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RESOLUTION No. C.M.S.

RESOLUTION AUTHORIZING THE AGENCY ADMINISTRATOR TO
EXECUTE A COOPERATION AGREEMENT WITH THE CITY OF
OAKLAND, AND THE COALITION FOR WORKFORCE HOUSING
RELATING TO THE DEVELOPMENT OF A ONE HUNDRED
PERCENT (100%) AFFORDABLE HOUSING PROJECT ON A
PARCEL LOCATED IMMEDIATELY BEHIND THE FOX THEATER
BETWEEN 18™ AND 19™ STREETS IN THE UPTOWN ACTIVITY
AREA OF THE CENTRAL DISTRICT REDEVELOPMENT PROJECT
AREA

WHEREAS, the California Community Redevelopment Law, Health and Safety Code
Section 33430, authorizes a redevelopment agency within a survey (project) area or for purposes of
redevelopment to sell or lease real property, Section 33432 requires that any sale or lease of real
property by a redevelopment agency in a project area must be conditioned on redevelopment and
use of the property in conformity with the redevelopment plan, and Section 33439 provides that a
redevelopment agency must retain controls and establish restrictions or covenants running with the
land for property sold or leased for private use as provided in the redevelopment plan; and

WHEREAS, the Central District Urban Renewal Plan adopted on June 12, 1969, as
subsequently amended, as well as the Five-Year Implementation Plan for the Central District (1999-
2004) (together, the "Central District Redevelopment Plan" or "Redevelopment Plan"), authorizes the
Redevelopment Agency to sell or lease land in the Central District Redevelopment Project Area (the
"Central District"); and

WHEREAS, the Agency and the City have initiated the "10K Downtown Housing
Program" to attract ten thousand new residents into the Central District, and the Agency has
determined that it desires to encourage new housing development in part by offering Agency-owned
land to developers for the construction of housing; and

WHEREAS, the Redevelopment Plan authorizes the Agency to pursue redevelopment,
including increased housing opportunities to address the need for additional housing and retail in the
Uptown Retail and Entertainment Area ("Uptown Activity Area"); and



WHEREAS, there exists within the Uptown Activity Area approximately two blocks of
land bounded by Thomas L. Berkley Way (formerly 20th) on the north, Telegraph Avenue on the east,
19th St. on the south, and San Pablo Avenue on the west, collectively referred to as the "Project
Area", or the "Property" as identified on Exhibit A-1 attached to this Resolution; and

WHEREAS, there exists within the Uptown Activity Area approximately one half block
of land bounded by 19th Street in the north, the back of the Fox Theater (on Telegraph Avenue) on
the east, 18th Street on the south, and San Pablo Avenue on the west, referred to as the Fox Block
Property, as identified on Exhibit A-2 attached to this Resolution; and

WHEREAS, the City, the Agency and Uptown Partners, LLC, a California limited
liability company ("Uptown Partners") previously evaluated the design and financial feasibility of a
proposed mixed-use residential and retail project in the Project Area; and

WHEREAS, Agency and City staff and Uptown Partners have negotiated the terms of
a Lease Disposition and Development Agreement ("LDDA") and its exhibits, including two ground
leases (one for each of two development phases; herein "Ground Leases") which sets forth the terms
and conditions of the lease of the Property (as defined in the LDDA) for the Project (as defined in the
LDDA) to Uptown Partners, and governs the development of the Project and the use of the Property
by Uptown Partners and any successors to the Property subsequent to the lease; and

WHEREAS, the Coalition for Workforce Housing ("Coalition"), an unincorporated
association of affordable housing advocacy organizations, expressed concerns about certain aspects
of the Project, yet remained supportive of the development of affordable housing in the Project; and

WHEREAS, the Project, as initially negotiated by Uptown Partners and the Agency,
had included the development of the Agency-owned Parcel Six on the Fox Block Property, as
defined in the LDDA, an approximately 37,000 square foot lot, located between 18th and 19th Streets
and between the Fox Theatre and San Pablo Avenue; and

WHEREAS, the City, the Agency and the Coalition have negotiated the terms of a
Cooperation Agreement in which the Coalition agrees not to institute litigation against the Project on
the terms and conditions set forth in the Cooperation Agreement; and

WHEREAS, the Cooperation Agreement, among other things, provides for the Agency
to remove Parcel Six from the Project, for development in the future by another developer as a 100%
affordable housing project, all on the terms and conditions set forth in the Cooperation Agreement;
and

WHEREAS, the Cooperation Agreement provides that the Agency will commit funds
for the future development of the Parcel Six project of: (1) $1,400,000 from sources other than the
Agency's Low and Moderate Income Housing Fund; (2) $650,000 that may come from other Agency
funds or the Agency's Low and Moderate Income Housing Fund; and (3) funds necessary to make
off-site improvements and remediate the property, with a maximum overall cap of $3,050,000 for all
costs under the Cooperation Agreement; and
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WHEREAS, it is in the best interests of the Agency to execute the Cooperation
Agreement with the Coalition so that the Coalition will not commence litigation to stop the Project,
and so that the Agency can assist in increasing the number of new affordable housing units in the
Central District; and

WHEREAS, funds for the implementation of the Cooperation Agreement will be
available in the Agency's Central District Tax Allocation Bond Series 2003 Fund upon the sale of
Agency-owned property in the Central District know as T-10, in the Agency's Central District Capital
Fund upon the sale of Agency-owned property in the Central District know as Preservation Park, and
the Agency's Low and Moderate Income Housing Fund for Fiscal Year 2005-07; and

WHEREAS, the City Council and the Agency have approved the development and
lease of the Property under the LDDA and Ground Leases by resolutions after the public hearing;
and

WHEREAS, the City of Oakland, as the Lead Agency for this Project for purposes of
environmental review under the California Environmental Quality Act of 1970 ("CEQA"), has
prepared a focused Environmental Impact Report analyzing the significant environmental effects and
mitigation measures associated with the Project (which includes the Parcel Six project) in
accordance with the California Environmental Quality Act, Public Resources Code § 21000, et seq.;
and

WHEREAS, the Oakland Planning Commission on February 18, 2004, in accordance
with CEQA Guidelines § 15090 certified that the Final Environmental Impact Report ("EIR") on the
Project has been completed in compliance with CEQA, the Guidelines for Implementation of the
California Environmental Quality Act (14 CCR sections 15000, et seq., the "State EIR Guidelines),
and the City's Environmental Review Regulations; and

WHEREAS, the EIR was presented to the Agency Board as the decision making body
of the Agency, and the Agency reviewed and considered the information contained in the final EIR
prior to approving the Project; and

WHEREAS, the EIR reflects the Agency's independent judgment and analysis; and

WHEREAS, the Agency based on its review of the Planning Commission actions with
respect to the EIR and other substantial evidence in the record, hereby makes the findings and
statement of overriding considerations specified in CEQA Guidelines §§ 15091, 15092 and 15093, as
more fully set forth in Exhibit B to this Resolution; now, therefore, be it

RESOLVED: That the Agency hereby finds and determines (1) that it has been
presented and has independently reviewed and considered the information contained in the EIR prior
to approving the Project, and that the EIR is adequate for use by the Agency for its approval of the
Project; (2) that all adverse environmental effects of the Project, except as described in the EIR
and/or in Exhibit B would be less than significant or reduced to less-than-significant levels after
implementation of the mitigation measures identified in the EIR and the Mitigation Monitoring
Program; and (4) that it adopts that Statement of Overriding Considerations set forth in Exhibit B to
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this Resolution and finds and determines that the important benefits of the Project identified in that
Statement of Overriding Considerations each separately and independently outweigh the adverse
unavoidable environmental effects of the Project; and be it further

RESOLVED: That the Agency hereby adopts mitigation measures identified in the
EIR, as they may have been revised by the Agency, as set forth in the Mitigation Monitoring and
Reporting Program ("MMRP") attached as Exhibit C to this Resolution, which is incorporated by
this reference, and directs the Agency Administrator to ensure that these are duly and diligently
implemented and enforced; and be it further resolved

RESOLVED: That the Redevelopment Agency hereby authorizes the Agency
Administrator or her designee to allocate funding in the amount of $2,464,400 for the implementation
of the Cooperation Agreement; and be it further

RESOLVED: That funds for the implementation of the Cooperation Agreement shall
be allocated as follows: $1,300,000 from the Agency's Central District Tax Allocation Bond Series
2003 Fund (Fund 9532, Project T245610) upon the sale of T-10", $514,400 from the Agency's
Central District Capital Fund upon the sale of Preservation Park, and $650,000 from the Low and
Moderate Income Housing Fund for Fiscal Year 2005-07; and be it further

RESOLVED: That the Agency Administrator or her designee is hereby authorized to
negotiate and execute: (1) the Cooperation Agreement with the City and the Coalition; (2) such other
additions, amendments or other modifications to the Cooperation Agreement (including, without
limitation, preparation and attachment of, or changes to, any or all of the exhibits) that the Agency
Administrator, in consultation with the Agency Counsel, determines are in the best interests of the
Agency, do not materially increase the obligations or liabilities of the Agency, and are necessary or
advisable to complete the transactions which the Cooperation Agreement contemplates to be
conclusively evidenced by the execution and delivery by the Agency Administrator of the
Cooperation Agreement, and any such amendments thereto; and (3) such other documents as
necessary or appropriate, in consultation with the Agency Counsel, to consummate the transaction
under the Cooperation Agreement in accordance with this Resolution, or to otherwise effectuate the
purpose and intent of this Resolution and its basic purpose; and be it further

RESOLVED: That all documents related to this transaction shall be reviewed and
approved by Agency Counsel prior to execution, and copies will be placed on file with the Agency
Secretary; and be it further

RESOLVED: That the Agency staff is directed to undertake the clerical task of
amending the approved MMRP and/or the Project Conditions of Approval, as may be necessary,
to conform to this Resolution; and be it further

RESOLVED: That the Agency finds and determines that this Resolution complies
with CEQA and that staff is directed to cause to be filed a Notice of Determination with the
appropriate agencies; and be it further
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RESOLVED: That the record before the Agency on this matter includes the
information set forth in Public Resources Code § 21167.6(e), including, without limitation, all final
staff reports and final documentation and information produced by or on behalf of the City or
Agency, including without limitation the Draft EIR and the Final EIR and supporting final technical
studies and appendices, and all related and supporting material, and all final notices relating to the
Project and attendant hearings and meetings; all oral and written evidence received by the City
Planning Commission, the Agency and City Council during the public hearings on Project; all
written evidence received by relevant City or Agency staff before and during public hearings on
the Project and appeal; and all matters of common knowledge and all official enactments of the
City and Agency such as the General Plan and Oakland Municipal Code, other applicable City
policies and regulations and all applicable state and federal laws, rules and regulations; and be it
further

RESOLVED: That the custodians and locations of the documents or other materials
which constitute the record of proceedings upon which the Agency's decision is based are
respectively: (a) the Community & Economic Development Agency, Projects Division, 250 Frank H.
Ogawa Plaza, 5th Floor, Oakland CA; (b) the Community & Economic Development Agency,
Planning Division, 250 Frank H. Ogawa Plaza, 3rd Floor, Oakland CA; and (c) the Agency Secretary,
1 Frank H. Ogawa Plaza, 1st Floor, Oakland, CA.

IN AGENCY, OAKLAND, CALIFORNIA. U " , 2004

PASSED BY THE FOLLOWING VOTE:

AYES- BROOKS , BRUNNER, CHANG, NADEL, QUAN, REID, WAN AND CHAIRPERSON DE LA
FUENTE, —

NOES-

ABSENT-

ABSTENTION-fi
ATTEST

CEDA FLOYD
Secretary of the RedevelopmerfcAgency

of the City of Oakland
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EXHIBITB

CEQA Findings And Statement Of Overriding Considerations For The Approval Of The
Lease Development And Disposition Agreement And Ground Lease For Blocks 1, 2, 3, and

4 Within The Uptown Mixed Use Project

I. INTRODUCTION

1. These findings are made pursuant to the California, Environmental Quality
Act (Pub. Res. Code section 21000 et seq; "CEQA") and the CEQA Guidelines (Cal. Code Regs,
title 14, section 15000 et seq.) by the City of Oakland City Council and Redevelopment Agency
in connection with the EIR prepared for the Uptown Mixed Use Project, which includes the area
covered in the Lease Development and Disposition Agreement and Ground Lease executed
between the Redevelopment Agency, the City of Oakland, and Uptown Partners, LLC ("the
LDDA and Ground Lease"). These findings pertain to EIR SCH # 200052070.

2. These findings are attached as Exhibit B and incorporated by reference
into the June 2004 Redevelopment Agency staff report and resolutions prepared for the approval
of the LDDA and Ground Lease. These findings are based on substantial evidence in the entire
administrative record and references to specific reports and specific pages of documents are not
intended to identify those sources as the exclusive basis for the findings.

II. PROJECT DESCRIPTION

3. The Uptown Mixed Use project, which is the subject of the EIR, is located
on a nine-block, 15-acre site in the Uptown District of the City of Oakland. Blocks 1-6 are
generally bounded by Thomas L. Berkley Way (20l Street) on the north, Telegraph Avenue on
the east, 18th Street to the south, and San Pablo Avenue on the west. Blocks 7, 8, and 8a are
located on the north side of Thomas L. Berkley Way; Block 7 is west of Telegraph Avenue and
blocks 8 and 8a are east of Telegraph Avenue.

4. The Uptown Mixed Use project is the phased redevelopment of the site
with a mixed-use project including up to 1,000 apartments, 270 condominiums, 1,050 student
beds/faculty units, 43,000 square feet of commercial space, 1,959 structured parking spaces and
25,000 square foot public park.

5. The LDDA and Ground Lease pertain to the development of Blocks 1, 2,
3, and 4 within the Uptown Mixed Use project area. Additionally, the LDDA allows for the
execution of certain agreements and other documents related to the development of Blocks 5 and
6 by third party developers.
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III. ENVIRONMENTAL REVIEW OF THE PROJECT

6. Pursuant to CEQA and the CEQA Guidelines the City determined that a
focused EIR would be required pursuant to Public Resources Code section 21159.25. On
December 18, 2001 the Oakland City Council adopted Resolution 76896 authorizing
implementation of Public Resources Code section 21159.25 and finding that City of Oakland
policies are consistent with compact development principles. On March 19, 2003 the Oakland
City Planning Commission adopted a Notice of Intent to prepare the EIR pursuant to Public
Resources Code section 21159.25. The City issued a Notice of Preparation and a Notice of
Intent to Use Assembly Bill AB 436 (Public Resources Code section 21159.25) for the EIR,
which was circulated to responsible agencies and interested groups and individuals for review
and comment. A copy of this Notice and the comments thereon are included in Appendix A of
the Draft EIR. An EIR prepared pursuant to Public Resources Code section 21159.25 is limited
to a discussion of the project's potentially significant effects on the environment and no
discussion of project alternatives, cumulative impacts of the project, or growth inducing impacts
of the project is required.

7. A Draft EIR was prepared for the Uptown Mixed Use project to analyze
its environmental impacts. Although not required by Public Resources Code section 21159.25,
the EIR contains an updated analysis of certain cumulative effects in order to ensure that a
comprehensive analysis has been conducted. The Draft EIR was circulated for a 45-day public
review period from September 19, 2003 to November 3, 2003. The Planning Commission held a
hearing on the Draft EIR on October 15, 2003. The Landmarks Preservation Advisory Board
held a hearing on the Draft EIR on October 6, 2003.

8. The City received written and oral comments on the Draft EIR. The City
prepared responses to comments on environmental issues and made changes to the Draft EIR.
The responses to comments, changes to the Draft EIR and additional information were published
in a Final EIR on January 28, 2004. The Draft EIR, the Final EIR and all appendices thereto
constitute the "EIR" referenced in these findings.

9. On February 18, 2004 the Planning Commission certified the EIR.

IV. THE ADMINISTRATIVE RECORD

10. The record upon which all findings and determinations related to the
approval of the LDDA and Ground Lease are based includes the following:

a. The EIR and all documents referenced in or relied upon by the
EIR.

b. All information (including written evidence and testimony)
provided by City and Redevelopment Agency ("Agency") staff to the Planning Commission, the
Redevelopment Agency, and the City Council relating to the EIR, the approvals, and the Uptown
Mixed Use project and the LDDA and Ground Lease.
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c. All information (including written evidence and testimony)
presented to the Planning Commission, the Redevelopment Agency, and the City Council by the
environmental consultant and subconsultants who prepared the EIR or incorporated into reports
presented to the Planning Commission, Agency, and the Council.

d. All information (including written evidence and testimony)
presented to the City and Agency from other public agencies relating to the Uptown Mixed Use
project, the LDDA and Ground Lease or the EIR.

e. All applications, letters, testimony and presentations presented by
the project sponsor and its consultants to the City and the Agency in connection with the Uptown
Mixed Use project and the LDDA and Ground Lease.

f. All information (including written evidence and testimony)
presented at any City public hearing or City workshop related to the Uptown Mixed Use project,
the LDDA and Ground Lease, and the EIR.

g. For documentary and information purposes, all City-adopted land
use plans and ordinances, including without limitation general plans, specific plans and
ordinances, together with environmental review documents, findings, mitigation monitoring
programs and other documentation relevant to planned growth in the area.

h. The Mitigation Monitoring and Reporting Program for the Uptown
Mixed Use project.

i. All other documents composing the record pursuant to Public
Resources Code section 21167.6(e).

11. The custodian of the documents and other materials that constitute the
record of the proceedings upon which the Redevelopment Agency's and City Council's decisions
are based is Claudia Cappio, Development Director, Community and Economic Development
Agency, or her designee. Such documents and other materials are located at Frank H. Ogawa
Plaza, Suite 3315 Oakland, California 94612.

V. CERTIFICATION OF THE EIR

12. In accordance with CEQA, the Redevelopment Agency and the City
Council certify that the EIR has been completed in compliance with CEQA and that it was
certified by the Planning Commission. The City Council and the Redevelopment Agency have
reviewed the record and the EIR prior to certifying the EIR and approving the LDDA and
Ground Lease. By these findings, the City Council and the Redevelopment Agency confirm,
ratify, and adopt the findings and conclusions of the EIR as supplemented and modified by these
findings. The EIR and these findings represent the independent judgment and analysis of the
City, the Redevelopment Agency, and the City Council.

13. The City Council and the Redevelopment Agency recognize that the EIR
may contain clerical errors. The City Council and the Redevelopment Agency have reviewed the
entirety of the EIR and base their determination on the substance of the information it contains.
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14. The City Council and the Redevelopment Agency certify that the EIR is
adequate to support the approval of each entitlement, approval, or agreement that is the subject
of the staff report to which these CEQA findings are attached. The City Council and the
Redevelopment Agency certify that the EIR is adequate to support approval of the project
described in the EIR, each component and phase of the Uptown Mixed Use project described in
the EIR, any variant of the project described in the EIR, any minor modifications to the project
or variants described in the EIR and the components of the Uptown Mixed Use project covered
by the LDDA and Ground Lease.

VI. ABSENCE OF SIGNIFICANT NEW INFORMATION

15. The City Council and the Redevelopment Agency recognize that the Final
EIR incorporates information obtained and produced after the Draft EIR was completed, and that
the EIR contains additions, clarifications, modifications, including the removal of Block 9 from
the Uptown Mixed Use project site and the substitution of Block 8a and modifications and
additions to mitigation measures. The City Council and the Redevelopment Agency have
reviewed and considered the Final EIR and all of this information. The Final EIR does not add
significant new information to the Draft EIR that would require recirculation of the EIR under
CEQA. The new information added to the EIR does not involve a new significant environmental
impact, a substantial increase in the severity of an environmental impact, or a feasible mitigation
measure considerably different from others previously analyzed that the project sponsor declines
to adopt and that would clearly lessen the significant environmental impacts of the Uptown
Mixed Use project. No information indicates that the Draft EIR was inadequate or conclusory or
that the public was deprived of a meaningful opportunity to review and comment on the Draft
EIR.

16. The City Council and the Redevelopment Agency find that the changes
and modifications made to the EIR after the Draft EIR was circulated for public review and
comment do not individually or collectively constitute significant new information within the
meaning of Public Resources Code section 21092.1 or the CEQA Guidelines section 15088.5.

VII. MITIGATION MEASURES, CONDITIONS OF APPROVAL, AND
MITIGATION MONITORING AND REPORTING PROGRAM

17. Public Resources Code section 21081.6 and CEQA Guidelines section
15097 require the City to adopt a monitoring or reporting program to ensure that the mitigation
measures and revisions to the Uptown Mixed Use project identified in the EIR are implemented.
The Mitigation Monitoring and Reporting Program ("MMRP") is included in Exhibit C and is
adopted by the City Council and the Redevelopment Agency. The MMRP satisfies the
requirements of CEQA.

18. The mitigation measures set forth in the MMRP are specific and
enforceable. As appropriate, some mitigation measures define performance standards to ensure
no significant environmental impacts will result. The MMRP adequately describes
implementation procedures, monitoring responsibility, reporting actions, compliance schedule,
non-compliance sanctions, and verification of compliance in order to ensure that the Uptown
Mixed Use project and the LDDDA and Ground Lease complies with the adopted mitigation
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measures. The MMRP ensures that the mitigation measures are in place, as appropriate,
throughout the life of the Uptown Mixed Use project and the LDDA and Ground Lease.

19. The City Council and the Redevelopment Agency adopt and impose the
feasible mitigation measures as set forth in the MMRP attached as Exhibit C as enforceable
conditions of approval. The City and Agency have adopted measures to substantially lessen or
eliminate all significant effects where feasible.

20. The mitigation measures incorporated into and imposed upon the LDDA
and Ground Lease will not have new significant environmental impacts that were not analyzed in
the EIR. In the event a mitigation measure recommended in the EIR has been inadvertently
omitted from the conditions of approval or the MMRP, that mitigation measure is adopted and
incorporated from the EIR into the MMRP by reference and adopted as a condition of approval.

VII. FINDINGS REGARDING IMPACTS

21. In accordance with Public Resources Code section 21081 and CEQA
Guidelines sections 15091 and 15092, the City Council and Redevelopment Agency each adopts
the findings and conclusions regarding impacts and mitigation measures that are set forth in the
EIR and summarized in Exhibit C. These findings do not repeat the full discussions of
environmental impacts contained in the EIR. The Council and Agency each ratifies, adopts, and
incorporates the analysis, explanation, findings, responses to comments and conclusions of the
EIR. The City Council and the Redevelopment Agency each adopts the reasoning of the EIR,
staff reports, and presentations provided by the staff and the project sponsor as may be modified
by this Resolution.

22. The City Council and the Redevelopment Agency each recognize that the
environmental analysis of the Uptown Mixed Use project and the LDDA and Ground Lease
raises controversial environmental issues, and that a range of technical and scientific opinion
exists with respect to those issues. The City Council and the Redevelopment Agency each
acknowledge that there are differing and potentially conflicting expert and other opinions
regarding the Uptown Mixed Use project and the LDDA and Ground Lease. The City Council
and the Redevelopment Agency each has, through review of the evidence and analysis presented
in the record, acquired a better understanding of the breadth of this technical and scientific
opinion and of the full scope of the environmental issues presented. In turn, this understanding
has enabled the City Council and the Redevelopment Agency to make fully informed, thoroughly
considered decisions after taking account of the various viewpoints on these important issues and
reviewing the record of the Planning Commission certification of the EIR. These findings are
based on a full appraisal of all viewpoints expressed in the EIR and in the record, as well as other
relevant information in the record of the proceedings for the Uptown Mixed Use project and the
LDDA and Ground Lease.

23. Under Public Resources Code section 21081 (a)( 1) and CEQA Guidelines
sections 15091 (a)(l)and 15092(b), and to the extent reflected in the EIR and Exhibit C, the City
Council and the Redevelopment Agency each find that changes or alterations have been required
in, or incorporated into, the components of the Uptown Mixed Use project covered by the LDDA

325227v. 2 -5-



and Ground Lease that mitigate or avoid the following potentially significant effects on the
environment:

a. Aesthetic Resources: Impact AES-1 finds that the Uptown Mixed
Use project will alter the intrinsic architectural character of the site and its surroundings. Impact
AES-1 will be mitigated through implementation of Mitigation Measure AES-1, which imposes
design requirements. Impact AES-2 finds that the Uptown Mixed Use project will provide
additional sources of nighttime lighting in the downtown. Impact AES-2 will be mitigated
through implementation of Mitigation Measures AES-2(a) and (b), which impose design
limitations on reflective materials and outdoor night lighting.

b. Air Quality: Impact AIR-1 finds that demolition, site preparation,
and construction activities associated with the Uptown Mixed Use project will generate short-
term emissions of criteria pollutants. Impact AIR-1 will be mitigated through implementation of
Mitigation Measure AIR-1, which imposes all feasible construction emission reduction measures
identified by the Bay Area Air Quality Management District.

c. Hazardous Materials: Impacts HAZ-1, HAZ-2, HAZ-3, HAZ-4,
and HAZ-5 find that construction activities associated with the Uptown Mixed Use project could
entail exposure to hazardous materials from contaminated soil and groundwater, former
underground storage tanks, demolition debris, including lead based paint and building materials
containing asbestos, and materials used during construction. These impacts will be mitigated
through the implementation of Mitigation Measures HAZ-l(a), (b), and (c), HAZ-2(a) and (b),
HAZ-3, HAZ-4, and HAZ-5, which impose requirements for site investigations, preparation of a
Health and Safety Plan, preparation of a Soil and Groundwater Management Plan, preparation of
a Human Health Risk Assessment, and compliance with all applicable hazardous materials and
construction worker health and safety regulations.

d. Historic Resources: Impacts HIST-1, HIST-2, and HIST-3 find
that the Uptown Mixed Use project construction activities may result in impacts to
paleontological resources, archaeological resources and human remains. These impacts will be
mitigated through implementation of Mitigation Measures HIST-1 (a) and (b), HIST-2(a) and (b),
and HIST-3, which impose requirements for retention of appropriate experts, pre-construction
testing, an archeological sensitivity study, construction-period monitoring, consultation with
certain interested groups, notification of proper authorities, documentation or other appropriate
treatment of finds, preparation of various reports, and redirection or halting of construction
activities in certain, specified circumstances.

Impact HIST-4b finds that modification and reuse of the Great Western
Power Building, which is located on a block within the Uptown Mixed Use project site (Block 7)
not covered by the LDDA and Ground Lease, could adversely affect this historic resource. This
impact will be mitigated through implementation of Mitigation Measure HIST-4b, which
requires consultation with the Planning Department and a historic preservation architect to
determine an appropriate treatment strategy. Because no development proposal for this site is
included in the LDDA and Ground Lease, it cannot reasonably be determined at this time
whether preservation of the Great Western Power Building would be feasible in connection with
potential future development of the site; any impacts that result due to infeasibility of mitigation
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with respect to the Great Western Power Building are outweighed by the project benefits, as
described below in the Statement of Overriding Considerations. A determination regarding the
feasibility of preserving this building will be made at the time a development proposal for this
block is approved. To the extent it is determined feasible to preserve the Great Western Power
Building, the building will be preserved. Impact HI.ST-5 finds that site clearance adjacent to
the Great Western Power Building could adversely impact this historic resource.
Implementation of Mitigation Measure HIST-5, which imposes specific requirements for
documenting the building's urban setting and imposes requirements for design review of the
buildings adjacent to the Great Western Power Building to ensure consistency with the Secretary
of Interior's Standards, which will substantially lessen or avoid potentially significant impacts.

Impact HIST-13 finds that the Uptown Mixed Use project's streetscape
and lighting features may impact historic resources. Impact HIST-13 will be mitigated through
implementation of Mitigation Measure HIST-13, which imposes design requirements consistent
with the Secretary of Interior Standards.

e. Hydrology: Impacts HYD-1, HYD-2 and HYD-3 find that the
Uptown Mixed Use project construction activities and operation could result in water quality
impacts. These impacts will be mitigated through implementation of Mitigation Measures HYD-
1, HYD-2, and HYD-3, which impose requirements for preparation of a Storm Water Pollution
Prevention Plan, including Best Management Practices, compliance with the 2003 Alameda
County Stormwater Management Plan, and special requirements for handling dewatering
effluent.

f. Noise: Impact NOISE-1 finds that Uptown Mixed Use project
construction could result in exposure of nearby receptors to construction noise impacts. Impact
Noise-1 will be mitigated through implementation of Mitigation Measures NOISE-1 (a), (b), (c),
(d) and (e), which impose time limitations, noise reduction practices, equipment requirements,
specific pile driving requirements, and other noise reduction techniques. Impact NOISE-2 finds
that the Uptown Mixed Use project traffic will generate long-term noise impacts. Impact
NOISE-2 will be mitigated through implementation of Mitigation Measure NOISE-2, which
imposes design requirements for noise reduction techniques and features and establishes
performance standards. Impact NOISE-3 finds that operational noise from the project could
generate noise impacts. Impact NOISE-3 will be mitigated through implementation of
Mitigation Measure NOISE-3, which imposes requirements for stationary noise sources.

g. Transportation: Impacts TRANS-1, TRANS-2, TRANS-4,
TRANS-5, TRANS-6, TRANS-7, TRANS-8, TRANS-9, TRANS-10, TRANS-12, TRANS-13,
and TRANS-14 find that the vehicle traffic from the Uptown Mixed Use project in Year 2010
and Year 2025 conditions could result in increased vehicle delay at several intersections. These
impacts will be mitigated through implementation of Mitigation Measures TRANS-1, TRANS-2,
TRANS-4, TRANS-5, TRANS-6, TRANS-7, TRANS-8, TRANS-9, TRANS-10, TRANS-12,
TRANS-13, and TRANS-14, which impose requirements for signal optimization and
coordination, cycle length, and lane restriping.

h Wind: Impact WIND-1 finds that construction of the proposed 19-
story buildings on Blocks 5 and 7, of which only block 5 is covered by the LDDA and Ground
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Lease, could result in high wind speeds. Impact WIND-1 will be mitigated through
implementation of Mitigation Measures WIND-1 (a) and (b), which impose requirements for an
acoustical evaluation of the final building design and for design modification to ensure that wind
standards are met.

24. Under Public Resources Code section 21081 (a) and CEQA Guidelines
section 15091 and 15092, and to the extent reflected in the EIR and Exhibit C, the City Council
and the Redevelopment Agency find that the following impacts of the Uptown Mixed Use
project, which includes the components covered in the LDDA and Ground Lease, remain
significant and unavoidable, notwithstanding the imposition of all feasible mitigation measures,
as set forth below. The City Council and the Redevelopment Agency each also find that any
mitigation measure discussed in the EIR that may reduce the significance of these impacts and
which is not incorporated into the approval of the LDDA and the Ground Lease is rejected as
infeasible for the reasons given below.

a. Air Quality: Impact AIR-2 finds that the Uptown Mixed Use
project would result in increased regional emissions of criteria pollutants exceeding Bay Area
Air Quality Management District threshold, primarily from increased traffic. Mitigation
Measure AIR-2, which imposes Transportation Control Measures, as required by the Bay Area
Air Quality Management District, will reduce this impact but not to a level of insignificance. It
is not feasible for the project sponsor to implement technology to reduce vehicle emissions.

b. Historic Resources: Impact HIST-4a finds that if in the future it is
determined infeasible to preserve the Great Western Power Building, the Uptown Mixed Use
project could result in the full or partial demolition of this building. The block (Block 7)
containing this building is not covered by the LDDA and Ground Lease, thus it cannot be
determined at this time whether it is feasible to preserve the Great Western Power Building. A
determination regarding the feasibility of preserving this building will be required at the time a
development proposal for this block is approved. Mitigation Measure 4a requiring certain
measures to preserve information about the building would reduce the impact, but not to a less
than significant level. This potential unavoidable significant impact is overridden as set forth
below in the Statement of Overriding Considerations.

Impact HIST-8 finds that the demolition of the three PDHP buildings in
the 19t and San Pablo Commercial District could contribute to a significant cumulative impact.
Mitigation Measure HIST-8(b) would reduce the impact but not to a less than significant level.
Mitigation Measure HIST-8(a), which would require the retention of the three buildings, has
been analyzed in a report prepared by Sedway Group and Page and Turnbull (attached) and,
based on these reports is infeasible. The overall development costs under this mitigation
measure would exceed estimated stabilized value and therefore neither a developer nor a lender
would be likely to pursue the development. The development cost of Block 1 with the retention
of the four buildings on San Pablo exceeds project value because (1) it would reduce the number
of new housing units on Block 1 by 46 units (see attached Sedway Group report) thereby
reducing the overall project rentable square footage by 20%; (2) direct development costs would
be higher on both a per-unit and per-square footage basis due to construction inefficiencies and
rehabilitation costs for older buildings ($250 per square foot for renovation compared with $158
per square foot for new construction); (3) the increased construction costs would inappropriately
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dilute the City's financial contribution to the project because the City would be paying more for
fewer units. Additionally, if Block 1 is excluded from the LDDA and Ground Lease, there will
be a loss in net increased assessed value of 33.2 million, which is a loss in increased area
population of 271 persons, a loss in resident spending of 2.8 million per year, a loss of 3.9
million per year in direct and indirect economic activity in the sub-regional level, and annual
fiscal losses to the City of $100,000 per year tax revenues. In addition to the financial
infeasibility of the mitigation measure, this preservation scheme would be contrary to the City's
objectives and policies to increase the supply of market and affordable housing in the downtown
area, close to public transportation. For all of these reasons, Mitigation HIST-8(a) is infeasible.

c. Transportation: Impact TRANS-3 and TRANS-11 finds that the
Uptown Mixed Use project will increase the delay at the Frontage Road/West Grand Avenue
intersection by two or more seconds under both Year 2010 and Year 2025 conditions. Mitigation
Measures TRANS-3 and TRANS-11 are rejected as economically infeasible because
implementing these mitigations would require significant construction including widening of an
elevated structure, addition of support columns, relocation of existing support columns, and
acquisition of rights of way underneath the structure. The estimated cost would be
approximately $14 million. This cost would not be economically feasible for the project. In
addition, implementation of this mitigation is not feasible because it is within the sole
responsibility and jurisdiction of Caltrans, which has no plans and no budget for such a project.

IIV. STATEMENT OF OVERRIDING CONSIDERATIONS

25. The City Council and Redevelopment Agency find that each of the
specific economic, legal, social, technological, environmental, and other considerations and the
benefits of the LDDA and Ground Lease independently outweigh any remaining significant,
adverse impacts and is an overriding consideration independently warranting approval. Any
remaining significant adverse impacts identified above (or otherwise) are acceptable in light of
each of these overriding considerations.

26. The LDDA and Ground Lease will provide much needed infill housing in
downtown Oakland adjacent to and near access to local and regional public transit located near
downtown jobs, thereby promoting smart growth principles.

27. The LDDA and Ground Lease will redevelop a group of blighted,
underutilized sites in downtown Oakland to create a new neighborhood and provide residential
and commercial uses to support the adjacent entertainment district and to enhance the visual and
community character of the surrounding neighborhoods.

28. The LDDA and Ground Lease will provide a stable "24-hour" population
in downtown Oakland.

29. The LDDA and Ground Lease will provide residential units affordable to
persons of low and moderate income.

30. The LDDA and Ground Lease will create a diversity of housing types to
accommodate a diverse group of people and households.
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31. The LDDA and Ground Lease is a key component of the Mayor's and City
Council's 10K Downtown Housing Initiative.

32. The LDDA and Ground Lease will create a transit-oriented community
that encourages the use of public transportation and, through the development of a new street and
other design features, encourage pedestrian and bicycle access.

33. The LDDA and Ground Lease will improve the jobs/housing balance in
the greater Central Business District.

34. The LDDA and Ground Lease will provide the opportunity to strengthen
local-serving commercial and retail activity by providing ground floor retail space.

35. The LDDA and Ground Lease will provide public open space in this area
of downtown, providing a benefit to the community and promoting the goals of the City's
General Plan Open Space, Conservation and Recreation Element (Policies OS-4.1, OS-4.4, and
OS- 11.1, among others).

36. The LDDA and Ground Lease will integrate development into the historic
urban development patterns and reestablish and strengthen connections to major transportation
corridors and civic cultural and governmental facilities.

37. The LDDA and Ground Lease will implement and fulfill many of the
objectives and goals of the General Plan Land Use and Transportation Element (Policies I/C3.5,
T2.1,T2.2,T2.3,D5.1,D6.1,D10.1,D10.2,D10.6,Dll.l,D11.2,Nl.l,N3.2,N3.2,N8.1,and
N8.2, among others) and the Housing Element.

38. The LDDA and Ground Lease will provide needed construction jobs and
permanent jobs.

39. The LDDA and Ground Lease will promote the goals and objectives of the
Redevelopment Plan as set forth in the attached Resolution approving the LDDA and Ground
Lease.
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ATTACHMENTS TO EXHIBIT B

1. Cost Estimate to mitigate project impact at the 1-880 Ramps/Frontage/Grand
Avenue Intersection

2. Feasibility Analysis of Historic Preservation Option by Sedway Group
3. Rehabilitation of 1958 - 1972 San Pablo Avenue, Oakland, CA. Analysis of

Feasibility by Page and Turnbull



May 15, 2004

Ms. Claudia Cappio
Ms. Lynn Warner
City of Oakland
Community and Economic Development Agency
250 Frank Ogawa Plaza, Suite 3330
Oakland, CA 94612

RE: UPTOWN TRANSPORTATION STUDY

Dear Ms. Cappio/Ms. Warner:

On November 17, 2003 I spoke with Rod Oto in the Caltrans District 4 Office of Highway
Operations. Mr. Oto informed me that the I-880 Ramps/Frontage Road/Grand Avenue
intersection is within the jurisdiction of Caltrans. Mr. Oto further indicated that Caltrans
has no planned improvements at this intersection.

We have also prepared a cost estimate for the mitigation identified in the DEIR to fully
mitigate the impact at the I-880 Ramps/Frontage Road/Grand Avenue intersection. This
estimate ($14 million) is attached for your information. As discussed in the DEIR, the
mitigation of the poor service level at this intersection would require the widening of the
existing elevated structure. Widening of the structure would require the acquisition of
additional right of way. These changes would not be economically feasible. In addition,
the intersection is within the jurisdiction of Caltrans and not in the City of Oakland's
control. Caltrans does not have an improvement planned for this intersection, and has
no mechanism to receive funding from the Uptown developer. For these reasons, the
impact is considered significant and unavoidable.

Sincerely,

KORVE ENGINEERING, INC.

Bill Burton, PE
Senior Traffic Engineer

Attachment



North Connector Option ET-3

etnc

I i
District-County-Route
KP (PM)
EA
Program Code

(Draft 05/07/04)

PROJECT DESCRIPTION:

Limits Oakland Uptown Project: W Grand Ave/Frontage Rd mitigation

Proposed
Improvement (Scope)

Alternate

SUMMARY OF PROJECT COST ESTIMATE

TOTAL ROADWAY ITEMS
TOTAL STRUCTURE ITEMS
SUBTOTAL CONSTRUCTION COSTS

TOTAL RIGHT OF WAY ITEMS

TOTAL PROJECT CAPITAL OUTLAY COSTS

SI.900.000
S7.0QO.QOQ
S8.900.000

$100.000

S9.QOO.OOQ

Reviewed by District Program Manager

Approved by Project Manager

(Signature)

(Signature)

Phone No.

Date

Date

Page No. Iof6
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I. ROADWAY ITEMS

District-County-Route
KP (PM)
EA

Section 1 Earthwork Quantity
General Excavation - Viaduct
General Excavation - Culverts
Roadway Excavation 5000

Imported Borrow ______
Clearing & Grubbing 5

Section 2 Pavement Structural Section*

Roadway
Asphalt Concrete (Type A) 450
Aggregate Base (Class 2) 400
Aggregate Sub-base (Class 2) 500

Shoulder
Asphalt Concrete (Type A) 0
Aggregate Base (Class 2) 0
Aggregate Sub-base (Class 2) 0

Pavement Section-Maintenance Rd
(both sides of embankment)
Edge Drains 550

Section 3 Drainage
Storm Drains
Storm Drains - Maintenance Roads
Project Drainage 1

Unit

m3

m3

m3

m3

ha

tonne
m3

tonne

m3

m3

Unit Price
$13

$13
$16

Item Cost
$
$
$65.000

$
$10.000 $50.000

Subtotal Earthwork

Section Cost

$65
$35
$15

$65
$35

$15

$610
$38

$0

$J)

$20.900

S3

ffi
LS

$50
$400

$100,000

$115,000

Subtotal Pavement Structural Section $80,000

Subtotal Drainage $100,000
*Reference sketch showing typical pavement structural section elements of the roadway. Include
(if available) T.I., R-Value and date when tests were performed.

NOTE: Extra lines are provided for items not listed, use additional lines are appropriate.
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Section 4 Specialty Items
Retaining Walls
Sound Walls
Guard Rail
Raise power line section
Relocate power poles
Railroad Cossing

Landscape
Driveway
Irrigation
Aquaduct protection
Connection at Each End

Erosion Control

Fencing
Slope Protection
Utilities Relocation Allowance
Cattle Crossing
Sidewalk
Culverts Under North Connector
Curb
Curb & Gutter

Section 5 Traffic Items
Lighting Allowance
One Post Sign
Two Post Sign
Striping

Traffic Signal
Street Light
Traffic Management
Temporary Traffic Control

Pavement Markings (Tape)

1

700

0
0

350

1.100
I

I
1
0

Unit

m2

m2

ID
EA

EA

EA

m2

EA

m

EA

m2

m

ml
LS

IB.

is
m

LS

EA
EA

m
EA

EA

LS
LS

m2

Unit Price

$480

S180
$82

SI 00.000
$250.000
$350.000

$10

$3.000

District-County-Route
KP (PM)
EA

Item Cost Section Cost

£0

$50.000
E
$28.000

$0
$0

$50.750

Subtotal Specialty Items $129,000

S30.000
$220

$540
$25

$250.000
$2.000

$200.000
$200.000

$50

$200.000
$200.000

$0

Subtotal Traffic Items $679,000

TOTAL SECTIONS 1 thru 5 $1.103.000

NOTE: Extra lines are provided for items not listed, use additional lines as appropriate.
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Section 6 Minor Items

1,103,000 x(10%) =

(Subtotal Sections 1 thru 5)

Section TJloadwav Mobilization

1,213,300 X(10%) =

(Subtotal Sections 1 thru 6)

Section 8 Roadway Additions

Supplemental Work
1,213,300 x(10%) =

(Subtotal Sections 1 thru 6)

Contingencies
1,213,300 x(35%) =

(Subtotal Sections 1 thru 6)

Estimate Prepared By

Estimate Checked By

(Print Name)

District-County-Route
KP (PM)
EA

Item Cost Section Cost

$110,300

TOTAL MINOR ITEMS SI 10.300

$121,330

TOTAL ROADWAY MOBILIZATION S121.33Q

$121,330

$424,655

TOTAL ROADWAY ADDITIONS $545.985

TOTAL ROADWAY ITEMS $1.900.000
(Subtotal Sections 1 thru 8)

Phone # Date

Phone # Date
(Print Name)

** Use appropriate percentage per Chapter 20,
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II. STRUCTURES ITEMS

District-County-Route
KP (PM)
EA

Bridge Name
Structure Type
Width (out to out) - (m)
Span Lengths - (m)
Total Area - (m2)
Footing Type (pile/spread)
Cost Per m2

(incl. 10% mobilization
and 20% contingency)

Total Cost for Structure

Railroad Related Costs:

COMMENTS:

Estimate Prepared By

Grand/Frontage
Precast Cone

1550

S4.500

S6.975.000
SUBTOTAL STRUCTURES ITEMS

(Sum of Total Cost for Structures)
S6.980.000

SUBTOTAL RAILROAD ITEMS $

TOTAL STRUCTURES ITEMS S 7,000,000
(Sum of Structures Items plus Railroad Items)

Phone # Date
(Print Name)

NOTE: If appropriate attach additional pages and backup.
Page No. 5 of 6

Plotted on 6/3/2004 C:\Documents and Settings\eweinstein\Local SettingsVTemporary internet Ffles\OLK2\Grand_Froniage1.xls



Di strict-County-Route
KP (PM)
EA

III. RIGHT OF WAY ITEMS

A. Acquisition, including excess lands, damages to remainders)
and Goodwill (floodplain easment) Area=440x$55/m2

Buildings
B. Utility Relocation (State share)

C. Relocation Assistance

D Clearance/Demolition

E. Title and Escrow Fees

ESCALATED VALUE

$25,000

TOTAL RIGHT OF WAY ITEMS
(Escalated Value)

Anticipated Date of Right of Way Certification $_
(Date to which Values are Escalated)

F. Construction Contract Work

Brief Description of Work:

COMMENTS:

Estimate Prepared By

Right of Way Branch Cost Estimate for Work*

*This dollar amount is to be included in the Roadway and/or
Structures Items of Work, as appropriate. Do not include in
Right of Way Items.

Phone Date
(Print Name)

NOTE: If appropriate, attach additional pages and backup.
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Cost Summary

PROJECT: Oakland Uptown Mitigation Project

5/7/2004

W Grand Ave/Frontage Road to the 1-880/1-80 Interchange Approach
EB left turn and WB right turn widening

DESCRIPTION
Estimated Cost

Sub-total Construction Costs

Environmental Mitigation Allowance
Construction Change Order Contingency
Project Reserve
Total Construction Costs

Project Development
Design Engineering

Construction Management

Agency Costs

Environmental Documentation

Project Management

Subtotal Project Development Costs

Total Project Costs

COST

6%
7%

10%

8%

3%

3%

3%

$9,000,000
$9,000,000

$500,000
$540,000
$630,000

$10,670,000

$1,070,000

$860,000

$330,000

$330,000

$330,000

$2,920,000

$14,000,000

Note: Capital Outlay Costs includes 10% for minor items, 10% for mobilization, 10% for supplemental work
and 35% for roadway items, plus 20% contingency and 10% mobilization for structural items.

Assumption:
ROW take off at the existing Grand Avenue next to the bridge approach to accommodate merge lane
Requires closure at Grand Avenue for widening.
All section and depth are to the Caltrans Standard.
No structural modification is required at the 1-880/1-80 Ramp connection, column on the south side of the project
is adequate to accommodate widening on the south side.
Assume high number in traffic signal and traffic control.
Assume shoulder on the same pavement thickness.
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MEMORANDUM

TO: Lynn Warner; City of Oakland Community & Economic Development Agency
Jens Hillmer; City of Oakland Redevelopment Agency

FROM: Mary A. Smitheram-Sheldon, Sedway Group

DATE: April 12,2004

RE: Proposed Uptown Mixed-Use Project Block 1 - Feasibility Analysis of Historic Preservation
Option

As requested, Sedway Group has analyzed the financial feasibility of a potential historic preservation
option to the proposed Forest City Residential West's Uptown Mixed-Use Project's "Block 1." This block
is bounded by William Street, San Pablo Avenue, Thomas L. Berkley Way (20th Street), and a proposed
new street. The current development program for Block 1 calls for 184 rental apartment units, of which
37 will be reserved for low-income households, and approximately 153 garage parking spaces. On this
block are three buildings that are potential contributors to a historic district, known as the "19th and San
Pablo Commercial District." To accomplish the development program, these buildings are to be moved or
demolished. However, as part of the environmental impact assessment, Sedway Group assessed the
feasibility and impact of retaining these three buildings, plus an adjacent fourth building, on-site as part of
the overall project.1

In conclusion, as discussed in this memorandum, Sedway Group finds that retaining these four
buildings as part of the Block 1 project is not feasible. The overall project costs under the Historic
Preservation Option exceed estimated stabilized value. Therefore, the end result is that, if this option were
adopted, then Block 1 would not be developed. Further, if this portion of the project does not move
forward, then there are associated positive economic and fiscal impacts from this development that will
not be realized.

METHODOLOGY AND RESOURCES FOR THE ANALYSIS

Sedway Group prepared two financial pro formas for this analysis. The first, called the Baseline Analysis,
analyzed Block 1 as proposed with 184 apartment units. The second, the Historical Preservation Option,
analyzed a revised Block 1 development program with 138 units of new construction, plus three units and
1,018 square feet of rentable commercial space in rehabilitated buildings.2 Both pro formas compare
anticipated project value upon stabilized occupancy to total project development cost. This is a static
"snapshot" of the project assuming that it is fully leased.

The main source of data pertaining to the Historic Preservation Option is a report prepared by Page &
Turnbull, an architecture firm that specializes in historic preservation. The Page & Turnbull report, which

1 As the fourth building, 1998 San Pablo Avenue, is a small building located adjacent to the other three buildings
and at the corner of Thomas L. Berkley Way, it is not practicable to remove just this structure. Therefore, it is
assumed to be retained in the historic preservation option.
2 This is existing ground floor space in the four buildings, the most appropriate use of which is commercial.



Ms. Lynn Warner
Mr. Jens Hillmer
April 12, 2004
Page 2

is attached to this memorandum, provided'a number of key inputs such as gross and net building areas,
unit sizes, rehabilitation costs for the structures, contingency factor, and architectural and engineering
costs. Page & Tumbull, in conjunction with McLarand Vasquez Emsiek Partners, me. (project architects)
and James E. Roberts - Obayashi Corp. (construction contractors), provided inputs on the new
construction units, sizes, parking, etc. for both scenarios, and new construction direct development costs.

Other sources include Forest City Residential West and market participants. Market-based inputs include
rental rates for both the apartment units and commercial space, vacancy rates, operating expenses, and
capitalization rates.

FEASIBILITY ANALYSIS

The feasibility analysis discussed here concludes that the Baseline Analysis is feasible, with an indicated
project value greater than total project development cost. The Historic Preservation Option is infeasible,
with total project development costs exceeding indicated project value by approximately $4.5 million.

Proposed Uptown Project
Block 1 Pro Forma Analyses
Baseline Analysis Historic Preservation Option

Indicated Value
Development Costs
Difference
Result

Total
$35,100,000
$34,580.000

$520,000
Feasible

SPerSF
$225
$222

$3

Total
$27,940,000
$32,440,000
-$4,500,000

Infeasible

SPerSF
$222
$257
-$36

Therefore, if the Historic Preservation Option were required, it is highly likely that the Block 1 project
would not be built. Both developers and lenders/financial partners would not pursue this project, but
instead invest in other feasible development projects.

From a financial standpoint, there are a number of key differences between the Baseline and Historic
Preservation Analyses, as detailed in the attached exhibits3:

• In the Historic Preservation Option, the new construction component is reduced by 46 units.

• The overall project rentable square footage declines by 20 percent in the Historic Preservation
Option.

3 Exhibit 1 presents the Baseline Analysis, while Exhibit 2 presents the Historic Preservation Analysis. The first
page of each exhibit presents general assumptions, such as number of units, building areas, and parking spaces.
Pages two through four of each exhibit present inputs related to the operations of the project - market rent for the
apartment units, below-market rent for the affordable units, parking income, vacancy rates, operating expenses, and,
for the Historic Preservation Analysis, commercial rents. Page five of each exhibit outlines development costs. Page
six of each exhibit presents the pro forma analysis, whereby net operating income is calculated (revenues less
vacancy and operating expenses). A 6.5 percent capitalization rate is used to convert the estimated net operating
income into indicated value. This relatively low capitalization rate is predicated on the current low interest rate
environment and competitive capital markets for real estate investment.



Ms. Lynn Warner
Mr. Jens Hillmer
April 12, 2004
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• Direct development costs under the Historic Preservation Option are higher on both a per-unit and
per-square-foot basis. This is due to the following:

o For the new construction, inefficiencies are created in terms of the parking garage layout and
residential building area, because the project has to "wrap" these buildings. Therefore, the new
apartments are more expensive to build than in the Baseline Analysis.

o For the older buildings, rehabilitation costs are significant, according to Page & Turnbull. The
direct cost for renovation is $250 per square foot, compared to a direct cost of $158 per square
foot for new construction.

ADDITIONAL ECONOMIC AND FISCAL IMPACTS

If the Block 1 component of the Uptown Mixed-Use Project is not developed, there are additional
economic and fiscal impacts to consider. The calculation of many of these items are based upon
methodology previously developed by Sedway Group and conveyed in a memorandum dated November
12, 2002, which analyzed the overall Uptown Mixed-Use Project economic and fiscal benefits.

• If Block 1 is not built, there is a loss in net increased assessed value of $33.2 million. The current
based assessed value of Block 1 is approximately $ 1.9 million.

• If Block 1 is not built, there is a loss in increased area population of 217 persons;

• With fewer area residents, there will be a loss in annual project resident spending of $2.8 million
(assuming that Oakland captures all of this spending);

• Factoring the multiplier effect of the above spending, there will be a loss of $3.9 million of direct and
indirect annual economic activity at the sub-regional level; and

• Annual fiscal losses include City tax revenues for business licenses, retail sales, and utility
consumption. While these items are smaller than the above economic impacts, totaling slightly less
than $100,000 per year, they are still important.

The contents of this memorandum are subject to the attached Assumptions and General Limiting
Conditions.

H:\2003 Projects\ 14203 Forest City UptownVHistoric Building Analysis\14203 Historic Preservation Summary Memorandum.doc



ASSUMPTIONS AND GENERAL LIMITING CONDITIONS

Sedway Group has made extensive efforts to confirm the accuracy and timeliness of the information
contained in this study. Such information was compiled from a variety of sources, including interviews
with government officials, review of City and County documents, and other third parties deemed to be
reliable. Although Sedway Group believes all information in this study is correct, it does not warrant
the accuracy of such information and assumes no responsibility for inaccuracies in the information by
third parties. We have no responsibility to update this report for events and circumstances occurring
after the date of this report. Further, no guarantee is made as to the possible effect on development of
present or future federal, state or local legislation, including any regarding environmental or ecological
matters.

The accompanying projections and analyses are based on estimates and assumptions developed in
connection with the study. In turn, these assumptions, and their relation to the projections, were
developed using currently available economic data and other relevant information. It is the nature of
forecasting, however, that some assumptions may not materialize, and unanticipated events and
circumstances may occur. Therefore, actual results achieved during the projection period will likely
vary from the projections, and some of the variations may be material to the conclusions of the
analysis.

Contractual obligations do not include access to or ownership transfer of any electronic data
processing files, programs or models completed directly for or as by-products of this research effort,
unless explicitly so agreed as part of the contract.

This report may not be used for any purpose other than that for which it is prepared. Neither all nor
any part of the contents of this study shall be disseminated to the public through publication
advertising media, public relations, news media, sales media, or any other public means of
communication without prior written consent and approval of Sedway Group.



EXHIBIT 1

GENERAL ASSUMPTIONS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - BASELINE ANALYSIS (PROPOSED PROJECT)
MARCH 2004

••-••••%'^^ ; '*•"'•••, . ' ; . .
SITE AND BUILDING ASSUMPTIONS

Site Assumptions
Site Area (Square Feet)
Site Area (Net Acres)

Parking Assumptions
Parking Spaces Per Unit
Total Parking Spaces
Square Feet/Parking Space

Total Parking Area (Square Feet)

Building Assumptions
56,033 Number of Stories

1.3 Market rate units
Below market units

Total Units

0.83 Total Residential Building Area (Square Feet]
153 Total Commercial Area
385 Building Efficiency

58,83V4 Total Building Gross Square Foot Area

5
147
37

184

156,044
0

76.0%
205,297

Sources: Page & Turabull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City;

J:\word_processing\word_docs\projects\2003\l 4203 - Forest City Residential WestUB Research\[Return on Cost_Baseline5.xls]Dev. Assumption

and Sedway Group.
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EXHIBIT 1
INCOME / EXPENSE ASSUMPTIONS - MARKET RATE UNITS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - BASELINE ANALYSIS (PROPOSED PROJECT)
MARCH 2004

GENERAL ASSUMPTIONS
Operations Start Year
Stabilized Occupancy Date

Rent Growth Start Date
Rent Growth Rate

Total Market Units
Absorption Rate (units per month)
Months to Stabilized Occupancy
Stabilized Vacancy/Collection Loss Rate

UNIT BREAKDOWN

Unit Mix Percent
Mo. Rent
(2004 $s)

Size
(Sq. Ft.)

Apr-07
Aug-07
Aug-04
3.00%

147
30

4.9
5.0%

Rent
Per Sq. Ft.

Jr. 1 Bedroom
One Bedroom
Two Bedroom
Three Bedroom

Total / Weighted Average

51
56
34
6

35%
38%
23%
4%

$1,566
1,817
2,074
2,310

678
804

1,075
1,392

$2.31
2.26
1.93
1.66

147 100% $1,810 848

EXPENSE ASSUMPTIONS
Per Unit Operating Expenses per year (includes property management fee)
Insurance
Property Taxes
Per Unit Replacement Reserves (per year)
Gross Receipts Tax (of effective gross income)

Expense Growth Rate

$2.14

$3,900
$500

$2,550
$200
1.40%
2.00%

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and
Sedway Group.
J:\word_processing\word_docs\projects\2003\14203 - Forest City Residential WestUB Research\[Return on Cost_Baseline5.xls]Dev. Assi 12-Apr-04
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EXHIBIT 1
INCOME ASSUMPTIONS - BELOW MARKET RATE UNITS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - BASELINE ANALYSIS (PROPOSED PROJECT)
MARCH 2004

GENERAL ASSUMPTIONS
BMR Units as % of Total

Total BMR Units
Absorption Rate (units per month)
Months to Stabilized Occupancy
Stabilized Vacancy/Collection Loss Rate
Percent of Annual Median Income

Rent Growth Rate

UNIT BREAKDOWN

Unit Mix Percent
Mo. Rent
(2004 $s)

Size
(Sq.Ft.)

20.0%

37
37

1
2.0%

50.0%
3.0%

Rent
Per Sq.Ft.

Jr. 1 Bedroom
One Bedroom
Two Bedroom
Three Bedroom

Total / Weighted Average

13
14

35%
38%
23%
4%

$691
691
826
951

678
804

1,075
1,392

$1.02
0.86
0.77
0.68

37 100% $734 850 $0.89

Sources: Page & Turnbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and
Sedway Group,

J:\word_processing\word_docs\projects\20Q3\14203jLForest City Residential West\JB ResearchV[Return on Cost_Baseline5.xls]Dev. Assi 12-Apr-Q4
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EXHIBIT 1
INCOME ASSUMPTIONS - PARKING

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - BASELINE ANALYSIS (PROPOSED PROJECT)
MARCH 2004

GENERAL ASSUMPTIONS

Total Parking Spaces
Parking Ratio (space per unit)
Parking for Market Rate Units (one space/unit at 95% occupancy)
Excess Parking Spaces Available for Rent
Stabilized Vacancy/Collection Loss Rate

Rent Growth Rate

INCOME ASSUMPTIONS

Parking Mil Percent

153
0.83
140

13
5.0%
3.0%

Mo, Rent
(2004 $s)

Parking
Total/Weighted Average

13 100% $75
13 0% $75

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and
Sedway Group.
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EXHIBIT 1
DEVELOPMENT COST ASSUMPTIONS

FOREST CITY - OAKLAND UPTOWN BLOCK i - BASELINE ANALYSIS (PROPOSED PROJECT)
MARCH 2004

Direct Development Costs
Land Cost
Construction Costs
Construction Contingency
Developer Fee

Total Direct Development Costs (Including Land)

Indirect Development Costs
General and Administrative
Architecture and Engineering
F, F, & E
Marketing
Property Taxes During Construction - Lease-up
Insurance
Interest Reserve/Operating Deficit
Financing Costs
City Fees
Legal Fees
Predevelopment Cost
Project Contingency

Total Indirect Development Costs

Total Development Costs
Low Income Housing Tax Credits
TIP Rebate (including Gross Receipts Tax)
City Gap Payment

Developer Profit 0-00%

Total Development Costs (including land, does not include cost of carry)

$397 per unit
$146.33 per gross residential square foot

10,00% of construction costs
$0.00 per gross residential square foot

4.00%
3.50%
$1.37
$0.53
$2.11
$1.09
$2.88
$5.17
$5.19
$0.61
$6.51
5.00%

of total development costs
of direct costs
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
per gross residential square foot
of total development costs

31.08%

$73,048
30,040,544
3,004,054

0
$33,117,646

$1,736,423
1,159,118

280,600
109,112
433,516
224,480
590,640

1,062,000
1,064,624

124,752
1,337,128
2,170.528

$10,292,921

$43,410,567
($2,270,079)
($2,922,756)
($3,636,931)

$0

$34,580,801

$397
163,264

16,326
0

$179,987

$9,437
6,300
1,525

593
2,356
1,220
3,210
5,244
5,786

678
7,267

11,796
$55,940

$235,927
($12,337)
($15,885)
($19,766)

$187,939

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway Group.
jAwordj3rocessing\word_docs\projects\20Q3M42Q3 - Forest City Residential WestUB ResearchURetum on Cost BaselineS.xlslDev. Assumption 12-Apr-04
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EXHIBIT 1

FOREST CITY - OAKLAND UPTOWN BLOCK I - BASELINE ANALYSIS (PROPOSED PROJECT)

80% MARKET RATE UNITS / 20% BMR UNITS

ASSUMES STABILIZED OCCUPANCY

Stabilized Operating Statement (2007 $s)
Residential Gross Income

Potential Gross Rental Income (Market Rate) (1) (3)
Potential Gross Rental Income (BMR) (2) (3)
Potential Gross Parking Income (4)
Less Vacancy And Collection Loss (Market Rate)
Less Vacancy And Collection Loss (BMR)
Less Vacancy And Collection Loss (Parking)
Bad Debt And Concessions
Other Income

Total Effective Gross Income
Less Operating Expenses
Less Insurance
Less Gross Receipts Tax
Less Reserves

Net Operating Income

Capitalization
Indicated Value
Development Costs

$23,734 per unit/year
$9,628 per unit/year

$983 per space/year
5.0%
2.0%
5.0%
1.0% of potential gross rental revenue

$492 per unit/year

$6,845 per residential unit
$531 per residential unit
1.40% of Total Eff. Gross Income
5200 per residential unit

Feasible

$3,488,942
356,233

12,785
(174,447)

(7,125)
(639)

(38,452)
90.478

$3,727,775
(1.259,442)

(97,631)
(52,189)
(36,800)

$2,281,714

6.5%
$35,103^90
$34380,801

Notes and Assumptions:

(1) Average Monthly Market Rate Rent per Unit (2004 $s) $1,810

(2) Average Monthly Below Market Rate Rent per Unit (2004 $s) 5734

(3) Based on 184 residential units. 147 market rate units and 37 BMR units.

(4) Assumes Monthly Rent per Space of $75.

Sources: Page & Tumbull; McLarand Vasqucz Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and
Sedway Group.
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EXHIBIT 2

GENERAL ASSUMPTIONS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - HISTORIC PRESERVATION OPTION
MARCH 2004

-:vj ? , '•-'*' n • " - • ,"'• " ';
SITE ASSUMPTIONS

Site Assumptions
Site Area (Square Feet)
Site Area (Net Acres)

56,033
1.3

BUILDING ASSUMPTIONS

Building Assumptions - New Construction
Number of Stories
Market rate units
Below market units

Total Units

Total Residential Building Area
Total Commercial Area
Building Efficiency

Total Building Gross Square Foot Area

Parking Assumptions - New Construction
Parking Spaces Per Unit
Total Parking Spaces
Square Feet/Parking Space

Total Parking Area (Square Feet)

5
110
28

138

119,701
0

75.3%
158,965

0.93
128
383

49,003

Building Assumptions - Historical Buildings
Number of Stories
Market Rate Units
Rentable Residential Space
Rentable Commercial Space

Total Rentable Area

Total Building Gross Square Foot Area

Parking Assumptions - Historical Buildings
Parking Spaces Per Unit
Total Parking Spaces
Square Feet/Parking Space

Total Parking Area (Square Feet)

1 - 2
3

2,350
4,071
6,421

7,679

1.67
5

383
1,914

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway Group.
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EXHIBIT 2
INCOME / EXPENSE ASSUMPTIONS - MARKET RATE UNITS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - HISTORIC PRESERVATION OPTION
MARCH 2004

GENERAL ASSUMPTIONS
Operations Start Year
Stabilized Occupancy Date
Rent Growth Start Date

Rent Growth Rate

Total Market Units
Total Historic Buildings Units
Absorption Rate (units per month)
Months to Stabilized Occupancy
Stabilized Vacancy/Collection Loss Rate

Apr-07
JuI-07

Aug-04
3.0%

110
3

30
3.7

5.0%

UNIT BREAKDOWN

Unit Mix - New Construction
Jr. I Bedroom
One Bedroom
Two Bedroom
Three Bedroom

Total / Weighted Average

#
20
54
36
0

110

Percent
18%
49%
33%
0%

100%

Mo. Rent
(2004 $s)

$1,568
1,787
2,101

0
$1,850

Size
(Sq.Ft.)

679
791

1,089
0

868

Rent
Per Sq. Ft.

$2.31
2.26
1.93
1.66

$2.16

Unit Mix - Historical Buildings
Two Bedroom/One Bathroom
Three Bedroom/One Bathroom

Total / Weighted Average

#
2
1
3

Percent
67%
33%

100%

Mo. Rent
(2004 Ss)

1,150
1,100

$1,133

Size
(Sq.Ft)

817
717
784

Rent
Per Sq. Ft.

1.41
1.53

$1.45

EXPENSE ASSUMPTIONS
Per Unit Operating Expenses per year (includes property management fee)
Insurance
Property Taxes
Per Unit Replacement Reserves (per year)
Gross Receipts Tax (of effective gross income)

Expense Growth Rate

$3,900
$500

$2,650
$200
1.40%
2.0%

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway
Group.
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EXHIBIT 2
INCOME ASSUMPTIONS - BELOW MARKET RATE UNITS

FOREST CITY - OAKLAND UPTOWN BLOCK 3 - HISTORIC PRESERVATION OPTION
MARCH 2004

' ** ' . - • . • . . ; ' • ; " . ' ."'/ : ' ' " : . ' " . ' • • • • ' . " • , ' • • " • . , ' • ' . . ''*',' ; • • ; • • ' . > . ' :•,,-;/.'•" , ' " •

GENERAL ASSUMPTIONS
BMR Units as % of Total

Total BMR Units
Absorption Rate (units per month)
Months to Stabilized Occupancy
Stabilized Vacancy/Collection Loss Rate
Percent of Annual Median Income

Rent Growth Rate

UNIT BREAKDOWN

Unit Mix
Jr. 1 Bedroom
One Bedroom
Two Bedroom
Three Bedroom

Total / Weighted Average

# Percent
5 18%

14 49%
9 33%
0 0%

28 300%

Mo. Rent Size
(2004 Si) (Sq.Ft)

$69 f 679
691 791
826 1,089

0 0
$734 867

20.0%

28
28
1

2.0%
50.0%
3.0%

Rent
Per Sq.Ft.

$1,02
0.87
0.76
0.00

$0.86

Sources: Page & Tumbull; McLaiand Vasquez Emsiclc Partners; James E, Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway
Group.
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EXHIBIT 2
INCOME ASSUMPTIONS - PARKING AND COMMERCIAL SPACE

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - HISTORIC PRESERVATION OPTION
MARCH 2004

GENERAL ASSUMPTIONS - PARKING

Total Parking Spaces
Parking Ratio (space per unit)
Parking for Market Rate Units (one space/unit at 95% occupancy)
Excess Parking Spaces Available for Rent
Stabilized Vacancy/Collection Loss Rate

Rent Growth Rate

INCOME ASSUMPTIONS - PARKING

Parking Mix Percent

128
0.93
105
24

5.0%
3.0%

Mo. Rent
(2005 S's)

Parking
Total/Weighted Average

GENERAL ASSUMPTIONS - COMMERCIAL
Total Spaces
Rent Growth Rate
Stabilized Vacancy/Collection Loss Rate

24 100%
24 0%

$75
$75

4

5.0%

INCOME ASSUMPTIONS - COMMERCIAL

Mix
Stores/Offices
Stores/Offices
Stores/Offices
Stores/Offices
Total/Weighted Average

#
1
1
1
1
4

Percent
25.0%
25.0%
25.0%
25.0%

100.0%

Mo. Rent Size Rent Per
(2004 $s) (Sq.Ft) Sq.Ft (NNN)

$423.75
$581.25
$651.00

$1,397,25
$763.31

565
775
868

1,863
1,018

$0.75
$0.75
$0.75
S0.75
$0.75

Sources: Page & Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway
Group.
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EXHIBIT!
DEVELOPMENT COST ASSUMPTIONS

FOREST CITY - OAKLAND UPTOWN BLOCK 1 - HISTORIC PRESERVATION OPTION
MARCH 2004

Direct Development Costs
Land Cost
Construction Costs - New Construction
Construction Costs - Historic Rehab
Construction Contingency - New Construction
Construction Contingency - Historic Rehabilitation
Developer Fee

Total Direct Development Costs (Including Land)

Indirect Development Costs
General and Administrative
Architecture and Engineering • New Construction
Architecture and Engineering - Historic Rehabilitation
F,F,&E
Marketing
Property Taxes During Construction - Lease-up
Insurance
Interest Reserve/Operating Deficit
Financing Costs
City Fees
Legal Fees
Predevelopment Cost
Project Contingency

Total Indirect Development Costs

Total Development Costs
Low Income Housing Tax Credits
TIF Rebate
City Gap Payment

Developer Profit 0.00%

Total Development Costs (including land, does not include cost of carry)

$518 per unit
$158.03 per gross residential square foot
$250.00 per gross building area

10.00% of construction costs
20.00% of rehab costs

$0.00 per gross residential square foot

4.00% of total development costs
3.5 0% of land, new construction costs and contingency

13.00% of historic rehabilitation costs and contingency
Si.77 per gross residential square foot
$0.69 per gross residential square foot
S2.25 per gross residential square foot
$1.08 per gross residential square foot
$2.85 per gross residential square foot
$5.91 per gross residential square foot
$5.13 per gross residential square foot
$0,60 per gross residential square foot
$8.41 per gross residential square foot
5.00% of total development costs

31.24V.

$73,048
25,121,783

1,919,750
2,512,178

383,950
0

$30,010,709

$1,575,430
969,745
299,481
280,600
109,112
358,064
172,020
452,610
940,140
815,826
95,598

1,337,128
1,969,288

$9,375,042

$39,385,751
($1,717,898)
($2,442,721)
($2,786,996)

$0

$32,438,136

$518
182,042
639,917

18,204
127,983

0
$212,842

$11,173
7,027

99,827
1,990

774
2,539
1,220
3,210
6,668
5,786

678
9,483

13,967
$66,490

$279,332
($12,184)
($17^24)
($19,766)

$230,058

Sources: Page & Tumbull; McLarand Vasquez Erasick Partners; James E. Roberts - Obayashi Corp.; leasing agents; City of Oakland; Forest City; and Sedway Group.
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EXHIBIT 2
FOREST CITY - OAKLAND UPTOWN BLOCK 1 - HISTORIC PRESERVATION OPTION

80% MARKET RATE UNITS / 20% BMR UNITS
ASSUMES STABILIZED OCCUPANCY

Stabilized Operating Statement (2007 $s)
Residential Gross Income

Potential Gross Rental Income (Market Rate) (1) (4)
Potential Gross Rental Income (BMR) (2) (4)
Potential Gross Rental Income (Historic) (3) (5)
Potential Gross Parking Income (6)
Potential Gross Commercial Income
Less Vacancy And Collection Loss (Market Rale)
Less Vacancy And Collection Loss (BMR)
Less Vacancy And Collection Loss (Historic)
Less Vacancy And Collection Loss (Parking)
Less Vacancy And Collection Loss (Commercial)
Bad Debt And Concessions
Other Income (only for new units)

Total Effective Gross Income
Less Operating Expenses
Less Insurance
Less Gross Receipts Tax
Less Reserves

Net Operating Income

Capitalization
Indicated Value
Development Costs

$24,256 per unit/year $2,668,196
$9,630 per unit/year 269,637

$14,861 per unit/year 44,583
$983 per space/year 23,603

$10,009 per space/year 40,036
5.0% (133,410)
2.0% (5,393)
5.0% (2,229)
5.0% (1,180)
5.0% {2,002}
1.0% of potential gross rental revenue (29,378)

$492 per unit/year 67,858
$2,940,31!

$6,951 per residential unit (980,079)
$531 per residential unit (74,815)
1.40% of Total Eff. Gross Income (41,165)
$200 per residential unit (28,2001

$1,816,063

Infeasible

6.5%
$27,939,437
$32,438,136

Notts ancj Assumptions:

(1) Average Monthly Market Rate Rent per Unit (2004 Ss) SI,850

(2) Average Monthly Below Market Rate Rent per Unit (2004 $$) J734

(3) Average Monthly Historic Rehab Rent per Unit (2004 $s) 51,133

(4) Based on 138 residential units, 110 market rate units and 28 BMR units

(5) Based on 3 historic rehabilitation units

(6) Assumes Monthly Rent per SpaceofSTS

Sources Page& Tumbull; McLarand Vasquez Emsick Partners; James E. Roberts - Obaysshi Corp.; leasing agents. City of Oakland, Foresl City;
and Sed^vay Group.
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REHABILITATION OF 1958-1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

INTRODUCTION

This analysis considers the feasibility of preserving three historic buildings

to mitigate the cumulative impact of the Uptown Mixed-Use Project on the 19* and

San Pablo Commercial District, as detailed by the project's Environmental Impact

Report (EIR).

The main questions that drive this analysis are:

1. What work would be required to preserve the buildings?

a. Code requirements;

b. Architectural requirements for their reuse;

c. Secretary of the Interior's Standards for Rehabilitation.

2. Would preservation of these buildings mitigate the impact on the San Pablo

Commercial District?

a. The effect of the demolition of the most important buildings in the

district;

b. The extent to which these historic buildings contribute to the character

of remaining portion of the district.

Page & Turnbull, Inc. has been asked to prepare this analysis by Forest City

Development of California, Inc. It is intended to supplement economic and

architectural information being provided by others.

PAGE & TURNBULL, INC. PAGE 1



REHABILITATION OF 1958-1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

THE UPTOWN MIXED-USE PROJECT

The scope of the Uptown Mixed-Use Project is summarized as follows:

"The Uptown Mixed Use project entails the phased redevelopment of the site with

up to 1,000 apartments, 270 condominiums, 1,050 student beds/faculty units, 43,000

square feet of commercial space, 1,959 structured parking spaces, and a 25,000

square foot public park. At least 25 percent of the units (excluding student/faculty

housing) would be priced at affordable levels. A new mid-block north/south road

would be constructed between 19 and 21" Streets. The project also includes traffic-

calming design features and major streetscape improvements."'

The area encompassed by the project is described as follows:

"The approximately 15-acre project site consists of nine blocks in the Uptown

district of downtown Oakland, north of the Oakland City Center, and includes 66

individual parcels. Blocks 1-6 are generally bounded by San Pablo Avenue, 18

Street,, Telegraph Avenue, and Thomas L. Berkley Way (20' Street). Blocks 7, 8, and

8a are located on the north side of Thomas L. Berkley Way (20"1 Street); Block 7 is

on the west side of Telegraph Avenue and Blocks 8 and 8a are on the east side of

Telegraph Avenue. The site is adjacent to, but does not include, the Fox Theater.

The site is located in the midst of densely developed urban mixed-use area within

downtown Oakland. Surface and structured parking areas cover the majority of the

site, but the site includes a mixture of residential and commercial uses as well.

"The site also includes five historic buildings with ratings ranging from B to DC, and

a portion of one historic district rated as an Area of Secondary Importance (ASI).

Potential historic resources adjacent to the project site include several historic

buildings with ratings ranging from AH- to Ed3, two historic districts rated as Areas

of Primary Importance (API), and one historic district rated as an ASI...""

Figure 1 highlights the parcels that are being redeveloped.

PAGE & TURNBULL, INC. PAGE 2



REHABILITATION OF 1958-1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

legend
FIGURE!

Uptown Mixed Use Project
Project Boundaries

(ISA Associates, Inc. 2003)

PAGE & TURNBULL, INC. PACE 3



REHABILITATION OF 1958,1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

SAN PABLO COMMERCIAL DISTRICT

Previously undocumented, the 19th and San Pablo Commercial District was

described as part of the Oakland Central District Survey coordinated by the Oakland

Cultural Heritage Survey (OCHS) in the 1980s. Historic buildings in downtown had

been lost previously, but this survey was not a reaction to a threat of development

encroachment. The district is not officially a designated district but an Area of

Secondary Importance (ASI).1"

The district was originally described by the survey as follows:

"The 19' and San Pablo Commercial district is a visually distinctive Victorian/turn

of the century commercial district of approximately 12 buildings, on 10 assessor's

parcels, on all or part of 4 parcels, in the Central Oakland neighborhood. Terrain is

flat. Street pattern is both sides of one street. Setbacks are zero. Buildings are varied

in size, varied in age, and varied in design. Properties are generally in good condition;

integrity is excellent to poor. Most buildings date from the 1870s-1940s. The main

property type is early 20 century commercial building. Others include Italianate

commercial building and Beaux Arts derivative hotel building. Typical buildings are

mostly two story, trapezoidal plan, with false front, cornicel and storefront. Exteriors

are mainly stucco and brick and wood siding. Alterations include storefront changes,

new doors and windows, ornament removed. Surroundings are commercial,

residential, transportation corridor, differing from the district in use and visual

coherence..."'"

Figure 2 shows the buildings that are members of the district as listed below:

Name Address Date Local National
Rating Register

1. Hotel Royal 2000-08 San Pablo Ave. 1912 B+2+ 3S

2. California Peanut Co. 630-42 20'" Street 1920 Cb-2+ 7
Oakland Post Bldg.

3. White Cabin 1998 San Pablo Ave. 1930 Dc2- 7R
Lunch Co.

4. MullerTailer-Rankin 1972 San Pablo Ave. 1883 C2+
Plumbing Shop

5. Olmstead Building 1966-68 San Pablo Ave. 1900 C2+
6. Snyder-Olmstead 1958-62 San Pablo Ave. 1889 Dc2-

Building
7. Feldstein Hotel, 1950-54 San Pablo Ave. 1950 *2-

Store, Office
8. Feldstein-Oakland 1928-40 San Pablo Ave. 1947 *d2- 6

PAGE & TURN-BULL, INC, PAGE 4



REHABILITATION OF 1958-1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

Pants Factory Addition
9. Feldstein-Oakland 1918-24 San Pablo Ave.

Pants Factory
10. Hotel Arcade
11. Robert Dalziel

Block, Friedmans
Appliance Company

1931 D2

1939-63 San Pablo Ave.
1917-23

1907
1878

B-b+2
B+a2+

12. Hanifin Building 1901-15 San Pablo Ave. 1878 A2+

4S
3S

3S

Note on Ratings: The OCHS local ratings are on a scale: A-Highest Importance, B-Major Importance,
C-Secondary Importance, D-Minor Importance, E-Of No Particular Importance.' The NR ratings are
scaled from IS which occurs on the NR to 5S which is ineligible for the NR but is of local interest.
3S=Appears eligible for listing as a separate property by persons completing or review the form.;
4S=May become eligible for listing as a separate property, 6-None of the IS through 5S ratings apply,
7=un determined.

\V Uptown. Shipping;
; :W :: Entertainment
' ' . District:::

19 & San Pablo
Commercial District

historical resources

potential designated historic properties

project area boundary

historic building in analysis

historic buildings to be demolished

FIGURES

19th & San Pablo
Commercial District

(ISA Associates, Inc. 2003)
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The survey describes the district's lack of cohesiveness. The buildings are

varied in style, age, and height. In general, the district lacks enough integrity to be

considered for the National Register of Historic Places (NR). A few properties could

be eligible on an individual basis as denoted by their NR ratings, the Hotel Royal,

Hotel Arcade, Dalziel and Hanifin Buildings, but it is not suggested practice to

pursue a NR nomination for every historic building. The NR nomination is a

detailed process and should be held for buildings whose significance is beyond that

of age and style. Therefore, a nomination of the district or individual building in the

district would not be recommended.

In any case, several buildings along the east side of San Pablo Avenue within

the district are slated for demolition both for the proposed project and the approved

county project, shown dashed in Figure 2: the Hotel Royal, the Oakland Post

Building, the Feldstein Hotel, and the two Feldstein-Oakland Pants Factory

buildings. Three of the buildings remaining within the district on the east side are the

properties being analyzed for potential retention on Parcel 1.

Photograph I.

19th & San Pablo

Commercial District,

Oakland. East side of San
Pablo Avenue.

Photograph 2.

19th & San Pablo

Commercial District,

Oakland. West side of San
Pablo Avenue.
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Photograph 3.

West side of San Pablo

Avenue from the north.

Left, The Hanifin Building.

Right, Robert Dalziel
Block building.

Photograph 4.

West side of San Pablo

Avenue. The Hotel
Arcade.

Photograph 5.

Corner of 20th & San Pablo

Avenue from the south.
The Hotel Royal.
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Photograph 6.
North side of 20th Street

from the south. The Hotel
Oakland Post Building.

PARCEL 1

Parcel 1 is bounded by San Pablo at the west, Thomas L. Berkley Way (20th Street)

on the north side, a proposed new street between San Pablo and Telegraph Avenues

on the east side, and William Street along the south side. A design has been prepared

by MVE Architects for the development of multi-story housing along the edge of

the Parcel and within the Parcel interior.

The EIR has identified three historic buildings for possible retention at the

northwest comer of Parcel 1.

1. 1958-1962 San Pablo Avenue
2. 1966-68 San Pablo Avenue
3. 1970-72 San Pablo Avenue

The project proposes to demolish these three buildings, but Mitigation Measure

Hist-8a states they will be retained if feasible.
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THE THREE HISTORIC BUILDINGS CONSIDERED FOR REHABILITATION

The properties at 1958-60,1966-68, and 1972 San Pablo are detailed

similarly. The buildings are 19'h century-early 20* Century two-story, false front, in

vernacular Italianate style buildings with first floor retail spaces and apartments

above. Characteristic fa$ade elements include decorative cornices with brackets,

siding, upper story window openings with decorative surrounds, and storefront base

levels with inset enttyways and separate stair entries to the second floor apartments.

Variations noted at each property include: 1958-60 San Pablo Avenue has a 1945

one-story addition on its south end. 1966-68 San Pablo Avenue shares a lot with

1972 San Pablo. The second floor units have a common recessed entry at street

level, common stairs, and landing hall.

1998 San Pablo Avenue is not a historic building, but is included in our

drawings because it would be impractical, if the three historic properties next to it

are retained, to make any other disposition of its site.

The three historic buildings are rated as PDHPs (Potential Designated

Historic Properties) but they would not be eligible for the National Register of

Historic Places, according to the OCRS primary record documents, since there are

other more significant examples of the building type. 1958-60 is rated DC to reflect

its minor importance but is eligible for a C rating (secondary importance or superior

example) if restored. Both 1966-68 and 1972 San Pablo are rated C2+, indicating

designating their secondary importance but recognizing that they are good examples

of Italianate falsefront. These three properties contribute to the San Pablo

Commercial District.

The OCHS primary record forms refer to the condition and integrity of the

buildings. "Condition" describes the materials that exist from the original period and

whether they are intact. "Integrity" refers to the amount of historic material that

remains in comparison to what may have originally existed. It should be noted that

conditions have declined since the buildings were documented for the resource

forms.

1.1958-60: Condition - good; Integrity- fair

2. 1966-68: Condition - fair; Integrity - excellent

3. 1972: Condition - fair; Integrity - excellent
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1970-72 San Pablo is the most intact of the three older buildings. Both 1966-

1968 and 1970-1972 San Pablo are altered at the storefront level. Original historic

transom and storefront material appears retrievable at 1966-68 and may be

concealed behind the non-historic facade layers at 1970-1972 San Pablo

The interiors of the three two-story buildings were built with few decorative

features. Historic plasterwork exists within the structures with non-historic applied

and painted finishes. Wood tongue-and-groove floor exists and is in fair condition.

First floors are a basic shell space with some historic doors. The second floor

apartments contain a few decorative features such as picture molding and base trim,

sections of wainscot, and a decorative stair railing (1962 San Pablo), historic doors

and window trim. There has been extensive removal of plaster for piecemeal

construction alterations. Wood base trim has been removed also. New gypsum

board has replaced plaster at walls in several areas. Non-historic partition walls have

been constructed to create new rooms within the original layout. Water damage at

ceiling plaster has occurred, indicating roof leaks.
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Photograph 7.
East side of San Pablo

Avenue from the south.
Street facades of 1958 to
1998 San Pablo, right to

left. Far left, Hotel Royal.
Far right, Feldstein Hotel.

Photograph 8.

Rear facades of 1958 to

1972 San Pablo from rear
lot.

Photograph 9.
First Floor space at 1958-
1960 San Pablo. Non-
historic dropped ceiling
and floor material.
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Photograph 10.

Second Floor bathroom at

1962 San Pablo. Non-

historic fixtures and
flooring.

Photograph 11.

Second Floor bedroom at
1962 San Pablo.

Photograph 12.

Second Floor kitchen at

1962 San Pablo. Non-

historic cabinetry and
appliances.
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Photograph 1 3.

Historic newel post and

railing at 1962 San Pablo

Ave, Second Floor. Non-
historic hand rail at stair.

Photograph 14.

Picture rail at wall, 1970

San Pablo Avenue, Second
Floor bedroom.
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Photograph 15.

Exterior cornice brackets

at 1966 and 1972 San
Pablo Avenue.

Photograph 16.

Exterior window at 1968
San Pablo.

Photograph 1 7.

1 Exterior window at 1970
San Pablo.
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REHABILITATION:

The options for retention of the historic buildings include:

1. Separate ownership from the proposed development, and

2. Acquisition of the properties by the project sponsor.

If ownership is not acquired by the developer, the buildings will not be

effectively integrated with the scheme of the overall development. Unless the

historic buildings are rehabilitated, their condition will contrast markedly with that of

the new development units. This option is not desirable, considering the goals of the

Uptown Mixed-use Project.

If ownership transferred to the developer, the historic buildings would require

upgrading both architecturally and seismically, and to meet accessibility and building

code requirements. Exteriors would be the focus of restoration efforts. Main fa$ades

would be restored to their original visual appearance to the extent that there is

photographic or material evidence of construction. Few interior historic elements

remain, and some alteration to the plan layout to comply with code and access

requirements is expected. The acquisition and rehabilitation of the historic buildings

is the option that is the focus of this analysis.

In Figure 3, Parcel 1 is shown together with existing historic buildings and the

proposed new development. Figure 4 shows the plan layout of the rehabilitated

historic buildings and an elevation that includes the new development.

Each of the rehabilitated buildings would contain one living unit on the second

floor and one ground floor space that could be used for commercial or professional

purposes. This corresponds to the present layout of the buildings.
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-CHU

BH,

/"ran

ran

SB

[ [ Non-Historic

| | New Construction

< Suggested Exit Route

FIGURE 4

First & Second Floor Plans
& West Elevation

(Page & Tumbutl, Inc., 2004)

PACE & TURNBULL, INC. PAGE 17



REHABILITATION OF 1958-1972 SAN PABLO AVENUE
ANALYSIS OF FEASIBILITY

CODE REQUIREMENTS FOR REHABILITATION

The rehabilitated buildings should comply with the California Building Code.

Where possible, the Historical Building Code [Division II of Chapter 34 of the

California Building Code] should be utilized.

Generally, historic buildings must comply with current code when there is an

alteration made to the footprint or volume. For this analysis, footprint or volume

will not be altered, but structural upgrade and architectural requirements may trigger

requirements for life safety. The Historical Building Code does allow for mitigation

where compliance to code would cause a loss in historic fabric. Refer to the table

below for preliminary analysis of the Planning, Building, Historical Building Codes,

and related requirements.

PLANNING CODE ANALYSIS

Zoning

-Today's zoning requirements do not
apply because nothing new is being
built or added.

The existing buildings are legal,
nonconforming structures with regard to
development regulations such as minimum
lot size, setbacks and parking.

Parking

-As long as no new units or additions
to nonresidential space are
constructed and the existing height,
volume and footprint are maintained,
no additional parking is required.

The buildings from 1958-1972 San Pablo
did not originally have parking and, under
this code, no parking is required. It is not
clear whether 1998 was planned with
parking. As of 2004, a small grassy area is
located behind this building. Parking has
been provided behind the four buildings as
part of the analysis scheme.

BUILDING CODE ANALYSIS

Occupancy First floor spaces in 1960,1966 & 1972 San
Pablo, for the purposes of this analysis will
be considered B Occupancy office spaces.

1998 San Pablo will be considered a B
Occupancy

Second floor apartment units at 1962,1968
& 1970 San Pablo will be considered R
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Construction Type Existing Type V, Non-Rated, Wood frame
construction

Change of Occupancy type

Occupancy (3405.1)
-changing the occupancy type of an
existing space: provided that the use
is less ha2ardous, the building official
may give latitude for complying with
the new occupancy type.
-Change of occupancy must be
processed by the building
department.

Although it may have originally been a
commercial/retail space, 1960 San Pablo
was, at some point, changed to an A-3
Assembly space. For the analysis, the spaces
at the first floor of the two-story buildings
are being considered for use as offices, B
Commercial occupancy. Thus, the A-3
occupancy would need to be changed to B,
which in this case is not as hazardous.

Additions to Existing Structures
(3403.1):
In general, only new additions and
construction require compliance with
the regular code. Removal of existing
fabric and replacement with new
construction would require
compliance with the regular code. In
some cases where only a limited area
of existing material is to be replaced
it is at the discretion of the building
official whether the new work must
comply with code.

New construction would include: Structural
upgrade, removal of interior non-historic
walls and installation of new walls, addition
of an exterior stair at the rear, and new
ADA bathroom at the first floor. The new
work would comply with current code
requirements. Where historic fabric may be
jeopardized, the building official would
work with the design team to minimize loss
and provide safe conditions.

Occupancy Separation (Table 3-B):
-the code does require an occupancy
separation of 1-hr between the first
floor space, (whether assembly A-
occupancy or commercial B-
occupancy) and the second floor
residential occupancy)
-*the building official and fire
marshall may allow mitigation instead
of full compliance with this code. Ex:
sprinklers throughout building.

-For buildings 1960-1962 and 1966-1970,
which are separate properties abutting each
other, any work along the party wall would
require full compliance* with the code. This
means that if existing materials were
removed for seismic work along the party
wall, a 1 -hr gypsum sheathing would need to
be applied at the exterior side for fire
resistance.
-the ceiling/floor plate between the first and
second floor would need to be a rated
assembly for occupancy separation
requirements. *
-for 1966-1970, this building appears to be
two separate buildings on the same lot. The
party wall may be dealt with differently if
the two buildings are treated as one. This
means that if seismic sheathing is required at
the party wall, it may not be necessary to
provide 1-hr sheathing. *
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Light & Ventilation: Ch. 12
These issues may be discussed with
the building official.

Exiting/Egress:
Table 10-A:
-Min. 2 means of egress required
where number of occupants:
—Offices: is at least 30 persons,
lOOsf./person (3000 sf. Total space
min.)
—Apartments: is at least 10 persons,
300sf./person (min. required area
3000 sf. for apartment)

First floor commercial spaces are under
3000 sf., 2 exits are not required.

The apartment units are well below the 3000
sf. each and only require one exit as long as
the stair is at least 3 feet wide. If the existing
stair does not comply, then a second means
of egress would need to be provided,
(confirm reference)

Accessibility:
-First Floor: provide accessible
bathrooms &entry
-Second floor residential not required
to be accessible.

The first floor commercial spaces will be
made accessible at the entry with an ADA
compliant restroom.

Structural Upgrade
-structural strengthening, if required,
will trigger other upgrades unless
disturbance of existing fabric is
limited. The building official may
consider mitigation for not
complying with the regular code.

If structural work is performed and historic
material such as plaster is removed. For
example, it may be required to replace it
with new gypsum board with veneer plaster
to adhere for current codes related to fire
rated assemblies. The installation of plaster
to match the existing historic material may
be mitigated, at the discretion of the
building official, by providing sprinklers
throughout the building.

Mechanical, Electrical, Plumbing
-any upgrade must comply
-see Historic Building Code req'ts.

The extent of mechanical, electrical and
plumbing upgrade is not clear. It is likely
that there are adequate systems that exist in
the building. Any new work should comply
with the code.

HISTORICAL BUILDING CODE ANALYSIS

Occupancy Separation:
Scheme \ - 1 hr. fire resistive
construction or *sprinkler system
throughout building.

Light & Ventilation:
Enforcing Agency reviews layout and
decides whether or not there is a
hazard

Exiting/Egress:
-For residential occupancies, a fixed,
folding, retractable ladder device if

Are two exits required for the second floor
based square foot area?
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permitted by Oakland ordinances for
10 or less occupants (for second
floor)
-Provide stair instead at rear for
exiting?
-2 exits provided on first floor.
-Stairway width is less that 48"

A rear exit stair for the second floor
apartments will be provided at the north
east side of the three two-story buildings.

Accessibility:
-provide first floor entry door 30"
clear width access to public way
-provide accessible unisex bathroom
at first floor

The clear width will be provided at the main
first floor entrance to each building. An
accessible bathroom will be provided on the
first floor, (discuss ADA requirements)

Structural Upgrade:
-requires that survey & assessment be
done
-any additions must fully comply with
code (escape routes, balconies etc.)

Mechanical, Plumbing, Electrical
-existing systems that are not deemed
a hazard can remain in use
-new systems must comply with
regular code.
-enforcing agency can assess
alternative methods.

ENERGY CODE REQUIREMENTS Historic Buildings are exempt from Part 6,
Tide 24.
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STANDARDS FOR REHABILITATION

The Secretary of the Interior's Standards for the Treatment of Historic Properties

(Secretary's Standards) were prepared in response to the National Historic

Preservation Act of 1966 and are the most widely used guide to preservation of

historic buildings in the United States. While they were originally intended to

determine the appropriateness of projects on registered buildings funded by Historic

Preservation Fund grants, they are now applied by numerous federal, state and local

agencies under a wide variety of programs.

There are separate sets of Standards for Preservation, Rehabilitation,

Restoration, and Reconstruction. "Rehabilitation is defined as the act or process of

making possible a compatible use for a property through repair, alteration, and

additions while preserving those portions of features which convey its historical,

cultural or architectural values."1" For this work the Rehabilitation Standards are

appropriate.

The purpose of the Standards is to encourage the long-term preservation of a

building's historical significance through appropriate retention of significant features

and materials. The Standards are intentionally broad and are not prescriptive in the

manner of a building code. While a preservation project begins with research and

study to identify character defining features, materials and spaces, this exercise

usually does not result in a simple and definitive list dictating what must be retained,

what must be restored and what can be removed. The Standards take into account

that rehabilitation of a property will pose challenges for accommodating a new use,

meeting code requirements and making maintenance and operation of the building

feasible. Application of the Standards is characterized by flexibility, creativity and

ingenuity in attempting to meet the preservation goals as thoroughly as possible in a

practical way. It would be a misunderstanding to interpret the recommendations as

rigid requirements — and it is certainly a grave mistake to dismiss their implications

in any case where a building owner or designer feels that programmatic

requirements, cost or the vision of a new design conflict with preservation.
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Analysis of Rehabilitation under the Secretary's Standards

This table provides an evaluation of the rehabilitation of 1958-1998 San Pablo Avenue under the
Secretary of the Interior's Standards for Rehabilitation. The left-hand column presents the text of each
of the 10 Standards. The right-hand column describes relevant aspects of the rehabilitation and
discusses major considerations in evaluating the degree to which the conceptual design complies
with the recommendations of the Secretary's Standards.

During the design process, The Secretary of the Interior's Guidelines for Rehabilitating Historic Buildings
should be used to more specifically guide the work involved in rehabilitating. The Guidelines were
developed to help owners, project teams and government agencies interpret and apply the Standards.

The State Historical Building Code should be referred to wherever applicable to ensure that
exceptions to the standard code are applied appropriately.

SECRETARY'S STANDARDS REHABILITATION OF 1958-1998 SAN PABLO
COMMENTARY

The Secretary of the Interior's Standards for
Rehabilitation of historic buildings provide
general recommendations. The potential
project to rehabilitate the four historic
buildings in the San Pablo Commercial
District will utilize these standards to
maintain and improve, through
rehabilitation, their historic character and
rating in the local listing and for eligibility
for the National Register of Historic Places.

This column provides a basis for the preservation of
the rehabilitation of historic fabric and the adaptive
re-use of the historic buildings.

The rehabilitation of 1958-1998 San Pablo would
include the following summarized scope of work:

The exterior facades would be, for the most part,
repaired. Where alterations have made to the
original historic fabric, the original design intent
would be restored. Enclosed additions made after
original construction will remain. Temporary shelter
construction or enclosures will be removed.

The interior non-historic partitions would be
removed where they are not in line with the original
layout of spaces. Since the interior has only a few
historic features beyond the shell, the design goal is
to make the spaces usable for the new tenants. This
will involve providing an accessible first floor entry
and restroom and second floor kitchen and
bathroom upgrades.

Necessary changes will include seismic upgrade and
exiting requirements.
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SECRETARY'S STANDARDS REHABILITATION

1. A property shall be used for its historic
purpose or be placed in a new use that
requires minimal change to the defining
characteristics of the building and its
site and environment.

1958-1972 San Pablo:
Original use: first floor retail and second floor
apartments.
Current use: 1960-1962 not in use (previously used
as cabaret), storage in 1966-1972.
Proposed use: first floor offices and second floor
apartments.

The analysis assumes that the historic buildings will
be used for the purpose they were originally
intended to house. Minimal change to the shell of
the building beyond removal of non-historic walls
and adjustment of historic spaces for code
compliance or usability is anticipated.

The fa9ades contribute the most to the character of
the buildings. The reuse of these buildings and their
function will endorse the rehabilitation of the main
fa9ade. The interiors of the buildings were originally
minimal and decorative features. These features are
compatible with the new use.

2. The historic character of a property shall
be retained and preserved. The removal
of historic materials or alteration of
features and spaces that characterize a
property shall be avoided.

Exterior original finishes and features would be
restored and new material would be compatible with
the original. Some alterations will be necessary to
adhere to code. These changes may affect the
storefront entry width and the storefront assembly
glazing and profile. These changes will be
performed in sympathy with the existing historic
fabric in mind.

The restoration of the exterior, including the walls,
original storefronts, windows, and ornamental
features is highly recommended. Compatible
storefronts would relate in size, scale, material, and
overall appearance but it is not required that the
original setback at the doorways be recreated. The
overall appearance, should relate to the original
design intent as suggested by historic photographs
or drawings.
Alterations to the plan for the First and Second
Floor should be compatible with the character of
the original design and configuration of spaces as
evidence exists on which to base the design. On the
First Floor, the removal of interior partition walls at
the level is acceptable if they have been
compromised or jje non-historic. Reusing historic
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fabric such as floor finishes, ceiling articulation,
trimwork, and plumbing is also appropriate.
On the First Floor, interior non-original partitions
would be removed and layout revised for inclusion
of accessible restrooms.

On the Second Floor, original interior partition
walls, stairs and features would be retained.
Architectural layout changes such as new kitchen
and bathroom spaces that allow the apartments to
function more effectively will be considered.

To the greatest extent possible, materials shall be
preserved or reused appropriately. For structural
upgrade work, removal of interior finishes may be
required. Affected areas will be patched to match
the existing where possible. Mitigation may be
required by the code official where full code
compliance would jeopardize historic fabric.

Installation of the heating, ventilation, and air
conditioning equipment must not compromise the
integrity or appearance of interior spaces. Careful
planning and examination of options should be
precede design and installation of new equipment.

3. Each property shall be recognized as a
physical record of its time, place, and
use. Changes that create a false sense of
historical development, such as adding
conjectural features or architectural
elements from other buildings, shall not
be undertaken.

Sensitive planning and detailing of the exterior
fa$ade for rehabilitation will require documented
evidence of the overall composition and component
parts. If these are not available, design for
replacement of missing portions of the facade will
be done to distinguish them from the historic.
Only remaining historic features will be restored or
replaced in kind if necessary. Missing features will be
recreated according to historical evidence. New
features added will not mimic original features to
create a false sense of historical development.

4. Most properties change over time; those
changes that have acquired historic
significance in their own right shall be
retained and preserved.

Certain modifications made after original building
construction will be retained. These include the
rooms added at the rear lot of 1958-1960 and 1998
San Pablo. These additions have not acquired
significance but are, at the very least, evidence of
changes made over time. The rehabilitation project
will maintain the footprint and volume of the
building to minimize the impact of code
requirements.

If significant features are discovered during the
course of design and construction, these should be
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documented and evaluated for retention.

5. Distinctive features, finishes, and
construction techniques or examples of
craftsmanship that characterize a
property shall be preserved.

The exterior fa$ade articulation and features would
be restored: original windows, storefront windows,
siding, decorative surrounds and cornice. Window
and storefront window glazing may require
modification or replacement for code compliance.

Interior features such as historic picture molding
and stair railings would be preserved.

It is recommended that original doors and hardware
be salvaged, restored, and reinstalled in their original
locations or elsewhere in the building. Restoration
of remaining original storefront assemblies is
recommended. Original features such as base trim,
picture rail, if removed by the new design, should be
salvaged for appropriate reuse.

6. Deteriorated historic features shall be
repaired rather than replaced. Where
the severity of deterioration requires
replacement of a distinctive feature, the
new feature shall match the old in
design, color, texture, and other visual
qualities and, where possible material.
Replacement of missing features shall
be substantiated by documentary,
physical, or pictorial evidence.

Most historic features and finishes on the exterior
would be restored, refinished, and refurbished to
original quality based on existing original features
and evidence compiled. Original exterior windows,
doors, which are extensively deteriorated, would be
replaced.

Interior historic features, though few in number, are
fairly intact.

New elements to replace deteriorated features shall
be constructed to match the existing where possible.

7. Chemical or physical treatments, such
as sandblasting, that cause damage to
historic material shall not be used. The
surface cleaning of structures, if
appropriate, shall be undertaken using
the gentlest means possible.

No such treatment is anticipated for this
rehabilitation.

Significant archaeological resources
affected by a project shall be protected
and preserved. If such resources must
be disturbed, mitigation measures shall
be undertaken.

The primary goal of rehabilitation is to maintain
these buildings as resources within the San Pablo
Commercial District.

Construction monitoring and evaluation will be
necessary to avoid damage to historic resources
discovered during construction. If archaeological
resources are discovered, they will be addressed
through the mitigation measures identified in the
EIR.

9. New additions, exterior alterations, or Alterations include:
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related new construction shall not
destroy historic material that
characterize the property. The new
work shall be differentiated from the
old and shall be compatible with the
massing, size, scale, and architectural
features to protect the historic integrity
of the property and its environment.

-rear stair for exiting from Second Floor apartments
-storefront assemblies where historic does not exist
-removal of existing fa$ade cladding at 1998 San
Pablo to restore the original fa£ade.
-roof repair/replacement and weatherproofing
exterior systems.

The alterations will constructed to avoid damage to
historic fabric.

10. New additions and adjacent or related
new construction shall be undertaken in
such a manner that if removed in the
future, the essential form and integrity
of the historic property and its
environment would be unimpaired.

The new development proposed as part of the
project would provide a space around the historic
buildings to separate them from the new
development. This would allow the buildings to
maintain their integrity.
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REHABILITATION AND ITS INFLUENCE ON THE SAN PABLO COMMERCIAL
DISTRICT

The San Pablo Commercial District is made up of a dozen or more

properties. From the Primary Record descriptions, the buildings that compose the

district represent a wide variety of architectural styles, heights, ages, conditions, and

levels of integrity. As they appear at street level, standing along San Pablo, the

buildings provide a relatively minimal notion of a cohesive district. The Royal Hotel

is the key resource on the east side of San Pablo. Its loss is influential and

consequential. Removal of three of the four buildings at the southeast corner of San

Pablo and 20 by the proposed project would continue the erosion of the district,

and as such would add to the cumulative effect described in the EIR. It could be

argued, however, that the integrity of the district, or at least the east side of it, is lost

with the demolition of the hotel.

Though the individual buildings contribute to the overall history of this area of

Oakland, they are not unique or irretrievable examples of their types, as noted in the

OCHS primary record descriptions. Although better examples can be found in

locations outside of downtown, the historic two-story false front buildings are

unique to this downtown location.

REHABILITATION AND ITS RELATIONSHIP TO THE UPTOWN REDEVELOPMENT
PROJECT

By inserting the historic structures into the overall development scheme for

parcel 1, the base design of the proposed project would require adjustment. These

changes include removal of living units and creation of an awkward transition

between the development and the existing buildings. While new five-story facades

could mirror the height of the historic hotel fa$ade across San Pablo, awkward

transitions would occur where the new five-story housing development would stand

adjacent to the two-story facades along San Pablo and the one-story building at 1998

San Pablo along 20' Street.

The economic effects on the redevelopment project include loss of living units,

gross built area, and parking, as shown in the following summary.
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Unit Count Comparison

Full development of Parcel 1 Total 184 living units.

Partial development of Parcel 1 138 living units.
Units in Rehabilitated buildings 3 living units.

Total 141 living units.

Net Unit Loss . _^ Total -43 living units.

Gross Area Comparison in Square Feet (sf.)

Full development of Parcel 1 Total 205,297 sf.

Partial development of Parcel 1 158,965 sf.
Square footage in Rehabilitated buildings 7679 sf.

Total 166,644 sf.

Net Area Loss _^^___ Total -38,653 sf.

Parking Garage Comparison in Square Feet (sf.)

Full development of Parcel 1 Total 58,834 sf.

Partial development of Parcel 1 49,003 sf.

Net Area Loss Total-9.831 sf.
Off-street Parking spaces, loss 25 spaces

Note: Parking at street level around the parcel is not included.

PAGE & TURNBULL, INC. PAGE 29
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CONCLUSIONS:

We would argue that much of the integrity of the 19* and San Pablo

Commercial District will have been lost with the proposed demolition of the Hotel

Royal, as part of another proposed development. The demolition of the three

buildings considered in this analysis will further erode the District, which is notably

small in any case.

From a physical standpoint, it is possible to retain and rehabilitate these

relatively simple buildings. Together, they constitute about 7,700 sq. ft. of built

space. They can be retained in uses that are compatible with their size and character.

They can be rehabilitated according to the Secretary of the Interior's Standards for

Rehabilitation. They can be stabilized and improved so that they meet the

requirements of the California Building Code, together with the State Historical

Building Code. While the resulting architectural relationships between the proposed

housing development and the rehabilitated historic buildings will be awkward, the

physical requirements of juxtaposing the two groups of buildings can be met.

It is important to note that in terms of historic preservation tax credits, the

buildings considered in this analysis are not of sufficient quality to be individually

eligible to the National Register of Historic Places, and because the district they are a

part of is not a National Register district, they would not be eligible for historic

preservation tax credits, as administered by the State Office of Historic Preservation

and the National Park Service.

The proposed new development will be reduced by 43 living units and by 25

parking spaces, if the subject buildings are retained. A separate economic analysis

will address whether these changes bring a net economic gain or loss to the project

as a whole.
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1 Oakland City Planning Commission, Case File Number ERQ3-OQ07 (on EIR Certification},
(Oakland, CA: City of Oakland, February 18,2004), p.4.

"Ibid.
"State of California-The Resources Agency, Dept. of Parks & Recreation, 1$ and San Pablo
Commercial District, Primary Record (Oakland, CA: Oakland Cultural Heritage Survey,
September 30,1996) p.l.
"Ibid.
"City of Oakland, The Historic Preservation Element of the Oakland General Plan (Oakland, CA:

Oakland City Council, March 8,1994) p. 3-2.
"Grimmer, Anne E. and Weeks, Kay D. The Secretary of the Interior's Standards for the Treatment of

Properties with Guidelines fo rPreserving, Rehabilitating, Restoring & Reconstructing Historic
Buildings. (Washington, D.C.: Dept of the Interior, National Park Service, [1995]), p.61.
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EXHIBIT C

MITIGATION MONITORING AND REPORTING PROGRAM

This Mitigation Monitoring and Reporting Program (MMRP) has been formulated based upon the
findings of the Environmental Impact Report (EIR) prepared for the Uptown Mixed Use Project
(Project). The MMRP lists mitigation measures recommended in the EIR for the proposed Project
and identifies mitigation monitoring requirements.

This MMRP has been prepared to comply with the requirements of State law (Public Resources Code
Section 21081.6). State law requires the adoption of an MMRP when mitigation measures are
required to avoid significant impacts. The MMRP is intended to ensure compliance during imple-
mentation of the project.

The MMRP is organized in a matrix format. The first column identifies the mitigation measure. The
second column, entitled "Implementation Procedure," refers to the procedures associated with imple-
mentation of the mitigation measure. The third column, entitled "Monitoring Responsibility," refers
to the agency responsible for ensuring that the mitigation measure is implemented. The fourth
column, entitled "Monitoring and Reporting Action," refers to the way in which the responsible
agency will monitor implementation of the mitigation measure. The fifth column, entitled "Monitor-
ing Schedule," refers to when monitoring will occur. The sixth column, "Non Compliance Sanction,"
refers to the agency action undertaken if mitigation is not implemented. The last column will be used
by the lead agency to document the person who verified the implementation of the mitigation measure
and the date on which this verification occurred.

COMMUNITY & ECONOMIC
DEVELOPMENT CMTE

JUN 2 2 2004



Mitigation Monitoring and Reporting Program

Mitigation Manures Implementation Procedure Monitoring RetDomtbllltv
Monitoring and

ReportinE Action M»«l taring Schedule No it-Compliance Sanction
Verification of
Compliance

HYDROLOGY AND WATER QUALITY J_-
HYP-J: The Project Sponsor shall prepare and implement a Stonn Water Pollution
Prevention Plan (SWPPP) designed to reduce potential impacts tn lurface water
quality through the construction and life of the Project. The SWPPP would act as
the overall program document In provide measures to mitigate significant water
quality impacts associated with implementation of the Project The SWPPP shall
include specific and detailed Best Management Practices (BMPi) required to
mitigate significant construction-related pollutants. These control) shall include
practices lo minimize tta contact of construction materials, equipment, and
maintenance supplies (e.g., fuels, lubricants, paints, solvents, tdnesives) with stonn
water. The SWPPP ihall specify properly designed centralized storage area) that
keep these materials out of the rain.
An important component of the storm water quality protection effort will be the
education of the sito supervisors and waiters. To educate on-sito pcraonriel and
maintain awareness of the importance of storm water quality protection, site
supervisors shall conduct regular tailgate meetings to discuss pollution prevention.
The frequency of the meetings and required personnel attendance list shall be
specified in the SWPPP.

The SWPPP shall specify a monitoring program to bo implemented by the
construction sitn supervisor, and must include both dry and wet weather inspections.
City of Oakland personnel shall conduct regular inspections to ensure compliance
with the SWPPP.
BMPs to reduce erosion of exposed soil may include, but are not limited to: soil
stabilization controls, watering for dust control, perimeter lilt fences, placement of
say bales, and (ediment basins. The potential for erosion is generally increased
when grading occurs during the rainy season, as disturbed roil can be exposed In
rainfall and storm runoff. If grading must be conducted during the rainy season, the
primary BMPs selected shall focus on CUM ion control, that is, keeping sediment on
he site. End-of-pipo sediment control measures (e.g., brains ftnd traps) shall bo

used only as secondary measures. Access to and egress from the construction site
shall be carefully controlled to minimize off-site tucking of sediment (this BMP Is
particularly important since much of the earthwork will involve loading trucks For
off-site transport of soil excavated for the below-ground parting itrucrares).
Vehicle and equipment wash down facilities shall be designed to be accessible and
unction a 1 both during dry and wet conditions.

Tiie SWPPP shall be reviewed for completeness by the City of Oakland, Public
Works Agency, Environmental Services Division prior to approval of aradinji plans.
HYEi Ths Project Sponsor shall comply with me requirements of the 2003
Alameds, County Slormtvatfr Management Plan and/or the Regional Water Quality
Control Board (RWQCB) Revised Order 01-024 (NPDES Permit No. CAS02971S).
as appropriate, baled on the timing of construction. As applicable, the Project
Sponsor shall incorporate measures to mitigate potential degradation of runoff water
quality from all portions of the completed development, including roof and
sidewilk runoff. The final design team for tho Project should include ill applicable
measures from Start at the Source, Design Guidance Manual for Stormwater
Quality Protection, which may include, but not bo limited to pervious pavements,
hybrid parking lots, vegetated swales, biofilters, roof drainage to landscaped areas,
minimization of directly connected impervious surfaces, and infiltration islands.
The Project compliance with requirements for post-construction stormwatcr
controls shall be reviewed by Ihe City of Oakland, Public Works Agency,
Environmental Services Division prior to approval of grading plans.

Project Sponsor shall prepare and implement a
Storm Water Pollution Prevention Plan
(SWPPP) which includes specific and detailed
Best Management Practices (BMP)). The
SWPPP shall specify a monitoring program to
be implemented by the construction site
supervisor. ,

"v

Project Sponsor shall comply with the
requirements of the 2003 Alameda County
StanHHiater Management Plan and/or the
RWQCB Revised Order 01-02* fNPDES
PermitNo.CAS0297l8),aiappropri»t=. This
compliance shall include the incorporation of
all applicable measures from Start at thf
wurct. Design Gvtdonct Manual for

Stormwaltr Quality Protection designed to
mprove the quality and reduce the quantity of

runoff Iron the Project site, as detailed in the
nitigation measure. The measures shall be
detailed in the permitted grading and building
olim.

City of Oakland, PublicfWorks Agency,
Environmental Services Division.

City of Oakland. Public Works Agency.
Environmental Services Division.

.T

.

1 } Review me SWPPP for
completeness.

2) Conduct regular inspection) to
ensure compliance with tho
SWPPP.

leview final project plans to
ensure compliance with the
applicable requirements for post-
construction storm water controls.

1) Prior to the approval
of grading plans for
each project phase.

2} Regularly throughout
the Project construc-
tion period (as deemed
appropriate by me
Public Works
Agency).

i

Prior to the approval of
fading and/or building
plans fin each project
3 hue.

'

1) No approval of (trading
plans.

2) City issues corrective
action or stop work
order if/compliance
with SWFPP docs not
occur. . _

,..

..

'Jo approval of a grading or
iuild ing permit.

Ytrijitd by:

Date

Ytrffiedby:

Dalt:



Mltfe'thm Measures
flY DO: The SWPPP Jhsll include requirement! for the proper management of
dewaieringeffhient as necessary to mitigate significant impacts to the environment.

At minimum, all dewaiering effluent will be contained prior to discharge to allow
the «ediment to settle out, and filtered, if necessary, ni ensure thai bnly clear water
is discharged to the storm or sanitary sewer system. Alternatively, effluent eta be
hauled nfT-iite by tanker truck for disposal. Based on the historical Itnd uses at the
Project site »nd groatidwiter sampling of tho eristine network of monitoring wells,
it is pouible that craundwmntx underlying each af toe parcels b*s been impacted by
chemical releases. All dewatering effluent will be analyzed by I Snue-certified
laboratory for me suspected pollutants {at minimum, poanleum hydrocarbons,
solvents, tnd metals) prior to discharge. Baled on the results of me analytical
lasting and the enneen nations of pollutants identified, if any, me Project Sponsor
will dispose of the water in one (or mo re) of me following ways:

a) Discharge the want to the norm drain under permit from the RWQCB. It is
unlikely that the RWQCB would allow discharge of my untreated dewHtering
effluent thit contained detectable concentrations of chemical pollutants and
that for these types of discharges, alternative disposal options may be required;

b) Discharge the water to thejanitny sewer lystem under permit from the East
Bay Municipal Utilities District;

c) Haul the water to « licensed off-site disposal facility for treatment and disposal
under appropriate manifest.

The Project proponent shi 11 demonstrate to the City of Oakland, Planning and
Development Department that appropriate permits hive been acquired prior to
disctiaree of any dewattrinu effluent.

TRANSPORTATION. CIRCULATION AND PARKING
TRANS-1: Onrimization of the simal timing al Hie intersection of San Pablo and
Thomas L. Berkley Way (20* Street) would improve function to LOS D in the PM
peak hour. This intersection functions as an integrated signs! system with other
iniersections in the downmwn area. To mitigate the Project's impact M this location
and Others, the Cily shall prepare a signal optimization and coordination plan for the
area bounded by San Pablo Avenue, Grand Avenue, Telegraph Avenue, and 17*^
Street prior to Project occupancy. The plan shall addles* the riming and equipment
requirements, as necessity for nil of the signalled intersections located within this
oreR- The Project sponsor shall fund its fair share cost of the preparation of this plan
and the implementation of the signal timing program- Implementation of the signal
optimization program may also involveHhe purchase and bwallatitm of
nterconnection hardware (i.e. modems, microwave antennas, etc). The City of
Oakland will consult with AC Transit during preparation of the plan.

Given that Ihe Project sponsor is responsible for only i portion of thit mitigation
measure, implementation of this set of improvements will be funded (ully by one or
a combination of the following means:

1. The Project sponsor shall fully fund the costs of the signalinrion improvements
and shall be reimbursed through other fair-share contributions ss future projects
that exceed Ihe City's thresholds of significance occur.

2. The City, at its sole discretion, shall establish t Traffic Improvement Program
end concurrent Traffic Impact Fee Ordinance to fund the mitigation measure.

3. The Redevelopment Agency, st its sole disunion, shall contribute fuodi to the
costs of implementation.

Mitigation Measures TRANS-2. TRANS-4, TRANS-5. TRANS-6, TRANS-7,"
TRANS-8, TRANS-9. TRANS- 12, TRANS-1 3 and TRANS-14 requite the
implementation ofMitigation Measure TRANS-1.

InrQlenrantitian Procedure

1} Project Spooler shall include
requirements for the proper management
of dewttering effluent in the SWPPP, as
specified in the mitigation measure.

1) Procure QIC appropriate permits needed
for the discharge of dewaiering effluent

-*

1) City Public Works Agency, Traffic
Engineering Division, shall prepare a
signal optimization uid coordination plan
for tho area bounded by Sin Paolo
Avenue. Grand Avenue, Telegraph
Avenue, and 17* Street

2) The Project Sponsor shall fund its fair
share cost of me preparation and
implementation of the signal optimization
and coordination plan. Each phase of the
project shall fund its fair share cost

3) City Public Worts Agency, Traffic
Engineering Division, shall implement
tho measures of the plan from 2D 10 to
2025, as necessary, to address cumulative
impacts.

*

Refer to Mitigation Measure TRANS-1.

Monitoring Responsibility

City of Oakland Community and
Economic Development Agency.
Environmental Services Division.

1) City of Oakland Community and
Economic Development Agency,
Planning Division.

2) City of Oakland Community uid
Economic Development Agency,
Planning Division.

3) City of Oakland Community and
Economic Development Agency,
Planning Division.

Refer ra Mitigation Measure TRANS-1.

r

Monitoring ind
Reiwrting Action

1) Review the SWPPP to ensure
it includes requirements for
the proper management of
dewittring effluent

2) Verify Hal the Project
Sponsor has received the
necessary permits for the
discharge of dewUeriae
effluent

—

1) Verify that the signal
optimization and coordination
plan has been prepared uid
that it meets the standards
listed in the mitigation
measure.

2) Verify that the Project
Sponsor funds its fair share
cost of the preparttiofi and
implementation of the signal
optimization and cooitfijtatioii
plan.

3) Ensure plan measures are
being implemented.

Refer to Mitigation Measure
TRANS-1.

Monitoring Schedule
1) Prior to the approval

of grading permit.
2) Prior in Ihe initiation

of dewaterinE within
the project site.

s

1) Prior to occupancy of
the first phase of the
Project

2) Prior to occupancy of
the firs! phase of the
Project.

3) From 2010 to 2015.

••

Refer to Mitigation
Measure TRANS-1.

No n- Co mpli* n cc S« nclio n

1) No approval of grading
permit.

2) City issues corrective
action or stop work:
order if necessary
permits have not been
prncured-

No approval of occupancy
permit.

Refer to Miiiijnticm Measure
TRANS-1.

Verification of
Comnliinct

\> trifled bv

Datf

leriftrdin:

Date-

l' trifled fty.1

Date:



Mitigation iVle«sur Implim entail on Procedure^ Monitoring Responsibility
Monitoring and Verification of

Reporting Action Monitoring Schedule Non-Cnnipliqnce Sanction Cornjilhince
TRANS-3: Widen the intersection to add a second exclusive left tutn lane in ihe.
tastbound direction and an exclusive right turn lane in the westbound direction.
The intersection *ould operate it LOS D in the PM peak hour with these
improve menu.
The iflferaeerjon of Frontage Road and West Grand Avenue ia located on an
elevated structure which il within the jurisdiction of Caltrans, The proposed
mitigation measures would require the widening of the existing elevated structure
and modification of the traffic signal. The second exclusive left (urn tane in the
as (bound direction and the exclusive right! turn lane in the westbound direction
should each be 300 feet in length with a 90-foot lapsr. Widening of the existing
structure «ou Id require additional support columns and the acquisition of right of
way underneath the structure. In addition, the connector from Interstate SBO to
Interstate 80 structure exists above this intersection. Columni supporting this
elevated connector may have to be relocated to widen the Frontage Road/West
Grand Avenue intersection. At tdia rime, the implementation of this mitigation
measure would not be economically feasible. Because thi] interjection is located
outside of Ihe City of Oakland's jurisdiction and because it is not economically
ftasiblejl I] significant and unavoidable.

Wo monitoring or reporting measures are provided for this mitigation: measure since it has been determined to be infeasibie in connection with approval of the Di.tpa.u/inn
and Development .Agreement (DDA) for Slocks 1 through 4.

TRAMS-IQ: The Project Sponsor shall provide funding for the following two
improvements.

• Optimize ihe signal timing it the intersection of Telegraph and 19th Street.
Since this intersection also functions as par! of an integrated signal system in
downtown Oakland, Mitigation Measure TRANS-I shall also be implemented.

• Restripe the westbound 19Hi Street approach to provide two exclusive through
lanes and an exclusive right turn lane.

With Ihese improvements, the intersection would operate il LOS C in Ihe AM peak
hour and LOS E in the PM peak hour.
The restripingof the westbound 19th Street approach to the intersection to provide

exclusive through fanes and in exclusive right turn lane would require the
inafion of six metered parking spaces on Ihe northern jide of (9th Street

between Telegraph nnd Broadway. Wilh Ihe ousting roadway width available the
two through lanes would each be 11 feet wide and Ihe right turn lane would bo 10
feet wide, which would satisfy City standards of 10-fbot lanes. Metered parking
v-ould remain-on the southern side of 19th Street. .

1) Refer to Mitigation Measure TRANS-I.
2) City Public Works Agency, Traffic

Engineering Division shall restripe the
westbound \9k Street approach to
Telegraph Avenue to provide two
exclusive through I ana and an exclusive
right turn lane. ' ,

1) Refer to Mitigation Measure
TRANS-1.

2) City of Oikland Community and
Economic Development Agency,
Planning Division.

1) Refer In Mitigation Measure
TRANS-I.

2) Verify that the westbound 19"
Street approach has been
restriped,

iNJLUj Widen the eastbound approach to accommodate two left turn lanes,
two through lanes, and a right turn lane. Widen the southbound approach would
need to accommodate 1 right turn lane, a left turn lane, and a shared th.rough/right
lam lano. In addition, Ihe nanhbmmri approath shouW be toniensd from s left turn
sne, a through lano, and a shared through/right turn lane to i left turn lane, i shared

through/right turn lens, and a right turn lane. With the proposed Improvements, the
ntsnection would operate at LOS C in the AM peak hour end LOS D in the PM
eak hour.

rho intersection of Frontage Road and West Grand Avenue is located on an
levated structure which is within the jurisdiction of Caltrans. The proposed

mitigation measures would require the expansion of the existing elevated structure
nd modification of Ihe traffic signal. Widening of the existing structure, would
quite additional support columns and the acquisition of right of way underneath

he structure. In addition, the connector from Interstate 880 to Interstate 60
itructure exists above this intersection. Columns supporting this elevated connector

may have to be relocated to pursus the widening of the Frontage Road/West Grand
Avenue interaection. The implementation of this mitigation measure would not be
economically feasible. Becauso this intersection is located ouoido of the City of
Oakland's jurisdiction and became ii is not economically feasible, it i) significant
nd unavoidable.

(J Refer to Mitigation
MeisuteTRANS-l.

2) Pnot to occupancy of
the first phase of the
Project

Refer to Mitigation
Measuic fRANS-1.
Woik with itic City
Public Woiks Agenc
to ensure Ihe
improvement is
implemented.

No monitoring or reporting measures are provided for this mitigation measure since it has been determined to be infeasibie in connection with approval o; she Disposition
and Development Agreement (DDAJfor Slocks / through 4.



MltlKiltnn Measures

AIR OUAL1TY
AIR -A: Implementation of die following mitigation measures would reduce this
impact 10 a less-linn -significant level.

. The basic and enhanced control measures listed in Table 1V.E-9 shall bt
implemented during construction of the proposed Project.

• Any temporary haul roads to Die soil iiockplle «rea shall be routed away from
existing neighboring land uses. Any temporary haul roads shall beiurfaced
with gravel and regularly watered to control dint or treated with in appropriate
dust suppressant.

• Witer Sprays shall be utilized to contra! (Just when miter's! ia being idded or
removed from the stockpile. When the stockpile is undisturbed for more than
1 week, the storage pile shall be treated with a dust suppressant or dusting
agent to eliminate wind-blown dust generation.

• All neighboring properties located within 500 feel of property lines shall be
provided with the name and phone number of a designated construction dust
control coordinator who will respond to complaints within 24 houn by
suspending dust-producing activities or providing additional pereonnel or
equipment for dust control as deemed necessary. The phone number of the
BAAQMD pollution complaints contact shall also be provided. The dust
control coordinator shall be on-call during construction hours. The coordinator
shall keep a log of complaints received and remedial actions taken in response.
This log shall be made available to City staff upon ils request.

The above mitigation measures include all feasible measures for construction
emissions identified by the BAAQMD. Accenting to the District's threshold of
significance for construction impacts, implementation of the measures would reduce
construction imnacts of <hc proposed Fiopcct ID a less-than-sienificant level.
AJFN2; To the ellem permitted by law, the Uptown Project shall be required to
implement Transportation Control Measures (TCMs) as recommended by the
BAAQMD. Measures that the City shall require the Project to implement, or thai
aie already proposed as pan of the Project, may include the following:

« Truiuit Measures: (i) Construct transit facilities such as bus turnouts/bus
bulbs, benches, shelters, and other needed facilities subject La the review and
comment of AC Transit. (Effectiveness 0.5 percent - 2 percent of all trips,
BAAQMD CEQA Guidelines}-, (ii) Design and locate buildings to facilitate
transit access (e.g., locate building entrances near transit stops, eliminate
building setbacks, etc.) (Effectiveness 0.1 percent -0.5 percent of ill trips,
BAAQMD CEQA Guidelines}.

• Services Measures: (i) Provide on-site shops and services for employees, such
as cafeteria, banWATM, dry cleaners, convenience market, etc. (Effectiveness
0.5 percent - 5 percent of work trips, BAAQMD CEQA Guidelines); (ii)
Provide nn-sile child care, or contribute lo off-site chilbcnre within walking
distance. (Effectiveness 0.1 percent- 1 percent of work trips, BAAQMD
CEQA Guidelines}.

Imntomwnutlon Procedure Monitoring Refponilbllltv

Project Sponsor ihill implement the
construction period air quality control
meatures described in the mitigation measure.

Project Sponsor shall implement appropriate
TCMs, based on consultation with the City.

City of Oakland Community and
Economic Development Agency,
Building Services Division.

City of Oakland Community and
Economic Development Agency,
Planning Division.

Monitoring and
Reporting Action Monltorlne Schedule

Mike regular v ill is |o the Project
lite to ensure that all dust-control
mitigation measure! are being
implemented, uid verify mat i
designated construction dust
control coordinator ii on-««!l
during construction periods.

.-

Ensure that TCMs determined to be
necessary by (he City are
incorporated into the planning
entitlements for the Project.

•'

Ongoing throughout the
Project construction period.

1

Prior to approval of the
banning entitlements for
.he Project

Nan- Compliance Sine [ton
Verification nl
Compliance

City isiuea corrective action
oritop work older if
conimicriDn period dust
control meuurcs have not
been implemented.

"Jo approval of the planning
entitlements fot the Project.

Verified b\'

Dale

"

•-•

\-enfi.d},y:

Dale:



Mitigation Mtaaures Implementation P rondure Monitoring RgponilbHIry
MtBltoriiig ind

Re po rilnij Aetlo n Monitoring Schedule Nnn-Coinjillantt Sane-lion.
Verification of
Cnntpllanc^

• Bicycle and Pedestrian Measures: (i) Provide secure, weather-protected
bicycle parking fbr employed (Effectiveneis 0.5 percent - 2 porceot of work
trips, BAAQMD CEQA Guidelines); (ii) Provide safe, direct icceii for
bicyclists to adjacent bicycle routes (Effectiveness 0.5 percent - 2 percent of
worlc trips, BAAQMD CEQA Guidelinei); (Hi) Provide thowen rad lockets
for employees bicycling or wilting Co work (Effectiveness 0.5 percent-2
percent of wotk trips, BAAQMD CEQA Guidelines); (iv) Provide secure thort-
term bicycle parking fbr retail ciammeis ot non-commuta trips (Effectiveneas
I oer™t-2 percent of non-work trips. BAAQMD CEQA Guld*Iiita)^v)
Provide direct, late, attractive pedestrian access from Pinning Area to transit
stops and adjacent development (Effectiveness 0.5 percent- 1.5 pcicenlof all
trips. BAAQMD CEQA Guidelines).

implementation of the measures detailed above would help minimize thil Impact,
but not reduce It to > leas-lhan-iignificinl level. Therefore, Impact AIR-1 will
remain significant and mil voidable.
NOISE
NQISE-la; Staridud construction activities ihall be limited to between 7:00 a.m.
and 7:00 p.m. Monday through Friday. No construction ictivitiej shall bo allowed
nn weekend] until ifler Uie buildings uc enclosed without prior authorization of the
Building Services and Planning Division! of the Community and Economic
Development Agency,

Construction contractor shall limit
construction aclivities to between 7:00 a.m.
and 7:00 p.m. Monday through Friday.

Project Sponsor shall develop a site-specific
noise reduction program that includes [he
measures detailed in Mitigation Measure
NOISE-lh.

Community and Economic Development
Agency, Building Services >od Planning
Division.

Make regular v it its to the Project,
siio to entine that construction
activities •« restricted to 7:00 a.m.
and 7:00 p.m. Monday through
Friday.

Ongoing throughout proje
construction period.

City issues corrective aciion
or slop work order i f
construction activities occur
outstdo of the restricted lime

NOISE-Ib To reduce daytime noiso impacts due to construction, to the maximum
feasible extent, the City shall require the Project Sponsor to develop a site-specific
noise red uc! ion program, subject ID city review and approval, which includes the
following measures;

• Signs shall be polled at the construction site that include permitted
construction days and hours, a day and evening contact number for the job lite,
and a day and evening contact number (or the City in the event of problems;

• An on-JiEe complaint and enforcement manager shall be posted to respond to
and track complaints;

• A pre-construction meeting shall be held with the job inspectors and the
general contractor/on-site Project manager to confirm that noise mitigation and
practices are completed prior to the issuance of a building permit (including
construction hours, neighborhood notification, posted signs, etc.);

• Equipment and Bucks used for Project construction ihill utilize the best
available noise control techniques (e.g., unproved mufflers, equipment
redesign, use of intake silencers, ductx. engine enclosures, and acoustically
attenuating shield] or ihrouds, wherever teaitble);

• Impact tool] (e g., jack hammers, pavement breakers, and rock drills) used for
Project eonimietion ihall be hydraulically or electrically powered whoever
possible to avoid nolle associated with compressed-air eihaust from
pneumatically poweied tootl. Howevei, where use of pneumatic tools is
unavoidable, an exhaust muffler on the compresied-air exhaust ihall be used;
this muffler can lower noise levels where feasible, which could achieve a
reduction of 5 dBA. Quieter procedures shall be used, such as drills rattier than
impact equipment, whenever feasible; and

> Stationary noise sources shall be located as fer from sensitive receptors as
possible, and they shall be muffled and enclosed within temporary sheds, or
insulation barriers orothcr measures shall be incorporated lo (he extent
feasible.

Community and Economic Development
Agency, Building Services and Planning
Division.

Review and approve the site-
specific noise reduction program.

Prior to approval of a
grading or building pen

No approval of a grading or
building peanut.



Mltfeatton MMSDTC!

MplSE±It: If pilwlnvmg occurs as part of the Project, il shall bo limited to
between 8:00 a.m. and 4:00 p.m.. Monday through Friday, with no pile driving
permitted between 12:30 and 1 JO p.m. No pile driving Shall ba allowed on
Saturdays, Sundays, or holidays.

NOISE- 111: To further mitigato potential pile-driving indVor other extreme noiie-
generating construction impacts, a sel of lile-ipectfic noise attenuation measures
shall ba completed under the luperviiion of a qualified acouitical consultant This
plan ihall be submitted for review and approval by the City to ensure lhat maximum
feasible noiie attenuation is achieved. These attenuation measures shall include a;
many of the following control matngiej aa feasible and shall be implemented prior
to any required pile-driving activities:

• Implement "quiet" pilo-driving technology, where feasible. In consideration o f
geotechnicil and structural requiromenlj and condi lions;

• Erect temporary plywood noiio barriers around the entire construction lite;

• Utilize noise control blankets on the building structure as II is erected to reduce
noise, emission from tho site;

• Evaluate the feasibility of noiso control at the receivers by temporarily
improving the noiso reduction capability of adjacent buildings; and

« Monitor the Effectiveness of noise attenuation measures by taking noise
measurements.

- A third-parry peer review, paid for by tht Project Sponsor, shall be required to
assist the City in evaluating the feasibility and effectiveness of the noise
reduction plan submitted by the Project Sponsor.

* A special inspection deposit is required to ensure compliance with the noise
reduction plan. The amount of deposit ihall be determined by the Building
Official and the deposit shall be submitted by the project sponsor concurrent
with jubminal of (lie noise reduction plan.

JjOlSE-l;: A process with Die Following components shall be established for
responding to and tracking complaints pertaining to pile-driving construction noise:

- A procedure for notifying City Building Division statT and Oakland Police
Department;

• A list of telephone numbers (during rrgu let construction hoiiis and off-hours);

• A plan for pasting signs on-site pertaining to complaint procedures and who to
notify in the event of a problem;

• Designation of a construction complaint manager for the Project; and

• Notification of neighbors within 300 feet of the Project construction area at
least 30 days in advance of pile-driving activities.

Construclion period impacts would still occur with implementation of Ihe measures
detailed above. However, became they would be ihort-term in duration, the City
considers this a 1 ess- than-sieni ficant impact.
NOISE-?; Once the project design is final i led and the location of specific uses are
determined, the Project Sponsor shall hove an acoustical analysts prepared that
details noise reduction requirements and noise insulation features necessary to
achieve acceptable interior and exterior noise levels. The requirements shall be
sufficient lo achieve a minimum of45 dBA for all interior building spaces and shall
achieve sillier Normally Acceptable or Conditionally Acceptable ranges for exterior
uses according to the applicable land use category as set forth in Table [V.F-4.

Inplemtntatlon Procedure

Construction contractor thill limit pile driving
to between 8:00 a.m- and 4:00 p.m., Monday
through Friday, and no pile driving shall occur
between 11:30 and 1 JO p.m. or on Saturdays,
Sundays, or holidays.
Project Sponsor ihall prepare and implement a
set of lite-ipectfic noiis attemutiort measures
under die luperviiion of a qualified acouitical
consultant. These attenuation metsure* (hall
include as many of the control strategies listed
in Mitigation Measure NOISE-ld u feasible.
Project Sponaor ihall submit a special
inspection deposit to the City.

Project Sponsor shall devise and implement a
system for responding to and tracking
complaints pertaining to pile-driving
construction noise which includes the
measures listed in Mitigation Measure
NOISE- le-

' reject Sponsor shall prepare an acoustical
analysis that derails noise reduction
requirements and noise insulation features
necessary to achieve acceptable interior and
eiteriar noise levels. Project Sponsor shall
ncorporate alt recommended features into the
'roject

Monitoring Retro ntitrillrv

Community and Kconomic Development
Agency, Building Service! and Planning
Diviiion.

Community and Economic Development
Agency, Building Services and Planning
Diviiion.

Community and Economic DcvelopmenI
Agency, Building Services and Planning
Division,

-Hy of Oakland Community and
Economic Development Agency,
Building Services Division.

Monitoring tnd
Rroartine Action

Make regular visits to the Project
sita to eniure fhlt pile driving is
limited to the hoars specified hi
Mitigation Meuon NOISE- tc.

Reviow and approve the lite-
ipecific twin irtmuation measures
submitted by the Project Sponsor.
Verify that the Project Sponsor has
submitted a special irapcctian
deposit

,

Verily that a lyslem for responding
to and tracking noise complaints
IBS been developed by Ihe Project
Sponsor.

r

leview building plans for the
Project and verify lhat noise
reduction Features have been
ncorportted.

MoRltortne Sdwdvle

Ontoing throughout Project
conitruction period.

,

Prior ID approval of a
grading or building permit

*

Prior to approval of a
grading or building permit

"riorto approval ofa
building permit

Non-Contfriliftee Sanction

City issues corrective action
or atop work order if pile
driving occun outside of the
restricted time mnc.

No approval of a grading or
building permit.

lo approval of a grading or
building permit

<lo approval of a building
lennit

'

Vertficutlenor
Compliance

Verified by

Dale:

Verified by:

Date:

ttrifiedby

Dale:

Verified by-

Dale:



MltlEation Measures

Measures to reduce the interior noise level! may include:

. To meet the City's 45 dB A CNEL interior noise standard, building facade
upgrades will be requited for building located along Telegraph Avenue. All
windows facing Telegraph Avenue must have a sound transmission class
(STC)of3l or greater.

• All of the proposed buildings on the project site shall be designed and
constructed with ventilation systems, to achieve the indoor ftesh-atr ventilation
requirements specified in Chapter 35 of the Uniform Buildifig Code, to achieve
the 45 dBA CNEL interior noise standard.

Measures, to reduce the exterior noise levels may include:

Tlio inclusion oF plexiglass enclosures for outdoor patio and balcony arras at a
height of 5 feet (i.e., to shield balconies and or outdoor patio areas) would
provide 5dBA or mote in noise reduction for outdoor use areas.

Implementation oFIhe above mitigation measure would reduce this impact to a less-
than-significatit level by achieving, at a minimum. Conditionally Acceptable noise
levels.
JOI5E--3: The Following measures are required For the operations of the proposed
'rojeci1

All on-site stationary noise sources shall comply with the standards listed in
Section 17.120.050 of the City's Planning Code; and

• Landing dock!; or hading areas and noise -genera ting equipment associated
with the re ta i l uses will be located as far as practical from all existing and
planned residential properties.

Implementation of the above mitigation mensuie would reduce the impact to below
alcvclorsiEnificaitce
HAZARDS AND HAZARDOUS MATERIALS
HAZ-la: Prior to issuina anv EmdinE. demolition or buildine oermits for the
proposed Project affecting Project site Blocks 3 through 9, an environmental
nvestiEatitm shall be conducted at the site by a qualified environmental
jrofessional. The environmental investigation shall implement appropriate
sampling recommendations presented in previously conducted Phase I site
assessments) prepared for the Project site, as summarized in Table 1V.G-3, in order
to adequately chnracteitt- subsurface conditions of the site. Environmental
investigation workplans shall be submitted to the City of Oakland and RWQCB for
review arid approval. In Formation from the environmental investigation shall be
used to develop and implement site-specific health and "aFcty plans for construction
workers and b*st in an a gem en t p radices (e.g., dust control, storm water runoff _
control, etc.) appropriate to protect the general public.

Implementation Procedure

!) Project Sponsor shall comply with the
standards listed in Section 17.120.050 of
the City's Planning Code.

2} Project Sponsor shall ensure that noise-
generating areas and equipment are
located us tar as practical ftr>m all
existing and proposed residential uses.

Project Sponsor shall ensure the preparation of
an environmental investigation by a qualified
environmental professional. The
environmental investigation shall adequately
characterize subsurface conditions within the
Project site, as described in the mitigation
measure, and it shall be used to develop and
implement a health and safety plan for
construction workers, and best management
Practices.

Monitoring Roponilblllty

1) Community and Economic
Development Agency, Building
Services and Planning Divijion.

2) Community and Economic
Development Agency, Building
Services and Planning Division.

City of Oakland, Public Works Agency,
Environmental Services Division.

Monitoring and
Report) IE Action

1 ) Mske regular vina to the
Project lite to verily
compliance with noise
regulations.

2) Review building plans tor the
Project to ensure that
proposed noise-generating
uses are. as far from sensitive
uses as practical.

Review the construction plan to
ensure it includes adequate health
and safety measures to protect
construction workers from
subsurface hazardous materials.

MonllorinE Schedule

1) Regularly throughout
operation of the
Project, at intervals
deemed appropriate by
the City,

2) Prior to approval of a
building permit.

Prior to approval of a
grading or building permit
or development in Blocks

3 through?.

!Hon-Ct>nipl1ince Sa nctlon

-

1) City issues conrclivr
action

2| No approval of a
building permit-

No approval oFa grading (jr
building permit for
development m BlaLks H
through 9.

Vtrllicstlon ol
CotnnlUncf

l-'triflFrl rV

Date.

Verified l<v

n



Mtttatkm Hunan*
flAZ-lb: PitorlDtawing»nygnding,(taaolitioD.orbulldiagpennitf6rtlie
propOMd Project, i llte-tpecific Health and Safety Plan (HSP) shall be prepared by
so^fiedinduitrialhygieout M» minimum, tho HSP ahall «umnanis
mfenntnn collected in atvinanennl rnvB*ti$»tton« for the Project site, ncludmg
soli and giuuuuivtter nuahty data; eatabush ml no f*"|B"*B*p"'>|>rt [̂**1'1*1 and
oontrol speeifiniioDs far gnding and conitrucnoo acovibet, tncludtng health and
aarety provinoiu fbrmoniorint manure ID ooo«racoon workers; provide

MOblnll ptocadn™ for the afe attcafe and me of bamtout ttatarials at die
Project rile. It Decenary; provide emergency naponae procedural; and deaigMte
penonnel topauiHe for inpknnUitHHi of the Plan. The HSP ihall be doigud to
prevail potaarial npoaum n> oomnuction woiken »bow (Mabliahed OS HA
PerrmttlblaExpetOTBlJmra. TfaePlanahallbenirxnrtMtotbeCtytfOaUand
for review and iDDrovaL
HAZ-lc: PnortDianunganygndiiig,deniolilioii,orbilildii)gp«tmU(Hltae
proposed Project, I Soil and Groundvater Management Plan (Plan) shall be
prepared. The Plan shall intrude procedure) tot nun aging loilt and groundwater
removed ftom the the to enure that my excavated toils and/or dewitend
gtoundwater with commninnO are Bored, nnrugrd, and diapoied of nfely. In
iccardaaee widi applicable regulations. He Plan will tneorpeme notification and
diW mlDginon reqmrenKnB of the BAAQMD (including Titlt 17, CCR Section
93 IDS). Dnnteting procedures will tncofponO reguJatny requitementi for
pgundwater dachanje to Bonn or mitary lewoi, o outlined in Mitigation
Measure HYD-3. The Plan ihall be nibmittad to Hie City of Oakland and RWQCB
fcr review and approvtl mdihitl be imptetnentaJ throughout dlphiia of Project
devekmtnent.
fttifrlf Covmma. codes, and reitrictions for the propowd Project shall itrictly
prohibit the USD of puundmter at the Project site for drinking, litigation, or
iudiiitml pmpom. Any dewatertng activities required at the Project aite following
conttniction aetivitiet ahall be required to be curied out under Ihe Soil and
Gnnmdwcter MuugBment Plan prepared for the Project (Mitigation Meanire
HAZ-lc).

KAZ-lbt Prior to inuing any perrniu for construction within the Project file, a
Human Health Riak AweMmant (HHRA) ahall be conducted aod/br updated by a
qualified environmental profenknuL Ibis HHRA ahall employ methodology from
the City of Oakland Urban Land Ktdtvtlopmau: Guidance Document for the
Oakland Riafc Baied Corrective Action (RBCA) program to evaluate potential
health riakt from petroleum hydrocarbons, metals, lolvents, md other volatile
organic compounds in toils and gmundwater. Depending on the findings of the
HHRA, recommendation! iray be made for adminiatrative or engineering controls
to minimize public exposure to huudous mitcrials, if wairanted. These contrail
could potentially include vapor burien for building founbtiau, encapnihtion of
Ihe the with building foundationi and paved parting surfaces to prevent expontre to
toils, and implementation of an Operation! and Maintenance Plan to inaure
pTOcribad controb arc implemented and iraiiuuned. The controls ib»ll ensure mil
any potential added health risk* to future lite men are reduced to a cumulative risk
of leu than 1 x 1 (T* (a calculated risk of 1 in 100.000 penons exposed) foe
carcinogens and a cumulative hazard indeji of 1.0. The HHRA shall be submitted to
the City of Oakland and RWQCB for review ud approval.

lj«ltlMMl»lfefl Ptveadore
Project Sponsor ahall prepare aihMpecific
HSP which meet* the mqiunmenti bated in
me mitigation meanre. The HSP atall be
T*ffjgnf4 to prevent potential otpoKJtei to
oorotrucDion wotkcn above eMbliahed OSHA
Pomiajible Expocure LnniU-

Project SpODlor Ihall prep«n and implement a
Soi 1 an) Oroundwiter Managanent Pbm, u
ipecified in the mitigation umaiuie, to eruure
that any excavated toils and/or dewiteml
gnwndwata1 with contamtnanls are Brand,
managed, and dupond of taftly, in
accordance with applicable regulations.

1) Project Sponsor ihall include prevuions
in the covenants, cods, and restrictions
for the Project that prohibit the IBS of
groundwalcr it the Project site for
drinking, irrigation, or industrial
purposes.

2) Project Sponsor ihall ensure thtt
devntcring Btivrocs are carried out
under the Soil uid Orotmdwater Manage-
ment Plan oreoand for the Project

Project Sponsor shall prepare and/or update a
HHRA forme Project site that meet* the
requirement! outlined in the mitigation
measure.

Moatmrin Rmwmlbllity

City of Oakland, Public Works Agency,
EnvrnmOHoal Services Division.

Ctty of Oakland, Public Works Agency,
Environmental Services Division:
Regional Water Quality Control Bond
(RWQCB).

1 } City of Oakland, Public Works
Agency, Environmental Services
Division.

2) Refer to MitigUion Mature
HAZ-lc.

City of Oakland, Public Works Agency,
Environmental Services Division;
Regional Water Quality Control Board
(RWQCB).

MaBlttriig nod
ReporttM Action

Review and approve the HSP.

Review and approve the Soil Md
Oroundwater Management Plan.

1) Review (ha cmmunts, codes,
•rid nnriction] D ensure mat
the me of gmundwater is
prohibited

2) Refer to Mitigation Measure
HAZ-lK.

Review and approve the HHRA.

Mcaftorhtc Seswdnli
Prior to Approval of a
demolition, grading, or
building twmit

Prior to approval of a
demolition, grading, or
building permit.

1) Prior to approval of
Final Mip.

2) RsfertoMingUiori
Meisure HAZ-lc.

Prior to approval of a
demolition permit.

Non-Cot»pUaMt SMCtfen
No approval of a demolition,
grading, orbuikhng permit

No approvtl of s demolition,
grading, or building permit.

1 ) No approval of
Final Map.

i 2) Refer to Mitigation
Measure HAZ-lc.

No approval of a demolition
permit

Vtrtfaabin of
OnmUaice

ypifitdby:

Dale-

VtrljMty:

Date:

Verified by:

Dae:

Vetifitdby:

Dale:



rVUn'eation Mexiurcs

tf^ZO: The implementation of Mitigation Meaiure HAZ-lb would requite a Site
Safety Plan/Soil UK! Groundwiler Management Plan (Plan), The Plan will establish
procedure] for the lafo itorage and uio of hazardous materials it the Project lite, If
necessary; provide emergency response procedures; uid dcaignue pemnnel
responsible for implementation of the Plan. No other mitigation is rcquiied.
HAZ-4: All asbestos-containing materials ihall be abated by a certified asbestos
abatement contractor in accordance with consrniEtion worker healtli and safety
regulations and the regulations and notification requirement) of the Bay Area Air
Quality Management Dislrict (BAAQMD) (29 CFR 1926.1 1 01 ; 40 CFR 61 and
152; TllleSCCR Section 152°: BAAQMD Regulation 11, Rule 2). Therernova!
anil disposal of lead-based paint within the Project the. jhtll ba completed in
accordance with federal and Stale construction worker health and safety regulations
(29 CFR, Part 1926.62; Title B, CCR Section 532.1 ; CDHS Training. Certification
and Work Practices Rule).
HAZ-5: Implementation of existing regulatory requirements; fonchool siting, and
D reparation md implementation of a Sire Safely Plan/Soil and Gtoundwater
Management Plan (Mitigation Meaiure HAZ-lb) and lead and asbestos regulations
^Mitigation Measure HAZ-4) would reduco this impact to a less- than- significant
.eveU No additional mitigation is lequiied.
HISTORIC ARCHITECTURAL, ARCHAEOLOGICAL AND PALEONTOLO
tJIST- 1 a: A pal canto logical resources moniroring plan shall be developed in
consultation with a qualified paleontologist prior to Project-related ground-
disturbing activities. This monitoring plan shall incorporate the findings of Projecl-
specific geotechnkal investigations to identify the location and depth of deposits
that have a high likelihood of containing pa leonto logical resources and thar may be
encountered by Project activities. This information will indicate the depth of
overlying non-sensitive soils (i.e., artificial fill and prior disiurbance) within ihe
Project area to allow a more effective determination of where paleonto logical
monitoring is appropriate.
hltST-lb: A qualified pn leonto legist shall moniror all ground -disturbing serivity
thai occurs at depths within the Project area determined to be sensitive in the
ra leonto logical monitoring plan. Moniroring shall continue until, in the

paleontologist's opinion, significant, nonrenewable pal eon Into gical resources are
unlifcelytooccur. - -

In the even! thai pa leonto logical resources are encountered during excavation, ill
work within 50 feel of Ihe find shall be redirected until tht monitor has evaluated
the situation and provided recommendations for the protection of, or mitigation of
Bcivtrsc effects to, significant pa Iconto logical resources. Mitigation for impacts to
significant paleonlo logical resources shall include thorough documentation of Ihe
ind and its immediate conlext !o recover scientifically-valuable information. Upon
completion of pa leonto logical monitoring, fl monitoring report shall be prepared
This scope of this report shall bo approved by the City, but it a minimum Ihe report
will document the methods, results, and recommendations of the monitoring
jaleonlologrst.

tmplcmenUlion Procedure

Refer to Mitigation Measure HAZ-lb.

Project Sponsor itiall remove asbestos and
lead-containing jubilances (torn the Project
site in accordance with all applicable
regulations. Plans forlhe abatemenlof these
material! shall be incorporated into the
construction plan.

Refer to Mitigation M enure HAZ-Ib and
HAZ-4.

GICAL RESOURCES
Project Sponsor iball prepare a
paleontological resources monirorirg plan that
meets the requirements listed in the mitigation
measure.

1) Project Sponsor shall retain a
paleontologist to monitor ground-
disturbing activily within the Project site.
as described in the mitigation measure.

2) Work within 50 feel of any
paleonrological finds shall halt in the
event that such resource; are identified.

3) If paleontological resources arc identified
within the Project site, the paleontologist
shall evaluate the resources and provide
recommendations regarding the
protection of. or mitigation of advene
effects to, significant paleontological
resources. A monitoring report shall be
prepared if impacts to paleonfoiogical
resources will be mitigated.

Monitoring Reinonilbllltv
Refer. 10 Mitigation Meaiure HAZ-lb.

City of Oakland, Public Works Agency,
Environmental Service] D mi ton

Refer lo Mitigation Measure HAZ-lb and
HAW.

City of Oakland Community and
Economic Development Agency,
Planning Division.

I) City of Oakland Community and
Economic Development Agency,
Planning Division.

2) City of Oakland Cormminity and
Economic Development Agency,
Planning Division.

3) City of Oakland Community and
Economic Development Agency,
Planning Division,

Monitoring and
Reporting Action

Refer lo Mitigation Measure
HAZ-lb.

Review me construction plan for
the Project ID ensure thai asbestos
and lead will be removed from the
Project aitc in a way that is
consilient with hazardous materials
regulations.

Refer to Mitigation Measure
HAZ-lb and HAZ-4.

'-

Review and approve the
p> Icon to logical resources
monitoring plan.

1) Receive notice that a
paleontologist has been
retained.

2} Verify thai work is suspended
if paleonto logical resources
are found.

3) Review the paleontological
resources monitoring report, If
one is prepared.

Monitoring Schedule

Refer to Mitigation
Measure HAZ-lb.

Prior to approval of Ihe
cons traction plan.

t

Refer to Mitigation
MeKure HAZ-lb and
HAZ-4.

Prior to approval of a
gliding or building permit.

1) Priorto approval nf a
grading or building
permit.

2) During Project
construction

3) During Project
construction.

'

Non-Compliance Sanction

Refer to Mitigation Measure
HAZ-lb.

No approval of the
consmiction plan

Refer to Mitigation Measure
HAZ-lb and HAZ-f.

No approval of i grading or
building permii-

1|. No approval of fl
grading or building
permit

2) City issues corrective
action or slop work
order.

3) City issues corrective
action.

Verl (ie«lion or
Compliance

Perl/in/ or

DaK:

Verified &v.-

Dalc.

1' trifled In:

Dale-

V trifled ftv

Dale

^f^:rtr•rf ftv.

Dale:



MUlgition Muium

HI5T-ia A pre-consrniclion archaeo logical testing program shall be implemented
lo help identify whether historic or unique archaeological resource! exist within the
Project site. The p re-con Jtraclion archaeo logicil testing program shall be
conducted by s cultural resource professional approved by the Cily who meets the
Secretary of lhe Interior's Professional Qualifications Standard; lor Prehistoric and
Historical Archaeology. Examples of potential historic or unique archaeological
resources that could bo identified within the Project lite include: back- filled wells;
basements of buildings [hat pre-dale Euro-American building! that were constructec
on the Project site; Uid backfilled privies. For mese resources to be considered
significant pursuant lo CEQA, they would have to hive physical integrity and meet
at ieajt one of the criteria listed in CEQA Guideline! icetion l50M.5(a)(3) (for
listoric resources) nnoVorCEQA lection 21083,2(g) (for unique archaeological

resources). These criteria include: association with ovctits that have made a
significant contribution to the broad patterns of California history and cultural
leritagr; association with the lives or persons important in our past; embodiment of
IhE distinctive characteristics of a type, period, legion, or method of construction, or
represents the work of an important creative individual, or possesses high artistic
values; yield, or may likely yield, information important in prehistory or history;
contains information needed lo answer important scientific research questions and
je subject to a demonstrable public interest in that informal] on: have a special and
particular qusliry such aj being the oldest of its type or the best available example
of its type; or be directly associated with a scientifically recognized important
prehistoric or historic event or penon.

The testing program, in conjunction with a sensitivity study, shall use a combination
of subsurface investigation methods (including backhoe Benching, »ugering, and
archaeological excavation units, as appropriate). The purpose of the testing
program is to: (1) identify the presence and location of potentially-significant
archaeological deposits; (2) determine if such deposits meet the definition of a
historical resource or unique archaeological resource under section 2 1 083. 2(g) of
the CEQA salutes: (3) guide additional >rchaeo logical work, if warranted, lo
recover the information potential of such deposits; and (4) refine the arrhaeo logical
monitoring plan.

f historic or unique archaeological resources associated with the Chinese commun-
ity BTC identified witliin the project sile and are further determined to be unique, the
City shall consult with representatives of nn established local Chinese-American
organization^) regarding the potential use of the archaeological findings for
interpretive purposes

1IST-2b: Archaeological monitoring of ground-disturbing construction in the
'rojecl area shall be conducted, as appropriatt and if necessary, baaed on the results

of the pre-ccnstiuction testing program and the potential for encountering
unidentified archaeological deposits. Upon completion of the pre -construction
testing program specified in Mitigation Measure HIST-2a, the extent of
aichaeo logical monitoring during Project construction will be assessed, and the
scope and frequency of the monitoring required by this mitigation measure shall be
jased on the findings of thif assessment. Monitoring shall be conducted by a

cultural resource professional approved by the City who meets lhe Secrelary of the
nterior's Professions! Qualifications Standards for Prehistoric and Historical

Jpon completion of such archaeological monitoring, evaluation, or dntn recovery
mitigation, the archaeologist shall prepare a report documenting the methods,
results, and recommendations of (he investigation, and submit this report to lhe
•JWIC. Public displays of the findings ofarchaeological recovery exc»vauon[s) of

historical or unique resources shall be prepared. As appropriate, brochures,
lamphlets, or other media, shall be prepared for distribution lo schools, museiims,
ibrarics, and -in the case ofChmese-American archaeological deposits - Chinese-

Amcrican organizations.

1m pie menu Don Procedure

1 ) Project Sponsor shall retain a qualified
cultural resources professional to
implement a prc-construction
•rchaeo logical testing program, as
described in the mitigation measure.

2) Archaeologist thill prepare a plan fbr~
additional dan recovery of
archaeological material. If deemed
necessary.

3) Project Sponsor ihsll consult wilh
representatives of the Chinese- American
community regarding the potential mo of
archaeological findings.

1) Project Sponsor (hall retain an
archaeologist to monitor ground-
disturbing activity within the Project site,
as described in the mitigation measure.

2) Archaeologist shall hall work in the
vicinity of the archaeologicalTesource
until findings can be made regarding
whether the resource meets the CEQA
definition of an archaeological or historic

3} ifidenlified archaeological resources
meet CEQA criteria for archaeological or
historic resources, they shall be avoided
by construction activities, [f avoidance is
not feasible, then eifects to (he deposil
Shall be miti gated through a data
recovery strategy developed by the
evaluating archaeologist, as described in
the mitigation measure. This report shal 1
be submitted to the NWIC.

Monitoring Reipontlbllltv

1) City of Oakland Community and
Economic Development Agency,
Pluming Diviiion.

2) City of Oakland Community and
Economic Development Agency,
Planning Diviiion.

3) City of Oakland Community and
Economic Development Agency,
Planning Division.

1) City of Oakland Community and
Economic Development Agency,
Planning Division.

2} City of Oakland Community and
Economic Development Agency,
Planning Division.

3) City of Oakland Community and
Economic Development Agency,
Planning Division.

•

Monitoring »nd
ReportlnE Action

1 ) Receive notice that an
archaeologist has been
retained.

2) Verify that a research design
is prepared.

3) Verify that the appropriate
groups have been contacted
regarding archaeological
findings within the Project
lite.

•-

1) Receive notice that an
archaeologist has been
retained.

2) Verify that work is suspended
if archaeological resources are
found.

3) Review and approve (he
archaeological resources
mitigation plan, if one is
prepared.

Monitoring Schedule

1) Prior to approval of a
grading permit.

2) Prior ID approval of a
p»d ing permit

3) During Project
construction.

j.

i) Prior to approval of
the grading permit

2) During Project
construction,

3) During Project
construction1.

Non-Complli nee Sanction

1) Noapprovaloflhc
grading permit.

2} Nc-approvalofthc
grading permit.

3) No approval ofthe
grading permit.

1) No approval of the
grading permit.

3) City issues cotrective
•ction or stop work
order.

3} City issues corrective
action.

'

Verification of
Co mn linnet

»-<?/-i/r<?rf &,•

Da,f-

yetififdby

Dale;



Mi lisa lion Measures

HI5IJ" Should human remains be encountered by Projecl activities, construction
activities shall be hailed and the County Cotoner notified immediately, if [he
human remains are of Native American origin, the Coroner must notify the Native
American Heritage Commission (NAHC1 wjthin M hours nf this identification, and
a qualified archaeologist should be contacted la evaluate Ihe situation The NAJ1C
will identify a Native American Most Likely Descendenl (MLD) lo inspect the site
and provide recommendations for the proper treatment of the remain? and
Dssocinted grave goods. The archaeologist shol) recover scientifically- valuable
information, ss appropriate and in accordance with tho recornmwdalions of Uie
MLD.
Upon completion of such analysis, as appropriate, the archaeologist shall prepare a
report documenting the methods and results of lh« investigation. This report shall
be submitted to the NWIC

Implementation Procedure

1 ) Construction activity shall halt and the
County Coroner shall be notified if
human remains are uncovered,

2) Project Sponsor shall notify the
appropriate authorities and retain an
archaeologist to recover scienlifically-
valunbls information about the human
remains and to prepsin a report Cot
submission to the, NWIC.

Mo ni In ring RupontlbHIly

1) City of Oakland Communily and
Economic Development Agency,
Planning Division.

2) City of Oakland Community and
Economic Development Agency,
Planning Division.

Monitoring and
Reporting Action

1 ) Verily that work is suspended
if human iemim> are found.

2) Verily that Ihe appropriate
authorities are notified about
the presence of human
re mains ,

Monitoring Schedule

1) During Project
construction.

2) During Project
construction.

Non-Complin net Sanction

1) City issues cnirecti.-:

Older.

2) City issue, corrective
action.

Vilification "1
Comnl'ancr

Iftififlrn

Dole

Mitigation Measures HlST-4a, HlST-Jb, and If 1ST- J shall be implemented based on Ihe adopted Project variant involving Ihe Great Western Power Company Building. Die following three variants are proposed: 1) demolition ofr/ie Gnat Ifesietn Power Compaav BuiMng fT-anam t>; 1} r-wtiat
demolition of the Great Western Parrer Camnanr Building (Variant 2): and 3) prtitrvalion of Ihe Great Western Power Company Building (Variant 3).

HI 5T-4 arVan ant Ijrnd^H : The following measures shall be implemented to
preserve information about the resource Tor further study:

• Record Ihe Great Western Power Company Building in accordance with the
procedures of the Historical American Buildings Survey (HABS) through _
measured drawings, written histories, and large-format photographs;

• Prepare a history of the Great Western Power Company Building that
incorporates oral history, documentary research, and architectural information;

Prepare a brochure, regarding the building's historical association with one of
three major eatly 20th century northern California power companies, to be
made available at local libraries and museums;

and street frontage? proposed as port of the Project.

« If full demolition of Ihe building occurs, salvage architectural elements from
[lie building, including hardware, doors, paneling, fixtures, and equipment, and
incorporate these elements into new construction: and

« Curate all materials, notes, and reports at the OHR, and submit copies to the
NWIC

~ho City may also consider requiring payment of pro-mta funds lo restore- historic
buildings in the Uptown District to further reduce this impact. Even with extensive
lacumenttiBMi, to*evtt, the dctnaiitian af the building or portions of (he building
would result in the loss of a historic resource that is associated with significant
ustoricnl events and is an example of outstanding design and function. Therefore,

(ho demolition or partial demolition of the building would remain a significanPand
unnvoidable impact.

HIST-4b (Variant}): Anv modifications to the exterior of the building that mav be
imposed o£ pan of its preservation and reuse shall be developed in consultation
with siaff at Ihe Planning Department and a qualified historic preservation architect
lo determine an appropriate treatment strategy. In the event that (his measure is
determined feasible and is implemented. Mitigation Measure HIST- 5 shall also be
raplernented lo cnmit Ihat development or* Jhe adjacent properties does not

adversely impact (he building's integrity,

Project Sponsor shall preserve historic
information aboul the Great Western Power
Company Building, ai described in (he
mitigation measure.

Projecl Sponsor shall retain a qualified historic
preservation architect to work with the
Planning Division to develop an appropriate
treatment strategy for Ihe preservation and
reuse of the Great Western Power Company
Building.

City of Oakland Community and
Economic Developmenl Agency,
Planning Division.

Clly of Oakland Community and
Economic Development Agency,
Planning Division.

Verify thai the historic preservation
measures derailed in the mitigation
measure ate implemented.

EniutE thtt agreed -upon plans fur
Ihe modification of the Great
Western Power Company Building
are incorporated into the Project

Prior lo approval of the
demolition permit for the
Great Western Power
Company Building.

Prior to approval of a
building permit for the
Great Weitem power
Company Building.

No approval of the

Great Western Powrr
Company Building

No approval of a building
permit for the Great Western
Power Company Bnildinp.

Verified by

Dai-

I''?"-* hv:

Dale



M million MMiarti
H1ST-5 fyannnf J). The following two-put mitigation measure (hall be
imp lemon ted;

• The building's urban letting on the portion of Block 7 fronting Thomas L.
Berkley Way (20* Stteel) ihail be documented prior to Project
implementation. At e. minimum, ftii documentation ihall include panoramic
dteeBapc photograph* ind in interpfetive diiplay that ihill provide in
overview of the former urinn context ind describe how this context
contributed to the building'i lignificance. Thii information ilutl be prtaented
in an on-lite dilpUy at the preserved Oreit WeMom Power Company Building
to enable a viewer to euily uncials tha former letting with the milting
building (i.e., pinommlc Oroetsdpe photographs to ihow Die building within
the former street frontage). Upon completion of mil documentation, t copy of
alt notes, photographs, and Milyita ihall be archived it the OHR md
lubmitted to the NWIC.

• The Cily<ha!l ensure mat thodeiipij for new adjacent buildings iro evsl uated
with respect to minimizing letting impacts on the hiitoric resource. Project
buildings adjacent to Iho Oreit Weitem Power Company Building shall be
doigned in i manner thit minimises intpprppritto differences in mag* and
icale. If feasible. For example, deaigns could call for adjacent buildings to
Itep-upto tho height of the tillell Project Element north of 20"1 Street, thereby
reducing i potentially abrupt contrast between new buildings and the two-itnry
Great Western Power Company Building, If the designs fbrthe adjicent
buildings folio* the Secretary of the Interior's Standards for the Treatment of
Historic Properties with Guidelines for the Preservation of Historic Building!,
then Ihe Project will HIVE a las- thin-significant impact, pursuant to CEQA
§15GcA5(b)(3).

However, if it is not ftaisibleto minimite material irnpairment of the rcsouree. then
the impact would remain significant and unavnidable.
HISX^S- If feasible, the three PDHPs that eontribule to the L9" »nd San Pablo
Commercial District (located at 1958-60 San Pablo Avenue. 1966-68 Bin Pubic.
Avenue, and 1971 San Pablo Avenue) shall be preserved in their existing condition
or rehabilitated and incorporated into the proposed Project, Any modification! to
the exterior of the htiildingK that may be proposed as part of their rehabilitation ihall
3E developed in consultation with the Planning Department and » qualified historic
^reservation architect lo determine an appropriate treatmenl strategy that preserves
the important historic qualities of the structures.

Irapl HINDU tlon Practdure
1 ) Project Spotuor ihall document tha urban

letting of the Orett Weitem Power
Company Building, u ipectfted in me
mitigation measure.

1) The planning Divitkm ihall ensure that
tha design of the buildings adjacent to the
Great Weitem Power Company Building
15 mniitlent with the Secretary of Ike
Interior 'i Standards for the Treatment of
Hiitoric Propertia with Guideline: for
the Proerrolion ofHiitorieBulldingi.

Monlfortni Rape nil bllllv
1) City of Oakland Community and

Economic Development Agency,
Planning Division.

2) City of Oakland Community and
Economic Development Agency,
FUnnmg Diviiion.

Monitoring Bad
RevortlBi Action

1) Verify that the urban, letting
of the Oreat Weitem Power
Company Building ii
documented

3) Review the building permit
•pplicmtwn lo verify thit
propoftd bulldinp adjacent to
the Oreil WMtcm Power
Company Building VrouW not
matDtially imp«ir the htetoric
intEgrity of me Htuctnn:.

Ma>IWrimt SehdlBlt
1) Pnortoapprovilola

demolition permit for
development of Block
7,

2} Prior Bipprovil of t
demolition permit for
development of Stock
7.

=

Non~CBmpUanc* Sanction
1) No ippmvil of a

demolition permit tor
development of Slock
7.

2) No approval of I
demolition permit far
development of Block
7.

VBrinailnn of
Cnmliinrt

Verified by.

Dale:

i

No monitoring or reporting measure* are provided for this mitigation measure since it has been determined to be infeasible in connection with approval of the Disposition
and Development Agreement (DDA)for Blocks 1 through 4.
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Mitigation Mnuuru

HIST-gb: If the City determines (hat preservation of the three PDHPs that
contribute to the 19'^ and San Piblo Ornimercial District (located it 1958-60 San
Pablo Avenue, I9G6-68 Sin Piblo Arenue, and 1972 Sin Pablo Avenue) jj not
feasible, the City shall inform the project iponsor for the Thomas L. Berkley Square
Project of the potential cumulative impact prior to the implementation of the
Uptown Mixed-Uae Project. Tha City ihall consult with both project sponsors to
establish a fair divUionnf responsibility to fund mitigation measures to preserve
information about the 19* and San Pablo Commercial District for future study.
These rattiption mettiaes *h*H include fte foHovring-.

• Record the 19* and San Pablo Comrnereial District in accordance with the
procedures of HABS through measured drawings, written butanes, and large-
format photographs;

• Prepare shistoty of (he 19th and San Pablo Commercial District that
incorporates oral history, documentary research, and architectural information;
this history could utilize non-written medU and production techniques, including
video photography;

* Prepare a brochure, regarding the district') historical association with him-of-
the-conrury Oakland commerce, to be made- available at local libraries and
museums;

• Salvage architectural elements from the buildings proposed for demolition,
inclufling hardware, doot!, paneling, fixtures, und equipment, and incorporate
these elements into naw construction; and

• Curate all materials, notes, and reports at the OHR, and submit copies to the
NWIC,

Even with extensive documentation, however, a cumulative impact will result from
the demolition of 63 percent of me 1 9lk snd Swi P*blo Commercial District's
contributing buildings. This loss of contributing buildings will materially affect the
district') ability to convey its hiitnrical significance, which will result in a
significant unavoidable cumulative impact

i[£Î 3: Prior to Project initiation, the plan forthe enhancement of street features
and lighting on Telegraph Avenue shall be reviewed by planning staff to eniure that
i! conforms lo the Secretary of the interior's Standards for the Treatment of
Historic Properties with Guidelines for the Preservation afffuroric Buildings.

Confomianco with these guidelines wit) ensure that these improvements are
compatible with nearby historical resources, and will mitigate potential Project
effects to leai-lhan-significant levels.

Implementation Procedure

The Planning Division shall consult with the
project sponsors of the proposed Project and
theThomu L Berkley Squate Project to
establish > fair division of resptmsibllity to
Hind mitigation measure) to preierve
information about (he 1 9* and San Pablo
Commercial DiHrict for future study.

.'

Planning Division shall review the plan for Hie
enhancement of street features and lighting on
Telegraph Avenue to ensure thn ii conforms
to the Secretary of Ike Interior 't Standards for
the Titatmeiii of Historic froperOfi with
Guidttintsfor At Preservation of Hittoric
Buildingi.

AESTHETIC RESOURCES
AESJ.: The following measures ihall be incotpuraled into the final Project design:

• Create stiettscape vitality end enhance the pedestrian experience through
detailed treatment of building facades, including entryways, fenestntion. and
signage, and through the use of cajefully chosen building materials, texture,
and color,

• Design of building facades ihall include sufficient articulation and detail to -
avoid the appearance of blank wills or box-like form*.

• Eiterior materials utilized in construction of new buildings, a! well as sits and
landscape improvements, shall be high quality and shall be selected for both
their enduring sesthetin Quali ty and for their long term durability.

Project Sponsor shall incorporate the design
features and recommendations lilted in the
mitigation measure into the final Project
design.

Monitoring R«n»n*!billtr
City of Oakland Community and
Economic Development Agency,
Pluming Division.

City of Oakland Community and
Economic Development Agency,
Planning Division.

Monltariaf and
Report Int Action

Ensure the Project Sponsor funds a
fair share of the mitigation
tneuurei to reduce cumulative
unptcct to ths 19* and San Pablo
Commercial District

Ensure that the plan for the
enhancement of street feature) and
lighting on Telegraph Avenue
conforms to titc Setretary of Ac
Interior 'i Standard} for the
Trtatitttnt of Historic Properties
mlh Guidelints for the
Preservation of Historic Buildings.

Monitoring Schedule

Prior to approval of a
demolition permit for the
PDHPj.

3rior to the implementation
of the Telegraph Avenue
street ftKuies and lighting
olan.

Non-Co mp Hi nee Sanction

No approval of a demolition
permit for the PDHPs

=

Manning Division issues
corrective action.

City of Oakland Community and
Economic Development Agency,
Planning Division,

,

Verify that the design features and
recommendationt listed in the
mitigation measure ire
incorporated into Hie design review
application for the ProjeeL

Prior to approval of a
building permit.

'

No approval of n buiWing
permit

Verification of
Compliance

yaifitdtof

Date:

rrifial In-

Dale'

ftrifatUn-:

Dale-



Mitigation Measures

• Ensure that the architectural ind landscape treatment of the proposed puking
itmctuiB promote! human idle uid pedestrian activity.

« Detailed designs For the public park shall bo developed. The design shall
emphasize ths public nature of thotpace and pedestrian comfort. The pi BIB
design shall consider surv'thade patterns during mid-day hours Ihroughout the
year. Tha plaza deiiRn ihall be sensitively integrated with the streetscape.

AES Î' The specific reflective properties of Project building materials shill be
assessed by the City during Design Review as part of the Project's Development
Standards. Procedures and Guidelines. Design review shall ensure that the USB of
reflective eiterior materials is minimized and that proposed reflective material
would not create additional daytime or nighttime glare.
AJi5-Zb: Specific lighting proposals shall be reviewed and approved by ths City
prior to installation. This review shall ensure mat iny outdoor night lighting far the
Project is down shielded and would not create additional nighttime glare.

WIND
WIND- la: The final design ofthe high-rise buildings on Blocks 5 and 7 shall be in
accordance with one or more of the following design guidelines. In addition, as p»rt
ofthe design review process for these high-rise buildings, a qualified wind
consultant shall ensure the Project ii designed in accordance with these guidelines:

• Align long axis of each building along a northwest-southeast alignment to
reduce cxposuro of the wide faces ofthe building to westerly or southeasterly
winds.

• West or southeasterly building faces shall be articulated and modulated
through the use of architectural devices such as surface articulation; variation;
variation of plants, wall suffices, and heights; Hid the placement of setbacks
and other similar features.

• Ulilize properly- located landscaping that mitigates high winds. Porous
materials (e.g., vegetation, hedges, screens, latticework, perforated metal),
which dfler superior wind shelter compared to solid surfaces, shall be used.

• Avoid narrow gaps between buildings where westerly or southeasterly winds
could be accelerated; or

* Avoid breezewaya or notches at the upwind corners of the building.
WINO-lb: A qualified wind consultant shall review and evaluate the final design
ofthe high-rise buildings on Blocks 5 and 7. and shall determine whether
incorporated design features would reduce wind impacts to a less- than -significant
evel. If the wind consultant determines that these design featurej would reduoe

wind impacts to a less- than -significant level (i.e., less than 36 mph), no further
mitigation would be required. If the wind consultant determines that significant
advene wind impicts could occur, models ofthe proposed Blocks 5 and 7 buildings
shall be subject to wind tunnel testing to determine if the buildings would result in
uncomfortable or hazardous winds. The wind consultant shall work with the Project
architect to develop further building design modifications that would reduce wind
impscU to a leas-than -significant level (i.e., stsodiid of less than 36 mph).

Implementation p rondure

Planning staff shall astess the reflective
properties of Project buildings to ensure that
the Project will not crate addirionil daytime
or nighttime glare.

Planning staff shall assess proposed lighting ol
Project buildings and street) to ensure thai the
Project will not create additional nighttime
glare.

Project Sponsor shall retain a qualified wind
consultant to determine if the Project is in
compliance with the guidelines listed in the
mitigation measure.

' .

1) Project Sponsor shall retain a qualified
wind consultant to review and evaluate
the final design ofthe high-rise buildings
on Blocks 5 and 7, and determine
whether incorporated design features
would reduce wind impacts to a lesj-
than -significant level.

2) If the wind consultant determines that
buildings on Blocks 5 and 7 could result
in significant wind-related impacts, the
Project Sponsor shall rubject models of
the proposed building! to wind tunnel
testing. Based (m the results of (his
testing, the Project Sponsor shall
incorporate design modifications into the
Project that would reduce wind impacts
to a less- thin-significant level.

Monitoring Raponilblllty

City of Oakland Community and
Economic Development Agency,
Planning Division. •

City of Oakland Community and
Economic Development Agency,
Planning Division.

City of Oakland Community and
Economic Development Agency,
Planning Division.

1) City of Oakland Community and
Economic Development Agency,
Planning Division.

2) City of Oakland Community and
Economic Development Agency,
Planning Division.

,

Monitoring *nd
Reporting Action

Ensure (hat any recommendations
that stiff or the Design Review
Committee nukes in regard to
reflective materials are
incorporated into Uw Project,

Eruure Bill any recommendations
that staffer the Design Review
Committee mikes in regard to
lighting are incorporated into the
Project.

Ensure buildings in Blocks 5 uid 7
are designed in compliance with
Ihe wind-reducing guidelines in the
mitigation measure.

1 ) Review the written findings of
the wind consultant.

1) Review project plans to
unsure they are consistent
with the recommendations of
the wind consultant.

Monitoring Schedule

Prior to approval of a
building permit.

Prior to approval of a
building permit.

Prior to approval ofa
building permit for
buildings on Blocks 5 and
7.

1) Priurto approval ofa
building permit for
buildings on Blocks 5
and 7.

2) Prior to approval of a
building permit for
buildings on Blocks 5
and 7.

'

Non-Compltanrt Sanction

No approval of a building
permit.

No approval nf a builrling
permit

No approval ofa building
permit for buildinps on
Blocks 5 end 7.

-

t) No approval of a
building petmit for
buildings cm Blocks 5
and 7.

2) No approval of II
building permit for
buildings on Blocks 5
and 7.

Verification of
Comp llance

Verified h':

Dale:

yrtiOed by

Dale:

Verified by

Dale:

Verified by:

Date;


