REDEVELOPMENT AGENCY

ssrce or' 1al . . AND THE CITY OF OAKLAND
Cil5 CLEf
SARL AT o AGENDA REPORT
1K 16 P 5: 33

TO: Office of the City/Agency Administrator

ATTN:  P. Lamont Ewell, Interim City Administrator
FROM: Community and Economic Development Agency
DATE: June 28,2011

Re: An Agency Resolution Authorizing the Agency Administrator to Execute a Cost
Sharing Agreement Among the Redevelopment Agency, the City and the Port of
Oakland for the Development of Infrastructure Including Public Utilities and
Public Streets on the Former Oakland Army Base

A City Resolution Authorizing the City Administrator to Execute a Cost Sharing
Agreement Among the Redevelopment Agency, the City and the Port of Oakland
for the Development of Infrastructure Including Public Utilities and Public
Streets on the Former OQakland Army Base

SUMMARY

Staff requests that the Agency Board and the City Council adopt resolutions authorizing the
Agency/City Administrator to execute a Cost Sharing Agreement with the Port of Oakland to
expedite the development of infrastructure on the former Oakland Army Base.

On April 5, 2011, the Agency Board/City Council adopted Resolution No. 2011-0034 C.M.S.
and Resolution No. 83296 C.M.S authorizing the Agency Administrator to negotiate a Cost
Sharing Agreement with the Port of Oakland for the development of the former Oakland Army
Base. Attachment A to this report is the Term Sheet approved by the Agency Board/City
Council for the Cost Sharing Agreement. Attachment B is the final agreement document
developed by Agency and Port staff. The final agreement is consistent with the Term Sheet
adopted by the Agency Board/City Council. The Port Commission is scheduled to take action
on the Cost Sharing Agreement on June 30, 2011.

Staff is recommending Agency Board and City Council authorization for the execution of the
Cost Sharing Agreement among the Agency, City and the Port, which includes a commitment of
up to $10,000,000 in future Agency tax increment revenue in addition to $16,300,000 already
approved by the Agency Board for a Joint Infrastructure Development Fund and $5,700,000 for a
Joint Environmental Remediation Fund.” These funding commitments total $32,000,000 from the
Agency for infrastructure development planning, design and site preparation, and will only
involve the City if the Agency is dissolved by the state legislature. In return, the Port, through its
Trade Corridor Improvement Fund, will provide the Agency/City up to $62,000,000 for
reimbursement of infrastructure construction costs allowable by Caltrans within the East and
Central Gateway Areas. '
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In the event tax increment revenue is negatively impacted in any way due to State budget
actions, the Agreement will contain provisions for reducing or eliminating the $10,000,000
additional tax increment funding commitment accordingly.

FISCAL IMPACT

The Army Base Joint Environmental Remediation Fund of $5,741,477 was adopted by the
Agency Board on March 11, 2010 through Resolution No. 2010-0049 C.M.S. and established as
-Fund 9579. The Army Base Joint Infrastructure Development Fund of $16,300,000 was adopted
by the Agency Board on July 15, 2010 through Resolution No. 2010-0089 C.M.S. and
established as Fund 9572. These funds represent the Agency’s initial contribution of
$22,000,000 towards the preparation of the Army Base site for development of infrastructure.

Should the Redevelopment Agency be dissolved, the City will assume ownership of the Army
Base property and all assets and liabilities associated with it.

The Army Base Redevelopment Area experienced a $2,900,000 increase in tax increment in
Fiscal Year 2010-2011 due to substantial tenant improvements made by Ports America. Staff had
anticipated this increase in tax increment revenue and is assured that there will be sufficient net
tax increment revenue going forward to meet a commitment of $10,000,000 over the next seven
years to contribute to the planning, design and construction of infrastructure necessary to support
commercial development on the former Army Base. The Cost Sharing Agreement will have a
provision for reducing or eliminating altogether the additional $10,000,000 contribution
depending on what happens with redevelopment based on the Governor’s budget proposal.

" To cover future costs of public street and utility maintenance and replacement, the project team
may form a Community Facilities District or create some other kind of mechanism to assess fees
from project site tenants.

BACKGROUND

The Cost Sharing Agreement with the Port of Oakland is essential to prepare the former Oakland
Army Base for commercial development. Milestones achieved to date towards the development
of the Army Base include the following:

= Selection of AMB/CCG as the master developer and the execution and amendment of
their exclusive negotiating agreement;

*  Amendment of the Port of Oakland’s Baseline Agreement with the California
Transportation Commission for the allocation of the $242 million in Trades Corridor
Improvement Funds (TCIF) to include Agency property and public infrastructure
improvements;

Item:
CED Commiittee
June 28, 2011



P. Lamont Ewell
CEDA/Redevelopment: Army Base Cost Sharing Agreement Page 3

= Decision to relocate the 15-acre Ancillary Maritime Support Services component in order
to free up the East Gateway Area for development by AMB/CCG to support Port cargo
movement; ‘ :

= Decision to master develop infrastructure for the entire Army Base, particularly the North
Gateway Area, to prepare the site for the possible relocation of two recyclers from West
Oakland;

= The establishment of the $11.4 million Joint Environmental Remediation Fund in
conjunction with the Port to continue remediation work required to prepare the site for
industrial development;

= The establishment of the $16.3 million Joint Infrastructure Development Fund to master
plan infrastructure development for the entire area and to design major public utility and
street improvements with AMB/CCG and the Port;

® The initiation of CEQA and NEPA review required to clear the project for long-term
lease agreements and the commencement of construction; and

» The award the Department of Transportation TIGER II grant, $1.6 million of which is
targeted for the Army Base infrastructure development. :

The Cost Sharing Agreement with the Port is crucial given the potential for the Agency to
receive up to $62 million in TCIF revenue to support construction of utilities and streets on
Agency-owned property. The TCIF agreement requires a dollar-for-dollar match from the
Agency and private sources, which is supported by a proposed investment of $32,000,000 from
the Redevelopment Agency over the next seven years. To retain the TCIF allocation, the Port
must break ground by December 2013. Substantial environmental review, planming, design and
construction drawings are required to get to construction. Given that the infrastructure is
predominately for public improvements, it is essential that the Redevelopment Agency commit
to supporting this work.

The development of new infrastructure, including expanded rail service, more efficient streets
and intersections, and new public utilities, will create conditions which will attract subsequent
private investment with an estimated value of $225,000,000. The total project value of roughly
$750,000,000, including all public and private investment into the site, will create thousands of
construction and permanent jobs, and the substantial economic and community benefits that
come with those jobs. The vision is a thriving Port and a new industrial district that benefits
Oakland, the region and the nation.

KEY ISSUES AND IMPACTS

Potential Dissolution of the Redevelopment Agency

The Agency and City have taken actions to preserve Agency assets and resoruces in order to
continue redevelopment activities to the extent possible under the direction of the City should the
State decide to terminate Redevelopment. This report and the attached resolutions are intended
to enable the Agency and City to continue to prepare the Army Base for commercial
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development and to comply with our obligations to the Department of the Army and the State
Department of Toxic Substances Control.

Port Trade Corridor Improvement Fund (TCIF) Allocation

The Port’s $242,000,000 TCIF allocation requires a dollar-for-dollar match. The TCIF
allocation requires both the Agency and private sources of funding to meet this match
requirement. The Baseline Agreement between the Port and the California Transportation
Commission for the TCIF allocation identifies the Agency’s,$32,000,000 matching investment.
The Cost Sharing Agreement is intended to reinforce the commitment of the Port to investing
$62,000,000 in TCIF funds for development construction on the Agency’s Army Base property,
including remediation, site preparation, public streets and infrastructure. This strong display of
local and state support for the project positions the Agency and Port for federal grants, most of
. which require matching. The combination of local, state and federal funding to prepare the
former Army Base for development should attract hundreds of millions of dollars in private
investment as well. Overall, approximately 72% of the total infrastructure investments for the
project will go towards the improvement of Agency/City land and assets.

Investments , :

The Agency’s initial investment of $22,000,000 (85,700,000 for the Joint Remediation Account
and $16,300,000 for the Joint Infrastructure Development Fund) will reap lasting benefits and
comes with minimal risk. The Agency and Port must complete the environmental remediation
work as required by the State-approved Remedial Action Plan (RAP) and the Risk Management
Plan (RMP) by August 2013 per our agreement with the Army, but preferably much sooner to
access our environmental remediation insurance policy. In addition to environmental
remediation, the Agency’s initial contribution will be used to design the expanded rail, public
streets, and public utilities to serve the entire Base. Detailed construction drawings and CEQA
and NEPA clearance will pave the way for an infusion of State TCIF and federal funding for
construction. Without the design work and environmental clearances, there is no construction
money.

Based upon projections of new investments in the Army Base and Maritime Sub-districts, net tax
increment will increase. Apart from the Wood Street Subarea projected tax increment, staff has
concluded that it is feasible to commit an additional investment of $10,000,000 over seven years
towards the Army Base development project.

Part of the Agency’s investment includes a TIGER II grant award of $2,000,000, 80% of which
is specifically for Army Base infrastructure master planning and design. This portion of the
grant award requires a match of up to $3,010,000, which may come from future tax revenue as
part of the $10,000,000 commitment, depending upon what occurs with the Agency and the
succession process.

Assurances

The terms of the Cost Sharing Agreement with the Port (see Attachment A) are based on the
assurance that Caltrans will reimburse the Agency for construction costs consistent with the
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goals of the California Transportation Commission as described in the Proposition 1-B Goods
Movement Program authorizing legislation. The Port agrees that the Cost Sharing Agreement
will terminate should there not be an amendment to the Baseline Agreement between the Port
and the California Transportation Commission, which specifically recognizes the Agency as a
matching fund source with an allocation of $62,000,000 for infrastructure and public
improvements on ORA and City property and facilities on the former Army Base.

California Environmental Quality Act

The actions called for in this report comply with the requirements of the California
Environmental Quality Act (CEQA) for the following reasons, each of which provides a separate
and independent basis for CEQA compliance: (1) some activities covered under proposed Cost
Sharing Agreement have already been evaluated by the previously certified 2002 EIR, such as
hazardous materials remediation; (2) certain activities covered under the proposed Cost Sharing
Agreement are statutorily exempt from CEQA, such as Planning and Feasibility Studies,
including detailed design and engineering efforts, pursuant to CEQA Guidelines section 15262;
(3) the proposed Cost Sharing Agreement is merely a funding mechanisms that is not subject to
CEQA, pursuant to CEQA Guidelines section 15378(b)(4); and (4) this action is exempt from
CEQA pursuant CEQA Guidelines section 15061(b)(3), where it can be seen with certainty that
there is no possibility that the project may have a significant effect on the environment.

Specifically, the proposed Cost Sharing Agreement does not constitute an approval by the
Agency of the proposed project and the subsequent approval of any specific project by the
Agency Board is subject to CEQA, where applicable. In particular, the Agency reserves all of its
rights and duties under CEQA with respect to the proposed Army Base project, including
without limitation the authority to do any and all of the following: (a) prepare an environmental
study evaluating the impacts of the proposed project, feasible alternatives to the project, and
feasible mitigation measures; (b) adopt any feasible altematives and/or feasible mitigation
measures to lessen any significant environmental impacts resulting from the proposed project; (c)
determine that any significant environmental impacts of the proposed project that cannot be
mitigated are acceptable due to project benefits overriding any significant unavoidable impacts;
and/or (d) decide to modify or deny its approval of the proposed project, and not to proceed with
the project, due to the results/findings of the CEQA process. After completion of the CEQA
process, the specific project will return to the Agency Board for its consideration based upon the
foregoing.

PROJECT DESCRIPTION

Cost Sharing Agreement

The Cost Sharing Agreement is the engine that enables the use of TCIF funds. Agency and Port
staff members have determined that it is best to use a stand-alone agreement rather than an
amendment to the Amended and Restated Memorandum of Agreement (ARMOA) among the
City, Agency and Port because of the possibility of including other parties, such as AMB/CCG,
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in the agreement in the future. For the time being, the Cost Sharing Agreement would be
between the Agency and the Port, but could be amended without opening the ARMOA if needed.

The Cost Sharing Agreement (Attachment B) covers the following key elements:

1. The Agency’s estimated commitment over a period of seven years 1s $32,000,000. This
commitment includes the $5,700,000 already approved for the Joint Environmental
Remediation Fund, the requested $16,300,000 for the Joint Infrastructure Development
Fund, and up to $10,000,000 over seven years in net tax increment revenue (should the
Agency be dissolved, the $10 million will not become a City obligation). The transfer of
tax increment funds to the Joint Infrastructure Remediation Fund will require Agency
Board approval each time.

2. Project priorities for the design and eventual development of (a) the build-out of
Maritime Street, which is the utility “spine” for the East and Outer Harbor portions of the
Base; (b) the build-out of Burma Road, which is the utility “spine” for the Central and
West Areas, as well as the access road to the West Area and Shoreline and Gateway
Parks; (c) the expanded rail, which is essential for the City’s new industrial district and
the Port’s future success; and (d) the 7™ and Maritime Street Grade Separation project,
which 1s essential for relieving congestion, reducing emissions, and enhancing safety for
pedestrians and bicyclists.

3. The commitment of up to $62,000,000 in TCIF investments for construction of Maritime
Street, Burma Road, public utilities, and other projects specifically on Agency Army
Base property.

4. The coordination of other fund development efforts with the Port and AMB/CCG, with a
framework for how these new funds will be managed and invested to advance the project.

5. The Cost Sharing Agreement will be null and void without an amended Baseline _
Agreement between the Port and the California Transportation Commission, which must
recognize the Agency’s matching funds of $32,000,000 and allocate $62,000,000 for
infrastructure construction costs on Agency property and City facilities.

North and West Gateway Areas

The North and West Gateway Areas are not within the boundaries for the Port’s TCIF allocation.
The Joint Infrastructure Development Fund and Cost Sharing Agreement do not at this time take
the development of those two areas into account.

That said, Agency staff is considering options for preparing the North Area for development
\simultaneously with the East and Central Areas. New utilities installed in the East and Central
Gateway Areas will serve the North and West Areas. Sequencing and phasing will be critical for
the success of the entire Army Base project. Contemplated uses for the North Area are no less
important than the East and Central. Staff will continue to work on maximizing revenue-

Item:
CED Committee
' June 28, 2011



P. Lamont Ewell
CEDA/Redevelopment: Army Base Cost Sharing Agreement Page 7

generating opportunities on the former Army Base beyond the Reinvestment Period (which
extends until August 7, 2013) to support development of the North and West Areas. Lease,
utility, land sale, and grant proceeds are all being contemplated to raise the required funds
needed to prepare the North Area for development.

The West Area is the last phase being considered for development. At thisjuncture, there has
been limited thought and time invested in its development, which cannot occur until Caltrans
completes construction of the new Bay Bridge and deconstructs the old bridge. That will not
happen until 2015 or beyond.

SUSTAINABLE OPPORTUNITIES

Economic: The redevelopment of the former Oakland Army Base will create thousands of
temporary and permanent jobs, substantially increase the City’s tax base, and support the long-
term competitiveness of the Port of Oakland.

Environmental: The improvements planned for the development of the former Army Base will
reduce air pollution with the expansion of rail service and the improvement of major
intersections. The Agency will ensure that development projects adhere to the City’s sustainable
development guidelines, which include criteria for green building technologies, site selection and
preparation, water, energy, indoor environmental quality and human health factors, materials
selection with recycled content or health considerations, and waste and recycling procedures.

Social Equity: Social equity is ensured through the City’s and Port’s local hiring and
contracting requirements. Community benefits associated with the project will be substantial,
including contributions to the West Oakland Community Fund and support for workforce
development programs. Staff will return to the Agency Board at a later date with options and
recommendations for how to most effectively meet the Agency’s, Port’s and master developer’s
community benefits goals and priorities.

DISABILITY AND SENIOR CITIZEN ACCESS

Any projects and programs implemented in this project area will be required to comply with
applicable City, State, and Federal disabled access requirements.

RECOMMENDATION AND RATIONALE

Staff recommends that the Agency Board/City Council adopt the attached resolutions authorizing
the Agency/City Administrator to negotiate and execute, without returning to the Agency
Board/City Council, a Cost Sharing Agreement among the Redevelopment Agency, City and the
Port of Qakland for the development of infrastructure, public utilities and public streets on the
former Oakland Army Base committing a total of thirty-two million dollars ($32,000,000) of
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. Agency funds to the development. This commitment includes an allocation of $10,000,000 in
tax increment revenue generated from the Oakland Army Base Redevelopment Area over the
next seven years.

The Cost Sharing Agreement 1s an essential administrative mechanism for guaranteeing a
substantial amount of funding from the Port through its TCIF allocation for the construction of
public improvements and development on A gency/City property.

ACTION REQUESTED OF THE CITY COUNCIL/REDEVELOPMENT AGENCY

Staff requests that the Agency Board/City Council adopt the Resolutions.
Respectfully submitted,

Walter S. Cohen, Director
Community and Economic Development Agency

Reviewed by:

Gregory Hunter, Deputy Director of Economic
Development and Redevelopment

Prepared by:
Al Auletta, Redevelopment Area Manager

APPROVED AND FORWARDED TO THE
COMMUNITY AND ECONOMIC DEVELOPMENT COMMITTEE:

(=

“Office of the City/Agency Administrator
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OAKLAND ARMY BASE
JOINT INFRASTRUCTURE DEVELOPMENT
COST SHARING AGREEMENT

OAKLAND REDEVELOPMENT AGENCY/CITY OF OAKLAND
&
PORT OF OAKLAND
DRAFT

TERM SHEET

Intention of this Agreement

A) A stand alone agreement among the Oakland Redevelopment Agency/City of
Oakland (somctimes refened to herein as the “ORA™, the “ORA/City”, the
“Redevelopment Agency”, the “Agency”, or the “City™) and the Port of Qakland

-(Port) separate from the Amended and Restated Memorandum of Agreement
P . g

(ARMOA). Nothing in this Term Sheet or future agreement is intended to modify
the terms and conditions of the ARMOA with respect to any funds subject to the
ARMOA, including without limitation, any funds to be deposited into the Joint
Environmental Remediation Fund.

B) This.will be a binding agrecment to commit si’)cciﬁc fiinds and take other
actions for the redevelopment of portions of the former Oakland Army Basc
scparately owned by the Port and the ORA/City.

C) Fhe Tull exccution of this Cost Sharing Agreement is contingent upon the
terms and conditions ot the amended Bascline Agreement with the California
Transportation Commission regarding allowable uses of Trades Corridor
Improvement I'unds. specifically lor infrastructure improvement and site
preparation work on QORA/City property.

Funding
ORA/City

The ORA/City commits up_to a-total-of $32,000,000 towards the completion of
certain regulated environmental compliance work_consistent with the Remediation
Action Plan and Risk Managcment Program (RAP/RMP)Y, and the dcsign of
certain railroad infrastructure, public utilitics and public streets to be agreed upon
between the ORA and the Port_and their respective Boards. ORA/City funding
will be provided as follows:
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A) §5,700,000: Joint Environmental Remediation Fund—approved by the
Agency Board to support work per the RAP/RMPemediation-Action-Plan/Risk
Management-Program-(RAPRMP):, Resolution No. 2010-0049 C.M.S., 4/20/10,
as required under the ARMOA.

B) $16,300,000: Joint Infrastructure Development Fund—approved by the
Agency Board for the development of certain railroad infrastructure, public
utilities, and public streets (o be agreed upon between the ORA and the Port on
the former Oakland Army Base, Resolution No. 2010-0088 C.M.S., 7/20/10.

C) $10,000,000: Investment over a seven year period FY 10-11 10 FY 16-17
which was approved by the Agency Board as part of the total $32,000,000 for the
Cost Sharing Agreement, Resolution No. 2010-0089 C.M.S., July 20, 2010. Such
$10,000,000 will be used for the design and development of certain railroad
infrastructure, public utilitics, and public strects 10 be agreed upon between the
ORA and the Port on the former Oakland Army Base. _This $10.000.000
commitment is contingent upon the future availability of tax increment revenue
derived from the Army Base Redevelopment Arca. Should tax increment revenue
be diminished or terminated with chanves 10 California Redevelopment Law. the
Citv is under no leval obligation to meet this $10.000.000 commitment, but will
make every effort 10 meet part or all of the commitment through other means.
such as leasing revenue derived from the former Armv Base -er prant revenue
awarded direcuv 10 the Citv-or OARB land sales proceeds.

PPort

The Port agrees o use commercially reasonable efforts o provide the ORA/City
with access 10 certain state grant funds by incorporating the redevelopment of
certain ORA/City portions of the OAB into the Port’s grant funded projects.

The Port currentlyv has a Baseline Ayreement with the California Transportation
Commission (CTC) for a Trades Corridor Improvement Fund allocation of
$242.000.000 for the purpose ol enhancing trade through the northern California
trade corridor and consistent with the goals of the CTC in strict accordance with
the Proposition | B Goods Movement Program Authorizing Legislation.

A) $62,000,000: Through its Trade Corridor Improvement FFund (TCIF)
allocation for (i) the Outer Harbor Intermodal Terminals (“OHIT”) project and
(ii) the 7" Street Grade Separation and Roadway Improvements project (“7"'
Street Project” and collectively with the OHIT, the “TCIF Projects™), the Port will
work in good faith with the ORA/City and use commercially reasonable efforts
with the state 1o obtain reimbursement of up to $62,000,000 for the construction
of certain railroad and street infrastructure improvements as more specif cally
described in the respective Baseline Agreements as each may be amended from

© ume o ime for the purpose of enhancing trade through the northern California
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trade corridor and consistent with the goals of the California Transportation
| Commission {&FCY) in strict accordance with the Proposition B Goods
Movement Program Authorizing Legislation.

B) $5,700,000: Joint Environmental Remediation Fund—-As required under the
ARMOA, the Port is obligated to fund an equal amount as the ORA/City towards
environmental compliance work identified in the RAP/RMP.

IT1. Uses and Conditions

A) The ORA/City’s Joint Infrastructure Development Fund of $16,300,000 will
be used primarily for the design of certain railroad infrastructure, public utilitics,

* and public streets, all as agreed upon in writing between the ORA/City and the
Port.
B) The ORA/City Joint Environmental Remediation Fund of $5,700,000 and the
Port’s cqual contribution will go towards identified RAP/RMP sites on Agency
and Port property conveyed by the Army in accordance with the terms and

- conditions of the ARMOA.

C) The $10,000,000 over seven years has not been specifically assigned, and will
be agreed upon in writing between the ORA/City and the Port. Note that this
commitment is based upon anticipated net tax increment and the amount of tax
increments available is subject to modification in the event of unforescen
reductions in tax increment collected from the Army Base and Maritime sub-arcas
and/or other requircments imposed by future amendments to the Community
Redevelopment Law by the State legislature.  If sufficient tax increments are not
available, the City may usc other sources of -funds to meet all or a portion of the
$10,000,000 target, including net lease proceeds and grants secured exclusively
by the City. The Agency has already secured $1.36 million in TIGER II grant
funding, which will provide the initial contribution to the Agency’s $10,000,000
funding obligation. The remaining $8.43 million will be provided as possible
over,the seven year period identified above. Inthe event the Agency/City is
unable to contribute all or part of the remaining $8.54 million, the Partics will
renegotiate the TCIF commitment to the Agency/City_using a pro rata

methodology.-

D) The TCIT program rules limit funding to construction costs on a
reimbursement basis, and require a minimum’dollar-for-doilar match from other
public and private sources before it can be drawn upon. Bascline Agreements
between the Port and the state require the Port to provide a 50% match for the 7
Strect Grade Scparation project and a 52% match for the OHIT project, The
ORA/City and the Port will cooperate in good faith to seck TCIF reimbursement
of construction costs for the agreed upon railroad infrastructure, public utilitics
and public streets improvements on the ORA/City’s portion of the Army Base.
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) Both parties acknowledge that the current project described in the Baseline
Agreements is not [ully funded, and requires approximately $22600.000.000 in
additional funding for desien and consuuction. The Port and the ORA/City agree
to work in good [aith to solicit additional [wids such that the projects, as
described in the TCIF Baseline Agreements, would be successlully completed,
including the expanded rail. the 7" Sureet Proiccl. and new project serving
infrastructure and utilities within the East and Central Gateway Areas consistent-
with the CTC Baseline Agreement. Such good [aith elTort shall include soliciting
federal funds, additional state [unds, private sector investments, available tax
increment revenues, elc. [T the good laith effort of both the Port and the
ORA/City are unsuccesslul in securing additional funding, then the Port and the
ORA/City agree 1o work collaboratively and reduce the scope ol work for the
projects, subject o the approval of CTC through modifications to the Baseline
Agreements. [l such areduction would make the development goals and
objectives infeastble or impractical {or cither party, then that party may choose
not to move [orward independently with its portion of the development. The

. other party would then be provided with the opportunity to proceed with what
portions ol the projects it was capable to complete, subject o the prior writlen
approval ol the CTC and other state agencies responsible for the TCIF [unds. In
the case that ORA/Cily is able 1o move {orward and the Port is not, the Port shall
continue 10 act as the local agency under the Baseline Agreements, however, it
shall work with CTC 1o have the agreements assigned to the ORA/City and the
ORA/City designated as the lead agency. I both parties are unwilling neither
pasty-is-wiliing to proceed forward under a reduced [unding scenario,sthen the
parties shall agree not to proceed with the work described in the Baseline
Agreements. Il either party, or both parties, elect not 1o proceed with the Baseline
Agreements, neither party shall be responsible for prior costs incurred as
contemplated under this Agreement or as part ol a good [aith efTort to attempt to
deliver the projects described in the Baseline Agreements, [n the event that one
party elects to move forward with development and the other elects not 10, the
party electing to move lorward shall indemnily, defend, and hold harmless the
parly not moving [orward for any and all costs, damages, losses, penalties, or
other actions arising out of the TCIF program and Baseline Agreements as a result
ol the moving lorward party’s decision to move {orward.

F) The parties agree that this Cost Sharing Acreement is contingent upon Port
agrees-that-this-agreement-is-null-and-vowki-should-there-not-be an amendment 1o
the Baseline Agreements the Port it has with the CTC._The amended Baseline
Agreement shall -identifving the ORA/City as a funding source and a TCIF
project budget allocation ol $62,000,000 for agreed upon improvements on
ORA/City -Army Base property and [acilities as set {orth elsewhere in this Term
Sheet. I the Baseline Agreements are amended as described herein, the
ORA/City agrees 1o (i) use such TCIF funds in strict compliance with the
requirements ol the Baseline Agreements, and (ii) use and develop Agency’s and
City’s portions ol the Army Base property only for purposes that are consistent
with and in furtherance of the Baseline Agreements and the Proposition 1B Goods




| Draft Version 3-29-i 1 _____Auachment A--5

A

Movement Program. Should cither party use the TCIF monics for its project and
later, those monies be deemed incligible or unqualified, the responsible party shall
indemnify, defend, and hold 1he other party harmless and resolve the issue with
CTC. : -

G) The Port agrees that, in exchange for the ORA/City’s commitment to expend
the $16.3 million in funds needed to produce the Master Infrastructure
Development Plan, priority will be given to the construction of back bone utility
and street improvements required in Maritime Strect to the extent permitted under
the applicable Baseline Agreements and the Proposition 1B Goods Movement
Program. TCIF-funded construction will be subject to agreement between the
ORA/City and the Port on the design, phasing and sequencing of work of the
public infrastructure improvements. '

'

IV. ° Scopcof Work

Environmental Remediation: The partics acknowledge and agree that, as anticipated,
remediation costs have exceeded the funding provided by the Army pursuant (o The
Environmental Services Cooperative Agreement {ESCA) executed September 27, 2002
between the Army and the Oakland Basce Reuse Authority. The Port and the City used a
portion of the Army monics to purchase cost cap and pollution legal liability insurance
policies which protect both the Port and the Redevelopment Agency from significant
cnvironmental liabilitics beyond each party’s means. The ARMOA provides for funding
environmental remediation by cither party for environmental compliance activitics on the
property. Neither the Port nor the Redevelopment Agency arc proposing in this
agreement additional funding or an additional mechanism for sharing costs associated
with environmental compliance activities on the Qakland Army Base. This docs not
mean an additional mechanism can not be added under another agreement. The
allocation procedure sct forth in section 5.3 of the ARMOA shall continue to determine
how certain remediation costs referenced in such section 5.3 arc funded, which
remediation costs may be cligible as TCIF matching funds. The responsibility to perform
cnvironmental compliance activitics will likewise be as described in the ARMOA.,
However, cach party has decided to identify its funding obligation by reference in this
agreement, which may include the use of federal matching funds and TCIF funds to the
extent allowable.

California Environmental Quality Act/ National Environmental Policy Act Review:
The City is currently undertaking an environmental review for the proposed
redevelopment project, both on the ORA/City property and Port property, including
preparation of a project description, determining the necessary documentation required,
and performing all analysis necessary to properly evaluatc the project described. The
City is working closely with the Port on this review. The Port is currently the land-use
authority for its OAB property and other property within the Port Arca Line, and nothing
in this term sheet or agreement shall be construed to waive the Port’s responsibilities over
| its lands under CEQA. However, the City -and the Port may cnter into an agreement

(W1
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designating the City as the lead agency under CEQA for. purposcs of this joint project.
The Port and the ORA/City shall make a good faith effort to reach agreement on the

| project description -by May 15, 201 1. Should the Port and the ORA/City fail to reach
agreement on the project description by May 15, 2011, cither party may clect to terminate

| this Cost Sharing Agreement.

Master Infrastructure Development Planning: Prior to proceeding with detailed
design and construction, the Port and the City will jointly preparc a comprehensive site
study which considers roadway access, intiermodal rail terminal footprint including a
track layout, utility scrvice demands and infrastructure nceds, a grading and drainage plan
for the site, a grade separation plan for linking the intermodal terminal with the Port’s
existing Joint Intermodal Terminal, a geotechnical evaluation of soil stability for the
general developmeni coneepis, and preliminary development cost estimaies for the
project. This work would be funded dircctly by the ORA/City’s Joint Infrastructure
Development Fund. The ORA/City shall be responsible for selecting the appropriaic |
professionals to perform this work and shall advisc the Port of its proposed consuliant
tcam to perform cach task. The Port shall have the right to review and approve within ien
(10) working days the qualifications of cach tcam member prior to their commencement
of any work. Ceriain components of the Master Infrastructure Development Planning
require critical input and design decisions from thé Port, particularly the 7" Street Grade
Separation and the rail layout. The Port and the ORA/City agree to cooperaie and
coordinaic their decision making, design review and approvals in a timely fashion. The
ORA/City and the Port shall prompily deliver to the other copics of their respective
componenis of such sitc study for the other’s review and comment.

Detailed Design: Following completion of the masicr infrastructure development
planning tasks, the Port and the City will separately be responsible for detailed design on
a phase-by-phasc basis. The Port will be responsible for performing detailed design for
cach of its development stages, while the Redevelopment Agency will be responsible for
its own detailed design as well. Given that the Agency and Port plan to cngage '
development partners Lo perform the actual construction of infrastructure, the level of
dctail for the design of cach phasc of the site will vary, with the exception of work that
cither the Agency or Port cleet to perform direetly at their own risk.

Construction Activitics: Construction activitics may include building
~demolition/deconsiruction, site clearing, grading, soil import, utility construction,

-, roadway improvements, rail improvements, building construction, paving and other
related activitics. To the extent that it is able do so through the gencration of matching
funds in addition 1o the $32,000,000 identified in this Agreement, the Agency will
commit to funding for the Maritime Street reconstruction, backbone utility infrastructure,
and the 7" Strect grade scparation. Unless otherwise agreed between the ORA/City and
the Port, the Port will be responsible for managing the construction of the 7™ Street grade
scparation project, while the ORA/City will be responsible for managing the Maritime
Street reconstruction and backbone wtility infrastructure, cach subject to the requirements
of the TCIF Bascline Agreements. The Port will be responsible for the funding and
consiruction of the intermodal rail improvements. The Port and the City agree [0 manage
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their respective construction projects in a manner thal minimizes any injerference or
disruption” ol existing businesses and/or tenant operations on the QOAB during
construction.

Redevelopment Agency and City QAB Project(s): Provided that the ORA and/or City
comply with all requirements of the TCIF and/or Baseline Agreements, the Port will’
submil reimbursement reguests on behall of the ORA and/or City 1o CTC uplo $62
million in TCIF [unds. Should the sjate deem these costs ineligible, or reduce the Port’s
funding allocation, or refuse to provide funding 1o the Port for any reason, the Port shall
have no further obligation to provide the Redevelopment Agency with compensation. To
prevent such disallowed construction cost reimbursements, the Parties agree 1o obtain
pre-approval from Caltrans, as the administrator of TCIF on behall ol the CTC. for
specific construction proiccls.

V. Master Infrastructure Development Planning'

Belore the Agency and the Port can forge ahead with specific projects, a Master Plan
must be developed that the Agency and the Port both agree (o in writing Jo ensure that all
site characteristics, physical constraints, regulatory requirements, and funding restrictions
arc [ully known and plotied. Following arc among the activities the master planning
process will include: ‘

A) Conceplual design of the necessary inlrastructure up 1o rough gr ddll'lf:
B) Circulation and traffic plan

C) Conceptual rail terminal plan

D) Site utility relocation, vacation, and construction plan

E) Preliminary cost estimates for design and construction

F) Geotechnical analysis and soil stabilization plan

() Value enginecring recommendations

H) Green and sustainable development plan
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VI.

Management of Funds

A) Cash Flow and Match Analysis. The ORA dnd the Port will engage the
services of an independent cconomic consulting firm acceptable to both the ORA
and the Port to create and update cash flow and match requirement models. This
service is essential o ensure that there are sufficient matching funds on record to
access the State TCIF at the ime needed 1o cover construction costs, and that
there are sufficient cash reserves to support construction costs as required under
and in accordance with the requirements of the TCIF Baseline Agreements.

B) Cost Reimburseiments. Based upon work performed within an approved Scope
of Work, all funding will be disbursed by the ORA and the Portona
reimbursement basis of actual costs incurred by professional services consultants
and construction contractors.

C) ORA Fund Management. The ORA will manage its share of the Cost Sharing
contribution as ¢stablished through the Joint Environmental Remediation Fund as
set forth in the ARMOA, the Joint Infrastructure Development Fund, and the
provisions of this Cost Sharing Agreement. Both partics recognize that the ORA
has limited resources, $17.8 million (§16.3 million initial commitment to the Joint
Infrastructure Development Fund, plus $1.5 million from the TIGER 11 grant) of
which is scheduled to be expended up front for planning and design to trigger
reimbursement from TCIF for construction. If and when the Baseline Agreements .
arc amended, the ORA shall agree to comply with all provisions of the Bascline
Agreements and the purposes of the Proposition 1B Goods Movement Program
and the development of its portion of the Army Base.

D) TCIF Fund Management. The Port is responsible for managing the TCIF grant
with the CTC and Caltrans, and will instruct the ORA in a timely manner
regarding match reporting and other grant administration requirements. The ORA
will comply with all such TCIF match reporting and other grant administration
requirements.

E) Use of Third Party Entitics. The ORA and the Port agree that each shall have
the right 1o work cooperatively with other entities, with pre-approval from the
other Party in writing, to expedite the accomplishment of the project.

F) Allocation Accounting. The Parties shall, on a quarterly basis, reconcile their
respective funds to ensure that cach Party’s contribution was consistent with the
agreed upon allocations.

G) Muwal Indemnitication. Each party will agree to indemnify the other for cach
parly’s failure (o manage its applicable funds in accordance with all applicable
laws, including without limitation, the Community Redevelopment Law (as 1t
may be amended from time to time), the TCIF program, and the Baseline

+ Agreements.
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VII.

CEQA and NEPA

The City, as the Lead Agcncy under California Environmental Quality Act
(CEQA) for its portion of the OAB, has initiated a CEQA review process for the
Port-ORA OAB redevelopment project. The Port of Oakland, having land usc
jurisdiction over its portion of the Oakland Army Basc, 1s working closely with
City inits CEQA review process, The Port and the ORA/City may enter into a
separate agreement whereby the Port would designate the City as lead ageney for
that portion of the joint project which lies within the Port Arca Line. "{his would
allow a single CEQA review to be performed for the joint project.

The actions contemplated hercin comply with the requirements of the CEQA for
the following reasons, ecach of which provides a separate and independent basis
for CEQA compliance: (1) some activities covered under the proposed Cost
Sharing Agreement have already been evaluated by the previously certilied 2002
EIR, such as hazardous materials remediation; (2) certain activities covered under
the Cost Sharing Agreement are statutorily exempt from CEQA, such as Planning
and Feasibility Studics, including detailed design and engineering cfforts,
pursuant 1o CEQA Guidcelines section 15262; (3) the proposed Cost Sharing
Agreement are merely funding mechanisms that arc not subject to CEQA,
pursuant o CEQA Guidelines section 15378(b)(4); and (4) this action is exempt
from CEQA pursuant CEQA Guidelines section 15061(b)(3), where it can be seen
with certainty that there is no possibility that the agreement may have a
significant effect on the environment.

Specifically, the proposced Cost Sharing Agreement doces not constitute an
approval by the Agency of the proposed project and the subscquent approval of
any specific project by the Agency Board is subject to CEQA, where applicable.
In particular, the Agency reserves all of its rights and duties under CEQA with
respect to the proposed Army Basce project, including without limitation the
authority to do any and all of the following: (a) prepare an environmental study
evaluating the impacts of the proposed project, feasible alternatives o the project,
and feasible mitigation measures; (b) adopt any feasible altiernatives and/or
[easible mitigation measures to lessen any significant environmental impacts
resulting from the proposed project; (¢) determine that any significant
environmental impacts of the proposed project that cannot be mitigated afe
acceptable due to project benefits overriding any significant unavoidable impacts;
and/or (d) decide to modify or deny its approval of the proposed project, and not
to proceed with the project, due to the results/findings of the CEQA process.
Afier completion of the CEQA process, the specific project shall return 1o the
Agency Board for its consideration based upon the foregoing.
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VIII, Futurc Federal, Stalc and Other Funds

The ORA and the Port agree o cooperate with onc another and with the ORA master
developer (and at such time as the Port sclects a master developer, the Port’s master
developer) in making application for future federal and state funding to malch the TCIF
funds. The ORA and Port agree (o cooperate in sceking to obtain privale investments in
the OQAD that could further leverage TCIF funds. The ORA and the Port cach agree that
such cooperation shall not require cither party lo make any expenditure of funds or
resources without the prior approval of such party’s legislative body.
N

IX. Genceral

While this term sheet summarizes certain esscntial terms of the proposced Cost Sharing
Agrecment, it docs not sct forth all of the material terms and conditions of the -
Agreement. This term sheet is not intended to be, and will not become, contractually
binding on the Agency or the Port, and no legal obligation will exist unless and until the
partics have negotiated, exccuted and delivered a mutually acceptable Cost Sharing
Agrecment bascd upon the express approval of cach such governing body.

[End]
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COST SHARING AGREEMENT
(FORMER OAKL.AND ARMY BASE)

~

THIS COST SHARING AGREEMENT (“Agrecment”) dated for reference
purposes only as of June _, 2011, is among the CITY OF OAKLAND, a municipal
corporation, acting by and lhrough its Cily Council (herealier referred to herein.as the
“City™), THE REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND, a
community redevelopment agency organized and existing pursuant to the Community
Redevelopment Law of the State of California (hereafter referred to herein as the
“Agency”), and the CITY OF OAKLAND, a municipal corporation, acting by and
through its Board of Port Commissioners (hereafter referred to herein as the “Por(”).

Recitals

WHEREAS, on or about July 11, 2000, the City Council of the Cily of Oakland
adopted the Redevelopment Plan (the “Redevelopment Plan”) establishing the Oakland
Army Base Redevelopment Project Area (the “OAB Project Area”), amended on
December 21, 2004 (Ordinance No. 12644 C.M.C.), amended and restated on June 7,
2005 (Ordinance No. 12672 C.M.S8.), amended and restated on March 21, 2006
(Ordinance No. 12734 C.M.8.), as the same may be further amended from time to time;
and,

WHEREAS, the Oakland Planning Commission certilied l[he Oakland Army .
Base Redevelopment Plan Environmental Impact Report (the “2002 EIR”) pursuant to
the requirements of the California Environmental Quality Act (“CEQA”). Among other
things, the 2002 EIR analyzed the environmental effects of remediation and other
environmental compliance activities on the former Qakland Army Base (the “OAB”) and
contemplated the development of a rail terminal on portions of the Port Lands (defined
below), improvements to 7" Street, and cargo throughput capacity for the entire Port of
up to approximately 4 million twenty-foot equivalent units (“T'EUs™); and,

WHEREAS, on or about September 26, 2002, the Agency and the Port entered
into that certain Memorandum of Understanding Regarding the Oakland Army Basc
Redevelopment Project (the “Redevelopment MOU?”) relating to jurisdiction over lands
within the project area of the Redevelopment Plan that arc also within the “Port Area”
(as defined in Section 725 of the Charter of the City of Qakland); and,

WHEREAS, the Agency owns certain lands (the “Agency Lands”) on a portion
of the OAB as more particularly described and depicted in Exhibit A, attached, wilhin the
project area of the Redevelopment Plan. The City and the Agency each have general
governmental powers over the use and development of the Agency Lands; and,

WHEREAS, the Port owns certain lands (the “Port Lands”) on a portion of the
OAB as more particularly described and depicted in Exhibit B, atlached, within the
project area of the Redevelopment Plan. The Port Lands arc subject to the
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Redevelopment MOU, and the Port has general governmental powers over the use and
development of the Port Lands; and,

WHEREAS, the Agency and the Port desire to develop the Agency Lands and
the Port Lands in a manner that is mutually beneficial lo the economic development goals
and objectives of the Agency and the Port, respectively, and the Cily in general. In
furtherance of that mutual desire, the Agency and the Port are considering the
redevelopment of the Agency Lands and the Port Lands primarily for transportation and
logistics purposes, including, without limitation, certain railroad and street infrastructure
and other trade and logistics improvements (collectively, the “Project™); and,

WHEREAS, on or about April 10, 2008, the California Transportation
Commussion {the “CTC”) programmed the Trade Corridors Improvement Fund (the
“TCIF”) and included within this program the following Port-proposed projects: (i) the
Outer Harbor Intermodal Terminals project (“OHIT”); and (u1) the 7" Street Grade
Separation and Roadway Improvements project {the “7™ Street Project”). The OHIT
and the 7" Street Project are sometimes referred lo collectively herein as the “TCIF
Projects”; and,

WHEREAS, on or about December 10, 2009, the CTC, the California
Department of Transportation (“CalTrans”), and the Port entered into that certain Trade
Corridors Improvement Fund Project Baseline Agreement for the OHIT project (the
“OHIT Baseline Agreement™) to develop certain railroad and street infraslructure and
other trade and logistics improvements, all as more particularly described in the OHIT
Baseline Agreement. The OHIT Baseline Agreement programs approximately
$132,000,000 in TCIF funds for such improvements conditioned upon the Port raising
approximately $142,000,000 in matching funds for the same. A copy of the OHIT
Baseline Agreement is atlached hereto as Exhibit C; and, l

WHEREAS, on or about December 10, 2009, the CTC, CalTrans, and the Port
entered into that certain Trade Corridors Improvement Fund Project Baseline Agreement
for the 7" Street Project (the “7" S(reet Baseline Agreement”) to develop a certain
grade separation at the intersection of Maritime Street and 7" Street as well as other street
infrastruclure improvements on 7" Street within the Port Area, all as more particularly
described in the 7" Street Baseline Agreement. The 7" Street Baseline Agrcement
programs approximately $110,250,000 for such improvements conditioned upon the Port
raising approximately $110,250,000 in matching funds for the same. A copy of the 7"
Street Baseline Agreement is atiached hereto as Exhibit D. The OHIT Baseline
Agreement and the 7 Street Baseline Agreement are sometimes refetred to hetein
singularly as the “Baseline Agreement” and collectively as the “Baseline Agreements”;
and,

WHEREAS, the TCIF Projects afford numerous public benefits for the City and
State of California and their residents. Such public benefits include, without limitation,
the redevelopment and revitalization of the OAB, which is currently underutilized,
contaminated and blighted. Besides redeveloping the OAB, the TCIF Projects will (i)
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facilitate the growth and development of the Por’s maritime facilities as a major
international gateway for inland intermodal cargo while also improving the environment
by reducing the Port’s dependence upon trucks for the transportation of cargo to and from
the Por(’s maritime facilities, and (ii) create additional cconomic activity in and around
the Port, including new jobs, an expanded local tax base while improving the Port’s
competitive position within the global supply chain; and,

WHEREAS, the Agency wishes (o contribute towards The matching funds
required for the TCIIF Projects in exchange for the right 1o apply some of the TCIF funds
towards the construction of certain street and other public infrastructure improvements on
the Ageney Lands and public roads adjacent to such Agency Lands, all in accordance
with the Bascline Agreements, as the same may be amended from time to-time; and,

WHEREAS, additionally, the Agency and the Port are entering into this
Agreement (o sct forth the terms and conditions under which the Agency will contribute
matching funds towards the TCIF Projects and participate in the receipt of TCIF proceeds
from the CTC.

NOW THEREFORE, in consideration of the public benefits and other matters
described in the foregoing recitals, the covenants contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which are mutually
acknowledged, the City, the Agency, and the Port hercby agree as follows:

1.00  Purpose of Agrcement: The purpose of this Agreement is (o (i) sct forth the
terms and conditions by which the Agency will expend up to $32,000,000 towards
environmenlal remediation, pltanning and design of the improvements contemplated by
the TCIF Projects, and other development activities to be agreed upon in writing between
the Ageney and the Port, (ii) sct forth the terms and conditions under which the Port will,
subject to CTC’s prior approval pursuant to the TCIIF program, provide the City and the
Agency with the right to use certain state grant funds for the redevelopment of certain
portions of the OAB owned by the Agency ; and (ii1) place conditions upon how such
state grant funds will be used and managed. Unless otherwise defined herein, all
capilg]izcd terms used in [his Agreement shall have the meaning given in Exhibit E,
attached hereto and made a part hereof

1.01  In furtherance of the purposc of this Agreement, the City, the Agency, and
the Port hereby acknowledge and agree that:

a. Most of The activities covered under this Agreement have already been
evaluated by the 2002 EIR (e.g., hazardous malterials remediation);

b. Certain activities under this Agreement arc statutorily exempt from
environmental review under CEQA, such as planning and feasibility
studies, including detailed design and engineering efforts pursuant (o
Section 15262 of the CEQA Guidelines;
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¢. The funding mechanisms contemplated under this Agreement are not
subject to environmental review pursuant to Section 15378(b)(4) of the
CEQA Guidelines; and )

d. Because this Agreement only sets forth the terms and condilions for
the Agency’s funding of certain design work associated with the TCIF
Projects, it can be seen with certainty that there is no possibility that
the Agreement may have a significant effect on the environment and is
therefore exempt under Section 15061(b)(3) of the CEQA Guidetines.

1.02  The City, the Agency, and the Port further acknowledge and agree that this
Agreement does not constitute an approval of the TCIF Projects by either the
City, the Agency, or the Port, and the subsequent approval of any specific projects
by either the Agency Board (as defined in Exhibit E) or the Port Board (as
defined in Exhibit E) are subject to CEQA, where applicable. If either the TCIF
Projects or the Project require any additional environmental analysis pursuant to
CEQA, then after completion of any such additional environmental analyses
pursuant to CEQA, those portions of either the TCII Projects or the Project which
are to be developed on Agency Lands shall return to the Agency Board and those
portions of either the TCIF Projects or the Project which are to be developed on
Port Lands shall return to the Port Board for their respective consideration for
adoption and approvat, Except as otherwise stated under this Agreement, the
Agency and the Port each reserves all of their respective rights and duties under
CEQA with respect to the redevelopment of the OAB, including without
limitation, the authority to do any and all of the following:

a. Prepare an environmental study evaluating the impacts of the proposed
project, feasible alternatives to the TCIF Projects, and feasible
mitigation measures;

b. Adopt any feasible alternatives and/or feasible mitigation measures to

' lessen any significant environmental impacts resulting from the
proposed TCIF Projects;

c. Determine that any significant environmental impacts of the proposed
TCIF Projects that cannot be mitigated are acceptable due to project
benefits overriding any significant unavoidable impacts; and/or

d. Decide to modify or deny its approval of the proposed TCIF Projects,
and not to proceed with the project, due to the results/findings of the
CEQA process.

L

2.00  Funding for TCIF Projects: The Agency and the Port hereby acknowledge and
agree that the Baseline Agreements currently program a total of approximately
$242,250,000 in TCIF funds for the TCIF Projects and that in order to access the full
$242,250,000 in TCIF funds, the Port must raise approximately $252,250,000 in
matching funds. The Agency and the Port further acknowledge and agree that (i) the
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TCIF program rules limit funding of TCIF moneys lo construction costs on a
reimbursement bases and require a minimum dollar-for-dollar match from other public
and/or private sources before TCIF moneys can be drawn down, and (i1} the TCIF
Projects are not fully funded as of the date of this Agreement. To facilitate achieving the
TCIF matching fund requirement, the Agency and the Port hereby agree to the following:

2.01 Agencyv Contribution: The Agency agrees to contribute the following

funds towards the TCIF matching fund requirement:

a.

$5,700,000 deposited in or to be deposited into a loint Environmental
Remediation Fund (“JERF”) by the Agency and disbursed from the
JERF in accordance with the terms and conditions set forth in that
certain Amended and Restated Memorandum of Agreement for the
Oakland Army Base by and among the Agency, the Port, and the Cily
dated February 27, 2008 and amended by Amendment No. | lo the
Amended and Restated Agreement for the Oakland Army Base among
the Cily, the Agency, and the Port dated May 13, 2010 (collectively,
the “ARMOA”). Funds from the JERF are to be used only for
environmental remediation work and other environmental compliance
activities on the OAB as set forth in the ARMOA. In the event that the
Agency and the Port do not require the full $11,400,000 to be
deposited into the JERF for environmental remediation and

- compliance work in accordance with the ARMOA and with the

RAP/RMP, the Agency shall deposit any unused balance of the
Agency’s $5,700,000 contribution into the Joint Infrastructure
Development Fund referred lo in Section 2.01b below to be used in
accordance with the terms and conditions of this Agreement for the
use of such Joint Infrastructure Development Fund.

$16,300,000 deposited in or to be deposited into a Joint Infraslruclure
Development Fund (“JIDF™} by the Agency and subsequently
expended on the development of certain railroad infraslructure, public
utilities, and public streets to be agreed upon between the Agency and
the Port on or adjacent to the OARB, consistent with such improvements
contemplated in the 2002 EIR or any subsequent environmental
documents, and in accordance with the requirements of Agency
Resolution No. 2010-0088 C.M.S., adopted by the Agency Board on
July 20, 2010.

$10,000,000 to be deposited into the JIDF by the Agency over a seven
(7} year period commencing on July 1, 2010 and ending on June 30,
2017 in accordance with Agency Resolution No. 2011-0034 C.M.S.,
adopted by the Agency Board on March 29, 2011. The Agency may
satisfy its obligation to pay $10,000,000 over such seven (7} year
period from any source of funds legally available to the Agency,
including, but not limited lo, tax increment funds and grant funds from
other public agencies. The Port hereby acknowledges that the Agency
has already secured $1,600,000 in lederal funds in the form of a
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TIGER 1l grant. The Port also acknowledges that the expenditure of
such TIGER 11 grant funds on the Project will be considered as the
initial portion of the Agency’s $10,000,000 commitment.

The Agency’s obligation under this Section 2.01 shall be binding upon

its successors in interest to the Agency Lands, including, without

limitation, the City.

2.02 Port Contribution: The Port agrees to contribute the following towards the

TCIF matching fund requircment:

d.

$5,700,000 dcposited in or o be deposited into the JERIE by the Port
and disbursed from the JERF in accordance with the terms and
conditions sct forth in the ARMOA. In the event that the Agency and
the Port do not require the full $11,400,000 to be deposited into the
JERT for environmental remedialion and comptiance work in
accordance with the ARMOA and with the RAP/RMP (as defined in
Exhibit E), the amount of the Port’s contribution to be credited toward
the TCII' matching fund requirement under this Section 2.02a will be
reduced 1o 50% of the total amount deposited into the JERF by the
Agency and the Port and expended by the Agency and/or the Port for
environmental remediation and compliance work to compty with the
RAP/RMP.

Such other funds as the Port and its devetopment partners for the
TCIIF Projects (including, without limitation, the City, the Agency,
other public agencies, the developers of the Agency Lands and the Port
Lands, respectively, and other private investors) may be able (o raise,
§62,000,000. Provided thai the Agency makes atl of the contributions
set forth in Section 2.01a and b above of this Agreement, the Port shall
usc commercially reasonable efforts to obtain reimbursement of up to
$62,000,000 in TCIF funds from one or combination of the OHIT or
the 7" Street Project for the construction of certain railroad, street,
utility and land infras|ructure improvemenis on or adjacent to the
Agency Lands and in accordance with the Baseline Agreements, as the
same may be amended from time |o time. The Agency and the Port
shall cach cooperate in good faith with the other in providing
information and performing such actions as may be necessary Lo
comply with the requirements of the Baseline Agreements, the
Proposition 1B Goods Movement Program authorizing legislation, the
rules and regulations of CTC and/or CalTrans for the TCII program,
and any other applicable law, rule or regulation,

If'the Agency is unable to contribute the entire remaining amount of
the $10,000,000 as set forth in Section 2.01¢ above due to changes to
the California Community Redevelopment Law after the dale of this
Agreement, then the Agency shall so notify the Port in writing, Upon
the Port’s receipt of such notice, the parties shall negotiate in good
faith a reduction of the $62,000,000 amount referred 1o in Section
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2.02¢ above, and neither party shall have any further obligations under
this Agreement unless and until a new agreement between the Agency
(or its successor in interest) and the Port is entered into and approved
by the Agency Board and the Port Board, respectively.

2.03 Pursuit of Federal, State and Other Funds: The Agency and the Port

agree Lo cooperate in good faith with one another and with the developers of
the Agency Lands and the Port Lands, in applying for and pursuing federal,
state, and other sources of public and private funds to satisfy the TCIF
matching requirement. Such cooperation shalt not require cither the Agency
or the Port to make any additional cxpenditure of funds or resources without
the prior written approval of Agency Board or the Port Board, as the case
may be.

d.

In the event that the Agency and the Port do not succeed in seeuring
sufficient funds to satisfy the TCIF matching requirement, the partics
agree to work collaboratively and in good faith to reduce the scope of
the TCIF Projects in a manner that still (1) meets the minimum goals
and objcctives of the Port and the Agency, and (ii) can be developed
and dclivered within the sum of TCIIF matching funds raised and the
comparable amount of TCIF reimbursable grant funds thai can be used
as a result of the TCIF matching funds raised - all of which shall be
subject to the approval of the CTC and cvidenced in writing and/or by
appropriatc modifications to the Bascline Agreements.

[[ aficr such good faith cfforts, the Agency and the Port arc unable {o
agree upon a reduced scope of TCIF Projects that meets the objectives
sct forth in Section 2.03a above, then the Port shall have the right to
pursuc CTC approval of a reduced TCIIF Projects scope without further
contribution or assistance from the Agency. However, the Port shall
usc good faith cfforts to include Maritime Strect and its related
backbonc infrastructure designed to scrve the entire TCIF Projects arca
in any rcducced scope ncgotiations between the Port and C'fC and
CalTrans.

If the Port clects not to pursuc CTC approval of a reduced TCIF
Projects scope, the Port shall promptly notify the Agency in writing of
such Port decision not to pursuc and the Agency shall have 30 days
from its reccipt of the Port’s written notice 1o clect to pursue CTC
approval of a reduced TCII Projects scope. If the Agency clects lo
pursuc such CTC approval of a reduced scope, the Agency shatl notify
the Port in writing of such clection within the 30 day period referred to
in this Scction 2.03¢, If the Port timely receives the Agency’s written
notification to pursuc such CTC approval, the Port shall use
commercially rcasonable cfforts to assign the Bascline Agreements to
the Agency with CTC’s prior approval.

[f neither the Agency nor the Port clects to pursuc CTC approval of a
reduced scope, this Agreement shall terminate upon expiration of lhe

-
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30 day period referenced in Section 2.03c above, and neither parly
shall have any further rights or obllgatlons to the other under this
Agreement.

e. If either the Agency or the Port elect o pursue CTC approval of a
reduced scope and the other elects not lo pursue such reduced scope,
the party pursuing the reduced scope shall indemnify, defend and hold
harmless the non-pursuing party from and against any and all losses,
damages, costs (including, without limitation, attorneys’ fees and court
costs), penalties or other actions arising out of the Baseline-
Agreements, the TCIF program, or the development and construction -
of the TCIF Projects (whether the scope of such TCIF Projects are
reduced or not), incurred from the dale of assumption.

2.04 Amendments to Baseline Agreements: The Port shall use commercially
reasonable efforts to submit to the CTC by July 15,2011 one or more
proposed amendments to the Baseline Agreements to identify the Agency
conlributions set forth in Section 2.01 above as a funding source for the
TCIF matching requirement for the TCIF Projects and to allocate up to
$62,000,000 in TCIF grant moneys in accordance with the provisions set
forth in Section 2.02¢ above.

a. If (i) the Port has not submitted such proposed amendment(s) to the
CTC by July 15,2011 for the CTC’s consideration at its meeting
currently scheduled for September 14-15, 2011, or (i1) the CTC
disapproves the proposed amendments at the September 14-15 2011
meeting or any subsequent meeting, or (iii) the CTC has not approved
the proposed amendments by December 31,2011, then either party
shall have the right to terminate this Agreement by giving thirty (30)
days written notice of termination to the other party. If either party
elects to terminate this Agreement as set forth in the preceding
sentence, then neither party shall have any further rights or obligations
to the other under this Agreement except lo the extent any provisions
of this Agreement expressly survive the termination of this Agreement.

b. If the Baseline Agreements are amended; the Agency for itself and its
successors and assigns, agrees to (i) strictly comply with any and all
rules and regulations of the CTC and/or CalTrans in connection with?
the use, expenditure, or accounting of TCIF Funds in the design,
development, or delivery of the Agency Lands (including, without
limitation, the streets and roadways adjacent to the Agency Lands),
and (i1} lo use and develop the Agency Lands only for purposes that
are consistent with and in furtherance of the Baseline Agreements and
the Proposition 1B Goods Movement Program, as the same miay be
modified or amended from lime to lime. The obligations under this
Section 2.04b shall survive the expiration or termination of this
Agreement. -
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c. The Agency and the Port shall agree upon the design, phasing and
sequencing of work on all public infrastructure improvements that will
be directly funded in whole or in part by TCIF funds.

Managemenlt of Funds:

3.01 Generally Accepted Accounting Principles: All accounting and
financial terms used herein, unless specifically provided to the contrary, shall be
interpreted and applied in accordance with generally accepted accounting
principles in the United Slates of America, consistently applied.

3.02  Agency Management Responsibilities: The Agency shall prepare and
keep at its offices in the Cily of Oakland, complete and accurate books, records
and accounts relating to all remediation, design, development (including, without
limitation, predevelopment), contracting, and construction of any improvements
(including, without limitation, site preparation work) in connection with the
Agency’s portion of the OAB, the Agency Lands, and streets adjacent thereto.
Such books and records shall be maintained in a true and accurate manner, in a
form and manner in compliance with the requirements of the Bascline
Agreements and in accordance with generally accepted accounting principles and
generally accepted auditing standards. Such records may be in the form of
clectronic media compatible with or convertible to a format compatible with
computers utilized by the Port at its offices, or a computer run hard copy. The
Agency shall retain such books and records for a period of no less than five (5)
years following the completion of all construction of the TCIF Projects as
evidenced by a certificate of complction issued by the Port’s Director of
Maritime, which certificate of complclion shall nol be unreasonably delayed or
withheld; provided, however, that if prior to the expiration of such five (5)-year
period, any audit, review or investigation is commenced by the Port, the CTC, or
CalTrans, or any claim is made or litigation 1s commenced relating to this
Agreement, the TCIF Projects, or the redevelopment of the OAB by the Port, such
books and records shall continue to be maintained by the Agency, and the Port
shall continue to have the right to inspect-such books and records in the manner
stated in this Agreement, until the audit, claim or litigation is final.
Notwithstanding any other provision in this Agreement, failure of the Agency to
maintain records as required herein shall constitute a breach of this Agreement.

3.03  Agency Funds: Subject to the Agency’s responsibilities as set forth in
Section 3.02 above, the Agency shall obtain all approvals necessary for the
expenditure of those Agency funds that the Agency will contribute towards the
TCIF matching fund requirement pursuant to Section 2.01 of this Agreement. In
the event that any federal or other public or private funds are secured by the
Agency for the TCIF Projects, the Agency shall obtain all approvals necessary for
the expenditure of such funds as well. However, the Agency shall not be in
default of this Agreement if it is unable to obtain any federal, slate or other
governmental approval after using commercially reasonable efforts to obtain such
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approval. The Agency agrees, however, that all such Agency, federal, or other
public or private funds shall only be used for the purposes sct forth in this
Agreement.,

a. Agency’s $5,700,000 in JERF: The Agency has begun depositing up
1o $5,700,000 into the JERI and funds from the JERT shall be
disbursed in accordance with the provisions of the ARMOA and for
purposes set forth in the ARMOA. In the event that the full
$5,700,000 is not required in order to perform the remediation and
environmenial compliance activities under the ARMOA, the Agency
shall deposit any unused portions of such $5,700,000 into the JIDF.

b. Agency’s $16,300,000 in JIDF: The Agency has deposited
$16,300,000 into the JIDF. If required pursuant lo Section 2.01a and
Section 3.03a of this Agreement, the Agency will deposit additional
moneys inte the JIDF. Funds from the JIDT shall be disbursed in
accordance with the provisions of Agency Resolution No. 2010-0088
C.M.S., adopted by the Agency Board on July 20, 2010 and only for
the purpose of planning, designing, and other predevelopment work
for certain railroad infrasiructure, public utilities, and public sireets
agreed upon in writing between the Agency arid the Port on or adjacent
to the OAB. _ '

c. Agency’s $10,000,000 over 7 Years: The Agency shall make
available for disbursement up to $10,000,000 over a period of 7 years
in accordance with Agency Resolution No. 2011-0034 CM.S.,
adopted by the Agency Board on March 29, 2011. To date the Agency
has obtained $1,600,000 in grant funding toward fulfilling this
$10,000,000 obligation. The Agency shall use such $10,000,000 only
for purposes related to the planning, design, predevelopment,
development and construction of the rail, street, and other public
infrastructure contemplated by the TCII Projects, as the same may be
amended from time to time, and as agreed upon in writing between the
Agency and the Port. ' '

3.04 Port Management Responsibilities: The Port shall prepare and keep at
its offices in the City of Oakland, complete and accurate books, records and
accounts relating to all remediation, design, development (including, without
limitation, predevelopment), contracting, and construction of any improvements .
(including, without limitation, site preparation work) in connection with the Port’s
portion of the OAB, the Port Lands, and sireets adjacent thereto. Such books and
records shall be maintained in a true and accurate manner, in a form and manner
in compliance with the requirements of the Baseline Agreements and in
accordance with generally accepted accounting principles and generally accepted
auditing standards. Such records may be in the form of electronic media
compatible with, or convertible to, a format compatible with computers utilized
by the Agency at its offices, or a computer run hard copy. The Port shall retain
such books and records for a period of no less than five (5) years following the
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completion of all construction of the TCIF Projects as evidenced by a certificate
of completion issued by the Port’s Director of Maritime; provided, however, that
if prior to the expiration of such five (5)-year period, any audit, review or
investigation 1s commenced by the Agency, the CTC, or CalTrans, or any claim is
made or litigation is commenced relating lo this Agreement, the TCIF Projects, or
the redevelopment of the OAB by the Agency, such books and records shall
continue lo be maintained by the Port, and the Agency shall continue to have the
right to inspect such books and records in the manner staled in this Agreement,
until the audit, claim or litigation is final. Notwithstanding any other provision in
this Agreement, failure of the Port to maintain records as required herein shall
constitute a breach of this Agreement.

3.05 Port Funds: Subject to the Port’s responsibilities as set forth in Section
3,04 above, the Port shall obtain all approvals necessary for the expenditure of
those Port [unds that the Port will contribute towards the TCIIF matching fund
requirement pursuant to Section 2.02 of this Agreement. In the event that any
federal or other public or private funds arc secured by the Port for the TCIF
Projects, the Port shall obtain all approvals necessary for the expenditure of such
funds as well. However, the Port shall not be in default of this Agreement if it is
unable lo obtain any federal, state or other governmental approval after using
commercially reasonable efforts to obtain such approval. The Port agrees,

" however, that all such Port, federal, or other public or private funds shall only be

used for the purposes set forth in this Agreement.

a. Port’s 85,700,000 in JERF: The Port has begun depositing up to
$5,700,000 into the JERF and funds from the JERF shall be disbursed
in accordance with the provisions of the ARMOA and for purposes set
forth in the ARMOA. '

b. TCIF Funds: The Port shall be responsible for nianaging the TCIF
grant with the CTC and CalTrans. The Port will promptly forward to
the Agency copies of all rules, regulations, directives, notices, or other
writings from CTC or CalTrans regarding malch reporting and other
grant administration requirements, and the Agency shall promptly
comply with all such TCIF malch reporting and other grant
administration requirements. Nothing herein shall relieve the Agency
of 1ts obligation lo review and comply with such rules, regulations, or
laws regarding TCIF match reporting and other grant administration
requirements that arc already set forth or referenced in the Baseline
Agreements. '

Disburscment of TCIF Funds:

4.01 Cash Flow & Match Analvsis: After the Baseline Agreements have been
approved by the CTC and CalTrans and amended Baseline Agreements have been
signed and delivered betweenthe CTC and the Port but at least 90 days prior to
the commencement of construction on any improvements contemplated by the

I
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TCIF Projects as they may be amended by the amended Baseline Agreements, the
Agency and the Port will jointly select an independent economic consultant
approved in writing by each of the Agency Administrator and the Port Executive
Director. The independent economic consultant shall prepare and update cash
flow and TCIF matching fund contribution requirement models o ensure that (i)
there are sufficient matching funds on record in accordance with the TCIF rules
and regulations to access the TCIF funds when needed to pay for construction
costs, and (ii) there are sufficient cash reserves to support construction costs as
required under, and in accordance with, the requirements of the Bascline
Agreements (as the same may be amended from time to time), the provisions of
this Agreement, and for work to be agreed upon in the future between the Agency
and the Port. As a condition precedent lo the retention of the independent
economic consultant, the following conditions must be satisfied:

a. The Agency and the Port must agree in writing on the selection and the
process for selecting the independent economic consultant,

b. The general parameters and elements of the cash flow and TCIF
matching fund contribution model must be established and agreed
upon between the Agency and the Porl,

c.  All required TCIF matching funds must be evidenced by (i) legally
binding agreements between the entity that is funding the TCIF
matching funds and the Port or the Agency, and (it) wrillen approval
or acknowledgment from the CTC or CalTrans that all such TCIF
matching funds for one or both of the TCIF Projects have been
satisfied,

d. The Agency and the Port must agree upon cost estimates for cach
clement of the Project based upon 35% design documents.

4.02  Cost Reimbursements: The Port and the Agency acknowledge and agree
that each party’s intent under this Agreement is that (i) whenever one party incurs
any expense in connection with its performance of any work in furtherance of the
FCIF Projects in accordance with the terms and conditions of this Agreement, and
(i1) such expenditure is to be paid for by funds procured or controtled by the other,
party, then such expenditures shall be promptly paid to the parly incurring such
expense by the parly that controls such funds on a reimbursement basis no more
frequently than once every 30 days on condition that the party controtling such
funds has received evidence from the party incurring the expense reasonably
“satisfactory to the paying party that the purpose for which the expense was
incurred is reasonable and has been performed. However, nothing herein is
intended to modify or amend the provisions of (a) the ARMOA for the
disbursement of funds from the JERF for environmental remediation or regulatory
compliance work or (b) the TCIF rules or regulations and the Bascline
Agreements (as the same may be amended from time to time).

4.03  Usc of Third Party Entitiecs: The Agency and the Port acknowledge and
agree that the development of the TCIF Projects will require consultation and/or

12
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agreements with other third party entities in the design, development, and
operation of the TCIF Projects in accordance with this Agreement. [ any such
consultation or agreements with third party entities requires the expenditure of
any funds by one party to be reimbursed by the other party, then the Agency and
the Port agree that neither shall incur such expense without having first obtained
the prior written approval of such expense from the other party.

4.04  Allocation Accounting: Once cvery three (3) months from the cffective
date of this Agreement, the Agency and the Port shall reconcile their respective
funds and cxpenditures to ensure that cach parly’s contribution towards the TCIT
Projects are in accordance with The terms and condilions of this Agrcement.

Predevclopment and Qther Work: The Agency and the Porl hereby

acknowledge and agree that some of the work that may be funded by the Agency’s
Contribution set forth in Section 2.01 of this Agreement are the following:

5.01 Environmental Remediation: (i) The responsibilitics for performing
environmental remediation and compliance activities on the OAR as set forth in
Section 2.01a of this Agreement and (i1) deposits and disbursements into the
JERF shall all continue to be governed by the terms and conditions of the
ARMOA.

5.02 California Environmental Qualitv Act/National Environmental Policy
Act: Cily has commenced to undertake environmental review lo determine
whether any changes in the 2002 EIR arc needed for a proposed redevelopment
project on both the Ageney Lands and for redevelopment on the Porl Lands. Such
environmental review will include (i) the preparation of a projcet description that
both the Agency and the Port agree upon no later than June 30, 2011, unless a
later date is agreed to by both parties, (ii) determining the necessary
documentation required, and (iii) performing all analysis necessary to properly
cvaluate the project described. The City shall work closely with both the Agency
and the Port on this review and City shall simultancously provide administrative
drafts to the Port and the Agency for review and comment. Port and Agency shall
promptly and in accordance with City schedule (a) umely review/comment on all
submitted administrative drafts; and (b) timely provide all requested mlormation.
The Port shall make a good faith effort lo submit the project description for the
portion of the Project lo be developed on Port Lands by May 16, 2011, unless a
later date is agreed to by both partics. Should the Porl fail lo submit the project
description by May 16, 2011, or should the parlics fail lo reach agreement on the
project description by Junc 30, 2011, or such later dalc as may be agreed to by
both Parlics, cither the Port or the Agency may elect to terminate this Agreement.
If cither the Port or the Agency clects to terminate this Agreement as provided in
this paragraph, this Agreement shall terminate at the end of 10 business days
following one parly’s receipt of written notice of termination from the other party.
Upon such termination of the Agreement, neither party shall have any rights or

13
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obligations to the other party under this Agreement except as to such matters in
this Agreement that expressly survive the termination of this Agreement,

5.03 Master Infrastructure Development Planning: The Agency and the
Port agree to develop a master infrastructure development plan for the OAB (the
“Master Plan™) which shall serve as the basis for detatled design and construction
activitics needed to build out the improvements contemplated by the TCIFF
Projects. The Master Plan shall consist of the following elements: (i) a conceptual
desipn of the necessary infrastructure up to rough grading; (ii) a circulation and
street use traffic plan, including the 7 Street Project; (iii) a conceptual rail
terminal plan; (iv) a site utility relocation, vacation, and construction plan; (v)
preliminary cost estimates for design and construction; (vi) a geotechnical
analysis and soil stabilization plan; (vii) value engineering recommendations; and
(viii) a green and sustainable development plan, Each clement of the Master Plan
must be agreed upon in writing by both the Agency and the Port in order for any
work based upon such element of the Master Plan to be reimbursable under this
Agrcement. The Agency and the Port shall proceed to develop the Master Plan
(and each of its elements) as follows:

a. Consistent with the purposes set forth in Sections 2.01b and 3.03b
hereinabove, the Agency and the Port hereby agree to undertake a
comprehensive site study which considers roadway access, intermodal rail
terminal footprint including a track layout, utility service demands and
infrastructure needs, a grading and drainage plan for the site, a grade
separation plan for linking the intermodal terminal with the Port’s existing
Joint Intermodal Terminal, a geotechnical evaluation of soil stability for
the general development concepts described hereinabove, and preliminary
development cost estimates for the improvements contemplated in such
site study. -

b. Certain third party expenses as described in this Section 5.03b for
performing the work in developing the comprehensive site study and the
Master Plan referred to above shall be paid for directly out of the JIDF for
the purposes and in accordance with the provisions set forlh in Sections
2.01b and 3.03b of this Agreement. The Agency shall propose and, upon
written approval from the Port, shall enter into one or more contracts with
the appropriate design, planning, engineering, or other professionals to
perform various clements of the work to develop the comprehensive site
study and the Master Plan with respect to the elements of the TCIF
Projects within Master Infrastructure Development Plan.  The Agency
shall not authorize any such professional lo proceed with any work unless
and until the Port’s designated representative has approved in writing the
scope of work to be performed by and the qualifications of each member
~ of the professional tecam who will perform work on any elements of the
TCIF Projects within the comprehensive site study or the Master Plan
work. The Port shall grant or deny its approval of any proposed scope of
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work and/or the qualifications of any member ol a prolessional tcam
within five (5) days ol its receipt (al a mecling, by mail, or by c-mait), ol a
written proposal from the Agency ol any proposed scope of work and/or
ol the qualifications of ecach member of a proposed professional tcam for
performing such work. In the event that the Porl raises any questions
about the proposed scope of work or qualifications of any member of the
prolessional tcam that is nol answered immediately to the recasonable
satisfaction of the Port, the time by which the Port must grant or deny its
approval shall be extended by one day for cach day that it takes lor the
Port 1o receive a satislactory answer 1o its questions. I, within the five
days ol the Port’s receipt of a proposed Consultant’s qualifications and
scope ol work, the Porl docs not deny or raise any questions, such
Consultant shall be deemed approved. The Port acknowledges that the
Ageney has represented that prior to the approval of this Cost Sharing
Agrcement, the Agency has entered into consultant contracts with (i)
Architectural Dimensions, and (ii) Turncr Construction Co., both of whom
will perform certain project managemenl services in connection with the
Master Infrastructure Development Planning. The Port [urther
acknowledges that these consultant contracts have nol followed the above-
mentioned Port review and approval procedures but that the Port has
received informalion regarding such Consultants™ qualifications and
scopes of work and that the Port has approved such scope ol work and
qualifications.

C. Consistent with paragraph 5.03 b., the Agency and the Port each
hereby acknowledge that certain components of the Master Plan will
require critical input and design decisions {rom the Port, including,
without limitation, the 7™ Street grade scparation and the rail layout
associated with the TCIF Projects. The Port and Agency agree to work in
good laith to cooperate with onc another and lo coordinate their decision
making, design review and approvals in a timely fashion. To the extent
that cither the Agency or the Port separately prepares any component of
the comprehensive site study or the Master Plan, then that party shall
promptly deliver o the other party a copy of such component for its
review and comment.

d. Il cither party disagrees with any component or all of the
comprehensive site plan or the Master Plan, then the party that disagrees
with any picce of comprehensive site plan or Master Plan shall give the
other party a written notice ol disagreement (the “Plan Dispute Notice™)
within ten (10) business days alter it receives a copy of such component or
all of the comprehensive site plan or Master Plan. The parlies shall then
prompily meet and confer in good faith to resolve any such disagreements,
and il the partics have not resolved the disagreements by the 30" calendar
day lollowing the other parly’s receipt of the Plan Dispute Notice, then
cither party may immediately terminate this Agreement, and thercafter,
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neither party shall have any further rights or obligations 1o the other under
this Agreement except for those matters herein that expressly survive the
expiration or termination of this Agreement.

5.04 Delailed Design: The Agency and the Port each acknowledge and agree
that upon completion of Ihe Master Plan, and so long as this Agreement has not
terminated by either party pursuant lo the provisions of Section 5.03d above, (hen
the Agency shall be responsible for detailed design work on a phase-by-phase
basis for the development of the Agency Lands, and the Port shall be responsible
for detailed design work on a phasc-by-phase basis for the development of the
Port Lands. :

5.05  Construction Activities: The Agency and the Port further acknowledge
and agree that upon complclion of the Master Plan, if there remains any Agency
funds from the funds identified 1n Section 2.01b and Section 2.01¢ above, then (he
Agency will commit to applying such funds (o pay {or the following construction
work: (1) Maritime Street reconstruction; (11) backbone utility infrastructure within
public streets; and (1) the 7" Street grade separation. Unless otherwise agreed
upon in writing between the Agency and the Port, the Porl will be responsible for
managing the construction of the inlermodal rail improvements on or about the
Port Lands and the 7" Street Project, and the Agency will be responsible for
managing the Marttime Street reconstruction and backbone utility infrastructure
within Maritime Street — cach and all in accordance with the requirements of the
Baseline Agreements. The Agency and the Port each agree to manage their
respective portions of the TCII Projects in a manner that minimizes any
inlerference or disruption of existing businesses and/or (enant operations on the
OAB or in the Port’s Maritime Area.

Miscellaneous:

6.01  Nolices: Any notice or olher communication required (o be given under
or pursuant lo this Agreement shall be in writing and may be served by actual
delivery i person or by registered mail, postage prepaid or by facsimile
transmission, lo the representative of the Party to whom such notice is (o be given
at the following locations respectively:

If (o the Port;

Directlor of Maritime

Port of Oakland

530 Water Street, 6" I'loor
Oakland, CA 94607
I'acsimile: (510) 835-1641

With a copy (o
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Deputy Port Attorney — Maritime
Port of Oakland

530 Water Street, 4" Floor
Oakland, CA 94607

Facsimile: (510) 444-2093

[f to the Agency:

Director of the Community and
Economic Development Agency
City of Qakland250 Frank ., Ogawa Plaza, Suite 3315
Oakland, CA 94612
Telephone: 510-238-2229 Facsimile: 510-238-2226

With a copy to:

Office of the City Attorney

One Frank H. Ogawa Plaza, Sixth Floor

Oakland, CA 94612

Attention: Diannc Millner, Esq., Deputy Agency Counsel
Telephone:  510-238-3601

Facsimile: 510-238-6515

[f to the City:

Director of the Community and
Economic Development Agency

City of Oakland

250 Frank h, Ogawa Plaza, Suite 3315

Qakland, CA 94612

Telephone: 510-238-2229

Facsimile; 510-238-2226

With a copy lo:

Office of the Cily Attorney

One Frank H. Ogawa Plaza, Sixth Floor

Oakland, CA 94612

Adlention: Diannc Millner, Esq., Deputy City Attorney
Telephone:  510-238-3601

Facsimile: 510-238-6515

or at such other location as either Party shall advise by notice from time-
to-time.
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All notices provided for herein may be faxed (with machine verification of
receipt), sent by Federal Express or other overnight courier service,
personally delivered or mailed registered or certified mail, return receipt
requestied. If a notice is sent by fax, it shall be deemed given when
transmission is complete if (i} a confirmation of successful transmission is
contemporancously printed by the transmitting fax machine, and (i1} a
copy of the notice 15 sent to the recipient by overnight courier for delivery
on the Business Day next following the date of fax transmission, [fa
notice is personally delivered, sent by overnight courier service or sent by
registered or certified mail, it shall be deemed given upon receipt or
relusal of delivery.

Indemnification:

a. Agency/City: TFhe Agency and Cily shall indemnify, protect,
defend and hold harmless the Port, including, but not limited to, atl
of the members of the Board of Port Commissioners, its
departments and other subdivisions, including, without limitation,
all of the officers, employees, agents, contractors, and
representatives of the Port, and their respective heirs, legal .
representatives, successors, and assigns, and each of them
(collectively, the “Port Indemnificd Parties™) from and against
any and all claims, demands, losses, liabilities, damages (including
foreseeable and unforesecable consequential damages), liens,
obligations, interest, injurics, penalties, fincs, lawsuits, and other
proceedings, judgments, awards, costs, and expenses (including,
without limitation, reasonable attorneys’ fees and costs and
consultants’ fees and costs) of whatever kind or nature, known or
unknown, contingent or otherwise (collectively, “Losses™) lo the
extent arising out of the Agency’s or City’s performance of its
rights and obligations under this Agreement, except to the extent of
Losses resulting from the gross negligence or willful misconduct
of any of the Port Indemnified Parties.

b. Port: The Port shall indemnify, protect, defend and hold harmless
the Agency and City, including, but not limited to, all of the
members of the its governing body, its departments and other
subdivisions, including, without limitation, all of the officers,
employecs, agents, contraciors, and representatives of the Agency
and City, and their respective heirs, legal representatives,
successors, and assigns, and cach of them (the “Agency/City
Indemnified Parties™) from and against any and all Losses to the
extent arising out of the Port’s performance of its rights and
obligations under this Agreement, except to the extent of Losses
resulting from the gross negligence or willlul misconduct of any of
the Agency/City Indemnified Parties.
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6.03  No Modifications to ARMOA: Nothing in this Agrecement shall be
construed to amend or modify the terms and conditions of the ARMOA, including
without limitation, any funds to be deposited into the JERT.

6.04 No Modifications to Bascline Agreements: Nothing in this Agreement
shall be construed to amend or modify the terms and conditions of the Baseline
Agreements. Unless and until the Bascline Agreements are duly amended to (i)
expressly recognize the Agencey’s financial contribution toward the TCIF
matching funds and (i1) to more clearly identily the scope of improvements to be
developed on the Agency Lands - as evidenced by one or more written
amendments to the Baseline Agreements approved by the CTC and the Port Board
and signed by the authorized representatives of the CTC, CalTrans, and the Port -
the Agency shall have no right to any TCH [unds and any expenditure by the
Agency of funds set forth in Section 2.01 of this Agreement is solely at the
Ageney’s rlsk.

6.05 No Modiiications to Redevelopment MOU: Nothing in this Agreciment
shall be construed to amend or modify the terms and conditions of the
Redevelopment MOU, and any agreement to designate the Cily or the Agency as
the lead agency for purposes of performing environmental review under CEQA of
the redevelopment projects lo be developed on the Agency Lands and the Port
Lands shall be only for the limited purpose of performing such environmental
review.

6.06 Headings: All headings and captions appcaring in this Agreement have
been inserted for convenience and reference only and in no way define, limit or
enlarge the scope or meaning of this Agreement or any provision thercol

6.07 Entirc Agreement: This Agreément is the entire agreement among the
Partics hereto with respecl to the subject matter hereol and supersedes-all prior
agreements and understandings, whether oral or written, between the Partics with
respect to the matters contained in this Agreement.

6.08 No Representations: The making, execution and delivery of this
Agreement by the Parties have not been induced by any representations,
statements, warrantics or agreements other than those expressly set forth herein.

6.09  Successors and Assigns: This Agreement shall be binding upon and inure
to the benefit of cach of the Parlies and to their respective translerees, successors,
and assigns.

6.10 No Third Party Beneficiarics: The Parlies agree that it is their specific
intent thai no broker or any other person shall be a parly to, or a third party
beneficiary of, this Agreement; and further that the consent of a broker or other
third party shall not be necessary Lo any agreement, amendment; or document
with respect to the transactions contemplated by this Agreement.
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6.11  No Waiver: No waiver hereunder by any Party of any breach hereunder
shall be deemed a waiver of any other or subsequent breach.

6.12  Expenses: Except as expressly provided herein, cach Party shall pay its
own expenses incurred in connection with this Agreement and the transactions
contemplated hereby.

6.13  Counterparts: This Agreement may be executed in any number of
counterparts, cach of which shall be deemed an original, but all of which when
taken together shall constitute onc and the same instrument. The signature page
of any counterpart may be detached therefrom without impairing the legal effect
of the signaturc(s) thereon provided such signature page is attached 1o any other
counterpart identical thereto except having additional signature pages exccuted by
other Parties to this Agreement attached thereto.

6.14  Time of Essence: Time is of the essence in the performance of and the
compliance with cach of the provisions and conditions of this Agreement. All
times provided in this Agreement for the performance of any act shatl be strictly
construed. .

6.15 Severability: Should any provision in this Agreement be illegal or not
enforccable, it shall be considered separate and severable from this Agreement
and the remaining provisions shall remain in {orce and be binding upon the
Partics as though the said provision had never been included.

6.16 Non-Waiver of Rights: No condoning, excusing or overlooking by the
City, the Porl, or the Agency of any default, breach or non-observance at any time
by the Port or the Agency shall operate as a waiver of the City’s, the Port’s, or the
Agency’s rights under this Agreement concerning any continuing or subsequent
dcfaull, breach or non-observance, or so as to defeat or affect the rights of the
City, the Port or the Agency concerning any such continuing or subsequent
default or breach. '

6.17  Amendments: This Agreement constitutes the entire agreement between
the Parties hereto and supersedes all previous negotiations, representations and
documents in rcldtion hercto made by any Party to this Agreement, and may be
amended only by an agreement in writing signed by the Parties.

6.18 Further Acts: Each of the Parties hereto shall perform such further acts
and execute such further agreements as may be required from time-to-time to give
proper cflect to the intent of this Agreement. .

[Signature Pages to Follow]
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Attachment B

CITY OF OAKLAND, a municipal
corporation, acting by and through its
City Council

By:

Name: P. Lamont Ewell
Tilie: Imterim City Administrator

Resolution No.: C.M.S.

Approved as lo form and legality:

Alix Rosenthal
Deputy City Attorney

REDEVELOPMENT AGENCY OF THE
CITY OF OAKLAND

By:

21

Name: P. Lamont Ewell
Title: Interim Agency Administrator

Resolution No.: CM.S.

“Approved as o form and legality:

Alix Rosenthal
Deputy Agency Counsel
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CITY OF OAKLAND, a municipat
corporation, acting by and through its
Board of Port Commissioncrs

By:

Namec: Omar R. Benjamin
Title: Exccutive Director

Resolution No.:

Approved as to form and legality:

David L. Alexander
Port Attorney
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Exhibits

Description

Exhibit Letter

Exhibit A Description of Agency Lands

Exhibit B Description of Port Lands

Exhibit C Copy of OHIT Baseline Agreement
Exhibit D Copy of 7" Street Bascline Agreement

Exhibit E

Definitions
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Exhibit A

Description of Ageney Lands
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EXHIBIT A - AGENCY LANDS
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Exhibit B

Deseription of Port Lands
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Copyv of OHIT Baseline Agreement
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TRADE CORRIDORS IMPROVEMENT FUND-= "2 & i i .

PROJECT BASELINE AGREEMENT

y f
. ' !
1. PARTIES AND DATE ‘ L

. | :
1.1 This Project Baseline Agreement (Agreement) for the Quter Harbor Infermodal————"
Terminals, effective on December 10, 2009, is made by and between the
California Transportation Commission (Commission), the California Department
ofi Transportation (Caltrans), and the Port of Oakland (Project Sponsor),
sometimes collectively referred to as the "Parties”.

2. RECITAL

2.1 Whereas at its April 10, 2008 Meeting the California Transportation Commission
programmed the Trade Corridors Improvement Fund and included in this program
ofiprojects the Quter Harbor Intermodal Terminals, the parties are entering into
this Project Baseline Agreement to document the project cost, schedule, scope and
benefits, as detailed on the Project Programming Request Fonn attached hereto as
Exhibit A, the 2009 Amended TCIF Funding Nomination for the Outer Harbor
Intermodal Terminals attached hereto as Exhibit B, and the Project Benefits Form
attached hereto as Exhibit C, as the baseline for project monitoring by the
California Transportation Commission and its Project Delivery Council. The
undersigned Project Sponsor certifies that the funding sources cited are
committed and expected to be available; the estimated costs represent full project
funding; and the scope and description ofi benefits is the best estimate possible.

3. GENERAL PROVISIONS
The Project Sponsor and Caltrans agree to abide by the following provisions:

3.1  To meet the requirements ofi Government Code Section 8879.23(c)(1), as added
by Proposition IB, and ofiGovernment Code Section 8879.50, as enacted through
implementing legislation in 2007 (Senate Bill 88 and Assembtly Bill 193).

3.2 To adhere to the provisions ofithe California Transportation Conunission
Resolution TCIF-P-0708-0 1, "Adoption of Program ofi Projects for the Trade
Corridors Improvement Fund (TCIF)," dated April 10, 2008.

3.3  To adhere to the California Transportation Commission's Trade Corridors
Improvement Fund Guidelines.

34  To adhere to the California Transportation Commission's Accountability
Implementation Plan and policies, and program and baseline amendment
processes.

3.3  The Sponsoring Agency agrees to secure fimds for any additional costs ofithe
project. Any change to the funding commitments outlined in this agreement
requiures an amendment.
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3.6

To report to the California Transportation Commission on a quarterly basis on

3.7

3.8

3.9

4.1

4.2

4.3

The progress made toward the hfiplemientation of the project, mcluding scope,
cost, and schedule.

To report to the California Transportation Commission on the progress, on a
quarterly basis, and outcomes, at the end of the environmental phase, of the
enviromnental process with regard to air quality impacts due to emissions from
diesel or other particulates and related mitigation strategies. Whereas the Bond
Act mandates that the Commission shall allocate TCIF for trade infrastructure
improvements in a manner that places emphasis on projects that improve trade
corridor mobility while reducing emissions of diesel particulate and other
pollutant emissions, the Department of Transportation, the Sponsoring Agency,
and the Corridor Coalition understand and agree that the California
Transportation Commission will only allocate TCIF to projects that can
demonstrate compliance with applicable environmental requirements. If
environmental clearance is conditioned to the implementation of mitigation
measures, the sponsoring agency must commit, in writing, to the implementation
of those mitigation measures.

To maintain and make available to the California Transportation Commission
and/or its designated representative, all work related documents, including
engineering and financial data, during the course of the project and retain those
records for four years from the date of the final closeout of the project. Financial
records will be maintained in.accordance with Generally Accepted Accounting
Principles.

The Califomia Transportation Commission and/or its designated representative,
has the right to audit the project records, including technical and financial data, of
the Department of Transportation, the Sponsoring Agency, and any
subconsultants at any time during the course of the project and for four years from
the date of the final closeout of the project. Audits with be conducted in
accordance with Generally Accepted Government Auditing Standards.

SPECIFIC PROVISIONS AND:CONDITIONS

Proiect Schedule and Cost

See Project Programming Request Form, attached as Exhibit A.

Project Scope :

See Project Study/Project Study Report Equivalent, attached as Exhibit B.

Project Benefits

See Project Benefits Form, attached as Exhibit C.
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44.1

44.2

443
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Other-Proiect-Specific Provisions-and-Conditions

The Project Baseline Agreement is subject to the provisions of the
Charter of the City of Oakland (the “Charter”) which, among other
things, prescribes the order of priority that the Board of Port
Commissioners (the “Board”) for the City of Oakland must use and |
apply Port revenues. Nothmg in this Project Baseline Agreement shall be
interpreted to conflict with such requirements.

The approval of any project by the Board of Port Commissioners is
subject to the requirements of the California Environmental Quality Act
(CEQA) where applicable. The execution of this Project Baseline
Agreement does not constimte an approval by the Port of the proposed
project that is the subject of the Agreement. In particular, the Port
reserves all of its rights and duties under CEQA with respect to the
proposed project, including without limitation the authority to do any
and all of the following: (a) to prepare an environmental study
evaluating the impacts of the proposed project, feasible altematives to
the project, and feasible mitigation measures; (b) to adopt any feasible
altematives and/or feasible mitigation measures to lessen any significant
environmental impacts resulting from the proposed project; (c) to
determine that any significant environmental impacts of the proposed
project that cannot be mitigated are acceptable due to overriding
considerations; and/or (d) decide to deny its approval of the proposed
project, and not to proceed with the project, due to any significant,
unmitigated environmental impacts.

Subject to Section 4.4.2, the cuurent funding program for the project,
including the TCIF funds, is described in the attached Exhibit B. Subject
to Section 4.4.2, Port funds, as required to satisfy any remaining
matching requirements for the outside funding after these outside funds
have been expended, will be provided from Port Revenues. Subject to
Section 4.4.2, the Port of Oakland will continue to pursue additional
sowrces of Federal, State, and Regional funds to augment the funding
already programmed for the project as indicated in Exhibit B.



SIGNATURE PAGE
TO
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-PROJECT BASELINE AGREEMENT
Outer Harbor Intermodal Terminals
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Date

Port of Oakland

Lottt d Dveds  12-1¢.09

Randell Iwasaki Date
Director
California Department of Transportation

imla Rhinehart
Executive Director
California Transportation Commission
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_ 2008 Project Programming Request
r (Project Information)
Gftrans _ General Instructions

New Project L] Amendment (Existing Project)
CaltransiDistiict R E A e e R PN O e R R S M PO D52

Outer Harbor Intermodal Termmals (OHIT) o
SEMBICIEMARG[ 5 ProjoceMgriContactas s Phone e dii e i s Eomal AUdre

Eb‘éﬂﬁ"ﬁn%&rojed il:lmtt”s"ﬂlﬁé‘s'a'lpﬁdl%é‘c‘iﬁavo&’l\fork..tegmatw‘eiﬂéé'cﬂ* ptlons St e
OHIT, a proposed intemiodal rail terminal complex, is planned to be located on approxlmately the former
Qakland Anny Base, and adjacent lands. OHIT will provide a high density, green intermodal terminal, trade
and logistics facilities, marine terminal improvements, a rehabilitated Maritime Street, and a grade separation
connectlon between intermodal and marine terminals,
R A mplemanﬁnEAgeney«mmﬁggg .
Port of Oakland
PS&E Port of Oakland
Right of Way _|Port of Oakland

FlEeteroLNoIRrejudicaz)
17
]

]

“_

Construction Port of Oakland

LegislativeiDistricts i Ta e inaia Ny o
Assembly:[16 . Senate:|9
Congressional:{CA 8th

PUTPOSe anENeeUs e i o L P R R B e R T T
The Port will need additional intermodal capacny to meet the projected rail needs. The Port seeks to respond
with high priority rail development projects, coordinated with railroads, terminal operators, shipping lines, and
private developers. The most significant element of this rail development is OHIT, which will provide intemiodal
facilities and supporting infrastructure on the former Qakland Army Base and adjacent lands.

Project Banefits it ST e LT F ;
OHIT will increase the total Port intermodal capacny to aIIow a greater fractlon of Port trafflc to be handled by
train. The new terminal will allow containers to be loaded and unlcaded more efficiently and will help address
the portwide intermodal throughput goal. OHIT will also include supporting storage, administration, and logistics
facilities, which will attract shipping partners and private development equity. In addition, OHIT will include
green technology and generate environmental benefits for our region and the state by providing the capability

to move more goods k by rail and on-site support facilities for |mEorters and exEorts
R

[Rroject Milestons Sas s v ca B s e i BN Es tDatexs:
Project Study Report Approved © o 07/31/02
Begin Environmental (PA&ED) Phase _ 01/01/02
Circulate Draft Environmental Document |Doéument:Type:|EIR 04/29/02
Draft PrOJect Report 10/03/07
End Environmental Phase {PA&ED Milestone) 06/30/10
[Begin Design (PS&E) Phase 12/15/08
End Design Phase (Ready to List for Advertisement Milestone) : ' 12/09/10]
Begin nght of Way Phase 12/10/10}
End Right of Way Phase (Right of Way Certification Milestone) 11/24/11
[Begin Construction Phase (Contract Award Milestone) 11/25/11
[End Construction Phase (Construction Contract Acceptance Milestone) 07/15/17
Begin Closeout Phase . 07/16/17
[End Closeout Phase (Closeout Report) 01/16/18
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Updated 1/22/2010

tmplamanting Agoncy
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I n b b Aty m e a gy = n s

2009 Amended TCIF Funding Nomination for

the Outer Harhor Intermodal Terminals (QHIT)

submitted by Port of Oakland

A. Project description and background (including purpose and need).

The Outer Harbor Intermodal Terminals (OHIT), a project comprised of a new intermodal rail facility, the
preparation of land for the construction of accompanying trade and logistics facilities, a rehabilitated
Maritime Street and a grade separated access to the neighboring Berths 20-24 marine terminal, will be
located on the former Oakland Army Base and adjacent lands. OHIT will allow goods shipped through
the Port to be loaded and unloaded more efficiently, and will help address the portwide intermodal
throughput goal. Successful completion of this project will improve intermodal service at the Port,
leading to additional jobs and expansion of trade-related businesses in the region. In addition, OHIT will
generate environmental benefits for our region and the state by providing the capability of moving more
goods by rail ratlier than by truck, using “green” container handling equipment, and providing land for
potential on-site facilities for storage, repackaging, and assembly of goods, thus reducing truck trips
outside of the Port complex.

The Port of Oakland’s cargo volume makes it the third-busiest container port on the United States west
coast, handling 99% of the waterbome goods moving through Northern California, the nation's sixth-
largest metropolitan market. The Port has been, and continues to be, the premier export seaport for
California’s agricultural goods. However, imports grew by over §0% between 2001 and 2006, nearly §
times faster than the growth in exports. The outsourcing of manufacturing to foreign countries with low
labor costs, primarily in Asia, has increased trans-Pacific imports at the Port of Oakland and other ports of
entry. The Port’s continued strength in both exports and imports indicate that it is weil-positioned for the
future. Though the current economic downturn will likely reduce Port growth in the short-term, based on
the Port’s historical growth pattern of approximately 4% annually and the increased capacity generated by
the Berths 20-24 marine terminal redevelopment, the Port anticipates a continued increase in commerce
through QOakland over the next 10 to 15 years. The planned redevelopment of the Ports America Outer
Harbor Terminal, LLC (PAOH) at Berths 20-24 will yield significant additional throughput potential.

Eight marine terminals and two intermodal rail facilities currently serve the Port. The existing intermodal
yards are operated by Union Pacific (UP) and BNSF, and are located adjacent to the marine terminals,
providing reliable and efficient movement of cargo between trains and ships. Unlike other West Coast
ports, none of the container terminals in Oakland have their own “on-dock™ intermodal rail service.
Instead, the intermodal yards are consolidated into two competing facilities which can be used for
containers from any of the Port’s marine terminals. UP’s existing intermodal rail facility at the Port is the
“Railport Oakland” and BNSFE’s intermodal rail facility at the Port is the “Oakland International
Gateway” (OIG).

Current intermodal container handling capacity at the Port is approximately 700,000 container lifts (1
million TEUs) per year. The Port has forecasted demand for an additional 2 million TEUs per year to
meet the projected rail need of 3 million TEUs per year around 2020-2025. The Port seeks to respond
with high priority development projects, coordinated with shipping lines, marine terminal operators and
railroads.

B. Project scope, function and anticipated benefits.

" The proposed OHIT project will redevelop portions of the former Oakland Army Base and adjacent lands

into a state-of-the-art, high-density, green intermodal terminal, which will provide competitive service for

OHIT Baseline Agreement — Exhibit B
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importers and exporters across the nation to trade through the Port of Oakland. To support the intermodal
terminal PAOH will construct. a highly-efficient marine terminal, capahle nf handling high volumes of

intermodal cargo without delay. Containers can be directly sent to the railyard through a direct
connection between the PAOH terminal and the intermodal yard, grade separated across Maritime Street.
Adjacent to the railroad tracks and the marine terminal will be sites for future trade and logistics
businesses supporting the intermodal terminal. Additional utility improvements and roadway repaving
will be done along Maritime Street, a key access route through the area. Redeveloping this property into
the proposed OHIT will help the Port reach its goal of having the capacity to handle 3, 000 000 TEU per
year through the Ports intermodal terminals.

Currently, intermodal cargo makes up a relatively small fraction of the Port’s container traffic compared
to other West Coast ports. By increasing the Port’s intermodal cargo handling capabihty, the Port
anticipates that it will be able to increase its intermodal business. Shipping lines tend to be attracted to
large local markets that have good inland commections, such as Los Angeles and Long Beach. Those twin
ports are located in the 2*-largest metropolitan area i the US and have excellent rail facihties that
connect with inland destinations as far away as Chicago and Atlanta. Oakland, as the container port for
Northem California, similarly has a strong regional market and transcontinental rail routes to the same
Midwest destinations.

Adjacent to the intermodal tracks, the former Oakland Army Base lands will be prepared for the
construction of accompanying trade and logistics facilities. Demolition, environmental remnediation,
surcharging of soil, underground utility improvements, and on-site infrastructure improvements are
necessary to develop the OHIT. An improved Maritime Street and other roadways are also vital to the
success of the project. By undertaking the necessary infiustructure and site preparation measures
necessary to prepare the area for trade and logistics businesses, OHIT will attract private investment to
contribute to the funding of the project.

Within the intermodal terminal will be new transloading warehouses and container freight stations which
transfer cargo between containers. Ocean-going vessels typically use containers no larger than 45’ in
length, however US railroad and highway equipment can accommodate up to 53’ long boxes.
Transloading warehouses and container freight stations can transfer cargo from domestic boxes to
international boxes and vice versa within the intermodal terminal, reducing the need to truck these
domestic boxes to a separate site within the region and back to the Port, Similarly, these transloading
warehouses and container freight stations can sort cargo at the Port and re-stuff the containers with.a mix
of freight that is all destined for the same location.

Improved rail infrastructure and intermodal facilities will make the Port of Qakland more attractive to
shipping lines, which then will be more likely to bring their discretionary-inland cargo through O=kland.
Every container handled at the proposed OHIT will also be handled by one of the Port’s marine terminals,
leading to additional longshore jobs at the Port of Oakland, additional drayage jobs within the Port, as
well as additional jobs for locomotive engineers, terminal operating staff and other railroad employees.
The Port has been in discussions with a number of different shipping lines that are considering bringing
additional intermodal container business through the Port of Oakland. In November 2009, Port officials
and their private partners traveled to the World Shipping Summit in Qingdao, China, to negotiate further
with potential tenants and coordinate recruitment efforts with other West Coast Ports. A larger share of
intermodal business will lead shipping lines to use Oakland as their first port-of-call in North America for
certain vessels, providing shorter transit times for local importers, versus a more typical arrangement,
where the ships arrive first in another west coast port before calling at Oakland.

In addition, OHIT will generate environmental benefits for our region and the state by providing the
capability of moving more goods by rail rather than by trucks. By including the preparation of land for

OHIT Baseline Agreement — Exhibit B
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the potential construction of supporting facilities in the plan, truck trips to off-site storage and

——  repackaging locations will he eliminated, reducing congestion and pollution. The use of electric powered

RMGs at the terminal will also minimize the carbon footprint of the facility aud be consistent with the
Port’s maritime air quality pohcy statement and proposed air quality improvement plan. OHIT will also
benefit the Port and community by bringing continued trade growth and economic benefits to the region,
including support for jobs in the region’s and state’s important technology and agricultural sectors and
business and employee payments to local and state tax revenues. See a map of OHIT in Exhibit B-2.

C. Project satisfies TCIF screening criteria

Eligibility: Included in appropriate adopted regional goods movement or transportation plan and has
commitment of 1:1 funding match.

s Project is included in GMAP, Cal-MITSAC, trade infrastructure and goods movement plans
adopted by regional transportation planning agencies, or an adopted regional transportation plan.

Adopted RTP
Project GMAP Cal-MITSAC Regional Goods
Movement Plan
OHIT X X X X
pp. V-4, V.23 pg. 81 Proj # 22760

wrwxxCheck the box if Project is identified in the above plan *****

Many of the regional transportation planning agencies in Northem Califomia, led by the Metropolitan
Transportation Commission, Sacramento Area Council of Governments (COG), San Joaquin COG, and
Stanislaus COG have worked together to develop a Northemn Califomia Trade Corridors Strategy. This
strategic vision, coupled with a specific program of projects, aims to address the growing needs of goods
movement along the primary trade corridors in Northem Califomia. The coalition is also supported by the
six remaining Councils of Government in the Central Valley, including Kern County, the Ports of
Qakland, Stockton and Sacramento, and bushiess leaders from throughout Northem Califomia. This
coalition identified OHIT as a top tier priority for Northem Califomia for the TCIF program.

» Specific description of entire cost

. Total TCIE Identlﬁed State .of Match Othef
Project project matching | matching fundi | Source
; request source
cost funds funds ng
OHIT S274 §132 S142 Financing | Port of
million million - | million Plan QOakland
Identified | Partnership

Funding for the project will come from a partnership between the Port of Oakland and private sector
investors through a proposed Master Lease Agreement. The Port entered into an exclusive negotiating
agreement with AMB Property Corporation and Califomia Capital Group on August 21, 2009 to discuss
the terms and conditions of a long term agreement, which wili include a substantial capital investment in
the Port’s facihties by the private developers.

OHIT Baseline Agreement — Exhibit B
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¢ Description of public benefit

With the development of the proposed OHIT, the public will receive significant economic benetits
including an increase in both direct and indirect jobs, and lower cost of transport for their goods. These
benefits come with reduced traffic impact on the regional highways and can be built and operated while
supporting the Port’s stated air quality improvement goals.

Stimulate Northem California’s Economic Engine. Goods movement through the Port of Oakland
impacts 450,000 jobs statewide, $12.3 billion in personal income, and $1.3 billion in tax proceeds for
Califomia and its local governments.

Job Growth. The Port of Oakland supports a significant economic base in the region. In addition to
direct jobs at the waterfront, transportation workers, warehouses and retailers all are stimulated by the
success of the commercial seaport. The development of the OHIT project is estimated to contribute an
estimated nearly 4,000 new direct jobs which are part of 12,000 new total jobs supported. Subsequent
vertical development will yield additional jobs beyond those estimated here.

Lower Cost Goods. The people of the state of Califomia benefit from additional freight rail capacity.
The intermodal terminal in Oakland will help reduce the cost of goods shipped to and from Oakland,
helping to reduce the cost of products on store shelves, and the cost of exported products to foreign
markets.

Regional Traffic Congestion. Keeping much of the Port traffic confined to the Port and the rail network
that serves the Port keeps trucks off the road and allows the roads to move more efficiently. The
additional support facilities will further reduce the number of tmcks on regional highways. Adding more
and more tmcks only slows down our highways and everyone else who are on them. Future additional
support facilities will further reduce the number of trucks on regional highways.

Air Quality Benefits. Rail transport produces less CO,, less particulate matter and less nitrogen oxides
than tmcks on a ton-mile basis. The state will be able to breathe a little easier with more of our freight
moving on the railroad instead of the highway. Additionally, the new intemiodal terminal will utilize
electrified RMGs and other low emission technologies which will allow for growth in container
movements through the Port while staying consistent with the Port’s maritime air quality policy
statement, which sets a goal of 85% reduction in human health risk due to diesel particulate matter from
2005 to 2020. Lastly, the allocation of space for port-supporting storage, office, and logistics facilities
will further reduce the number of tmck trips throughout the region, eliminating the CO, produced by
those shipments.

Deliverability:

Like any large infrastmcture constmction project, there are certain risks to the project that, while not
insurmountable, may create obstacles that will be difficult to overcome. One particular risk to the project
is the health of the global economy and the continued demand for goods movement through the Port of
Oakland. Though we are currently in an unprecedented period of a downturn in global trade, this is
expected to be short-term in nature. The long-term trend in goods movement has been steady, stable
annual growth. The Port is facing stiff competition for long-haul intermodal service from other West
Coast ports, as well as the longer, but potentially less costly trans-Pacific route to the US East Coast via
the Panama Canal. The anticipated completion of the Panama Canal expansion in the coming years will
accommodate larger vessels, but at a significantly higher cost than today. Greater mtermodal service
through Oakland depends on the offering of competitive price and service by the railroads, terminal
operators, the Port, and shipping lines to businesses around the globe.
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__ The OHIT has begun the preliminary design phase. with further design, environmental analysis, agency

review and right-of-way acquisition scheduled to continue. The Port is currently under an Exclusive
Negotiating Agreement with a Master Developer, who is prepared to begin the project as soon as an
agreement is in place. The first phase of constmction is planned for November of 2011, and it is to be
coordinated with the proposed 7® Street Grade Separation and Roadway Improvement project. Once that
project is completed, the proposed OHIT can be physically connected to the existing intermodal terminals
in the Port, creating an integrated intermodal terminal network that can be operated more efficiently than
three independent facilities. However, construction of the terminal will continue even if the 7™ Street
project is delayed. See Exhibit B-3 for the project schedule.

Environmental Contamination is a potential risk to project cost. Over $50 million has been allocated to
environmental remediation of the OHIT area, but unforeseen contamination on the site may drive up
project costs and induce potential schedule delays. However, the Port has jointly purchased an insurance
policy with the City of Oakland to limit the Port's exposure to unforeseen conditions within the site. On-
going investigations and remediations continue to progress without undue delay. Though environmental
remediation areas exist on the site, they have not been significantly more extensive than anticipated.

D. Project addresses the TCIF evaluation criteria.
1. Freight System {Goods Movement)

¢ Throughput: Project provides for increased volume of freight traffic through capacity expansion
or operational efficiency.

The project provides an opportunity to expand both the existing intermodal terminals at the Port by
integrating them with the proposed OHIT development. These integrated facilities will be able to
accommodate longer trains with improved coordination between OHIT and the existing terminals.
Operating this way minimizes switching within the yard and provides an even greater economy of scale
than any of the facilities could achieve independently.

Locating the trade and logistics facilities adjacent to the tracks will allow for much more efficient
management of cargos. Rather than sending cargo to Fremont or Tracy for sorting and processing, these
activities can be performed within the Port complex, thereby saving time and reducing tmck trips.

* Velocity: Project increases the speed of freight traffic moving through the distribution system.
Multiple tracks under wide-span Rail Mounted Gantry (RMG) cranes: With a crane spanning only a
single track, it cannot perform work while the train is being moved to/from the loading area. The crane
that spans multiple tracks is much more productive. It can imload a train on one track while a different
track is being switched out for maintenance or departure for its destination. Each crane can operate more
efficiently, loading and unloading more containers per day than a typical intermodal tenminal
configuration. :

The train operations will be 24 hours per day, but the marine terminals in Oakland are open only during
the day in Oakland. The large capacity of the container stacks will allow continuous 24 hour per day
loading / unloading operations, allowing the terminal to schedule train departures throughout the night,
and loading/unloading operations continuously, even though the containers can only be exchanged with
the marine terminals during normal business hours. With the direct connection to the PAOH marine
‘terminal, cargo will be able to be interchanged between the two facilities, despite the marine terminal’s
public gate remaining closed.
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RMGs can reach across the container stacking lot. The RMGs can efficiently transfer containers from the
stacks to the train. Placing the stack within the reach of the RMG allows it to load and unload without
waiting for a tmck to pick up or drop off cargo for the train. When it would otherwise have to wait for a
tmck, the crane can perform other tasks, such as loading and unloading containers from the train and the
stack, or it can sort the container stack so that the containers on the bottom, if they need to be moved, can
be more easily accessed. The versatility of this crane allows it to perform nearly all the functions in the
rail yard, reducing its dependence on other equipment to hand the containers to. This reduces the
potential delays due to equipment breakdowns or tmcker delays.

Cranes are highly-productive since there is almost always a track to work. When maintenance or
switching activities are happening on a track, the crane can proceed to service a separate train on a
separate track. With the crane able to work multiple tracks, it can nearly continuously load and unload
trains without intermption from other on-terminal activities. This will ensure that a major maintenance
event doesn’t prevent the cranes from continuing to be productive.

Live-lift capabilities to directly service tmcks using RMG cranes. If a high priority import container
arrives, the terminal staff can identify it at the gate and bypass the container stack entirely, sending the
tmck and container directly undemeath the RMG for placement onto the train. This will allow late
arriving containers to be quickly placed on the train, or vice versa, so as not to jeopardize either the ship
or train schedule because of late arriving containers.

2. Transportation System (Priorities)
» Safety: Project increases the safety of the public, industry workers, and traffic.

Wide track spacing under the crane allows workspace for maintenance and terminal staff Up to 25° wide
working track spacing will be provided to allow crews to inspect and maintain the railcars, and remove or
place the interbox counectors that secure the top and bottom containers on the train. These wide spaces
will allow the railyard staff to operate in a secure work space without encroaching onto adjacent tracks.

GPS tags on crews, locomotives and vehicles can provide safe operations. Workers can be outfitted with
GPS devices on their vehicles and persons which the cranes can identify so that the cranes are locked out
of worker areas. This will keep workers away froni any active loading or unloading operations to protect
them from potential hazards around the crane. '

Fewer tmcks on the highway. If the Port of QOakland doesn’t build the proposéd OHIT, cargo will
contmue to arrive in Oakland, or other West Coast ports, and require rail service to its final destination. If
new facilities can’t be built in Oakland, additional facilities in Northem Califomia may be built to support
this cargo, such as the recently constmcted intermodal terminals in Lathrop and Stockton. Intermodal
cargo may be transported via tmck between the Port and the Sacramento/San Joaquin Valleys to
intermodal terminals in that region. This would put many more inter-regional tmcks on die highway and
firrther strain major tmck routes such as I-80 and I-880/238/580. Tmcking, as an industry, is not as safe
as transport by rail, with more accidents, injuries and fatalities per mile than rail transport. Constructing
additional intermodal capacity is best provided at the Port complex, rather than places nearly 100 miles
away such as Sacramento and Stockton. In addition, by preparing the land for future constmction of on-
site facilities for storage, repackaging, and assembly of goods for import and export, future congestion
along the aforementioned major tmck routes will be reduced, as containers can be prepared for train
transport on-site. This reduction in traffic will increase the safety of the roadways.
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Alternate Intermoral | dist to | esf truck

Terminal Location | Ozkland trips Annual VMT

Lathrop 86.1 721,154 | 62,091,359
Stockton 84.5 721,154 | 60,937,613
Total 1,442,308 | 123,028,872

Alternatively, if the OHIT is not built, the growth in Port business may be stymied as shipping lines elect
to move this cargo through other gateways in the US, Mexico and Canada. This would significantly
reduce the number of new jobs and economic impact described in the public benefits section. New
intermodal capabilities, and supporting facilities, will attract shipping lines.

» Congestion Reduction/Mitigation: Project reduces daily hours of delay on the system and
improves access to freight facihties.

In 2006, approximately 31% of the Port’s total container traffic was transported by rail through its
intermodal rail yards. As the Port grows, it anticipates that the percentage of intermodal cargo will
increase up to approximately 50%. Increasing intermodal transport will reduce the relative volume of
Port containers transported by tmck on regional roadways. The existing highway transportation system
serving the Bay Area is constrained. Anticipated increases hi cargo throughput in the next five to twenty
years could mduce a considerable amount of tmck traffic onto the transportation system. Any cargo that is
moved by train from the Port benefits the overall transportation system by reducing tmck trips to or from
the Port of Oakland. In addition, by preparing the land for future constmction of on-site facilities for
storage, repackaging,- and assembly of goods for hnport and export, future congestion along the
aforementioned major tmck routes will be reduced, as containers can be prepared for train transport on-
site,

Every train that is loaded at the Port carries the equivalent of 750 truck trips considering westbound and
eastbound cargo, bob-tail moves associated with one-way truck trips, and chassis repositioning required
with off-dock transfers.

The use of 2 grounded container stacking area adjacent to the tracks will reduce, if not eliminate the need
for on-terminal yard trucks to shuffie containers to and from the cranes. Rubber Tired Gantry (RTG)
cranes require up to 6 tractors each to efficiently load/unload 2 train. The high capacity of the trackside
container stacks eliminates these on-terminal diesel tmck movements.

e Key Transportation Bottleneck Reliefi Project relieves key freight system bottlenecks where
forecasts of freight traffic growth rates indicate infrastmcture or system needs are inadequate to
meet demand,

The long-term Portwide rail capacity demand is in the range of 3.0 million TEUs. This demand can be
addressed by throughput capabilities at the two existing rail facihties combined with the potential
capability of the OHIT facility. The existing intermodal terminals at the Port can handle approximately
1.0 miliion TEUs. The QHIT facility is anticipated to provide approximately 2.0 million TEUs of capacity
at full build-out and would attract Ports America development with the potential for an additional 3.5
mijliion TEUs aimuaily. :

The limiting element to growth at the Port of Oakland is intermodal rail service. Shippers continue to
demand high volume intermodal service corridors between the Pacific Coast and the middle and eastem
United States. Intermodal capacity is much higher in Southem Califomia. However, the existing
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intermodal facihties and rail connections are nearing their full capacity. Oakland has seen only limited
intermodal cargo growth because of, among other things, it’s relatively low capacity to handle intermodal

cargo. Constmction of the proposed OHIT will provide significant additional capacity in Oakland to
handle a larger share of the trans-Pacific intermodal cargo market. Greater capacity in Qakland will
incrementally reduce congestion in the Los Angeles / Long Beach ports as they have been absorbing the
lion’s share of intemiodal traffic for the entire continent.

e Multi-modal Strategy: Project employs or supports multi-modal strategies to increase port and
transportation system throughput while reducing tmck vehicle miles/hour traveled (VMT/VHT).

Every train that is loaded at the Port can eliminate 750 tmck trips considering westbound and eastbound
cargo, bob-tail moves associated with one-way tmck trips, and chassis repositioning required with off-
dock transfers.

» Interregional Benefits: Project Iinks regions/corridors to serve statewide or national trade corridor
needs,

OHIT will improve the efficiency of Northem Califomia’s freight rail service, which is part of the
* transcontinental freight rail system. This will further share the burden home for such service by Southem
Califomia ports and commumities, while increasing the West Coast’s abillty to accommodate increased
transcontinental freight rail traffic. The rail diversion due to OHIT is projected to remove up to 1.5
million aimual tmck trips and 120 million VMT from the regional highway network.

OHIT provides the capacity at the Port to create an alternative to long-haul movement by tmck over state
highways, having a curnulative effect of reducing wear on the state's surface infrastructure as well as
contributing to improved roadway safety and reduced congestion and diesel air emissions.

3. Community Impacts

e Air Quality Impact

With development of intermodal terminal enhancements, the Port of Oakland will be prepared to

efficiently handle intermodal cargo growth through the foreseeable planning horizon while minimizing
environmental impacts. '

This project will provide significant regional air quality benefits due to the avoidance of emissions from
potential over-the.road and bobtail tmcks associated with transporting cargo by tmck to its final
destination or to the nearest (non-Oakland) railyard. Further, all proposed OHIT equipment - the electric
rail mounted cranes and genset switchers - represent the cleanest available technology for the movement
of containers between drayage tmcks and railcars, and on rail within the facility. The on-site cargo
handling equipment will be approximately 90% cleaner than conventionally powered cranes and yard
tractors, in terms of particulate emissions (including diesel), and will also avoid emissions of other criteria
pollutants, including NOx, CO, ROG, as well as CO2. The genset switchers emit appioximately 80% less
particulate matter than typical switchers, and their use will also avoid emissions of other pollutants, as
described above.

Finally, tiie design of the OQHIT includes state-of-tiie-art features that allow for efficient and timely
movement of drayage tmcks, and therefore avoid queuing and idling emissions. These include the
proposed entrance/exit gate system and the intermodal connector that runs across Maritime Street, which
will employ green technology to transport containers from the redeveloped Berths 20-24 to the new
railyard. The accompanying constmction of the 7" Street Grade Separation will also reduce queuing by
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improving the Port’s comection to 1-880. Exhibit B-5 provides prelumnary estunates of the emission
benefits (i.e. avoided emissions) for several poliutants of concem.

» Communijty Impact Mitigation

OHIT will be operated using state-of-the-art equipment to reduce the emissions generated at the facillty.
This is a critical jssue for the neighboring West Oakland community. The OAB site lends itself well to
_constmcting the facillty without impacting surroimding property. The development of CHIT will also
provide both short-term constmction and long-term logistics jobs for residents of West Oakland and
invite port-supporting industries to relocate out of the residential neighborhoods of West Oakland and
into the new facihties made possible by the OHIT development.

Under the terms of the OAB EIR, the Port has established, and will continue to ensure the reservation of a
15 acre parcel within the former QOAB for local tmck parking and tmcking related services. The 15 acre
parcel will be provided in combination with a similar sized parcel within the City of Oakland’s portion of
the former Oaklaad Army Base. In total, 30 acres of truck parking will help to minimize the number of
tmck related activity in smrounding residential communities.

The Port has also implemented a Comprehensive Tmck Management Plan, which includes grants to
tmckers for the purchase of cleaner burning diesel engines that meet today’s emissions standards. This
program helps to reduce smog from older, higher pollution tmck engines with more efficient, less
polluting new vehicles. This program reduces the pollutants produced at the Port from older tmcks.

e Economic/Job Growth

The Port of Oakland has contiijued to improve its facihties to accommodate the larger container shipping
vessels which continue to be brought on-ilne. Along with recent Port-funded terminal enhancements,
including redevelopment of former military facilities, the Port is deepening its berths and navigational
channel to be able to bring in these larger vessels as fust port-of-call services that enable more cargo to
flow through the Port’s facilities. Constmction and operation of the proposed OHIT will generate new
Jjobs along the waterfront, and move valuable cargo for national and regional businesses by rail to and
from other parts of the world. In addition to the estimated nearly 4,000 direct jobs generated by the
project, the ensuing growth in containers handled at the Port will lead to an estimated 12,000 total jobs at
firll-utilization.

Constmction of the QHIT project is anticipated to require hundreds of construction workers for a period
of approximately three to five years. Local residents in the communities surrounding the Port and the
region will benefit the most from employment in the constmction jobs needed to build the rail yard.
Operation of the OHIT will support a wide range of maritime industry jobs, wcluding raihoad, ILWU
longshore, tmcking, tug companies, freight forwarders and shipping agents, warehousing, container repair
and leasing, ship pilots and terminal employees. Furthermore, the OHIT will benefit the Port and
community by bringing continued trade growth and economic benefits to the region, including support for
Jobs in the region’s and state’s important technology and agricultural sectors and business and employee
payments to local and state tax revenues.

To ensure that local residents benefit from growth in international trade, the Port is involved in
community collaborations that address specific issues related to workforce and economic development;
these mclude working with the local Chambers of Commerce, local government, education and
community agencies,
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EXHIBIT B-1
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EXHIBIT B-2.
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EXHIBIT B-3

OHIT DEVELOPMENT SCHEDULE

7th Street and OHIT
Development Schedule
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EXHIBIT B-4

OHIT PROJECT

Sourcas/Uses

[PROJECT SOURCES
Non-TCIF Funding

Port of Dakland Parznership $ 142,406,558

Total 142,406,558
[TQOF Funding

TCIF Ask 9 131,889,911

Total 131,889,911
TOTAL 274,296,469
PROJECT USES
Cverall Land Remediation .

Cemolition $ 10,893,153

Toxic Remediation $ 50,370,000 ;

Import/surcnarge S 40,212,381

tinderground Improvemrents $ 6,033,501

On-Site Improvements $ 7,929,397

Other/Miscellaneous $ 2,911,109

Total . 118,349,655
WRai! Yard

Rail Improvererts S 49,265,000

Rait Yard Ufts $ -

Total 49,255,000
Street Improvements

New Maritime S 3,560,897

Marltime Surface improvements S 2,506,425

Total 6,067,322
{intermodal Connections

PAG-Railyard Connector Grade Separation $ 38,372,000

Maritfme-Railyard Connecting Road $ 2,916,894

Total 91,788,894
fcommunity Benefits

Monito-ing, =nforcement and Joti Training $ 8,824,593

Total ’ 8,824,598
TOTAL 274,296,469

v
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EXHIBIT B-5

Air Quality Supporting Information
Outer Harbor Intermodal Terminal (OHIT) Project

Emissions Analysis Summary
Based on our analysis of air emissions for the Quter Harbor Intermodal Terminal (OHIT) project, we

estimate the following benefits:

* The transport of Interior-Point-Intermodal (IPI) cargo by rail would avoid
approximately 100 million VMTs and 2,000 trucks in the design year (full build-out) of
2030. For the years 2015, 2020 and 2030, the VMT savings are, respectively, 10 million, 66

.million, and 100 million. These savings area also associated with savings of approximately
500 tons NOx, 79 tons PM, and 1.7 million tons CO;.

* Green rail technologies would avoid approximately 1,900 tons NOx, 22 tons PM, and
94,000 tons CO; above and beyond emission reductions expected from existing State
regulations.

Additional improvements to air quality, which are not readily quantifiable at this time, will result
from non-rail-specific components of the OHIT project. These components will reduce truck trips,
dray distances, truck idling, and promote the use of cargo handling equipment over trucks for certain
limited types of drayage.

In performing our analyses, the Port took into accoumt the extra throughput would result given cargo
throughput growth. The estimates presented in this report are preliminary.

OHIT Rail Yard
For the OHIT rail yard, the Port evaluated the benefits of:

(1) “green” technology
(2) rail vs. trucking

For both analyses, emission benefits were calculated-given (a) baseline emissions in 2005 (Port’s
2005 Seaport Emissions Inventory), and (b) scaling emissions with lifts, up to 1,000,000 lifts at the
OHIT rail yard in 2030. For analysis (2) in particular, it was necessary for the Port to analyze the
benefits of the railyard using a baseline assumption that growth in interior-point-intermodal (IPI)
cargo would occur with or without the OHIT project. This assumption is reasonable because while
Cahfomia ports do compete with one another, they also fimction as a network that will be rehed upon
to efficiently accommodate the expected growth in cargo into the future.

Green Technology: The Port evaluated emission benefits (i.e. avoided emissions) associated with
electric cargo handling cranes and genset or ‘low emission’ engines for switching locomotives.
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Table 2. Estimated emission benefits of electric cranes with fiull ARB Cargo Handling Equipment
rule implementation at OHIT rail yard capacity activity levels in 2030

ROG | CO | NOX [ PMI0O | PM25 | SOX

Cumulative from Totals
2015 -2030 (tons) 6 113 31 1.2 1.1 1

Note: The calculated emission benefits arc above and beyond those expected to come from implementation of the Cargo
Handling Equipment Rule.

Table 2a. Estimated emission benefits of electric cranes with fill ARB Cargo Handling Equipment
rule implementation at OHIT rail yard capacity activity levels in 2030at the OHIT rail yard (CO,
only)

Fuel CO,
{gallons) {tons)
Cumulative total from 2015 — 2030 6,758,850 76,502

Note: The calculated emission benefits are above and beyond those expected to come from implementation of the Cargo
Handling Equipment Rule.

Table 3. Estimated emission benefits of genset switcher engines with future operations levels at the
OHIT rail yard. :

Emissions (tons
HC CcO NOx PM CO,
Cumulative - 40
2015 thru 2030 (ROG =49) 56 1,829 19.2 17,695

Note: ROG is 1.21 times HC

These emission benefits (from electric cranes and clean switcher engines) would all be local.

Further, it should be noted that we expect gensets equipped with particulate filters would be available
by 2015 (though the technology is currently not available), therefore greater PM benefits are likely to
be achieved between 2015 and 2030; however, we are not able to quantify this benefit at this time.

Rail vs. Trucking: The Port evaluated emission benefits for the OHIT rail yard relative to the
alternative drayage of cargo to the BNSF and UP rail yards in Stockton and Lathrop. The Port did
not evaluate the benefits of the OHIT rail yard relative to trucking cargo to the Midwest, because we
do not believe this is a meaningful comparison.

Table 4. Estimated emission benefits with rail in Qiace of truck drayage
Emissions {tons)
ROG co NOx PMI0 CO,

Average Cumulative from
2015 - 2030 194 1,121 504 793 1,746,312

Because trucks and locomotives are on different turnover and retrofit/replacement schedules under
State and Federal agreements and regulations, locomotives will continue to get cleaner long after
trucks are as clean as possible under foreseeable standards. Therefore, we expect that the benefit of
using rail instead of trucks to move cargo will increase with time.

Finally, we estimate that the transport of IPI cargo by rail would avoid approximately 100 million
Vehicle Miles Traveled (VMTs) and 2,000 trucks in the design year (full build-out) of 2030. It is
important to note that VMT savings occur every year. We looked at the years 2015, 2020 and 2030.
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In these years, the VMT savings are, respectively: 10 million, 66 million, and 100 million. Benefits
! ional. :

OHIT - Other Components (“non-rail-specific™)
The OHIT project includes non-rail-specific components which will-additionally reduce emissions of
air pollutants; however, it is difficull to quantify the expected reductions at this time. Still, the

following can be determined:

Maritime Street Grade Separation

This grade separation will reduce pollutant emissions by (a) eliminating gate transactions for trucks
carrying cargo from the Berths 20-24 marine terminal to the OHIT project area, and (b) allowing
cargo bandling equipment to dray containers to the OHIT project area. Reducing or eliminating gate
transaction time is important because it avoids idling typically associated with queues or congested
roadways. Drays performed by cargo handling equipment can be an air quallty benefit because such
equipment is subject to stringent regulatory controls (ahead of truck regulations) and because
significant potential exists to electrify (or hybrid) this equipment.

It should be noted that the Berths 20-24 marine terminal complex, from which drays will occur via
the Maritime Street Grade Separation, is plammed and designed to be a highly efficient marine
terminal that leverages the newest technologies. These new technologies (for example, electric rail-
mounted cranes) will increase the speed of operations while reducing or eliminating ah pollutant
emissions; the gains in efficiency will in turn reduce pollutant emissions.

Trade and Logistics Complex

Currently, much of the trans-loading and cross docking associated with the re-packaging and delivery
of containerized goods to/from their ultimate retail/wholesale destinations occurs outside the Port
area. This requires that containers be drayed by truck from marine terminals to locations in cities
such as Oakland, Hayward, San Leandro, Fremont, Union City, and Stockton. The proposed OHIT
trade logistics complex would enable trans-loading and cross docking to occur in very close
proximity to the marine terminals, in effect reducing truck drays to current logistics facilities.
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Trade Corridor Improvement Fund

Project Title: Quter Harbor Intermodal Terminals
Prolact Category: Port/ Rail
Project Type: New Intermodal Rail Yard

Trade and Logistics Facilities

Marine Terminal improvements

Grade Separated Connector between Marine and Intermodal Terminals
Rehabititated Maritime Street

Qutputs: Approximatefy 20 additional track miles added fo the Oakiand raifroad terminals.
Maodification of approximately 1 mife of existing raifroad track
Elimination of one track of a two track at-grade crossing
4,000,000 square feet of trade and logistics facilities. New, state-of-the-art raif terminal

Qutcomes: Qutcome Performance Measureg

At full build-out, the intermodal terminal will handle what may otherwise be
handled in Lathrop/Stockton, which would require an additional 1.4 million annual
truck trips through the region.

Increased intermodal terminal capacity of approximately 2 million TEU/year year,
Throughput bringing total Port rail capacity to approximately 3 million TEU/year.

Increase Port of Qakiand total international containerized cargo handling capacity
to as much as &6 million TEU annually,

Maintain Port of Qakland share of US West Coast container market at
approximately 11%.

| Velocity [Maintain average container dwell times of less than 48 hours in the Port. !

Electrified cranes wili be powered by the local power provider, which is estimated
Reliability to be more consistent than maintenance and repair associated with diesel
powered equipment.

Maintain less than 2 Lost Workdays due to Injury Per 100 Employees Raiiroad

Saf
atety industry-wide.

Congestion Modal shift to rail will handle the equivalent of 10,000 truck trips per 3,500 TEU
Reduction moved by rail. ‘

Handiing of forecasted intermodal cargo growth in Oakiand versus drayage from
the Port of Qakland to the Stockton/Lathrop intermodal terminals will reduce ROG
emissions by an estimated 194 tons/year.

Handling of forecasted intermodal cargo growth in Oakiand versus drayage from
the Port of Qakland to the Stockton/Lathrop intermodal terminals will reduce NOX
Ernissions emissions by an estimated 504 tons/year.

Reduction Handling of forecasted intermodal cargo growth in Oakland versus drayage from
the Port of Oakland to the Stockton/Lathrop intermodal terminals will reduce
PM10 emissions by an estimated 79.3 tons/year

Handling of forecasted intermodal cargo growth in Oakland versus drayage from
the Port of Oakland to the Stockton/Lathrop intermodal terminals wilt reduce CO2
emissions by an estimated 1.7 million tons/year.

QHIT Baseline Agreement - Appendix C
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10/6/09

Item M-1
DC:aaa

BOARD OF PORT COMMISSIONERS
CITY OF OAKLAND

RESOLUTION NO. 09144

RESOLOTION AUTHORIZING TEE EXECUTIVE DIRECTOR TO
ENTER INTO BASELINE AGHEEMSNTS WITH THE CALIFORNIA
TRANSPORTATION CGMMIS3ION (“CTC”) AND THE CALIFORNIA
DEPARTMENT OF TRANSPORTATION (“CALTRANS”) TO RECEIVE
Uur TO $253,500,000 OF TRADE CORRIDOR IMPROVEMENT
FUNDS (“TCIF”) FOR THE 7°% STREET GRADE SEPARATION AND
THE OQUTER HARBOR INTERMODAL TERMINAL {“OHIT")
PROJECTS.

RESOLVED that the Board of Port Commissioners (“Board”) hereby

authorizes the BExecutive Director to enter into Baseline Agreements with

. the CTC and CALTRANS to receive up to $253,500,000 of TCIF funds for

{ s the 7% 8treet Grade Separation and the OHIT Projects, all in
' accordance with Agenda Report Item No. M-1; and be it

FURTHER RESOLVED that this resolution is not evidence of and does
not create or constitute (a) a contract, or the grant of any right,
entitlement or property interest, or (b) any obligation or liability on
the part of the Board or any officer or employee of the Board. This
resolution approves and authorizes the execution of Baseline Agreements
in accordance with the terms of this resolution. Unless and until
Separate BaSeline Agreements are duly executed on behalf of the Board as
authorized by this resolution, are signed as approved as to form and
legality by the Port Attorney, and are delivered to the other
contracting parties, there shall be no valid or, effective Baseline
Agreements.

At the regular meeting held on October 6, 2009
Passed by the following vote:

Ayes: Commissioners Calloway, Gonzales, Gordon, Katzoff, and President Uno -5
Excused: Commissioners Batarse and Head - 2

Noes: None -
236641
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TRADE CORRIDORS IMPROVEMENT FU ' o
PROJECT BASELINE AGREEMENT ‘ s

1.1

2.1

3.1

3.2

33

34

35

!
PARTIES AND BATE gw ]

This Project Baseline Agreement (Agreement) for the 7 Streer Grade Separation
and Roadway Improvements, effective on December 10, 2009, is made by and
between the Califomia Transportation Commission (Commission), the Califomia
Department of Transportation (Caltrans), and the Porr of Oakland (Project
Sponsor), sometimes collectively referred to as the "Parties".

RECITAL

Whereas at its April 10, 2008 Meeting the Califomia Transportation Commission
programmed the Trade Corridors Improvement Fund and included in this program
of projects the 7" Street Grade Separation and Roadway Improvements, the
parties are entering into this Project Baseline Agreement to document the project
cost, schedule, scope and benefits, as detailed on the Project Programming
Request Form attached hereto as Exhibit A, the 2009 Amended TCIF Funding
Nomination for the 7" Street Grade Separation and Roadway Improvements
attached hereto as Exhibit B, and the Project Benefits Form attached hereto as
Exhibit C, as the baseline for project monitoring by the Califomia Transportation
Commission and its Project Delivery Council. The imdersigned Project Sponsor
certifies that the funding sources cited are committed and expected to be
available; the estimated costs represent full project funding; and the scope and
description of benefits is the best estimate possible.

GENERAL PROVISIONS
The Project Sponsor and Caltrans agree to abide by the followir;g provisions:

To meet the requirements of Government Code Section 8879.23(c)(1), as added
by Proposition 1B, and of Government Code Section 8879.50, as enacted through
implementing legislation in 2007 (Senate Bill 88 and Assembly Bill 193).

To adhere to the provisions of the Cahfomia Transportation Commission
Resolution TCIF-P-0708-0 1, "Adoption of Program of Projects for the Trade
Corridors Improvement Fund (TCIF)," dated April 10, 2008.

To adhere to the Califomia Transportation Commission's Trade Corridors
Improvement Fund Guidelines. .

To adhere to the California Transportation Commission's Accountability
Implementation Plan and policies, and program and baseline amendment
processes.

The Sponsoring Agency agrees to secure funds for any additional costs of the
project. Any change to the funding commitments outlined in this agreement
requires an amendment.

~
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3.6

To report to the Cahfomia Transportation Commission on a quarterly basis on
the progress made toward the implementation of the project, including scope,

3.7

38

3.9

4.1

4.2

43

cost;aud-schedule:

To report to the Califoia Transportation Commission on the progress, on a
quarterly basis, and outcomes, at the end of the environmental phase, of the
environmental process with regard to air quahty impacts due to emissions from
diesel or other particulates and related mitigation strategies. Whereas the Bond
Act mandates that the Commission shall allocate TCIF for trade infrastmcture
improvements in a manner that places emphasis on projects that improve trade
corridor mobility while reducing emissions of diesel particulate and other
pollutant emissions, the Department of Transportation, the Sponsoring Agency,
and the Corridor Coalition imderstand and agree that the California
Transportation Commission will only allocate TCIF to projects that can
demonstrate compliance with applicable environmental requirements. If
environmental clearance is conditioned to the implementation of mitigation
measures, the sponsoring agency must commit, in writing, to the implementation
of those mitigation measures.

To maintain and make available to the Cahfomia Transportatlon Commission
and/or its designated representative, all work related documents, including
engineering and financial data, during the course of the project and retain those
records for four years from the date of the final closeout of the project. Financial
records will be maintained in accordance with Generally Accepted Accoumting
Principles.

The Cahfomia Transportation Conmuission and/or its designated representative,
has the right to audit the project records, including technical and financial data, of
the Department of Transportation, the Sponsoring Agency, and any
subconsultants at any time during the course of the project and for four years from
the date of the final closeout of the project. Audits with be conducted in
accordance with Generally Accepted Government Auditing Standards.

SPECIFIC. PROVISIONS AND CONDITIONS

Proiect Schedule and Cost
See Project Programming Request Form, attached as Exhibit A.

Project Scope
See Project Study/Project Study Report Equivalent, attached as Exhibit B.

Project Benefits

See Project Benefits Form, attached as Exhibit C.
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4.4 Other Proiect Specific Provisions and Conditions

4.4.2

443

Page 3 of 4

4:43—The-Project-Baseline-Agreement-is-subject-to-the-provisions-of the

Charter of the City of Oakland (the “Charter”) which, among other
things, prescribes the order of priority that the Board of Port
Commissioners (the “Board”) for the City of Oakland must use and
apply Port revenues. Nothing in this Project Baseline Agreement shall be
interpreted to conflict with such requirements.

The approval of any project by the Board of Port Commissioners is
subject to the requirements of the California Environmental Quality Act
(CEQA) where applicable. The execution of this Project Baseline
Agreement does not constitute an approval by the Port of the proposed
project that is the subject of the Agreement. In particular, the Port
reserves all of its rights and duties under CEQA with respect to the
proposed project, including without limitation the authority to do any
and all of the following: (a) to prepare an environmental study
evaluating the impacts of the proposed project, feasible altematives to
the project, and feasible mitigation measures; (b) to adopt any feasible
ahernatives and/or feasible mitigation measures to lessen any significant
environmental impacts resulting from the proposed project; (c) to
determine that any significant environmental impacts of the proposed
project that carmot be mitigated are acceptable due to overriding
considerations; and/or (d) decide to deny its approval of the proposed
project, and not to proceed with the project, due to any significant,
unmitigated environmental impacts.

Subject to Section 4.4.2, the current funding program for the project,
including the TCIF funds, is described in the attached Exhibit B. Subject
to Section 4.4.2, Port funds, as required to satisfy any remaining
matching requirements for the outside funding after these outside funds
have been expended, will be provided from Port Revenues. Subject to
Section 4.4.2, the Port of Oakland will continue to pursue additional
sources of Federal, State, and Regional funds to augment the funding
already programmed for the project as indicated in Exhibit B.
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2008 Project Programming Request
(Project Information)

General instructions
New Project [} Amendment (Existing Project)
Caltrans DIStHCt]:" S rmEA T 2awin [ aits. PPNOLL A 3| ar <* NIPO 1D %
04 _
%duntyg»_ ’Route/Con 7 ect:Sponsor/Lead Agancyat: Rrat WP Q) Fh R f.»m:-.ﬁm.r iy
ALA Port of Oakland

Project:TItIes s i it g SR

e "v‘--xgﬁ.'-;,"

‘PM Bk-

PM:Ahd}*

7th Street Grade Separation and Roadway tmprovements

P Project MgriContact + [.-

“ Phone, »

Locatlon;,Proie‘ctLimIts;;t-:!Ta'scription,-".Scope of Work, Legislative.Description:.

ﬁdfk

s LR ‘-Q‘k"p.—l

ey 4“-
Laale .
Tl

-

The 7th Street Grade Separation will separate truck traffic on 7th St. from rail movements between expanded
rail facilities and the rail mainline to the north of 7th St. and the existing rail facilities to the south. 7th Street,
which accesses the Port of Oakland from the east, parallels the Bay Area Rapid Transit (BART) aerial structure
and crosses above the. undetgro und portion of the BART line.

[FE Component allreu Ehz bt azrimplementing Agency:iixigietiinm 2 AB130907% |- Letter.of:No:Prejudice 5}

PA&ED Port of Oakland [ J

PS&E Port of Oakland T T]

Right of Way - |Port of Oakland 7 T

Construction  |Port of Oakland NR T

Legislative Districts $sF s it BIERN D reh ¥l mapiand OGRS i o B e n B I N e M R e BT T
Assembly:]16 | Senate.[Q

[Congressional:[CA Sth

--;L;

23 ‘L‘h

IR RS
e R

Purpose:and:Need il did MRS SR I TR Dlids
The proposed 7th Street Grade Separation WI|| elevate 7th Street above the rail Ilnes that wnII connect the
BNSF and UP terminals to the new, expanded rail yard of OHIT. The Project will alsc improve traffic
operations and expand roadway capacity through the reconstruction of 7th Street along a new alignment—at an
elevated grade--between |-880 and Maritime Street, the reconfiguration of 7th /Maritime Street intersection into
an elevated 3-way intersection, the realignment of Maritime Street, and various bicycle and pedestrian access

improvements,

R TR

rP?oiect ‘Berefits i 3 ; L e T AR “j_!
The 7th Street Grade Separatlon WI|| separate truck traffic on 7th St., one of three freeway gateways into the
Port, from increased rail movements between Cakland intermodal terminals and the rail mainline to the north of]
7th St. and the existing rail facilities to the south, thereby reducing conflicts between trucks and trains at a
malor intersection adjacent to the proposed OHIT. This project will also improve safety for pedestrian, bicycle
and automobile movements to and from Middle Harbor Shoreline Paric, a major public access point along the

shore of San Francisco Baz

Rroject:Milestoheérsss e R EERA #3:D ;
Project Study Report Approved 07/31/02
Min Environmental (PA&KED) Phase 01/01/02
Circulate Draft Environmental Document |DocumentType:{EIR 04/29/02
Draft Project Report 02729710
End Environmental Phase (PA&ED Milestone) 09/30/10]
Begin Design (PS&E) Phase 12/15/09
End Design Phase (Ready to List for Advertisement Milestone) 12/09/10
Begin Right of Way Phase 12/10/10
End Right of Way Phase (Right of Way Certification Milestone) 11/24/11
Begin Construction Phase (Contract Award Milestone) 11/25/11
End Construction Phase (Construction Contract Acceptance Milestone) 10/24/13
Begin Closeout Phase 10/25/13
End Closeout Phase (Closeout Report) 04/25/14

7th St Baseline Agreement - Exhibit A
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. Updated 1/22/2010

Existing Total Project Cost
Component Prior 09/10 10711 11712 implementing Agency
ESP (PARED} |- - ~ Oas B Y i e L0
PSSE Pl 0
R SUP T 0
CON SUP {CT) |#7°
RAW
CON
TOTAL Tt Of B EaE st B
Propoud Total Project Cost (thousandc)
{E8P (PASED) 0 10,261 10,282 0 0 of
{PssE 0 3510 3510 0 0 0
R/W SUP (CT) 0 0 0 0! 0 o]
COMN SUP {CT) 0 0 0 0 0 0 +
RW 0 0 8.891 0 0 oy 48,881 .
CON [} 0 0 185,030 0 of# #.188,030] ‘
TOTAL st D 13.791f 7 < 20,883k v > 186,030 3ok ol el Q) R 220.504'
Fund No. 1: |Port of Cakland Partnership Program Code
Existing Funding
Componem Funding Agem y
{EaP (PASED)
PS&E
RAW SUP (CT)
CON SUP (CT} |
R g
CON
TOTAL : 7 .
Propond Funding (thouundl} Notes
[ESP (PABED) 0 0 10,281 10,282 0
IPsaE 0 0 3,510 3,510 0
R SUP (CT) 0 0 0 0 0
CON SUR {CT} D 0 0 0 0
RW 0 0 4] 8,891 0
CON 0 0 0 0 75778
TOTAL w0 o 0l 5 13,791] 50 20,683] .5 e “75,776| TRl Ao
Fund No. 2:  [TCIF ' Program Coda
Exfsting Funding
Component Funding Agency
E&P (PASED}
frsae - .mw';f;mo
RW SUP {CT) Htm‘ao
CON SUP (CT) | ;
W -
CON 2
TOTAL RIHCIRINTY tX's] a
Propoled Funding (lhOuIll‘ldI) Notes
E&P {PASED} 0 0 0 0 0 [ s
PSSE 0 0 0 0 0 0
RAV SUP (CT) 0 0 0 0 0 i1 5
CON SUP (CT} 0 0 i 0 0 2 {55
RW 0 0 0 0 0 03
CON 0 0 0 0 110,252 Of¥ -':’_‘,1 10 252
TOTAL U 3 O e e O S o gt 0fat e d i am 0] £« 110,282[ B mie O] 380 3520 04'5467.110,252
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EXHIBIT B
PROJECT STUDY REPORT / PROJECT STUDY REPORT EQUIVALENT




2009 Amended TCIF Funding Nomination for
the 7' Street Grade Separation and Roadway Improvements
submitted by Port of Qakland

A. Project description and background (including purpose and need).

7th Street is the key roadway accessing the Port of Oakland from the east. It parallels the Bay Area Rapid
Transit (BART) aerial structure, beneath 1-880 and two raihoad bridges before returning to grade at an
intersection with Maritime Street. As the BART dives below ground into the transbay tube, 7" Street
crosses over the tube to Middle Harbor Shoreline Park and ends at the Ben E. Nutter Container Terminal.
As it runs through the Port complex, 7th Street includes a bicycle path out to the Middle Harbor Shoreline
Park and Port View Park.
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Figure I Port of Qakland Maritime Facilities

The 7™ Street Grade Separation and Roadway Improvements (7 St. Project) will construct an elevated
roadway to improve rail access into Oakland’s two intermodal terminals, while reducing traffic delay
between the Port facilities and I-880. The 7™ and Maritime Street intersection will be modified into a2 new
configuration which will better accommodate projected traffic flow. The improved rail access will also
allow direct connections between the Port’s proposed Outer Harbor Intertnodal Terminals (OHIT) project
and the existing rail terminals for greater coordination and functionality of the different facilities. This
project will also improve safety for pedestrian, bicycle and automobile movements to and from Middle
Harbor Shoreline Park, a major public access point along the shore of San Francisco Bay.

In anticipation of the acquisition of portions of the former Oakland Army Base and of other development
opportunities, the Port completed a Maritime Development Alternative Study (MDAS) in 2004 to help
guide it through infrastructure decisions. The MDAS reviewed the marine terminals, intermodal yards
and roadway network in the Port complex, and made recommendations on improvement projects and the

7" St Baseline Agreement Exhibit B
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sequencing of each such project. The MDAS estimates that “the existing rail system will constrain Port

capacity at between 2.5 and 3.5 milhon TEU per year.” (MDAS, p. 2). The MDAS recommended

improving the 7% Street and Maritime Street intersection (among others) to dramatically increase the Port
—ruadway network-capacity—

The Port of Oakland’s cargo volume makes it the fifth busiest container port in the United States,
handling 99% of the waterbome goods moving through Northern Califomia, the nation's sixth largest
metropolitan market. The Port has been, and continues to be, the premier export seaport for Califomia’s
agricultural goods from the Central Valley and the wine country. However, imports have grown by over
80% between 2001 and 2006, nearly 8 times faster than the growth in exports. The outsourcing of.
manufacturing to foreign countries with low labor costs, primarily in Asia, has increased trans-Pacific
imports at the Port of Oakland and other ports of entry. The Port’s strength in both exports and imports
indicate that it is well positioned for the future. Though the global economic slowdown that started in
2008 has reduced Port growth over the past two years, based on the Port’s historical growth pattcm of
four to five percent annually, the Port anticipates a continued increase in commerce through Oakland over
the next 10 to 15 years.

Eight marine terminals and two rail terminals currently serve the Port. The Union Pacific (UP) and BNSF
railroad facilities are located across the street from the marine terminal areas, providing reliable and
etficient movement of cargo between ships and trains, UP’s existing intermodal rail facility at the Port is
the “Railport Oakland” and BNSF’s intermodal rail facility at the Port is the “Oakland International
Gateway” (OIG). In addition to these intermodal terminals, the Port is proposing additional intermodal
terminal capacity with the proposed OHIT project.

[ e RSN e

e
Tt
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The Port has three key motor vehicle access points in the south, east and north, at Adeline Street, 7t
Street and West Grand Avenue, respectively. All three access points connect to highways, including

7" St Baseline Agreement Exhibit B
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Interstates 80, 880, 580 and State Route 24. The internal Port roadway network has sufficient redundancy
to allow vehicles to use any of the three access points, regardless of which Port terminal they are doing
business at. 7 Street enters the Port complex below 1-880 and continues below grade under both the

Union-Pacific-mainline-and-the-former-Southem-Pacific-overhead—West-of the-Union-Pacific-property;
the roadway rises up to grade at the 7™ & Maritime Street signahzed mtersection. The paralle]l Bay Area
Rapid Transit (BART) aerial structure descends into the transbay tube towards San Francisco, while the
roadway crosses over the tunnel, following the QIG tracks to a signalized intersection with Middle Harbor
Road. 7™ Street tums 90 degrees at this intersection and continues west along Middle Harbor Shoreline
Park and Portview Park where the street ends at the Ben E. Nutter marine terminal. An adjacent bicycle
path runs along the westerly end of 7® Street, between the parks and the below grade portion of 7% Street.

The Port anticipates a significant increase in intermodal cargo handled via Oakland which will likely
exacerbate the existing train-roadway conflicts within the Port. Constructing this grade separation project
will significantly reduce vehicle delays, particularly as the Port looks to expand its intermodal capacity
with new projects such as the proposed OHIT. .

Currently, rail traffic into the two intermodal terminals from the north is severely limited by the existing
infrastmcture. The BART aerial stmcture and Transbay Tube portal next to 7 Street has a limited
vertical clearance and a number of columns which restrict track alignments, particularly into the OIG.
The track into the OIG has a very sharp curve which requires more caution and less speed as the long
trains enter the terminal via the existing at-grade crossing. The proposed project significantly alleviates
the rail bottleneck by elevating 7® Street above grade and abandoning the former Southem Pacific
overhead , thus opening the space underneath to allow an improved access to the OIG and greater
connectivity between the OHIT project and the two existing railyards. See Exhibit B-1.

B. Project scope, function and anticipated benefits.

The proposed 7 Street Grade Separation will provide new grade separated rail crossings of 7™ Street for
the existing intermodal terminals and the proposed OHIT, while improving bicycle access, vehicle safety,
and minimizing vehicle delay and vehicle emissions through the seaport. The Project will also improve
traffic operations and expand roadway capacity through the center of the Port by reconfiguring the 7°
Street and Maritime Street intersection. See a map of the 7* Street Grade Separation and Roadway
Improvements in Exhibit B-1.

Currently, both Railport Oakland and the OIG intermodal terminals are accessed from the north across a
single railroad bridge over 7™ Street, the former Southem Pacific overhead. To reach the BNSF
intermodal terminal, trains must negotiate an extremely sharp curve from the former Southem Pacific
overhead, threading through BART columns then west, parallel to BART, and into the OIG. When the
proposed OHIT project is completed, the OIG tracks can be connected to the proposed OHIT tracks,
creating greater track lengths which can accommodate longer trains with minimal switching. The streets
would be reconfigured and elevated above the OIG tracks to allow greater operational fluidity for both
street traffic and the railroads. Exhibit B-1 shows the proposed reconstruction of 7% Street and the
potential integration of the OHIT development with the existing intermodal terminals.

UP’s Oakland terminal is split by 7® Street, with all yard activity forced across the narrow former
Southem Pacific overhead, including not only UP’s intermodal cargo, but other regional cargo that is
sorted and managed at UP’s Oakland hub. Under the proposed project, 7% Street, west of 1-880 would
rise out of its existing trench and over the tracks on the former Southem Pacific overhead. The elevated
section would continue west to Maritime Street before descending back to grade. The current 7™ Street
alignment below the former Southem Pacific overhead would be abandoned and backfilled.

7™ St Baseline Agreement Exhibit B
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Previously, the Port had considered replacing the former Southem Pacific overhead, and rebuilding 7%
Street below it, but elevating the roadway above it and abandoning the aging structure severely reduces
constmction phasing, eases concems about deep excavation work in a location that has a shallow

groundwatertabletmd-avoids-sigmficaut-utility-retocations:

There are multiple safety concems in the 7* Street corridor that require improvement. The former
Southem Pacific overhead, a critical element to the Port's transportation network, has been physically
damaged by excessive height trucks. The flow of goods to and from the Port complex would be severely
hindered if this structure were damaged to the point of failure. In addition, the structure’s narrow width
underpass increases the risk of collisions between two vehicles or colhsions with the structure itself The
lack of shoulders exacerbates traffic delays associated with disabled vehicles.

Pedestrian and bicycle access is also hmited by the narrow sidewalk on the westbound 7" Street subway
beneath the former Southem Pacific overhead. This is the main route for pedestrians and bicyclists to
Middle Harbor Shoreline Park. Bicyclists are required to dismount and walk through the subway
sidewalk or ride through the narrow street among the tmcks.

Elevating 7" Street will be the most cost-effective solution to the constraints facing the Port because:

1. Of all the gateways into the Port, 7™ Street is currently most constrained due to the old rajlroad
bridge. The width and number of lanes is inadequate for the projected capacity need.

2. The other two gateways (Adeline to the South and West Grand to the North) are at the extreme
ends of the seaport. Traffic through those entrances is only desi%ned to serve a limited area
(Outer Harbor for West Grand and Inner Harbor for Adeline). 7™ Street is centrally located and
serves both Inner and Quter Harbor container terminals.

3. The improvements to 7™ Street are necessary for improved rail access into both of the existing
QOakland intermodal terminals. The interconnection of the intermodal rail terminal facihties north
of 7" Street such as the proposed OHIT development with the existing terminals will also be
facilitated with the 7® Street project. The connections between the new and existing tracks on
either side of 7™ Street cannot reasonably be made without this grade separation project.

4. The cost for the upgrade of the other portals would be large, but would not provide the same
benefits for similar costs.

Initially, the project included a complete replacement of the existing below grade portion of 7™ Street
between 1-880 and Maritime Street with a relocated, deeper trench, for future raihoad bridges which were
envisioned to better link Union Pacific’s yard tracks north of 7™ Street with its tracks south of 7" Street.
The Port determined that much of the improvements to the trench portion of 7™ Street could be avoided
by elevating 7™ street above the former Southern Pacific overhead without compromising the Port’s
design capacity objectives.

C. Project satisfies TCIF screening criteria

Eligibihty: Included in appropriate adopted regional goods movement or transportation plan and has
commitment of 1:1 funding match.

¢ Project is included in GMAP, Cal-MITSAC, trade infrastructure and goods movement plans
adopted by regional transportation planning agencies, or an adopted regional transportation plan.

7% St Baselirre Agreement Exhibit B
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. Adopted RTP
Project GMAP Cal-MITSAC Regional Goods
Movement Plan
7 Street Grade X x X% x
Separation
Prqj # 22082

*¥x:xCheck the box if Project is identified in the above plan. *****
This project is part of the State Goods Movement Action Plan.

Many of the regional transportation planning agencies in Northern California, led by the Metropolitan
Transportation Commission, Sacramento Area Council of Governments (COG), San Joaquin COG, and
Stanislaus COG have worked together to develop a Northem Califomia Trade Corndors Strategy. This
strategic vision, coupled with a specific program of projects, aims to address the growing needs of goods
movement along the primary trade corridors in Northern Califomnia. The coalition is also supported by the
six remaining Councils of Government in the Central Valley, wicluding Kem County, the Ports of
Qakland, Stockton and Sacramento, and business leaders from throughout Northem Califomia. This
coalition identified the 7* Street Grade Separation as a top tier priority for Northem Califomia for the
TCIF program.

» Specific description of entire cost

_ To:cal TCIF Identiﬁed State .of Match Other
Project project matching | matching . Source
request source funding
cost funds funds
7% Street | $220.5 $110.25 $110.25 Financing | Port of
Grade million million million Plan Qakland
Separation Identified | Partnership

Funding for the project will come from a partnership between the Port of Oakland and private sector
investors through a proposed Master Lease Agreement. The Port entered into an exclusive negotiating
agreement with AMB Property Corporation and Cahfomia Capital Group on August 21, 2009 to discuss
the terms and conditions of a long term agreement, which will include a substantial capital investment in
the Port’s facilities by the private developers.

By unplementing the changes proposed in the project scope, the project costs are reduced from an original
$427 million cost to S220.5 million. The reduction in project costs changes the Port’s TCIF request, from
an initial state allocation of S175 milhon to a proposed $110.25 milhon state share. The Port’s share, as
the local project sponsor, would be 50%.

s Description of public benefit.

The pubhc benefits from this project in multiple ways. First, the project improves the flow of commerce
to and from the seaport, providing greater business opportunity for the region, and increasing the positive
economic impact of international trade for the state of California. An improved 7® Street at the Port will
make it easier for importers and exporters to do business at the Port, attracting more cargo across the
Port’s wharves. Along with the terminal enhancements the Port has made, the 50” harbor deepening
program has positioned the Port to be able to bring in first port-of-call vessels which enable more cargo to
flow through the Port’s facilities. However, to allow these improvements to deliver jobs, tax revenue and
other benefits to the region and the state, the Port, in collaboration with the railroads, shipping lines and
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additional partners must also implement landside access improvements, such as the 7® Street Grade
Separation.

———The 7" Street-Grade Separalivu-projcci-reheves-the-rail-bottlencok-at-tho- 7% Street- former-Southeru

Pacific overhead (which is currently used to access both Oakland intermodal yards). As roadway traffic
volumes continue to grow throughout the Port complex, this project upgrades the traffic signals and
roadway geometries to increase roadway capacity to meet the projected demand and mitigate congestion.
The new grade separated railway-roadway crossings improve safety by preventing conflicts between
trucks and trains at major intersections in the middle of the Port.

The 7" Street project significantly improves rail access to and from the existing intermodal terminals,
allowing them to more efficiently handle additional intermodal business at the Port of Oakland. The more
cargo handled by the Port’s intermodal terminals, the lower the fraction of cargo handled by the region’s
highways. Having improved intermodal facilities in Oakland will reduce the need for intermodal
containers to be hauled by tmck to inland intermodal terminals such as Stockton and Lathrop, reducing
the impact on the region’s highways. In addition to the traffic impacts, tmcking uses over 5 times more
fuel, emits twice as much PM-10 and 4 times more CQ, per ton-mile than a train.

Constmction of the project is anticipated to involve hundreds of construction workers for a period of two
to three years. The completed grade separation will allow continued growth and increased economic
1mpact Continued growth in trade at the Port of Qakland will proportionally increase the number of jobs
in the region, and local and state tax revenues.

Deliverability:

Like any large infrastructure constmction project, there are certain risks to the project which, while not
insurmoimtable, may create obstacles that will be difficult to overcome. One particular risk to the project
is the health of the global economy and the continued demand for goods movement through the Port of
Oakland. Though we are currently in a unprecedented period of a downturn n global trade, this is
expected to be short-term in nature. The long term trend in goods movement has been steady, stable
annual growth,

The 7" Street Grade Separation has completed the preliminary design phase, with further design,
environmental analysis and right-of-way acquisition scheduled to continue. The proposed elevated design
ehminates the need for relocation and protection of major utilities prior to constmction of the roadway.
Completion of the roadway relocation and grade separation structures are antlclpated to take
approximately two to three years. :

The 7th Street Grade Separation project was described within the Oakland Army Base Redevelopment
Area Environmental Impact Report (EIR) approved in 2002. However, the Port plans to prepare
additional environmental analysis prior to approval of construction documents which will discuss specific
impacts that were not directly addressed in the original analysis.

The project includes property currently outside of the existing 7° Street public right of way. A portion of
this property is owned by the Port, and a portion is owned by the Union Pacific. The Port will be required
to modify multiple leases with US Customs & Border Protection, the Berths 25-26 marine terminal, and
the Berths 20-24 marine terminal. The Port will also negotiate with Union Pacific on the new street
location, and with the City of Qakland on the vacation and rededication of the pubhc right of way. Lastly,
the Port will have to negotiate an access agreement with BART, which currently has access to the
transbay tube off of 7" Street. All these property issues are anticipated to take 1.5 years and will be
commenced immediately.

7% St Baseline Agreement Exhibit B
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Constmction risks include the extent of potential remediation and removal of contaminated soils required
within the project area and the potential escalation of material prices for steel, concrete and fuel. These

T15k§ have been anticipated by the Puit; with-escalation-factors-assumed-for-matorials-and-labor-on-an

annual basis. Siace the funding for this project is dependent on TCIF monies, delay m the appropriation
of money may lead to project delays and additional material cost escalations accordingly.

D. Project addresses the TCIF evaluation criteria.
1. Freight System (Goods Movement)

¢ Throughput: Project provides for increased volume of freight traffic through capacity expansion
or operational efficiency.

Based on the Port’s plaiming estimates, “the existing rail system will constrain Port capacity at between
2.5 and 3.5 million TEU per year.” (MDAS, p. 2). The 7" Street and Maritime Street intersection is one
of 5 key intersections that the MDAS recommended for improvement to dramatically increase the Port
roadway network capacity. The construction of the 7™ Street project, enables the OHIT project to be
linked to the existing intermodal terminals, which will increase its economy of scale and enable the Port
to reach its throughput goal.

The project will allow both the OIG and Railport Oakland tracks to be extended into the OHIT project
area to accommodate longer trains with less switching within the Oakland terminals. The longer tracks
will allow for multiple trains to assembled, disassembled, and inspected prior to departure or immediately
following arrival at the terminal.

According to the OAB EIR, level of service at the 7™ / Maritime St intersection will reach LOS F in the
year 2025 based on redevelopment plans at the former Qakland Army Base. Reconstruction of 7% Street
and the associated intersection improvements will improve conditions to LOS D or better during the peak
hour.

e Velocity: Project increases the speed of freight traffic moving through the distribution system.

The elevated portion of the 7" Street Grade Separation project will allow the OIG lead tracks to be
reconfigured for improved access to the main line. Cwrently, trains must negotiate a tight curve under
BART and across the existing 7th Street underpass. Constmction of the project will allow trains entering
the OIG to take a more direct route, around the BART West Oakland portal, and into the main line, along
a higher speed route with less risk of derailment.

¢ Reliability: Project reduces the variabihty and unpredictability of travel time.

According to the OAB EIR, level of service at the 7% / Maritime St intersection will reach LOS F in the
year 2025 based on redevelopment plans at the former Oakland Army Base. Reconstruction of 7" Street
and the associated intersection improvements will improve conditions to LOS D> or better during the peak
hour. This will improve the reliability of tmck travel time through the intersection.

The project will allow both the OIG and Railport Oakland tracks to be extended into the OHIT project
area to accommodate longer trains with less switching within the Oakland terminals. The longer tracks
will allow for multiple trains to assembled, disassembled, and inspected prior to departure or immediately
following arrival at the terminal.

7" St Baseline Agreement Exhibit B
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2. Transportation System (Priorities)

* Sajety: Project increases thesafety-of thepubliciindustry-workers;-aud-rafiic:

There are multiple safety concems in the 7 Street corridor that require improvement which the 7% Street
Grade Separation will address. The former Southem Pacific overhead on 7 Street between Maritime
Street and 1-880 has been physically damaged by excessively tall tmcks and other vehicles. The
stmetural integrity of the overhead has not been analyzed; however, further damage by excessive height
vehicles will increase the risk of its failure.

In addition to the low vertical clearance, the horizontal clearance through the stmcture is severely limited
by traffic lanes that are less than 11’ wide and minimal shoulders. The narrow underpass increases the
risk of colhsions between two vehicles and collisions with the stmeture itself,
The 7* Street Grade Separation will improve safety for pedestrian, bicycle and automobile movements to
and from Middle Harbor Shoreline Park, a major public access point along the shore of San Francisco
Bay. Pedestrian and bicycle access is also hmited by the narrow sidewalk on the westbound 7™ Street
subway beneath the former Southem Pacific overhead, on the main route for pedestrians and bicyelists to
Middle Harbor Shoreline Park. Bicychsts are required to dismount and walk through the subway
sidewalk or ride through the subway in the street.

e Congestion Reduction/Mitigation: Project reduces daily hours of delay on the system and

improves access to freight facilities.

In 2006, approximately 31 percent of the Port’s total container traffic was transported by rail through its
intermodal rail yards. As the Port grows, it anticipates that the percentage of intermodal cargo could
increase to approximately 50 percent. However, this critical bottleneck for both rail and tmck traffic must
be addressed for rail service to be effective. Increasing intermodal transport will reduce the relative
volume of Port containers transported by tmeck on regional roadways, which are already constraiaed and
expected to be come even further constrained from future local and regional growth. Any cargo that is
moved by train from the Port benefits the overall transportation system by reducing tmck trips to or from
the Port of Oakland.

-The proposed project will reduce the potential delay and improve level of service at the crossing.
Anticipated growth in shippimg will result in additional congestion at the 7th Street / Maritime Street
intersection. By reconfiguring this intersection, the Port anticipates reducing total vehicular delay by
62,000 hours annually when compared to the no-build scenario. See Exhibit B-2 for more infomiation
about this delay reduction.

The proposed project would facilitate the movement of cargo to rail facilities, notably the proposed
OHIT, and is therefore key to leveraging the benefits of rail transport for additional future throughput.
Additionally, the project will reduce existing congestion and delays on local roadways, which currently
results in undesirable environmental effects such as tmck and other vehicle idling.

e Key Transportation Bottleneck Relief: Project relieves key freight system bottlenecks where
forecasts of freight traffic growth rates indicate infrastmeture or system needs are inadequate to
meet demand. '

The 7® Street Grade separation will eliminate the delays in traffic movements due to the current and
future volume of rail movements. The rail growth forecast in the MDAS indicates that the LOS will
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degrade to level F when Port ofiOakland TEU volume is between 2.6 and 3.5 million. The Port is
currently moving approximately 2 million TEUs atmually. During peak traffic periods there are delays to
traffic along 7th Street when rail movements occur at the current TEU volume.

Currently all Port intermodal traffic is forced to thread below the BART columns at the 7™ Street grade
separation stmcture that has only a hmited width and has the risk of being further damaged by excess
height vehicles because of its low vertical clearance. Constmction of the 7™ Street grade separation
project will allow the undercrossing to be expanded for new tracks, and so accommodate the projected
increase in vehicle traffic.

e Multi-modal Strategy: Project employs or supports multi-modal strategies to increase port and
transportation system throughput while reducing tmck vehicle miles/hour traveled (VMT/VHT).

Every train that is loaded at the Port can eliminate 750 tmck trips, encompassing westbound and
eastbound cargo movements, bob-tail moves associated with one-way tmck trips, and chassis
repositioning required with off-dock transfers. This calculation makes the following assumptions, which
are conservative to avoid overestimating tmck reduction benefits: eastbound train carries 280 containers,
westbound carries 240 containers, bob tail moves add 35% and chassis repositioning adds 10% to the total
tmck trips. The Port intermodal yards could eliminate over 10,000 tmck trips for every 3,500 mtermodal
containers unloaded and 3,000 intermodal containers loaded at the wharf,

¢ Interregional Benefits: Project links regions/corridors to serve statew1de or national trade corridor
needs.

OHIT will improve the efficiency of Northem Califomia’s freight rail service, which is part of the
transcontinental freight rail system. This will decrease the burden borne for such service by Southern
Cahfomia ports and communities, while increasing the West Coast’s ability to accommeodate increased
transcontinental freight rail traffic. The 7" Street Grade Separation is necessary minimize the impacts of
OHIT on the local freight delivery system.

3. Community Impacts
e Air Quality Impact

With development of the 7™ Street Grade Separation, the Port of Oakland will be prepafed to efficiently
handle intermodal cargo growth through the foreseeable planning horizon while continuing to progress
towards its goal of reducing human health risk associated with diesel PM by 85% by the year 2020 (from
2005 levels).

The 7" Street project will mitigate the congestion that will likely result given anticipated cargo
throughput growth. The Port of Oakland has estimated the air quahty impacts of the proposed project by
evaluating firture traffic congestion and delay. The emissions benefits of the proposed project are
presented in Exhibit B-3. Based on previous traffic analyses, the Port projected the no build scenario to
be LOS D by 2015 rising quickly to LOS F in 2020. In performing its analysis, the Port assumed full
implementation of the ARB Port Tmck Rule, which was adopted by ARB on 12/6/07. Emissions from
tmcks in 2020 are not expected to differ significantly from those in 2030 because the ARB mle making
will be fully implemented by 2020.

* Community Impact Mitigation

7™ St Baseline Agreement Exhibit B
p.9



The 7" Street Grade Separation will also improve safety for pedestrian, bicycle and automobile
movements to and from Middle Harbor Shoreline Park, a major public access point along the shore of San
Francisco Bay.

Under the terms of the OAB EIR, the Port has established, and will continue to ensure the reservation of a
15 acre parcel within the former OAB for local tmck parkmg and tmcking related services. The 15 acre
parcel will be provided in combination with a similar sized parcel within the City of Oakland’s portion of
the former Oakland Army Base, In total, 30 acres of tmck parking will help to minimize the number of
tmck related activity in surrounding residential communities.

The Port, as a department of the City of Oakland, will continue to be a good neighbor in the local
community, advancing a number of initiatives to mitigate the impact of the Port on its local community,
including;
Maritime Air Quality Policy Statement. The Port has adopted a goal or reducing the human health
risk due to diesel particulate matter by 85% from 2005 levels, by the year 2020.
Maritime Air Quality Improvement Program. The Port has finalized its MAQIP, which maps out the
steps the Port will take to achieviug its goals set forth m the policy statement.
_ Truck Replacement Program. The Port has been working with tmck owners to bring the drayage
tmcks that do business with the Port into compliance with strict state and federal guidelines on tmck
emissions, and advancing initiatives to replace or retrofit some of the oldest trucks at the Port.

¢ Economic/Job Growth

The Port has completed its harbor deepening project to accommodate the latest generation of larger
container shipping vessels. Along with recent Port-funded terminal enhancements, including
redevelopment of former military facilities, the harbor deepening has positioned the Port to be able to
bring in first port-of-call vessels that enable more cargo to flow through the Port’s facihties, However, to
allow these improvements to deliver jobs, tax revenue and other benefits to the region and the state, the
Port and the raihoads must also implement landside access improvements, such as the 7" Street Grade
Separation.

Construction of the 7 Street project is anticipated to involve hundreds of constmction workers for a
period of approximately two to three years, The Port’s local hiring goals for public works projects, such
as 7th Street, are targeted at ensuring that local residents in the communities surrounding the Port benefit
the most from construction jobs. The adopted goal is for:

s 50% of the total hours worked by residents of the Port’s Local Impact Area (LIA} (Oakland,
Alameda, San Leandro and Emeryville),

¢ 20% of apprentice hours worked by LJA residents.

e Local Business Area residents (Alameda and Contra Costa Counties) to work when LIA residents
are not available.

Although the completed grade separation will not provide any direct employment, it’s indirect benefits to
the Port and community will allow continued trade growth and mcreased economic impact. Continued
growth in trade at the Port of Oakland will proportionally increase the number of jobs in the region, and
local and state tax revenues.

To ensure that local residents benefit from growth in intemational trade, the Port is involved in
community collaborations that address specific issues related to workforce and economic development;
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these include working with the local Chambers ofiCommerce, local government, education and
community agencies. See Exhibit B-4 for more information regarding economic impacts ofithe project.
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EXHIBIT B-1

PROJECT MAP & DESCRIPTION

As shown in the figure below, the light green section indicates the new elevated sections, which will raise
the roadway alignment to accommodate a new roadway bridge west of the existing former Southern
Pacific overhead. The red colored hnes 1nd1cate the OHIT tracks which are proposed to connect to the
existing Railport Oakland '

The darker green areas indicate the location of the new roadway approaches The red lines indicate
proposed tracks running below the new elevated 7™ Street roadway 7" Street runs undemeath 1-880 and
the UP main line, and the proposed new elevated section would rise out of the existing trench, reaching
full height above the former Southemn Pacific overhead, above the existing raihoad tracks. The elevated
section continues above Maritime Street and a future OHIT-OIG rail connectioii, into a new three-way
intersection before descending back to grade.
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DELAY REDUGCTION-BUE TO PROJECT

EXHIBIT B-2

Unmitigated 2025 Peak Mitigated 2025 Peak
Hour Average Vehicle Hour Average Vehicle
Intersection Delay (sec) Delay (sec)
AM PM AM PM
7th Street 1-880 / Frontage Road 431 33 431 33
7th Street Maritime Street 126.8 78.5 53.1 319
Estimated Future Peak
intersection Hour Volume (vehthr)
. AM PM
7th Street [-880 / Frontage Road 1,729 1,636
7th Street Maritime Street 1,149 1,226
Estimated Future Estimated Future
Unmitigated Annual Mitigated Annual Vehicle
intersection Vehicle Delay (hrs) Delay (hrs)
Tth Street I-880 / Frontage Road 56,000 56,000
7th Street Maritime Street 105,000 43,000
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EXHIBIT B-3

—AIRPOLLUTION-MITIGATION DUE-TOPROJECT

Average emissions and emissions benefit.

fu. S ETnissions: (tunslyear) LT

A

L AT, S ol o TR I [ 55 B VY1 i LCO2. %
No build 1.0 8.8 5.5 0.20 4,718
Alt. 12 0.8 8.0 4.9 0.18 4,176
Alt. 6-0 0.8 7.9 4.8 0.17 4,076
i L i 20152030 Cuninlative Emission, Reductions: (tons)s . ¢ &
Alt, 1-2 1.3 13.3 10.0 0.4 8,677
Alt. 6-0 3.8 15.7 11.8 0.5 10,267

Note: ARB Port Truck Rule built into the analysis. That is, we have calculated benefits above and beyond those

expected to come from implementatjon of the Port Tmck Rule
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EXHIBIT B-4

ECONOMIC-BENEEITS OE7'TE STREET

(AS AN ENHANCEMENT TO OHIT)

Job Number
Category  Generated
Direct jobs 3,773

Induced jobs 5,152
Indirect jobs 3,437

Total jobs 12,362

Income Category Dollars -
(millions)

Direct personal earnings $169.1

Respending and consumption  $456.9

Indirect income $141.8

Total income $767.8

Direct Local Dollars

Economic Impact  (millions)
Business revenue  $1,582.2
Local purchases $375.8
State & local taxes $79.1
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EXHIBIT C
PROJECT BENEFITS FORM




Trade Corridor Improvement Fund

Project Benefits Form

Project Title: 7th Street Grade Separation and Roadway Improvements
P Catagory: Gmde Separation / Port/ Ra#l / Road Construction / Bridges
Prglect Type: Grade separation project Incfuding roadway

elevation, new tuming Janes, pedestrian end bicycle
access improvement. The grade separation will
recduca the conflict between truck and rail traffic

in the most commenly Used access to and fom the Port

Quiputs: Reduce muttiple future at-grade crossings of expanded rall tennina
Modification of approximately 2 miles of existing radroad trach
Roadway Modification of approximately 4 /ane mijes

Construction of one now bridge

Qutcomaa: Outcome

Performance Measeure

Throughput

Accommodate increase in projected peak hour traffic volume t@ approximately
1,700 vehicles.

tink the planned rail expansion with the two existing Oakland irfermodal terminals.
This integration will result in a net increase in Port intermodal capacity of 2 million
TEU without cutting off roadway access.

Ensure roadway access does not negatively impact Port's service quality for shippers
as demand for Port container traffic ingreases to between 5 and & million TEU
annually.

Velocity

Reduce future peak hour delay from an estimated average of aver 2 min. to under 1
min, per vehicle at the 7th St, and Maritime 5t. intersectign.

Reliability

Intesection traffic signals will be fully-actuated, providing delay reduction of
approximately 1 minute per vehicle during the peak hour, and minimal delay during
the off-peak periods.

Safaty

Elimination of potential future conflicts between rall and truck, vehicular, bicycle
and pedestrian traffic along 7th St. and Maritime Street.

The grade separation will improve the safety of railway-roadway crossings by
reducing conflicts between trucks and trains.

Congestion
Reduction

Versus a no-build scenario, the project will reduce projected total delay from an
estimated 105,000 hours/year to 43,000 hours/year.

Emissions
Reduction

Versus a no-build scenario, the project will reduce projected vehicle delay through
the 7th Street corridor. The delay reductions will reduce emissions of ROG from 1.0
tons/year to 0.8 tons/year through the corridor.

Versus a no-bulld scenarig, the project will reduce projected vehicle delay through
the 7th Street corrider, The delay reductions will reduce emissions of NOx from 5.5
tons/year to 4.8 tons/year through the corridor.

Versus a no-build scenario, the project will reduce projected vehicle delay through
the 7th Street corridor. The delay reductions will reduce emissions of PM-10 from
(.20 tons/year to 0.17 tons/year through the carridor.

Versus a no-build scenario, the project will reduce projected vehicle delay through
the 7th Street corridor. The delay reductions will reduce emissions of CO2 from
4,718 tons/year to 4,076 tons/year through the corridor.

Economic Benefits

Draws commerce by making it easter for importers and exporters to do business at the
Port's wharves. Along with the terminal enhancements the Port has made, the 50° harbor
deepening program has positioned the Port to be able to bring in first port-of-call vessels
which enable more cargo to flow through the Port’s facilities. In order to deliver jobs, tax
revenue and other benefits to the region and the state, the Port, in collaboration with the
railroads, shipplng lines and additional partners must also implement landside access
improvements, such as the 7' street Grade Separation,

As a major utility corridor, the etevated design eliminates need to retocate underground

utlities and allows for future growth.
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10/6/09

Itern M-1
DPC:aaa

BOARD OFPORT-COMMISSIONERS

CITY OF OAKLAND
RESOLUTION NO. 09144

RESOLUTION AUTHEORIZING THE EXECUTIVE DIRECTOR TO
ENTER INTO BASELINE AGREEMENTS WITE THE CALIFORNIA
TRANSPORTATION COMMISSION (“CTC”) AND THE CALIFORNIA
DEPARTMENT OF TRANSPORTATION (“CALTRANS"”) TO RECEIVE
UP TO $253,500,000 OF TRADE CORRIDOR IMPROVEMENT
FUNDS (“TCIF”) FOR THE 7™ STREET GRADE SEPARATION AND
THE QUTER HARBOR INTERMODAL  TERMINAL (“OEIT")
PROJECTS.

RESOLVED that the Board of Port Commissioners (“Board”) hereby
authorizes the Executive Director to enter into Baseline Agreements with
the CTC and CALTRANS to receive up to 5$253,500,000 of TCIF funds for
the 7™ Street Grade Separation and the OEIT Projects, all in
accordance with Agenda Report Item No. M-1; and be it

FURTHER RESOLVED that this resoclution 1s not evidence of and does
not create or constitute {a) a contract, or the grant of any right,
entitlement or property interest, or (b) any obligation or liability on
the part of the Board or any officer or employee of the Board. This
resolution approves and authorizes the execution of Baseline Agresements
in accordance with the terms of this resclution. ' Unless and until
separate Baseline Agreements are duly executed on behalf of the Board as
authorized by this resolution, are signed as approved as to form and
legality by the Port Attorney, and are delivered to the other
contracting parties, there shall be no wvalid or effective Baseline
Agreements.

At the regular meeting held on October 6, 2009
Passed by the following vote:

Ayes: Commissioners Calloway, Gonzales, Gordon, Katzoff, and President Uno - 5
Excused: Commissioners Batarse and Head - 2

Noes: None
236641




Atlachment B

Exhibit E

Definitions

“2002 EIR” shall have the meaning sct forth in the second Recital of this Agreement.

«7" Street Bascline Agreement” shall have the meaning sct forth in the ninth Recital of
this Agrcement.

“7"™ Street Projcet” shall have the meaning set forth in the seventh Recital of this
Agreement.

“Ageney” shall have the meaning sct forth in the preamble of this Agreement.
“Ageney Board” shall mean the governing body of the Agency as determined in
accordance with the California Community Redevelopment Law (Hcalth and Safcty Code

Scctions 33000, ct scq.

“Agency/City Indemnilled Partics” shall have the meaning sct forth in Scction 6.02b of
this Agrcement.

“Agency Lands” shall have the mecaning sct forth in the fourth Recital of this
Agrecment. '

“Agrcement” shall have the meaning sct forth in the preamble of this Cost Sharing and
L.cad Agency Designation Agreement.

*ARMOA” shall have the mcaning sct forth in Scction 2.01a of this Agrecement.

“Bascline Agrecement” or “Bascline Agreements” shall have the meaning sct forth in
the ninth Recital of this Agreecment.

“CalTrans” shall have the meaning sct forth in the cighth Recital of this Agreement.
“CEQA” shall have the meaning sct forth in the sccond Recital of this Agreement.
“City” shall have the meaning sct forth in the preamble of this Agreement.

“City Charter” shall mcan the Charter of the City of Oakland originally adopted by the
people of the City of Oakland on November 5, 1968, as amended from time-to-time.

“CTC” shall have the meaning sct forth in the seventh Recital of this Agreement.
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Attachment 3

“L.osses” shall have the meaning sct forth in Scetion 6.02a of this Agreement.

“Public Improvements” shall mean all improvements to either the Agency Lands or the
Port Lands paid for by public funds, including without limitation, any Ageney funds, Port
funds, TCIF funds, other state funds, or federal funds and without regard to whether such
funds are grants or loans. As currently contemplated by the Agency and the Port, Public
Improvements includes all rail improvements, all street and utility improvements, and all
site preparation work (both on public roadways and adjacent lands) including without

* limitation, the capping and/or removal of old existing utilitics, any environmental
remediation and/or compliance work, any soil surcharging, any grading and paving, and
any other work needed to prepare the land for construction.

“JERF” shall have the meaning set forth in Section 2.01a of this Agreement.

“JIDF” shall have the meaning set forth in Section 2.01b of this Agreement.

“OANB” shall have the meaning set forth in the second Recital of this Agreement.

“OAB Project Area” shall have the meaning set forth in the first Recital of this
Agreement. '

“OHMIT” shall have the meaning set forth in the seventh Recital of this Agreement.

“OHIT Baseline Agreement” shall have the meaning set forth in the eighth Recital of
this Agreement.

“Plan Dispute Notice” shall have the meaning set forth in Scction 5.03d of this
Agreement.

“Port” shall have the meaning sct forth in the preamble of this Agreement.
“Port Arca” shall have the meaning set forth in the third Recital of this Agreement.

“Port Board” shall mcan the Board of Port Commissioners as duly appointed pursuant
to Section 702 of the City Charter.

“Port Indemnificd Parties” shall have the meaning sct forth in Section 6.02a of this
Agreement.

“IPort Lands” shall have the meaning set forth in the fifth Recital of this Agreement.
“Project” shall have the meaning sct forth in the sixth Recital of this Agreement.
“RAP/RMP” shall mean that certain Remediation Action Plan/Risk Management Plan

dated September 27, 2002 and approved by the California Department of Toxic
Substance Control on September 26, 2002.

29



Atlachment B

“Redevelopment MOU” shall have the meaning set forth in the third Recital of this
Agreement.

“Redevelopment Plan® shall have the meaning set forth in the first Recital of this
Agreemenl. ‘

“Responsible Ageney” shall have the meaning set forth in Section 1.03b of this
Agreement.

“TCIF” shall have the meaning set forth in the seventh Recital of this Agreement.

“TCIF Projects” shall have the meaning sct forth in the seventh Recital of this
Agreement.

“TEU” or “TEUs” shall have the meaning set forth in the second Recital of this
Agreement. .

30



gency Counsel

REDEVELOPMENT AGENCY
OF THE CITY OF OAKLAND

ResoLutioN No. C.M.S

RESOLUTION AUTHORIZING THE AGENCY ADMINISTRATOR
TO EXECUTE A COST SHARING AGREEMENT AMONG THE
REDEVELOPMENT AGENCY, THE CITY AND THE PORT OF
OAKLAND FOR THE DEVELOPMENT OF INFRASTRUCTURE
INCLUDPING PUBLIC UTILITIES AND PUBLIC STREETS ON
THE FORMER OAKLLAND ARMY BASE

WHEREAS, the Redevelopment Agency and the Port of Oakland own respective
parcels of the former Oakland Army Base; and

WHEREAS, the Oakland Army Base Reuse Plan and 2002 Environmental
Impact Report document the need to install all new public utilities and streets to serve
new development of the former Oakland Army Base; and

WHEREAS, the cost for new rail and street systems, utilities, streets, open space,
and safe public access is estimated at $500,000,000; and ;

WHEREAS, the Agency Board adopted Resolution No. 2010-0088 C.M.S.,
authorizing the establishment of an Army Base Joint hifrastructure Pevelopment Fund in
the initial amount of $16,300,000; and ’

WHEREAS, the Agency Board adopted Resolution No. 2010-0049 C.M.S .,
authorizing the establishment of a Army Base Joint Environmental Remediation Fund
with an Agency contribution of $5,741,477, matched by Port of Oakland contributions of
an additional $5,741,477 to share the costs of required environmental remediation on the
former Oakland Army Base; and

WHEREAS, the Agency has been awarded a $2,000,000 TIGER II grant from
the U.S. Department of Transportation, $1,600,000 of which will go directly towards

infrastructure planning and design for the former Army Base, with a match requirement
of up to $3,010,000; and




WHEREAS, the Port of Oakland has been awarded an allocation of more than
$242 000,000 in State Trades Corridor Improvement Funds to be used for the
construction of infrastructure improvements within the East and Central Areas of the
former Oakland Army Base; and

WHEREAS, the Agency Board adopted Resolution No. 2010-0089 C.M.S,,
authorizing the Agency Administrator to negotiate a Cost Sharing Agreement with the
Port of Oakland to improve rail and surface transportation systems and public utilities
that are essential to attract private investment for the development of the former Army
Base to its best and highest use; now, therefore be it

RESOLVED: That the Agency Administrator is authorized to execute a Cost
Sharing Agreement with the Port of Oakland for the development of infrastructure and
other improvements on the former Oakland Army Base committing an initial total
Sixteen Million Three Hundred Thousand dollars ($16,300,000) of Agency Fund 9572 to
the development, in addition to the $5,700,000 already approved for the Joint
Environmental Remediation Fund 9579; and be it

FURTHER RESOLVED: That the Agency shall appropriate and allocate up to
an additional $10,000,000 in Army Base Redevelopment Area tax increment funds
(9570) over the course of FY 2011-2012 through FY 2018-2019 through the
Redevelopment Agency Policy Budget process for specific infrastructure planning,
design and construction projects within the East and Central Gateway Areas of the former
Army Base; and be it -

FURTHER RESOLVED: That the Agency is authornized by way of the Cost
Sharing Agreement to accept up to $62,000,000 in Port of Oakland Trades Corridor
Improvement Funds over the course of the Agreement for the construction of

infrastructure and other site preparation projects within East and Central Gateway Areas;
and be it

FURTHER RESOLVED: That this action complies with the Califomia
Environmental Quality Act (CEQA) for the following reasons, each of which provides a
separate and independent basis for CEQA compliance: (1) most of the activities covered
under the proposed Cost Sharing Agreement have already been evaluated by the
previously certified 2002 EIR, such as hazardous materials remediation; (2) certain
activities covered under the proposed Cost Sharing Agreement are statutorily exempt
from CEQA, such as planning and feasibility studies, including detailed design and
engineering efforts, pursuant to CEQA Guidelines section 15262; (3) the funding
mechanisms under the proposed Cost Sharing Agreement are not subject to CEQA
environmental review, pursuant to CEQA Guidelines section 15378(b)(4); and (4) this
action 1s exempt from CEQA pursuant CEQA Guidelines section 15061(b)(3), because
this Agreement only sets forth the terms and conditions for the Agency’s frmding of
certain design work associated with the TCIF Projects, and it can be seen with certainty
that there 1s no possibility that the project may have a s1gn1ﬁcant effect on the
environment; and be it



FURTHER RESOLVED: That the Environmental Review Officer shall cause
to be filed appropriate Notices of Exemption/Determination; and be it

FURTHER RESOLVED: That the Agency Administrator and his or her
designee is authorized to take whatever action is necessary with respect to negotiating
and executing a Cost Sharing Agreement with the Port of Oakland in support of the
development of public improvements on the former Oakland Army Base consistent with
this Resolution and its basic purposes.

IN AGENCY, OAKLAND, CALIFORNIA, , 2011

PASSED BY THE FOLLOWING VOTE:

AYES — BROOKS, BRUNNER, DE LA FUENTE, KAPLAN, KERNIGHAN, NADEL, SCHAAF, AND
PRESIDENT REID

NOES ~
ABSENT -

ABSTENTION —

ATTEST:

(ATONDA SIMMONS |
Secretary of the Redevelopment Agency
of the City of Oakland, California



Approved as to Form and Legafity
W

/ City Attorney

OAKLAND CITY COUNCIL

RESOLUTION NO. C.M.S.

RESOLUTION AUTHORIZING THE CITY ADMINISTRATOR TO
EXECUTE A COST SHARING AGREEMENT AMONG THE CITY, THE
REDEVELOPMENT AGENCY AND THE PORT OF OAKLAND FOR THE
DEVELOPMENT OF INFRASTRUCTURE INCLUDING PUBLIC
UTILITIES AND PUBLIC STREETS ON THE FORMER OAKLAND ARMY
BASE

WHEREAS, the Redevelopment Agency and the Port of Oakland own respective parcels
of the former Qakland Army Base; and '

WHEREAS, if the state legislature eliminates redevelopment agencies, the City will
assume ownership of the Agency’s portion of the former Oakland Army Base, including the
assumption assets and liabilities associated with the environmental remediation and economic
redevelopment of the property; and

WHEREAS, the Oakland Army Base Reuse Plan and 2002 Environmental Impact
Report document the need to install all new public utilities and streets to serve new development
of the former Qakland Army Base; and

WHEREAS, the cost for new rail and street systems, utilities, streets, open space, and
safe public access is estimated at $500,000,000; and

WHEREAS, the Agency Board adopted Resolution No. 2010-0088 C.M.S., authorizing

the establishment of an Army Base Joint Infrastructure Development Fund in the initial amount
of $16,300,000; and

WHEREAS, the Agency Board adopted Resolution No. 2010-0049 C.M.S., authorizing
the establishment of a Army Base Joint Environmental Remediation Fund with an Agency
contribution of $5,741,477, matched by Port of Oakland contributions of an additional

$5,741,477 to share the costs of required environmental remediation on the former Qakland
Army Base; and

WHEREAS, the Agency has been awarded a $2,000,000 TIGER 1I grant from the U.S.
Department of Transportation, $1,600,000 of which will go directly towards infrastructure

planning and design for the former Army Base, with a match requirement of up to $3,010,000;
and



WHEREAS, the Port of Oakland has been awarded an allocation of more than
$242,000,000 in State Trades Corridor Improvement Funds to be used for the construction of
infrastructure improvements within the East and-Central Areas of the former Oakland Army
Base; and

WHEREAS, the Agency Board adopted Resolution No. 2010-0089 C.M.S., authorizing
the Agency Administrator to negotiate a Cost Sharing Agreement with the Port of Gakland to
improve rail and surface transportation systems and public utilities that are essential to attract
private investment for the development of the former Army Base to its best and highest use; now,
therefore be it ‘

RESOLVED: That the City Administrator is authorized to execute a Cost Sharing
Agreement with the Port of Oakland for the development of infrastructure and other
improvements on the former Oakland Army Base, which agreement commits an initial total
Sixteen Million Three Hundred Thousand dollars ($16,300,000) of Agency Fund 9572 to the
development, in addition to the $5,700,000 already approved for the Joint Environmental
Remediation Fund 9579; and be it

FURTHER RESOLVED: That the City is authorized to appropriate and allocate up to
an additional $10,000,000 in Army Base Redevelopment Area tax increment funds (9570) over
the course of FY 2011-2012 through FY 2018-2019 through its role as the successor to the
Oakland Redevelopment Agency for specific infrastructure planning, design and construction
projects within the East and Central Gateway Areas of the former Army Base; and be it

FURTHER RESOLVED: That the City is authorized by way of the Cost Sharing
Agreement to accept up to $62,000,000 in Port of Oakland Trades Corridor Improvement Funds
over the term of the Agreement for the construction of infiastructure and other site preparation
projects within East and Central Gateway Areas; and be it

FURTHER RESOLVED: That this action complies with the California Environmental
*Quality Act (CEQA) for the following reasons, each of which provides a separate and
independent basis for CEQA compliance: (1) most of the activities covered under the proposed
Cost Sharing Agreement have already been evaluated by the previously certified 2002 EIR, such
as hazardous materials remediation; (2) certain activities covered under the proposed Cost
Sharing Agreement are statutorily exempt from CEQA, such as planning and feasibility studies,
including detailed design and engineering efforts, pursuant to CEQA Guidelines section 15262;
- (3) the funding mechanisms under the proposed Cost Sharing Agreement are not subject to
CEQA environmental review, pursuant to CEQA Guidelines section 153 78(b)(4); and (4) this
action is exempt from CEQA pursuant CEQA Guidelines section 15061(b)(3), because this
Agreement only sets forth the terms and conditions for the Agency’s funding of certain design
work associated with the TCIF Projects, and it can be seen with certainty that there is no
possibility that the project may have a significant effect on the environment; and be it

FURTHER RESCLVED: That the Environmental Review Officer shall cause to be
filed appropriate Notices of Exemption/Determination; and be it



FURTHER RESOLVED: That the City Administrator and his or her designee 1s
authorized to take whatever action is necessary with respect to negotiating and executing a Cost
Sharing Agreement with the Port of Oakland in support of the development of public
improvements on the former Oakland Army Base consistent with this Resolution and its basic

purposes.

IN COUNCIL, CAKLAND, CALIFORNIA, , 2011

PASSED BY THE FOLLOWING VOTE:

AYES - BROOKS, BRUNNER, DE LA FUENTE, KAPLAN, KERNIGHAN, NADEL, SCHAAF and
PRESIDENT REID

NOES -
ABSENT -

ABSTENTION -
ATTEST:

LaTonda Simmons
City Clerk and Clerk of the Council
of the City of Oakland, California



