA. 
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ExemptingJ'ci;s. fmposcd.,L'.Y', OutsideAgencles, City agrees to exclude Developer 

frmn any and all collection agreerncnts regarding fees, Jnduding, but not limited to, development 

impact foes, which other public agencies request City to irnpose at City's sole rmd absolute 

discretion with no conditions on the Project during the Term of this Agreement Developer shall 

reimbui·sc City for all costs and expenses (including without !imitation consu!tnnts, City staff 

and/or City attorney or outside counsel time) incurred to implement this section. 

3.8 

Intentionally Omitted. 

Allocation of SC/y'rvl tARP, 

3.8.! OyvdoQ§r~sAH09ntionpfSCA/MMRPs. lfthe Developer elects to 

proceed vvith the development ofthc Project pursuant to the terms of the LDDA and the 

applicable Ground Leases, the Developer shall be responsible, at its sole cost ,md expense (as 

between the Parties), forthe imp!ementatlon ofthc applicable SCA/MMRPs allocated to 

Developer on Exhibit C ff the Developer elects to proceed with the develop1nent of the Pntiect 

pursuant to the terms of the LDDA and the applicable Gmund Lenses, the fa.ilure ofihe 

Developer to implement the SCA/MM RP a!located to Developer pursuant to Exhibit Cat lhe 

time set frn'lh for such SCA/fVllVlRP shall be an Event of D,:frmlt of Developer under this 

Agreement 

3.8.2 Chts Allocation ofSCA/MMRPs, The Parties agree that any 

SCA/iVtivlRP allocated to the City under Exhibit C shall be deemed to be a 1'Public 

Improvement" as defined in the LODA and as such, the Cit~/s obligations related to the 

implementation of the applicable SGA/fvf!V1RPs aHocated to the City on E;s;:hibit C shall be 

conlro!lcd exclusively by the LDDA, including, but not limited to, the ClJy's obligation to 

Complete (as defined in the LDDA) the Public lmprovernents pursuant to the LDDA nnd the 
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City's maxinmm financial ccmtdbution pursmuH to Section 33, l, l, l of the LDDA, Any failure 

of the City to Complete any Pub!k Improvement, including any SCA/iv1MRPs allocated to the 

City on Exhibit C and any related remedies of the Devdoper shnH be c.ontroHed exclusively by 

rhe LODA, and therefore shall not be rm Event of Defauh under thls Agreement 

3,83 SCA/MMRPs Atlocated to Developer and Cilv, Unless otherwise agreed 

fn writing nmong the Pmtk~s as an amendment to this Agreement pursuant to Article XI, where 

both the City and Developer are identified ns being responsible for implement11tion of nn 

SCA/tvflVIRP: (a) the City shall be responsible with respect to the constrnction of the Public 

lrnpmvements, subject to Section 3.8.2, and (b) Developer shall be responsJbk: with respect to 

the constnwtkm and operation of the Private Improvements, as appllcahk\ subject to Section 

:uu. 

3,8A Revisions io SCA/fv!MR!~. The Parties acknowledge the pmvlsions of 

Item i4 of .Exhibit 15 to the LDDA which states in part: 

«tvfore fcnsible and/or cost eflect\ve measures may be considered by the Parties so 

long as tfmse measures meet CEQA rcquirnments nnd do not themselves cnuse 

any potentially significant effect on the environment, as determined by the City 

through the DA/PU D process." 

Cons.istcnt with thi:; language, the Porties further agree that with respect to the following 

SCA/[VliVHtPs, 1fthe events identified in the EJR which require the implementation of a 

SCA/tv!MRP associated 'Nith a cumulative tmpm.:t have not occurred \vithln the time 

period conte1np!ated in the ErR or a Party proposes n more cost eHt,ctive or feasible 

mitigation 1nensure that rnects the applicable CEQA requirements and do not themselves 

cause any potentially signifiom1t effect cm the enviromnent 1 the City muy ddete ol' amend 
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the applicable SCA/fvHvtRPs> so long as the City, in its capacity as the Lead Agency 

under CEQA for the Project, takes the appropriate action under CEQA to amend or delete 

the app!kabk SCA/MMRP, as follows: 

a. at the request of Dev·elopcr :and with the City's prior written consent ,vhlch shaH not be 

unreasrnwhly withheld or delayed, the SCA./MMRPs allocated to Deve!opet' pursuant to 

Exhibit C and Sections 3JL l and/or 3JU of this Agreement; and 

b, in the sok and absolute discretion of the City, the Delayed Public Improvements, which 

the Pnrties hereby agree refer spccHk:al!y to the cumulative off-site traffic improvements 

listed in 1V1 itigatfon Mcnsur,:s 3, l 6~ 17 through 33 and related Recommended l'vfoasures, 

inclusive. of the SCA/Mfv1RP and nre a subset of the Public Improvements, 

In the event a SCA/MM RP is deleted pursuant to this Section, the applicable Party shall 

have no ohllgatkm to irnp!ement the applicable SCA/Mlv1RP under this Agreement, the LDDA 

and/or CEQA, ns nppiknble, In the event that a SCA/MM RP is amended pursuant to this 

Section, the applicable Party :slmH be deemed to have satisfied hs obllgntlon um!er this 

Agreement, the LDDA. and CEQA, as appHcable, by implementing the amended SCA/MMRP. 

3.8.5 Survival of Terminaticm, The Partles ;wree thnt Section 3,8shall survive ----,--.................. --. .-.._ . ..,. D 

any termination of this Agreement 

3JL6 Correctkms to SC{\/tvl1'v1RP, The Parties agree thni technical corrections 

mmle by the City to the SCA/Mtv1RP, including previously adopted bm omitted Swndard 

Conditions and/or Mitigation tvlcasm'es, \Vlll be incorporntcd herein and al!oenled in the snme 

manner as the foregoing, 

25 

OAK 0036914 

ER 1976



ARTICLE IV 

COMMVNtTY JUtNIDFITS 

4, I CorqrmmityJ3end1~§, During such portlon of the Term tlmt the LDDA is in cffoct 

for any Plmse, Developer shalt comply with the Community Benefit requirements set forth in 

Article IV of the LDDA for such Phase, Dming such portion of the Term that a Ground Lease is 

ln effect lbr any Phase~ Deve.!oper shal! cmnply wlth the Community Benefit requirements set 

forth in Section 37J5 ofthe applicnble Ground Lense for such Phase, In addition, the parties 

hereby agree to amend the Construction fobs Policy for the Public Improvements to require 

weekly compliance reporting through the website proposed by the Califrmiin Capital & 

Investments Grnup, Inc. 

ARTJCLEV 

INDitMNlTY ANH INSURANCE 

5, I Pl'iorlndenrnit~reement The Parties aCknmvledgc that they have previously 

entered into that certain Onkland ,.\rmy Base Envfronmcnial Review Funding Jntl .indemnity 

Agreement Associated with Initial Project Approvals, dated October 23, 2012 (!he ''Prior 

Indemnity Agreement"}, Nothing in this Agreement shall amend the provisions of tlm Prior 

Indemnity Agreement 

5.2 Devebper_.Jndcnmitv ..... Re,.gardintLJ>ty~)pmvals. To 1he maxhmnn extent 

permitted by law, Developer slmH defond (with counsel acceptable (o the City), indenmif}'i and 

hold harmless the City, the Oakland City Council, the Oakland Redevelopment Successor 

Agency, the Oakland City Plmming Comn11ssion nnd their respective agents; officers; employees 

and vohmteers (hereafter collectively called "City l'fuiies'') from any liability, damagesj dnim, 

judgment, loss (direct or indirect) action, causes of action, or proceeding (including legal costs, 
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attorneys' fees, expert \Vit11ess or consultant /l:es, City Attorney or staff time, expenses or costs) 

(collectively called "Action») against the City to attack, set aside, void or annul this Agreem1ent 

or any City Approvals approved concurrently bere'>vltb or any Subsequent Approval or the 

implementation of the same. The City may elect, in its sole discretion, to participate in the 

defense of said Action and Developer shall rehnhurse the City for its reasonable legal costs and 

attorneys' fees. 

Within ten ( l 0) calendar days of the filing of any Action as specified ln the preceding 

irnragraph, Develop::r shall execute a Joint Defr.:nse Letler Agrcc:ment with the City, acceptable 

to the Office of ihc City Attorney, which memorializes the above obligations, 'These obligations 

and the Joint Defense Letter of Agreement shall survive termination, extinguishrnent, or 

invalidation of the City Approvfll many Subsequent Approval requested by Developer. Failure 

to timely execute the Letter Agreement does not relieve the Developer of any of the obligations 

contained in this Section or other requirements or Conditions of Approval that may be imposed 

by the City. 

53 Dev~Jg_per Indemqlty Regarding Other MatterL Sul~lect to the prnvts1ons of 

Section 5J and 5.2 with respect to such matters included within the scope of such Sections, 

during such portion oftbe Term that a Gtound Lease is in effect fbt any Phase, Developer shalt 

defend, indemnify, protect and hold harmless the City Pnrtles, from and against any and all 

Actions related to such Phase, in accordance with the indemnification obligations of the tenant as 

set forth ln the applicable Ground Lease. 

5A Insurnnce, During such portion of the Term that a Grmmd Lem,e is in effect fhr 

any Phase, Developer dnH, at no cost to City, maintain and cause to be in effect with respecl to 
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each Phast\ the same types and amounts ofinsunmce rc9uired of the tenant under the Ground 

Lease for such Phase. 

ARTICLE Vl 

ANNUAL REVlK\V 011' COMPUANCit 

6, I Annual Review, City and Developer shall nnmrn!ly review this Agreement, and 

all notions taken porsmmt to the terms of thls Agreement with respect to the Pn~jed, in 

aecordm1ec with the provisions of Secticm 17,138.090 of the Development Agreement Ordinance 

and this Article VL Nothing herein is intended 1{\ nor does, (n) preclude enr!Jer review by City 

at its reasonable request with thirty (30) days' notice to Developer, or (b) either Party providing 

nodce of noncompliance, breach or default of this Agreement to the other Party l.n accordance 

vvlth, as applicable, the terms of the LDDA (for Events of Default arising under the LDDA), the 

terms of the applicable Ch'mmd Lease (for Events ofDefoult arising under the applicable Ground 

Lease) or the applkabk dispute resolution provisions ofthls Agreement detuikd in Article VJH 

(for all other Events of Default under this Agreement), 

Developer's.Submittal. Not inter than the first nnnivcrsary date of the Effective 

Dntt\ and not later than ench nnnlversmy dnte of the Effocdvc Date thereafter during the Term, 

Developer slni!I app.ly fbr annual revie,v of this Agreement, as specified ln Section J 7, 138.090.A 

of the Development Agreement Ordinance, Developer shall pay ,vith such application the City 

Application Fee for annual review of Development Agreements under Existing City Regulations 

in effoct at the time the application is submitted, Developer shall submit ,vith such upplication u 

written report to City's Director, Department of Plmming and Building (''Director of City 

Planning"), with a copy to the City l\ttorncy, describing Developer's good faith substantial 

compfomce with the terms ofthis Agreement dudng the prcce:dlng year_ Such report shall 
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include n statement that the report is submitted to City pursuant to the requirements of 

Government Code Section 65865, 1, and Section 17. ! 3 8.090 of the Development Agreement 

Ordimmce, on the top of the first page i:}f the report, in clearly marked bold, twelve point 

typeface} substmHially as folknvs: 

"THIS REPORT IS SUHt\OTTEl) UNDER GOVERNMENT 

CODE SIGCTION 65865,l .AND SECTION 17,138.090 OF 

TlHC Dl~VKLOPMJINT AGREEMENT ORDINANCIL CITY 

HAS 45 DAYS TO R.ESPOND." 

6.3 Ei.nsHng_5;t[J~~tiJJH1lllmf_Q.. Within lbtty-five (45) dnys after Developer submits its 

report hermmdcrt the Director of City Plmming .shall review Developer's submission to ascertain 

whether Developer has demonstrated good h1ith substantial compliance with the material terms 

of this Agreem.ent ff the Director of City Planning finds and detcrmlnes that Developer has in 

good faith substantially complied w·ith the material tenns of this Agreement, !he Director of City 

Planning shall prepare and issue a certificate of comp!i:mcc pursuant to Section 6.5 below. !fthe 

Director of City Planning does not make a determination and issue a certificate of compliance 

within ihrty~five (45) days ofreccipt of Developer's report under Section 6,2 above (unless 

extended by Developer in writing), Developer shall submit a second letter notifying the Mnyor; 

Council President, Dlrector of City Planning, City Administrator, and City Attorney that the 45-

dny determination period !ms expired., The second notification !cite!' shaH infonn the City 

representatives that ff the Director of Chy Planning does not nwke a determination one! issue a 

certificate of comp Hance, within 30 days alter receipt of the second notification letter, tbe annual 

review shall be deemed concluded and Devefoper shall be entitled to a certificate of compllnnce 

pursuant to Section 6.5, 
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lftbe Director of City Plmmtng initially determines that such report is iu1dequate in any 

respect, he or she sha!I provide written notice to that effect to Developer, and Developer may 

supply such additional infi.nmution or evidence as may be necessary to demonstrate good faith 

substantial compliance with the rnateri,1! terms ofthis Agreement. Developer's written response 

of additional information/evidence nrnsi be subrnhtcd \VHhin 30 days of City notlficailon< If the 

Director of Chy Planning again coiwludes that Developer has not demonstrat.::d good fallh 

substantial compliance ,vith the material terms ofthis Agrc:ement, he or she sbal! so notify 

Developer within 30 days after receipt of Deve!oper1s additional lnfrnmation or evidence. lf ihc 

Director of City Planning does not agree with Developer's response, then he/she shall provide 

\V!'ltten notice of the commencement ofthe Meet ~md Ccmfor/Mediatfon Process \Vilhin 30 days 

of the receipt of the response, and the dispute resolution prnceduros and process detitilcd in 

Article vm will apply, con1menclng ·with Section 8A (Meet and ConfodMed!atlon Process), 

6.4 Fnllure to Conduct Annual Revie\v, Failure of the City lo conduct an annual 

review shall not be an Event of Default under this Agreement by the City and shall not constitute 

a waiver by ihc City of its rights to require subsequent annual reviews pursuant to this Article VL 

Failure of the City to conduct an annual review shalt not cause the Developer to be in Default 

under this Agniement, but it does not relieve the Devclopetofthc oblignUon to submit the 

Annual Revie\v report as required by Section 62, 

6,5 Cedificatc of Compliance, Upon Developer's \Vritten request fhUowing the 

nnnmd revlew process described in Astide VJ, if the Director of City Planning (or the Clty 

Council, if applicable) finds good foitb substantial compllnnce by Developer with the material 

terms of this Agreement ( or lhc Chy fa Us to timely conduct an anmml review and the Developer 

has complied with all submittal requfrcments of Section 6.2), the Director of City Planning shall 
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issue a certificate of compliance ,vithin hventy (20) days thereaftel', certlfying Developer's good 

faith compliance ;vHh the rnaterla! terms ofthis Agreement thrnugh the period of the app!kubie 

ammaJ review, Such certificate of compliance shall be in recordable fonn and slrn!I contain such 

lnfbrmation as may be necessary to impart constrnctive record notice oft he finding of good faith 

compliance hereunder, Developer shaH have the right to record the Certificate of Cornplhmce in 

the Official Records of the Cmmty of Alameda, 

ARTICLE Vil 

FORCE MA,rn:UIUt; SUPER8EDUIU( BY SIJH8EQUENT LAWS 

Force rvtajeure.. During such portion of the Term that the LDDA ls in effoct for 

any Phnse1 the proviskms of Sect km lOJ of the LDDA shall apply to such Phase, During wch 

portion of the Term thnt a Ground Lense is in effect for any Phase., tile provisions of Article 16 of 

the appHcnble Ground Lense shaH apply to such Phase, 

7.2 $uperscdure. By.Subsequent .Lmvs. 

7,2,l Eflect~of ConllictmKLa\v. Except as prohibited by Government Code 

Section 65869,5 or other applicable state or federal !aw, to the extent any future rules, 

ordirmnccs, re:g1dndons or policies appiicah!e: to development of the Frq;ect Site nrc inconsistent 

with the kmd use designations or pennitted or conditionally permitted uses on the Project Site., 

density and intensity of use, rate or timing of conslruction, design requirements, maximum 

bui tding height and size\ or provisions frw reservation and dedicntioll of !and or other conditions 

of approval or tcnns under the City Approvals as defined herein and as provided in this 

Agreement, the terms ofthc City A.pprnva!s and this Agreement shall prevaiL As specified in 

Government Code Section 658695, if any Law enacted alter the date of this Agreement pnwents 

or precludes compliance with one or more provisions oflhis Agreement, then the provisions of 

this Agreement sha.!!, to the extent Feasible., he modified or suspended by City ns may be 
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necessary to comply with such new Lmv. lmmedintdy after becoming aware of any such new 

Law, the Parties sba!I meet and ernrfer in good foHh to determine the Feasibility of any such 

modification or suspension based on the effect such modification or suspension would have on 

lhe purposes and intent of this Agreement .At the conclusion of such meet and confor process, 

and to the extent Feasible in any event no Inter than ninety (90) days after such new Lmv takes 

effect, City shall initiate proceedings for the modification or suspension oftbis Agreement as 

may be necessary to enmp!y \Vith such new Law. Such proceedings sha! ! be initiated by public 

notice given in accordance with the AppJicitble City Regu!utions, and the Chy Council shalt 

make the determination of vvhetbcr modH1cations to or suspension of this Agreement is 

necessary to comply with such new La,v, The City Council's determination shall take into 

account the results of the meet rmd confer process between the Parties, including all data and 

infbrmation exchanged in connection therevdth, To the extent Feasible, the City Council shall 

nmke its determination hereunder \vithin sixty (60) days aller the date the proceedings hereunder 

am initintczL 

7.2,2 hr!Etf'."il.:SiJN;rrt:. Law, Either Party shall have the right to contest the new 

Law preventing compliance with the terms of this Agreement, and, in the event such challenge is 

succcssfl!!, this Agreement shall remain lmmodified and in full force and effect The City 

Cormci!, in making Its determination unde!' Section 7.2,l, shall take into account the likelihood 

of success of nny contest pending hereunder, and ifthe contesting Party iMs obtained interim 

relief preventing enforcement of such new La\v, then the City Council shall delay considerntkm 

of action on modHfoations to or suspension nfthis Agreement pursuant to Section 7,2. l above 

untll such contest is conciuded or such interim relief expires. 
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ARTICLE VIU 

EVENTS OF DEFAULT; REMEDIES;. EST OPPEL CERTIFICATES 

8. l Evqnts o(.PefaqJ.t, Suqject to the provisions of this Agreement, ,my failure by a 

Party to perfbrm any mateda! term or provlsion of this Agreement shall constitute w1 °Event of 

Default, 0 H: fbllmving lhe notice, meet and confer nnd cm'i.:1 processes specified belo\\\ the Party 

in default has not timely cured said default Not\vithstanding the frH'egoing to the contrnry, (a) 

subject to the applicable limitations under the LDDA on cross-defaults bet\veen the Phases, 

during such portion of the Term thnt the LDDA ls in effect fr}r any Phase, any "Event of Default') 

(as defined in the LDDA) related to such Phase under the LDDA shall be deemed an Event of 

Default under this Agreement, (b) subject to the applicable lhnitations under the Ground Leases 

on cross-defaults between the Ground Leases, during such portion of the Term that a Ground 

Lease is in effect t\w nny Phase, :my "Event of Default" (as defined in the applicable Ground 

Lease) related to such Phase under the appJicable Ground Lease shall be deemed an Event of 

Default under this Agreement and (c) the provisions of Section 8.2 through 8/i, inclusive, and 

the notl.ce provisions of Section 8,8 shall not apply to "Events of Defi:mlt"' under the LDDA or 

the applicable Ground Lease. 

82 Notice of.Noncompliance, If either Party determines there ls noncompfomce with 

this Agreement, snld P.irty must provide the other Party written notice of such noncompliance, 

\vhich slrnll specify in reasonable detnil the grounds therefi.:ir and all facts demonstrnting such 

noncompliance or failure, so the other Party may address the issues raised in the notice of 

noncompllnnce or failure on a point-by-po.int basis. 

8.J Rcspoose,to Notice of Noncomnlifilice. Within thirty (30) days of receipt of the 

notice of noncompliance, the Party receiving such notice shrd! respond in ,vritlng to the issues 

raised in the notice of noncompliance cm a point-by-point basis, if the noticing Party agrees with 
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and accepts the other Pnrty1s response, no further action s!mll be required, ff the noticing Pnrty 

does not agree •.vith the response, then it shall provide to the other Party written notice of the 

comrnem;:ement of the Meet rind Confer/Mediation Process within thiny (30) days of the receipt 

of the response. 

8.4 iv!crJ and Confor/fvtediation Process,. Within fiHcen (15) days of receipt of a meet 

and confor notice, the Parties shall initinte a rvleet and Confer/Mediation Process pmswrnt to 

which the Parties shall meet and confer in good faith in order to determine a resolution 

acceptable to both Parties of the buses upon whkh either Party !ms determined that the other 

Party has not demons!rntcd good faith substantial compliance ,vith the material terms of this 

Agrceincnl, 

8.5 Hearlngj3cforc City Council to Determine Co1mmance. 

(a) Pmsuant to the Annual Review Process of Article VI> or if City 

determines, after the fvfoet rmd Confer/Mediation Process., that there still remain out.standing 

noncomplhrnce issues, the City Council shall conduct a noticed public hearing pursmmt to 

Section I 7, LHL090 of the Development Agrecrnent Ordinance to determine the good foith 

substantial. compliance by Developer with the material terms oflhis Agreement At least ten (10) 

dnys prior to such hearing, the Director of City Planning shall prnvide 10 the City Council, 

Developer, and to all other interested Persons requesting the same, copies ofthe City Counci.l 

ugenda report, agenda related materials and other infbrmatlon concerning the Annual Review 

Process of i\rtkle VI and/or Developer's good fhith substantial comp!frmce with the material 

terms of this Agreement and the conclusions and 1.·ecommendations of the Director of City 

Plmmlng, The results 1iml rccommendntions of the Meet m1d Confor/fvlediation Process shall be 

presented to the City Council fbr review and consideration. At such henring, Developer and nny 
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other interested Person shall be entitled to submit evidence, orally or in \vriting, nnd address all 

the issues rnised In the staff repo!'t on, or \Vtth respect or germane to, the issue of Developer's 

good faith substantial cmnp!Iancc \\11th the material terms of this Agreement. 

(h) The City CouncH may, in its sole discretion, require an additi.onal Meet 

and Confet/Mcdiation Process with a designated third party or mediator, The results and 

recmrnnendations of said process sha!! be presented to the City Council for review and 

constderntion at a duly noticed meeting, 

(c) lf: n Iler rei.::eipt of any \Vritten or orn! response of Developer, and/or results 

nnd rccommenda!tons fron1 the tvfoet and Confor/tvfodiation Process that may huvc occmTcd, and 

after considering a!I of the evidence at such public bearing, or a further public hearing, the City 

Council finds and determines, on the basis of substantial evidence, that Developer !Ms no( 

subs!antin!ly complied in good faith with the nrnteria! terms of this Agreement, the City Council 

sha!l specify to Developer the respects in which Developer has failed to comply, and shall also 

specify H reasonable time frff Developer to meet the terms of compliance that shall rensonably 

reflect the time necessary to adequately bring Developer's perfonmmce into good foHh 

substantial compliance with the material terms oflhis Agreement. lf the nreas of noncompliance 

specified by the City Council arc not corrected ·within the time limits ptescribed by the Cily 

Council hereundei\ sul*ct Io the Permitted Delay provisions of Section 7.1, above, the City 

Council may by subsequent noticed hearing extend the time for crnnpliunce for such period as 

the City Council may determine {\vith conditions, if the City Council deems appropriate), 

Terminate or modify this Agreement, or take such other actions ns nmy be specified in the 

Development Agreement Legislation and the Development Agreement Ordinance. 
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8,6 Effect_ of C ityCmmci ! .. Finding_of Noncoinpl iance~ __ Rights of Developer. If the 

City Council determines that Developer has not substantinlly complied in good faith with the 

material terms of/his Agreement pmsmmt to this Article vm, and takes any of the actions 

specified in this Article V UI with respect to such determination of noncompthmce, Developer 

shall have the right to contest any such determination of noncomplkmce by Chy Council 

pursuant to Section 8,71 below. 

8.7 Rcm~dic§, Upon the occurrence of im Event of Defrrntt, each Party shall have the 

right, in addition to all other rights and remedies uvailnhie under this Agreement, to (n) bring any 

proceeding in the nature of specific perfzmnancc, llliunctivc relief or rnnndamus, and/or (b) bring 

nny action at !avv Ol' ln equity as may be permitted by Lmvs or this AgrcernenL Notwlthstandlng 

the foregoing, however, neither Party shall evc1· be !lablc to the other Party for any consequential 

or punitive damages on account of the occmTence of nn Event of Default (including claims frir 

lost profits, loss of opporhmity, lost revenues) or similar consequential dimrnge daims), and the 

Parties hereby Yvnive and relinquish any claims for punitive danrngcs on account of an Event of 

Dcfrmlt, ,vhich \valver and relinquishment the Parties acknovv'ledgc bns been made after full and 

complete dlsclosme and advice regnrding the consequences of such waiver and relinquishment 

by counsel to each Party. 

Time llmits: Waiver; Remedies __ Cmmllative, Failure by n Party to insist upon the 

strk,t or timely performance of any of the provisi.ons of this Agreement by the other Party, 

irrespective of the length of time for whkh such failure continues, shall not constitute a waiver 

of such Party's right to demand strict cornpfomce by such other Pnrty in the fotme. Jn !he event a 

Party determines t!mt the other Pnrty has not complied with any applicable time limit governing 

perfbnmmcc under this Agreement by such other Party or governing the time 'Within which such 
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other Party 1r1m,t approve a matter or take an action, then (he Party affected by such circumstance 

sha! !, prior to taking any other nc:tion under this Agreement or exercising any other tight Ol' 

remedy tmder this Agreement, noti!}' such other Party of such failure oftimely performance or 

such !itihll'e to render an approval or take an nction \vithin the required time period. 

in the case of City, Developer sha!I send such not ice to Director of Planning ,vith copy to 

the bead of ,my board or comnlisskm, the President of the City Council, or the Mnyor, hnving 

ll~spcmsiblJity fbr performance, approval or action, as applicable, and to the City Administrntor, 

and City Attorney, 

Any such notice shall include n provision in at !east twelve point bold foce type as 

fr1Hows: 

"YOU HAVE FAlLEn TIMELY TO PERFORM OR 

RltNIHfR AN APPROVAL OR TAKE AN ACTION 

REQUIRKD UNDER THE .AGREEMENT: [SPECIFY 1N 

fHLTAII,!. YOUR FAILURE TO COI\ft\'1ENCE TIMELY 

PERFORMANCE AND COIVIPLETE SUCH 

PERFORIVV\NCE AS REQUIJUGI) lJNDER Tim 

AGREEMENT OR RKNDRR SUCH APPROVAL TO TAK.Ir 

SUCH .ACTION wrnnN THIRTY (30) DAYS AFTER THE 

DATE OF 'fHiS NOTICE SHALL JLNTITLR THI: 

UNJlI£-RSIGNKO TO TAKE ANY ACTION OR EXERCISE 

ANY RIGHT OR REMEDY TO WHICH lT IS ENTITLED 

UNDER THE AGREitMENT .AS A RESULT OF THE 

FOREGOING CIRClJlVISTANCES, 0 
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The failure of!he Party receiv.ing such .notice to proceed to commence timely 

perforn:umee and complete the same as required, or render such approval or take such nctlon1 

within such thirty {30) day period shall entitle the Party giving such notice to take any action or 

exerclse any right or remedy avnHable under this Agreement, subject to nny nddilioHal notice, 

cure or other prncedurnl provisions app!icnble thereto under this Agreement. 

Any deadline in this Agreement that calls ibr action by the City Connell or other body 

that is sul~ject to the requirements of the Ralph M. Brnwn Act (Government Code Sections 

54950 et seq,), City Sunshine Ordinance (Oakland Municipal Code Chapter 2.20), or other 

noticing and procedural require1nents, shall be automnticaHy extended (b may be reasonably 

necessary to comply v,1ith such requirements and with City's onllnmy scheduling prnctices and 

other procedures for setting regular puh1ic meeting ngendns, 

No ,vaiver by a Party of any failure ofperfonnancc, including an event of default, shall 

be effecHve or binding upon such Party unless made in writing by such Party, and no such 

,vaiver shall be hnplied fron1 any omission by a Party to take any action wirh respect to such 

fhilun.~. No express written waiver shall affect any other action or inaction, ot cover uny other 

period of time, other Hmn any action or inaction and/or pedod oftlme specified in such express 

waiver. One or more written vmivers under any provision of this Agreement sha! l not he deemed 

to be a waiver of any subsequent action or inaction, and the performance of the same or nny 

other term or provision contained in this Agreement 

Nothing in this Agreement shall li1nit or waive any other right or remedy available to ::i 

Party to seek iliiunctive relief or other expedited judicial and/or administrative relief to prevent 

irreparable harm. 
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8.9 Effoct of Cornt /\.ctlon . .lf any court action or proceeding is brought ,vithin the 

applicable statute of limitatkms by any third Person to chaUenge the City CouncH's apprnva! of 

(a) this Agreement or any portion thereot or (b) any Project approval concurrently adopted with 

thb Agreement, then (i) Developer shall have the right to Terminate this Agreement upon thirty 

(30) days' notice ln writing to City, given at any thne during the pendcncy of such action or 

proceeding, or within ninety (90) days after the final determination therein (including any 

appeals), irrespective of the nature of such final detenninatkm, and (Ji) any such action sha!.I 

constitute a permitted delay under Article Vll, 

8,l O Estoppel Certificate. Either Party may,. at nny time, and from time to time, deliver 

written notice to the other Party requesting such other Party to certify in Yvriting that: (n) this 

Agreement is ln foll fbrcc and effect and a binding obligation of the Parties, (b) this Agreement 

has not been amended Gl' modllicd either ornlly or in writing, and if so amended, identi(ying the 

an1endmenis) and identif}Jng any admlnistrntive implementation memonwda entered into by the 

Parties, and (c) to the knowledge of such other Party, neither Party has cornmitted an event of 

default under this A.grecnH:.~nt, or lf an event. of default has to such other Party's knowledge 

occurred, to describe the nature of any such event of defoulL A Pnrty receiving a request 

hereunder s!mll execute and return such certilkate within fi:my five (45) days foHo,:vlng the 

receipt thereof, and if a Party fails so to do within such 45-dny poriod, the requesting Party may 

submit a second request (which shall also be sent to the City Council President, City 

Administrator and City Attorney) and if a Pmty fails to execute and return such certificate within 

thirty (30) days after the recd.pt ofthe second request, the informafam in the requesting Part:/s 

notice shail conclusively be deemed true and correct in all respects, The Director of City 

Planning, as to City, sha! l exccule certificates requested by Devc!.oper hereunder. Each Pnrty 
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acknmvledges that a certificate hereunder may be relied upon by Transferees and Mortgagees. 

No Party shall, ho1,vever, be liable to the requesting Party, or third Person requesting or reeeiving 

a certificate heretmdet\ on account of any 1nfrmm1tfon therein contalncd, notwithstanding the 

omission for any rcmmn to disclose correct and/or relevant information, but such Party shall be 

estopped with respect to the requesting Party, or such third Person, from tsser!ing any right or 

obligation, or utilizing any defense, ;vhich contravenes or is contrary to any such lnfonrn:itlon. 

IL! I 1;ipedal Cure Provisim1s. During such portion of the Term that a Ground Lease is 

in effect for rmy Phase, the provisions of Section HU of the applicable Ground Lease sha!! apply 

to such Phase, 

ARTJCLRlX: 

MORTGAGES/l'Vf O HTGAGl(E PROTECTION 

9,1 Mortgages/Mortgagee Protection, During such portion of the Term that a Ground 

Lease is in effect for any Phase, the provisions of Article 34 ("Mortgages'') and Section l fL2 

("Sped at Provisions Concerning Mortgages and Events of Defrruif') of the applicable Gro@d 

Lease govern and shall apply to all Mortgages with respect to such Phase. 

ARTICLE:X 

TRANSFERS AND ASSIGNMENTS 

l 0. l TnmsfedAssignmcnt: Releas~, During such portion ofthe Tenn that the LDDA 

is in effed for any Phase, (a) Developer shall not be entitled to Trnnsfor a!! or any portion of its 

rights or obligations under this Agreement related to such Phase separate or apart from a 

Transfer that is permitted pursuant to the LDDA nnd (b) if Developer rnakes a permitted Transfer 

of all or nny portion of its rights or obligations under the LDDA with respect to any Phase, 

Developer's rights and obtiga!l.ons under this Agreement related to such Phase with respect to 

such Phase shaU automatitnl!y transfer to the Transferee under the LDDA, During such portion 
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ofthe Term that n Ground Lease ls in effect for any P!Mse, (y) Developer shall not be entitled to 

Trnnsfer all or rmy portion of Its rights or obligations under this Agreement related to such Phase 

separate or apart from a Tnmsfor thnt is permitted pw-sui:mt to the applknble Ground Lease and 

(z) if Developer makes a permitted Trnnsfor all or any portion of its rights or obligations under 

the applicable Ground Lease with respect to nny portion of the Project Site, Developer}s rights 

and obligations under this Agreement ,vith respect to such pod ion of the Prcdect Site shall 

automatically trnm,for to the Transferee under the Rpplicable Ground Lease (other than such a 

Tmnsferee that is a subtennnt under such Ground Lem,e), In either event., no stich Transfer shall 

release or relieve Developer from any of its obligations under this Agreement unless, and only to 

the extent, expressly set forth ln the documentation fbr such Transfor under, as applicable, the 

LDDA or the applicable Ground Lease 

t 02Effoct.of Tnmsfor:.No Cross Default A Tnmsforec shall become a Pnrty to this 

Agreement only with respect to the interest Trmu.d'errcd to it under the Transfer and then only to 

the extent se! fi:)rth in Sect km I (L l above, Subject to the preceding sentence, from and afhw the 

effective date of the Trnm,fer, (a) an Event of Default by the Developer under this Agreement 

shaH have no effect on the Trnnsforee's rights and obligations under this Agreement; (b) an Event 

of Default with respect to any Tnmsferec shall have no effect on the Developer's rights and 

obligations under this !\gree1m.mt; and (c) an Event of Default by n Trnnsforec under this 

Agreen1cnt shall hnvc no effect on the tights and obligations of mq other 'frnnsforec under this 

Agreement, 

ARTICLE XI 

A.MENDMENT AND TERMINATION 

11, l 1:tmr11.~irn,;n.tmc:J):mpe.\.IHJ.i.911, Except as expressly provided in this Agreement, 

this A.greemcnt may be Ttffn1ilmt<;id, modified or amemkd only by tho consent of the Parties 
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made in v,1dtlng, and then only in the manner provided for in Section l7J38JHW of the 

Development Agreement 01'dinance, Neither this Agreement nor any tern\ covenant, condition 

or provision herein contnined shall he subject to initiative or referendum after the Effective Date, 

1 L2 Certain Actions Not an Amendment Notwithstanding the provisions of Section 

11, 1 above, a minor modification lo this Agreement may be approved by mutual ngreement of 

City and Developer and shall not requit·e a noticed public hearing or any action by the Planning 

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

giving of notice pursuant to Section 65867 of the Development Agreement Legislation ns 

specified by Section 65868 thereof Modifications related to the Term, City Development Fees, 

Cmnmunity Benefits! the allocations of SCAIMMR Pus set forth in this Agl'cement or 

modifications that would increase the obligations of the City lmder this Agreement nre expressly 

excluded from the definition of a "minor modifications'' and shall require the approval ol'the 

City CounciL Sul\iect to the foregoing, for purposes hereof: ''minor nmdifleation'' shall be 

determined as set forth in Section 10.12 of the LDDA. The Developer shalt forward to all Clty 

Council me1nbcrs nny and all "minor modifications'' within ten ( I 0) days after execution of such. 

Upon the expiration of such notice period, any such matter shaH automatically be deemed 

incorporated into the Project and vested under this Agreement. The granting or mncndment of a 

Project Approvd or Subsequent Approval slwH not require notice under Section 65867 and shall 

not be considered an arnendment to this Agreement Instead) any such matter autornatical!y shnll 

be deemed to he lneorporated into the Project a11d vested under this Agreement. 

ARTlCUt XH 

NOTJCitS 

12.l Prored11re, Subject to the provisions of Section 8.8, all formal notices ton Party 

shall be ln writing and given by delivering the same to such Party in person or by sending the 
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same by registered or certified nwil, or Express lVfoil, return receipt requested, with postage 

prepaid, or by overnight courier delivery, to stich Party's nmillng address. A Party may provide 

courtesy notice via electrrmic mail or facsimile, which notice shall not be deemed official notice 

under this Agreement. The respective nu1illng addresses of the Parties arc, until chnuged as 

hereinafter provided, the fol!owJng: 

City: City of Oakkmd 

Developer: 

250 Frank H, Ogawa Plaza, Suite 33 L5 
Oakland, California 946 l 2 
Attention: Rachel Flynn, Director of Planning nnd Building 
Emai ! : rf1ynn@nakhmdnetcom 

City of Oakland 
250 Frank IL Ogawa Plazn, Suite 5313 
Oakfand, CaHforn ia 94612 
Attention: Dong Cole, Army Base Project Manager 
Emal!: dcole(@oaklnndnet.com 

Oakland City Attorney's Oflke 
One Frank H. Ogawa Plaza; 6th Floor 
Oakland, California 94 ! 62 
Attention: fyfark Wald 
Emai ! : mwald@oaklandcityattnrney.org 

Prologh CCIG Oakland Global, LLC 
Pier!, Bay 1 
Snn Fnmdsco, CA 94111 
Attn: Mr. i\tfark Hansen 
Email; mhansen@,pro!ogis,com 

\Vith a copies to: 

Pm!ogls CCIG Oakland Global, LLC 
c/o California Capita! & Investments, lnc. 
The Rotunda Building 
300 Frank Oga,va Plaza, Suite 340 
Oakland, CA 94612 
Attn: fvfr, Phil Tagami 
Emai ! : tagam i@;cal iforniagroup,com 

Prologis, Inc, 
4545 Airport Way 
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Denvci\ CO 80239 
Attn: General Cmmsel 
Facsimile: (303) 567~5761 

Stice & Block, LLP 
220 J Brnad·way, Suite 604 
Oakland, CA 94612 
Attention: 1'/hwc Stice, Esq. 
Email: mstice@sticeblock,com 

Notices nnd communications with respect to technical matters in the routine performance and 

admlnistrntlon of this Agreerncnt shall be given by or to the apprnpririle representative of a Party 

by such means as nrny be appropriate to ensure adequate conmmnication of !he information, 

lnc!uding w!'itten confirmation of such communication where necessary or appropriate, AU 

formal notices under this Agreement shall be deemed given, received, made 01' communicated on 

the date personal delivery is effocted 01<, if mailed or sent by courier, on the delivery dute or 

attempted ddlvery date shown on the return receipt or courier records. Any notice ,vhich a Party 

de.sires to be a fr)1·rnal nolke hereunder nnd binding as such on the other Party must be given in 

\Vritlng nnd served in accordance with this Section 12.!, 

by giving formal written notice of such change to the other Party in the manner provided in 

Section 12, l at least ten ( [ 0) days' prior to the date such change is effected. 

ARTICLEXIH 

COVIINANTS RUNNING WITH THE LAND 

powers, standards, terms, covenants and obligations contained in this /\.grecment shall be binding 

opon the Parties and their respective heirs, successors (by merger, consolidation, or otherwise) 

and assigns, devisees, administrntorn, representatives, lessees, and all other Persons that acquire a 

legal or equitable interest of Developer in the Project Site, or any portion !hereof, or any interest 
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therein, or any irnprnve1nent thereon, whether by operation of Laws or in any manner 

whaJsoevcr, and shall lnure to the benefit of the Parties and their respective heirs, successors {by 

1nergcr, consolldallon or otherwise) and pennitted assigns as Transferees, as covenants nmnlng 

with the land pursuant to Section 65868,5 of the Development Agreement Leglslatlon. This 

Agn::emE:nt and the covenants as set forth herein shnll run in favor of City \Vithout regard to 

whether City has been, remains or is nn owner of any hmd or interest in the Project Site, 

I 3,2 Successors to City, Fof purposes of this Article XUI, '1C'.lty" lncludes any 

successor public agency to which hrnd qsc authority over the Project may be transferred, which 

public agency shall~ as part of such Transfer, by written Jnstnunent satisfactory to City and 

Developer, expressly (a) m;snme all of City's rights, duties and obligations under this Agreement; 

and (h) release and lndemnffy CJty from a!l obligations, claims, liability or other Losses under 

this Agreement. 

ARTICLEXJV 

lV1 IS(:Kl,LANltO US 

! 4.1 Negation of Pnrtnen;hm. 'fhe Parties specifically acknowledge that the Project is 

a private development, that neither Party is acting as the Agent of the others ln ,rny respect 

hereundet, and that each Party is an independent contracting entity with respect to the terms, 

covc1u-mts and conditions contained in this Agreement, None of the terms or provisions of this 

Agreement shall be deemed to create a partnership bet\veen of grnong the Parties ln the 

businesses of Developer, the affairs of City, or otherwise, or cause them to be considered joint 

venturers or members of nny joint enterprise, This Agreement is not intended and shall not be 

construed to create any third party beneficiary rights in any Person who is not a Party or a 

Trnnsferec; nnd nothing in this Agreement shall limit or waive ::iny rights Developer may have or 
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acquire against any third Person with respect io the terms) covenants or conditions of this 

Agreeme11t, 

14,2 App1'ovttls, Unless otherwise provided ln this Agreement rn\ if app!ice1ble) the 

LDDA or any applicable Ground Lease, whenever approval, consent, satisfnction1 or decision 

(herein col!ecLively referred to as an nApprnvaJi'), ls required of a Party pursuant to this 

Agtcen1ent, it shall not be m1rtasonably withheld or delayed, If a Party shall disapprove, the 

reasons therefore shall be stated in reasonable detail ln writing, Approval by a Party to or of nny 

act or request by the other Party slrnll not be deemed to waive or eender unnecessary approvn! to 

or of nny simHar or subsequent nets or requests, 

14.3 Not tl Public Dedica\jon, Except for Exactions made in accordance with this 

Agreement, and rhen Qnly when made to the extent so requfrcd1 nothing herein contilincd shall be 

deemed to be a gift or dedication of the Project, or portion thereof, to the general public, for the 

general public, or for any public use or purpose whatsoever, it being the intention and 

understanding of the Parties that this Agreement be strictly limited to and for the purposes herein 

expressed for the development of the Project as private property, 

14A SeverabiUtv, If at1y p!H'as,\ dm1se, section, subsection, paragraph, subdivision, 

sentence, term or provision of this Agreement, m its Hpplicatinn to a pnrticulnr si!tiath)l\ shall be 

finally found to be void, invalid, illegal or unenforceable by a court of competent jurisdiction, 

then notwithstanding such determination, such term or provision shall rcmaln in fbree and effect 

10 the extent allowed by such rnling and all other terms and prnvisions of this Agreement or the 

iipplicatlon of this Agreement to other situations shall remain in full force and efftcL 

Notwithstanding the fr:iregoing, if any material term or provision of thls Agreement or the 

application of such material term or condition to a pnrticulur situation is finally found to be void, 
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invalid1 illegal or unenfi:m:eablc by a court of compeicnt juriscUction, then the Parties hereto 

agree to '>Vork in good faith and fully cooperate 'IV!th each other to amend this Agreement to carry 

out its intent 

14.5 .~xbJ})it~, The exhibits listed below, to which reference is made herein, are 

deemed incorporntf:d into this Agreement in their entirety by reference thereto: 

Exhibit A: 
Exhlbit B: 
Exhibit C: 
Exhibit D-l; 
Eshibit D-2: 

Project Site Legal Description 
City Approvals 
Allocation of SCA/iv1MRP's 
Prct)ed Conceptual Site Pinn 
Devciopment Program 

l4,6 En.tire J~_filf:{,'imenL This written Agrecinent and the exhibits hereto contain all the 

representations and the entire rigrcement bct-.vecn the Parties \Vith respect to the subject matter 

hereof, Except as otherwise specified in this Agreement, any prior CotTcspondence, memonmda, 

agreerncnts, ,varrantks or representations arc superseded ln total by this Agreement and exhibits 

hereto, and such administrative implementation memon:mda. Neither the conduct or actions of 

the Patties, nor the course of dealing or other custom ot practice between the Pmiies, shall 

consiitutc a waiver or modification of any Term or provision of this Agrecn1ent; and this 

Agreement may be modified or amended only in the manner specified ln this Agreement. 

l 4,7 Construction of Agreement A!! of the provisions of this Agreement have been 

negotiated at nrms-lengt:h between the Parties and after ndvice by counsel, vv<ho hnvc revie\vcd 

this Agreement; nnd other representnfrves chosen by each Party, and the Parties are fully 

infrmned with respect thereto, Therefore, this Agreement shatl not be conslrned fi.H' or against 

either Party by renson of the authorship or alleged authorship of any provisions hereofj or by 

reason of the status of either Party. The pmvlsions of this Agreement and the exhibits hereto 

shall be construed as a whole according to !belt common meaning mid not strictly for or against 
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any Parly and consistent with the provisions hereof, in order to achieve the or:iecfrves nnd 

purpose of the Parties hereunder. The captions preceding the text of each article, section and the 

table of contents hereof are included only for convenience of reference and shnl I be disregarded 

in the constnwtlon and interpretation ofthis Agreement. 

14.8 t'vlitlgation of Damages. In an situations ad sing out of this Agreement, each Party 

shall attempt to avoid and minimize the damages resulting from the conduct ofthe other Party. 

Each Pmty shall take all necessary measures to effectuate the provisions of !his Agreement 

Such m:tions shall include, but not be limited to; good faith and active participation in nny meet 

and confer and cure process. 

14.9 Fmther_Assuranccs~Covenant to __ Sfgn Documents, Each Par!y shall take all 

actions and do all things, and execute, wlth ncknow!edgment or affidavit H' required, nny and an 

documents and writings, which may be necessary or proper to achieve the purposes imd 

oqjectives of this Agrecn1enL 

l 4, l O Covenant of Good Faith and F0ir Dealing, Neither Party shall do anything which 

shall have the effect of bmrning or injuring the dght of the other Party to receive rhc benefits of 

this Agreement; each Party shall refhdn from doing anything which would render its 

performance under this Agreement hnpossib!c; and each Pnrty slml! do everything which this 

,Agreement contemplates tha( such Party shall do in order 10 accomplish the objectives and 

purposes of thls Agreement. The Parties intend by this i\grcemcni tu set forth their entire 

undcrshnding ;vith respect to the terms, covenants, conditions and standards for the 

development, use and occupancy of the Project nnd by which the performance ofthc rights, 

duties and obligations of the Parties hereunder shall be mensut'ed ot'judged, 
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14, 11 Governing Lmv, 'fhis Agreement, and the rights and obligations of the Parties, 

shall be governed by and interpreted in accordance ,vith the Laws of the State of California, 

!4,12 References: Terminology, Unless otherwise specified, ,vhenever in this 

Agreement, reference is made to the table of contents, any article or sccilon, or any defined term, 

such reforence shall be deemed to refer to the table of contents, artlde or set:ilon or defined term 

ofthis Agreement. The use in this Agreement oftbe \vords "including/ "such as" or words of 

similar irnpor1, when following any general term, statement DI' matter, shall not be construed to 

limit such statement, term or matter to specific items or matters, whether or not Language of 

nonlimltation, such as "wilhout limitation!! or Hbut not limited to," or \Vords of similar import, are 

used \Vlth reference thereto, but rather shall be deemed to refer to aH other items or matters that 

could reasonably foll within the broadest possible scope of such statement, term or inatter, 

l 4, l.3 Irregu!nrity in Prnceeding:, No action, inaction or recommendation by a Party 

pursuant to this AgreemeiH, or of Chy in connection ,vith n City approval, s!rnll be held void ot 

invalid, or be set aside by a court on the grounds of improper admission or r~jection of evidenct\ 

or by reason of any error, irregularity, informality, m:igleGi or omission (collectively, an '1Error 11
) 

as to any matter pextainlng to petition, applicaiion1 notice, finding, record, hearing, report, 

rccommemlat]on or any matters of procedure whatsoever, unless after an examination of the 

entire record wlib respect to such el'!'or, including the evidence, the court finds that the Error 

comp!.alned of was prejudicial, rmd !hat by reason of the Error, the complaining Party, or third 

Person, sustained and suffered substantinl injury, and Omt a difforenl result would have been 

probable if the Error had not occurred or existed. No presumption shall arise that nn Error is 

prejudidnl, or that injtwy resui!ed from mi Error. solely as a result of a showing that EtTor 

occurred. 

49 

OAK 0036938 

ER 2000



14.14 Judicial ProceqdmgJo Cha!len~rermination. Any challenge made by 

Developer to City's tennination, modification, or amendment of this Agreementpur:rnant to a 

tight so to do granted by this Agreement, shall be subject to revic\v in the Superior Court of the 

County of Alameda and solely ptif'suant to California Code of Civil Procedure Section l094.5(c). 

14. l 5 Conflicts of Interest Developer shall use all diligent efforts to ensure that no 

member, officer, employee, or consuHant of City who particlp,ites in ;my way in the Project or ln 

the making of this Agreement, or a member of such Person's innnediate family, shall have any 

personal financial interest in the Project or this Agrcernent or receive any personrd financial 

benefit from the Project Developer warrants that it has not paid or given, and will not pay or 

give, to any third Person any money or other considerntion in exchimge for obtaining this 

Agreement Not in limitation of any other indemnity obligation or Developer, Developer shall 

Indemnify City from any claims for renl estate coinmissions or brnkernge foes, finders or nny 

other fees in connection with this Agreement 

14, 16 NonHabi!_i_tt, No member, official, employee, agent, or member of any board or 

crnnmission of City shall be personally Habk to Developer, or any Trnnsforee, in the event of 

any Evenl of Default committed by City or for any amount that may become due to Deve!opei· or 

a Transferee under the terms of this Agreement 

14,17 Developer's Warranties. Developer represents and warrnnts t!H1t it 0) has access 

to protessional advice :md support to the extent necessary ro enable Developer to fu!!y comply 

with the terms of thls Agreement and otherwise carry out the Project, (ii) is duty organized and 

validly existing under the Laws nf the State of Ca!lfomb, and (ilf) has the full J)O\Ver and 

authority to rn1dertakc the Prt\icct; and (lv) that the Persons executing and delivering this 

Agreement are mtlhorized to execute and deliver this Agreement on behalf of Developer, 
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14, ! 8 Exercise of Po1ke Potver, The Parties acknowledge that City !Ms exercised its 

po!ke powee in the interest of the Parties, the citizens of City ,md the general public, hy enacting 

this Agreement as its !cgis!Htive act, and that full implementation of this Agrecn1etH will confer 

subst,rntial benefits to the citizens of City and lhe general public. 

14. ! 9 !ntentiouaQy_Qmjjtgd'. 

i 4,20 CHv of Oakland Ca1npaign,Contributjon Limits, Developer has dated and 

executed and delivered to City an ackrn:nvledgemcnt of campaign contributions I hni!s form as 

required by Chapter 3, l 2 ofthe Oakland Ivhmidpa! Code. 

14.21 Disabled Access. Devclop;;r shal! construct the Project in compliance with all 

applicable federal) state, and local requirements for access fix disabled Persons< 

14.22 QllvSuhlect.to .flrqwq A,9tq1Kl__Sunshine OrdinanceRcqpirernents. Develop,~r 

acknowledges that nil City Council and Planning Commission actions are subject to the 

requirements of the provisions ofthc Sunshine Ordinance (Oakland Mm1ldpa! Code Chapter 

220) and !he Ralph rvt Brovm Act (Government Code Sections 54950, et seq.), and the 

published agenda ofthe City Cmmci! mid Planning Commission and regular procedures 

applkab!e thereto, City shaH cause a!! City Council and Planning Commission nciions to 

confonn to the foregoing requirements and Developer shall take no action which would violate 

the foregoing requirements. 

14.23 fil..~lill1ff£Pgge~. This Agreement may be executed in counterparts, and in 

faeslmHe and/or electronic: fi:mn, and all so executed, shall constitute one Agreement tlmt shall be 

binding upon all Parties hereto, not\vithstnnding that the signatures of all Parties' designated 

rcprcscnlatlves do not appear on the smne page, 
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l 4,24 No Third Partv Benefldarv. Nothing in this Agreement shall eonfor any rights in 

favor of any third party or third parties, 

14,25 Time. Time is of the essence of this Agreement and of each and every term and 

condition hereof. 

l426 Recitals True __ and Correct The Parties acknmvledge and agree th,1t the Recitals 

arc true and correct and are an integral part of this Agreement 

14.27 f;g_nJ1.ltLJY.JJ.lLLPJ)/\_S11' Ground ,Ltm'i9· Notwithstanding any provision in this 

Agreement to the contrary, \V!th lhe exception of Sectiom; 3,SA(b)nnd 3Jt6 and the addition of 

,veekly compliance reporting reforenccd in Section 4J, which are intended to control, (a) except 

ns otherwise expressly set forth In the LDDA, ln the event of any conllict between MY provision 

of this Agreement and any provision of the LDDA, the provision of the LDDA. dmU govern and 

control; and (b) except as otherwise expressly set forth in the Ground Lease, in the event of any 

conflict between any provision of this Agreement and any prnvlsiGn of any applicable Ground 

Lease, the provision of the upp!icable Ground Lease shall govern and controL 
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IN WITNESS WllEREOl\ the Parties have executed this Agrecm.ent as of the day and 

yem first above written. 

APPROVED AS TO FORM AND 
LEGALITY; 

Deputy City Attorney 

AUTHOJ.UZKD SIGNATURE OJT 
DEVELOPER: 

PROLOGIS CCJG OAKLAND GLOBAL, 
A Delaware limited liability company, 

By: 
Name: 
Title: ---------"-

AUTHOIUZED SIGNATURE OF CITY: 

CITY OF OAKLAND, a California charter city 

By: '"f'\ C10 ii\ AP , ".,l' .•. .... ,,_.:_.J~_-_:, .,,, ._ .. _, .. £ .. •·"',« ··•·,+:,;) ;; .. ,..,, •.. ,·v , ... • ~s ,., ···t ... 
,' 

--------------------------.' 

Its; C ;1 hl1v1/\l}Jy' 
' 
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IN WITNESS \V}iEREOF, the Parties have executed this Agreement as of the day and 

year first above ,vritte11-

APPROVED AS TO FORM AND 
LEGALITY: 

By: 

Deputy City Attorney 

AUTHORIZED SIGNATURI[ OF 
DEv'ELOPER: 

PROLOGIS CCIG OAKLAND GLOBAL, 
A Delaware limited liability company, 

AUTHOR[ZED S1GNATUJU"i'. OF CITY: 

ClTY OF OAKLAND, a California charter city 

By: 

-------·············----····· 

Hs: -----·····-····---·-·····--·························· 
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ACKNOWLEDGMENT 

State of California 
County of J\!ameda ) 

on October '17, 20·13 before me Megan Morodomii Notary Public 
J ~=----.~·-----------''------c..-..-..-.. .................................... "_. 

(insert narne and title of the officer) 

personalty appeared __ P_h_!!_T_a"""g'--a_rr_1i ____________________ _ 
who proved to me on the basis of satisfactory evidence to be the person(s) whose narne{s) is/are 
subscribed to the within instrnment and acknowledged to me that he/$hf§/tt)ey executed the same !n 
his/her/tJ1elr authorized capacity(les), and that by his/txllr/thetfsignature(s) on the instrument the 
person{s), or the entity upon behalf of which the person(a) acted, executed the Instrument 

! certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph !s true and correct 

WITNESS rny hand and official seaL 

(Seal} 
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ACKNOWLEDGMENT 

State of California 
County of Alameda ·------) 

on ---~ctober 18, 2013 , before me, ,t\a·+k0J~1mu.1.tLJh~~b-201"nr~-p._,h h' L 
.. -~ name and title of the offrcer) , ... 

personally appeared Deanna J. Santana , _____ _ 
who proved to me on the basis of satisfactory evldence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
h!s/her/Umir authorized capacity(ies), and tllat by his/Iler/their signature(s} on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

l certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seaL 

(Seal) 
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ACKNOWLEDGMENT 

State of California 
County of Alameda 

before me, .\:\(J'~<.1rou ro. ~-~AC!\c:::::i LJa··h";!x-~bh' 
(ins name and title of the amber) 

on October 18, 2013 

personally appeared Mark Hansen . 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the wilh!n instrument and acknowledged to me that he/she/they executed the same ln 
his/her/their authorized capacity(!es), and that by hlslher/their signature{s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument 

! certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct 

WITNESS my hand and offida! seal. 

{Seal) 
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EXHlHU'A 

Project SittJ 

[See attached] 

Exhibit A 
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Legal Description 

1. CENTRAL GATEWAY PARCELS: 

PARCEL 7, PARCEL MAP NO, 1009\ FILED AUGUST 13, 20D, PARCEL MAP 
BOOK 324, PAGES 6-15, JNCLUSIVE, ALArvlEDA COUNTY RECORDS 

2. EAST GATEWAY PARCELS: 

PARCELS 4 AND 6, PARCEL MAP NO. 10095, FILED AUGUST 13, 2013, PARCEL 
MAP BOOK 324, PAGES 6-15, lNCLUSlVE,;, ALAl'v1EDA COUNTY RECORDS 

3. WEST GAT!IWA Y PARCELS: 

A PARCELS 9 AND H), PARCEL MAP NO. 10095, FILED AUGUST 13, 2013, 
PARCEL MAP BOOK 324, PAGES 6-I5, INCLUSIVE, ALAMEDA COUNTY 
RECORDS 

B. The Railroad R/0/W Property described in Exhibit A-2 

4. BILLBOARD SITES 

See Exhibit A-3 
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EXllUUTA,-,2 

The RnHrond R/0/W Property 

Exhibit A-2 
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EXHJBIT .. "A" 

Plat ·f ·t - f=?af!road RfgN of Way- North Gateway 

Land .Description of a parcel of land sltuato In the Cily of Orfrdand, County of 

A!ar:neda, State of Cn!!forn/a, and beln9 a portions of Lois 1 and 2 as shown upon 

Paree! Map 10095 fi!ed on August 13, 20i 3, in Book $24 of Parcel Maps at Pages 6-15, 

inclusive Offida1 Records of said County, and being nmre partlcu!r·n!y described as 

follows: 

Beginning at the norl!Y>Vtlsl corrH:'lf of said Lot 2, smne corner being on ,J curvint.i line 

to \he right from whrch point lhe center bears South i1° 47' 21'' West; Thence along tho 

north !Ines of Lots 1 & 2 for the following six {6) courses: (i) tn a southeasterly 

direction 399.73 feet along tho arc of said cvrvo to the ritJht, having a radius of 33'hi09 

feet and lhmugh a central antJ!e of oa~ 54' 24", {2) South 7·1"' 17' 43" East - 326-54 feet, 

(3} South 70" 28' 52" East - 27952 feet, (4) South 139 ·Jr 35" East - 15, i 5 fee{, (5) 

North 79'' 58' 02" East - 2,12 foet to the beginning of a cuNe to the right, from which 

point the center bears South 36" 18' 08'' West, and (6) fn a southeastm!y dlrecHon 

138.66 feet along the arc of said curve to the right havlng a radius of 599J.l6 feet and 

through a central angfo of i39 ·14• 31"; Thence crossing through Lots i & 2 for tile 

following efght {B) cmirses: {1} Horth 70" 57' 49" West- 127A3 feet for the beginning 

of a curve to the right, (2) in a northv1estedy direction 38. i7 feet along the arc of said 

curve to lhe right, having a radius of 6313.80 feet and through a contra! angle of 03" 

25' 24'', (3} North 67° 32.' 25'' West - 205.60 feel for the beginning of a curve to the 

left, (4) in a northwesterly direction f31 .30 feet along the arc of said curve to the left, 

having a radius of 835.37 fool and through a cenlra! angle of 03" 45' 1 a'', (5) North 

71" i 7' 43" VVest - 25it36 feet for tho bog!nn!np of a curve to the left, (6) !n a 

northwestody direction GB.53 feet along tho arc of said curve to tho left, having a 

radius of 1126.28 feet and through a contra! angle of mr 2E/ HY', (7) North 74° 
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46' 53" West - 261,90 feet for the beginning of a curve to the left and (8) in a 

northwesterly direction 114.77 feet along the arc of said curve to the !eft1 having 

a md!us of 2844,93 feet and through a central angle of 02° 18' 41" to a point on 

the west line of Lot 2; Thence a!ong said west !lnei North 12" ~161 53'' East -

58.60 feet to POINT OF BEGINNING, containing 63,528 square feet (1,4 acres), 

morn or lesst measured In ground distances, as depicted on the Plat labeled 

(Exhibit "B" Plat 11 ,_ Raliroad Right of Way), attached and hereby made part of 

the land description, 

Bearings and distances called for herein are based upon the California 

Coordinate System, Zone !!I, North American Datum of 1983 (1986 values) as 

shown upon that oeiiafn rnap entitled Record of Survey 990 1 filed in Book ta of 

Record of Surveys, Pages 50»60, Off/clal Records of the said County of 

Alameda. To obtain ground !eve! dlstances1 rnuH!ply distances called for herein 

by 1.0000705. 

End of Des-criptlrm 

This description and its accoiripanying plat were prepared by me, or under rny 

direction, in ,June 20'12. 

Scott A Shortlidge, LS (5441 Dale 
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LEGEND 

[ ··:·,··.··==:~--:] LEASE lJMlTS 

0 120 

EJ\Eff BAY MUN1clPAL 
Uf lL!TY DlSTRJCT 

2007 =246205 

LDT 2 
12,Q!}:Ji Ac. 

PARCEL MAP 10095 
~- PM ---

EXHIBIT B 
PLAT ii 

RAJLROAD RIGHT 01? WAY 
NORTH GA1iE:WAY 

LEASE LIMITS 
m·ri 01• oAk!.Afill, awm:oA cmmrr, CAUFormr& 

Curw Table --Curve Radius lMta length 
Cf tJ9fMJ6' 1J'14'J1" 13/JJJfi' --C2 fJJ8,80t 3'25'21" JB,1t 
CJ 9J5.J7' J"4!Yt8" 81.30' 
C4 !126.28' J'29'10" (J{J,f;J' 

C5 2844.93' 2'18'41 11 114,7/ 

Line fobfo 
Urw Bearfna fJistancc 
L1 SIJ't1'J5"£ UJ.15' 
t..2 N79':fJ8'02"£ 2.12' 
lJ Nt2.'J5'5:r£ 68.5(/ 

NOTE 
BEMINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO, 990. ALL 
DISTANCES SHO\\'N OR DERIVED FROM THIS 
DRAWING ARE GHIO. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 
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s2il:I LBIT ~. "~: 

Plat 12- Ra!!road Right of Way- North Gateway 

Land .Description of a parcel of !and situate in the City of Oakland, County of Alameda, 

State of California, and being a porHons of Lot 3 as shown upon Paree! Map 1 0095 filed 

on August 13, 2013, f n Book 324 of Parct1l Mt1ps at Pages 6- i 5, irw!us!vz:1, Official 

Records of said County, and being more particularly ctescrlbed as follows: 

Beginning at the northwest corner of said lot 3, sarne corner being on a curving nne to 

the right from whlch point the center bears South 08" 32' 47" East; Thence along 

the north Hne of lot 3 for the following four (4) Gourses: (1) In a easterly direction 

'177.04 feet along the arc of said curve to the right, having a radius of 1252,BO feet 

and through a central angle of 08" 05' 48'' to the point of compound curvature, another 

curve to the ri;iht frorn which point the center bears South 00" 34' 42" East, (2) in a 

southeasterly direction 121.05 feet along the am of said curve to the right, having a 

radius of 3336, 10 feet and through a central angle of 02" 04' 44" to the northv1est 

corner of Parcel E as shown upon Parcel and Map '10095 filed on August 13, 2013, 

!n Book 324 of Paree! Maps at Pages 6-15, inclusive, Official Records of said 

County, (3) South 82"' 081 02" East - 308,54 feet io the beginning of a curvo to tho 

right from which point the center bears South 06" 48' 23" West, and (4) !n a 

southeasterly direction 210.35 feet along the arc of said curve to the right, having a 

radius of 3316.09 feet and through a contra! angle of 03" 38' 0411 to H1t1 northeast 

comer of Lot 3; Thence along tho east line of Lot 3, South 12° 35' 53" Wost-, 57. 13 feet 

for the b(fg!nnlng of a curve to tht) !t1ft, from which the centGr bears South '1 '1~ 20' 

'11'' Wost; Thence crosslng lhmu9h Lot 3 for the fo!!ow!ng four (4) courses: ('1) !n o 

northv;ester!y direction i 66.24 feet a tong the arc of sa!d curve to the left, having a 

radius of 2644.93 feet and through a contra! angle of 03" 20' 53", (2} North 82'"' 
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00' 42'1 Vvest - 283,53 feet for the beglnnlng of a curve to the left, (3) !n a 

southwesterly dlreotlon 231,50 faef along tho arc of said curve to the feft1 having 

a radius of 553.69 feet and through a otmtrai angle of 23" 5T 21'\ and (4) South 

74"' 01' 57" West- 1:l23 foKtl to a po!nt on Urn southerly line of Lot 3; Thence 

along said southerly Hno for the following two (2) courses: ( 1) North 59"' 14' 43" 

We$t ·"· 64,95 feet, and (2) North 57"' 29' 34'1 West - 6(t49 feet to POJNT OF 

BEGlNNINGr contaln!ng 44,844 square feet (1,0 acres), more or !es::\ rnoasured 

!n ground distances, as depicted on the Plat labeled (Exhibit 1'B'' Plat 12 -

Railroad Right of \Nay), attached and hereby rnade part of the land description, 

Bearings and distances called for !n..:ireln are based upon the California 

Coorcilnato System, Zone !0 1 North Amaric.1.n Datum of 1983 (·1986 values) as 

shown upon that certain map entitled Record of Survey 9901 filed In Book 18 of 

Record of Surveys, PagHs 50«80, Oi'fic!al Records of the said County of 

Alameda, To obtain ground !eve! dlstances, multiply distances called for herein 

by 1.0000705. 

End of Description 

Th!s description and !ts accompanying plat vvore prepared by me, ot under rny 

dfrect!on1 in June 201:2:. 

---~ ·······················--·· .. -· .. ~ .. ----
Scott A Bhort!tdge, LS 6441 Date 
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NOTE 
SEARINGS ANO DISTANCES ARE BASED ON 
RECORD OF SURVEY NO., 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAW1NG ARE GRID, TO OBTAIN GROUND 
LEVEL DlSTfo,NCES MULTIPLY BY 1.0000705. 
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( lN FEET ) 
1 moh "" 100 tt. 
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UTJU1'Y DIS1R1CT 
2001--·243205 

EXHIBrr B 
PLAT 1.2 

HA1LROAD RIGHT OF WAY 
NORTH GATEWAY 

LEASE LIMITS 
l,".rfY Ct OARLMID, ALillfilUA <tO'UNl"t, 1'.thLlFOR!t!A 

LEGEND 

Lot 3 
4,43± AC. 

PARCEL MAP 10095 
_, _ __. PM -,....,,....., 

STATe Of' 
CAL!F'ORNJA 

2002--012863 

I1U<?H.~~Rl"',J~NSBN,.AZAll 
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4i;w. @'~Eu{ im,w, w:rt 1&1 h~MN1Tm1, M n1v1 n,wr, (BMJ n1--inN rm vwJ 2zr-)J0 
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EXHIBIT~ "A" 

Ef:1semont 7 - Rt1ifroBd FUght of Way Under Freeway 

Land Description of a parco! of !and situato in tho City of Oakland, County of Alameda, 

Slate of California, and being a portion of that ceiiain parcel described as Parcel 56444 

(West Grand Avenue) In a Qultc!a!m Deed recorded on February 13, 2002 under 

document no. 2002«072863 ln the Official Records of said County, and being more 

parHcu!ar!y described as follows: 

13eghming at the most westerly comer of Lot 3 as shown upon Paree! M~1p 10095 Hied 

on Au9ust 13, 20-13, ln Book 324 of Parcel Maps at Pages 6-15, inclusive, in the Offlclal 

Records of said County, same corner being on the north lino of said Parcel 56444; 

Thence along said north lino for the following two (2) courses: ('l) South 57' 29' 34" East 

- 6G.49 feet, and {2) South 59' ·14' 4:3'' EHst - 64.95 foot; Thence cross/no throu9h 

Parcill 56444 for the folfo1,vlng lhr(H3 (~{) courses: (1) South 74' Oi' 57" West - 65.38 

feet to the beglnning of a curve to the right, (2) !n a southwesterly d!mci!on 83.51 frJnt 

a!m1fJ t!lo arc of said curve to the right, havh19 a radius of 593.69 feet and through a 

central angle of 08" 03' 34", and (3) South 82"' 05' 3i'' West~ 331.26 feet to a point on 

the south !ine of Paree! 56444; Thence along said south Hrna for the foHow!n9 two (2) 

cow-ses: (i) North 63~ 07' 59"Wcst ··• '1'16.25foot to tho beginning of a curve to tho !eff, 

frorn which point the center bears South 18" 06' 24" West, and (2} in a northw-ester!y 

direction '13.72 foot alon9 the am of said curve fo the !eft, having a radius of 1457,00 

feet and through a central ang!e of oo~ 32' 23"; Thence cross!ng through Parcel 56444 

for the fo!!ovvinu thrno (3} courses: {i) North 68" 30' 30'' East - 25.57 feet to tho 

beginnin9 of a curve to the rlght (.2) in a northeasterly direction '12G,6G feet along the 

arc of said curve to the right, hav!n1=1 a radius of 593.69 feet and thrrn..1911 a cnntrai anr;!e 

of12° 13' 24", and (3} North 80" 43' 54" East- 33'L iO feet!o a point on tho north Hne of 

Parcel 513444; Thence afong sa!d north Hno, South 57" 29' 34" East '"' 6,94 io lhe 

POINT OF BEGINNING, containing 46,941 square feet (1.0 acres}, rnoro or loss, 
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1neasured !n ground distances, as dop!okxi on tho Plat labeled (Exhibit "8'' Eimemont 7 

,, Railroad Right of Way Under Freeway) 1 attached and hereby rnade part of the innd 

description, 

Bearings and distances called for herein are based upon the Callforn!a Coordinate 

System, Zone !!!, North Arnerican Datum of 1983 ('1986 values) as shrrNn upon that 

certain map entitled Record of Survey 990, fifed 1n Book 18 of Record of Surveys, 

Pages 50M60~ Offfcta! Records of the said County of A!arncda, To obtain t1rmmd !eve! 

distances, multiply distances called for heteln by 1.0000705, 

End of Doscrlption 

Th!s description and its accompanying plat vvere prepared by me, or under rny cJireotion, 

In June 2012. 

Scott A ShortiidgE\ LS 644 i Dato 
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LEGEND 
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200 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID, TO OBTAIN GROUND 
LEV£L DISTANCES MULTIPLY BY 1,0000705. 
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LOT 3 
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Plat 5 - Ral'lroad Right of Way- Central Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of Alameda, 

State of Callforn!H, and being a portion of Loi 5 as shown upon Paree! Map i 0095 Wed 

on August 13, 20·13,, In Book i1.24 of Parcel Maps at Pages 6~15, inc!us!vo, Official 

Records of said County, and being more particularly described as foHows: 

Cormnonc:lnr; at a northern corner of said Lot 5 being at the easterly terminus of the 

course labeled "North 71" 46' 34" East -· 11 i AG feet'', same comer being at the 

beginning of a curve to tho dght from which point the center bears South 08" 37' 39" 

West; Thence with tho north line of Lot 5 in a southeasterly dlreciion 22:7.33 foot along 

the arc of said curve to the right, having a radius of 1457,00 feot and through a central 

angle of 08" 56' 22'' for tho Point of Beginning horeof; Thence continu!ng along said 

north Hne for the following two (2} courses: (1) fn a southeasterly d!rectlon 13,72 feet 

along the arc of said curvo to tho right, having a radius of 1457,00 feet and through a 

central angle of 00'' 32' 23\1, and (2) South 63" 07' 59" East = i ·J 6.25 feet; Thence 

across Lot 5, South 82"' 05' 31" West· '122.15 feet to a point on the southerly curvlng 

Hne of Lot 5, being a curve to the left from which point the center bears South 33" 50' 

17" Wost; Thence with said south line in a northwesterly direction 90,60 feet along the 

arc of said curve to the left, Jmv!ng a radius of 343.00 feet and through a contra! ang!o 

of ·15" OB' 04"; Thence across Lot 5, North 68" 30' 30" East- 91 .60 feet to POINT OF 

BEGINNING, containing 7,42.2 square foot {0,1 acres), mote or loss, measured in 

ground distances, as depicted on the Plat labeled (Exhibit "8" Plat 5 - Railroad Right of 

Way), attached and hereby me1do part of Um land descr!pttort 

Bearlngs and distances called for herein are based upon the Ca!!fomla Coordinate 

System, Zone m, North American Datum of '1983 {1986 va!uos) as shown upon that 

certain map entitled Record of Swvey 990, filed in Book ·18 of Record of Surveys, 
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Pages 50~60, Official Records of the said County of A!mneda. To obtain ground level 

distarmes, mu!Hp!y distances r;a!!ed for herein by ·1 J'.1000705, 

End of Dascrlptlon 

Thls description and its accompanying plat were prepared by me, or under rny direction, 

in ,June 20i 2. 

Dato 

Pnge2 of2 
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LEGEND =--
1?*~:·,-~~:r~~] l£ASE LIMITS 

lit! t'1 T(Jh/& Curve fob/a 
i---~~·- ···- =»' •'s•____,_ 

8fJ(lr/(!{j f)fsfo,1cs Cri{M Rad!IJt I f)Mfo 
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2002-012853 

LEASE AREA 
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GROUND J>lS1'ANCES) 
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t.enath 
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PARCEL MAP 10095 

200 

( 1N FP-:S'r ) 
i in.ch '"' 100 :iL 

EXHIBI'I1 B 
PLA'I* 5 

RAILROAD RIGHT OF1 WAY 
CENTRAL GATEWAY 
LEU\SE LIMITS 

crn OF Oll.ln.tum, AUU@)A COUNlY, CJ.tJV()IINt.\ 

--- PM ,...._,.,.. 

Lor 7 
44,551: AC. 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD or SURVEY NO, mm. ALL 
DISTANCES SHOWN OR DERIVED FROM lll!S 
DRAWING ARE GRID, TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705, 
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EXHIBIT - "A" 
Plat 14A -RB!fmad Right of llVay- Central Gateivay 

Land Descript!on of a parcel of !and situate in the City of Oakland, County of Alamedt\ 

Slate of Ca!lforniH, and being a portion of Lot 7 as shown upon Paree! Map 10095 filed on 

August 13, 2013, in Book 324 of Paree! Maps at Pages 6-'15 inclusive, Official Records 

of said County, and being more particularly described as fo!!ows: 

Begirm!ng at the Northvwst corner of Lot 7; Thence a.long the north line of Lot 7 for the 

following four (4) courses: (1) North 8'1" 36' 26" East - 749.36 feet to the beginning of a 

curve to the !en, (2} in a nortr1easter!y dlrection 76,36 feet along the arG of the curve to 

the left, havin9 a radius of 334,00 feet and through a central angle of 13~ 05' 56'', (3) 

North 68" 30' 30" East - 205,60 feet to the beginning of a curve to the right, and (4) in a 

southeasterly direction 172.87 feet along the arc of said curve to the right, having a 

radius of 262,00 feet and a central angle of 3T' 48' 16"; Thence crossing through Lot 7 

for tho fol!ovling four (4) courses: (1) South 68" 34' 54" West~ 89.58 fee!, (2} South 62~ 09' 

09" West-212.7'1 feet for the beginning of a curve to tho rigllt, from which point the center 

bears North 27" 39' 03" West, {:3) in a southwesterty d!mct!on 231,70 feet along the arc of 

the curve to the right, having a radius of 6'H5.27 feet and through a central angle of 21~ 

34' 36", and {4) South 8'1 ~ 331 14" West~ 677.72 feet to a point on the west line of Lot 7; 

Thenct~ a!ong sa!d west !lne, North oa~ 55' 'l 7" West- 87,47 feet to the Point of Beglnning. 

Containing 93,874 square feet {2:1 acres}, more or less, rneasurod in ground distances, 

as depicted on the Plat labeled (Exhibit "B" Plat i 4A - Central Gateway), attached 

and hereby made part of the land description. 
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Bearings ant! distances called for herein are based upon the California 

Coordinatia Syste.mi Zone m, North American Datum of i 983 (1986 values) as 

shown upon that certain map entitled Record of Survey 990, filed !n Bool, 18 of 

Record of Surveys, Pages 5tH50, omclal Records of the said County of 

A!arned£1, To obtain ground love! dlstances, mumpty distances ca!!sd for here!n 

by '1,0000705, 

End of Description 

This description and its accompanyfng plat wore prepared by mi::\ or under my 

tl!rnction, !n September 201.2, 

Scott A. stmrilidg01 LS 644 i Dato 
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NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990, ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID, TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705, 

LEGEND 
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.E~~!I ~ "A'! 
Plat 2 - Sliver Area - Central Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of 

Alameda, State- of GaHfornla, and belng a portion of Lot 5 as shown upon Parcel 

Map 10095 Wed on August 13, 2013, in Book 324 of Parcel Maps at Pages 6~ 

15, inclusive, Off!c!a! Records of said County, and being more particularly 

described as follows: 

BeQinning at the southeast corner of Lot 8 as shown upon Parcel Map 10095 

filed on August 13, 2013, in Book 324 of Paree! Maps at Pages 6~15, inclusive, 

Official Records of said County, same comer being on the north line of said Lot 

5; Thence along said north line for the following four (4) courses: (1) North 64" 

'17' 1 r· East -Tl .77 feet, (2) North 71" 46' 34" East- i 1'1.45 feet to the 

beginning of a curve to the right, from which potnt lhe center boars South 08'' 

37' 39" West, (3) in a southeasterly direction 241 .05 feet along the arc of said 

curve to the right, havino a radius of 1457.00 feet and through a central angle of 

O 9'' 2 8' 45", and ( 4) South 63° 07' 59" East - 116,25 feet; Thence across Lot 

5, South 82° 05' 31" West- 122.15 feet to a point on the southerly curving line 

of Lot 5, being a curve to the left from which point the center bears South 33° 

50' 17" West; Thence along said southerly line for the following four (4) 

courses: (1) in a westerly direction 33'1,23 feet along the arc of said curve to the 

!eft, having a radius of 343.00 foot and through a central angle of 55° 19' 47'\ 

(2) South 68° 30' 30" West - 244.27 feet to the beginning of a curve to the 

right, (3) in a southwesterly direction 59,90 fe.et along the arc of said curve to the 

right, having a radius of 262.00 feet and through a central angle of 13" 05' 56", 

and (4) South 81" 36' 261' West- 80,22 feet to the most westerly corner of Lot 

5; Thence along the noiih line of Lot 5, North 640 17' i 1" East - 319.84 feet to 

POINT OF BEGINNING, containing 38,108 square feet (0.8 acres), more or loss, 

measured in ground distances, as depleted on the Plat labeled (Exhibit "8" Plat 2 

~ Sliver Area), attached and hereby rnade part of the land description. 

Page 1 o:f2 
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Bearings and distances called for herein are based upon the California Coordinate 

Systern, Zone !Iii North American Datum of 1983 (1986 values) as shown upon that 

certain map entitled Record of Survey 990, flied In Book 18 of Record of Surveys, 

Pages 50~60, Official Records of the sald County of Alameda, To obtain ground level 

distances1 rnult!p!y distances called for herein by 1 ,0000705. 

End of Description 

This descrlpflon and lts accompanying µ!at v1ere pn:ipar,~d by mt\ or under my cHrnct!nn, 
In Juno 20'12, 

Scott A Shortlkigo, LS 644 i Dato 

OAK 0036968 

ER 2030



LEGEND 

f4AJ?ce:L 13 

~ - LJ!JA8E AREA 
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PARC£1 MAP 10095 
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EXHIBIT B 
PLNr 2 ·- SLIVER AIU!A 

CENi'HAL GNrn:w aY 
LEASE LIMrrs 

_., 

UHY Ol' OJililAWJ, AV.UEDA COll11't'i', CilltOnt{fA. 

Curve Table 
Delta Lfmgtl! 

OtJ-02ti48" 241.fJ!J' 

NOTE 
BEARINGS AND DISTANCES AR!: BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
ORA\\1NG ARE GRID, TO OBTAIN GROUND 
LEVEL DlSTANCES MULTIPLY BY 13)000705. 

OAK 0036969 

ER 2031



EXHIBIT~ "A*' 

Plat 7 - Slivor Area - Ca/trans Under Freeway 

Land DoscrlpHon of a parcel of !and situate fn tho City of Oakland, County of Alameda, 

State of California, and being a portion of that certain parcel described as Paree! 56444 

(West Grand Avenue} !n a Quitc!a!m Deed recorded on February 13, 2002 under document 

no, 2002-072863 in the Official Records of sald County, and being more partlcu!ady 

described as foHows: 

Beginning at the southwest comer of said Paree! 56444, same being a northern corner of 

Lot 5 as shown upon Paree! Map 10095 filed on August i3, 2013, ln Book 324 of Parcel 

Maps at Pages 3240ffidal Records of said County; The-nee along the 1,,vest line of Parcel 

56444 (West Grand Avenue) for the following tvvo (2) courses: (1) North 7'1° 46' 34" East • 

328.35 feet and (2) North 72" '19' 59" East~ 3'13,59 feet to the northwest comer of Parcel 

56444 (West Grand Avenue); Thence along the north line of Parco! 5G444 (West Grant! 

Avenue} for the fo!!ow!ng two {2) courses: {1) Soulh 23° 49' 55" East - 152.50 feet, and 

(2) South 57° 29' 34" East - 25.31 feet; Thence across Paree! 56444 {West Grand 

Avenue) for the fo!lowlng three (3) courses: (t} South BO" 43' 54'' West - 331.10 feet 

for the beginning of a curve to the !oft, (2) !r1 a westerly direction ·126.65 feet along the 

arc of said curve to the left, having a radius of 593.69 feet and through a central angle 

of 12" 13' 24", and (3) South 68° 30' 30'' West - 2fi57 feet to a point on the south curving 

line of Parco! 56444 {Wake Avenue), being a curve to the left from which point the center 

bears South rr 34' 01" West; Thence in a northwesterly dlrection 227.33 foot along the 

arc of said curve to tho left, having a radius of 1457.00 feet and through a central angle of 

08"' 56' 22" to POINT OF ElEG!NNINGi containing 72,935 square feet (1.G acres), morn or 

less, measured In ground distances, as depleted on the Plat bbebd (Exhibit "B" Plat 7 -

Sliver Area - Ca!trans Under Freeway), attached and hereby made part of the !and 

descrlptlon, 

Pagci of2 
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Bearings and d!s.tancfm ca!!ecl for herein are based upon tho CaHforn!a Coordinate 

System, Zono l!I, North Arnerican Datum of 1983 (19B6 vaJuos) as shown upon that 

c0rtaln map snt!t!ed Record of Survey 990t filed fn Book 18 of REmord of Surveys, 

Pages 50-60, Ofilcial Records of the sald County of Alameda. To obtain ground !eve! 

dlstances, murtlply distances called for herein by i .0000705, 

End of Ooscriptfon 

Thls description and !ts accompanying plat were prepared by me, or under my direction, 

!n June 20,-12, 

Scott A Shortl!dge, LS 6441 Date 

Page :Z of2 
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LEGEND 

LEASE LIMITS 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990, ALL 
DISTANCES SHOWN OR DE:R!VEO FROM 1HlS 
DRA\\1NG ARE GRID. TO OBTAIN GROUND 
LEVEL D1STANCES MULTIPLY BY 1.0000705, 

EXHIBIT B 
PLNr 7 

u:rr 1 
4,4,65jl AC, 

81JVER. AREA - CAIIfRANS 
UNDE!l FREEWAY 

LEASE LIMITS 
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0 100 
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200 
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EXIJIBJTA-3 

Billboard Sites 

Exhibit A-3-1 
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LEGEND 

EASEMENT AREA 

P.0.8. POINT OF BEGINNING 
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EXHIBrr B 
BlLLBOARD 1 

EASJ±~ME;Nrr l 1 
CITY OF OARLANP. AlAMBDA COUNTY, GAl,WORNJA 
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·-N···--

~ ( IN FBET ) 
1 inch = 100 ft 

LOJ 3 
324 PM 5 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990, ALL 
DlSTANCCS SHOWN DR DERIVED FROM THIS 
DRA\\1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MUL T!PLY BY L0000705, 
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LEGEND 

FEE AREA 

P.OJi. POINT OF BEGlNN!NG 
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BILLBOARD 2 
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NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO, 990. ALL 
DISTANCES SHOWN OR DERIVED FROM TH!S 
DRA\\1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY 8Y 1.0000705. 
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LEGEND 

EASEMENT AREA 

P.O.B. POINT or BEGINNING 
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NOTE 

LOl' 4 

BEARINGS AND OISTAMCES ARE BASED ON 
RECORD OF SURVEY NO, 990, ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAW1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705, 
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P.O.C. 
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LEGEND 
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EXHJBIT B 
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LEVEL DISTANCES MULTIPLY BY 'L000070!i 
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LEGEND 
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LEVEL DISTANCES MULTIPLY BY 1.0000705, 
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EXHlBITB 

Chy Approvals 

1. The 2002 Oakland i\J:111y Bmw Rcdc:vdopnwnt Phm Environmental Ilupact Report and the 

2012 OAlill Initial Study/ Addcndmn C'EIRn); 

2. The Oakland Army Base Redevelopment Plan (as amended prior to the Adoptinn Date); 

3. The Oakland Army BaseRcw,e Plan (as mnended prior to the Adoption Dute); 

4, TheLDDA; 

5, The Gateway Industrial zoning dfah'ict (Ordinance No. 13 l 82 CJ.,tS.); and 

6< The Gateway Industrial Design Standards (Resolution No. 84498 GM$), 

Tnw and correct copies of the abov~>menhoned City Approvals shall be included in the 

hinders prepared by the City pursuant to Section 3AJ, 

Exhibit IJ 
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KXHlBITC 

Allocation of SCAJMMRPs 

[See attached] 

Exhibit C 
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PROJECT CONCEPTUAL SITE .PLAN 

[See attru::hcd] 
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PROJE.CT CONC;EPTUAL SITE PLAN 
EXHIBIT 0-·1 

SAN FRANCISCO 
BAY PORTS A,'\JER!CA 

PORT or OAKLAND 
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Project Development Prngram 

A, East Gateway; (The development of /he fol !owing shall be suhJect to the 
provisions of the applicable Ground Lease.) 

1. Trade & Logistics Uses; Up to 442,560 square feet (at m1y permissibk 
FAR) oftrmfo and logistics fad!ities (\vtwehot1se, distribution and related foci!ities), including, 
but not limited to, general purpose \Varchouses, cold and refrigerated storage, conta[ncr freight 
stations, deconsolldation facilities, truck terminals, and regional distrilmtJon centers 
(collectively, "EGW Trade & Logistics Uses"). 

2. 1\11cijl;g)'J)jt,.~: Developer also mny devdop and operate, as uses that nre 
nncillury and related to the EG\V Trade & Logistics Uses, (miler and contah1er cnrgo storage and 
rnovement, chassis pools, open storage and open trnck parking, and other unci!lary uses ("EG\V 
Ancillary Uses"), 

3. ~m1.c.UJJom1LJJsf§,: Trailer and container cargo storage and movement, 
chassis pools, open storage nnd open trnck parking (co!lective!y, "EGW Conditional Uses''); 
provided, however, that EGW Conditional Uses may only be developed and operated 
independent of EGW Trade & Logistics Uses on the continuing condition that, and for so long 
as, Developer is in compliance with lts obligations under the applicabk Ground Lease. 

4, StJpport Impgwcn\,i;J1ls. Private circu!atlon, utility and rail spur 
improvements consistent with the Master Plan and anci!lmy and supplemental to the Public 
lmprovcments constrndcd by the Chy (collectively, "EGW Support lmprovemcnts''). 

B, Central Gatewav: (The development of the foHmving slmll be subject tn the 
prnvisions of the applicable Ground Lease,) 

L Trade & Logistics Uses: Up to 500,210 square feet (at nny permissible 
FAR) of tmde and logistics facilities (warehouse, distribtit!on and rdated facilities), ineludlng, 
but not limited to, general purpose warehouses, cold and refrigerated storage, container freight 
stations, deconso!idation facilities, truck terminals, and regional distribution centers 
(co!lcctlvely, "CG\V Trade&,, Loglsilcs Uses"), 

2. 6J1;:;J!lar,y Us93: Developer also may develop and opcrnte, as uses that are 
ancillary and related to the CG\V Trade & Logistics Uses, trnHer and container cargo storage and 
movement, chassis poo!s1 open storage and open truck parking, and other m1cillnry uses ("CGW 
Anci!lmy Uses'''). 

3. Conditional Uses: Trailer and container cargo storage and movement, 
chassis pools, open stornge and open truck parking (collectively, ''CGW Conditional Uses"); 

Exhlblt 0-2-1 
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provided, however, that COW Conditional Uses may only be developed and operated 
independent of CGW Trade & Logistics Uses on the continuing condition that, and for so long 
as, Developer is in compliance with its obligations under the applicable Ground Lease), 

4. Support Improvements. Private circulation, utility and mil spur 
improvements consistent with the Master Plan and ancillary and supplemental to the Public 
Improvements constructed by the City (co!!cctively, ''CGW Support Improvements''), 

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

1, Bulk Oversized Terminal: A ship-to-rni1 terminal designed for the export 
of non-containerized bulk goods and import of oversized or overweight cargo ("Bulk Oversized 
Terminal"). 

2, Railroad Improvements: Railroad tracks and related equipment necessary 
to adequately serve the Bulk Oversized Terminal as shown on the Master Plan. The Railroad 
Improvements are sul~iectto reduction ifCaltnms approves only one (l) mil line pursuant to 
Section 2.2.6.3 of the Agreement 

3. Ancillary Uses; Developer also may develop and operate, as uses that are 
andliary and related to the Bulk Oversized Terminal and, trailer and container cargo stornge and 
movement, chassis pools, open storage and open truck parking, and other anci!lary uses (the 
"WGW Andllary Uses;'). 

4. Developer Funded Wharf Improvements: lfDeveloper elects to construct 
the Developer Funded Wharf Improvements pursuant to Section 3,5. l of the Agreement, 
Developer shall also construct the Developer Funded Wharf improvements as defined in the 
Agreement 

5. f:~911diti@11.L.V.0.t~: Trailer and container cmgo storage and movement, 
chassis pools, open storage and open truck parking (coHectively, "WGW Conditional Uses"); 
provided, hmvever, that WGW Conditional Uses may only be developed and operated 

independent of Hulk Oversized Terminal on the continuing condition that, and for so long as, 
Developer is in compliance ,vith its obligations under the applicable Ground Lease, 

6. Support Improvements: Private circulation, utility and rnil spur 
improvements consistent with the Maste1· Plan and ancillary and supplemental to the Public 
Improvements constrncted by the City (collectively, "WGW Support Improvements"), 
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[), Biltboards. 

Number· Geuernl Billboard Location 

1 
Bay Bridge approx. 300' East of Toll Plaza 

J South Line; East & West Face 
•----! 

2 

3 

J Bay Bridge approx, 80(F East of 'J'oU Pfazn -
South Linc, West Face 

1-880 West Grnnd approx. 500' North J 
tvlaritimc -- West Line, North&. South Face 

--····-"-"··············--· '"----··· ·······················-----···· 

Size 

20'H x 
6o~w 

20'H x 

60'W 

14'Hx 
48'W 

4 
I-880 West Grand South of Maritime - West 14'H x 
Line, North & South Pace 48'W 

Sides 

2 

2 

2 

2 

Display 
Type 

LED 

Backlit 

LED 

Baek!it 
,--------------·-······----k---·------------------····---~-·------------·-----------·-···-··-------·-----------·-··-------, ......... , __ ,~·---·,---------------·····--··-->----

5 
1'·830 West Grnnd approx, 600' South of 
Maritime- \Vest JJm\ North & South Face 

l4)H X 

48'W 
2 LED 

Backih Display: Static trnns!ucent slgn lit from behind, trnd!tiona!ly has two ad fact:::s (front and 
back), 

LED Display: Changeable digital sign comprised of LED bulbs, can have as many as l 2 rotating 
digital ads. 
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