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RECOMMENDATION

Staff Recommends that the Council Receive this Supplemental Report, Conduct a Public
Hearing and Upon Conclusion, Consider Adopting, as Recommended by the Planning
Commission:

1. An Ordinance Amending the Oakland Planning Code to Create the Gateway
Industrial District (D-GI) Zone and Make Conforming Changes to Other Planning
Code Sections and the Qakland Zoning Map to Apply the D-GI Zone to
Approximately 160 Acres in the Gateway Development Area of the Former Oakland
Army Base;

2. An Ordinance Authorizing the City Administrator to Execute a Development
Agreement Between the City of Oakland and Prologis CCIG Oakland Global, LLC,
a Delaware Limited Liability Corporation, for the Development on Approximately
‘160 Acres in the Gateway Development Area of the Former Oakland Army Base to
be in a Form and Content Substantially in Conformance with the Attached
Documents, Without Returning to the City Council; and

3. A Resolution Adopting the Design Standards for the Gateway Industrial District (D-
GI) Zone Located on Approximately 160 Acres in the Gateway Development Area
of the Former Oakland Army Base and Authorizing Staff to Make Minor Ongoing
Revisions to the Adopted Design Standards Consistent with the D-GI Zone and
Oakland Planning Code, but Major Revisions to be Made by the City Planning
Commission, Without Returning to the City Council.
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REASON FOR SUPPLEMENTAL REPORT

The City Council discussed this item at its meeting on June 4, 2013; and directed staff to provide
additional information on the item, which is provided in this supplemental report. At the
meeting, the Council originally continued the item to the June 18, 2013, meeting but this matter
was further continued until July 2, 2013, to allow more time to respond to Councﬂ s questions
and concemns.

OVERVIEW/BACKGROUND FOR REQUESTED ACTIONS

The City Planning Commission, and the Community and Economic Development Committee of
the City Council, voted unanimously to recommend approval of the proposed Rezoning,
Development Agreement, and Design Standards to the City Council because the actions would
be consistent with the Oakland General Plan and would facilitate implementation of the
approved Army Base project.

The Army Base project will bring significant benefits to the City, including economic
development, construction and permanent jobs, revenue from land sales, increased property tax
revenue, rental income, funding for the West Oakland Community Fund and Jobs Center,
increased public access to parks and open space, an improved visual environment, and
remediation of environmental contamination.

The proposed Development Agreement was contemplated in the Lease Disposition and
Development Agreement (LDDA) with the Master Developer for the project as a piece of

_implementing legislation. Ideally, the Development Agreement would have been negotiated at
the same time as the LDDA, but due to the time constraints of the California Transportation
Commission grant deadline, there was insufficient time to deal with the Development Agreecment
and LDDA concurrently. The Development Agreement provides long-term certainty to the City
and the Developer concerning the project so that the project is successfully implemented and the
benefits in the LDDA intended for the Developer and the City are realized.

Staff has made revisions to the previous version of the Development Agreement in response to

questions and concerns from the City Council, as explained below, and continues to recommend
approval of the Development Agreement.

RESPONSE TO CITY COUNCIL QUESTIONS/CONCERNS

Below is staff' s response to the questions and concerns raised by the City Council, organized by
the legislative actions requested of the Council.

¥
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Development Agreement Ordinance

1. Authority of City Administrator (section 3): Section 3 of the proposed Development
Agreement ordinance delegates authority to the City Administrator to make certain changes
to the Development Agreement before it is executed by the parties. The City Council
expressed concerns that this delegation of authority is too broad. The language has been
revised to clarify that the City Administrator’s authority is to execute, and not negotiate, the
Development Agreement, and any changes would be limited to amendments or other
modifications which are necessary to conform to City Council direction or to refine, clarfy,
or correct technical errors or internal inconsistencies in drafting (including, attachment of any
or all of the exhibits) that the City Administrator, in consultation with the City Attorney’s
Office, determines are in the best interests of the City, consistent with Council direction.

2. Contfiicts with Other Regulations (section 6): At the June 18, 2013, City Council meeting,
Council asked whether the billboards approved as part of the project were consistent with
existing City ordinances. The Development Agreement ordinance was revised to remove any
ambiguity with respect to any alleged or potential inconsistency. Also see discussion of
Rezoning Ordinance, secfion 8, below.

Development Agreement

Included in the Agenda packet is an annotated, redline version of the Development Agreement
(showing revisions from the version at the June 4, 2013, Council meeting in underline and strike-
out) which provides the explanations below in context, along with any revised language.
Additional, clarifying revisions were also made to the Development Agreement (including those
relating to notice), which are shown on the annotated, redline version but are not discussed
below. (Page numbers below refer to the annotated, redline-version of the Development
Agreement.)

3. City Development Fee Provisions (section 1.1, pages 8-9): Council asked staff why the fee
provision was fair — why would not the provision provide that ALL fees are either (1)
“locked in” for the Term or (2) “float” for the Term. This issue was reviewed with the
Developer and the response is that the obligations and cost structure contemplated by the
LDDA/Ground Leases — which includes (a) base rent which escalates over time and is
intended to be pegged at or above market and (b) Community Benefits which impose
requirements on the Developer and the project which are above and beyond what may be
required under applicable law — were negotiated by the parties in the context of the current
fee structure. The intent of this provision is to maintain the integrity of this economic
structure. As is typical for Development Agreements, the obligations of Developer which
exceed what may be required under applicable law (the Community Benefits) are the
consideration for “locking in” the fees/preventing increases. The provision that allows the
fees to be reduced prevents the potential delta in base rent versus the market rent from
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putting the project at such a competitive disadvantage that it cannot compete for tenants.
Staffland Developer recommend no change to this provision.

4, “Fee Simple” Language (section 2.1, page 15; section 3.1, page 17): Council requested that the
provision pertaining to a fee simple land acquisition be deleted because it 1s inapplicable to
the underlying transaction. Staff and Developer concur with the proposed deletion.

5. Conflicts with City Regulations (Applicable and Future) (sections 3.4 and 3.4.1: pages 19-21):
At the June 18, 2013, City Council meeting, Council asked whether the billboards approved as
part ofithe Project were consistent with existing City ordinances. The revision removes any
ambiguity with respect to any alleged or potential inconsistency.

In addition, Council asked whether a Development Agreement may prohibit imposition of
inconsistent future City regulations adopted via local initiative or local referendiun. Subject to
certain exceptions, the California Government Code permits cities to enter into Development
Agreements which vest the Developer’s rights to develop the subject project under the then
current City regulatory scheme. Subsequent regulations adopted via local initiative or local
referendum would still be an enactment ofia new City law {rather than a néw state or federal
law, the imposition of which may not be prohibited by a City Development Agreement). As
such, a Development Agreement may legally prohibit the imposition of a fliture regulation
adopted by a local initiative or local referendum. The intent ofithe parties is to vest the current
regulatory scheme, subject to the express exceptions included in the Development Agreement.
Staffiand Developer recommend revisions to clarify that the restriction is limited to local-level
initiatives and referenda. However, the Development Agreement itselfiis subject to local
referendum,

6. Fee Reduction or Credits (section 3.7; pages 25-26): Council inquired as to the intent ofithis
provision. The intent is to prohibit the Developer and project from being required to pay
twice for-the same obligation where the subject matter is subject to both a fee and an
obligation under this Agreement. An example would be where the Developer and project are
subject to both an in-lieu fee regarding the construction ofinew public infrastructure required
to serve the project and an obligation to build such public infrastructure at Developer’s cost.
No such obligations are provided in this Agreement and Developer is adequately protected
from new fees in other provisions. As such, staffiand Developer recommend deletion ofithe
provision.

7. Community Benefits (section 4.1: page 29): The LDDA contains a variety of community
benefits provided by the Developer, including the following:

¢ Developer to pay $16,000 per net developable acre to the West Oakland Community
Fund.

Item:
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e Establishment ofithe West Qakland Jobs Center, with funding from the Developer
(including one-time payment ofi $4.50 per square-foot ofibuilding space at the time of
construction, annual fee based on ground lease, and monthly payments ofi $0.005 per
leasable square-foot).

e Construction Jobs Pohcy for Public Improvements with provisions for construction jobs
such as hiring local residents, disadvantaged workers, and apprentices, and a Project
Labor Agreement with the Building and Construction Trades Council ofi Alameda
County.

e Construction Jobs Pohcy for Private Vertical Improvements with provisions for
construction jobs for hiring local residents and apprentices, and a Project Labor
Agreement with the Building and Construction Trades Council ofi Alameda County.

e Operations Jobs Policy with provisions for jobs related to ongoing operations such as
local hiring and hving wages.

e Compliance with environmental requirements contained in the Standard Conditions of
Approval and Mitigation Monitoring and Reporting Program (SCA/MMRP) for the
project. '

e Implementation ofian air quality monitoring program.

The list of. community benefits originally envisioned for the Army Base project when the
City Council approved the Exclusive Negotiating Agreement (ENA) with the Master
Developer and the final list oficommunity benefits in the LDDA are attached (see
Attachment A). Certain items on the list from the ENA, specitically those relating to
community services and amenities, green industries, green building, and open space, were
ultimately not included in the LDDA because the project became focused on port-related
logistics and the items would be addressed through other programs or requirements, as
explained in Aftachment A. :

The proposed Development Agreement was contemplated in the LDDA as a piece ofi
implementing legislation. Ideally, the Development Agreement would have been negotiated
at the same time as the LDDA, but due to the time constraints ofithe California
Transportation Commission grant deadhne, there was insufficient time to deal with the
Development Agreement and LDDA concurrently. Additional community benetits are not
proposed to be included separately within the Development Agreement because the set of
community benetits for the project were negotiated with the LDDA.

One specific community benefit raised by the City Council — Army Base Construction Jobs '
Pohcies ~ is discussed in detail below.

Item:
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On October 23, 2012, the CED Committee forwarded to the City Council a recommendation
to adopt proposed amendments to the Army Base LDDA Construction Jobs Policies. The
proposed amendments (“Jobs Policies Amendments™) required, among other things,
contractor/subcontractor weekly reporting and establishment of a website to post real-time
compliance information. '

The City Attorney’s office submitted to the CED Committee a letter advising that, ifithe
LDDA were to be executed by the City and the Developer before the Council adopted any
Jobs Policies Amendments, the Developer would have to agree to amend the LDDA to
incorporate the new requirements (sec Attachments B-1 and B-2).

On October 23, 2012, pursuant to previous Council authorization, the City and the Developer
executed the Army Base LDDA.

On October 30, 2012, the City Council passed Resolution No. 84071 C.M.S. adopting the
Jobs Policies Amendments (sce Attachment B-3). The Jobs Policies Amendments were
adopted after the parties had already executed the LDDA. They have not been incorporated
into the LDDA and therefore are not currently legally binding on the Developer.

The City Council could direct that Jobs Policies Amendments be included as part ofithe
Development Agreement, but this too would require approval of the Developer. With the
exception ofiagreeing to add the weekly workforce charts and weekly reporting for the
Construction Jobs Policies for the Public Improvements, Developer has declined to re-open
negotiations on community benefits. See Developer’s letter dated June 25, 2013, which
provides a more detailed response (Attachment E).

Specifically, after the Construction Jobs Policies were approved in the LDDA, the City
Council approved two proposed amendments to those policies: (1) revisions to the reporting
requirements to require weekly reporting (instead of-monthly reporting) oficertified payroll
charts and to require real time public disclosure ofithese charts on the web using the City's
LCTracker system; and (2) revision to the employment projection requirements to clarify and
add a requirement that prime contractors and subcontractors “work with the unions to specify
training needed for entry level and semi-skilled positions by title” and submit the weekly
workforce charts noted above to the Jobs Center. With respect to the first amendment,
Developer has agreed to amend the Construction Jobs Policy for Public Improvements to
submit weekly workforce charts and, rather than the LCTracker system, which only tracks
job hours works and not the hiring process required in the policy, utilize a CCIG-developed
website for real-time tracking and reporting. The Developer has not agreed to include these
changes in the Construction Jobs Policy for Vertical Development as the purported reason for
the City Council's amendment was to track prevailing wage compliance, and the private
improvements are not subject to prevailing wage. With respect to the second amendment, the
Developer has not agreed to revise the policies, as working with the unions on training

Item: :
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should be adequately addressed by the Jobs Center and the need for weekly workforce charts
is redundant with the first amendment.

8. Authority of City Administrator (section 11.2; pages 45-46): Council questioned the breadth of
the City Administrator’s authority under the Development Agreement as previously drafted and
recommended a stricter standard related to the definition of “minor modifications.” The
Council also requested that it be provided nofice of all minor modifications. This section was
revised to provide that modifications related to the Term, City Development Fees,
Community Benefits, the allocations of SCA/MMRP as set forth in this Agreement or
modifications that would increase the obligations of the City under this Agreement are
expressly excluded from the definition of a “minor modifications” and shall require the
approval of the City Council. The City Council shall also be provided notice of all “minor”
amendments.

9. Approvals (section 14.2; pages 49-50}): Council questioned whether this provision improperly
restricted the discretion of the Council to condition, revise, or disapprove matters subject to
the Development Agreement. The intent of this provision was to make it clear that the
Council’s right to modify or disapprove matters is subject to the prohibition regarding the
imposition of subsequent or new regulations that are inconsistent with the vesting provisions
of this Agreement. Upon review, staff and Developer believe this concept is adequately
addressed in other provisions and therefore staff and Developer recommend deletion of this
provision.

Rezoning Ordinance

10. Conflicts with Other Regulafions (secfion 8): Section 8 of the proposed rezoning ordinance
currently states:

Except as specifically set forth herein, this Ordinance suspends and supersedes all
conflicting resolutions, ordinances, plans, codes, laws and regulations.

This language is frequently included in rezoning/Plaiming Code amendments and merely
states the basic purpose and intent of every rezoning — to change the current rules and
regulations. Pursuant to the Oakland Planning Code, section 17.32.020, the Planning
Director 1s charged with making determinations and/or interpretafions under the zoning
regulations (which would include determining whether there is conflicting legislation), with
appeals to the City Planning Commission, which is generally the final decision-making body.
If someone disagrees with the final administrative decisions of the City Planning
Commission, a lawsuit can be filed under state law and the City cannot restrict/prohibit such
lawsuits. No change is recommended to this language.

Item:
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Other Concerns

11. Measures to Reduce Environmental Impacts on West Oakland: Measures to reduce
environmental impacts on West Oakland, specitically related to air quality and truck traffic’
and parking, are listed below. These measures are being implemented by the City, the
Master Developer, and the Port. The three parties are coordinating these efforts where
appropriate. The City is also working with community stakeholders on the development of
the air quality plans. '

Rail Improvements — One of the primary goals of the Army Base project is to increase
the efficiency of rail operations which would reduce the amount of truck traffic
associated with the Port. Rail improvements in the combined City and Port project
would reduce approximately 140,000 annual truck trips, thereby reducing existing
truck trips through West Oakland.

AMS Facility — An Anciliary Maritime Support (AMS) facility is proposed at the
former Army Base which would provide a site for truck parking and trucking-related
services. The AMS facility would eliminate the need for truckers to enter the
surrounding neighborhoods for these services, thereby reducing ex1st1ng truck traffic
and parking in West Oakland.

SCA/MMRP Reguirements — The following measures are required as part of the
project’s Standard Conditions of Approval and Mitigation Monitoring and Reporting
Program (SCA/MMRP) (note that the standard conditions of approval are the
functional equivalent of mitigation measures and are as legally enforceable as
mitigation measures):

o Construction Management Plan — SCA AIR-1 requires a construction
management plan that identifies measures to reduce construction-related
impacts. This plan is being developed and will soon be released for public
review and comment.

o Construction-Related Air Pollution Controls — SCA AIR-2 requires measures
to control dust and reduce equipment emissions during construction.

o Truck Management Plan — Mitigation 4.3-7 requires a truck management plan
to reduce the effects of trucking on neighborhood streets in West Oakland.

o Maritime and Rail-Related Emissions Reduction Plan — Mitigation 4.4-3
requires an emissions reduction plan to reduce emissions related to maritime
and rail-related operations. As discussed at the June 4, 2013, Council
meeting, the Master Developer requested that the mitigation be revised to
clarify that the requirement applies to both the Port project and the City

Item:
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project (see Attachment C). Staff continues to recommend that the
SCA/MMRP be readopted with this revision.

o Truck Diesel Emission Reduction Plan — Mitigation 4.4-4 requires an
emission reduction plan to reduce truck diesel emissions.

o Transportation Control Measures — M1t1 gation 4.4-5 requires measures to
reduce vehicle emissions.

o Demonstration Projects — Mitigation 5.4-1 encourages emission reduction
demonstration projects that promote technological advances in improving air
quality.

o Parking and Transportation Demand _Manag‘ement — SCA TRANS-1 requires
a parking and transportation demand management plan to reduce parking and
traffic demand related to the project.

o Construction Traffic and Parking — SCA TRANS-2 requires strategies to
reduce traffic congestion and parking issues associated w1th construction of
the project.

o Traffic Control Plan — Hazardous Materials — Mitigation 4.3-13 requires a
traffic control plan that includes measures to ensure that hazardous materials
are transported in a manner that is safe and protective of human health and the
environment.

o  MAQIP (Port of Oakland) — In 2009 the Port adopted the Maritime Air Quality
Improvement Plan (MAQIP) which is a comprehensive plan for reducing air pollution
associated with maritime-related activities at the port.

s Truck Management Program (Port of Oakiand) — In 2009 the Port adopted the
Maritime Comprehensive Truck Management Program which sets forth plans and
actions for addressing impacts related to trucking, including truck parking and truck
routes.

e Truck Routes — In 2006 the City conducted a étudy of truck volumes and movement
through West Oakland and established truck routes to control the flow of trucks in
residenfial areas.

* Recyclers’ Sites — The City is negotiating with California Waste Solutions (CWS) and
CASS to relocate from West Oakland into the sites in the Army Base project
designated for recyclers. Relocation would reduce truck traffic in West Oakland.

Itern:
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City staff intends to recommend restrictions for the former CWS and CASS sites in
West Oakland to limit trucking-related activities at those sites.

" West Oakland Specific Plan — The City is preparing the West Oakland Specific Plan

which discourages new trucking-related activities in West Oakland and encourages
relocation of existing trucking-related activities out of the area. A detailed outline of
the Specific Plan was released for public review in October 2012 and the tinal Plan is
expected to be adopted by the end of 2013.

12. Additional Environmental Information: The following is additional environmental

information concerning the Army Base project relevant to the discussion at the June 4, 2013,
City Council meeting and the actions being considered by the Council:

Green Building Requirements —The Army Base project is subject to the City’s Green
Building Ordinance. The Green Building Ordinance typically requires new
construction to achieve a LEED Silver certification. Projects that result in the
removal of a historic resource are required to achieve LEED Gold certification. A
portion of the Army Base is located within the Army Base Historic District. The
historic buildings would be removed during installation of the public
improvements/infrastructure by the City. The City and the Developer are discussing
the potential application of LEED Gold requirements (vs. LEED Silver requirements)
to the portion of the Developer’s vertical construction project within the former Army
Base Historic District under these circumstances. The Green Building Ordinance
contains a provision that allows the City to excuse certain requirements if a developer
demonstrates that compliance with the ordinance results in an unreasonable hardship.
The design constraints inherent in the type of warehouse facilities planned by the
Developer may present substantial challenges to achieving the requlrements of the
Green Building Ordinance.

Correction to SCA/MMRP (Parking Study} — Mitigation 4.3-10 requires the .
developers of the Army Base project to fund a parking demand study for the project
and provide an adequate supply of parking spaces in the project. The preparation of
the parking demand study would occur in conjunction with the required Parking and
Transportation Demand Management Plan discussed above (SCA TRANS-1). This
mitigation was included in the 2002 EIR and the 2012 Addendum but was
inadvertently omitted from the tinal version of the Standard Conditions of Approval
and Mitigation Monitoring and Reporting Program (SCA/MMRP) for the project.
Similar to the clantication concerning the Maritime and Rail-Related Emissions
Reduction Plan (Mitigation 4.4-3) discussed above, staff recommends that the
SCA/MMRP be readopted with this additional revision concerning the parking study.
The mitigation 1s included in A#tachment D.

Item:
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POLICY ALTERNATIVES

If the Council is not prepared to take action on the proposed development agreement but
supports the proposed rezoning and design standards, the rezoning and design standards could be
adopted separately from the development agreement.

-

For questions regarclmg this report, please contact Darm Ranelletti, Planner III, at (510) 238-
3663.

Respectfully submitted,

s —

RACHEL FLYNK
Dlrector Department of Planning and Building

Reviewed by:
Scott Miller
Zoning Manager

Prepared by:
Darin Ranelletti, Planner II]
Planning and Zoning Division

Attachments;

A. Community Benéfits Comparison Table: Exclusive Negotiating Agreement (ENA) vs. Lease
Disposition and Development Agreement (LDDA)

B. Documents Pertaining to Job Policies Amendments (October 2012)
1. Letter from Barbara J. Parker, City Attorney, to Community and Economic Development

Committee (October 23, 2012)

2. City Attorney Revisions to Proposed Jobs Policies Amendments (October 23, 2012)
3. Adopted Jobs Policies Amendments (Resolution No. 84071 C.M.S.; October 30, 2012)

C Memorandum to Qakland City Council from Marc Stice, Esq. Re: Agenda Item 9.8:
Proposed Clarification to Standard Conditions of Approval and Mitigation Monitoring and
Reporting Program Mitigation Measure 4.4-3 (6/4/13)

D. Mitigation Measure 4.3-10 (Parking Study): Recommended to be Included in the Revised
Standard Conditions of Approval and Mitigation Monitoring and Reporting Program

E. Letter from Mark McClure, California Capital & Investment Group Re: Development
Agreement; Community Benefits/Jobs Policy (June 25, 2013)
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ATTACHMENT A

Community Benefits Comparison Table:
Exclusive Negotiating Agreement (ENA) vs. Lease Disposition and Development Agreement
(LDDA) :



COMPARISON OF COMMUNITY BENEFITS IN ENA AND LDDA

Topics

ENA

LDDA

Notes

1 | Agreed Uses

Film center, produce market, logistics
facilities, class A office, research and
development facilities, project-serving
retail, waterfront open space, JATC job
training facility, recycling facilities, or as
negotiated

Logistics facilities, ancillary maritime
uses, rail improvements, wharf
improvements, bulk oversized terminal,
billboards

Film center and produce
market removed as
mandated uses. The
recycling facilities are a
separate Army Base
development, No JATC
parcel reserved.

2 | Community
Fund

Lessee shall pay its fair share of:the two
million dollar ($2,000,000) Community
Fund based upon acreage leased within a
timeframe to be negotiated during the
ENA period.

Developer to pay a fair share contribution
to the West Oakland Community Fund
(WOCF) — $16,000 per net developable
acre. Payments in phases due as a
condition precedent to entering into each
phase of ground lease.

3 | City/ Agency
Contracting
Requirements

Lessee to comply with all City/Agency
social justice contracting programs in both
construction and operations phases,
including, without limitation: prevailing
wages, living wages, local and small local
business, disadvantaged business
program, equal benefits, disabled access,
and apprenticeship/job training/first
source hiring programs. Lessee must
agree to comply with compliance
monitoring by Agency.

The City and its Manager shall ensure that

contract awards for construction of Public

Improvements proceed according to the
contracting requirements in the City Local
and Small Local Business Enterprise
Program, Council Ordinance 12389
(12/18/01), as amended by Council
Ordinance 13101 (12/20/11), (L/SLBE
participation requirements), except where
such application would be inconsistent
with the terms or conditions of a grant or a
contract with an agency of the United
States or the State of California. The City
through its Office of Contracting
Compliance shall oversee compliance of
the Public Improvements contracting with
the L/SLBE participation requirements.

If the City's receipt of federal funds for

For Public Improvements,
contracting elements must
comply with the City's
L/SLBE Ordinance; job
elements must comply
with the Construction Jobs
Policy for Public
Improvements.

For private development,
which construction work
would not otherwise be
subject to the L/SLBE
Ordinance, the LDDA
includes a Construction
Jobs Policy that contains
local, small local business,
disadvantaged business,
and apprenticeship
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any portion of the Public Improvements
requires compliance with the U.S.
Department of Transportation's
Disadvantaged Business Enterprise
Program, then for such portions of Public
Improvements, the City and its Manager
shall comply with that program, and in
such case, the Disadvantaged Business
Enterprise Program shall replace the
L/SLBE participation requirements.

In the event that the City obtains federal
or state funds to support construction of
the Public Improvements, the City and its
Manager shall ensure, through terms of
application for such funds, and through
the scope and process of contract awards,
that portions of Public Improvements
supported by such funds are segregated
from the remainder of Public
Improvements so as to maximize
application of the L/SLBE participation
requirements and any other City policies
that may conflict with requirements of
federal funding sources.

obligations; the Operations
Jobs Pohcies contain
resident and disadvantaged
worker hiring
requirements and living
wage requirements; and all
jobs policies contain
monitoring and
enforcement provisions.

4 | Local Hire,
Retention, Job
Training &
Apprenticeships
for
Construction
Jobs

To ensure that project construction
provides the strongest possible training
and employment opportunities for
targeted residents, a Labor Peace
Agreement for project construction shall
include requirements for a share of project
hours to be worked by targeted residents
and by apprentices. The Agency will
require all general contractors to develop

The City and its Manager shall include the
Construction Jobs Policy for Public
Improvements as a material term of all
contracts under which construction of
Public Improvements may occur and shall
itself comply with such Policy.

Developer and Billboard Tenant shall
include the Construction Jobs Policy for
Vertical Construction as a material term

The Construction Jobs
Policies require that both
the City PLA and future
Developer PLA implement
the terms of the policies.

The City is in the process
of executing a PLA with
the Alameda County
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a plan for satisfying these requirements,
and to obtain approval from the Agency of
that plan prior to commencement of work.
Targeted hiring requirements will be
monitored and enforced.

of all contracts under which Vertical
Construction may occur, and shall itself
comply with terms of such Policy.

The Construction Jobs Policy for Public
Improvements diverges from and
expressly supersedes the employment
portions of City Ordinance No. 12389, as
amended by Council Ordinance 13101
(12/20/11), and the program Guidelines in
the Local and Small Local Business
Enterprise Program guidance dated
February 1, 2012 with regard to Local
Employment Program, Local Construction
Employment Referral Program, and
Apprenticeship Program (“City's
Employment Program”). The City's
Employment Program does not apply to
the Private Improvements, which are
governed by the Construction Jobs Policy
for Vertical Construction.

Building. Trades and Local
Unions for the
construction of Public
Improvements. The private
vertical construction,
which is also intended to
have a PLA, will not occur
until the Public
Improvements are
completed.

7 | Local Hire and
First Source
Hiring for
Permanent Jobs

In order to advance the Agency’s goal of
providing economic opportunities to
residents of communities that have borne
the brunt of social, economic and health
impacts, the Agency will require Lessee to
ensure that all project employers
participate in a First Source hiring
program for operations-phase jobs (i.e.,
non-construction jobs). This program will
require employers to designate a first
source system, prior to hiring; consider
targeted applicants referred by the first
source system, and hire a percentage of '

Developer/Manager shall ensure that any
contract under which an On-Site Job may
be performed include the Operations Jobs
Policy applicable to the relevant portion
of the Project site as a material term of the
contract in question, and shall itself
comply with the Policy. The uses
anticipated to be managed by the
Developer's affiliates on the different
phase areas will differ; therefore, there is
one Operations Jobs Policy that shall
apply to the East and Central Gateway
Areas, and one that applies to the West

The Operations Jobs
Policies set out the local
hiring requirements
including use of the West
Oakland Jobs Center and
setting priorities for hiring
residents and
disadvantaged workers.
The Operations Jobs
Policies include
monitoring and
enforcement provisions.
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targeted apphcants. The Agency will
designate one or more nonprofit entities to
refer applicants as part of the first source
system. Targeted hiring requirements will
be monitored and enforced through a
process to be established by the Agency
and similar to the Port of Oakland’s
MAPLA program, through which
employers and contractors report progress,
and challenges are addressed in a
collaborative manner by various
stakeholders from a particular industry,
including community representatives and
any relevant labor unions.

Gateway Area.

Inclusion of such Policy in all relevant
leases and contracts, and compliance with
such Policy by Developer and Manager,
as applicable, will fully meet the
Developer/Manager obligation.

8 | Labor Peace

Lessee is required to agree to the
following language in its lease agreement
with the Agency: The parties recognize
that in order to protect the Agency’s

-proprietary interests in uninterrupted

receipt of the income and public services
promised under this contract, labor
disputes must be prevented. The parties
agree that as a material condition of this
agreement, Lessee shall cause each
employer of employees rendering
Services on the premises to sign a labor
peace agreement with any labor
organization which has informed the
Agency that it represents or seeks to
represent such employees, unless the
Alameda Labor Council advises that such
labor organization is not actively
organizing in such industry.

In order to protect the City’s proprietary
interest in prompt completion of
construction, Developer and Billboard
Tenant shall use commercially reasonable
efforts, prior to commencement of
construction, enter into a PLA with the
Alameda County Building Trades
Council, which agreement requires such -
labor organizations to refrain from work
stoppages on project construction, and
shall be consistent with and facilitate
compliance with the Vertical Construction
Jobs Pohcey.

Lease Agreement form incorporates the
LDDA Community Benefit terms.

For the status of the PLAs, .
sec note in item 6, above.’
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A “labor peace agreement” means any
written agreement which (a) waives the
right of the labor organization and its
members to engage in picketing, work
stoppages, boycotts, or other economic
interference with the Agency’s proprietary
interests in the premises for the duration
of'the Agency’s lease; and (b) provides
that any services to be performed by
employees of the employer’s tenants,
subtenants, contractors, or subcontractors
will also be done under agreements
containing the same labor peace ‘
assurance. “Services” for these purposes
means janitorial, security, building and
grounds maintenance, warehousing and
distribution, industrial, mechanics and
truck services, retail, hotel (and any
restaurant connected thereto), and grocery
sales.

9 | Performance
Standards and
Reporting

To assist the Agency in assuring that
project development is proceeding in a
timely manner towards the Agency’s
goals, Lessee will be required to submit
regular progress reports on satisfaction of
various project requirements, including
construction progress, financial goals,
local hire, employment retention, and
small/local business utilization, air quality
and environmental health. In the Lease
Development & Disposition Agreement
(LDDA), the Agency will set goals in
each of these areas for each phase of
construction and operation of the project.

The Construction Jobs Policies require
monthly reporting by contractors and
subcontractors.

Developer has not agreed to comply with
Resolution 84701, which was adopted
after the LDDA was executed and amends
the Policies to require weekly reporting
and authorizes establishing a website
which will post the information in real
time. However, the Developer has agreed
to a real time jobs reporting program and
the Development Agreement has been
revised to reflect this.
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The LDDA will stipulate penalties ifigoals
are not met and incentives ifigoals are
exceeded.

The City committed to monitoring air
quality during the development of Public
Improvements and has required the
Manager through the PMA to establish an
air quality monitoring program that will
include a means for keeping the
community informed ofithe air quality
readings.

10 | Workforce
Training

Lessee should be prepared to coordinate
with local workforce training programs to
provide trained workers for both
construction and relevant permanent jobs
and ensure that programs have resources
to advance the Agency’s goal of
sustainable economic development ofi
surrounding neighborhoods.

City and its Manger shall make
commercially reasonable efforts to assist
in establishment ofia West Oakland Jobs
Center.

Developer to establish a Community Area
Maintenance fee equal to $0.005/month
per leasable square foot ofibuilding space
and pay annual fee into fund to support
the Jobs Center. The annual fee shall
increase consistent with the Ground Lease
CPI structure.

Developer to pay, at time of each building
permit application, Jobs/Housing Impact
Fee (approximately $4.50/sf). The LDDA
contemplates the potential for this funding
to be “redirected” into fund to support
West Oakland Jobs Center. In order to
accomplish this, the Impact Fee would
need to be waived by the City Council and-
the Developer agree to pay an equivalent
amount, which can be used for the Jobs
Center. There are currently other funding
sources for the Jobs Center, so the

‘Development Agreement does NOT

provide for the “redirection” of funds.

The West Qakland Jobs
Center has been
established.

Per the Cooperation
Agreement among the
City, labor and building
trades councils, and
community-based
organizations, the City
established the West
Oakland Job Resource
Center to connect job
seekers with job training,
education and other
support services.

Resolution 84312
approved the budget for
the West Oakland Job
Resource Center for FY
2013-14 and 2014-15, and
appropriated and allocated
revenue from the Billboard
Franchise and Lease
Agreement to the West
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The Construction Jobs Policies support
workforce training by setting
requirements for use ofiapprentices for
20% ofithe project work hours.

Oakland Job Resource
Center and related
Oakland Army Base
community benefits uses,
including but not limited
to staffisupporting the
Community Jobs
Oversight Commission
and conducting monitoring
and enforcement activities
for the Community Jobs
Policies, in an amount not
to exceed $500,000
annually.

11 | Community
Outreach &
Engagement

Lessee is required to create and maintain a
program ofiongoing communication and
collaboration with relevant community
stakeholders to ensure that there is
community understanding and support for
the project. '

The City shall use commercially
reasonable efforts to negotiate a
Cooperation Agreement regarding jobs on
the Oakland Army Base with labor
organizations and community groups.

The City and Developer shall cooperate in
an air quality monitoring program during
construction ofithe Public Improvements
and Private Improvements.

The West Oakland Community Advisory
Group (WOCAGQG) is the official public
forum for community members to review
actions related to Army Base development
and to participate in developing advisory
recommendations, including regarding air
quality monitoring required by the LDDA.

The Cooperation
Agreement has been
completed and executed
December 2012.

On air quality, the public
will have 17 days to
review and comment on
the construction
management plans related
to air quality for the Army
Base project after those
plans are drafted.
Discussion with
community and regulatory
stakeholders are ongoing.
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12 | Community Lessee should describe how project will Developer to pay its fair share Project focus shifted to
Services & result in creation of community services contribution to the WOCF [West Oakland | trade and logistics.
Amenities and amenities such as grocery stores, Community Fund}. Community services on-

banks and other retail, community centers- site would conflict with
or child care centers, on or off-site, to Developer to establish a Community Area | the trade and logistics uses
benefit the surrounding neighborhoods. Maintenance fee equal to $0.005/month planned for the Army
per leasable square foot of building space | Base. Community
and pay annual fee into fund to support services are concentrated
the Jobs Center. on jobs and creation and
support of the Jobs Center.
Economic development in
the community as an
outgrowth of the project
could encourage services
: to develop off-site.
13 | Relocation of Lessee should describe plan to relocate Under the LDDA and as part of the Public | The AMS (trucking) and

Polluting and
Other
Hazardous Uses

polluting and other hazardous uses from
the adjacent West Oakland neighborhoods
onto the project area, including recycling

Improvements, the Manager will provide
new utilities to serve the sites identified in
the Master Plan for Ancillary Maritime

recycling facilities are
separate developments
which will be covered by

from West facilities and trucking activities. Plan Services (AMS) and recycling facilities. their own LDDA or

Oakland should include analysis of how project purchase and sale
will decrease or increase communities’ agreement.
exposure to pollution.

14 | Urban Design The design of the project should be Rezoning of the Army
Principles & coherent, incorporate distinctive, Base includes design
Coherent innovative architecture, ensure a mix of standards which will
Development uses, and be flexible enough to evolve ensure coherent,

Plan over time. distinctive Army Base
development.

16 | Green Project should indicate types, numbers The LDDA project is an
Industries and timing of green businesses and integrated mixed use trade

industries to be included in project,

and logistics development.
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establish recruitment incentives, and
describe potential synergies among
industries and how they will interact with
whole development.

The LDDA does not
include specific
requirements for number
of "green businesses" that
are required to become
sublessees. Aligning the
City’s development with
the Port assured more
economic benefits than

“trying to recruit green

businesses from scratch.

17 | Green, Clean
Building

“Green” development principles should be

applied which meet or exceed City of
Qakland’s Green Building Ordinance and
related policies, including design,
construction, building materials, use of
alternative energy sources, resource
efficiency, waste stream diversion,
communicafions technology and
transportation. Plans to meet these
standards, including energy generation
and/or savings and details of carbon-
neutral program, should be provided.

All major facilities constructed on the
Project site should achieve energy
efficiency levels at least 20% better than
Title 24 requirements, and receive
certification under the U.S. Green
Building Council’s LEED program at a
minimum of the LEED Silver level.
Project plans should demonstrate higher
levels of green building achievement,
including potential certification of the .

City and Developer, in conjunction with
both the Public Improvements and the
Private Improvements, shall comply with
CEQA Standard Conditions of Approval
and Mitigation Monitoring and Reporting

.| Program, which measures include

compliance with the City's green building
requirements, energy efficiency
requirements, construction recycling,
transportation reduction measures and air
quality measures, among others.

Developer shall make a good faith effort
to show conformance with the applicable
sections of the current draft of the City's

Energy Climate Action Plan as presented
to the City Council March 1, 2011

The Army Base project is
subject to the City’s Green
Building Ordinance.
Projects that involve the
removal of a historic
resource are required to
achieve LEED Gold
certification. A portion of
the Army Base project is
located on the site of the
Army Base Historic
District and involves
removal of historic
buildings. New
construction in the Army
Base project located in the
area of the former Army
Base Historic District
would be required to be
certified LEED Gold. The
Green Building Ordinance
also contains a provision
that allows the City to
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Project as a whole under the LEED for
Neighborhood Development rating system
and/or achievement of additional credits
as prescribed under that rating system and
other guiding documents such as the
Alameda County Waste Management
Authority’s Bay-Friendly Landscape
Guidelines. A significant portion of the
Project’s ongoing energy requirements
should be met with on-site clean,
renewable energy technologies.

Infrastructure should be installed to enable
all facilities to use recycled grey water as
an ahemative to potable water for uses not
requiring potable water (e.g., sewage
conveyance). Systems should be designed
to treat 100% of stormwater on site, and to
make use of rainwater and/or recycled
water on-site where possible. Potable
water should not be used for site
irrigation.

Project should describe anticipated
vehicle use associated with operations and
should provide strategies for reducing
transportation-related impacts and local
air pollution.

Studies estimating air pollution from
proposed uses of the project site,
including associated vehicle travel, and of
cumulative impact with adjacent Port uses
should be performed and analyzed to
increase perspective on the potential air .
quality impacts of project.

reduce the minimum
required green building
certification if a developer
can demonstrate that
compliance with the
ordinance results in an
unreasonable hardship.
Developer has indicated
the design constraints
inherent in the type of
warehouses envisioned for
the project may present
challenges to achieving
LEED Gold certification.

June 24, 2013
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All roofiand pavement surfaces should
have a solar reflectivity index in order to
minimize the urban heat island effect.

In compliance with the City’s
Construction and Demolition ordinance,
100% oficoncrete and asphalt and a
minimum of 65% ofall other materials
generated should be targeted for reuse or
recycling.

18 | Public, -
Accessible Open
Space at
Waterfront

Project should demonstrate plan for
publicly-accessible connection — by
bicycle, foot, and vehicle — from Central
Gateway area to future development of:
the 16.5-acre shoreline open space
mandated by the California State Lands
Commission and for coordination with the
15-acre Gateway Park being developed by
East Bay Regional Park District to help
create a world-class destination and
amenity.

The Public Improvements include
improvements to Maritime and Burma
Road, which connects to the Gateway
Park. See Mitigation Measure 3.16-13
("The City shall provide an 8-foot wide
area along the entire south side of Burma
Street in this area to accommodate utilities
and a sidewalk; bicycles will be
accommodated on the shoulder with a
Class 2 bicycle lane; exact dimensions of;
these elements will be determined by the
City's Transportation and Infrastructure
Divisions during the PUD process.")

The project was revised to
remove the 16.5 acre
shoreline open space, as
such use is incompatible
with a working waterfront
The California State Lands
Commission approved this
change in the project.
However, the City is
working with the Gateway
Park Group on a plan to
create a world-class park
at the foot ofithe new Bay
Bridge. The City is
committed to provide safe
access for visitors by car,
bike or foot to the
(Gateway park area, which
will be operated by the
East Bay Regional Park
District.

June 24, 2013
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ATTACHMENT B
Documents Pertaining to Job Policies Amendments (October 201 2)

1. Letter from Barbara J. Parker, City Attorney, to Community and Economic Development
Committee (October 23, 2012)
- 2. City Attorney Revisions to Proposed Jobs Policies Amendments (October 23, 2012)
3. Adopted Jobs Policies Amendments (Resolution No. 84071 C.M.S.; October 30, 2012)



CITY of OAKLAND %Wm

ONE FRAMK H, OGAWA PLAZA » 5TH FLOOR « O4KLAND, CALIFORNIA G457

Office af the City Atiornay (5’1‘0) 23B-3501
Barbara.J. Parker FAX: (510) 236-5500

City attomey TDD: (510) B3g- b-4231

Ottober 23; 2012

CITY COUNCIL
COMMUNITY AND ECONOMIC DEVELOPMENT COMMITTEE

Qakland, Califormia.

RE: PROPOSED AMENDMENTS TO ARMY BASE- JOBS POLICIES
(10123112:CED COMMITTEE-ITEM 9).

D=ar Chairperson Brunner and Members of the CED"Committee:

Atits Octobar 23, 2012 mesting, the Cornmunity and Ecpndmic :Development -
(C=D) Cornmittee will-consider-a stafi report and resolutipn ("Resolution”) regarding.
proposed changss to the Oakland Army Base Cbrnmumty Jobs Policizs-("Jobs Policies™),
Tnz City Attorney's Office has submitted 2 revised Tepon and resatution for thls.item to-
clarify the ‘authority the Council has'a: this juncture in tight of the Council's approvni-of the.
Leas= Disposition and Development Agreemen: {"LDDA"},/incliding thé Jobs Po!r:res in

Jun= 2012,

In Jung 2012, the Couhzil passad .an ordinance that approved the Army. Base -
- LDD4 and relates d:zcuments InJudln{: the Jobs Policias. The Jun= 2012.ordinance
authorized the City Administrator to (1) make changzs consistent with the terms, the:
Council approved and (2) execute the:documents without éturning 16 the Cotingd
(harzinafter referred 1o as the “Jun=.2012 Ordinarice Approving’ LDDA and Jobs

Folizies” j

* Sactian' 2.20.080G) o Caki and’s Stnshine Ordininee autlivrizesthe City Auo"n‘*\ 16 conform
docusients 1c. comply-with techaicui qumrcm.ﬁn*ﬂ’ as.to formu and’ legulity ot anstiine, Nrrthrnf in’
this seciion [2.20.080 which szts deadlines Jor revising urs-um"n.s] shali prohmn the Cfice OI
the City Attorney from conforning o decunieht (0 compiy with techhical rcqun*"mx.nts lsiG form

and fegalite,”



‘City Council
October 23, 2012
Re: Proposed Amendments to the Aimy Base Jobs Policies:

Pag=2

In July 2012, tha CED Committe= considarad a resolution that w:;uld have
approved. proposed amendmants 1o the Jobs Policies:{ July 2012 Rnsoluboh' or July
2012 Rasalution- Amending Jobs Pohclns"J The. Cpmmm took no actsdh @n the’ July
2012 Resolution Amending Jabs Policies: Instead the Committee dnactnd that staff-bring .
the rasolution bac}f to the Cornmitteah the-Fall.

On Tuesday, chobﬂr g, stalf submitt=d - Jo'the Clty Attorney’s Office a- riew f2pon
and: resolution prowdlng for the amendmants that wera in the July 2012- Resolutigri: the
resojulion was sciizduled for the October 23rd CEO Commiittas meeting and thatnforn
was due to the. City Clesk On Thursday, Oclober 12th, This provided msuf‘nc&em tima for
our Office to review and make n=cessary amandments to the résolutidn. -At Ih=Thursday.
October 11 Rules Committee, staff prnsnnted arevised tntln to the rnsolutlon The ravised
title v/as necessary because the parties may execute the LDDA mcludmg the Jobs’
Policizs, in azcordance with the Council's Juna 20 i2 Ordinance: Apprmn ng the LDDA ahd
Jobs Polizies; beforgthe Council considers- the. July Resolution Amnndmg Jobs Policies.
Tha Rulas Committee declingd to aczept staff's revisad litl2, Instead the Rules: Carnmmee
directed staffto file the-July 2012 Rasplu_tlon

" As. of the-date of this letter, the City and tha Army Base Devalop=r-have
complatad negotiations regarding the LDDA and related documents, rncludmg the Jobs
Policies. W2 anticipate that the parties may éxecule.the LDDA and related documents,
including the Jobs Policies beforethe CED's October 23 meeting or before thenaxt
Council ment:ng

If the City and the DDVDIOpnr execute the LDDA before the Cauncir considers the'
proposad amendmeants Id the. Jobs Poucens the. Dnvelopﬂr must consnnt to’ any
amendrnants io the LDDA and the reiatéd docurnénts whicis mciudﬂ thn Jobs mecnes
If the parties do not-exacute the LDDA befors tha Cpuncil corisiders the proposad
amendmants to the Jobs Policies, the Councul could diract the City Administrator to
inzlud= the'amendments in the- LDDA,

For these reasons, this Office advised staff to amend tha titfe of tha Rnsolutlon
to reflect that tha Clty Administrator would nead tp'pbtain the Dnvelopnr 5 consent to
.any amandments to th= Jobs Policies.if the pamc-s execule the LDDA bﬂfora the
Coungzil considars the amendments, The Rulss Committee rnfusnd to change the”

.-agﬂnda titla,
ConciusiOn
Our Office fully supports and rﬂcogm es’the |mportanc== of Iocal hire
requirements. However, this Office cannpt appfove legislation as to form and tngalny if

the fanguage does not conform to legal raguirements. In this:case, we have revised’ths
resolution |o reflactithe legal mandate that the City uould n=ed Developer coﬂsnnt to

1033206



City Councti
Ocidhbar 23, 2012
Re! Proposgd Amendmeants 1o the Army Base Jobs' DO|ICI°S

Pagia

any proposad Jobs Policies amendments if the partuns execuia the LDDA, which
|nc|udns the Jobs Policies, bafore the:Council considers the’amendments.

Very truly yoUrs_

/ (} iwf"‘ tfra-iﬂ

,qubarlé' J. Parker
City Attorney

cc: City Councilmambers,
City Administrator

Attorneys assigned:

Dianna tdillner, Supervising Deputy City Attorney
Celso Ortiz, Senior Deputy City Attornay

A0



Anproves B o Form ano Lngainy

City Attorney revisions

City Auornay

| 10/23/32
OAKLAND CITY COUNCIL
RESOLUTION NO: | C.M.S:

Iritroduced by Councimernbar Dasley Brooks

RESOLHTION_REGARDING~AMENIING THE OAKLAND ARMY' RASE
CONSTRUCTION JONS POLICIES  FOR PUALIC IMPROV EME'\T%‘ AND
VERTICAL CONSTRUCTION LSS POLICIES I WHICH ARE ATTACHMENTS
T(1 TiiE LEASE DISPOSITION AND IEVELDIMENT ACEERMENT AND
RELATED DOCUNENTS (~LINEA™ _PREVIOUSLY AIPROVED BY . THE
COUNCH., WIITH WOULOSG (1 BSTABLISHING. WEEKLY REPORTING
KREOUIREMENTS  FOR.  CONTRACTORS AND: SHUB-CONTRACTORS;
20 1.31244441.464-\(‘.4-»“4‘ E WT,\BLINHME-\:I-QP A Wl" llS!TF \\‘HICH Wl!.l i'OST-
C,OMI'LI.-‘\\CF' INFORMATION IN REAL TIME;.(3] M,\\D,\TE USE OF THE
crr 'ih"\ LCE-TRACKEIl 'ROGR r\l\!, :\:\‘D_f_-lg r‘;TJ\BLI\}IIl\G l. l(lllm:ﬂ P“
DAMAGESEANCTIONS ON CONTRACTORS AND SUB-CONTRACTORS F(m
NONCOMPLIANCE (€01, LECTIVELN THE “I0RS FOLICIES AMENDMENTS™)

AND

(AL 1D THE LDDA DAS NOT _\ET HF‘FI‘t" FXECHTED 1Y THOE LDDA
' PARTTES, BIRECTING THE CITY ADMINIETHATOR TO AMEND TIE
JOBRS POLICIES TO INCLUDE THHT A0S FOLICEHES ,\u\TL:\lJMF\"'! S AND

IE THE LIDA_NAS BEEN EXEOIFED.RY THE LIS PARTIFE,
AUTHORIZING THECITY ATIUNISTRATOR TONEGOTIATE WITH T'HE,
NEVELOPER TO ACCEPT THE RS PO ICTES AMENDMENTS s 1K
SHCCERSHIL. TOENECUTE AN LDDA AMENDMENT INCORPPORATING:
SIICH AMENDMINTS ‘

ARG AN EANIES IO RE-HFOLICY

SELL

WEHEREAS, (u lung 19, 202, the Oal:land City Council .nlr}p!-rf ﬂ[dnun 131A T e ketohs .
ITER HIFWIE S LITE Wlh‘ﬁ%ﬁw STARATY CXI VETRENG L qr et TP -iwﬂ—lu%ﬁ—lf?»l-ﬁa*:r‘—}-uu—lm
Icct:;,l‘sdw;-qppmwx-—l&"re—}{lﬂ@%— which autharized the Citv a\dmmmrnnr 10 negolinte und
exatule withou rewusping 1o rhe Céungil'several muecmentsin-substantinlly e fomm hmached 16
she Cidintinee. including 2 bease dispusition and dev clopmem sgrecmeng {whigh included ngn
exhihittie Jobs Policies fiw Public Iniprivemients arid \’cmu al C‘nmlmcunnf ‘Conslruziion Johs
[Palicies™), pround leases,  billboard fmnchnc and |€ase agfeemsnt, 4 property mangpement
agreemen. and related documents (collzctiveiy "LIIDA" " 'with Protopis.CCIG Oal laud Globul,
LLC. for the developmem of o mixed-use mdumr al {warchousing and logistics). cammercial,
including billboard, maritimz, rail, and op=n'spice project on approximutely 130 3crss in-the
Central. East, and West Gatewsy arcas of the former Oulilnnd urms- Base (" Pn;t_,c..,i. b dnd




WHEREAS: the Constructpn Johs Paiivies gonvern contmBeLs involvingi publlu Improvaieits
and ventizal consinsctlivg rclulcd 10 Lie P're rojecl; and

WHEREAS, Cenilled Peyroll Repornts (CPR) atling the wiges: pmri lo Worliers cmployes | in
pivemment vonracied jabsin order 10 ensure these workie rs Teceive Tair and’rcasc-huhlL
compenaion, 15 determined by e U.h Depanment-of Lubor and

WIHEREAS, the U.8. Deparunsm of Luber ieviesws chess certificd repovls, glso known. os.
prevaiiinm walt Iepons, us par qf[ll i'r:dc*nl faw ':Upululcti hythe Davis-Bacon Act-and

WIHEREAS, this uct requires ducumuuauon of uny construttion wurl.. |=sr_luumﬂ prrutu-:bmn.;!.
who provida plumbm;, cleetrical wozk, puinting. decoratine. HVYAC, and dn'wnll on public
huildings or public works projects, which includes rouds nnd br:dLu' and

WIEREAS, mmp.uum awitrded Lovemmellt conlrects must: f'lc n weckh‘ Certified Puyroll:
Report wilh the. U.S. Depariment of Labor for Jobs in excess-of $2,000 imd . which.are. fimded by,
federal, .site, or local oovemnnt, ‘the mest commonl\' S::d ccruﬁcd m\rol] Torm 15 U8,
IJcp"rmu_m of Labor Farm WH-347, uid "No Worl\" rapom must also be submitted if worl: ts-
smposari ly suspended for-any reason: and _
WHEREAS, contractars ere.yoverned hy state’ Inws: relative 1o the: pavmint. ofprcs':ulmg wige
mites and state prcm:lmg wage rates apply lo all-public: \\c-ri-.,q comraces as set forth iir L.uhor
Code Sections 1720, 17"('.3, 1720.3, !77\'}1 and 1771, workers cmplm'ad on construclion,
sherainn or demolition prajects in California that use public mnds ure-patd. e prevaiiing wage,
which is the basic hourly rate ths majority of workers.in a pamculnr craft or clagsification Lam,
.and the California Dcpnnmﬂm of Ihdusirial Rélmions, I'Dn-mmm ofl.,.mor Statisiics and
Feszarch) npnually detesmines wrcvmlmc wnrms tmd

W llI REAS, the City of Oklznd rolleets Centilied Poyroil RL]).rI'lS by way-of “nreal-time web-
based prognim, Labor Cormipliance Program Tracker (LCPtracker) 1 satisfy Daws--hcon Act

reporting reciuiremchts: and

WHEREAS, the City cvaluntes und'deizmings comnpliznceawith previiling wage laws.dhe
Oakland Apprenticeshlp and the 50% Local Employment Program: and

WHERFEAS, benztits of the LCPtracker svsizm il]clpd'.":

o Constzuction workers arc assured tlfh"m;, paid the correet prevailing wage miws while
smphpyed on ity funded construction projreis:

«  Maniierioy compliance is ninde fasier and casier vsing an fwomated rmethod.of enterlay
and reviewing do:

o Allows doin eniry in o standardized format and the level of nectrmcy in the dota usid i
incress=d tremeadausly:

o Sl time seeuired tq analyze data’ is more efficiently wiiized, since. Papes reporting, fromy
conirscters is eliminmed, anid repons car 'fr' veriermied {rivm:gota quictily and cusily’



w  Provides u complete vudit trail for all afected parties: and-

WHEREAS, -in its mcering onJJunz 19, 2012, Council requesizd o o repon on the exising, real-
time. virb-based monitoring system dtilized by lhc City 10 conduti realitime assessments of
conunctar's compliance with Prevailing Wape rcqmrf-mcntsr and the. City’s- re::dcm hiring,
rezuirementsspplivd through she 30% Locul Employnye SN :uac! h"/; ’\ppn-ml"uhip] rOUTUMIS:

and

WHIEREAS. in order fur the City o provide *reak time” compliance mopitoring and,
cniorecetnent with the City's Lovid Emplovinem Program and- 15% npprcntlc:.ehlp Hrogrnm
esident hiring p woals as well as. sisfving prcwnhng wap rcqm-cmcnls.ﬁlhc Contrziets und-
Complimice divisian of the Office” c-f'lh" City }\dmmuctrmor wtilizés the. Labor Complianci-

Brocram Toclier (L,CPlracl er); and -

WHEREAS, LCHurucker is o wéh-bused tubor conipiiance sofiwire for contrictor r:pnrum_ and
City monitormg of cenifed p: wmll data and the dawis validined uc"urdlng o local. siae, or

federul Davis-Bacon prevailing woge repalations: asid

WHEREAS, the Citv's wet»—ha*:-.-d system allows. s1aff 10 review.ond anolyze desa in “real-tine™
and reduces the man haurs need=d to mapually réview huncjredspfqeruf:d pavroll records for

any given project:.and

WHEREAS, failurg 10 comply with l}u“;obs -palizy results i o dcxcnnm.mon c-f non-mmp]r.znce :
and shart{ulls are acef'%;d at one ‘und one half titnes the hase shorifdll and sheiftis may be.
mmncd by emiploying QOa; ‘Jang r"mdcmc al'ene and onc-half times the -shortfull hours ar.z by
p nent of liguidated damges 10 e Gitvepesisdts in the amount of one and .one half imis the
wayes thur should luve been paid to-mvaifect=d Oukland resident now, tiierefore he it

L

HESQL‘}"EDE The Oakland City Council hereby: (17l 1l LDDA s not vel been execued,
direvts tite Citv Adiginisirator 10 amends the Constaugtion Yabs Policiz<, and (23 il the LIS huas
busn cxecdied. guthorizes the City Administniior it nevotinic with the Pvelopsr and. il ihc
Developer nerees, 1C|'-{‘J.{:$Ulc wilhout rezusping o Ceonnell an LIDA nmer-dmcm in boti
ingtanges (1) or (21, w inzorpoiate e follpwine amendnrents.io the Construction Jobs Pofizies

- RerPublimpresemensag-Yeriza-Eontreot op-approvid-fune L8 2 2as-lolloves:

v Argcle lil Seeton D, Dumupes, p. & in the Constructiou fc-bs'f‘o%i.\ for Pudlic
Improvements —delete the existing langlm c and insert the following in Article v,
Monitoring and Enforcement; and Anticle 1V, ‘;ccuon F.1, R‘-mcdleq in the Canstruction
lobs PPaiizy for \'Lr.wnl Construction — delete the e\mung Imu,uax:c and insget the

foliowing:

L AN contractors und subcontractorsdre: r'-qun"d o submit weeily certifi=d pavroll
repasts o warkforce charts through thé.City's, LCPume ker system and format,
listing workers by name, residemial address, crafy, job caizrrory, hours worked, .
sux and roce, Thess ch:ms will by public reqords'subjcg't.m'pubhq disclosure:

)



with redaction of perionalfcenfidential informuion; the werkfarce information
shall he postzd. in real time on a webgite that the public may visw,

«  Seetion H. Employmem Projesdons, Subsection 1. p.'S - addthe foblowing 1o Subssclion

L

Printec ¢ontracior; Within on menth, of bzitiy awardzd:a conrszt, 1 p.:m'
eeninector shali: -

Bl

[ P8 ]
v

LT LR 8

o

Adentify the estimaied number c-f'-job positions to be created by cintract,
Developer shall wirk with the miioas 10 specifv iraining necded fcrr enery l"n.l

and sznif-skilled pesitions by title;
'Id::nuf\ the estimted nuntbus of apprienti ives jubs 1 be created by tiie- commet;

‘Identify the estimaicd projéct Hours nzeded by trade arcacht stage of the: comIL;

hiforation conmmud in I through § .Jhcwa shulF be-forwirded to the Job Cunter
and the City Contract Camplianes Office!

Seid prime contractor shall be requiied 10 subsnit.to the Jobs Center und City
Centract. Cempliance Office werkly workforca:-charts Ilqsmg workers.by naine,
residential address, crail, job category, hours workzd, SCN :md race'

The weekly workforee chart shall bz submitted in the format on the uuacncd
temphiie. the v(srl._l'orce information shall be poswedin real 1ime on 4 website;
which the pubh.!: iy view.

. 4 . r . - N B .
e Seztion H, Employment-Projections, p.5 —add the following subsaction:

Svhscztion 2. Subcontruztar: Each contmcetor shall ar Iu:u;l onz mionth before

commenziin: pariormancs of any werk:

Identify ths cstimated nuniber of job positions to be created by contract;
Dculc-pe' shall worl; with the unions-o spesify lr:unlng needed for entrlevel
and semij-skilted pasitions by ullu'

dentify the estimated imiinher Elfd}""lsl.nll(.‘(.‘q)(ih\ to-be enatid by the contractor;,

Idemify the estimated Projest Hours needzd by trade av vach stage of the commz:-

'lnformauon contained in 4 throuph S above ﬁlmll be. i'ou'.'ard*'d to the' Jowb Center,

and the Cizy Contract (.crmpu.m v Oflice:

Said prim= contractor shall be required to submit 1o the Jobs Center and City

Conlracl Compliancy Office weelidy workforee: charis listing workers by nanis.
esidentiul address. erah, job catepdry. hours watked. sex and race

Tne weelipv worl: foree chigrt. shall be suhmitted in the férmat on dle attuched

%cmpl.uu' ol wc-r}d“mu:- mfnnn.mu:l shajt’ b”poblcﬁ In redii Lieme ml a-sohsite:

which tie public muy view,

L.



FIIRTHIR R_IZS(_)L\-'I-I[)":I'Oal:fin;i_ ﬁcﬁidunu& will benefit from fhv real !im’é,mbniror‘ing anl

eanforeemeni.

IN COLNCIL, OAMLAND, CALIFORNIA,
PASSED EY THE FOLLOWING VOTE:

AYZS - BROOKS,
REID

HOES'-
ASSENT -
AZSTENTION -

BRUNNER, DE LA FUENTE, KAPLAK, KERNIGHAN, NADEL, SCHALF 2nd PRESIDENT

ATTEST:

LaTonda Simmans
ity Cled and Clgriof the Gouncil
o! the Clty or Oardand, Calitbrnia



Revised at July 10, 2012 Cémmu:ﬁ;l)‘ Economic Development Committce

AT O . ‘Abﬁfo_vie:ﬂ'anp'rpnné': :
DEFILT 0P THD OV i ¥ :
{..ﬂ?E'Hft ‘ ‘:&1’%

City Allgmay B

12JUL 11 AHD: 4O _ D
OAKLAND CITY COUNCIL
REsOLUTION NO, . 84071 cms.

Introduced by Counalmember Desley Brooks-

RI-'SOLUT]ON AMENDING THE OA!\LAND ARMY: BIASE, CONSTRUC'I iON_
JoBs FOLICIES EOR PURLIC' IMPKOVEMFNTS AND VERTICAL
CONSTRUCTION ESTAPLISHINC WEEKLY REPORTINC REOUIREMEN 1S

FOR CONTRACTORS AND SllB CONTRACTDRS AUTHORIZINC THE
ESTABLISHMENT OF A WEBSITE WHICH WILL. POST COMPLMNCE,
INFORMATION IN RE&L TIMF; MANDATE USE. OF THE CITY'S LCP-
TRACKFR PROCRAM AND ESTABLISHINC SA NCTIONS ONCO NTRACTORS, -
AND SUB-CONTRACTORS FOR NONCOM PLIANGE WITH QAKLAND'SJORS -
POLICY ~

WHEREAS, thc Qaktani City Council adopted the Jobs Pohcucs for Public Improxcmcnls and
Vertical Construction (“Consuucuon Jobs Po*;cics ) undcr Icguslanon approvetl Junc 19, 2012,
which. nuthon?cd several agreements, incliding a lease disposition-and dev clop:ncm .:grccrncnl
pround leases, a biilboard fmnchisc and Ic.mc agicement, o Praperty, minagement .kgreemfm and
related documents (collectively "LDDA"Y with Prologis GCIG Ouklend Glebal,.LLC, forthe
dcwlﬂpmcnl of a mixcd-usc industrial (\.\chnoumng and loglsllcsj cornrncrcml |hc|uthng
biltboard, matitime, rail, nnd-dpen'space project on .:ppromrnnlcl} 130 acres in the: Cnmlml East,
-and West Gatewny arcas of the former O: ikland Army Base ("Project™); and

WHEREAS, the Conslmcuon Jobs Policics govern cohtrucis’ mvpl\mg puiblic improvements
thd verica! constniction related o the. Prop.ct and

WHEREAS, Certified Payroli Reports (C PR) outlmc lhc W'lgcs p.nd tow orkcrs employed in
Fovemment comr.zclcdjobs in order to ensurc These \mrkcrs receive fair and reasonable
caupensatiort, us determined by the U.S. Department of Labor; and

WUEREAS, the U.S. Dcpanment of Labor mlcu.s thesc certified reports, also known as*
prevailing wage rcporls as pan of the fcdcral Ism stipulated’ by the Dayis-Bacon. Actyand

'WHEHEAS, this act fequires documentation of any.canstruction work, dincluding prn chsummls
whe provide plumbing, clectrical wark; painting, dccomnng, ll\"AC and dryivall on. pubhc
buildings or public works proj ects, which includes:roads and bndgcs and

WHEREAS, cornpamcs .m.:rdcd govermment contrucis must. fde o weekly Certificd Payroll-
Report with the U.S. Department of Labor forjobs in cxcess ofS ,000 and which arc funded.by
federal, staté, or-lacal govemmehi; the most commanly uscd «cenificd: “pay roll form is U.S.



Depanmem of Labor Form WH-347, and "No Woek®, rcporls ‘mtist also be submitted if work-is
temporarily suspended for any reason; and

WHEREAS, contractors itre goveincd.by state laws relative to thc paymcnt ‘of prcv:ulmg Wape
tttes and state. prcvmhng wage rates apph io all publ:c works’ comracts as set forth in l.abor
CodeSections 1720, 1720.2, 1720.3,-1720: 4, and 1771;.workers cmploycd on conslru tidn,-

. alteratian or dcmolmon prc;ccts in Ca]:forma that usc. publlc funds are pald ihe prcvmlmg wage;
whichis the’ bas:c hourly rate.the' inajority, of wurkcrs ina pamcu lar ctaft of .lassification carn,
and the California Dcpanmcnt of'lndustnal R'cliuiohs;. (Dwmohs of‘ Labor Smt:snu and
Rcscarch) amwally determines prc\.'alllng wages; and’

WHEREAS, the City of Oakland collects Ccmﬁcd Pa)mll chons by way.of a.cal-lime web- .
based program, Labor Comphancc !'rogr:un Trnckcr (LCPtmchr) 1o satisfy Daws-Bacuh Act
reporting requircments; and

WHEREAS, th¢ City cvaluates and dclcrmlncs comphancc with prl:\'alllng wage laws, the
Oaklnnd .-\pprcntlccshlp and the 50% Locat Employ: ment Program; and

WHEREAS,' benefits of the LCPtracker system include:

» Constritction workcrs arc assurct of‘ being. p:ud the correct: prt.‘\-'al]lng WIgc rates wh:lc
CmpIO)Cd on' city fundcd conslmct:pn projects;

. Mo nltormg compliance is made faster and casicr using-an-automated method ofcmcrmg
ang reviewing data

*  Allows data cntiy irta samdardlzcd f‘ormal ‘and:the Icvcl Dfaccur:u:\ in‘the data used-is,
increased tremeridously;.

» Stafftimc rcquucd to analyze dala :s more cﬁu:u:uln, uiilized, smcc paper rcpomng Trom
contractors is cl:m:natcd and repors can bc gcncmtcd frpm’ d:na quickly arid casily::

» Provides a.complete audit tmil for :i]l;a feeted pani“c.s.;' nnd

WHEREAS, inits mecting on Junc 19, 2012, Council rcqucstcd a'report-on the cx:stmg rcal.
time, web-bascd monitoring system: unllzcd by the City to conduct real time asscssmcnls of
contractor's compliance with Prc\'alllng Wagc requirements and the City's rcmdcm hiring

requirements applicd through the 50% Local’ I'mpIO) mem-and 15% Apprcnuccshlp Programs;
and,

- WHEREAS, ‘in order for the City 1o provide 'real time” compliance Tnonitoring itd :
enforcement with the City's Local Emplow ment Program-and .15% Apprcnuccsh:p Program
resident hiring goals as well as satisfving prc\.'al]:ng wage requircments, the Comncts and
_Comphancc division.of the Office of the:City Adtnmmmtor wijlizes the Labor Compllancc
Program Tracker (LCPtrachr) and -

WHEREAS, LCPtracker isaweb-bascd labor compl iance software for contractos repoiting and
City-monitoring of certificd. payroll datd and the dati'is: +validated-accordjng to Iocal state, or
icdcml Daws Bacen pr:v:ulmg wage rcgulauom and

"

)



WHEREAS, the City's web-based sysicm allows staff:to-review and :maly.sc data in “real-time”

and reduces the man hours:needed 10 manually review hundreds of.certified payroll ‘records for .
any given project; and

"WHEREAS, failure 16 comiply with lhc;obs policy results in‘a determination of non-comipliance
and sliori{ails are assessed at.one and one half-times the base shonfnll and ‘shortfails mav. be
satisticd by employn ng Oakland’ residents.ntone and one haIf limes: the sbortfall hours or a by
paymeat of o penahy in the amounr of one arid one lw!flnmcs thc »\ages that should have been
-paid 10 on.affected Oakland resident; now; therefore e it

RESOLVED: The Oakinnd Clty Council hercby;ame nds the Conslrucllon Jobs Policics l'or
Public.Improvements and Venical Construction approved Junc.19, 2012, s Tollows:

o Article 1L, Section D, Damagcs p-4in the Constnictioh Jobs Policy for Public.
Improvemenils — delete the existing language and-insént the followmg in Article 1V;
Monitoring and Enforcement; and Article IV, Section F.1,/Remedicsiin the Construction.
Jobs Policy for Vertical Comlrucnun - delelc the'existing language. and insert the,
(ollowing:

1. All contractors and ‘subcontractors are requirtd to submit u.cekly certified-payroll
teports or workforce charts through the City's LCPiracker system.and format,
Nisting workers by nariic, residentinl oddress, craft f_}Ob cilegory, hiiirs u.orkcd
sex and race, Fhese charts will be-public. récords: Subject o publnc dnsclosurc
“with rednetion of pcrsunalfconfndenual information; the workforce’ information

shall-be pested, in real; time on.0 website that ihe publit.may view.:

Z—The-City-isat hwd—pany—beml|0|aryof»lhe-;obs—pohcy—and-dﬁvc{eper—pnmc
contraciors-ahd- subconlmc:ofs-ahau-lm_ﬂiwch-pmwsmns-ln-metr-c:qmmcts
with-prime- aml#.sub-—comrnclors—-Thc City-shali-havethe-power-by-means-of these .
third:pany-contraci-provisions-to- |mposesanel|0ns-ﬂrt—lh¢de\ elopertsi—prime
contractors- and‘subcommclors»found—u»be—m—non-cmnplmnce -witlktheJobs
Policy—Such-sanetions shalkinclude-but-not- bc-hnu!cd—l&—r}ﬁtﬁpcn:,wnuf
paymcnls—w}tomnh.H|on—uﬁtbo-comractwmfrecovefyby-lhc—ctly—of—llm@ntrmt
au.ard-prtec—*ﬁ—hqu|datcddamagcm-ahd-w}dcbarmcnl—{d«emn[»of—ahc-nghl-{o
partieipalc-in:d ulurc~C4ly»pmjch'=}-for-a-pcrlod-of ycars-as—dﬂcnnmcd-by
proeecdlng-hncler—cI\e{)uI\Iund—charmem-Ordmance{OMC—C—hu]:Hcr-ﬂ—P-}

+. Section H.-Employment.Projections, Subsection. | , P15 —odd ihc"fdllpwing‘los_ubs,e'c‘li'on
l :‘ ‘ . . . [ . . |
Prime copimetor: Within.one inonib 0f being awarded a-cohtract: the prime
‘co ntractor shall: ,«
.. ldentify the. cstimated: nurber of;ob posmons 1o be crealcd by contract;
3 Developer shall work with the unions to specify teaining needed for eniry. level
and'semi-skilled positions by title;. '



w b

ideéntify the estimated number.of apprentices jobs to be created by the.contract;.
Identify the cstimnted Project Hours ntcded by 1radc at cach stage of the contract;
Information- contamcd in-] through 5 above-shall bc forwardcd to the Job Center
and the City Contract Compliance Office; '

Said: primc contractor shal] be rcqulrcd 10. submn to the.Jobs: Ccmcr and’ Cuy
Contract Compliance Officc weckly \sorkforcc- charts listing vmrkors by’ namé,
residential address, craft, job category, ‘hours v.prkcd scx and' mcc.

The.weekly workforce: chart:shall be submmcd in.ihc.format-onthe altached
tenplate; the'w orkform: information shail'be.posted.in real time.on a-website

which the public may view.

_»  Secfion H; Employment Projéctioris, p.5 — add ihc;' follp\vihg“sub;‘_ccjiqn: :

Subsccuon 2..Subcomractor: Each conlraclor shall at lcas: one mpnth before.
conimencing performance ofiany work?

1.
2,

3
4,
5

Idcntify the-estimated number ofijob positions to be created by contract;

Developer shall work with the unions-to specify training.nc eded for cntry level

and semi-skilled positions by title;

Identify the cstimatcd, numbcr ofiapprentices jobs 1o be created by the contractbr;
Identity the estimated Pru;cc: ‘Hours needed by trade at cach.stagc of: the contract:
Information contained in .1 through 5-above shall be forwarded to the Job Center
and the City Contract Compliance Office;

Said prime contractor shall be required.to subnii 10 the Jobs Center and City
Contract Compliance Oﬂ'cc weekly workforces charts listing “orkcrs by name,,
residential address, craﬁ job category; hours workcd sex dnd-race; )

The weekly workforce chart-shall be submmcd in the format on-the allachcd

lcmplalc the “crkfcrcc informatidn.shall be postcd in real iimc'on a \scbsnc
which the public may view,

FURTHER RESOLVED: Oakland cesidents mll benefit from the' rca] time momtormg and

enforcement,

IN COUNCIL, OAKLAND, CALIFORNIA OOT 302012

PASSED BY THE FOLLOWING VOTE:"

AYES - BROOKS, BRUNNER DELAFUENTE KAPLAN, KERNIGHAN, NADEL, SCHAAF. and PRESIDENT

RElD -
Noes - &
ABSENT - £~
ABSTENTION - {5~

LaTdnda Simmonn
"Caty Cierk and thrk of the Councit
of the Cny or Oaﬂand leforma



ATTACHMENT C

Memorandum to Oakland City Council from Marc Stice, Esgq.
Re: Agenda Item 9.8: Proposed Clarification to Standard Conditions of Approval and Mitigation
Monitoring and Reporting Program Mitigation Measure 4.4-3 (6/4/13)



Prologis CCIG Oakland Global, LLC

To: Oakland City Council

From: Marc Stice, Esq.

ce: Mark Wald, Esq.

‘Date: 6/4/2013

Re: Agenda Item 9.8: Proposed Clarification to Standard Conditions of Approval and

Mitigation Monitoring and Reporting Program Mitigation Measure 4.4-3

Based on communications between the Developer and City staff in connection with

- the implementation of the Standard Conditions of Approval and Mitigation

Monitoring and Reporting Program (“SCA/MMRP”} for the Oakland Army Base
Redevelopment Project (“OARB Project™), the Developer and staff agree that it is
appfopriate to clarify the allocation of certain responsibilities associated with
Mitigation Measure 4.4-3 (Emissions Reduction for Rz(lil'& Maritime Operations},
which currently references action only by the Port of Oakland.

‘The Developer proposes the following clarification and technical correction to

Mitigation Measure 4.4-3 (pages 4-5 of the SCA/MMRPY): that the existing
Mitigation Measure 4.4-3 be retained and renumbered 4.4-3a (and continue to apply
to the Port of Qakland) and that the attached language be added as new Mitigation
Measure 4.4-3b (and apply to the West Gateway Ground Lessee).

We would appreciate it if any action taken by the Council this evening could include
these technical edits.

. We are available during the hearing to address any questions or comments regarding

this request.



WEST GATEWAY RAIL AND MARITIME EMISSIONS REDUCTION PROGRAM

Mitigation 4.4-3b: The ground lessee ofi the West Gateway and the Railroad Right ofl Way
(“WG Ground Lessee™) shall develop, for City review and approval, a criteria pollutant
reduction program aimed at reducing or off-setting emissions from its rail-related and
maritime-related operations, to the extent feasible, to less than significant levels, consistent
with applicable federal, state and local air quality standards. The WG Ground Lessee shall
implement the approved program and shall periodically review and update the program every
one to three years, concurrently with the update ofithe Bay Area Clean Air Plan.

The review and update shall include, and not be limited to, assessment oft potential new
reduction strategies based on then-available technologies; funding requirements; technical
feasibility; economic feasibiiity and cost benefit analysis. The updates shall be submitted to
the City for its review and approval. The WG Ground Lessee shall implement the City-
approved, updated program.

The program shall give priority to emission reduction strategies that address PM 4 emissions,
but shall also provide for reductions in NOy and ROG emissions. The emission reduction
program shall include a list ofi potential emission reduction strategies and shall define
measurable reduction goals within specific time periods. Strategies that shall be included in
the program may include without limitation:

* Requiring rail terminal operators to use switch engines that comply with federal air
emission regulations for diesel operated locomotives as set forth in federal air
regulations. In addition, the rail terminal operator and the WG Ground Lessee to
exchange information with the goal ofi investigating options to accelerate compliance
with Tier 0, | and 2 requirements ofithe federal regulations.

* Encourage ships to implement source control technologies when in the West Gateway
area (such as reduced hoteling).

*  Working with tugboat operators to implement emission reduction control measures or to
replace tugboat engines to low NOx technology.



ATTACHMENT D

Mitigation Measure 4.3-10 (Parking Study): Recommended to be Included in the Revised
Standard Conditions of Approval and Mitigation Monitoring and Reporting Program



Oakland Army Base Project
Mitigation Measure 4.3-10 (Parking Study)

Mitigation Measure 4.3-10 is recommended to be added to the Standard Conditions of Approval
and Mitigation and Monitoring Program (SCA/MMRP) for the Army Base project.
Recommended revisions to the text of the 2002 mitigation are shown below (added text is
underlined and deleted text is struck-out) in order to update the language of the mitigation to
reflect the current SCA/MMRP.

Mitigation 4.3-10: The number of parking spaces provided in the project area shall comply with
City Code or Port requirements, and/or with recommendations of a developer funded parking
demand analysis.

Through project review, the City and/or Port shall ensure an adequate supply of parking spaces
will be provided. Major redevelopment project area developers shall fund on a fair share basis a
project area-wide, or potentially a sub-area specific parking demand study that shall take into
consideration the TDM programs and policies developed through Mitigation-Moasuro-4-3-4the
Standard Conditions of Approval and Mitigation and Monitoring Program.

{



ATTACHMENT E

Letter from Mark McClure, California Capital & Investment Group Re: Development
Agreement; Community Benefits/Jobs Policy (June 25, 2013)



TRty Fibiateds e, oo

GALIPFORNIA
CAPITAML SINSVESTMENT A l,li-‘t-lll._\'l.\t‘;l;()illi.C(‘J.\l.
—— .

GROUP

' June 25,2013

Via First Class Mail and Electronic
Mail [fblackwell@oaklandnet.com]

Mur. Fred Blackwell

Assistant City Administrator
City of Oakland,

1 Frank Ogawa Plaza, 3™ Floor
Qakland, CA 94612

Re:  Proposed Development Agreement
Deai Mr. Blackwell:

The purpose of this letter is to toilow up on comments regarding the proposed
Development Agreement made by the City Council.at.the.June 4, 2013, City Council
‘hearing. Prologis CCIG Oakland Clobal, LLC (*Devéloper™) has reviewed the comments
and City staff s proposed changes to the draft'document resulting from such comments and.
1 am pleased to report that we have reached agreement on all of the proposed changes with
the exception of one as set forth below. And even with respect to this one exception, I
believe that the proposal set forth in this letter, which would require weekly reporting for
comphance with the Public Improvemennts J obs Policy, accomplishes the primary goal of
the Couitcil’s request.

The exception relates fo the CounciPs request to re-open the negotiations on the
‘Community Benefits to include the changes to the Construction Jobs Policies for Public
Improvements.and Vertical Improvements proposed by the City Council in‘the Oakland
City Council Resolution No. 84071 and dated October 30, 2012 (copy enclosed). The
proposed changes include weekly repoiting through the Clty s LCP Tracker system and
additional requirements that the Developer work with the unions regarding training
specifications.

As previously expressed to the Council, Developer believes that the Community Benefits
package incorporated into the LDDA and the related agreenients was negotiated as-an

entire package with a myriad.of stakeholder groups in good faith,.oyer-along period of
time and, from the Developer’s standpomt ina maimer that balanced thé City’s policy
goals for the project against the economic and market realities ofithe proposed project. As
such, Developer is 1ot prepared to line item negotiate on a specific component of the
previously agreed upon Community Benefits package.

CAMLAFORNIN CAPITAL & INVESTMENT GROUDP

TIE ROTUNDA BUILDING, 300 KANE OCAWA PLALY, ﬁuiTR 40, OARLAND, GA 24612 onoae 3102658500 sy S1L225.395:4




That said, Developer offers the following observations regarding the proposed changes:

1. The weekly reporting of employee and wagé'infomlat‘ion was presented as an

item that did not add any additional requiréments for the contractors because
‘they were already 'required to‘utilize the LCP Tracker reporting'due to the
prevailing wage requirements associated with the project. This'is only true with
respect to the Public Improvements project as the Vertical Improvements
project.is not subject to a prevailing wage:requirement. The Developer
supports a weekly reporting requirement:fér the Public Tmproveinerits so long
as it accirately reports-the contractors’ efforts and compliance with the '
requirements of the applicable Jobs Policy. The concern with [LCP Tracker is
that it.only tracks job hours worked and not the referral request.and hiring
process requirements of the applicable policy: 'Fu1‘fheri after meeting with City.
staff to review thé capabilities of the [.CP Tracker program, the piograin did
not appear to haye all of the reporting capabilities discussed in the various:staff
reports and did not track the contractors’ hiring efforts. As such, California
Capital & Investment Group, Inc. (the City’s Manager under the Property
Management Agreement)(“CCIG”), has developed a website for real time
-reporting that may be utilized by City staff, contractdis, the jobs center and
applicants‘to fully participate:in and track: the implementation of the Public
Improvements Jobs policy. CCIG has reviewed this website with City staff and
believes that there is agreement that it provides real time reporting capabilities
that are stipérior to the I,CP Tracker program and that it tracks more of the
information related to compliance with the Jobs Policy. Therefore, if the Gity is
willing to utilize this website for reporting and tracking compliance, Developer
and CCIG are willing to amend the Public Improvements Jobs policy to
incorporate weekly reporting by the contractors and subcontractors.

2. The proposed language for contractor and subcontractor employiment projections

is substantially the.same as the existing language in Section I1I(G)(1) and (2) of
the-Public Improvements Policy and Section III(H)(I).and. (2) of the Vertical
Improvements.Policy, with the material differences being requirerients in item
(2) of the ploposed language that the Deve'lojjel work with the unions'to specify
required fraining and.in.items (6) and (7) of the- ploposed language that the
(sub)contractors provide weekly workforce repor fing on'a required form
(redundant with the proposed L.CP Tracker requirement). The LCP Tiacker
proposal.is discussed above. Developer objecfs to the requirement to work with
the unions on specified training becatise this function should be ‘adéquately’
addressed and fulfilled by the:Jobs Center, fanded in part by the Developer”s
payments into the West'Qakland Community Fund required by the LDDA.
Developer further notes that it.is.not involved:in the implementation of the
Piiblic Improveitients Jobs Policy and lhéreforéshouid.not have any
requirements related to such policy.
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Developer beheves that the if the City agrees to use the improved website for weekly
reporting under the Public Improvements Jobs Policy, the majority of the goals set forth in
the City Council Resolution will be met (as the others are met by the existing language or
the role played by the Jobs Center).

Please do not hesitate to contact me regarding the matters addressed by this letter or the
proposed changes to the draft Development.Agreement.

l:

Siheerely

Mark McClure

cc: Mark Wald, Esq.
Phil Tagami
Mark Hansen
Tom Martin
Mare Stice, Esq.

CALIFORNIN GAPITAL & INVESTMENT GROUP
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REVISED JUNE 24, 2013

' REVISIONS SHOWN IN UNDERLINE AND STRIKE-QUT
| IR}EWUSE
I | -

LxED APPROVED AS TO FORM AND LEGALITY
OFFICE OF THEC t ClER®
INTRODUCED BY COUNCILMEMBER CAKL ' .
W IN 2T P 5: 45 - Sl ey
OAKLAND CITY COUNCIL
ORDINANCE NoO. C.M.S.

AN ORDINANCE, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, AMENDING THE OAKLAND PLANNING CODE TO
CREATE THE GATEWAY INDUSTRIAL DISTRICT (D-GI) ZONE, AND
MAKE CONFORMING CHANGES TO OTHER PLANNING CODE
SECTIONS AND THE OAKLAND ZONING MAP TO APPLY THE D-GI
ZONE TO APPROXIMATELY 160 ACRES IN THE GATEWAY
DEVELOPMENT AREA OF THE FORMER OAKLAND ARMY BASE

WHEREAS, on June 12, 2012, the Oakland City Council, via Resolution No. 83930
C.M.S, approved the amended Oakland Army Base (GARB) Reuse Plan (Master Plan),
including adopting the 2012 OARB Initial Study/Addendum, making related California
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Arca encompasses approximately 160 acres of
the GARB and is comprised of the North Gateway area, West Gateway area, Central Gateway
area, East Gateway area, and ancillary maritime services (AMS) site; and

WHEREAS, the Master Plan involves the removal of all buildings in the Gateway
Development Area and the redevelopment of the site with new warehousing, recycling, maritime
support, trucking-related, office, research and development, and rail-related activities (Project);

WHEREAS, on January 18, 2013, CASS, Inc., and Califormma Waste Solutions, Inc.,
each submitted an application to amend the zoning in order to permit proposed recycling
activities in the North Gateway area consistent with the Master Plan; and

WHEREAS, on March 19, 2013, Prologis CCIG Oakland Global, LLC, submitted an
application to amend the zoning in order to permit warchousing, maritime support, and rail-
related activities in the West Gateway, Central Gateway, and East Gateway areas consistent with
the Master Plan; and

WHEREAS, trucking-related activities are planned for the AMS site consistent with the
Master Plan; and

WHEREAS, a new zoning district called the Gateway Industnal District (D-GI) zone has
been created to be applied to the Gateway Development Area (Rezoning), which 1s intended to
implement the Master Plan by permitting land uses consistent with the Master Plan; and



WHEREAS, the Rezoning requires new deve]opment to comply with design standards to
ensure that the design of new development is high quality; and

WHEREAS, the Rezoning is consistent with the Oakland General Plan; and

WHEREAS, the Landmarks Preservation Advisory Board held a duly noticed public
hearing on the proposed Rezoning, as well as other planning matters, on April 8, 2013; and

WHEREAS, the City Planning Commission held a duly noticed public hearing on the
proposed Rezoning, as well as other related planning matters, on May 1, 2013, and at the close of
the hearing recommended approval of the Rezoning to the City Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed
meeting on May 28, 2013, to consider the Rezoning, as well as other related plarming matters, and
recommended approval of such to the City Council; and

WHEREAS, the City Council held a-duly noticed pubhc hearings on the Rezoning, as well as
other related planning matters, on June 4, 2013, and July 2, 2013; now therefore

THE COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN AS FOLLOWS:

Section 1. The City Council, based upon its own independent review, consideration, and
exercise of its independent judgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none of the circumstances necessitating further
CEQA review are present. Thus, prior to approving the Rezoning, the City Council finds and
determines that it can continue to rely on the previously adopted 2012 GARB Initial
Study/Addendum for the reasons stated in the June 12, 2012, and May 28, 2013, City Council
Agenda Reports and related attachments/exhibits. The (Final and Corrected) Standard
Conditions of Approval/Mifigation Monitoring and Reporting Program, dated October 15, 2012,
is also hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4,
2013, City Council hearing (Mitigation Measure 4.4-3b) and in the Agenda Report for the July 2,
2013, City Council meeting (Mitigation Measure 4.3-10).

Section 2. The City Council finds and determines that this action complies with CEQA and the
Environmental Review Officer is directed to cause to be filed a Notice of Determination with the
appropriate agencies.

Section 3. Title 17 of the Oakland Planning Code is hereby amended to () create the new D-GI
zone for the Gateway Development Area and (b) make related text amend ments to the Oakland
Plaiming Code; as detailed in Exhibit A, attached hereto and hereby incorporated by reference.

Section 4. The City Council hereby authorizes staff to make non-substantive, technical
conforming changes (essentially correction of typographical and clerical errors) prior to formal

publication of the amendments in the Oakland Plaming Code.

Section 5. The Qakland Zoning Map is hereby amended to map the new D-GI zone as indicated



in Exhibit B, attached hereto and hereby incorporated herein by reference.

Section 6. The recitals set forth above are true and correct and are an integral part of this
Ordinance.

Section 7. The C’ity Council finds and determines the following:

a) The Project is consistent with the General Plan and all applicable planning and zoning
enactments; and

¢) The Rezoning is desirable in order to facilitate the successful Project implementation;
and

d) The Project will have substantial economic and community benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project will have
on revitalizing the swrrounding neighborhood, which will result in increased property values in the
surrommding area and an increase in the viability of existing businesses; and

) The existing zoning for the Gateway Development Area is inadequate and contrary
to public interest and that the public safety, health, convenience, comfort, prosperity and general
welfare will be firthered by the Rezoning.

Section 8. Except as specifically set forth herein, this Ordinance suspends and supersedes' all
conflicting resolutions, ordinances, plans, codes, laws and regulations.

Section 9. Ifiany phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision of this Ordinance or its application to any person or circumstances is finally found to be
void, invalid, illegal or unenforceable by a court oficompetent jurisdiction, then notwithstanding
such determination, such term or provision shall remain in force and effect to the extent allowed
by such ruling and all other terms and provisions ofithis Ordinance or the application of this
Ordinance to other situations shall remain in full force and effect.

Section 10. That the record before this Council ré:lat‘ing to this Ordiliance includes, without
limitation, the following:

1. the applications, including all accompanying maps and papers;
2. all relevant plans and maps;

3. all final staff reports, decision letters, and other documentation and information
produced by or on behalf ofithe City;

4. all oral and written evidence received by the City staff, Landmarks Preservation
Advisory Board, Planning Commission, and City Council before and during the public hearings

on the application; and

5. all matters of common knowledge and all official enactments and acts of the City, such



as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without Hmitation, the Oakland real estate regulafions, Oakland Fire Code; (c)

Oakland Planning Code; (d) other applicable City pohcies and regulations; and (¢) all applicable
state and federal laws, rules and regulations.

Section 11. That the custodians and locations of the documents or other materials which
constitute the record of proceedings upon which the City’s decision is based are respectively: (a)
the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza, 5th Floor, Oakland; (b) the-
Planning and Building Department, Planning Division, 250 Frank H. Ogawa Plaza, 3rd Floor,
Oakland; and (c) the Office of the City Clerk, 1 Frank H. Ogawa Plaza, 1st Floor, Oakland.

Section 12. Pursuant to secfion 216 of the City Charter, this Ordinance is effective as of the date it

is adopted if passed by an affirmative vote of at teast six council members; otherwise, it is effecfive
seven days after final adoption.

IN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES- BROOKS, GALLO, GIBSCN MCELHANEY, KALB, KAPLAN, REID, SCHAAF, and PRESIDENT
KERNIGHAN

" NOES-
ABSENT-
ABSTENTION- -
ATTEST:
LaTonda Simmons
City Clerk and Clerk of the Council
of the City of Gakland, California
DATE OF ATTESTATION:
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OAKLAND CITY COUNCIL

ORDINANCE NO. C.M.S.

AN ORDINANCE, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, AMENDING THE OAKLAND PLANNING CODE TO
CREATE THE GATEWAY INDUSTRIAL DISTRICT (D-GI) ZONE, AND
MAKE CONFORMING CHANGES TO OTHER PLANNING CODE
SECTIONS AND THE OAKLAND ZONING MAP TO APPLY THE D-GI
ZONE TO APPROXIMATELY 160 ACRES IN THE GATEWAY
DEVELOPMENT AREA OF THE FORMER OAKLAND ARMY BASE

WHEREAS, on June 12, 2012, the Oakland City Council, via Resolution No. 83930
C.M.S., approved the amended Oakland Army Base (GARB) Reuse Plan (Master Plan),
including adopting the 2012 GARB Initial Study/Addendum, making related California
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Area encompasses approximately 160 acres of
the GARB and is comprised of the North Gateway area, West Gateway area, Central Gateway
area, East Gateway area, and ancillary maritime services (AMS) site; and '

WHEREAS, the Master Plan involves the removal of all buildings in the Gateway
Development Area and the redevelopment of the site with new warehousing, recycling, maritime
support, trucking-related, office, research and development, and rail-related activities (Project);

WHEREAS, on January 18, 2013, CASS, Inc., and Califormia Waste Solutions, Inc.,
each submitted an application to amend the zoning in order to permit proposed recycling
activities in the North Gateway area consistent with the Master Plan; and

'"WHEREAS, on March 19, 2013, Prologis CCIG Qakland Global, LI.C, submitted an
application to amend the zoning in order to permit warchousing, maritime support, and rail-
related activities in the West Gateway, Central Gateway, and East Gateway areas consistent with
the Master Plan; and

WHEREAS, tmcking-related activities are planned for the AMS site consistent with the
Master Plan; and

WHEREAS, a new zoning district called the Gateway Industrial District (D-GI) zone has
been created to be applied to the Gateway Development Area (Rezoning), which is intended to
implement the Master Plan by permitting land uses consistent with the Master Plan; and



WHEREAS, the Rezoning reguires new development to comply with design standards to
ensure that the design of new development is high quality; and

WHEREAS, the Rezoning is consistent with the Oakland General Plan; and

WHEREAS, the Landmarks Preservation Advisory Board held a duly noticed public
hearing on the proposed Rezoning, as well as other planning matters, on April 8, 2013; and

WHEREAS, the City Planning Commission held a duly noticed pubhc hearing on the
proposed Rezoning, as well as other related plamuing matters, on May 1, 2013, and at the close of
the hearing recommended approval of the Rezoning to the City Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed
meeting on May 28, 2013, to consider the Rezoning, as well as other related planning matters, and
recommended approval of such to the City Council; and

WHEREAS, the City Council held duly noticed public hearings on the Rezoning, as well as
other related planning matters, on June 4, 2013, and July 2, 2013; now therefore

THE COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN AS FOLLOWS:

Section 1. The City Council, based upon its own independent review, consideration, and .
exercise of its independent judgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none of the circumstances necessitating further
CEQA review are present. Thus, prior to approving the Rezoning, the City Council finds and
determines that it can continue to rely on the previously adopted 2012 OARB Initial
Study/Addendum for the reasons stated in the June 12, 2012, and May 28, 2013, City Council
Agenda Reports and related attachments/exhibits. The (Final and Corrected) Standard
Conditions of Approval/Mitigation Monitoring and Reporting Program, dated October 15, 2012,
1s also hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4,
-2013, City Council hearing (Mitigation Measure 4.4-3b) and in the Agenda Report for the July 2,
2013, City Council meeting (Mitigation Measure 4.3-10).

Section 2. The City Council finds and determines that this action complies with CEQA and the
Enviromiental Review Officer is directed to cause to be filed a Nodce of Determination with the
appropriate agencics. '

Section 3. Title 17 of the Oakland Planning Code is hereby amended to (a) create the new D-GI
zone for the Gateway Development Area and (b) make related text amendments to the Oakland
Planning Code; as detailed in Exhibit A, attached hereto and hereby incorporated by reference.

Section 4. The City Council hereby authorizes staff to make non-substantive, technical
conforming changes (essentially correction of typographical and clerical errors) prior to formal

publication of the amendments in the Oakland Planning Code.

Section 5. The Oakland Zoning Map is hereby amended to map the new D-GI zone as indicated



in Exhibit B, attached hereto and hereby incorporated herein by reference.

Section 6. The recitals set forth above are true and correct and are an integral part ofithis
Ordinance.

Section 7. The City Council finds and determines the following;

a) The Project is consistent with the General Plan and all applicable planning and zoning
enactments; and '

¢) The Rezoning is desirable in order to facilitate the successful Project implementation;
and

d) The Project will have substantial economic and commumity benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project will have
on revitalizing the surrounding neighborhood, which will result in increased property values in the
surroimding area and an increase in the viability of existing businesses; and '

¢) The existing zoning for the Gateway Development Area is inadequéte and contrary
to public interest and that the public safety, health, convenience, comfort, prosperity and general
welfare will be furthered by the Rezoning.

Section 8. Except as specifically set forth herein, this Ordinance suspends and supersedes all
conflicting resolutions, ordinances, plans, codes, laws and regulations.

Section 9. If any phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision ofithis Ordinance or its application to any person or circumistances is finally found to be
void, invalid, illegal or unenforceable by a court oficompetent jurisdiction, then notwithstanding
such determination, such term or provision shall remain in force and effect to the extent allowed
by such ruling and all other terms and provisions of this Ordinance or the application ofthis
Ordinance to other situations shall remain in full force and effect.

Section 10. That the record before this Council relating to this Ordinance includes, without
limitation, the following:

- 1. the applications, including all accompanying maps and papers;
2. all relevant plans and maps;

3. all final staffireports, decision letters, and other documentation and information
produced by or on behalf ofithe City;

4. all oral and written evidence received by the City staff, Landmarks Preservation
Advisory Board, Plarming Commission, and City Council before and during the public hearings
on the application; and

-

5. all matters of common knowledge and all official enactments and acts ofithe City, such



as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without limitation, the Oakland real estate regulations, Oakland Fire Code; (c)

Oakland Plaming Code; (d) other applicable City policies and regulations; and (e) all applicable
state and federal laws, rules and regulations.

Section 11. That the custodians and locations of the documents or other materials which
constitute the record of proceedings upon which the City’s decision is based are respectively: (a)
the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza, 5th Floor, Oakland; (b) the
Planning and Building Department, Planning Division, 250 Frank H. Ogawa Plaza, 3rd Floor,
Oakland; and (c) the Oftice of the City Clerk, 1 Frank H. Ogawa Plaza, 1st Floor, Oakland.

Section 12. Pursuant to section 216 of the City Charter, this Ordinance is effective as of the date it

is adopted if passed by an affirmative vote of at least six council members; otherwise, it is effective
seven days after tinal adoption.

IN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES- BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF, and PRESIDENT
KERNIGHAN

NOES-
ABSENT-
ABSTENTION-
ATTEST:
LaTonda Simmons
City Clerk and Clerk of the Councit
of the City of Oakland, Califomia
DATE OF ATTESTATION:




EXHIBIT A

DRAFT 5/1/13

" [NOTE: TEXT BELOW REPRESENTS A NEW CHAPTER IN TITLE 17, OAKLAND PLANNING
CODE.]

Chapter 17.101F - D-GI GATEWAY INDUSTRIAL DISTRICT ZONE REGULATIONS

Sections:

17.101F.010 - Title, intent, and description.

17.101F.020 - Required master plan conformance.
17.101F.030 - Permitted and conditionally permitted activities.
17.101F.040 - Permitted and conditionally permitted facilities.
17.101F.050 - Property development standards.

17.101F.060 - Design standards.

17.101F.070 - Demolition.

17.101F.080 - Other zoning provisions.,

17.101F.010 - Title, intent, and description.

The provisions of this Chapter shall be known as the Gateway Industrial District {D-Gl) Zone
Regulations. The intent of the D-GI zone is to facilitate implementation of the Oakland Army Base
Reuse Plan.

17.101F.020 - Required master plan conformance.

All development shall be in substantial conformance with the approved Oakland Army Base
Reuse Plan, as amended, and adopted Standard Conditions of Approval and Mitigation
Measures, as applicable.

17.101F.030 - Permitted and conditionally permitted activities.

Table 17.101F.01 lists the permitted, conditionally permitted, and prohibited activities in the
D-Gl zone. The descriptions of these activities are contained in Chapter 17.10. Section 17.10.040
contains permitted accessory activities.

"P" designates permitted activities in the zone.

"C" designates activities that are permitted only upon the granting of a Conditional Use
Permit (CUP) in the corresponding zone (see Chapter 17.134 for the CUP procedure).

"L" designates activities subject to certain limitations or notes listed at the bottom of the
table.

—" designates activities that are prohibited except as accessory activities according to the
regulations contained in Section 17.010.040.

Qakland, California, Code of Ordinances
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DRAFT 5/1/13

Table 17.101F.01: Permitted and Conditionally Permitted Activities

Activities

Zone

Additional
Regulations

Residential Activities

D-GI

Permanent

Residential Care

Service-Enriched Permanent Housing

Transitional Housing

Emergency Shelter

Semi-Transient

Bed and Breakfast

Civic Activities

Essential Service

P(L1)

Limited Child-Care Activities

Community Assembly

P(L2)(L3)

Recreational Assemnbly

Community Education

Nonassembly Cultural

Administrative

Health Care

Special Health Care

Utility and Vehicular

P{L2)

Extensive Impact

P(L2)

Commercial Activities

General Food Sales

Full Service Restaurants

Limited Service Restaurant and Cafe

Fast-Food Restaurant

olmololo

17.102.210 and
8.09

Convenience Market

PIL5)

17.102.210

Alcoholic Beverage Sales

17.102.210 and
17.102.040

Mechanical or Electronic Games

Medical Service

PiL2)

General Retail Sales

P(L2)

Large-Scale Combined Retail and Grocery Sales

Consumer Service

P(L2)

Consuitative and Financial Service

P

Check Cashier and Check Cashing

Consumer Cleaning and Repair Service

Consumer Dry Cleaning Plant

Group Assembly

P{L2)(L6)

Oakland, California, Code of Ordinances
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DRAFT 5/1/13

Personal Instruction and Improvement Services

P{L2){LE)

Administrative

=]

Business, Communication, and Media Services

Broadcasting and Recording Services

Research Service

General Wholesale Sales

T| V]V

Transient Habitation

Wholesale and Professional Building Material Sales

Automobile and Other Light Vehicle Sales and Rental

P(L2)

Automobile and Other Light Vehicle Gas Station and Servicing

Automobile and Other Light Vehicle Repair and Cleaning

Taxi and Light Fleet-Based Services

Automotive Fee Parking

T]O| O

Animal Boarding

Animal Care

tndertaking Service

Industrial Activities

Custom Manufacturing

Light Manufacturing

General Manyfacturing

Heavy/High Impact

Research and Development

DOV OO

Construction Operations

P{L2)

Warehousing, Storage, and Distribution

A, General Warehousing, Storage and Distribution

B. General Qutdoor Storage

C. Self-or Mini Storage

D. Container Storage

T:W|V{ O

E. SalvagefJunk Yards

Regional Freight Transportation

A. Seaport

B. Rail Yard

o

Trucking and Truck-Related

A. Freight/Truck Terminal

B. Truck Yard

C. Truck Welgh Stations

D. Truck and Other Heavy Vehicle Sales, Rental, and Leasing

E. Truck and Other Heavy Vehicle Service, Repair, and Refueling

©W| V| W}V O

Recycling and Waste-Related

A. Satellite Recycling Collection Centers

B. Primary Recycling Collection Centers

P(L7)

i7.73.035

Hazardous Materials Production, Storage, and Waste Management

Qakland, California, Code of Ordinances
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DRAFT 5/1/13

A. Small Scale Transfer and Storage

B. Industrial Transfer/Storage

C. Residuals Repositorjes
D. Qil and Gas Storage
Agriculture and Extractjve Actjvities

OO0 0

£lant nursery —

{ Crop and animal raising . —

l Mining and Quarmying ) —

EAccessory off-street parking serving prohibited actjvities C 17.102.100

Additional activities that are permitted or condijtionally permitted in an adjacent C 17.102.110
zone, on |ots near the boundary thereof

Limitations on Table 17.101F.01:

L1. Community gardens and botanical gardens are prohibited.

L2. These activities are limited to establishments that support or are associated with trucking,
warehousing, or maritime-related activities.

L3. Community Assembly Activities are limited to public and private nonprofit clubs, ledges, and
meeting halls.

L4. Nonassembly Cultural Activities are limited to museums and commemorative exhibits
pertaining to trucking, warehousing, or maritime-related activities or the history of the site.

L5. Convenience Markets are limited to establishments located on the same lot as an
Automobile and Other Light Vehicle Gas Station and Servicing Activity or a Truck and Other
Heavy Vehicle Service, Repair, and Refueling Activity.

L6. Group Assembly Activities and Personal Instruction and Improvement Services Activities are
limited to instructional services. '

L7. Primary Recycling Collection Centers shall comply with the performance standards set forth
in Section 17.73.035.

17.101F.040 - Permitted and conditionally permitted facilities.:

Table 17.101F.02 lists the permitted, conditionally permitted, and prohibited facilities in the
D-Gl zone. The descriptions of these facilities are contained in Chapter 17.10.

"P" designates permitted facilities in the corresponding zone.

"C" designates facilities that are perl;nitted only upon the granting of a Conditional Use
Permit (CUP) in the corresponding zone (see Chapter 17.134 for the CUP procedure).

"L" designates facilities subject to certaiﬁ limitations listed at the bottom of the Table.
"—*" designates facilities that are prohibited.
Table 17.101F.02: Permitted and Condition'ally Permitted Facilities

Facilities Zone Additjonal
oG Regulations

Residential Facilities

Oakland, Califoernia, Code of Ordinances Page 4
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One-Family Dwelling —

One-Family Dwelling with Secondary Unit _ =

Two-Family Dwelling —

Muttifamily Dwelling —

Rooming House ' —

Mobile Home . =

Nonresidential Facilities

Enclosed Nonresidential

Open Nonresidential

Drive-tn

W|{DVED) DO

Sidewalk Cafe 17.102.335

Shopping Center —

Drive-Through ‘ . P/C(L1)

TelecommuUnications Facilities

Micro Telecommunications 17.128

Mini Telecommunications 17.128

Macro Telecommunications 17.128

Monopole Telecommunications 17.128

T| D} D}V O

Tower Telecommunications 17.128

Sign Facilities

Residential Signs —

Spedcia! Signs 17.104

Development Signs 17.104

Realty Signs 17.104

Civic Signs 17.104

©T|T©|{T©;TOD] O

Business Signs 17.104

Advertising Signs P{L2} 17.104

Limitations for Table 17.101F.02:

L1. Drive-Through Facilities associated with a Fast Food Restaurant are only permitted upon the
granting of a Conditional Use Permit (see Chapter 17.134 for the Conditional Use Permit
procedure). All other Drive-Through Facilities are permitted.

L2. Advertising Signs are limited to signs permitted pursuant to an agreement authorized by the
Oakland City Council. '

17.101F.050 - Propérty development standards. ,
Table 1}.101F.03' below prescribes development standards specific to the D-GI Zone. The

number designations in the "Additional Regulations" column refer to the regulations listed at the
end of the Table.

Oakland, California, Code of Ordinances
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Table 17.101F.03: Property Development Standards

Development Standards D-G) zone Additional
Regulations

Minimum Lot Dimensicns

Width mean 251t 1-

Frontage ) 25 ft ) 1

Lot area ' 5,000 sf , 1
Maximum Building Height 65 ft i 2,3
Minimum Setbacks

Minimum front None

Minimum interior side None

Minimum street side None

Rear None
Maximum Floor-Area Ratjo 5.0 4
{FAR) .
Minimum Required Parking See Chapter 17.116 for automobile parking andAChapter 17.117 for '

bicycle parking

Additional Regulations for Table 17.101F.03:

1. See Sections 17.106.010 and 17.106.020 for exceptions to lot area, width mean, and street
frontage regulations.

2. See Section 17.108.030 for allowed projections above height limits.

3. The maximum permitted building height does not apply to equipment, storage areas, or .

Advertising Signs. The maximum permitted building height may be exceeded upon the granting of
a Conditional Use Permit (see Chapter 17.134 for the Conditional Use Permit procedure}).

4. The maximum permitted floor-area ratio may be exceeded upon the granting of a Conditional
Use Permit (see Chapter 17.134 for the Conditional Use Permit procedure).

17.101F.060 - Design standards.

All development shall comply with the design standards for the D-GI Zone adopted by the
City Planning Commission, as amended.

17.101F.070 - Demolition.

The requirement in Section 15.36.070 pertaining to the demolition of structures prior to the
issuance of a building permit to construct a replacement structure shall not apply in the D-GI
Zone,

17.101F.080 - Other zoning provisions.

Except as expressly provided, all other provisions of the Oakland Municipal Code shall apply
in the D-GI Zone, including but not limited to the provisions listed below.

A.- General Provisions. The general exceptions and other regulations set forth in Chapters
17.102, 17.104, 17.106, and 17.108 shall apply in the D-GI Zone.

Oakland, California, Code of Ordinances
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B. Buffering Regulations. The requirements of the buffering regulations in Chapter 17.110 shall
apply in the D-GI Zone. -

C. Nonconforming Uses. Nonconforming uses and changes therein shall be subject to the
nonconforming use regulations in Chapter 17.114.

D. Parking and Loading. Off-street parking and loading shall be provided as prescribed in the -
off-street parking and loading requirements in Chapter 17.116.

E. Bicycle Parking. Bicycle parking shall be provided as prescribed in the bicycle parking
requirements in Chapter 17.117.

F. Recycling Space Allocation Requirements. The recycling space allocation requirements in
Chapter 17.118 shall apply in the D-GI Zone.

G. Performance Standards. The performance standards in Chapter 17.120 shall apply in the D-
Gl Zone.

H. Landscaping and Screening Standards. The landscaping and séreening standards in
Chapter 17.124 shall apply in the D-Gl Zone.

Oakland, California, Code of Ordinances  Page 7



Oakland Army Base Rezoning: Map of Proposed Zoning
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| REVISIONS SHOWN IN UNDERLINE AND STRIKE-OUT

' REVISE

FiLE APPROVED AS TO FORM AND LEGALITY

INTRODUCED BY COUNCILMEMBER FICE OF fki &N

97 PM 5:4b
oARi RNb ciTY counciL
ORDINANCE NO. C.M.S.

City Attorney

AN ORDINANCE, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, AUTHORIZING THE CITY ADMINISTRATOR TO
NEGOTIATE—AND—EXECUTE A DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF OAKLAND AND PROLOGIS CCIG OAKLAND
GLOBAL, LLC, A DELAWARE LIMITED LIABILITY COMPANY, FOR
THE DEVELOPMENT ON APPROXIMATELY 160 ACRES IN THE
GATEWAY DEVELOPMENT AREA OF THE FORMER OAKLAND ARMY
BASE TO BE IN A FORM AND CONTENT SUBSTANTIALLY IN
CONFORMANCE WITH THE ATTACHED DOCUMENTS, WITHOUT
RETURNING TO CITY COUNCIL

WHEREAS, on June 12, 2012, the Qakland City Council, via Resolution No. 83930
C.M.S., approved the amended Oakland Army Base (OARB) Reuse Plan (Master Plan),
including adopting the 2012 OARB Initial Study/Addendum, making related Califomia
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Area encompasses approximately 160 acres of
the OARB; and

WHEREAS, on July 3, 2012, the Oakland City Council approved, via Ordinance No.
13131 C.M.S., a Lease Disposition and Development Agreement (LDDA) with Prologis CCIG
Oakland Global, LLC, a Delaware Limited Liability Company (Developer), which provided for
the development on approximately 130 acres of the Gateway Development Area of a mixed-use
industrial (warehousing and logistics) and commercial, including billboard, maritime, rail, and
open space project (Project) and other Project-related matters; and

WHEREAS, Developer now seeks to “vest” its rights for the Project for the term of the
LDDA (approximately 70 years) through a Development Agreement with the City; and

WHEREAS, the City Platming Commission held a duly noticed public hearing on the
proposed Development Agreement, as well as other related planning matters, on May 1, 2013, and
at the close of the hearing recommended approval of the Development Agreement to the City
Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed
meeting on May 28, 2013, to consider the Development Agreement and recommended approval of
such to the City Council; and '



WHEREAS, the City Council held a-duly noticed public hearings on the Development
Agreement on June 4, 2013, and July 2, 2013; now therefore

THE COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN AS FOLLOWS;:

Section 1: The City Council, based upon its own independent review, consideration, and
exercise of its independentjudgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none of the circumstances necessitating further
CEQA review are present. Thus, prior to approving the Development Agreement, the City
Council finds and determines that it can continue to rely on the previously adopted 2012 OARB
Initial Study/Addendum for the reasons stated in June 12, 2012, and May 28, 2013, City Council
Agenda Report and related attachments/exhibits. The (Final and Corrected) Standard Conditions
of Approval/Mitigation Monitoring and Reporting Program, dated October 15, 2012, is also
hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4, 2013,
Citv Council hearing (Mitigation Measure 4.4-3b) and in the Agenda Report for the Julv 2, 2013,
Citv Council meeting (Mitigation Measure 4.3-10).

Section 2: The City Council finds and determines that this action complies with CEQA and the
Environmental Review Officer is directed to cause to be filed a Notice of Determination with the
appropriate agencies.

Section 3: The City Administrator or her designee is hereby authorized to negotiate-and-execute,
in form and content substantially in conformance with the Development A greement and its

" Exhibits/Attachments, as set forth in Exhibit A, without returning to City Council: (1) the
Development Agreement with the Developer for the Project; (2) the exhibits to the Development
Agreement; (3) such other additions;-amendments or other modifications to the attached form of
the Development Agreement which are necessarvfincluding-without-limitations-preparation-and
attachment-of,-or-changos to_conform to City Council direction, refine, clarify and correct
technical errors or internal inconsistencies in drafting (including, attachment of; any or all of the
exhibits) that the City Administrator, in consultation with the City Attomey’s Office, determines
are in the best interests of the City, do not materially increase the obligations or liabilities of the
City, and are necessary or-advisable-to complete the transactions which the Development

"~ Agreement contemplates to be conclusively evidenced by the execution and delivery by the City
Administrator of the Development Agreement and any such amendments thereto; and (4) such
other documents as necessary or appropriate, in consultation with the City Attorney’s Office, to
facilitate the Project in order to consummate the transaction under the Development A greement
in accordance with this Ordinance and Citv Council direction, and;-er to otherwise effectuate the
purpose and intent of this Ordinance and its basic purpose.

Section 4. The recitals set forth above are true and correct and are an integral part of thi
Ordinance. :

Section 5. The City Council finds and determines the following:

a) The Development Agreement contains all information required by State Law and by the
Oakland Municipal Code, including all information referenced in Chapter 17.138; and

b) The Project is consistent with the General Plan and all applicable plarming and zoning
enactments; and



¢) The Development Agreement is desirable in order to facilitate the successful Project
implementation; and

d) The Project will have substantial economic and community benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project will have
on revitahzing the surrounding neighborhood, which will result in increased property values in the
surrounding area and an increase in the viability of existing businesses; and

) The public safety, health, convenience, comfort, prosperity and general welfare will
be furthered by the Development Agreement.

Section 6. Except as specifically set forth herein, this Ordinance suspends and supersedes all
conflicting-resolutions, ordinances, plans, codes, laws and regulations_conflicting with this
Ordinance and/or implementation of the Development Agreement as approved or as may be
amended. including without limitation Qakland Municipal Code section 14.04.270 {Chapter 15,
Signs Adjacent to Freeways, sections 1501-1506).

Section 7. If any phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision of this Ordinance or its application to any person of circumstances is finally found to be
void, invalid, illegal or unenforceable by a court of competent jurisdiction, then notwithstanding
such determination, such term or provision shall remain in force and effect to the extent allowed
by such ruling and all other terms and provisions of this Ordinance or the apphcatlon of this
Ordinance to other situations shall remain in full force and effect.

Section 8. If any phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision of the Development Agreement that this Ordinance approves or application of the
Development Agreement to any person or circumstances is finally found to be void, invalid, illegal
or unenforceable by a court of competent jurisdiction, then notwithstanding such determination,
such term or provision shall remain in force and effect to the extent allowed by such ruling and
all other terms and provisions of the Development Agreement or the application of the
Development Agreement to other situations shall remain in full force and effect.
Notwithstanding the foregoing, if any material term or provision of the Development Agreement
or the application of such material term or condition to a particular situation is finally found to be
void, invalid, illegal or unenforceable by a court of competent jurisdiction, then the Parties to the
Development Agreement shall work in good faith and fully cooperate with each other to amend
the Development Agreement to carry out its intent.

Section 9. That the record before this Council relatmg to this Ordinance includes, without
limitation, the following:

1. the application, including all accompanying maps and papers;
2. all relevant plans and maps;

3. ‘all final staff reports, decision letters and other documentation and information
produced by or on behalf of the City;

4. all oral and written evidence received by the City staff, Plarming Commission, and
City Council before and during the public hearings on the application; and

3



5. all inatters of common knowledge and all official enactments and acts of the City, such
as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without limitation, the Oakland real estate regulations, Oakland Fire Code; (c)
Oakland Planning Code; (d) other applicable City policies and regulations; and (e) all apphcable
state and federal laws, rules and regulations.

Section 10. That the custodians and locations of the documents or other materials which
constitute the record of proceedings upon which the City’s decision is based are respectively: (a)
the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza, 5th Floor, Oakland; (b) the
" Plaiming and Building Department, Planning Division, 250 Frank H. Ogawa Plaza, 3rd Floor,
QOakland; and (c) the Office of the City Clerk, 1 Frank H. Ogawa Plaza, 1st Floor, Oakland.

Section 11. This Ordinance shall not be codified in the Oakland Mimicipal Code.
Section 12. Pursuant to section 216 of the City Charter, this Ordinance is effective as of the date it
is adopted if passed by an affirmative vote of at least six coumcil members; otherwise, it is effective

seven days after final adoption.

Section 13. All documents related to this transaction shall be reviewed and approved by the City
Attorney’s Office prior to execution, and copies will be placed on file with the City Clerk.

iN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES- BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF, and PRES]DENT
KERNIGHAN

NOES-
ABSENT-
ABSTENTION-
ATTEST:
LaTonda Simmons
City Clerk and Clerk of the Council
of the City of Oakland, California
DATE OF ATTESTATION:
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NO COST RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

City of Oakland
Dept. of Planning & Building
| Attention: Rachel Flynn, Director of Planning_& Building
250 Frank H. Ogawa Plaza, Suite 3315
Qakland, CA 94612

{Above Space for Recorder's Use Only)

DEVELOPMENT AGREEMENT
BY AND BETWEEN
CITY OF OAKLAND
7 AND
PROLOGIS CCIG OAKLAND GLCBAL, LLC
REGARDING THE PROPERTY AND PROJECT KNOWN AS

“GATEWAY DEVELOPMENT/OAKLAND GL.OBAL”

Dated , 2013
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DEVELOPMENT AGREEMENT
(“Gateway Development/QOakland Global™)

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into as
ofthis __ dayof , 2013, by and between the CITY OF OAKLAND, a Califomia
charter city ("City"), and PROLOGIS CCIG OAKLAND GLOBAL, LLLC, a Delaware limited
liability company ("Developer"), pursuant to Califomia Govemment Code Sections 65864, et
seq., with respect to the development of the property and pfoject known as the "Gateway
Development/Oakland Global." City and Developer shall collectively be referred to herein as
the "Parties," and may each individually be referred to as a "Paity."

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the Parties: |

This Agreement is entered into on the basis of the following facts, understandings and
~ intentions of the Parties:

A. These Recitals refér to and utilize terms which are defined in this Agreement; and
the Parties refer to those defmitiotis in conjunction with their use in these Recitals.

B. ‘The Development Agreement Legislation authorizes City to enter into
development agreements in connection with the development of real property within }ts
jurisdiction. The Development Agreement Ordinance establishes the authonty and procedure for
review and approval of proposed-development agreements by City.

C. Developer applied for approval of this Agreement to: (1) vest the land use policies
established in the General Plan, the Oakland Army Base Redevelopment Plan (as amended prior

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



Date), and other Existing City Regulations as of the Adoption Date; (2) vest its rights and City‘s
obliga'tions regarding current and future approvals necessary for the Project; (3) allocate
responsibility for the cost and implementation of the Mitigation Monitoring and Reporting
Program; and (4) memorialize certain other agreements madé between City and Developer with
respect to the Project. City and Developer acknowledge that development and construction of
the Project is a large-scale undertaking involving major investments by Developer, with
development occurring in phases over a period of years. Certainty that‘.the Project can be
developed and used in accordance with the General Plan, the Oakland Army Base
Redevelopment Plan (as amended prior to the Adopti'on Date), the Oakland Army Base Reuse
Plan (as amended prior to the Adoption Date), and other Existing City Rggulations, will benefit
City and Developer and will provide the Parties certainty with respect to implementation of the
policies set forth in the General Plan, the Oakiand Army Base Redevelopment Plan (as amended
prior to the Adoption Date), the' Oakland Army Base Reuse Plan (as amended prior to the
Adoption Date), and the other Existing City Regulations.

D. Development of the Project will meet the key objectives of City embodied in the
General Plan, the Oakland Army Base Redevelopment Plan (as amended prior to the Adoption
Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption Date) and other
Existing City Regulations. Specifically, the development of the Project will provide many
benefits to City and the public including, but not limited to: (1) mitigate or avoid potentially
significant environmental impacts; (2) provide public improvements and infrastructure; (3)
deliver the Community Benefits required by the LDDA and the Ground Leases; (4) strengthen
City's economic base with a variety of long term jobs, in addition to shorter term construction

jobs; (5) provide for and generate substantial revenues for City in the fonn of one time fees and



Exactions, rent pursuant to the applicable ground leases, property tax and other fiscal benefits;
and (6) otherwise achieve the goals and purposes for which the Development Agreement
Ordinance was enacted. City is therefore willing to enter into this Agreement to, among other
things: (1) provide certainty to encourage the required substantial private investment in the
comprehensive development and planning of the Project; (2) secure orderly development and
progressive fiscal benefits for public services, improvements and facilities planning in City, and
(3) fulfill and implement adopted City plans, goals, policies and ob'jcctives, including, among
others, those embodied in City's General Plan.

E. City recognizes the pioneering nature of the Proj ect‘and the Project Site, and City
intends that implementation of the General Plan and Redevelopment Plan policies, objectives
and goals, and the zoning ordinance, as amended, will create incréased value, operation and
function of the Port of Oakland area and the surrounding neighborhoods.

F. City and beveloper anticipate that the full build-out of the Gateway/Oakland
Global project pursuant to this Agreement will generate economic and community benefits to the
City of Oakland and Qakland residents.

G. | The Development Agreement Legislatioﬁ authorizes City to enter into a
development agreement with any Person having a legal or equitable interest in real property.
Developer has an interest in the Project Site described in Exhibit A, attached hereto, pursuant to
the Lease Development and Disposition Agreement, by and among the City, the Oakland
Redevelopment Successor Agency and Developer, effective December 4, 2012 (lthe “LDDA™).

H. Developer proposes the development of the Project Site for a mix of trade and

logistics uses, a marine terminal for bulk and oversized cargo and other uses and improvements



in accordance With the City Approvals, the LDDA and this Development Agreement, -as further
described in Exhibits D-1 and D-2.

L City has taken several actions to review and plan for the future development of
the Project. These include, without hiitation, the: following: (1) preparation and certification of
the 2002 Oakland Am1y Base Redevelopment Plan Environmental Impact Report and the 2012
OARB Initial Study/Addendum("EIR"); (2) adoption and approval of the Oakland Army Base
Redevelopment Plan (as amended prior to the Adoption Date); (3) adoption and approval of the
QOakland Army Base Reuse Plan (as amended prior to the Adoption Date); (4) execution of the
LDDA,; (5) adoption and approval of the Gateway Industrial zoning district; and (6) adoption and
appfovai of the Gateway Industrial Design Standards. Tﬁis Agreement also anticipates City will
timely consider and grant additional future approvals for the Project and that City will use the
Environmental Impact Report prepared in support of this Agreement for those approvals and
actions to the fullest extént allowed under applicable law.

J. On May I, 2013, the City's Plaiming Commission held a duly noticed public
hearing on this Agreeﬁlent pursuant to the Development Agreement Ordiﬁance, and other
relevant provisions of the Planning Code. Afier due review of and report on Developer's |
application for this Agreement by City staff, consideration of all evidence heard and submitted at
such public hearing and the matters to be considered pursuﬁnt to Section 17.138.060 of the
' Development Agreement Ordinance in enacting a development agreement, the Plaiming
Commission, in relevant part: (1) considered and relied upon the certified the EIR for the
Project, and determiﬁed that consideration of this Agreement complies with CEQA based on the
EIR, and that this Agreement is consistent with the goals, objectives, policies, land uses and

programs specified in the General Plan, the Oakland Army Base Redevelopment Plan (as



amended prior to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to
the Adoption Date), and the other Existing City Regulations pertaining thereto; and(2)
recommended that the City Coﬁncil approve this Agreement based on the foregoing ﬁndings. In
taking the above actions, the Planning Commission reviewed and heard the report of City's staff
on the Agreement and considered all other evidence heard end submitted at the public hearing,
including the matters to be censidered pursuant to Section 17.138.060 of the Development
Agreement Ordinance in recommending to the City Council the approval of a development
agreement. |

K. On June 4, 2013 _and July 2, 2013, the City Council held a-duly noticed public

hearings on this Agreement pursuant to the requirements of the Development Agreement
Ordinance, and other relevant provisions of the Plaiming Code. After due review of and report
on Developer's application for this Agreement by City staff, consideration of the Planning
Commission's recommendations thereon, all other evidence heard and submitted at such public
hearing, all other matters considered by the Planning Commission, and the matters to be
considered pursuant to Section 17.138.060 of the Development Agreement Ordinance in
enacting a development agreement and.other relevant provisions of the Plarming Code, the City
Council: | (1)considered and relied upon the certified EIR and detemiined that consideration of = -
this Agreement complies with CEQA based oﬁ the EIR; and (2) introduced Enac_ting Ordinance
No.  C.M.S. approving this Agreement, finding and determining in connection therewith
that this Agreement is consistent with the goals, obiectives, policies, land uses and programs
specified in the General Plan, the Qakland A;*my Base Redevelopment Plan (as amended prior to
the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption

Date) and in the other Existing City Regulations pertaining thereto.



L. At a duly noticed pubhc meeting on Julyne 168, 2013, the City Council adopted-
Enacting Ordinance No. __ C.M.S. enacting this Agreement.

NOW, THEREFORE, pursuant to the authority contained in the Development
Agreement Legislation and the Devélopment Agreement Ordinance, and in consideration ofithe
foregoing Recitals and the mutual covenants and promises ofithe Parties herein éontained, the |

Parties agree as follows,

" AGREEMENT

ARTICLE I

DEFINITIONS

1.1 Defined Terms. Each reference in this Agreement to any of

the following terms shall have the meaning set forth below for each such term.

Adoption Date: The date the City Council adopted the Enacting Ordinance enacting this
Agreement.

Applicable City Regulations: The Existing City Regulations, as defined below, and such

other City Regulations, as defined below, otherwise applicable to development ofi the Project
pursuant to the provisions ofiSection 3.4. -

CEQA: The Califomia Environmental Quality Act (Public Resources Code Sections
21000, et seq.} and the Guidelines there under (14 Cahfomia Code of Regulations, Sections
15000, et seq.} ("CEQA Guidelines"). |

Citv_Apphcation Fees: Fees City regularly charges for the filing and processing ofi

applications as set forth on City's Master Fee Schedule. City Application Fees shall not include
City Development Fees, as defined below, or any fee, the purpose of which, is to compensate for
or cover any cost or expense other than the filing and processing of an application.
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City_Approvals: Permits or approvals required under Applicable City Regulations to

develop, use and operate the Project and granted on or before the Adoption Date of this
Agreement as identified in Recital I ofi this Agreement and described in Exhibit B. (See also
"Subsequent Approval,” defined below.)

Citv Development Fees: The fees or assessments legislatively imposed by City against

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

Date, as set forth in the City's Master Fee Schedule. If: subsequént to'ihe -Adoption bate.ithe

o AT QLRI L TR (SR T ST T e e e 4T T v O I EE IR ) T T SR VIR T T
City:ceases 10 apply-protherwise require a particular,€ity Development Eee within theiCity;such

B T AT N T TN T Ot TR LTS DA F L I s g T e Ry o
fee.priassessmenti§hall'no:longer.be deemed-part of the'City.DevelopmetitiFees.

EXPLANATORY NOTE:

Council asked staff why this was a fair provision — why would not the provision
provide that ALL fees are either (1) “locked in” for the Term ror (2) “float” for the |§
Term. This issue was reviewed with the Developer and the response is that the |
obligations and cost structure cont_emplatéd by the LDDA/Ground Leases — which
includes (a) base rent which escalates over time and is intended to be pegged at or [J
il above market and (b) Community Benefits which imposé requirements on the
Developer and the Project which are above and beyond what may be required
fi under applicable law - were negotiated by the parties in the context of the current '
fee  structure. The intent of this provision is to maintain the integrity of this _
economic structure. As is typical for Development Agreements, the obligations of §
Developer which exceed what may be required under applicable law (the [§
Community benefits) are the consideration for “locking in” the fees/preventing

increases. The provision that allows the fees to be reduced prevents the potential




§| delta in base rent versus the market rent from putting the project at such a

competitive disadvantage that it cannot compete for tenants. Staff and Developer |§

recommend no change to this provision.

it er Fe Schedule: | e MaserFee Schedule as adoped la it

Council (a) with respect to City Application Fees, as adopted and amended by the Oakland City
Council and (b) with respect to City Development Fees, in effect as of the Adoption Date, a copy
of which shall be included in the binders prepared phrsuant to Section 3.4.3.

City Policies: The interpretations made by City of the manner in which Existing City -
Regulations will be applied to the development of the Project under Applicable City Regulations.
“City Policies” shall include (a) those City Policies adopted prior to the Adoption Date, whether
consistent or incgnsistent with this Agreement, and (b) those City Policies adopted after the
Adoption Date that are consistent with this Agreement (and exclude those City Policies adopted
after the Adoption Date that are inconsistent with this Agreement). The term "City Policy" shall

refer to any or all City Policies as the context may require.

City Regulations: The General Plan of City, the Oakland Army Base Redevelopment

Plan (as amended prior to the Adoption Date), Oakland Army Base Reuse Plan (as amended
prior to the Adoption Date), and all other ordinances, resolutions, codes, rules, regulations and
policies in effect as of the time in question.

Commence in Eamest: To Commence in Earnest a Phase of the Project shall mean to

initiate activities based on a City-issued building permit and other necessary permit(s) and
~ diligently prosecute such permit(s) in substantial rehance thereon and make regular and

consistent progress toward the completion of constmction and the issuance of a final certificate



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

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

- Conditions of Approval: Project conditions adopted by the City in connection with City
Approvals or Subsequent Approvals.

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

safety, fire protection, seismic, mechanical, electrical and/or building integrity requirements with
respect to the desbign and construction of buildings and improvements, including the then-—curr'ent
Uniform Building Code as adopted and amended by City and other construction codes, Federal
Emergency Management Agency standards, and City's then current design and construction
standards for streets, drains, sidewalks and .other similar improvements, which codes and
standards are applied to comparable development on a City-wide basis.
Dedicafion: An Exaction comprised of land and/or improvements required to be

Dedicated to City.

Development Agreement Legislation: Califomia Government Code Sections 65864

through 65869.5, authorizing City to enter into development agreements as therein set forth.

Development Agreement Ordinance: Chapter 17.138 of City's Planning Code, in effect

as of the Adoption Date, establishing City's au‘thority and procedure for review and approval of
proposed development agreements.

Effective Date: The date this Agreement becomes effective, which shall be concurrent
with the effective date of the Enacting Ordinance.

Enacting Ordinance: Ordinance No. C.M.S,, enacted by the City Council on

July 2ne+8, 2013, enacting this Agreement.
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Environmental Impact Report or EIR: The 2002 Oakland Ariny Base Redevelopment

Plan Environmeﬁtal Tmpact Report and the 2012 QARB Initial Study/Addendum.

Exaction: An exaction (other than City Application Fees or City Development Fees),
Dedication or reservation requirement, an obligation for on- or off-site improvements or
construction of public improvements, or an obligation to provide services. For purposes hereof,
Exactions include, but are not limited to, mitigation measures imposed or adopted pursuant to
CEQA or as part of the City Approvals. |

Existing Citv Regulations: The City Regulations and City Policies in effect as of the o

Adoption Date and to the extent such are consistent therewith, the City Approvals as such are
adopted from time to time.

Feasible: Capable of being accomplished in a successful manner within a reasonable
period of time, taking into account economic, environmental, legal, social, and technological
factors. The term "Feésiblé" includes any grammatical variant thereof, including "Feasibly" and
"Infeasible.”

Force Majeure: During such portion of the Term that the LDDA is in effect for any
Phase, the definition of Force Majeure for such Phase shall be as defined in the LDDA. During
such portion of the Term that a Ground Lease is in effect for any Phase, the definition of Force
Majeure for such Phase shall as defined in the apphcable Ground Lease.

Ground Lease: Each written Ground Lease that is or may be entered into between City
and Developer (or City-approved affiliate of Developer) subsequent to the Effective Date of this
Agreement, in substantially the s;,ame form required by the LDDA, and covering each Phase of

the Project.
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Governmental Agencies: All governmental or quasi-governmental agencies (such . as

public utilities) having jurisdiction over, or the authority to regulate development of, the Project.
As used in this Agreement, the term "Governmental Agencies” does not include City or any of

the departments of City.

Govemmental Agency Approvals: All permits and approvals required by Governmental
Agencies under Govemmental Agency Regulations for constmction, development, operation,
use, provision of services to, or occupancy of, the Project.

Govemmental Agencv Regulations: The Laws, ordinances, resolutions, codes, mies,

regulationsrand official policies of Governmental Agencies in effect as of the time in question.

Laws: The Constitution and Laws of the State, the Constitution of the United States, and
any codes, statutes, regulations, or executive mandates there;mder,land any court decision, State
or federal, ther'eunder. The term "Laws" shall refer to any or all Laws as thé context may
require. "Law" oAr "Laws" excludes, for the purpose of this Agreement, any local ordinance,
regulation, mle or requirement.

LDDA; That cértain Lease, Development and Disposition Agreement, by and among the
City of Oakland; the Oakland Redevefopment Successor Agency and Prologis/CCIG Oakland
Global, LLC, effective December 4, 2012. |

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

Corrected) Standard Conditions of Approval and Mitigation Monitoring and Reporting Program,

dated October 15, 2012 prepared for the EIR and adopted by the City Council on June 19, 2012,

as mav be amended or corrected.
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Mortgage: Means a mortgage, deed of trust, assignment of rents, fixture filing, security
agreement or similar security instrument or assignment of tenant’s leasehold interest in a Phase

of the Project that is permitted under a Ground Lease and is recorded in the Official Records.

' Mortgagee: Means the holder or holders of a Mortgage and, if the Mortgage is held by or
for the benefit of a trustee, agent or representative of one or more financial institutions, the
_ financial institutions on whose behalf the Mortgage is being held. Multiple financial institutions
participating in a single financing secured by a single Mortgage shall be deemed a single
Mortgagee.

Person: An individual, partnership, limited liabitity company, firm, association,
corporation, trust, goverumental agency, administrative tribunal or other form of business or
legal entity. |

Phase: Each phase of the Project commonly referred to as the East Gateway, Central
Gateway or West Gafeway, as applicable. |

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

ascribed to the same in the LDDA.

Project: The development, use and occupancy of the Private Improvements on the
Project Site puréuant to the City Approvals, the Subsequent Approvals and this Agreement, as
identified in Recital H and described in Exhibit D.

Project Site: The real property described on Exhibit A hereto.

Public Improvements: The term “Pubhc Improvements” shall have the definition

ascribed to the same in the LDDA.

Subsequent Approvals: Permits or approvals required under Applicable City Regulations

to develop, use and/or operate the Project and applied for, considered or granted after the -
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Adoption Date of this Agreement. Subsequent Approvals may include, without limitation, the
following: amendments of the City Approvals, design review approvals, improvement
agreements, encroachment permits, use permits, variances, grading pennits, public improvement
permits, building pérmits, tree removal permits, lot line a(ijustments, sewer an(i water coimmection
permits, certificates of occupancy, subdivision maps, rezonings, development agreements,
permits, resubdivisions, condominium maps or approvals, and any amendments to, or repealing
of, any of the foregoing, each as permitted by this Agreeﬁent.

Terminate: The expiration of the Term of this Agreement, whether by the passage of
time or by any earlier occurrence pursuant to any provision of this Agreemént. "Terminate"
includes any grammatical variant thereof, including "Termination" or "Terminated".

Termination shall not reliéve Developer of any other obligation, including obligations under this
Agreement that.survive Termination (such as Indemnity obligations), accrued obligations imder
this Agreement, and obligations to comply with City Approvals, Govemmental Agency
Approvals and other Laws. |

Transfer: During such portion of the Term that the LDDA 1s in effect for any Phase, the
definition of Transfer for such Phase shall be as defined in the LDDA. During such portion of
the Term that a Groimd Lease is in effect for any Phase, the definition of Transfer for such Phase
shall as defined in the applicable Ground Lease.

Transferee: The Pergon to whom a Transfer is effected.

ARTICLE 11
TERM

2.1 Effective Date; Term Commencement. This Agreement shall be

dated as of the Adoption Date; the rights, duties and obligations of the Parties hereunder shall be
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effective, and the Term shall commence, as o‘f the Effective Date. Not later than five (5) days
after the Adoption Date, Developer shall execute and acknowledge this Agreement and return the
Agreement to City; not later than ten (10) days after the Adoption Date, City, by and through its
City Adminiétrator or his/ht.ar designee, shall execute and acknowledge this Agreement, and upon
receipt of such executed and acknowledged Agreement. The Parties anticipate that Developer
may not own or hold any ground leasehold interest in any of the Project Site as of the Effective
Date, and that Developer will, if at all, acquire a%@p:é ground leasehold or Franchise
interest in the Project Site in Phases. In order to make clear that the rights and obligations under
this Development Agreement will apply to and run with the property comprising the Project Site
(or Developer’s ground leasehold interest therein) after such property is acquired by Developer,
Developer, Developer shall cause this Agreement or a memorandum thereof to be recorded
against Developer’s interest in such property in the Official Records of the County of Alameda
pursuant to Section 65868.5 of the Development Agreement Legislation and Section 17.13.8.070
of the Development Agreement Ordinance. City shall cooperate in such recording, and shall
execute, acknowledge and deliver such additional instmments and documents as may be

necessary to facilitate such recording.

| EXPLANATORY NOTE:

Council requested that reference to ownership or fee interest be deleted because it is

inapplicable to the underlying transaction. Staff and Developer concur with the

proposed modifications.

22 Expiration of Term.Unless sooner terminated pursuant to the

applicable provisions of this Agreement, the Term of this Agreement shall expire as to a Phase
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on the first to occur of the following: (i) if a Ground Lease is not executed by the Parties with
respect to a particular Phase, then, with respect to such Phase, upon expiration or earlier -
termination of the LDDA; or (ii)rif a Ground Lease is executed by the Parties with respect to a
particular PHase, then, with respect to such Phase, upon expiration or eariier termination of tﬁe
Ground Lease for such Phase; or (iii) December 31 ofithe calendar year that is_ seventy (70) years
after the Effective Date. Notwithstanding the foregoing, the Term shall be extended, on a
‘ day-for-day basis, for any period of time during which (A) a development moratorium
(including, but not.limited to, a water or sewer moratorium {or botﬁ)), prevent_s., prohibits or
delays the construction of the Project or {B) a lawsuit by a third party challenging any Project
development approvals or permits is pending. Such extension shall be established pufsuant to
the procedure set forth in Section 7.1 below. Notwithstanding anything to the contrary in
Section 7.1, the Term shall not be extended for any Force Majeure event except as set forth in
this Section 2.2,

23 Subsequent Amendments or Termination. Ifithe Parties

amend, modify or Terminate this Agreement as herein provided, or as otherwise provided by the
Development Agreement Ordinance, or this Agreement is modified or Terminated pursuant to
any provision hereof, then the Developer shall, within ten (10) days after such action takes effect,
cause an appropriate notice of such action to be recorded in the Official Records ofithe County of
Alameda.

2.4  Effect of Termination of Agreement. Except for

obligations a Party has accrued, upon Termination of this Agreement, all of the rights, duties and
obligations of the Parties hereunder shall Terminate and be of no further force or effect. The

Termination shall not permit City to modify, reduce or terminate any of the rights vested in
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Subsequent Approvals made pursuant to this Agreement pn'orrto Termination for any Phase that
 Developer has Commenced in Eamest prior to the Termination .or expiration of the Term. Upon
Termination, City shall retain any and all benefits, including money or land, received by City as
of the date of Termination under or in connection With this Agreement. No Termination shall
prevent Developer from comp]eﬁng and occupying buildings or other impfovements authorized
pursuant to valid building permits approved by City prior to the dafe of Termination, except that
nothing herein shall preclude City, in its discretion, from taking any action authorized by Laws
or City Regulations to prevent, stop or correct any violation of Laws or City Regulations |
occurring before, during or after constmction.

ARTICLE 111

GENERAL REGULATION OF DEVELOPMENT OF PROJECT

3.17  Application of Agreement to Project Site As between the Parties, this Agreement

is effective as of the Effective Date and is enforceable by eaqh Paﬁy in accordance with its
terms. Upon the acquisition by Developer (or a Transferee of Developer) of a geﬂw
grground lease or Franchise interest r{a};—é}fp&@ in any portion of the Project Site; this
Agreement shall automatically become effective as to, and govern, such property as of the earlier .
of (a) the Effective Date, or (b} the date Developer provides written evidence reasonably

acceptable to City that Developer has acquired such interest.

EXPLANATORY NOTE:

Council requested that this provision be deleted because it is inapp]ica}:;]e to the

underlying transaction. Staff and Developer concur with the proposed deletion.

32 Permitted Ues; Cotrl of DeveIODt This A greeent vests in Developer the

right to develop the Project in accordance with the terms and conditions of this Agreement, the
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City Approvals and the Exisiing City Regulations; provided that City shall have the right to
control developnient of the Project in accordance with the provisions of this Agreement, the
LDDA and each Ground Lease.  Notwithstanding any provision herein to the contrary, the
permitted uses of each Phase of the i’roject, the density and intensity of use of each Piiase, and
the siting, height, envelope, and ruassing and size of proposed buildings in each Phase, shall
consist only of those described in and expressly permitted by, and subject to all terms, conditions
and requirements of, the City Approvals, the Subsequent Approvals, the LDDA, and the
applicable Ground Lease for ‘each Phase. Nothing in this Agreement shall prohibit DeifeIOper
from requesting amendinents to the City Approvals. The reservation or dedication of land for
public purposes shall be as set forth on the appropriate tentative or final subdivision maps for the
Project or elsewhere in the City Approvals or Subsequent Approvals. _This Agreement, the City
Approvals, the LDDA and the Ground Lease, and where such instruments are silent, the
Applicable City Regulations, shall control the overall design, development and construction of
the Project, and all on- and off-site improvements and appurtenances in connection therewith. In
the event of any inconsistency between the Applicable City Regulations and this Agreement, this
Agreement shall control, except that if the inconsistency cannot be reconciled by application of
this rule of construction, the provision which, as determinod by the City Coun-cil, best gives
effect to the purposes of this Agreement shall control.

3.3 Development Schedule/Sequencing: Developer shall develop each Phase of the

Project strictly in accordance with, and in all respects subject to, the scope, timing, terms,
conditions and requirements set forth in the City Approvals, the Existing City‘Regulations, the
LDDA, and the Ground Lease for each Phase. Without limiting the preceding sentence, and

notwithstanding any provision in this Agreement to the contrary, Developer shall develop the
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Private ITmprovements for each Phase of the Project in accordance with the "Minimum Project”
description, scope, schedule and sequencing set forth in the Ground Lease for each Phase.
Nothing in this Agreement shall be deemed to amend or modify the LDDA or any Ground Lease
or to limit, modify, restrict or alter the rights orf City, in its capacity as Landlord under each
Ground Lease, to control development of each Phase or to otherwise exercise any other rights or
remedies of Landlord under each Ground Lease.

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

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

and all Subsequent Approvals with respect to the development of the Project on the Project Site,

except that Oakland:Muricipal Godessection:14.04:270 (Chapter I5,'Signs Adjacént to Freeways:

séctiofis 150141 506):shati not:apply.to the:Project: City shall have the right, in connection with

any Subsequent Approvals, to apply City Regulations as Applicable City Regulations only in
accordance with the following terms, conditions and standards:

3.4.1 Future City Regulations. Except as otherwise specifically provided in

this Agreement, including, without limitation, the provisions relating to (a} regulations for health
and safety reasons uﬁder Section 3.4.2 below; (b) regulations for Cons&uction Codes and
Standards under Section 3.4.4 below; and (c) provisions relating to the payment of City
Application Fees pursuant to Section 3.4.5, below, City shall ﬁot impose or apply any City
Regulations on the development of the Project Site that are adopted or modified by City after the
Adoption Date (whether by action of the Planning Commission or the City Council, or by focal
initiative, local referehdum, ordinance, resolution, mle, regulation, standard, directive, condition,
moratorium ) that would: (i) be inconsistent or in conflict with the intent, purposes, terms,

standards or conditions of this Agreement; (ii) materially change, modify or reduce the permitted
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uses of the Project Site, the permitted density or intensity of use of the Pro_ject Site, the siting,
height, envelope, massing, design requirements, or size of i)roposed buildings in the Project, or
provisions for City Fees specified in Section 3.4.5 below and Exactions as set forth in the City
Approvals, including this Agreement; (ii1) materially increase the cost of development of the
Project (subject to the acknowledgement as to the cost of Exactions specified in Section 3.4.6
below); {iv) materially change or modify, or interfere with, the timing, .phasing, or rate of
development of the Project; (v) materially interfere with or diminish the ability of a Party to
perform its obligations under the City Approvals, including this Agreement, or the Subsequent
Approvals; or to expand, enlarge c;r accelerate Developer's obligations under the City Approvals,
includ.ing this Agreement, or the Subsequent Approvals; or (vi) materially modify, reduce or
terminate any of the rights vested in City Approvals or the Subsequent Approvals made pursuant
to this Agreement prior to expiration of the Term. Developer reserves the right to chal'lenge in
court any City Regulation that would conflict with-this Agreement or reduce the development
rights provided by this Agreement, provided that such City Regulation directly affects the
Project; provided, however, Developer shall first follow the dispute resolution procedures in

Article VIIIL

EXPLANATORY NOTE:

Council asked whether the billboards approved as part of the Project were

consistent with existing City ordinances. The above insert removes any ambiguity
with respect to any élleged or potential inconsistency. In addition, Council asked
whether a Development Agreement may prohibit imposition of inconsistent future

City regulations adopted via local initiative or local referendum. Subject to certain
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dll exceptions, the California Government Code permits City’s to enter into
; Development Agreements which vest the Developer’s rights to develop the subject
project under the then current City regulatory scheme. Subsequent regulations
adopted via locai initiative or local referendum wou.ld still be an enactment of a new "
City law (rather than a new state or federal law, the imposition of which may not be :-
prohibited by a City Development Agreement). As such, a Development Agreement
| may legally prohibit the imposition of a future regulation adopted by a local
initiative or local referendum. The intent of the parties is to vest the current
regulatory scheme, subject to the express exceptions included in the Development
Agreement. Staff and Developer recommend change above to clarify that
restriction is limited to local-level initiatives gnd referenda. However, thé '_

jl Development Agreement itself is subject to local referendum.

T N e " et O T S T . -

3.42 Regulation for Health and Safety. Notwithstanding any other provision of

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

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

(other than the Development Agreement Legislation), and (b) City determines based on

substantial evidence and after a public ‘hearing that a failure to do so would place existing or

future occupants or users of the Project, adjacent neighbors, or any portion thereof, or all of

them, in a condition substantially dangerous to their health or safety. The Parties agree that the

foregoing exception to Developer's vested rights under this Agreement is in no way intended to

allow City to impose additional fees or exactions on the Project, beyond the City Fees described

below in Section 3.4.5, that are for the purpose of general capital improvements or general

services (except in the event of a City-wide emergency).
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3.4.3 Existing City Regulations. The City shall, at the Developer’s sole cost and

expense, compile two binders which include copies of all Existing City Regulations within
ninety (90} calendar days after the Adoption Date, sign both copies, and deliver one copy to
Developer. The City shall make every reasonable effort to include all Existing City Regulations.

3.4.4 Construction Codes and Standards. The City shall have the right to apply

to the Project at any time, as a ministerial act, the Constructioh Codes and Standards in effect at
the time of the approval of any City Approval or Subsequent Approval thereunder.

3.4.5 Citv Fees. Except as otherwise specified in this Agreement, the City
Development Fees and the City Application Fees shall be the only fees or assessments charged
by City in connection with the development or construction of the Project. The City
Development Fees applicable to the Project shall oﬁly‘be those fees in effect on the Adoption
Date, as set forth in the City's Mas{er Fee Schedule. The Project shall not be subject to any
increases in City Development Fees, and shall not be subject to-any new City Development Fees
adopted after the Adopti.on Date. Notwithstanding any other provision of this Agreem.ent,
Developer shall pay City Application Fees chargeable in accordance with City Regulations
(inc]udiné any action by the City Council to increase or otherwise adjust City Application Fees
listed in the City's Master Fee Schedule) in effect and generally applicable at the time the
relevant application is made.

3.4.6 Project Exactions. . Developer and City acknowledge that the City

Approvals and Subsequent Approvals authorize and require implementation of Exactions in
connection with the development of the Project and that the specific costs of implementing such
Exactions currently cannot be ascertained with certainty, but notwithstanding such uncertainty,

except as otherwise provided in this Agreement, Developer shall be solely responsible for such |
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costs in commection with implementing such Exactions as and when they are required to be
implemented. Subject to the temis and conditions of this Agreement, no new Exactions shall be
imposed by City on the De\_feloper or the development of the Project, or on any application made
by Developer for any City Approval or Subsequent Approval concen{ing the d;welopment of the
Project, or in enacting any City Approval or Subsequent Approval conceming the development
of the Project, or in connection with the development, constmction, use or occupancy of the
Project; provided, however, subject to the provisions of Section 3.5 below, that Exactions may be
imposed if required by CEQA (e. g., further CEQA review is undertaken for Subsequent
Approvals and SL;Ch review identifies the need for additio_ﬁal or modified mitigation measures, or

previously imposed mitigation measures are no longer Feasible).

347 Temm of Citv Approvals and Subsequent Approvals. Notwithstanding .
anything to the contrary in Applicable City Regulations, the term of any City Approval (other
than this Agreement) and the Subsequent Approvals for the Project shall be for the longer of the
Term of this Agreement (including any extensions) or the term otherwise apphcable to such City
Approval or Subsequent Approval if this Agreement is no .longer in effect. Upoii the later tc;
oc-cur of (a) the expiration or termination of this Agreement or {b) any Ground Lease fas such
Ground Lease may be extended from time to time), any City Approval or Subsequent Approvai
related to the applicable Ground Lease premises in effect beyond the term of fhis Agreement
shall be quitclaimed and assigned to the City or its designee pursuant to Section 30.1.5 of the
applicable ‘Ground Lease.

- 3.5,  Review and Processing of Subsequent Approvals.

3.5.1 Reliance on Project EIR. The EIR, which has been certified by City as

being in compliance with CEQA, addresses the potential environmental impacts of the entire
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Project as it is described in the Project Approvals. Nothing in this Development Agreement shall
be construed to require CEQA review of Ministerial Approvals. It is agreed tilat, in acting on
any discretionar.y Subsequent Approvals for the Project, City will rely on the EIR to satisfy the
requirements éf CEQA to the fullest extent permissible by CEQA and City will not require a new
initial study, negative declaration or subsequent or supplemental EIR unless required by CEQA,
as determined by City in its capacity as the Lead Agency, and will not impose on the Project any
mitigation measures or other conditions of approval other than those specifically imposed by the
City Approvals, specifically required by the Existing Cit_y Regulations or by subsequent CEQA
review.

N

3.5.2 Subsequent CEQA Review. In the event that any additional CEQA

documentation is legally required for any discretionary Subsequent Approval for .the Project,
then the scope of such documentation shall be focused, to the extent possible con.sistent with
CEQA, on the specific subject matter of the Subsequf?nt Approval, and the City, in its capacity as
the Lead Agency, shall conduct such CEQA review as expeditiously as possible at Developer’s
sole cost and expense, inciudiné, without limitation, the payment of the applicable City
Apphcation Fee.

3.5.3 Request for Amendments to City Approvals. In the event that Developer

requests an amendment to the City Approvais which proposes to increase the permitted square
footage of development uses for the Project and (a) the approval by the Cit.y of such request
would be a discretionary approval subject to CEQA and (b) at the time of the City’s
~ consideration of such request the project defined in the EIR has not been fully consfmcted, then
the City shall, to the maximum extent permissible by law and other applicable agreements, take

into consideration during the City’s CEQA review of the requested amendment to the City
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Approvals the capacity/project envelope previously studied under the EIR that has not been
previously constructed and is not the subject ofia then current application for a land use related
permit or a building permit to minimize the effects ofi such proposed amendment(s) thatlm'ay

‘otherwise require additional review under CEQA.

3.6  Exempting Fees Imposed by Outside Agencies. City agrees to exclude Developer

from any and all collection agreements regarding fees, including, but not limited to, development
impact fees, which other public agencies request City to impose at City;s sole and absolute
discretion with no conditions on the Project during the Term of this Agreement. Developer shall :
reimburse City for all costs and expenses (including without limitation consultants, City staff

and/or City attorney or outside counsel time} incurred to implement this section.
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Council inquired as to the intent of this provision. The intent is to prohibit the

j| Developer and project from being requireq to pay twice for the same obligation
where the subject matter is subject to both a fee and an obligation under this
Agreement. As example would be where the Developer and project are subject to
both an in-lieu fee regarding the constn;ction of new public infrastructure required
to serve the project and an obligation to build such public infrastructure at
Developer’s cost. No such obligaltions are provided in this Agreement and

Developer is adequately protected from new fees in other provisions. As such, Staff

and Developer recommend deletion of the provision.

38  Allocation of SCAMMRP,

3.8.1 Developer's Allocation of SCA/MMRPs. If the Developer elects to proceed

with the development of the Project pursuant to the terms of the LDDA and the applicable
Ground Leases, the Developer shall be responsible, at its sole cost aﬁd expense (as between the
Parties), for the implementation of the applicabl‘e SCA/MMRPs allocated to Developer on
Exhibit C. If the Developer elects to proceed with Fhe development of the Project pursuant to the
terms of the LDDA and the applicable Ground Leases, the failure of the Developer to ifnplement
the SCA/MMRP allocated to Developer pursuant to Exhibit C at the time set forth for such
SCA/MMRP shall be an Event of Default of Developer under this Agreement.

3.8.2 City's Allocation of SCA/MMRPs. The Parties agree that any SCA/MMRP

allocated to the City under Exhibit C shall be deemed to be a "Public Improvement” as defined in
the LDDA and as such, the City's obligations related to the implementation of the applicable

SCA/MMRPs allocated to the City on Exhibit C shall be controlled exclusively by the LDDA,
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including, but not limited to, the City's obligation to Complete (as defined in thé [LDDA) the
Public Improvements pursuant to the LDDA and the City's maximum financial contribution
pursuant to Section 3.3.1 .1.1 of the LDDA. Any failure of the City to Complete any Public
Improvement, including any SCA/MMRPs allocated to the City on Exhibit C and any related
remedies of the Developer shall be controlléd exclusively by the LDDA, and therefore shall not

be an Event of Default under this Agreement.

3.8.3. SCA/MMRPs Allocated to Developer and Cit\;. Unless otherwise agreed in
writing among the Parties as an amendment to this Agreement pursu‘.ant to Article XI, wherelboth
the City and Developer are identified as being responsible for implementation of an
SCA/MMRP: (a) the City shall be responsible with respect to the constmction of the Public
Linprovements, subject to Section 3.8.2, and (b) Developer shall be responsible with respect to
the constmction and operation of the Private Improvements, as applicable, subject to Section
3.8.1.

3.8.4 Revisions to SCA/MMRPSubsequent-Environmental-P-eview. The Parties

acknowledge the provisions of Item 14 of Exhibit 15 to the LDDA which states in part:
“More feasible and/or cost effective measures may be considered by the Parties so
long as those measures meet CEQA requirements and do not themselves cause
any potentially significant effect on the environment, as determined by the City
through the DA/PUD process.”

Consistent with this language, the Parties further agree that with respect to the followiﬁg

SCA/MMRPs, if the events identified in the EIR which require the implementation of a

SCA/MMRP associated with a cumulative impact have not occurred within the time

pertod contemplated in the EIR or a Party proposes a more cost effective or feasible
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mitigation measure that meets the applicable CEQA .lrequi.rements and do not themselves
cause any pqtentially significant effect on the environment, the City may delete or amend
the applicable SCA/MMRPs, s0 long as the City, in its capacity as the Lead Agency
under CEQA for the Project, takes the appropriate action under CEQA to amend or delete
the applicable SCA/MMRP, as follows:

a. ét the request of Developer and with the City’s prior written consent which shall not be
unreasonably withheld or delayed, the 'S‘CA/MMRPS allocated to Deveioper pursuént to
Exhibit C and Sections 3.8.1 and/or 3.8.3 of this Agreement; and

b. in the sole and absolute discretion of the City, the Delayed Public improvements, which

_the Parties hereby agree refer specifically to the cumulative off-site traffic improvements
listed in Mitigation Measures 3.16-17 through 33 and related Recommended Measures,
inclusive, of the SCA/MMRP and are a subset of the Public Improvements}.

In the event a SCA/MMRP is deleted pursuant to this Section, the applicable Party shall
have no obligation to implement the applicable SCA/MMRP under this Agreement, the LDDA
and/or CEQA, as applicable. In the event that a SCA/MMRP is amended pursuant to this
Section, the applic‘alble Party shall be deemed to have satisfied its obligation under this

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

3.8.5 Survival of Termination. The Parties agree that Section 3.8shall survive

any termination of this Agreement.

3.8.6 Corrections to SCA/MMRP. The Parties acree that technical corrections

made by the City to the SCA/MMRP, including previously adopted but omitted Standard

Conditions and/or Mitication Measures. will be incomporated herein and allocated in the same

manner as the forepoing.
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ARTICLE 1V

COMMUNITY BENEFITS

4.1 Community Benefits. During such portion of the Term that the LDDA is in effect for
any Phase, Developer shalt comply with the Community Benefit requirements set forth in Article IV of
the LDDA for such Phase. During such portion of the Term that a Ground Lease is in effect for any Phase,
Deveioper shall comply with the Community Benefit requirements set forth in Section 37.6 of the

AT Ly

applicable Ground Lease for such Phase. lh'addition,ithé partieshereby.agree tolamend.the

gmmney g,

P e e AT L AT T e T LA gasrirs) Y I S AR
Construction'Jobs Policy for the*Public.improvementstto require-weekly.compliahce reporting:through

the website-proposed by the. California Capital &investiientsiGroup, dne:

w4

EXPLANATORY NOTE:

Council posited whether the request for this Agreement should be used to obtain
changes to the Community Benefits included in the LDDA that were approved by
Council but not agreed to by the Developer. With the exception of agreeing to add

Rl the weekly reporting for the Construction Jobs policy for the Public Improvements,

3 Developer has declined to re-open negotiations on Community Benefits. See

| Developer letter dated June 25, 2013, which provides a more detailed response
B (Attachment E to Supplemental Agenda Report); see also Staff prepared
i Community Benefits Comparison Table (Attachment A to Supplemental Agenda

| Report).
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ARTICLE V

INDEMNITY AND INSURANCE

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

entered into that qertain Oakland Army Base Environmental Réview Funding and Indemnity
Agreement Associated with Initial Project Approvals, dated October 23, 2012 (the “Prior
Indemnity Agreement”). Nothing in this Agreement shall amend the provisions of the Prior
Indemnity Agreement.

5.2  Developer Indemnity Regarding Citv Approvals. To the maximum extent

permitted by law, Developer shall defend (with counsel acceptable to the City), indemnify, and
hold harmless the City, thelOakland City Council, the Oakland Redevelopment Successor
Agency, the Oakland City Planning Commission and their respective agents, officers, emplbyees
and volunteers (hereafter collectively called “City Parties”) from any liability, damages, claim,
judgment, loss (direct or indirect) action, causes of action, or proceeding (i-ncluding legal costs,
attorneys’ fees, expert witness or consultant fees, City Attorney or staff time, expenses or costs)
(collectively called “Action’) against the City to attack, set asiée, void or annul this Agreement
or any City Approvals approved concurrently herewith of any Subsequent Approval or the
implementation of the same. The City may elect, in its sole discretion, to participate in the
defense of said Action and Developer shall reimburse the City for its reasonable legal costs and
attornéys’ fees.

Within ten (10) calendar days of the filing of any Action as specified in the preceding
paragraph, Developer shall execute a Joint Defense Letter Agreement with the City, acceptable
to the Office of the City Attorney, which meﬁwrializes the above obligations. These obligations
anci the Joint Defense Letter of Agreement shall survive termination, extinguishment, or

invalidation of the City Approval or any Subsequent Approval requested by Developer. Failure
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to timely execute the Letter Agreement does not relieve the Developer of any of the obligations
contained in this Section or other requirements or Conditions of Approval that may be imposed
by the City.

5.3 Developer Indemnity Regarding Other Matters. Subject to the provisions of

Section 5.1 and 5.2 with respect to such matters included within the scope of such Sections,
during such portion of the Tem that a Ground Lease is in effect for any Phase, Developer shall
defend, indemnify, protect and hold harmless the City Parties, from and against any and. all
Actions related to such Phase, in accordance with the indemnitication obligations of the tenant as
set forth in the apphcable Ground Lease.

5.4  Insurance. During such portion of the Term that a Ground Lease is in effect for
any Phase, Developer shali, at no cost to City, maintain and cause to be in effect with respect to
each Phase, the same types and amounts of insurance required of the tenant under the Ground
Lease for such Phase.

ARTICLE VI

ANNUAL REVIEW OF COMPLIANCE

6.1 Annual Review. City and Developer shall annually review this Agreement, and all |

actions taken pursuant to the terms of this Agreemént with respect to the Project, in accordance
with the provisions of Section 17.138.090 of the Development Agreement Ordinance gnd this
Article VI. Nothing herein is intended to, nor does, (a) preclude earlier review by City at its
reasonable request with thirty (30) days’ notice to Developer, or (b) either Party providing notice
of noncompliance, breach or default of this Agreement to the other Party in accordance with, as
applicable, the terms of the LDDA (for Events of Default arising under the LDDA), the terms of

the applicable Ground Lease (for Events of Default arising under the applicable Ground Lease)
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or the applicable dispute resolution provisions of this Agreement detailed in Article V1l (for all
other Events of Default under this Agreement).

6.2  Developer's Submittal. Not later than the first anniversary date of the Effective

Date, and not later than each anniversary date of the Effective Date thereafter during the Term,
Developer shall apply for annual review of this Agreement, as specified in Section 17.138.090.A
of the Development Agreement Ordinance. Developer shall pay with Such application the City
Application Fee for aimual review of Development Agreements under Existing City Regulations
in effect at the fime the applica-timl is submitted. Developer shall submit with such application a
written report to City’s Director, Department of Planning and Building (“Director of City
Planning’), with a copy to the City Attomey, describing Developer's good faith substantial
compliance with the terms of this Agreement during the preceding year. Such report shall
include a statement that the report is submitted to City pursuant to the requirements of
Government Code Section 65865.1, and Section 17.138.090 of the Development Agreement
Ordinance, on the top of the first page of the report, in clearly marked bold, twelve point
typeface, substanfially as follows:

"THIS REPORT IS SUBMITTED UNDER GOVERNMENT

CODE SECTION 65865.1 AND SECTION 17.138.090 OF

THE DEVELOPMENT AGREEMENT ORDINANCE. CITY

HAS 45 DAYS TO RESPOND."

6.3  Finding of Compliance. Within forty-five (45) days after Developer submits ifs

report hereunder, the Director of City Planning shall review DevelOpér's submission to asc;artain
whether Developer has demonstrated good faith substantial compliance with the ﬁmterial terms

of this Agreement. If the Director of City Planning finds and determines that Developer has in
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good faith substantially complied with the material terms of this Agreement, the Director of City
Plamming shall prepare and issue a certificate of compliance pursuant to Section 6.5 below. If the
Director of City Planning does not make a determination and issue a certificate of compliance
within forty«ﬁ?e (45) days of receipt of Developer's report under Secﬁoﬁ 6.2 above (unless
extended by Developer in writing), Developer shall submit a second.letter notifying the Mayor,

Council President, Director of City Planming, and City Administrator, and City Attorneyv that the

45-day determination périod has expired. The second notification letter shall inform the City
rei)resentatives that if the Diréctor of City Plarming does not make a determination and issue a
certificate of compliance, within 30 days after receipt of the second notification letter, the aimual
review shall be deemed concluded and Developer shall be entitled to a certificate of compliance
pursuant to Section 6.5.

If the Director of City Planning initially determines that such report is inadequate in any
respect, he or she shall provide written nofice to that effect to Developer, and Developer may
supply such additional informafion or evidence as may be necessary to demonstrate good faith
substanfial compliance with the material terms of this Agreement. Developer's written responsé
of additional information/evidence must be submitted within 30 days of City notification. If the
Director of City Planning again. concludes that Developer has not demonstrated good faith
substantial compliance with the matenal terms of this Agreement, he or she shall so notify
Developer within 30 days after receipt of Developer's additional informafion or evidence. If the
Director of City Planning does not agree with Developer's responée, then he/she shall provide ’
written notice of the commencement of the Meet and Confer/Mediation Process within 30 days
of the receipt of the response, and the dispute resolution procedures and process detailed in

Article VIII will apply, commencing with Section 8.4 (Meet and Confer/Mediation Process).
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6.4 Failure to Conduct Annual Review. Failure of the City to conduct an annual review

shall not be an Event of Default .under this Agreement by the City and shall not constitute a
waiver by the City of its rights to require subsequent amual reviews pursuant to this Article VL
Failure of the City to conduct an amiual review shall not cause the Developer to be in Default
under this Agreement, but it does not relieve the Developer of the obligation to submit the
Annual Review report as required by Section 6.2.

6.5 Certificate of Compliance. Upon Developer's written request following the

- annual review process described in Article VI, if the Director of City Plarming (or the City
Council, if applicable) finds good faith substantial compliance by Developer with the material
terms of this Aéreement (or the City fails to timely coﬁduct an ammual review and the Developer
has complied with all submittal requirements of Section 6.2), the Director of City Planning shall

-issue a certificate of compliance within twenty (20) days thereafier, certifying Developer's good
_félith compliance with the material terms of this Agreement through the period of the applicable
amual review. Such certificate of compliance shall be in recordable form. and shall contain such
information as may be necessary to impart construcfive record nofice of the finding of good faith
compliance hereunder. Developer shall have the right to record the Certificate of Comphance in

the Official Records of the County of Alameda.

ARTICLE VII

FORCE MAJEURE; SUPERSEDURE BY SUBSEQUENT LAWS

7.1 Force Majeure. During such portion of the Term that the LDDA is in effect for any
Phase, the provisions of Section 10.1 of the LDDA shall apply to such Phase. During such
portion of the Term that a Ground Lease is in effect for any Phase, the provisions of Article 16 of

the applicable Ground Lease shall apply to such Phase.
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7.2 Supersedure By Subsequent Laws.

7.2.1 Effect of Conflicting Law. Except as prohibited by Government Code Section

65869.5 or other applicable state or federal law, to the extent any future rules, ordinances,
regulations or pblicies applicable to development of the Project Site are inconsistent with the
land use designations or permitted or conditionally permitted uses on the Project Site, density
and intensity of use, rate or timing of construction, design requirements, maximum building
height and size, or provisions for reservation and dedication of land or other conditions of
apprqval or terms under the City Approvals as defined herein and as provided in this Agreement,
the terms of the City Approvals and this Agreement shall prevail. As specified in Government
Code Section 65869.5, if any Law enacted after the date of this Agreement prevents or precludes
compliancel with one or more provisions of this Agreement, then the provisions of this
Agreement. shall, to the extent Feasible, be modified or suspended by City as may be necessary
to comply with such new Law. Immediately after becoming aware of any such new Law, tHe
Parties shall meet and c.onfer in good faith to determine the Feasibility of any such modification
or suspension based on the effect such modification or suspension would have on the purposes
and intent of this Agreement. At the conclusion of such meet and confer process, and to the
extent Feasible in any event no later than nine-ty (90) days after such new Law takes effect, City
shall initiate proceedings for the modification or suspension of this Agreement as may be
necessary to comply with such new Law. Such proceedings shall be initiated by public notice
given in accordance with the Applicable City Regulafions, and the City Council shall make the
detennination of whether modifications to or suspension of this Agreement is necessary to
~comply with such new Law. The City Council's determination shall take into account the results

of the meet and confer process between the Parties, including all data and information exchanged
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in commection therewith. To the extent Feasible, the City Council shall make its determination
hereunder within sixty (60) days after the date the proceedings hereunder are initiated.

7.2.2 Contest of New Law. Either Party shall have the right to contest the new Law

preventing compliance with the terms of this Agreement, and, in the event such challenge is
successful, this Agreement shall remain wimiodified and in full force and effect. The City
Council, in making its determination under Section 7.2.1, shall take into account the likelihood
of success of any contest pending hereunder, and if the contesting Party has obtained interim
relief preventing enforcement of such new Law, then the City Council shall delay consideration
of action on modifications to or suspension of this Agreement pursuant to Section 7.2.1 above
until such contest is concluded or such interim relief expires.
ARTICLE VIII

EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES

8.1 Events of Default. Subject to the provisions of this Agreement, any failure by a

Party to perform any material term or provision of tliis Agreement shall constitute an "Event of
Default," if, following the notice, meet and confer and cure processes specitied below, the Party
in default has not timely cured said default. Notwithstémding the foregoing to tfle contrary, (a) |
subject to the applicable limitations under the LDDA on cross-defaults between the Phases,
during such portion of the Term that the LDDA is in effect for any Phase, any “Event of Default”
(as detined in the LDDA) related to such Phase under the LDDA shall be deemed an Event of
Default under this Agreement, (b) subject to the applicable limitations under the Ground Leases
on cross-defaults between the Groimd Leases, during such portioﬁ of the Term that a Ground
Lease is in effect for any Phase, any “E'\}ent of Default” (as detined in the applicable Ground
Lease) related to such Phase under the applicable Ground Lease shall be deemed an Event of

Default under this Agreement and (c) the provisions of Section 8.2 through 8.6, inclusive, and
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the notice provisions of Section 8.8 shall not apply to “Events of Default” under the LDDA or
the applicable Ground Lease,

8.2  Notice of Noncompliance. If either Party determines there is noncompliance with

this Agreement, said Party must provide the otﬁer Party written notice of such noncompliance,
which shall specify in reasonable detail the grounds therefor and all facts demonstrating such
noncompliance or failure, so the other Party may address the issues raised in the notice of
noncompliance or failure on a point-by-point basis.

83 Response to Notice of Noncompliance. Within thirty (30) days of receipt of the

notice of noncompliance, the Party receiving such notice shall respond in writing to the issues
raised in the notice of noncompliance on a point-by-point basis. If the noticing Party agrees with
and accepts the other Party's response, no further action shall be required. If the noticing Party
does not agree with the response, then it shall provide to the other Party written notice of the
commencement of the Meet and Confer/Mediation Process within thirty (30) days of the receipt
of the response.

8.4  Meet and Confer/Mediation Process. Within fifteen (15) days of receipt of a meet

and confer notice, the Parties shall initiate a Meet and Confer/Mediation Process pursuant to
which the Parties shall meet and confer in good faith in order to‘determine a resolution
acceptable to both Parties of the bases upon which either Party has determined that the other
'Party has not demonstrated good faith substantial compliance with the material terms of this
Agreement.

8.5 Hearing Before Citv Council to Determine Compliance.

(2) Pursuant to the Annual Review Process of Article VI, or if City

determines, after the Meet and Confer/Mediation Process, that there still remain outstanding
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noncompliance issues, the City Council shall conduct a noticed public hearing pursuant to
Section 17.138.090 of the Development Agreement Ordinance to determine the good faith
substantial compliance by Developer with the material terms of this Agreement. At least ten (10)
days prior to such hearing, the Director of City Planning shall provide to the City Council,
Developer, and to all other interested Persons requesting the same, copies of the City Council
agenda report, agenda related materials and other information conceming the Annual Review
Process of Article VI and/or Developer's good faith substantial compliance with the materiall
terms of this Agreement and the concl{lsions and recommendations of the Director of City
Planning. The results and recommendations of the Meet and Confer/Mediation Process shall be
presented to the City Council for review and consideration. At such hearing, Developer and any
other interested Person shall be entitled to submit evidenc.e, orally or in writing, and address all
the issues raised in the staff report on, or with respect or germane to, the issue of Developer's
good faith substantial compliance with the material terms of this Agreement.

(b) The City Council may, in its sole discretion, require an additional Meet
and Confer/Mediation Process With a designated third party or mediator. The results and
recommendations of said process shall be presented to the City Council for review and
consideration at a duly noticed meeting. |

(c) If, after receipt of any written or oral response of Developer, and/or results
and recommendations from the Meet and Confer/Mediation Process that may have occurred, and
after considering all of the evidencg at such public hearing, or a further public hearing, the City
Council tinds and detenninés, on the basis of substantial evidence, that Developer has not
substantially complied in good faith with the material terms of this Agreement, the City Council

shall specify to Developer the respects in which Developer has failed to comply, and shall also
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specify a reasonable time for Developer to meet the terms of compliance that shall reasonably
reflect the time necessary to adequately bring Developer's performance into good faith
substantial compliance with the material terms of this Agreement. If the areas of noncompliance
specitied by the City Council are not corrected within the time limits prescribed by the City
Council hereunder, subject to the Permitted Delay provisioﬁs of Section 7.1, above, the City
Council may by subsequent noticed hearing extend the time for compliance for such period as
the City Council may determine (with conditions, if the City Council deems appropriate),
Terminate c;r modify this Agreement, or take such other actions as may be specified in the

Development Agreement Legislation and.the Development Agreement Ordinance.

8.6 Effect of City Council Finding of Noncompliance; Rights of Developer. If the
City Council determines that Developer has not substantially complied in good faith with the
material terms of this Agreement pursuant to this Article VIII, and takes any of the actions
specitied in this Article VIII with respect to such determination of noncompliance, Developer
shall have the right to contest any such determination of noncomplianc;e by City Council
pursuant to Section 8.7, belo\fv. |

8.7  Remedies. Upon the occurrence of an Event of Default, each Party shall have the
right, in addition to all other rights and remedies available under this Agreement, to (a) bring any
proceeding in the nature of specitic performance, injunctive relief or mandamus? and/or (b) bring
any action at law or in equity as may be permitted by Laws or this Agreement. Notwithstanding
the foregoing, however, neither Party shall ever be liable to the other Party for any consequential
or punitive damages on account of the occurrence of an Event of Default (including claims for
lost protits, loss of opportunity, lost revenues, or similar consequential damage claims), and the

Parties hereby waive and relinquish any claims for punitive damages on account of an Event of
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Default, which waiver and relinquishment the Parties acknowledge has been made after full and
complete disclosure and advice regarding the consequences of such waiver_ahd relinquishment
by counsel to each Party.

8.8  Time limits; Waiver; Remedies Cumulative. Failure by a Party to insist upon the

strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitutel a waiver
of such Party's right to demand strict compliance by such other Party in the future. In the eventa
Party determines that the other Party has not complied with any applicable time limit governing
performance under this Agreement by such other Party or goveming the time within which. such.
other Party must approve a matter or take an action, then the Party affected by such circumstance
shall, prior to taking any other action under this Agreement or exercising any other right or
remedy under this Agreement, notify such other Party of such failure of timely performance or
such failure to render an approval or take an action within the requiréd time period.

In the case of City, Developer shall send such notice to Director of Planning with copy to
the head of any board or commission, the President of the City Council, or the Mayor, having
responsibility for performance, approval or action, as applicable, and to the City Administrator,
and City Attorney.

Any such notice shall include a pro?isiém in at least twelve point bold face type as
follows:

"YOU HAVE FAILED TIMELY TO PERFORM OR
RENDER AN APPROVAL OR TAKE AN ACTION
REQUIRED UNDER THE AGREEMENT: [SPECIFY IN

DETAIL]. YOUR FAILURE TO COMMENCE TIMELY

40



PERFORMANCE AND COMPLETE SUCH
PERFORMANCE AS REQUIRED UNDER THE
AGREEMENT OR RENDER SUCH APPROVAL TO TAKE
SUCH ACTION WITHIN THIRTY (30) DAYS AFTER THE
DATE OF THIS NOTICE SHALL ENTITLE THE
UNDERSIGNED TO TAKE ANY ACTION OR EXERCISE
ANY RIGHT OR REMEDY TO WHICH IT IS ENTITLED
UNDER THE AGREEMENT AS A RESULT OF THE
FOREGOING CIRCUMSTANCES."

The failure ofithe Party receiving such notice to proceed to commence timely
performance and complete the same as required, or render such approval or take such action,
within such thirty (30) day period shall entitle the Party. giving such notice to take any action or
exercise any right or remedy available under this Agreement, subject to any additional notice, |
(.:ure or other procedural provisions ,applicat‘)le thereto under this Agreement.

Any deadline in this Agreement that calls for action by the City Council or other body
that is subject to the requirements ofithe Ralph M. Brown Act (Government Code Sections
54950 et seq.), City Sunshine Ordinance (Oakland Municipal Code Chapter 2.20), or other
noticing and procedural requirements, shall be automatically extended as may be reasonably
necessary to comply with such requirements and with City's ordinary scheduling practices and
other procedures for setting regular public meeting agendas.

No w‘aiver by a Party of any failnre of performance, including an event of default, shall
be effective or binding_upon such Party unless made in writing by such Party, and no such

waiver shall be implied from any omission by a Party to take any action with respect to such
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failure. No express written waiver shall affect any other action or inactidn, or cover any other
period of time, other than any action or inaction and/or period of time specitied in such EXpress
waiver. One or more written waivers under any p}ovision of thils Agreement shall not be deemed
to be a waiver of any subsequent action or inaction, and the performance of the same or any
other term or provision contained in this Agreement. |

Nothing in this Agreement shall limit or waive any other right or remedy available to a
Party to seek injunctive relief or other expedited judicial and/or administrative relief to prevent
irreparable harm.

8.9  Effect of Court Action. If any court action or proceeding is brought within the

applicable statute of limitations by any third Person to challenge the City Council's approval of
(a) this Agreement or any portion thereof, or (b) any Project approval concurrently adop.ted with
this Agreement, then (i) Developer shall have the right to Terminate this Ag'reeme'nt upon thirty
(30) days’ notice in writing to City, given at any time during the pendency of such action or
proceeding, or within ninety (90) days after the tinal determination therein (including any
appeals), irrespective of the nature of such tinal determination, and (ii) any such action shall
constitute a permitted delay under Article VII.

8.10 Estoppel Certiticate. Either Party may; at any time, and from time to time, deliver

‘written notice to the other Party requesting such other Party to certify in writing that: (a) tﬁis
Agreement is in full force and effect and a binding obliéation of the Parties, (b) this Agreement
has not been amended or moditied either orally orin writing, and if so amended, identifying the
amendments, and identifying any administrative impleméﬁtation memoranda enfered into by the
Parties, and (c) to the knowledge of such c;ther Party, neither Party has committed an event of

default under this Agreement, or if an event of default has to such other Party's knowledge
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occurred, to describe the nature of any such event of default. A Party receiving a request
hereunder shall execute and retum such certificate within forty five (45) days following the
receipt thereof, and if a Party fails so to do within such 45-day period, the requesting Party may

submit a second request (which shall also be sent to the Citv Council President, City

Administrator and City Attornev) and if a Party fails to execute and retum such certificate within

thirty (30) days after the receipt of the second request, the information in the requesting Party's
nofice shall conclusively bc. deemed true and correct in all respects. The Director of City
Planning, as to City, shall execute certificates requested by Developer hereunder. Each Party _
acknowledges that a certificate hereunder may be relied upon by Transferees and Mortgagees.
No Party shall, however, be liable to the requesting Party, or third Person requesfing or receiving |
a certificate hereunder, on account’of any information therein contained, notwithstanding the
omission for any reason to disclose correct :'md/or relevant informafion, but such Party shall be
estopped with respect to the requeéﬁng Party, or such third Person, from asserting any right or
obligafion, or utilizing any defense, which contravenes or is contrary to any such information_.

8.11 Special Cure Provisions. During such portion of the Term that a Ground Lease is

in effect for any Phase, the provisions of Section 18.3 of the applicable Ground Lease shall apply

to such Phase.

ARTICLE IX

MORTGAGES/MORTGAGEE PROTECTION

9.1 Mortgages/Mortgagee Protection. During such portion of the Term that a Ground
Lease is in effect for any Phase, the provisions of Article 34 (“Mortgages™) and Section 18.2°
(“Special Provisions Conceming Mortgages and Events of Default”™) of the applicable Ground

Lease govern and shall apply to all Mortgages with respect to such Phase.
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ARTICLE X

TRANSFERS AND ASSIGNMENTS

10.1 Transfer/Assignment; Release. During such portion ofithe Term that the LDDA
is in effect for_anS/ Pﬁase, (a) Developer shall not be entitled to Transfer all or any portion ofiits
rights or obligations under this Agreement related to such Phase separate or apart from a
Transfer that is permitted pursuant to the LDDA and (b) if Developer makes a permitted Transfer
of all or any portion ofiits rights or obligations under the LDDA with réspect to any Phase,
Developer’s rights and obligations under this Agreement related to such Phase with respect to
such Phase shall automatically transfer to the Transferee under the LDDA. Duringtsuch portion
ofithe Term that a Ground Lease is in effect for any Phase, (y) Developer shall not be entitled to
Transfer all or any portion of its rights or obligations under this Agreement related to such Phase
separate or apart from a Transfer that is pérmitted pursuant to the applicable Ground Lease and
(z) ifi Developer makes a permitted Transfer all or any portion of its rights or obligations under
the applicable Ground Lease with respect to any portion of the Project Site, Developer’s rights
and obligations under this Agreément with respecf to such portion ofithe Project Site shall
automatically transfer to the Transferee under the applicable Ground Lease (other than such a
Transferee that is a subtenant under such Grounere‘ase). In either event, no such Transfer shall
release or relieve Developer from any ofiits obligations under this Agreement unless, and only to
the extent, expressly set forth in the documentation for such Transfer under, as applicable, the

LDDA or the applicable Ground Lease.

10.2  Effect of Transfer; No Cross Default. A Transferee shall become a Party to this
Agreement only with respect to the interest Transferred to it under the Transfer and then only to
the extent set forth in Section 10.1 above. Subject to the preceding sentence, from and after the

effective date of the Transfer, (a) an Event of Default by the Developer under this Agreement
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shall have no effect on the Transferee's rights and obligations under this Agreement; (b) an Event
of Default with respect tb any Transferee shall have no effect on the Developer's rights and
obligations under this Agreement; and (c) an Event of Default by a Transferee under this
Agreement shall have no effect on the rights and obligations of any other Transferee under this
Agreement.

ARTICLE XI

AMENDMENT AND TERMINATION

11.1 Amendment or Cancellation. Except as expressly provided in this Agreement,

this Agreement may be Terminated, modified or amended only by the consent of the Parties
made in writing, and then only in the manner provided for in Section 17.138.080 of the
Development Agreement Ordinance. Neither this Agreement nor any term, covenant, condition

or provision herein contained shall be subject to initiative or referendum after the Effective Date.

11.2  Certain Actions Not an Amendment. Not\_vithstanding the proviksions of Section
11.1 above, a .minor moditication tohthis Agreement may be approved by mutual agreement of
City and Developer and shall not require a noticed public hearing or any action by the Planning
Commission or City Council before the Parties execute such moditication, but shall require the -

giving of notice pursuant to Section 65867 of the Development Agreement Legislation as

specitied by Section 65868 thereof, Moditicatiohsirelated to-therlemis CityiDeVelopmant ces,

e e e

Commitinity Benetits. the allocatiéns of SCA/MMR P asisel forth in this ‘A greenient:or
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inoditications that-would“increase the:obligations-ofithe/City ufider this Agreementiare expressly
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excluded from’ the'dotihition'8 £ a:tminor.modifications” and-shall require:theapproval’ofithe

1

City Council. “Subjeclto the foregoing. Eaifor.purposes hereof, "minor moditication" shall be

determined as set forth in Section 10.12 of the LDDAL ‘TRe T eveloper shall fotward forall.Gily
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Council inembeérs ahy and all “minormioditications? within ten (40)-days after €xecution-of such: -
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Upon the expiration of such notice period, any such matter shall automatically be deemed
incorporated into the Project and vested under this Agreement. The granting or amendment of a
Project Approval or Subsequent Approval shall not require notice under Section 65867 and shall
not be considered an amendment to this Agreerﬁent. Instead, any such matter automatically shall

be deemed to be incorporated into the Project and vested under this Agreement.

St T

EXPLANATORY NOTE:

Council questioned the breadth of the City Administrator’s authority under this

provision as drafted and recommended a stricter standard related to the definition

of “minor modifications.” The Council also requested that it be provided notice of
all minor modifications. This was reviewed with the Developer and Staff and both

recommend the incorporation of the above changes.

ARTICLE XII

NOTICES

12.1  Procedure. Subject to the provisions of Section 8.8, all formal notices to a Party
shall be in writing and given by delivering the same to such Party in person or by sending the
same by registered or certitied mail, or Express Mail, retu;rl receipt requested, with postage
prepaid, or by overnight courier delivery, to such Paﬁy's mailing address. A Party may provide
courtesy notice via electronic mail or facsimile, which notice shall not be deemed official notice
under this Agreement. The respective mailing addresses of the Parties are, until (éhanged as
hereinafter provided, the following:

City: | City of Oakland

250 Frank H. Ogawa Plaza, Suite 3315
Oakland, Califomia 94612
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Developer:

Attention: Rachel Flynn, Director of Planning and Building
Email: rflynn@oaklandnet.com i

Oakland City Attorney's Oftice

One Frank H. Ogawa Plaza, 6th Floor
QOakland, Cahfomia 94162

Attention: Mark Wald

Email: mwald@oaklandcityattomey.org

Prologis CCIG Oakland Global, LLC

- Pier 1, Bay 1

San Francisco, CA 94111
Attn: Mr. Mark Hansen
Email: mhansen@prologis.com

With a copies to:

Prologis CCIG Qakland Global, LLC

c/o Califomia Capital & Investments, Inc.
The Rotunda Building

300 Frank Ogawa Plaza, Suite 340
Oakland, CA 94612

Attn: Mr. Phil Tagami

Email: tagami@califomiagroup.com

Prologis, Inc.

4545 Airport Way

Denver, CO 80239

Attn: General Counsel
Facsimile: (303} 567-5761

Stice & Block, LLP

2201 Broadway, Suite 604
Oakland, CA 94612

Attention: Marc Stice, Esq.
Email: mstice@sticeblock.com

Notices and communications with respect to technical matters in the routine performance and
administration of- this Agreement shall be given by or to the appropriate representative of a Party
by such means as may be appropriate to ensure adequate communication ofithe information,
including written contirmation of such clommunication where necessary or appropriate. All

formal notices under this Agreement shall be deemed given, received, made or communicated on
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the date personal delivery is effected or, if mailed or sent by courier, on the delivery date or
attempted delivery date shown on the retum receipt or courier records. Any notice which a Party
desires to be a formal notice hereunder and binding as such on the other Party must be given in

writing and served in accordance with this Section 12.1.

12.2 Change of Notice Address. A Party may change its mailing address at any time-
.by giving formal written noticé of such change to the other Party in the manner provided in
Section 12.1 at least ten (10) days’ prior to the date such change is effected
ARTICLE XIII

COVENANTS RUNNING WITH THE LAND

13.1 Covenants Running With The Land. All of the provisions, agreements, rights,

powers, standards, terms, covenants and obligations contained in this Agreement shall be binding
upon the Parties and their respective heirs, successors (by merger, consohdation, or otherwise)
and assigns, devisees, administrators, representgtives, lessees, and gll other Peréons that acquire a
legal or equitable interest of Developer in the Project Site, or any portion thereof, or any interest
therein, or any improvement thereon, whether by operation of Laws or in any manner
whatsoever, and shall inure to the benefit of the Parties and their respective heirs, successors (by
merger, consohdation or otherwise) and permitted assigns as Transferees, as covenants mming
with the land pursuant to Section 65868.5 of the Development Agreement Legislation. This
Agreement and the covenants as set forth herein shall mn in favor of City without regard to
whether City has been, remains or is an oWner of any land or interest in the Project Site.

13.2  Successors to City. For purposes of this Article X111, "City" includes any

successor public agency to which land use authority over the Project may be transferred, which
public agency shall, as part of such Transfer, by written instmment satisfactory to City and

Developer, expressly (a) assume all of City's rights, duties and obligations under this Agreement;
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and (b) release and Indemnify City from all obligations, claims, liability or other Losses under
this Agreement.
ARTICLE XIV

MISCELLANEOUS

14.1 Negation of Partnership. The Parties specifically acknowledge that the Project is

a privgte development, that neither Party is acting as the Agent of the others in any respect
hc;,reunder, and that each Party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement. None of the terms or provisions of this
Agreement shall be deemed to create a partnership between or among the Parties in the
businesses of Developer, the affairs of City, or otherwise, or cause them to be considered joint
venturers or members of any joint enterprise. This Agreement is not intended and shall not be
construed to create any third party beneficiary rights in any Person who is not a Party or a
Transferee; and nothing in this Agreement shall limit or waive any rights Developer may have or
acquire against any third Person with respect to the terms, covenants or condifions of this
Agreemént. |

142 Approvals. Unless otherwise pr'ovided in this Agreement or, if applicable, the
LDDA or any applicable Ground Lease, whenever approval, consent, satisfaction, or decisi.on
(herein collectively referred to as an "Approval"), is required of a Party pursuant to this
Agreement, it shall not be unreasonably withheld or delayed. If a Party shall disapprove, th_e
reasons therefore shall be stated in reasonable detail in writing. Approval by a Party to or of any
act or request by‘the other Party shall not be deemed to waive or render unnecessary approval to

R Sy = e L e e e s 0 Y g e T g AT =

or of any similar or subsequent acts or requests. ¥heneyer ‘

g - T
it e umhafel Mt Fot) - LoD RS AR T L L) Avetttd)

- B R I o B LoC LML KPS

NPT aF ohi B VT

germection-with ther

dem



Commiltee-or-official-0f City--t0-Aci-thconneetion withansiCity-approvalzsueh term-shati-ohty

inoiude the fieht o approve; cORGIIONAIY-ADPrOVO; DR HSAPPTOVE N accordance with the

Applicable-terms.standards-and-conditions oL this Asree;

EXPLANATORY NOTE:

| Council questioned whether this provision improperly restricted the discretion of
lll the Council to condition, revise or disapprove matters subject to this Agreement.
4 The intent of this provision was to make it cl-ear that the Council’s right to modify
or disapprove matters is subject to the prohibition regarding the imposition of.
| subsequent or new regulations that are inconsistent with the vesting provisions of
this Agfeement. Upon review, Staff and Developer believe this concept is
| adequately addressed in other provisions and therefore Staff and Developer

j| recommend deletion of this provision.

143 " Not a Public Dedication, Except for Exactions made in ccordne with this

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

14.4  Severability. If any phrase, clause, section, subsection, pziragraph, subdivision,
sentence, term or provision of this Agreement, or its application to a particular situation, shall be
finally fornd to be void, invalid, illegal or unenforceable by a court of competent jurisdiction,
then notwithstanding such determination, such term or provision shall remain in force and effect

to the extent allowed by such ruling and all other terms and provisions of this Agreement or the

50



application of this Agreement to other situations shall remain in full force and effect.
Notwithstanding the foregoing, if any material term or provision of this Agreement or the
application of such materiai term or condition to a particular situation is finally found to be void,
invalid, illegal 6r unenforceable by a court of competent jurisdiction, theI; the Parties hereto
agree to work in good faith and fully cooperate with each other to amend this Agreement to carry
out its intent.

14.5 Exhibits. The exhibits listed below, to which reference is made herein, are
deemed ihcorporated into this Agreement in their entirety by reference thercto:

Exhibit A:  Project Site Legal D-escription

Exhibit B: City Approvals

Exhibit C: Allocation of SCA/MMRP’s

Exhibit D-1: Project Conceptual Site Plan and
Exhibit D-2: Development Program

14.6  Entire Agreement. This written Agreement and the exhibits hereto contain all the

representations and the entire agreement between the Parties with respect to the subject matter
hereof Except as otherwise specified in this Agreement, any prior correspondence, me'moranda,
agreements, warranties or representations are superseded in total by this Agreement and exhibits
hereto, and such administrafive impleméntation memoranda. Neither the conduct or acfions of
the Parties, nor the course of dealing or other custom or practice between tﬁe Parties, shall
constitute a waiver or modiﬁc;tion of any Term or provision of .this Agreement; and this
Agreement may be modified or amended only in the manner Spéciﬁed in this Agreement.

147 Constmction of Agreement. All of the provisions of this Agreement have been

negofiated at arms-length between the Parties and after advice by counsel, who have reviewed
this Agreement, and other representatives chosen by each Party, and the Parties are fully

informed with respect thereto. Therefore, this Agreement shall not be construed for or against
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either Party by reason of the authorship or alleged authorship of any provisions hereof, or by
reason of the status of either Party. The provisions.of this Agreement and the exhibits hereto
shall be construed as a whole according to their common meaning and not strictly for or against
any Party and consistent with the provisions hereof, in order to achieve the ob; éctives and
purpose of the Parties hereunder. The captions preceding the text of each article, section and the
table of contents hereof are included only for conveniepce of reference and shall be disregarded
in therconstruction and interpretation of this Agreement.

14.8  Mitigation of Damages. In all situations arising out of this Agreement, each Party

shall attempt to avoid and minimize the damages resulting from the conduct of the other Party.
Each Party shall take all necessary measures to effectuate the provisions of this Agreement.
Such actions shall include, but not be limited to, good faith and active participation in any meet
and confer and cure process.

149  Further Assurances; Covenant to Sign Documents.r Each Party shall take all
actions and do all things, and e).(ecute, with acknowledgment or _afﬁdavit if required, any and all
documents and writings, which may be necessary or proper to achieve the purposes and

objectives of this Agreement.

14.10 Covenant of Good Faith and Fair Dealing. Neither Party shéll do anything whi-ch
shall have the effect of harming or injuring the right of the other Party to receive the benetits of
this Agreement; each Party shall refrain from doing anything which would render its
performance uhder this Agreement impossible; and each Party shall do everything which this
Agreement contemplates that such Party shall do in order to accomplish the objectives and
purposes of this Agreement. The Parties intend by this Agréement to set forth their entire

understanding with respect to the terms, covenants, conditions and standards for the
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development, use and occupancy of the Project and by which the performance of the rights,

duties and obligations of the Parties hereunder shall be measured or judged.

14.11 Goveming Law. This Agreement, and the rights and obligations of the Parties,
shall be governed by and interpreted in accordance with the Laws of the State of Califomia.

14.12 References: Terminology. Unless otherwise specified, whenever in this

Agreement, reference is made to the table of contents, any article or secfion, or any defined term,
such reference shall be deemed to refer to the table of contents, article or section or defined term

"o

of this Agreement. The use in this Agreement of the words "including," "such as" or words of |
similar import, when following any general term, statement or matter, shall not be constmed to
limit such statement, term or matter to specific items or matters, whether .or not language of
nonlimitation, such as "without limitafion" or "but not limited to," or words of sunilar import, are

used with reference thereto, but rather shall be deemed to refer to all other items or matters that

could reasonably fall within the broadest possible scope of such statement, term or matter.

14.13 Irregularity in Proceeding. No action, inaction or recommendafion by a Party
pursuant to this Agreement, or of City in commection with a City approval, shall be held void or
invalid, or be set aside by a court on the grounds of improper admission or rejection of evidence,
or by reason of any error, irregularity, informality, neglect or omission (collectively, an "Error")
as to any matter pertaining to petition, application, notice, finding, record, hearing, report,
recommendafion or any matters of procedure whatsoever, unless after an examination of the
entire record with respect to such enor, including the evjdence, the court finds that the Error
complained of was prejudicial, and that by reason of the Error, .the complaining Party, or third
Person, sustained and suffered substantial injury, and that a different result would have been

probable if the Error had not occurred or existed. No presumption shall arise that an Error is
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prejudicial, or that injury resulted from an Error, solely as a result of a showing that Error
occurred.

14.14 Judicia] Proceeding to Challenge Termination. Any challenge made by
Developer to City‘é terﬁination, moditication, or amendment of this Agreement pursuant to a
right so to do granted by this Agreement, shall be subject to _review in the Superior Court of the

County of Alameda and solely pursuant to Califomia Code of Civil Procedure Section 1094.5(c).

14.15 Conlflicts of Interest. Developer shall use all diligent efforts to ensure that no
member, officer, employee, or consultant of City who participates in any way 'in the Project or in
the making of this Agreement, or a member of such Person's immediate family, shall have any
personal tinancial interest in the Project or this Agreement or receive any persoﬁal financial
benetit from the Project. Developer warrants that it has not paid or given, and will‘not pay or
give, to any third Person any money or other consideration in exchange for obtaining this
Agreement. Not in limitation of any other ihdémnity obligation or Developer, Developer shall
Indemnify City from any claims for real estate commissions or brokerage fees, tinders or any
other fees in connection with this Agreement.

14.16 Nonliability. No member, ofﬁcial, employee, agent, or mgmber of any board or
commission of City shall be personally liable t;) Developer, or any Transferee, in the event of
any Event of Default cbmmitted by City or for any amount that may become due to Developer or
a Transferee under the terms of this Agreement. |

14.17 Developer's Warranties. Developer represents and warrants that it: (i) has access

to professional advice and support to the extent necessary to enable Developer to fully comply A
with the terms of this Agreement and otherwise carry out the Project, (ii) is duly organized and

validly existing under the Laws of the State of Califomia, and (i1i) has the full power and

54



authority to undertake the Project; and (iv) that the Persons executing and delivering this

Agreement are authorized to execute and deliver this Agreement on behalf of Developer.

14.18 Exercise ofiPohce Power. The Parties acknowledge that City has exercised its
police power in the interest of the Parties, the citizens of City and the general pubhc, by enacting
this Agreement as its legislative act, and that full implementation of this Agreement will confer
substantial benefits to fhe citizens ofi City and the general public.

14.19 Intentionally Omitted.

14.20 Cityv of Oakland Campaign Contribution Limits. Developer has dated and

executed and delivered to ‘City an acknowledgement oficampaign contributions limits form as
required by Chapter 3.12 ofithe Oakland Municipal Code.

14.21 Disabled Access. Developer shall construct the Project in compliance with all

applicable federal, state, and local requirements for access for disabled Persons.

14,22 City Subject to Brown Act and Sunshine Ordinance Requirements. Developer

acknowledges that all City Council and Planning Commission actions are subject to the
requirements of the provisions of the Sunshine Ordinance (Oakland Municipal Code Chapter
2.20) and the Ralph M. Brown Act (Government Code Sections 54950, et seq.), and the
published agenda ofithe City Council and Planning Commission and regular procedures
applic;able thereto. City shall cause all City Council and Planning Commission actions to
conform to the foregoing requirements and Developer shall take no action which would violate
the foregoing requirements.

14.23 Signature Pages. This Agreement may be executed in counterparts, and in

facsimile and/or electronic form, and all so executed, shall constitute one Agreement that shall be
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binding upon all Parties hereto, notwithstanding that the signatures of all Parties’ designated
representatives do not appear on the same page.

14.24 No Third Party Beneticiary. Nothing in this Agreement shall confer any rights in

favor of any third party or third parties.
14.25 Time. Time is of the essence of this Agreement and of each and every term and
condition hereof

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

are true and correct and are an integral part of this Agreement.
[

14.27 Conflict with LDDA or Ground Lease. Notwifhstanding any provision in this

Agreement to the contrary, with the exception of Sections 3.8.4(b) and 3.8.6 and the addition of

weekly compliance reporting referenced in Section 4.1; which is-are intended to control, (a)
except as otherwise expréssly set forth in the LDDA, in the event of any conflict between any
provision of this Agreement and any provision of the LDDA, the provision of the LDDA shall
govern and control; and (b) except as otherwise expressly set forth in the Ground Lease, in the
event of any conflict between any provision of this Agreement and any provision of any

applicable Ground Lease, the provision of the applicable Ground Lease shall govern and control.
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the day and
year first above written.

AUTHORIZED SIGNATURE OF CITY:

CITY OF OAKLAND, a Califomia charter city

By:

ts:

]

APPROVED AS TO FORM AND
LEGALITY:

By:

Deputy City Attorney

AUTHORIZED SIGNATURE OF
DEVELOPER:

PROLOGIS CCIG OAKLAND GLOBAL, \
A Delaware limited liability company,

By:
Name:
Title: Authorized Individual
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EXHIBIT A

Project Site

[See attached]
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EXHIBITB
City Approvals
I. The 2002 Oakland Army Base Redevelopment Plan Environmental Impact Report and the
2012 OARB hiitial Study/Addendum ("EIR"); o
2. The Oakland Army Base Redevelopment Plan (as amended p{ior to fhe Adoption Date};

3. The Oakland Army Base Reuse Plan (as amended pribr to the Adoption Date);

4. The LDDA;
5. The Gateway Industrial zoning district (Ordinance C.M.S)); and
6. The Gateway Industrial Design Standards (Resolution C.M.S).

True and correct copies of the above-mentioned City Approvals shall be included in the

binders prepared by the City pursuant to Section 3.4.3.
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EXHIBI'T C

Allocation of SCA/MMRPs

[See attached]
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EXHIBIT C

REVISIONS SHOWN IN UNDERLINE AND

STRIKE-QUT

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program

_ City/Developer Allocation of Responsibility/Cost

R Sl e N _-..‘,.
B . Aesthetlcs, Wind and Shadows
- City
SCA-AES-1: Lighting Plan Develaper
Mitigation 4.11-1: Lighting Desi city
igatlen 4.11-1: Lighting Design. Developer
Mitigation 4.11-3: Active and passive solar systems. Developer
Mitigation 4,11-4: New construction within the Gateway development area adjacent te parcels cantaining permitted ar existing active ar passive selar systems, Developer
Mitigation 4.11-5; Design of new, permanent buildings constructed along the Port/Gateway boundary ta minimize carflicts aver saiar access. Developer
Mitigation 4.11-6: Design of new canstruction adjacent ta a public park ar open space. . Developer
. S A Quiality T . : - .
. - . . Ceur City
SCA AIR-2: Canstruction-Related Ajr Pollution Cantrals {Dust and Equipment Emissians).
Developer
Mitigation 4.4-3b: Maritime and gart-related emission reduction olan. Developer
Mitlgation 4.4-4: Truck diesel emission reduction program. Developer
Mitigatlon Measure 4.4-5: Transportation Control Measures [TCMs). Developer
. City
SCA AIR-1: Construction Management Plan.
Developer
Mitlgation 4.4-6: Title 24 compliance re new canstructian. Developer
. ) . ) ) - - ) City
Mitlgation Measure 5.4-1: Emissien reduction demenstration projects that premate technolegical advances in improving air quality. Developer
. . — . cit
SCA AlR-3: Expasure to Air Pallution {Taxic Alr Contaminants: Particulate Matter) Indoar/Outdoar. DeveI:per
! Standard Canditians of Approval/Mitigation Measures listed herein reference the 2012 OARB Project (Final and Correcte d) SCA/MMRP 10-15-2D12.
1 ~ Mey-15june 24, 2013

Former Ookland Army Base Redeve/opment Project
Oakland, California



EXHIBIT C

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

REVISIONS SHOWN

IN _UNDERLINE _AND

STRIKE-OUT

=7 - p B
- .,  Bialogical Resources ~
- = - C\tv
SCA 810-1: Tree remaval during breeding season. Develaper
SCA 8I0-5: Regulatar its and autharizations f tructian in or near the water. city
: Regulatary permits and autharizations for canstruction in ar neal ater. Developer
- Cit
Mitigation Measure 4.12-5: Qualified observer for in-water construction activities neas patential herring spawning areas between December 1 and March 1. Dwel:per
N . . . - City
Mitigation Measure 4.12-fi: Redirection of construction If spawning is observed. Developer
Moadified Mitigation Measure 4.22-X1: For Berths 7 and S {Wharves 5% and 7}, development and implementation of carrier ballast water education program. Develaper
Moadified Mitigation Measure 4.212-12; For Berths 7 and 8 (Wharves 6Y% and 7), suppart international and U.S. efforts to adopt unifarm inte rnational or national standards ta avaid intraduction of exatic species through shipping activities. Develaper
Mitigation Measure 3 4-1a: landscape Plan.
i Deveiaper
Mitigation Measure 3.4-1b: Lighting Plan with raptor deterrents as required.
’ it
SCA 810-2: Tree Remaval Permit. city
Developer
SCA810-3: Tree Replacement Planti City
H plac antings. Develaper
. . . City
SCA 810-4: Tree Protection During Construction.
Develaper
- 4 . (..:u!gii‘ra] Resaurces .-
. ! . cor . ! e City
SCA CULT-4: Compliance with Policy 3.7 of the Histaric Preservation Element {Praperty Relacation Rather than Demalition). Developer
Mitigation Measure 4.6-2: Commemoration site, including preparation of a Master Plan for such a site, at a public place located within the Gateway development area. Develaper
Mitigation Measure 4.6-3: Public access to commemaratian site. Develaper
Mitigation Measure 4,6-5; Military history web site. ' Developer
Mitigation Measure 4.6-7: Distribution of capies of “A lob Well Daone” documentary videa published by the Army. Develaper
Mitigation Measure 4.6-9: Salvage as whale timber posts, beams, trusses and siding of warehouses ta be decanstructed. City
Mitigation Measure 4,6-10: Brochure describing histary and architecturat histary of the OARB. Develaper
. . . " . - : it
Madified Mitigation Measure 4.6-14: Limits on demalition or deconstruction of cantributing structures ta the OARS Histaric District. De:;II:per
. City
SCA CULT-1: Archaeological Resources.
Developer .

Farmer Qakland Army Base Redevelopment Praject
Oakland, Californic

May-15june 24, 2013



REVISIONS SHOWN IN UNDERLINE AND
EXHIRIT C STRIKE-OUT

Standard Conditions Of A pproval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

. City
SCA CULT-2: Human Remains. Developer
SCA CULT-3: Pal logicai City
-3: Paleontglogical Resources, Developer
Geology and Soils* . * *
e Gity
SCA GE(Q-2: Soils Reports. Developer
. City
SCA-GEQ-B: Geotechnical Reports. . .
- Developer
Mitigation 4.13-1: Conformance with IBC, soil investigation and construction requirements established in the Dakland General Plan, the Bay Conservation and Development Commission Safety of Fill Policy, and wharf design criteria City
established by the Port or City of Oakland (depending on the location of the wharf). Developer
i . . Cit
Mitigation 4,13-2: Conformance with site-specific geotechnical evaluation. o
Developer
SCA GED-1: Erosionand Sedimentation Cantrol Pt city
-1: Erosio edimentation Cantrol Ptan. Developer
. ) . ) City
Mitigation 4.13-4: Review of available building and environmental records. Developer
. . - . City
Mitlgation 4.13-5: Due diligence regarding underground utilities and facilities. Develaper
P . - PR e . T - % )
« o '“' Greenhouse Gas 5 - R
SCA GCC-1: Greenhouse Gas (GHG) Reduction Plan. . Developer
.. , R S T - oo N
) ! """ ¢ Hazards and Hazardous Materlals®’ )
it
SCA HAZ-1: Best Management Practices for S0l and Groundwater Hazards. City
Developer
-~ . City
SCAHAZ-2: Hazards Best Management Practices.
Developer
it
SCA HAZ-3: Hazardous Materials Business Plan. Y
. Developer
SCAHAZ2-A: Asbestos Removal in Structures, City
SCAHAZ-5: Lead-Based Paint/Coatings, Asbestos, or PC8 Occurrence Assessment. ' City
SCAHAZ-6: Lead-Based Paint Remediation. City
it
SCAHAZ-T: Other Materials Classified as Hazardous Waste. o
Developer
SCA HAZ2-8: Health and Safety Plan per Assessment. City
* The parties’ allocation of environmental obligations may be more specifically addressed in other written agreements, which are controlling.
3 Moy15june 24, 2013

Former Oakland Army Base Redevelopment Project
Dak/and, California



REVISIONS _SHOWN IN UNDERLINE AND
EXHIBIT C ' STRIKE-QUT

Standard Conditions Of A pproval/Mitigatton Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

Developer
City
Mitigation 4.7-3: Implement RAP/RMP.
Developer
i it
Mitigation 4.7-4: For the project areas not covered by the DTSC-approved RAP/RMP, investigate potentially contaminated sites. . Devcell:per
Mitigation 4.7-5: For the project areas not covered by the DTSC-approved f/AP/RMP, remediate soil and groundwater contamination consistent with the City of Oakland ULR Program. Dev(:ell:per
Mitigation 4.7-6: LBP sampling prior to demalition. _ City
Mitigation 4.7-7: ACM sampling prior to demalition. City
Mitigatlon 4.7-8: PCB sampling prior ta demaolition. City
City
Mitlgation 4.7-%: Implement RAP/RMP for above-ground and underground storage tanks. . Developer
] i i ] . City
Mitigation 4.7-11: Sampling and management of LBP-impacted sail, ground area. . Developer
Mitigatlon 4.7-12: Annual ACM assessment. Developer
Mitlgatlon 4.7-13: Use consistent with Reuse Plan. Developer
Mitigatian 4.7-16: Investigation of cil-filled elactrical equipment. ‘ City
-7-16 E quip . Developer
. . : City
Mi .7-17: Di ! of PCB- i . :
tigatton 4.7-17: Disposal of PCB-cantaining equipment Developer
- ¥ o, R - )
. . “ R 'Hydrulugy{gnd Water Quality © Ty
SCAHYD-1: stormwater Pollution Prevention Plan (SWPPP). city
Developer
. . . . . . City
Mitigation 4.15-1: Prior to in-wat: n, lit tect lan.
ga ior to in-water canstruction, water quality protection plan Developer
. ., . . L. City
Mitigation 4.15-2: Comply with permit conditions from the Corps, RWQCE and BCDC. Developer
Mitigation 3.9-1: Coordinate and consult with EBMUD and if necessary construct starm drain improvements resulting from increased elevation in the Narth Gateway area, ' City
SCAHYD-2: Post-Construction Stormwater Management Plan. . City
. Developer
SCAHYD-3: Maintenance Agreement for Stormwater Treatment Measures. s
. Developer
SCA HYD-4: Stormwater and Sewer Improvemnents and Malntenarce. o
Developer
it
Mitigation 4.15-5: Post-canstruction controls of starmwater shall be incarporated into the design of new redevelopment elements to reduce pollutant loads. Devcei!:per
i
4 Mey—25June 24, 2013

Former Oakland Army Base Redevelopment Project
Oakfand, Cafifornia



REVISIONS SHOWN _IN UNDERLINE AND
EXHIBIT C STRIKE-QuT

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

. . . . . . - Cit
Mitigation 4.14-1: Prohibition on installation of groundwater extraction wells into the shallow water-bearing zone or Merritt Sand aquifer for any purpose other than construction de-watering and remediation. Devel:per
. RV . ' . . - City
Mitigation 4.14-2: Minimize extraction of groundwater for construction de-watering or remediation. Developer
] Cit
Mitigation 4.15-6: Site-specific design and best management practices shall be implemented to prevent runoff of recycled water to receiving waters. Devel:per
Cit
Recommended Measure: Prepare a Sea Level Rise Adaptation Plan for City of Oakland for review and approval. Devellt:per
. : Nolkse PR
5 . of . : City
CA NOI-1: Days/Hours of Construction Operation. . " Developer
. i - : City
CA NOK2: Noise Control. Developer
S : Noi laint Py o
CA NOI-3: Noise Complaint Procedures. Developer
SCA NOL-6: Pile Drivi d Other Ex Noise G o
-6: Pile Driving and Other Extreme Noise Generators. Developer
NOI-3: i i - City
SCANODI-4; interior Noise. Developer
. . City
SCANOI-S: Operational Noise-General.
u Developer
- o T . N RS = g g — -
N R Public Utilithes . . ; .
SCA PSU-1: Underground Utilities. . . City
SCA PSU-2: Fire Saf Phasing Pl a
U-2: Fire Safety Phasing Plan. Developer
Mitigation 4.9-1: Increased firefighting and medical emergency response services via fireboat to serve the OARB sub-district. 7 Developer
Mitigation 4.9-2: Work with OES to ensure changes in Jocal area circulation are refiected in the revised Response Concept. . Developer
. . . . . . - A City
Mitigation 4.9-3: Requirement to notify OES of plans in advance of construction or remediation activities. Developer
= - - PPN - . - - R G - - v N R S . B .
- LR - Traffic and Transportation -
,, . . - . 4 R T AR T - ~ . L a -
Mitigation Measure 3.16-L: 7th Street & 1-830 Northbound Off-Ramp (#12}. : City
Mitigation Measure 3.16-2: San Pablo Ave & Ashby Avenue (#42} . . . City
* The numbers appearing after the location of the intersection listed refer to Figure 3,16-1 in the 1S/Addendum that illustrates the study intersections.
5 Map2s/une 24, 2013

Former Ockland Army Bose Redevelopment Project
Oakland, Cofifornia



REViSiONS SHOWN [N UNDERLINE _AND

EXHIBIT C STRIKE-QUT

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

Mitigation Measure 3,16-3: 7" Street E Harrison Street {i18). city
Mitigation Measure 3.16-4: 12™ Street & Castro Street (§29]. Submit plans specifications and estimates {P5&E} as detailed in Mitigation Measure 3.16-1 that are consistent with the City’s standards to City of Oakland's Transportation city
Engineering Givision for review and appreval.
X . . ity
S5CA TRANS-1:- Parking and Transportation Cemand Manage ment. Developer
Mitigation 4.3-5: Design of roadways, bicycle and pedestrian facilities, parking lots, and other transportation features. Deve::per
Mitlgation 4.3-7: Truck management plan. Ceveloper
Mitigation 4.3-8: Emergency service program and emergency evacuation plan using waterborne vessels. Ceveloper
With regard to Maritime Street between 7" Street and West Grand Avenue:
Mitlgation Measure 3,16-5: Sheulder with a minimum width of 8 feet on the west side of Maritime Street. City
Mitigation Measure 3,16-6: 9-foot wide area along the entire west side of Maritime Street.
Mitigation Measure 3.16-7: 18-foot wide area along the entire east side of Maritime Street.
With regard to h Maritime {formerly Wake Avenue): G
Mitigation Measure 3.16-8: 2 travel lanes in each direction. ki
With repard to Burma Road between Maritime Street and West Dakland {Burma East}: City
Mitigation Measure 3.16-9: 9-foot wide area along the entire north side of Burma Street.
Mitigation Measure 3.16-10; 7-foct wide area along the entire south side of Burma Street. City
With regard to Burma Road between Maritime Street and Rajlroad Tracks (Burma West}): ls
Mitlgation Measure 3.16-11: 9-foct wide area aleng the entire south side of Burma Street. City
Mitlgation Measure 3.16-12: 20-feot wide area along the entire north side of Burma Street,
With regard to Burma Road between Railroad Tracks and Gateway Park {Burma Fas West): p
Mitigation Measure 3.16-13: 8-foot wide area along the entire south 'side of Burma 5treet, i
Mitigation Measure 3.16-14; Shoulder aleng the entire north side of Burma Street. Gity
With regard to Emergency Access: i G
Mitigation Measure 3.16-15a: Emergency response plan for the 2012 Army Base Project addressing emergency ingress/egress. Devel:::per
Mitigation Measure 3.16-15b: Include West Burma Road turn-puts and turn-arounds at the appropriate locations and dimensions as required by the Fire Department.
5CATRANS-3: Railroad Crossings. City
Ceveloper
Mitlgation Measure 3.16-16: Engineers Road, crosswalk just west of the rail crossing on West Burma Road, "KEEP CLEAR,” rail crossing angles. City
. | . Ci
Mitigation 4.3-9: Conformance with City of Qakland or Port development standards with facilities that support transportation alternatives to the single-occupsnt automobile. * Develt:per
Mitigation 4.3-10: Deve|cper-sponsored parking demand study. Ceveloper
) . . : City
SCATRANS-2: Construction Traffic and Parking.
Ceveloper

Former Oakland Army Base Redevelopment Project
Dakfand, California -

May-i5/une 24, 2013



REVISIONS _SHOWN N UNDERLINE _AND
EXHIBIT C STRIKE-OUT

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program

City/Developer Allocation of Responsibility/Cost

Mitigation 4.3-13: Traffic Control Plan {TCP). Devceilt:per
Mitigation Measure 3.16-17: West Grand Avenue & 1-880 Frontage Road (‘#2). City
Mitigation Measure 3.16-18: San Pablo Ave & Ashby Ave (#42), City
Mitigation Measure 3.16-19: West Grand Avenue & Maritime Street {#1). City
Mitigation Measure 3.16-20: 7th Street & Union Street [#15). City
Mitigation Measure 3.16-21: West Grand Avenue 5 Northgate Avenue (8S), City
Mitigation Measure 3.16-22: 5th Street & Union Street / |-880 North Ramps [#21]. City
Mitigation Measure 3.16-23: MacArthur Boulevard S Market Street (#33). Gty
Mitigation Measure 3.16- 24: West Grand Avenue & I-850 Frentage Road (#2). Gity
Mitigation Measure 3.16- 25; West Grand Aveniue & Adeline Street (#4). Gity
Mitigation Measure 3.16- 26: West Grand Avenue & Market Street (#5). Gty
Mitigation Measure 3.16- 27: West Grand Avenue & San Pablo Avenue (#6), City
Mitigation Measure 3.16- 28: West Grand Avenue & Harrison Street (#9), City
Mitigation Measure 3.16- 29: 7th Street & Harrison Street (#18). City
Mitigation Measure 3.16- 30; 6th Street & Jackson Street {#20). City
Mitigation Measure 3.16- 31: 12thStreet & Brush Street {(#28). City
Mitigation Measure 3.16- 32: Powell Street & Hollis Street {#37). City
Mitigation Measure 3.16- 33: Powell Street/Stanford Avenue & San Pablo Avenue (#38). City
Recommended Measures {Project and Cumulative):
W. Grand Avenue & Maritime Street (#1) - City
7" Street & Maritime Street {#10)
7" Street 8 1-880 northbound off-ramp (#12)

7 May-35june 24, 2013

Former Qakland Army Base Redevelopment Project

Ocklond, Galifornia



REVISIONS SHOWN N _UNDERLINE AND
) EXHIBIT C . STRIKE-OuT

Standard Conditions Of A pproval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

. Underground rlitfes *

SCA UTL-3: Underground Utilities, City
SCA UTL-S: Improvements in the Public Right-of Way (Specific). City
SCA UTL-6: Payment for Public improvements. City
. . . . . City
Mitlgation 4.9-4: Individual actions with landscaping requirements of ene or more acres.
Developer
Mitigation 4.9-5: Dual plumbing. . ' . - Developer
- City
Mitigation 4.9-6: Use of recycled water.
Developer
SCA UTL-1a, UTL-1b: Compliance with the Green Building Ordinance, OMC Chapter 18.02. City
Developer
SCA UTL-2: Waste Reduction and Recyeling. City
: - Developer
Mitlgation: 4.9-7: Deconstruction program. City
Mitigation 4.9-8: Concrete and asphalt remaved during demclition/construction. City
| 8 ’ Mey-E5june 24, 2013

Former Qoklond Army Base Redevelopment Project
Quokiond, California



EXHIBIT D-1

PROJECT CONCEPTUAL SITE PLAN

{See attached]
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PROJECT CONCEPTUAL SITE PLAN

EXHIBIT D-1 :
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Exhibit D-2
Project Development Program

A, East Gateway: (The development ofithe following shall be subject to the
provisions of the applicable Ground Lease.)

1. Trade & Logistics Uses: Up to 442,560 square feet (at any permissible
FAR) of trade and logistics facilities (warehouse, distribution and related facilities), including,
but not limited to, general purpose warchouses, cold and refrigerated storage, container freight

stations, deconsolidation facilities, truck terminals, and regional distribution centers
(collectively, “EGW Trade & Logistics Uses™). .

2. Ancillary Uses: Developer also may develop and operate, as uses that are
ancillary and related to the EGW Trade & Logistics Uses, trailer and container cargo storage and
movement, chassis pools, open storage and open truck pérking, and other ancillary uses (“"EGW
Ancillary Uses™).

3. Conditional Uses: Trailer and container cargo storage and movement,
chassis pools, open storage and open truck parking (collectively, “EGW Conditional Uses™);
provided, however, that EGW Conditional Uses may only be developed and operated '
independent of EGW Trade & Logistics Uses on the continuing condition that, and for so long
as, Developer is in compliance with its obligations under the applicable Ground Lease.

4. Support Improvements. Private circulation, utility and rail spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, “EGW Support Improvements”).

B. Central Gateway: (The development of the following shall be subject to the
provisions ofi the applicable Ground Lease.)

1. - Trade & Logistics Uses: Up to 500,210 square feet (at any permissible
FAR) of trade and logistics facilities (warehouse, distribution and related facilities), including,
but not limited to, general purpose warehouses; cold and refrigerated storage, container freight
stations, deconsolidation facilities, truck terminals, and regional distribution centers
(collectively, “CGW Trade & Logistics Uses”™).

2. Ancillary Uses: 'Developer also may develop and operate, as uses that are
ancillary and related to the CGW Trade & Logisiics Uses, trailer and container cargo storage and
movement, chassis pools, open storage and open truck parking, and other ancillary uses (“CGW
Ancillary Uses™).
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3. Conditional Uses: Trailer and container cargo storage and movement,
chassis pools, open storage and open truck parking (collectively, “CGW Conditional Uses™);
provided, however, that CGW Conditional Uses may only be developed and operated
independent of CGW Trade & Logistics Uses on the continuing condition that, and for so long

as, Developer is in compliance with its obligations under the applicable Ground Lease).

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

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

1. Bulk Oversized Terminal: A ship-to-rail terminal designed for the export

of non-containerized bulk goods and import of oversized or overweight cargo (“Bulk Oversized
Terminal”).

2, Railroad Improvements: Railroad tracks and related equipment necessary
to adequately serve the Bulk Oversized Terminal as shown on the Master Plan. The Railroad

Improvements are subject to reduction if Caltrans approves only one (1) rail line pursuant to
Section 2.2.6.3 of the Agreement.

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

4. Developer Funded Wharf Improvements: If Developer elects to construct

the Developer Funded Wharf Improvements pursuant to Section 3.5.1 of the Agreement,
Developer shall also construct the Developer Funded Wharf Improvements as defined in the
Agreement.

5. Conditional Uses: Trailer and container cargo storage and movement,

chassis pools, open storage and open truck parking (collectively, “WGW Conditional Uses”);
provided, however, that WGW Conditional Uses may only be developed and operated
independent of Bulk Oversized Terminal on the continuing condition that, and for so long as,
Developer is in compliance with its obligations under the applicable Ground Lease.

6. Support Improvements: Private circulation, utility and rail spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, "WGW Support Improvements™).

.
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D. Billboards.

Display
Number General Billboard Location Size Sides Type
1 Bay Bridge approx. 300’ East of Toll Plaza —| 20°Hx 2 LED
South Ling, East & West Face . 60°W '
2 Bay Bridge approx. 800" East of Toll Plaza - 200Hx 2 Backlit
South Line, West Face 60°W
3 1-880 West Grand approx. 500" North of| 14’Hx 5 LED
‘Maritime — West Line, North & South Face 48°W
4 1-880 West Grand South of Maritime -~ West| 14’Hx 5 Backiit
Line, North & South Face 48'W
5 1-880 West Grand approx. 600° South of| 14’Hx 5 LED
Maritime~ West Line, North & South Face 48°'W
Notes:

Backlit Display: Static translucent sign lit from behind, traditionally has two ad faces (front and
back).

LED Display: Changeable digital sign comprised of LED bulbs, can 1 have as many as 12 rotating
digital ads.
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REVISED JUNE 24, 2013

RI _i@ '
FILED , " APPROVED AS TO FORM AND LEGALITY
OFFICE OF ‘THE.cm CLERDM M A / Q
INTRODUCED BY COUNCILMEMBER QAKLAND ' [- M JZ/

2013 JUN27 PH S: L6 iy Aoy
OAKLAND CITY COUNCIL

ORDINANCE NoO. . C.M.S.

AN ORDINANCE, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, AUTHORIZING THE CITY ADMINISTRATOR TO
EXECUTE A DEVELOPMENT AGREEMENT BETWEEN THE CITY OF
OAKLAND AND PROLOGIS CCIG OAKLAND GLOBAL, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, FOR THE
DEVELOPMENT ON APPROXIMATELY 160 ACRES IN THE GATEWAY
DEVELOPMENT AREA OF THE FORMER OAKLAND ARMY BASE TO
BE IN A FORM AND CONTENT SUBSTANTIALLY IN CONFORMANCE
WITH THE ATTACHED DOCUMENTS, WITHOUT RETURNING TO CITY
COUNCIL

WHEREAS, on June 12, 2012, the Oakland City Council, via Resolution No. 83930
C.M.S., approved the amended Oakland Army Base (OARB) Reuse Plan (Master Plan),
including adopting the 2012 OARB Initial Study/Addendum, making related Califomia
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Area encompasses approximately 160 acres of
the OARB; and

WHEREAS, on July 3, 2012, the Oakland City Council approved, via Ordinance No.
13131 C.M.S., a Lease Disposition and Development Agreement (LDDA) with Prologis CCIG
Oakland Global, LLC, a Delaware Limited Liability Company (Developer), which provided for
the development on approximately 130 acres of the Gateway Development Area of a mixed-use
industrial (warehousing and logistics) and commeércial, including billboard, maritime, rail, and
open space project (Project) and other Project-related matters; and

WHEREAS, Developer now seeks to “vest” its rights for the Project for the term of the
LDDA (approximately 70 years) through a Development Agreement with the City; and
I3

WHEREAS, the City Planning Commission held a duly noticed pubhc hearing on the
proposed Development Agreement, as well as other related planning matters, on May 1, 2013, and
at the close of the hearing recommended approval of the Development Agreement to the City
Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed

meeting on May 28, 2013, to consider the Development Agreement and recommended approval of
such to-the City Council; and



WHEREAS, the City Council held duly noticed public hearings on the Development
Agreement on June 4, 2013, and July 2, 2013; now therefore

THE COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN AS FOLLOWS:

Section 1: The City Council, based upon its own independent review, consideration, and
exercise of its independent judgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none ofithe circumstances necessitating further
CEQA review are present. Thus, prior to approving the Development Agreement, the City
Council finds and determines that it can continue to rely on the previously adopted 2012 OARB
Initial Study/Addendum for the reasons stated in June 12, 2012, and May 28, 2013, City Council
Agenda Report and related attachments/exhibits. The (Final and Corrected) Standard Conditions
of Approval/Mitigation Monitoring and Reporting Program, dated October 15, 2012, 1s also
hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4, 2013,
City Council heaning (Mitigation Measure 4.4-3b) and in the Agenda Report for the July 2, 2013,
City Council meeting (Mlt]gatlon Measure 4.3-10).

Section 2: The.Clty Council finds and determines that this action complies with CEQA and the
Environmental Review Officer is directed to cause to be filed a Notice of Determination with the
appropriate agencies.

Section 3: The City Administrator or her designee is hereby authorized to execute, in form and
content substantially in conformance with the Development Agreement and its
Exhibits/Attachments, as set forth in Exhibit A, without returning to City Council: (1) the
Development Agreement with the Developer for the Project; (2) the exhibits to the Development
Agreement; (3) such other amendments or other modifications to the attached form of the
Development Agreement which are necessary to conform to City Council direction, refine, clarify
and correct technical errors or internal inconsistencies in drafting (including, attachment of any
or all ofithe exhibits) that the City Administrator, in consultation with the City Attorney’s Office,
determines are in the best interests of the City, do not materially increase the obligations or
liabilities of the City, and are necessary to complete the transactions which the Development
Agreement contemplates to be conclusively evidenced by the execution and delivery by the City
Administrator of the Development Agreement and any such amendments thereto; and (4) such
other documents as necessary or appropriate, in consultation with the City Attorney’s Office, to
facilitate the Project in order to consummate the transaction under the Development Agreement
in accordance with this Ordinance and City Council direction, and to otherwise effectuate the
purpose and intent ofithis Ordinance and its basic purpose.

Section 4. The recitals set forth above are true and correct and are an integral part ofithis
Ordinance.

Section 5. The City Council finds and determines the following:

a) Thé Development Agreement contains all information required by State Law and by the
Oakland Municipal Code, including all information referenced in Chapter 17.138; and

b) The Project is consistent with the General Plan and all applicable plannmg and zoning
enactments; and



c) The Development Agreement is desirable in order to facilitate the successful Project
implementation; and

d) The Project will have substantial economic and community benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project wiil have
on revitalizing the surrounding neighborhood, which will result in increased property values in the
surrounding area and an increase in the viability of existing businesses; and

e) The public safety, health, convenienée, comfort, prosperity and general welfare will
be furthered by the Development Agreement.

Section 6. Except as specificaily set forth herein, this Ordinance suspends and supersedes all
resolutions, ordinances, plans, codes, laws and regulations conflicting with this Ordinance and/or
implementation of the Development Agreement as approved or as may be amended, including
without limitation Oakland Municipal Code section 14.04.270 (Chapter 15, Signs Adjacent to
Freeways, sections 1501-1506).

Section 7. If any phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision of this Ordinance or its application to any person or circumstances is finally found to be
void, invalid, illegal or unenforceable by a court of competent jurisdiction, then notwithstanding
such determination, such term or provision shall remain in force and effect to the extent allowed
by such ruling and all other terms and provisions of this Ordinance or the application of this
Ordinance to other situations shail remain in full force and effect.

Section 8. If any phrase, clause, section, subsection, paragraph, subdivision, sentence, term or
provision of the Development Agreement that this Ordinance approves or application of the
Development Agreement to any person or circumstances is finally found to be void, invalid, illegal
or unenforceable by a court of competent jurisdiction, then notwithstanding such determination,
such term or provision shall remain in force and effect to the extent allowed by such ruling and
all other terms and provisions of the Development Agreement or the application of the
Development Agreement to other situations shall remain in full force and effect.
Notwithstanding the foregoing, if any material term or provision of the Development Agreement
or the application of such material term or condition to a particular situation is finally found to be
void, invalid, illegal or unenforceable by a court of competent jurisdiction, then the Parties to the
Development Agreement shall work in good faith and fully cooperate with each other to amend
the Development Agreement to carry out its intent,

Section 9. That the record before this Council relating to this Ordinance includes, without
limitation, the following:

1. the application, including all accompanying maps and papers;
2. all relevant plans and maps;

3. all final staff reports, decision letters and other documentation and information
produced by or on behalf of the City;

4. all oral and written evidence received by the City staff, Planning Commission, and
City Council before and during the public hearings on the application; and



as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without limitation, the Oakland real estate regulations, Oakland Fire Code; (c)

Oakland Planning Code; (d) other applicable City policies and regulations; and (e) all applicable
state and federal laws, rules and regulations.

Section 10. That the custodians and locations of the documents or other materials which
constitute the record of proceedings upon which the City’s decision is based are respectively: (a)
the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza, 5th Floor, Qakland; (b) the
Planning and Building Department, Planning Division, 250 Frank H. Ogawa Plaza, 3rd Floor,
Oakland; and (c) the Office of the City Clerk, 1 Frank H. Ogawa Plaza, st Floor, Oakland.

Section 11. This Ordinance shall not be cedified in the Oakland Municipal Code.
Section 12, Pursuant to section 216 of the City Charter, this Ordinance is effective as of the date it
is adopted if passed by an affirmative vote of at least six council members; otherwise, it is effective

seven days after final adoption.

Section 13. All documents related to this transaction shall be reviewed and approved by the City
Attorney’s Qffice prior to execution, and copies will be placed on file with the City Clerk.

IN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES- BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF, and PRESIDENT
KERNIGHAN

NQOES-

ABSENT-

ABSTENTION-

ATTEST:
LaTonda Simmons
City Clerk and Clerk of the Council
of the City of Oakland, California
DATE OF ATTESTATION:
)




EXHIBIT A

Development Agreement
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DEVELOPMENT AGREEMENT
(“Gateway Development/Oakland Global™)

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into as
of this__day of , 2013, by and between the CITY OF OAKLAND, a California
charter city ("City"), and PROLOGIS CCIG OAKLAND GLOBAL, LLC, a Delaware limited
liability company ("Developer™), pursuant to California Government Code Sections 65864, et
seq., with respect to the development of the property and project known as the "Gateway
Development/Oakland Global." City and Developer shall collectively be referred to herein as
the "Parties," and may each individually be referred to as a "Party."

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the Parties:

A. These Recitals refer to and utilize'terms which are defined in this Agreement; and
the Parties refer to those definitions in conjunction ‘with their use in these Recitals.

B. The Development Agreement Legislation authorizes City to enter into
development agreements in connection with the development of real property within its
jurisdiction. The Development Agreement Ordinance establishes the authority a.nd'procedure for
review and approval of proposed development agreements by City.

C. Developer applied for approval of this Agreement to: (1) vest the land use policies .
established in the General Plan, the Oakland Army Base Redevelopment Plan (as amended prior
to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption
Date), and other Existing City Regulations as of the Adoption Date; (2) vest its rights and City’s
obligations regarding current and future approvals necessary for the Project; (3) allocate

responsibility for the cost and implementation of the Mitigation Monitoring and Reporting



Program; and (4) memorialize certain other agreements made between City and Deve10per with
respect to the Project. City and Developer acknowledge that development and construction of
the Project is a large-scale undertaking involving major investments by Developer, with
development occurring in phases over a period of years. Certainty that the Project can be
developed and used in accordance with the General Plan, the Oakland Army Base
Redevelopment Plan (as amended prior to the Adoption Date), the Oakland Army Base Reuse
Plan (as amended prior to the Adoption Date), and other Existing City Regulations, will benefit
City and Developer and will provide the Parties certainty with respect to implementation of the
policies set forth in the General Plan, the Oakland An;ny Base Redevelopment Plan (as amended
prior to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the
Adoption Date), and the otﬁer Existing City Regulations. |

D. Development of the Project will meet the key objectives of City embodied in the
General Plan, the Oakland Army Base Redevelopment Plan (as amended prior to the Adoption
Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption Date) and other
Existing City Regulations. Specifically, the deve!opment of the Project will provide many
benefits to City and the public including, but not limited to: (1) mitigate or avoid potentially
significant environmental impacts; (2) provide public improvements and infrastructure; (3)
deliver the Community ﬁeneﬁts required by the LDDA and the Ground Leases; (4) strengthen
City's economic base with a variety of long termjobs, in addition to shorter term construction
jobs; (5) provide for and generate substantial revenues for City in the form of one time fees and
Exactions, rent puesuant to the applicable ground leases, property tax and other fiscal benefits;
and (6) otherwise achieve the goals and purposes for which the Development Agreement

Ordinance was enacted. City is therefore willing to enter into this Agreement to, among other



things: (1) provide certainty to encourage the required substantial private investment in the
comprehensive development and planning of the Project; (2) secure orderly development and
progressive fiscal benefits for public services, improvements and facilities planning in City; and
(3} fulfill and implement adopted City plans, goals, policies and 'objectives, including, among
others, those embodied in City's General Plan.

E. City recognizes the i)ioneering nature of the Project and the Project Site, and City
intends that implementation of the General Plan and Redevelopment Plan policies, objectives
and goals, and the zoning ordinance, as amended, will create increased value, operation and
function of the Port of Oakland area and the surrounding neighborhoods.

F. City and Developer anticipate that the full build-out of the Gateway/Oakland
Global project pursuant to this Agreemel‘lt will generate economic and community benefits to the
City of Oakland and Oakland residents.

G. | The Development Agreement Legislation authorizes City to enter into a
development agreement with any Person having a legal or equitable interest in real property.
Developer has an interest in the Project Site described in Exhibit A, attached hereto, pursuant to
the Lease Development and Disposition Agreemént, by and among the Citjf, the Oakland
Redevelopment Successor Agency and Developer, effective December 4, 2012 (the “LDDA”™).

H. Developer proposes the development ofithe Project Site for a mix of trade anci
logistics uses, a marine terminal for bulk and oversized cargo and other uses and improvements
in accordance with the City Approvals, the LDDA and this Development Agreement, as further
described in Exhibits D-1 and D-2.

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

the Project. These include, without limitation, the following: {1) preparation and certification of



the 2002 Oakland Anny Base Redevelopment Plan Environmental Impact Report and the 2012
OARB Initial Study/Addendum("EIR"); (2) adoption and approval of the Oakland Army Base
Redevelopment Plan (as amended prior to the Adoption Date); (3) adoption and approval of the
Oakland Army Base Reuse Plan (as amended prior to the Adoption Date); (4) execution of the
1.DDA,; (5) adoption and approval of the Gateway Industrial zoning district; and (6) adoption and
approval of the Gateway Industrial Design Standards. This Agreement also anticipates City will
timely consider and grant additional future approvals for the Project and that City will use the
Environmental Impact Re.port 'prepared in support of this Agreement for those approvals and
actions to the fullest extent allowed under applicable law.

J. On May 1, 2013, the City's Planning Commission held a duly noticed public
hearing on this Agreement pursuant to the Development Agreement Ordinance, and other
relevant provisions of the Planning Code. After due review of and report on Developer's
application for this Agreement by City staff, consideration of all evidence heard and submitted at
. such public hearing and the matters to be considered pursuant to Section 17.138.060 of the
Development Agreement Ordinance in enacting a development agreement, the Plaﬁning
Commission, in relevant part: (}) considered and relied upon the certified the EIR for the
Project, and determined that con;sideration of this Agreement complies with CEQA based on the
EIR, and that this Agreement is consistent with the goals, objectives, policies, land uses and
programs specified in the General Plan, the Oakland Army Base Redevelopment Plan (as
amended prior to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to
the Adoption Date), and the other Existing City Regulations pertaining thereto; and(2)
recommended that the City Council apprbve this Agreement based on the foregoing findings. In

taking the above actions, the Planning Commission reviewed and heard the report of City's staff -



on the Agreement and considered all other. evidence heard and submitted at the public hearing,
including the matters to be considered pursuant to Section 17.138.060 of the Development
Agreement Ordinance in recommending to the City Council the approval of a development
agreement.

K. On June 4, 2013 and July 2, 2013, the City Council held duly noticed public
hearings on this Agreement pursuant to the requirements of the Development Agreement
Ordinance, and other relevaﬁt provisions of the Planning Code. After due review of and report
on Developer's application for this Agreement by City staff, consideration of the Planning
Commission's recommendations thereén, all other evidence heard and submitted at such public
hearing, all other matters considered by the Planning Commission, and the matters to be
considered pursuant to Section 17.138.060 of the Development Agreement Ordinance in
enactiné a development agreement and other relevant provisioﬁs of the Planning Code, the City
Council: (1)considered and relied upon the certified EIR and determined that consideratfion of
this Agreement complies with CEQA based on the EIR; and (2) intrpduced Enacting Ordinance
No. C.M.S. appfoving this Agreement, finding and determining in connection therewith
that this Agreement is consistent with the goals, objectives, policies, land uses and programs
specified in the General Plan, the 'Oakland Army Base Redevelopment Plan (as amended prior to
the Adoption Date), the Oakland Army Base Reuse Plan (és amended prior to the Adoption
Date) and in the other Existing City Regulations pertaining thereto.

L. At a duly noticed public meeting on July 16, 2013, the City Council adopted
Enacting Ordinance No. ____ C.M.S. enacting this Agreement.

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

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



foregoing Recitals and the mutual covenants and promises ofithe Parties herein contained, the
Parties agree as follows.
AGREEMENT
ARTICLE I
DEFINITIONS

1.1 Defined Terms. Each reference in this Agreement to any ofi the following terms

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

Adoption Date: The date the City Council adopted the Enécting O}dinance enacting this
Agreement.

Applicable City Regulations: The Existing City Regulations, as defined below, and such
other City Regulations, as defined below, otherwise applicablé to development of the Project
pursuant to the provisions of Section 3.4.

CEQA: The Califomia Environmental Quality Act (Public Resources Code Sections
21000, et seq.) and the Guidelines there under (14 California Code ofi Regulations, Sections

15000, et seq.) ("CEQA Guidelines").

Citv_Application Fees: Fees City regularly charges for the filing and processing of
applications as set forth on City's Master Fee Schedule. City Application Fees shall not include
City Development Fees, as defined below, or any fee, the purpose of which, is to compensate for
or cover any cost or expense other than the filing and p'rocessing of an application.

City Approvals: Permits or approvals required -under Applicable City Regulations to

develop, use and operate the .Project and granted on or before the Adoption Date of this
Agreement as identified in Recital I of this Agreement and described in Exhibit B. (See also

"Subsequent Approval," defined below.)



Citv Development Fees: The fees or assessments legislatively imposed by City against

development projects as a general matter for capital improvements in effect on the Adoption
Date, as set forth in the City's Master Fee Schedule, If, subsequent to the Adoption Date, the
City ceases to apply or otherwise require a particular City Development Fee within the City, such
fee or assessment shall no longer be deemed part of the City Development Fees.

City Master Fee Schedule: The Master Fee Schedule as adopted by the Oakland City

Council (a) with respect to City Application Fees, as addpted and amended by the Oakland City
Council and (b) with respect to City Development Fees, in effect as of the Adoption Date, a copy
.01’ which shall be included in the binders prepared pursuant to Section 3.4.3.

City Policies: The interpretations made by City of the m;mner in which Existing City
Regulations will be applied to the development of the Project under Applicable City Regulations.
“City Policies” shall include (a) those City Policies adopted prior to the Adoption Date, whether
consistent or inconsistént with this Agreement, and (b) those City Policies adopted after the
Adoption Date-that are consistent with this Agreement (and exclude those City Policies adopted
after the Adoption Date that are inconsistent with this Agreement). The term "City Policy" shall

refer to any or all City Policies as the context may require.

City Regulations: The General Plan of City, the Oakland Army Base Redevelopment
Plan (as amended prior to the Adoption Date), Oakland Army Base Reuse Plan (as amended
prior to the Adoption Date), and all other ordinances, fesolutions, codes, rules, regulations and
policies in effect as of the time in question,

Commence in Earnest: To Commence in Earnest a Phase of the Project shall mean to

initiate activities based on a City-issued building permit and other necessary permit(s) and

diligently prosecute such permit(s) in substantial reliance thereon and make regular and



consistent progress toward the completion of construction and the issuance of a final certificate
of occupancy, including successful completion of building inspections to keep the building
permit(s} and other permit(s) active without the benefit of an extension.

Conditions_of Approval: Project conditions adopted by the City in connection with City

Approvals or Subsequent Approvals.

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

.sz'lfcty, fire protection, seismic, mechanical, electrical and/or building integrity requirements with
respect to the design and construction of buildings and improvements, including the then-current
Uniform Building Code as adopted and amended by City and other construction codes, Federal
Emergency Management Agency standards, and City's then current design and construction
standards for streets, drains, sidewalks and other similar improvements, which codes and
standards are applied to comparable development on a City-wide basis.

Dedication: An Exaction comprised of land and/or improvements required to be

Dedicated to City.

Development Aegreement Legislation: California Government Code Sections 65864

through 65869.5, authorizing City to enter into development agreements as therein set forth.

Development Agreement Ordinance: Chapter 17.138 of City's Planning Code, in effect
as of the Adoption Date, establishing City's authority and procedure for review and approval of
proposed development agreements.

Effective Date: The date this Agreement becomes effective, which shall be concurrent

with the effective date of the Enacting Ordinance.

Enacting Ordinance: Ordinance No. C.M.S., enacted by the City Council on

July 2, 2013, enacting this Agreement.



Environmental Impact Report or EIR: The 2002 Oakland Anny Base Redevelopment

Plan Environmental Impact Report and the 2012 OARB initial Study/Addendum.

Exaction: An exaction (other than City Application Fees or City Development Fees),
Dedication or reservation requiremen_t, an obligation for on- or off-site improvements or
construction of public improvements, or an obligation to provide services. For purposes hereof,
Exaction; include, but are not limited to, mitigation measures imposed or adopted pursuant to

CEQA or as part of the City Approvals.

Existing Citv Regulations: The City Regulations and City Policies in effect as of the
Adoption Date and to the extént such are consistent therewith, the City Approvals as such are
adopted from time to time.

Feasible: Capable of being accomplished inla successful manner within a reasonable
period of time, taking into account economic, environmental, legal, s;Jcial, and technological
factors. The term "Feasible" includes any grammatical variant thereof, including "Feasibly" and
"Infeasible."

Force Maieure: During such portion of tﬁe Term that the LDDA is in effect for any
Phase, the definition of Force Majet‘lre for such Phase shall be as defined in the LDDA. During
such portion of the Term that a Ground Lease is in effect for any Phase, the definition of Feree
Majeure for such Phase shall as defined in the applicable'Ground Lease.

Ground | ease: Ea'ch written Ground Lease that is or may be entered into between City
and'Developer (or City-approved affiliate of Developer) subsequent to the Effective Date of this
Agreement, in substantially the same form required byAthe LDDA, and covering each Phase of

the Project.

10



Governmental Agencies: All governmental or quasi-governmental agencies (such as

public utilities) having jurisdiction over, or the authority to regulate development of, the Project.
As used in this Agreement, the term "Govemmental Agencies” does not include City or any of
the departments of City.

Governmental Agency Approvals: All permits and approvals required by Governmental

Agencies under Governmental Agency Regulations for construction, development, operation,
use, provision of services to, or occupancy of, the Project.

Governmental Agency Regulations: The Laws, ordinances, resolutions, codes, rules,

regulations and official policies of Governmental Agencies in effect as of the time in question.

| Laws: The Constitution and Laws of the State, the Constitution of the United States, and
- any codes, statutes, regulations, or executive mandates thereunder, and any court decision, State
or federal, thereunder. The term "Laws" shall refer to any or all Laws as the context may
require. "Law" or "Laws" excludes, for the purpose of this Agreement, any local ordinance,
regulation, rule or réquirement.

L_D_D_A : That certain Lease, Development and Disposition Agreement, by and among the

City of Oakland, the Oakland Redevelopment Successor Agency and Prologis/CCIG Oakland
Global, LLC, effective December 4, 2012.

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

Corrected) Standard Conditions of Approval and Mitigation Monitoring and Reporting Program,
dated October 15, 2012 prepared for the EIR and adopted by the City Council on June 19, 2012,

as may be amended or corrected.

11



Mortgage: Means a mortgage, deed of trust, assignment of rents, fixture filing, security
agreement or similar security instrument or assignment of tenant’s leasehold interest in a Phase
of the Project that is permitted under a Ground Lease and is recorded in the Official Records.

Mortgagee: Means the holder or holders of a Mortgage and, if the Mortgage is held by or
for the benefit of a trustee, agent or representative of one or more financial institutions, the
financial institutions on whose behalf the Mortgage is being held. Multiple financial institutions
participating in a single financing secured by a single Mortgage shall be deemed a single
Mortgagee.

Person: An individual, partnership, limited liability company, firm, association,
corporation, trust, govemmental agency, administrafive tribunal or other form of business or
legal entity.

Phase: Each phase of the Project commonly referred to as the East Gateway, Central
Gateway or West Gateway, as applicable.

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

ascribed to the same in the LDDA.

Project: The development, use and occupancy of the Private Improvements on the
Project Site pursuant to the City Approvals, the Subsequent Appro.vals and this Agreement, as
identified in Recital H and described in Exhibit D.

Project Site: The real property described on Exhibit A hereto.

Public Improvements: The term “Public Improvements” shall have the definition

ascribed to the same in the LDDA.

Subsequent Approvals: Permits or approvals required under Applicable City Regulations

to develop, use and/or operate the Project and applied ‘for, considered or granted after the



Adoption Date of this Agreement. Subsequent Approvals may include, without limitation, the
following: amendments of the City Approvals, design review approvals, improvement
agreements, encroachment permits, use permits, variances, grading permits, public improvement
permits, building permits, tree removal permits, lot line adjustments, sewer and water connection
permits, certificates of occupancy, subdivision maps, rezonings, development agreements,
permits, resubdivisions, condominium maps or approvals, and any amendments to, or repealing
of, any of the foregoing, each as permitted by this Agreement.

Terminate: Thhe éxpiration of the Term.of this Agreement, whether by the passage of
time or by any earlier occurrence pursuant to any provision of this Agreement. "Terminate"
includes any grammatical vgriant thereof, including "Termination” or "Terminated".
Termination shall not relieve Developer of any other obligation, including obligations under this
Agreement that survive Termination (such as Indemnity obligations), accrued obligations under
this Agreement, and obligations to comply with City Approvals, Governmental Agency
Approvals and other Laws.

Transfer: During such portion of the Term that the LDDA is in ;effect for any Phase, the
definition of Transfer for such Phase shall be as defined in the LDDA. During such portion of
~ the Term that a Ground Lease is in effect for any Phase, the definition of Transfer for such Phase
shall as defined in the applicable Ground Lease.

Transferee: The Person to whom a Transfer is effected.

ARTICLE II

TERM

2.1 Effective Date: Term Commencement. This Agreement shall be dated as of the

Adoption Date; the rights, duties and obligations of the Parties hereunder shall be effecfive, and
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the Term shall commence, as of the Effective Date. Not later than five (5) days afte{‘ the
Adoption Date, Developer shall execute and acknowledge this Agreement and return the
Agreement to City; not later than ten (1 d) days after the Adoption Date, City, by and through its
City Administrator or his/her designee, shall execute and acknowledge this Agreement, and upon
receipt of such executed and acknowledged Agreement. The Parties anticipate that Developer
may not own or hold any ground leasehold interest in any of the Project Site as of the Effective
Date, and that Developer will, if at all, acquire a ground leasehold or Franchise interest in the
Proje:ct Site in Phases. In order to make clear that the rights and obligations under this
Development Agreement will apply to and run 'with the property comprising the Project Site (or
Developer’s ground leasehold interest therein) after such property is acquiréd by Developer,
upon acquisition of a ground leasehold or Franchise interest in such property by De;feloper,
Developer shall cause this Agreement or a memorandum thereof to be recorded against .
Developer’s interest in such property in the Official Records of the County of Alameda pursuant
to Section 65868.5 of the Development Agreement Legislation and Section 17.138.070 of the
Deveiopment Agreement Ordinance. City shall cooperate in such recording, and sﬁall execute,
acknowledge and deliver such additional instruments and documents as may be necéssary to
facilitate such recording. |

2.2 Expiration of Term. Unless sooner terminated pursuant to the applicable
provisions of this Agreement, the Term of this Agreement shall expire és to a Phase on the first
to occur of the following: (i) if a Ground Lease is not executed by the Parties with respect to a
particular Phase, then, with respect to such Phase, upon expiration or earlier termination of the
LDDA; or (ii) if a Ground Lease is executed by the Parties with respect to a particular Phase,

then, with respect to such Phase, upon expiration or earlier termination of the Ground Lease for -
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such Phase; or (iii) December 31 of the calendar year that is seventy (70) years after the
Effective Date. Notwithstanding the foregoing, the Term shall be extended, on a day-for-day
basis, for any period of time during which (A) a development moratorium (including, but not
limited to, a water or sewer mora.torium (or both)), prevents, prohibits or delays the construction
of the Project or (B) a lawsuit by a third party challenging any Project development approvals; or
permits is pending. Such extension shall be established pursuant to the procec%ure set forth in
Section 7.1 below. Notwithstanding anything to .the contrary in Section 7.1, the Term shall not
be extended for any Force Majeure event except as set forth in this Secfion 2.2.

23 Subseguent Amendments or Termination. If the Parties amend, modify or
Terminate this Agreement as herein provided, or as otherwise provided by the Development
Agreement Ordinance, or this Agreement is modified or Terminated pursuant to any provision
hereof, then the Developer shall, within ten (10) days after such action takes effect, cause an
appropriate notice of such action to be recorded in the Official Records of the éounty of
Alameda. |

24 | Effect of Termination of Agreement. Except for obligations a Party has accmed,
upon Termination of this Agreement, all ofthe’ri‘ghts, duties and obligations of the Parties
hereunder shall Terminate and be of no further force or effect. The Termination shall not permit
City to modify, reduce or terminate any of the rights vested in Subseguent Approvals made
pursuant to this Agreement prior to Termination for any Phase that Developer has Commenced
in Eamest prior to the Terminadon or expiration of the Term. Upon Termination, City shall
retain any and all benefits, including money or land, received by City as oflthe date of
Termination under or in connection with this Agreement. No Termination shall prevent

Developer from completing and occupying buildings or other improvements authorized pursuant
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to valid building permits approved by City priot to the date of Termination, except that nothing
herein shall preclude City, in its discretion, from taking any action authorized by Laws or City
Regulations to prevent, stop or correct any violation of Laws or City Regulations occurring
before, during or after construction.

ARTICLE III

GENERAL REGULATION OF DEVELOPMENT OF PROJECT

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

is effective as of the Effective Date and is enforceable by each Party in accordance with its
terms. Upon the acquisition by Developer (or a Transferee of Developer) of a ground lease or.
Franchise interest in any portion of the Project Site, this Agreement shall automatically become
effective as to, and govern, such property as of the earlier of: (a) the Effective Date, or (b) the
date Developer provides written evidence reasonably acceptable to City that Developer has
acquired such interest.

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

right to develop the Project in accordance with the terms and conditions of this ‘Agreement, the
City Approvals and the Existing City Regulations; provided that City shall have the right to
control development of the Project in accordance with the provisions of this Agreement, the
LDDA and each Ground Lease. Notwithstanding any provision herein to the contrary, the |
permit-ted uses of each Phase of the Project, the density and inteﬁsity of use of each Phase, and
the siting, height, envelope, and massing and size of proposed buildings in each Phase, shall
consist only of those described in and expressly permitted by, and subject to all terms, conditions
and requirements of, the Cit‘y Approvals, the Subsequent Approvals, the LDDA, and tﬁe
applicable Ground Lease for each Phase. Nothing in this Agreement shall prohibit Developer

from requesting amendments to the City Approvals. The reservation or dedicadon of land for
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public purposes shall be as set forth on the appropriate tentative or tinal subdivision maps for the
Project or elsewhere in the City Approvals or Subsequent Approvals. This Agreement, the City
Approvals, the LDDA and the Ground Lease, and where such instruments are silent, the
Applicable City Regulations, shall control the overall design, development and construction of
the Project, and all on- and off-site improvements and appurtenances in connection therewith. In
the event of any inconsistency between th¢ Applicable City Regulations and this Agreement, this
Agreement shall control, except that if the inconsistency cannot be reconciled by application of
this rule of construction, the provision which, as determined by the City Council, best gives
effect to the purposes of this Agreement shall control.

3.3  Development Schedule/Sequencing: Developer shall develop each Phase of the

Project strictly in accordance with, and in all respects sgbject to, the scope, timing, termé,
conditions and requirements set forth in the City Approvals, the Existing City Regulations, the
LDDA, and the Ground Lease for each Phase. Without limiting the préceding sentence, and
notwithstanding any provision in this Agreement to the contrary, Developer shall develop the
Private Improvemenfs for each Phase of the Project in accordance with the "Minimum I"roject“
description, scope, schedule and sequencing set forth in the Ground Lease for.each Phase.
Nothing in this Agreement shall be deemed to amend or medify the LDDA or any Ground Lease
or to limit, modify, restrict or alter the rights of City, in its capacity as Landlord under each
Ground Lease, to control deveiopment of each Phase or to otherwise exercise any other rights or
remedies of Landlord under each Ground Lease.

3.4 Applicable City Regulations. Except as expressly provided in this Agreement and

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

and all Subsequent Approvals with respect to the development of the Project on the Project Site,



except that Oakland Municipal Code section 14.04.270 (Chapter 15, Signs Adjacent to Freeways,
sections 1501-1506) shall not apply to the Project. City shall have the right, in connection with
any Subsequent Approvals, to apply City Regulations as Applicable City Regulations only in
accordance with the following terms, conditions and standards: |

3.4.1 Future City Regulations. Except as otherwise specifically provided in
this Agreemént, including, without limitation, the prdvisions relating to {a) regulations for health
and safety reasons under Section 3.4.2 below; (b) regulations for Construction Codes and
Standards under Section 3.4.4 below; and (¢) provisions relafing to the payment of City
Application Fees pursuant to Section 3.4.5, below, City shall not impose or apply any City
Regulations on the development of the Project Site that are adopted or quiﬁed by City after the
Adoption Date {whether by acfion of the Planning Commission or the City Council, or by local
initiative, local referendum, ordinance, resolution, rule, regulation, standrard, directive, condition,
moratorium ) that would: (i) be inconsistent or in conflict with the intent, purposes, terms,
standards or conditions of this Agreement; (ii) materially change, modify or reduce the permitted
uses of the Project Site, the permitted density or intensity of use of the Project Site, the siting,
height, envelope, massing, design requirements, or size of proposed buildings in the Project, or
provisions for City Fees specified in Section 3.4.5 below and Exactions as set forth in the City
Approvals, including this Agreement; (iii) materially incrlease the cost of development of the
Project (subject to the acknowledgement as to the cost of Exactions specified in Section 3.4.6
below); (iv) materially change or modify, or interfere with, the timing, phasing, or rate of
development of the Project; (v) materially interfere with or diminish the ability of a Party to
perform its obligations under the City Approvals, including this Agreement, or the Subsequent

Approvals, or to expand, enlarge or accelerate Developer's obligations under the City Approvals,
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including this Agreement, or the Subsequent Approvals; or (vi) matérially modify, reduce or
terminate any of the rights vested in City Approvals or the Subsequent Approvals made pursuant
to this Agreement prior to expiration of the Term. Develope_r reserves the right to ch;allenge in
court any City Regulation that would conflict with this Agreement or reduce the development

_rights provided by this Agreement, provided that such City Regulation direcdy affects the
Project; provided, however, Developer shall first follow the dispute resolution procedures in
Article Vill,

3.4.2 Regulation for Health and Safety. Notwithstanding any other provision of

this Agreement to the contrary, City shall have the right to apply City Regulations adopted by
City after the Adoption Date, if such applicatién (a) is ofherwise permissible pursuant to Laws
(other than the Development Agreement Legislation), and (b) City determines based on
substantial evidence and after a public hearing that a failure to do so would place existing or
future occupants or users of the Project, adjacent neighbors, or any portion thereof, or all of
them, in a condition substantially dangerous to their health or safety. The Par’tie; agree that the
foregoing exception to Developer's vested rights under this Agreement is in no way intended to
allow City to impose additioﬁal fees or exactions on the Project, beyond the City Fees described
below in Section 3.4.5, that are for the purpose of general capital improvemenﬁ or general
services (except in the event of a City-wide emergency).

3.4.3 Exisdng City Reguladons. The City shall, at the Developer’s sole cost and

expense, compile two binders which include copies of all Existing City Reguladons within
ninety (90) calendar days after the Adoption Date, sign both copies, and deliver one copy to

Developer. The City shall make every reasonable effort to include all Existing City Regulations.
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3.4.4 Construction Codes and Standards. The City shall have the right to apply
to the Project at any time, as a ministerial act, the Construction Codes and Standards in effect at
the time of the approval of any City Approval or Subsequent Approval thereunder.

3.4.5 Citv Fees. Except as otherwise specified in this Agreement, the City
Development Fees and the City Application Fees shall be the only fees or assessments charged
by City in connection with the development or construction of the Project. The.City
Development Fees applicable to the Project shall only be those fees in effect on the Adoption |
Date, as set forth in the City's Master Fee Schedule. The Project shall not be subject to any
increases in City Development Fees, and shall ﬁot be subject to any new City Development Fees
adopted after the Adoption Date. Notwithstanding any other provision of this Agreement,
Developer shall pay City Application Fees chargeable in accordance with City Regulations
(including any action by the City Council to increase or otherwise adjust City Application Feeé
listed in the- City's Méster Fee Schedule) in effect and generally applicable at the time the
rele\.fant application is made.

3.4.6 Project Exactions. Developer and City acknowledge that the City

Approvals and Subsequent Approvals authorize and require implementation of Exa_cﬁons in
connection with the development of the Project and that the specific costs of implementing such
Exactions currently cannot be ascertained with certaipty, but notwithstanding such uncertainty,
except as otherwise provided in this Agreement, Developer shall be solely responsible for such
costs in connection with implementing such Exactions as and when they are required to be
implemented. Subject to the terms and conditions of this Agreement, no new Exactions shall be
imposed by City on the Developer or the development of the Project, or on any application made

by Developer for any City Approval or Subsequent Approval conceming the development of the

20



Project, or in enacting any City Approval or Subsequent Approval conceming the developnjlent
of the Project, or in connection with the development, construction, use or occupancy of the
Project; provided, however, subject to the provisiolns of Section 3.5 below, that Exactions may be
imposed if required by CEQA (e.g., further CEQA review is undertaken for Subsequent
Approvals and such review identities the need for additional or modified mitigation measures, or
previously imposed mitigation measures are no longer Feasible).

3.4.7 Term of City Approvals and_Subsequent Approvals. Notwithstanding

anything to the contrary in Applicable City Regulations, the term of any City Approval (other
than this Agree-ment) and the Subsequent Approvals for the Project shall be for the longer of the
Tenn of this Agreement (including any extensions) or the term otherwise applicable to such City
Approval or Subsequént Approval if this Agreement is no longer in effect. Upon th;.e later to
occur of (a) the expiration or termination of this Agreement or (b) any Ground Lease (as such
Ground Lease may be -extended from time to time), any City Approval or Subsequent Approval
related to the applicable Ground Lease premises in effect beyond the term of this Agreement
shall be quitclaimed and assigned to the City or its designee pursuant to Section 30.1.5 of the
applicable Ground Lease.

3.5. Review and Processing of Subsequent Approvals.

3.5.1 Reliance on Project EIR. The EIR, which has been certitied by City as

being in compliance with CEQA, addresses the potential environmen'tal impacts of the entire

| Project as it is described in the Project Approvals. Nothing in this Development Agreement shall
be construed to require CEQA review of Ministerial Approvals. It is agreed that, in acting on
any discretionaryISubsequent Approvals for the Project, City will rely on the EIR to satisfy the

requirements of CEQA to the fullest extent permissible by CEQA and City will not require a new

21



initial study, negative declaration or subsequent or supplemental EIR unless required by CEQA,
as determined by City in its capacity as the L.ead Agency, and will not impose on the Project any
mitigation measures or other conditions of approval other than those specifically. imposed by the
‘City Approvéls, specitically required by the Existing City Regulations or by subsequent CEQA
review.

. 3.5.2 Subsequent CEQA Review. In the event that any additional CEQA

documentation is legally required for any discretior;ary Subsequent Approval for the Project,
then the scope of such documentation shall be focused, to the extent possible consistent with

‘ CEQA, on the specific subject matter of the Subsequent Approval, and the City, in its capacity as
. the Lead Agency, shall conduct such CEQA review as expeditiously as possible at Developer’s
sole cost and expense, including, without limitation, the payment of the applicable City
Application Fee. |

3.53 Request for Amendments to City Approvals. In the event that Developer

requests an amendment to the City Approvals which proposes to increase the permitted square
footage of development uses for the Project and (a) the approval by the City of such request
would be a discretionary approval subject to CEQA and (b) at the time of the City’s
consideration of such request the project defined in the EIR has not Eeen fully constructed, then
the City shall, to the maximum extent permissible by law and other applicable agreements, take
into consideration during the City’s CEQA review of the requested amendment to the City
Approvals the capacity/project envelope 'prev iously studied under the EIR that has not been
previously constructed and is not the subject of a then current application for a land use related
permit or a building permit to minimize the effects of such proposed amendmént(s) that may

otherwise require additional review under CEQA.
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3.6  Exempting Fees Imposed by Qutside Agencies. City agrees to exclude Developer

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

3;7 | Intentionally Omitted.

3.8 Allocation of SCA/MMRP.

3.8.1 Developer's Allocation of SCA/MMRPs. If the Developer elects to
proceed with the development of the Project pursuant to the terms of the LDDA and the
applicable Ground Leéses, the Developer shall be responsible, at its sole cost and expense (as
between the Parties), for the implementation of the applicable SCA/MMRPs allocated to
Developer on Exhibit C. If the Developer elects to proeeed with the deve}opment of the Project
pursuant to the terms of the LDDA and the applicable Ground Leases, the failure of the
Developer to implement the SCA/MMRP allocated to Developer pursuant to Exhii:)it C at the
time set forth for such SCA/MMRP shall be an Event of Default of Developer under this

Agreement.

3.8.2 City's Allocation of SCA/MMRPs. The Parties agree that any
SCA/MMRP allocated to the City under Exhibit C shall be deemed to be a "Public
Improvement” as defined in the LDDA and as such, the City's obligations related to the
implementation of the applicable SCA/MMRPs allocated to the City on Exhibit C shall be
controlled exclusively by the LDDA, including, but not limited to, the City's obligation to

Complete (as defined in the LDDA) the Public Improvements pursuant to the LDDA and the
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City's maximum '-financial contribution pursuant to Section 3.3.1.1.1 of the LDDA. Any failure
of the City to Complete any Public Improvement, including any SCA/MMRPs allocated to the
City on Exhibit C and any related remedies of the Developer shall be controlled exclusively byr
the LDDA, and therefore shall not be an Event of Default under this Agreement.

3.83 SCA/MMRPs Allocated to Developer and City. Unless otherwise agreed

in writing among the Parties as an amendment to this Agreement pursuant to Article X1, where
both the City and Developer are identitied as being responsible for implementation of an
SCA/MMREP: (a) the City shall be responsible with respect to the construction of the Public
Improvements, subject to Section 3.8.2, and (b) Developer shall be responsible with respect to
the construction and operation of the Private Improvements, as applicable, subject to Sectioﬁ

3.8.1.

3.8.4 Revisions to SCA/MMRP. The Parties acknowledge the provisions of

Item 14 of Exhibit 15 to the LLDDA which s-tat.es in part: .

“More feasible and/or cost effective measures may be considered by the Parties so

long as those measures meet CEQA requirements and do not themselves cause

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

_through the DA/PUD process.”

Consistent with this language, the Parties further agree that with respect to the following
SCA/MMRPs, if the events identitied in the EIR which require the implementation ofa
SCA/MMRP associated with a cumulative impact have not occurred within the time
period contemplated in the EIR or a Party proposes a moré cost effective or feasible
mitigation measure that meets the applicable CEQA requirements and do not themselves

cause any potentially significant effect on the environment, the City may delete or amend
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the applicable SCA/MMRPs, so long as the City, in its capacity as the Lead Agency
under CEQA for the Project, takes the appropriate action under CEQA to. amend or delete
the applicable SCA/MMRP, as follows:

a. at the request of Developer and with the City’s prior written consent which ShE.l“ not be
unreasonably withheld or delayed, the SCA/MMRPs allocated to Developer pursuant to
Exhibit C and Sections 3.8.1 and/or 3.8.3 of this Agreement; and

b. in the sole and absolute discretion of the City, the Delayed Public Improvements, which
the Parties hereby agree refer specitically to the cumulative off-site traffic improvements
listed in Mitigation Measures 3.16_-17 through 33 and related Recommended Measures,
inclusive, of the SCA/MMRP and are a subset of the Public Improvements,

In the event a SCA/MMRP is deleted pursuant to this Section, Fhe applicable Party shall
have no obligation to implement the applicable SCA/MMRP under this Agr'eement, the LDDA
and/or CEQA, as applicable. In the évent that a SCA/MMRP is amended pursuant to this
Section, the abplicable Party shall be deemed to have satisfied its obligation under this
Agreement, the LDDA and CEQA, as applicaBle, by implementing the amended SCA/MMRP.

3.8.5 Survival of Termination. The Parties agree that Section 3.8shall survive

~ any termination of this Agreement.

3.8.6 Corrections to SCA/MMRP. The Parties agree that technical corrections

made by the City to the SCA/MMRP, including previously adopted but omitted Standard
" Conditions and/or Mitigation Measures, will be incorporated herein and allocated in the same

manner as the foregoing,
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ARTICLE IV

COMMUNITY BENEFITS

4.i  Community Benetits. During such portion of the Term that the LDDA is in effect
for any Phase, Developer shall comply with the Community Benefit requirements set forth in
Article TV of the LDDA for such Phase. During such portion of the Term that a Ground Lease is
in effect for any Phase, Developer shall comply with the Community Beneﬁt requirements set
forth in Section 37.6 ofithe applicable Ground Lease for such Phase. In addition, the parties
hereby agree to amend the Construction Jobs Policy for the Public Improvements to require
weekly compliance reporting through the website proposed by the California Capital &

Investments Group, Inc.

ARTICLE V

INDEMNITY AND INSURANCE

)
5.1 Prior Indemnity Agreement. The Parties acknowledge that they have previously

entered into that certain Oakland Army Base Environmental Review Funding and Indemnity
Agreement Associated with Initial Project Approvals, dated October 23, 2012 (the “Prior
indemnity Agreement™). Nothing in this Agreement shali amend the provisions ofithe Prior
Indemnity Agreement.

5.2  Developer Indemnity Regarding City Approvals. To the maximum extent

permitted by law, Developer shall defend (with counsel acceptable to the City), indemnifiy, and
hold harmless the City, the Oakland City Council, the Oakland Redevelopment Successor
Agency, the Oakland City Planning Commission and their respective agents, officers, employees
and volunteers (hereafter collectively called “City Parties™) from any liability, damages, claim,
judgment, loss (direct or indirect) action, causes of action, or proceeding (including legal
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costs, attorneys’ fees, expert witness or consultant fees, City Attorney or staff time, expenses or
costs) (collectively called “Action™) against the City to attack, set aside, void or annul this’
Agreement or any City Approvals approved concurrently herewith or any Subsequeﬁt Approval |
or the implementation of the same. The City may elect, in its sole discretion, to participate in the
defense of said Action and Developer shall reimburse the City for its reasonable legal costs and
attorneys’ fees.

Within ten (10) calendar days of the tiling of any Action as specified in the preceding
paragraph, Developer shall execute a Joint Defense Letter Agreement with the City, acceptable
to the Office of the City Attorney, which memorializes.the above obligations. These obligations
and the Joint Defense Letter of Agreement shall survive termination, extinguishment, or
invalidation of the City Approval or any Subsequent Approval requested by Developer. Failure
to timely execute the Letter Agreement does not relieve the Developer of any of the obligations
contained in this Section or other requirements or Conditions of Approval that may be imposed
by the City.

53  Developer Indemnity_Regarding Other Matters. Subject to the provisions of

Section 5.1 and 5.2 with respect to such thatters included within the scope of such Sections,
during such portion of the Term that a Ground Lease is in effect for any Phase, Developer shal l-
defend, indemnify, protect and hold harmless the City Parties, from and against any and all
Actions related to such Ph.ase, in accordance with the indemnitication obligations of the tenant as
set forth in the applicable Ground Lease.

54  Insurance. During such portion of the Term that a Ground Lease is in effect for

any Phase, Developer shall, at no cost to City, maintain and cause to be in effect with respect to
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e.ach Phase, the same types and amounts of insurance required of the tenant under the Ground
Lease for such Phase.
ARTICLE VI
ANNUAL REVIEW OF COMPLIANCE

6.1 Annual Review. City and Developer shall annually review this Agreement, and

all actions taken pursuant to the terms of this Agreement with respect to the Project, in
accordance with the provisions of Section 17.138.090 of the Development Agreement Ordinance
and this Article VI. Nothing herein is intended to, nor does, (a) preclude earlier review by City
at its reasonable fequest with thirty (30) days’ notice to Developer, or (b} either Party providing
notice of noncompliance, breach or default of thisl Agreement to the other Party in accordance
with, as applicable, the terms of the LDDA (for Events of Default arising under the LDDA), the
terms of the applicable Ground Lease (for Events of Default arising under the applicable Ground
Lease) or the applicable dispute resolution provisions of this Agreement detailed in Afticle VIII

(for all other Events of Defauh under this Agreement).

6.2  Developer's Submittal. Not later than the tirst anniversary date 6f the Effective
Date, and not later than each anniversary date of the Effective Date thereafter ciuring the Term,
Developer shall apply for annual review of this Agre-ement, as;. specitied in Section 17.138.090.A
of the Development Agreement Ordinance. Developer shall pay with such application the City
Applicat.ion Fee for annual review of Development Agreements under Existing City Regulations
in effect at the time the application is submitted. Developer shall submit with such applicatiorz a
written report to City’s Director, Department of Planning and Building (“Director of City
Planning”}, with a copy to the City Attorney, describing Developer's good faith substantial

compliance with the terms of this Agreement during the preceding year. Such report shall
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include a statement that the report is submitted to City pursuant to the requirements of
Government Code Section 65865.1, and Section 17.138.090 of the Development Agreement
Ordinance, on the top of the first page of the report, in clearly marked bold, t.welve point
typeface, substantially as follows:

"THIS REPORT IS SUBMITTED UNDER GOVERNMENT

CODE SECTION 65865.1 AND SECTION 17.138.090 OF

THE DEVELOPMENT AGREEMENT ORDINANCE. CITY

HAS 45 DAYS TO RESPOND."

6.3  Finding of Compliance. Within forty-five (45) days after Developer submits its

report hereunder, the Director of City Planning shall review Developer's submission to ascertain
whether Developer has demonstrated good faith substantia.l compliénce with the material terms
of this Agreement. !f the Director ofCity Planning finds and determines that Developer has in
good faith substantially complied with the material terms of this Agreement, the Director of City
Planning shall prepare and issue a certificate of compliance pursuant to Section 6.5 below. If the
Director of City Planning does not make a determination and issue a certificate of compliance
within forty-five (45) days of receipt of Developer‘g report under Section 6.2 above (unless
extended by Developer in writing), Devel_oper shall submit a second letter notifying the Mayor,
Council President, Director of City Planning, City Administrator, and City Attorney that the 45-
day determination period has expired. The second nofification letter shall inform the City
representatives that if the Director of City Planning does not make a determination and issue a
certificate of compliance, within 30 days after receipt of the second not'iﬂcation letter, the annual
review shall be deemed concluded and Developer shall be enfitled to a certificate of compliance

pursuant to Section 6.5.

29



If the Director of City Planning initially determines that such report is inadequate in any
respect, he or she shall provide written notice to that effect to Developer, and Develo'per may
supply such additional information or evidence as may be necessary to demonstrate good faith
substantial compliance with the material terms of this Agreement. Developer's written response
of additional information/evidence must be submitted within 30 days of City notification. If the
.Director of City Planning again concludes that Developer has not demonstrated good faith
substantial compliance with the material terms of this Agreement, he or she shall so notify
Developer within 30 days after receipt ;)f Develgper's additional information or evidence. If the
Director of City Planning does hot agree with Developer's response, then he/she shall provide
written notice of the commencement of the Meet and Confer/Mediation Process wi‘thin 30 days
of the receipt of the response, and the dispute resolution procedures and process detailed in
Article VIII will apply, commencing with Section 8.4 (Meet and Confer/Mediétion Process).

6.4  Failure to Conduct Annual Review. Failure of the City to conduct an annual

review shall not be an Event of Default under this Agreement by-the City and shall not constitute
a waiver by the City of its rights to require subsequent annual reviews pursuant to t‘his Article VL
Failure of the City to conduct an annual review shall not cause the Developer to be in Default
under this Agreement, but it does not relieve the Developer of the obligation to submit the

Annual Review report as required by Section 6.2.

6.5  Certificate of Compliance. Upon Developer's written request following the

annual review process described in Article V1, if the Director of City Planning {or the City
Council, if applicable) finds good faith substantial compliance by Developer with the material
terms of this Agreement (or the City fails to timely conduct an annual review and the Developer

has complied with all submittal requirements of Section 6.2), the Director of City Planning shall
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issue a certificate of compliance within twenty (20) days thereafter, certifying Developer's good
faith compliance with the material terms of this Agreement through the period of the applicable
annual review. Such certificate of compliance shall be in recordable form and shall contain such
information as may be necessary to impart constructive record notice of the finding of good faith
compliance hereunder. Developer shall have the right to record the Certificate of Compliance in
the Official Records of the County of Alameda.
ARTICLE VII
FORCE MAJEURE; SUPERSEDURE BY SUBSEQUENT LAWS

7.1  Force Majeure. During such portion of the Term that the LDDA is in effect for
ény Phase, the provisions of Section 10.1 of the LDDA shall apply to such Phase. During such
portion of the Term that a Ground Lease is in effect for ény Phase, the provisions of Article 16 of
the applicable Ground Lease shall apply to such Phase.

7.2 Supersedure By Subsequent Laws.

7.2.1 Effect of Conflicting Law. Except as prohibited by Government Code
Section 65869.5 or other applicable state or federal law, to the extent any future rules,
ordinancés,_ regulations or policies applicable to development of the Project Site are inconsistent
with the land use designations or permitted or conditionally permitted uses on the Prdject Site,
density and intensity of use, rate or timing of construction, design reguirements, maximum
building height and size, or provisions for reservation and dedication of land or other conditions
ofépproval or terms under the City Approvals as defined herein and as provided in this
Agreement, the terms of the City Approvals and this Agreement shall prevail. As speciﬁed in
Government Code Section 65869.5, if any Law enacted after the date of this Agreement prevents
or precludes compliance with one or more provisions of this Agreement, then the provisions of

this Agreement shall, to the extent Feasible, be modified or suspended by City as may be
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necessary to comply with such new Law. Immediately after becoming aware of any such new
Law, the Parties shall meet and confer in good faith to determine the Feasibility of any such
modification or suspension based on the effect such modification or suspension woulld have on
the purposes and intent of this Agreement. At the conclusion of such meet and confer process,
and to the extent Feasible in any event no later than ninety (90) da)-/s after such new Law takes
effect, City shall initiate proceedings for the moditication or suspension of this Agreement as
may be necessary.to comply with such new Law. Such proceedings shall be initiated by public
notice given in accordance with the Applicable City Regulations, and the City Council shall
‘make the determination of whether modifications to or suspension of this Agreement is
necessary to comply with such new Law. The City Council's determination shall take into
account the results of the meet and confer process between the Parties, including all data‘and
information exchanged in connection therewith. To the extent Feasible, the City Council shall
make its determination hereunder within sixty (605 days after the date fhe proceedings hereunder
are initiated.

7.2.2 Contest of New Law. Either Party shall have the right to contest the new

Law preventing compliance with the terms of this Agreement, and, in the event such challenge is
successful, this Agreement shall remain unmodified and in full force and effect.. The City |
Council, in making its determination under Sectioﬁ 7.2.1, shall take inte account the likelihood
of success of any contest 'pending hereunder, and if the contesting Party has obtained interim
relief preventing enforcément of such new Law, then the City Council shall delay consideration

of action on modifications to or suspension of this Agreement pursuant to Section 7.2.1 above

until such contest is concluded or such interim relief expires.
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ARTICLE VIII

EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES

8.1 Events of Defauh. Subject to the provisions of this Agreement, any failure by a
Party to perform ény material term or provision of this Agreement shall constitute an "Event of
Default," if, following the notice, meet and confer and cure processes specified below, the Party
in default hés not timely cured said defauh. Notwithstanding the foregoing to the contrary, (a)
subject to the applicable limitations under the LDDA on cross-defauits between the Phases,
during such portion of the Term that the LDDA is in effect 1‘:or any Phase, any “Event of Default”
(as defined in the LDDA) related to éuch Phase under the LDDA shall be deemed an Event of
Default under this Agreement, (b) subject to the applicable limitations under the Ground Leases
on cross-defaults between the Ground Leases, during such portion of the Term that a Ground
Lease is in effect for any Phase, any “Event of Default” (as detined in the applicable Ground
Lease) related to such Phase under the applicable Ground Lease shall be deemed an Event of
Default under this Agreement and (c) the provisions of Section 8.2 through 8.6, inclusive, and

the notice provisions of Secfion 8.8 shall not apply to “Events of Default” under the LDDA or

the applicable Ground Lease.

82 Notice of Noncompliance. If either Partj;' determines there is noncompliance with
this Agreement, said Party must provide the other Party written notice of such noncompliance,
which shall specify in reasonable detail the grounds therefor and all facts demonstrafing such
noncompliance or failure, so the other Party may address the issues raised in the notice of
noncompliance or failure on a point-by-point basis. |

8.3  Response to Notice of Noncompliance. Within thirty (30) days of receipt of the

notice of noncompliance, the Party receiving such notice shall respond in writing to the issues

raised in the notice of noncompliance on a point-by-point basis. If the noticing Party agrees with
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and accepts the other Party's response, no further action shall be required. If the noticing Party
does not agree with the response, then it shall provide to the other Party written.notice of the
commencement of the Meet and Confer/Mediation Process within thirty (30) days of the receipt
of the response.

8.4 Meet and Confer/Mediation Process. Within fifteen (15) days of receipt of a meet

and confer notice, the Parties shall initiate a Meet and Confer/Mediation Process pursuant to
which the Parties shall meet and confer in.good faith in order to determine a resolution
acceptable to both Parties of the bases upon which either Party has determined that the other
Party has not demonstrated good faith substantial compliance with the material terms of this
Agreement.

8.5 Hearing Before City Council to Determine Compliance.

(a) Pursuant to the Annual Review Process of Article VI, or if City
determines, after the Meet and Confer/Mediation Process, that there still remain outstanding
noncompliance issues, the City Council shall conduct a noticed public hearing pursuant to
Section 17.138.090 of the Development Agreement Ordinance to determine the good faith
substantial compliance by Developér with the material terms of this Agreement. At least ten (10)
days prior to such hearing, the Director of City Planning shall provide to the City Council,
Developer, and to all other interested Persons requesting the same, copies of the City Council
agenda report, agenda related materials and other information concerning the Annual Review
Process of Article VI aﬁd/or Developer's good faith substantial complialnce with the material
terms of this A:greement and the conclusions and recommendations of the DiArector of City
Planning. The results and recommendations of the Meet and Confer/Mediation Process shall be

presented to the City Council for review and consideration. At such hearing, Developer and any
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, other interested Person shall be entiltled to submit evidence, orally or in writing, and address all
the issues raised in the staff report on, orlwith respect or germane to, thé issue of Developer's
good faith substantial compliance with the material terms of this Agreement.

(b) The City Council may, in its sole discretion, require an additional Meet
and Confer/Mediatiron Process with a desiénéted third party or mediator. The results and
recommendations of said process shall be presented. to the City Council for review and
consideration at a duly noticed meeting.

(c) If, after receipt of any written or oral response of Developer, and/or results
and recommendations from the Meet and Confer/Mediation Process that may have occurred, ana
after considering all of the evidence at such public hearing, or a further public hearing, the City
Council finds and determines, on the basis of sﬁbstantial evidence, that Developer has not
substantially complied in good faith with the material terms of this Agreement, the City Council
shall specify to Developer the respects in which Developer has failed to comply, and shall also
specify a reasonable time for Developer to meet the terr;ls of compliance that shall reasonably
reflect the time necessary to adequately bring Déveloper's performance into good faith
substantial compliance with the material terms of this Agreement. If the areas of noncompliance
specified by the City Council are not corrected within the time limits prescribed by the City
Council hereunder, subject to the Permitted Delay provisions of Section 7.1, above, the City
Council may by subsequent noticed hearing E;xtend the time for compliance for such period as
the City Council may determine (with conditions, if the City q'ouncil deems appropriate),
Teﬁninate or modify this Agreement, or take such other actions as may be specified in the

Development Agreement Legislation and the Development Agreement Ordinance.
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8.6 Effect of City Council Finding of Noncompliance; Rights of Developer. If the

City Council determines that Developer has not substantially complied in good faith with the
material terms of this Agreement pursuant to this Article VII1, and takes any of the actions
specified in this Article VIII with respect torsuch determination of noncompliance, Developer
shall have the right to contest any such determination of noncompliance by City Coﬁncil
pursuant to Section 8.7, below.

8.7  Remedies. Upon the occurrence of an Event of Default, each Party shall have the
right, in addition to all other rights and remedies available under this Agreement, to (a) bring any
proceeding in the nature of specific performance, injunctive relief or mandamus, and/or (b) bring
any action at law or in equity as may be permitted by Laws or this Agreement. Notwithstanding
the foregoing, however, neither Party shall ever be liable to the other Party for any consequential
or punhlve damages on account of the occurrence of an Event of Defauh (including claims for
lost profits, loss of opportunity, lost revenues, or similar consequential damage claims), and the
Parties hereby waive and relinquish any claims for punitive damages on account of an Event of
Default, which waiver and relinquishment the Parties acknowledge has been made after full and
complete disclosure and advice regarding t}}e consequences of such waiver and relinquishment
by counsel to each Party.

8.8 Time limits: Waiver; Remedies Cumulative. Failure by a Party to insist upon the

strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitute a waiver
“of such Party's right to demand strict compliance by such other Party in the future. in the event a
Party determines that the other Party has not complied with any applicable time limit governing

performance under this Agreement by such other Party or governing the time within which such
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other Party must approve a matter or take an action, then the Party affected by such circumstance
shall, prior to taking any other action under this Agreement or exercising any other right or
remedy under this Agreement, notify such other Party of such failure of timely performance or
such failure to render an approval or take an action within the required time period.

In the case c')fCity, Developer shall send such notice to Director of Planning with copy to
the head of any board or commission, the President of the City Council, or the Mayor, having
responsibility for performance, approval or action, as applicable, and to the City Administrator,
and City Attorney. | |

Any such nétice shall include a provision in at least twelve point bold face type as
follows:

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

FOREGOING CIRCUMSTANCES."
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The failure of the Party receiving such nodce to proceed to commen‘ée timely
performance and complete the same as required, or render such approval or take such action,
within such thirty (30) day period shall entide the Party giving such notice to take any action or
exercise any right or remedy available under this Agreement, subject to any additional notice,
cure or other procedural provisions applicable thereto under this Agreement.

Any deadline in this Agreement that calls for action by the City Council or other body
that is subject to the requirements of the Ralph M. Brown Act (Government Code Secdons
54950 et seq.), City Sunshine Ordinance (Oakland Municipal Code Chapter 2.20), or other
noticing and procedural requirements, shall be automatically extended as may be reasonably
neces'sary to comply with such requirements and with City's ordinary scheduling practices and
other procedures for setting regular public meeting agendas.

No waiver by a Party of any failure of performance, including an event of default, shall
be effective or bindjng upon such Party unless made in writing by such Party, and no such
waiver shall be implied from any omission by a Party to take any action with respect to such
failure. No express written waiver shall affect any other action or inaction, or cover any other
period of time, other than any action or inaction and/or period of time specified in such express
waiver. One or more written waivers under any provision of this Agreement shall not be deemed
to be a waiver of any subsequent action or inaction,‘and the performance of the same or any
other term or provision contained in this Agrfeement.

Nothing in this Agreement shall limit or waive any other right or remedy available to a
Party to seek injunctive relief or other expedited judicial and/or administrativé relief to prevent

irreparable harm.
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8.9  Effect of Court Acfion. If any court acfion or proceeding is brought within the

applicable statute of limitations by-any third Person to challenge the City Council's approval of
(a) this Agreement 6r any portion thereof, or (b) any Project approval concurrently adopted with
. this Agreement, then (i) Developer shall have the right to Terminate this Agreement upon thirty
(30) days’ notice in writing to City, given at any time during the pendency of such action or
proceeding, or within ninety (90) days after the final determination therein (including any
appeals), irrespective of the nature of such final determination, and (i) any such action shall
constitute a permitted delay under Article VIL

8.10 Estoppel Certificate. Either Party may, at any time, and from time to time, deliver

written notice to the other Party requesting such other Party to certify in writing that: (a) this
Agreement is in full force and effect and a binding obligation of the Parties', (b) this Agréement
has not been amended or modified either orally or in wrifing, and if so ameﬁded, identifying the
amendments, and identifying any administrative implementation mt%moranda entered into by the
Parties, and (c) to the knowledge of such other Party, neither Pa&y has committed an event of |
default under this Agreement, or if an event of default has to suéh other Party's knowledge
occurred, to describe thé natufe of any such event of default. A Party receiving a request
hereunder shall execute and return such certificate within forty five (45) days following the
receipt thereof, and .if a Party falls so to do within such 45-day period, the requesting Party may
submité second request (which shall also be sent to the City Council President, City
Administrator and City Attorney) and if a Party fails to execute and return such certificate within
thirty t3 0) days after the receipt of the second request, the iﬁformation in the requesting Party's
notice shall conclusively be deemed true and correct in all respects. The Director of City

Planning, as to City, shall execute certificates requested by Developer hereunder. Each Party
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acknowledges that a certiticate hereunder may be relied upon by Transferees and Mortgagees.
No Party shall, however, be liable to the requesting Party, or third Person requesting or receiving
a certificate hereunder, on account of any information therein contained, notwithstanding the
omission for any reason to disclose correct and/or relevant informatic;n, but such Party shall be
estopped with respect to the requesting Party, or such third Person, from asserting any right or
obligation, or utilizing any defe;nse, .which contravenes or is contrary to any such information.

8.11  Special Cure Provisions. During such portion of the Term that a Ground Lease is

in effect for any Phase, the provisions of Section 18.3 ofithe applicable Ground Lease shall apply
to such Phase.
‘ ARTIéLE IX

. MORTGAGES/MORTGAGEE PROTECTION

9.1 Mortgages/Mortgagee Protection. During such portion of the Term that a Ground
Lease is in effect for any Phase, the provisions of Article 34 (“M.ortgages”) and Section 18.2
(“Special Provisions Concerning Mortgages and Events o-ﬁ Default”) of the applicable Ground
Lease govern and shall apply to all Mortgages'with respect to such Phase.

ARTICLE X

TRANSFERS AND ASSIGNMENTS

10.1 Transfer/Assignment; Release. During such portion of the Term that the LDDA

is in effect for any Phase, (a) Developer shall not be entitied to Transfer all or any portion of its
rights or obligations under this Agréement related to such Phase separate or apart from a
Transfer that is permitted pursuant to the LDDA and (b) if Developer makes a permitted Transfer
ofiall or any portion of its rights or obligations under the LDDA Qith respect to any Phase,
Developer’s rights and obligations under this Agreement related to such Phase with respect to

such Phase shall automatically transfer to the Transferee under the LDDA. During such portion
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ofithe Term that a Ground Lease is in effect for any Phase, (y) Developer shall not be entitled to
Transfer all or any portion ofiits rights or obligations under .this'Agreement related to such Phase
separate or apart from a Transfer that is permitted pursuant to the applicable Ground Lease and
(z) ifi Developer makes a permitted Transfer all or any portion of its rights or obligations under
the applicable Ground Lease with respect to any portion ofithe Project Sitc\, Developer’s rights
and obligations under this Agreement with respect to such portion of the Project Site shall
automatically transfer to the Transferee under the applicable Ground Lease {other than such a
Transferee that is a subtenant under such Ground Lease). In either event, no such Transfer shall
release or relieve Developer from any of its obligations under this Agreement unless, and only to
the extent, express‘l)l,f set forth in the documentation for such Transfer under, as applicable, the

LDDA or the applicable Ground Lease.

10.2  Effect of Transfer; No Cross Default. A Transferee shall become a Party to this
Agreement only with respect to the interest Transferred to it under the Transfer and then only to
the extent set forth in Section 10.1 above. Subject to the preceding sentence, from and after the
effective date of the Transfer, (a) an Event of Default by the Developer under this.Agreement
shall have no effect on the Transferee's rights and obligations under this Agreement; (b) an Event
ofi Default with respect to any Transferee shall have no effect on the Developer's ri ghts and
obligations‘ under this Agreement; and (c) an Event of Default by a Transferee under this
Agreement shall have no effect on the rights and obligations of any other Transferee under this
Agreement.

ARTICLE XI

AMENDMENT AND TERMINATION

11.1  Amendment or Cancellation. Except as expressly provided in this Agreément,

this Agreement may be Terminated, modified or amended only by the consent of the Parties’
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made in writing, and then only in the manner provided for in Section 17.138.080 of the
Development Agreement Ortiinance. Neither this Agreement nor any term, covenant, condition
or provision herein contained shall be subject to initiative or referendum after the Effective Date.

11.2  Certain Actions Not an Amendment. Notwithstanding the provisions of Section

11.1 above, 2 minor modification to this Agreement may be approved by mutual agreement of
City and Developer and shall not 'require-a noticed public hearing or any action by the Planning
Commission or City Coﬁncil before the Parties execute such modification, but shall require the
giving of nofice pursuant to Section 65867 of the_Deveiépment Agreement Leglslation as
specified by Section 65868 thereof Modificafions related to the Term, City Development Fees,
Community Benefits, the aliocations of SCA/MMRP as set forth in this Agreement or
modifications that would increase the obligations of the City under this Agreement al.‘e expressly
excluded from the definition of a “minor modifications” and shall requiré the approval of the
City Council. Subject to the foregoing, for purposes hereof, "minor modificafion” shall be
determined as set forth in Section 10.12 of the LDDA. The Developer shall forward to all City
Council members any and all “minor modificafions” within ten (10) days after execution of such.

Upon the expiration of such notice period, any such matter shall automatically be deemed
incorporated into the Project andzvested under this Agreement. The granting or amendment of a
Project Approval or Subsequent Approval shall not require notice under Secfion 65867 and shall
not be considered an amendment to this Agreement. Instead, any such matter automatically shall
be deemed to be incorporated into the Project and vested under this Agreement.  ~
ARTICLE XII

NOTICES

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

shall be in wrifing and given by delivering the same to such Party in person or by sending the
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same by registered or certitied mail, or Express Mail, return receipt recjuested, with postage

prepaid, or by overnight courier delivery, to such Party's mailing address. A Party may provide

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

under this Agreement. The respective mailing addresses of the Parties are, until changed as

hereinafter provided, the following:

City:

Developer:

City of Oakland

250 Frank H. Ogawa Plaza, Suite 3315

Oakland, California 94612 '
Attention: Rachel Flynn, Director of Planning and Building
Email: rflynn@oaklandnet.com

Oakland City Attorney's Oftice

One Frank H. Ogawa Plaza, 6th Floor
Oakland, Califomia 94162

Attention: Mark Wald q
Email: mwald@oaklandcityattorney.org

Prologis CCIG Oakland Global, LLC
Pier 1, Bay 1

San Francisco, CA 94111

Attn: Mr. Mark Hansen

Email: mhansen@prologis.com

With a copies to:

Prologis CCIG Oakland Global, LLC

¢/o California Capital & Investments, Inc.
The Rotunda Building

300 Frank Ogawa Plaza, Suite 340
Oakland, CA 94612

Attn: M. Phil Tagami

Email: tagami@califomiagroup.com

Prologis, Inc.

4545 Airport Way
Denver, CO 80239

Attn: General Counsel
Facsimile: (303) 567-5761

- Stice & Block, LLP

2201 Broadway, Suite 604
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Oakland, CA 94612

Attention: Marc Stice, Esq.

Email: mstice@sticeblock.com
Notices and communications with respect to technical matters in the routine performance and
administration of this Agreement shall be given by or to the appropriate representative of a Party
by such means as may be appropriate to ensure adequate communication of the information,
including written confirmation of such communication where necessary or appropriate.' All
formal notices under this Agreement shall be deemed given, received, made or communicated on
the date personal delivery is effected or, if mailed or sent by courier, on the delivery date or
attempted delivery date shown on the return receipt or courier records. Any notice which a Party
desires to be a formal notice hereunder and binding as such on the other Party must be given in

writing and served in accordance with this Section 12.1.

122 Change of Notice Address. A Party may change its mailing address at any time

by giving formal written notice of such change to the other Party in the manner provided in
Section 12.1 at least ten (10) days’ prior to the date such change is effected
ARTICLE XIII1

COVENANTS RUNNING WITH THE LLAND

13.1  Covenants lennihng With The Land. All of the provisions, agreements, rights,
powers, standards, terms, cévenants and obligations c;)ntained in this Agreement shall be binding
upon the Parties and their respective heirs, successors (by merger, consolidation, or otherwise)
and assigns, devisees, administrators, representativels, lessees, and all other Persoqs that acquire a
legal or equitable interest of Developer in the Project Site, or any ﬁoﬁion thereof, or any interest
therein, or any improvement thereon,-whether by operation of Laws or in any manner
whatsoever, and shall inure to the benefit of the Parties and their respective heirs, successors (by

merger, consolidation or otherwise) and permitted assigns as Transferees, as covenants running
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with the land pursuant to Section 65868.5 of the Development Agreement Legislation. This
Agreement and the covenants as set forth herein shall run in favor of City without regard to
whether City has been, remains or is an owner of any land or interest in the Project Site.

13.2  Successors to City. For purposes of this Article Xlil, "City" includes any

successor public agency to which land use authority over the Project may be transferred, which
public agency shall, as part of such Transfer, by written instrument satisfactory to City and
Developér, expressly (a) assume all of City's rights, duties and obligations under this Agreement;
and (b) release and Indemnify City from all obligations, claims, liability or other Losses under
this Agreement.

ARTICLE XIV

, MISCELLANEOUS

14,1  Negation of Partnership. The Parties specifically acknowledge that the Project is

a private development, that neither Party is acting as the Agent of the others in any respect
hereunder, and that each Party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement. None of the terms or provisions of this
Agreement shall be deemed to create a partnership between or among the Parties in the
businesse.s of Developer, the affairs of City, or otherwise, or cause them to be considered joint
venturers or members of any joint enterprise. This Agreement is not intentied anti shall not be
construed to create any third party beneficiary rights in any Person who is not a Party or a
Transferee; and nothing in this Agreement shall limit or waive any rights Developer may have or
acquire against any third Person with respect to the terms, covenants or conditions of this
Agreement.

14.2  Approvals. Unless otherwise provided in this Agreement or, if applicable, the

LDDA or any applicable Ground [.ease, whenever approval, consent, satisfaction, or decision
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(herein collectively referred to as an "Approval"), is required of a Party pursuant to this
Agreement, it shall not be unreasonably withheld or delayed. If a Party shall disapprove, the "
reasons therefore shall be stated in reasonable detail in writing. Approval by a Party to or of any
act or request by the other Party shall not be deemed to waive or render unnecessary approval to

or of any similar or subsequent acts or requests.

143 Not a Public Dedication. Except for Exactions made in accordance with this
Agreement, and then only when made to the extent so required, nothing herein contained shall be
deemed to be a gift or dedication of the Project, or portion thereof, to the general public, for the
general public, or for any public use or purpose whatsoever, it btf‘:ing the intention and
understanding of the Parties that this Agreement be strictly limited to and for the purposes herein
expressed for the development of the Project as private property.

144  Severability. If any phrase, clause, section, subsection, paragraph, subdivision,
sentencé, term or provision of this Agreement, or its application to a particular situation, shall be
finally found to be void, invalid, illegal or unenforceable by a court of competent jurisdiction,
then notwithstanding such determination, such term or provision shall remain in force and effect
to the extent allowed by such ruling and all other terms and provisions of this Agreement or the
application of this Agreement to other situations shall remain in full force and effect.
Notwithstanding the foregoing, if any material term or provision of this Agreement or the
application of such material term or condition to a particular situation is finally found to be void,
invalid, illegal or unenforceable by a court of. competeqtjurisdiction, then the Parties hereto
agree to work in good faith .and fully cooperate with each oth'e:r to amend this Agreement to carry

out its intent.
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14.5 Exhibits. The exhibits listed below, to which reference is made herein, are
deemed incorporated into this Agreement in their entirety by reference thereto:

Exhibit A1 Project Site Legal Description
Exhibit B: City Approvals '
Exhibit C: Allocation of SCA/MMRP’s
Exhibit D-1:  Project Conceptual Site Plan
Exhibit D-2:  Development Program

14.6  Entire Agreement. This written Agreement and the exhibits hereto contain all the

representations and the entire agreement between the Parties with respect to the subject matter
hereof. Except as otherwise specified in this Agreement, any prior correspondence, memoranda,
agreemenfs, warranties or representations are superseded in total by this Agreement and exhibits
hereto, and such administrative implementation memoranda. Neither the conduct or actions of
the Parties, nor the course of dealing or other custom or practice between the Parties, shall
constitute a waiver or modification of any Term or provision of this Agreement; and this

Agreement may be modified or amended only in the manner specified in this Agreement.

14.7  Construction of Agreement. All of the provision:_i of this Agreement have been
negotiated at arms-length between the Parties and after advice by counsel, who have reviewed
this Agreement, and other representatives chosen by each Party, and the Parties are fully
informed with respect thereto. Therefore, this Agreement shall not be construed for or against
either Party by reason of the authorship or alleged authorship of any provisions hereof, or by
reason of the status of ¢ither Part-y. The provisions of this Agreement and the exhibits hereto
shall be construed as a whole according to their common meaning and not strictly for 6; against
any Party and consistent with the provisions hereof, in-order to achieve the objectives and

purpose of the Parties hereunder. The captions preceding the text of each article, section and the
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table of contents hereof are included only for convenience of reference and shall be disregarded
" in the construction and interpretation of this Agreement.

14.8 Mitigation of Damages. In all situations arising out of this Agreement, each Party

shall attempt to avoid and minimize the damages resuiting from the conduct of the other Party.
Each Party shall take all necessary measures to effectuate the provisions of Athis Agreement.
Such actions shall include, but not be limited to, good faith and active participation in any meet
and confer and cure process.

14.9  Further Assurances; Covenant to Sign Documents. Each Party shall take all

actions and do all things, and execute, with acknowledgment or affidavit if required, any and all
documents and writings, which may be necessary or proper to achieve the purposes and
objectives of this Agreement.

14.10 Covenant of Good Faith and Fair Dealing. Neither Party.shall do anything which

shall have the effect of harming or injuring the right of the other Party to receive the benefits of
this Agreement; each Party shall refrain from doing anything which would render its
performance under this Agreement impossible; and each Party shall do everything which ’this
Agreément contemplates that such Party shall do in order to accomplish the objectives -and
purposes of this Agreement. The Parties inteﬁd by this Agreement to set forth their ‘entire
understanding withr respect to the terms, covenants, conditions and standards for the
development, use and occupancy of the Project and by which the performance of the rights,

duties and obligations of the Parties hereunder shall be measured or judged.

14.11 Governing Law. This Agreement, and the rights and obligations of the Parties,

shall be governed by and interpreted in accordance with the Laws of the State of California.
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14.12 References: Terminology. Unless otherwise specitied, whenever in this
Agreement, reference is made to the table of contents, any article or section, or any defined term,
such reference shall be deemed to refer to the table of contents, article or section or defined term

LI

of this Agreement. The uge in this Agreement of the words "including," "such as" or words of
similar import,-when following any general term, statement or matter, shall not be construed to
limit such statement, term or matter to specific items or matters, whether or not language of
nonllmitation, such as "without limitation" or "but not limited to," or words of similar import, are
used with reference thereto, but rather shall be deemed to refer to all other items or matters that

could reasonably fall within the broadest possible scope of such statement, term or matter.

14,13 Irregularity in Proceeding. No action, inaction or recommendation by a Party

pursuant to this\Agreement, or of City in connection with a City approval, shall be held void or
invalid, or be set aside by a court on the grounds of improper admission or rejection of evidence,
or by reason of any error, irregularity, informality, neglect or omission (collectively, an "Error")
as to aﬁy matter pertaining to peiition, application, notice, finding, record, hearing, report,
recommendation or any matters of procedure whatsoever, unless after an examination of the
entire record with respect to such error, including the evidence, the court tinds that th.e Error
complained of was prejudicial, and that by reason of the Error, the complaining Party, or third
Person, sustained and suffered substantial injury, and that a different résult would have been
probable if the Error had not occurred or existed. No presumption shall arise that an Error is
prejudicial, or.that injury resulted from an Error, solely as a result of a showing that Error
occurred,

14.14 Judicial Proceeding to Challenge Termination. Any challenge made by

Developer to City's termination, modification, or amendment of this Agreement pursuant to a
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right so to do granted by this Agreement, shall be subject to review in the Superior Court of the
County of Alameda and solely pursuant to California Code of Civil Procedure Secfion 1094.5(c).

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

member, officer, employee, or consultant of City who participates in any way in the Project or in
the making of this Agreement, or a member of such Person's immediate family, shall have any
personal financial interest in the Project or this Agreement or receive any personal financial
benefit from the Project. Developer warrants that it has not paid or given, and will not pay or
give, to any third Person any money or other consideration in exchange for obtaining this
Agreement. Not in limitafion of any other indemnity obligation or Developer, Developer shall
Indemnify City from any claims for real estate commissions or brokerage fees, finders or any
other fees in connection with t-his Agreement.

14.16 Nonliability. No member, official, employee, agent, or member of any boérd or
commission of City shall be personally liable to Developer, or any Transferee, in the event of
any Event of Default committed by City or for any amount that may become due to Developer or

a Transferee under the terms of this Agreement.

14.17 Developer's Warranties. Developer represents and warrants that it: (i) has access
to professional advice and support to the extent necessary to enable Developer to fully compiy
with the terms of this Agreement and otherwise carry out the Project, (ii) is duly organized and
validly existing under the Laws of the State of Califomia, ana (iii) has the full power and
authority to undertake the Project; and'(iv) that the Persons executing and delivering this
Agreement are authorized to execute and deliver this Agreement on behalf of Developer.

14.18 Exercise of Police Power. The Parties acknowledge that City has exercised its

police power in the interest of the Parties, the clfizens of City and the general public, by enacting
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this Agreement as its legislative act, and that full implementation of this Agreement will confer
substantial benefits to the citizens of City and the general public.

14.19 Intentionally Omitted.

14.20 City of OQakland Campaign Contrlbution Limits: Developer has dated and

executed and delivered to City an acknowledgement of campaign contributions limits form as
required by Chapter 3.12 of the Oakland Municipal Code.

1421 Disabled Access. Developer shall construct the Project in compliance with all

applicable federal, state, and local requirements for access for disabled Persons.

14.22 City Subiect to Brown Act and Sunshine Ordinance Requirements. Developer

acknowledges that all City Coﬁncil and Planning Commission actions are subjeét to the
requirements of the provisions of the Sunshine Ordinance (Oakland Municipal Code Chapter
2.20) and the Ralph M. Brown Act (Governmg:nt Code Sections 54950, et seq.), and the
published agenda of the City Council and Plarining Coriqmission ana regular procedures
applicable thereto. City shall cause all City Council and Planning Commission actions to
conform to the foregoing requirements and Developer shall take no action which would violate
the foregoing requirements.

14.23 Signature Pages. This Agreement may be executed in counterparts, and in
facsimile and/or electronic form, and all so executed, shall constitute one Agreement that shall be

binding upon all Parties hereto, notwithstanding that the signatures of all Parties' designated

representatives do not appear on the same page.

14.24 No Third Party Beneticiary. Nothing in this Agreement shall confer any rights in

favor of any third party or third parties.
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1425 Time. Time is of the essence of this Agreement and of each and every term and
condition hereof

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

are true and correct and are an integral part of this Agreement.

14.27 Conflict with LDDA or Ground Lease. Notwithstanding any provision in this

Agreement to the contrary, with the exception of Sections 3.8.4(b) and 3.8.6 and the addition of
weékly compliance reporting referenced in Section 4.1, which are intended to control, (a) exéept_
as other\:vise expressly set forth in the LDDA, in the event of any conflict between any provision
of this Agreement and any provision of the LDDA, the provision of the LDDA shall govern and
control; and (b) except as otherwise expressly set forth in the Ground Lease, in the event of any

conflict between any provision of this Agreement and any provision of any applicable Ground

Lease, the provision of the applicable Ground Lease shall govern and control.
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IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the day and
year first above written.

AUTHORIZED SIGNATURE OF CITY:

CITY OF OAKLAND, a California charter city

By:

Its:

APPROVED AS TO FORM AND
LEGALITY:

By:

Deputy City Attorney

AUTHORIZED SIGNATURE OF
DEVELOPER:

PROLOGIS CCIG OAKLAND GLOBAL,
a Delaware limited liability company,

By:
Name:
Tide: Authorized Individual
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EXHIBIT A

Project Site

[See attached]
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EXHIBIT B
City Approvals
1. The 2002 Oakland Army Base Redevelopment Plan Environmental Impact Report and the
2012 OARB Initial Study/Addendum ("EIR");
2. The Oakiand Army Base Redevelopfn@:nt Plan (as amended prior to the Adoption Date);

3. The Oakland Army Base Reuse Plan (as amended prior to the Adoption Date);

4. The LDDA;
5. The Gateway Industrial zoning district (Ordinance C.M.8.); and
6. The Gateway Industrial Design Standards (Resolution C.M.8).

True and correct copies of the above-mentioned City Approvals shali be included in the

binders prepared by the City pursuant to Section 3.4.3.
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EXHIBIT C

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program

City/Devg:]opcr‘ Allocation of Responsibility/Cost

é'
g
[
Aesthetics, Wind and Shadows
o City
SCA-AES-1: Lighting Plan Developer
Mitigation 4.11-1: Lighting Desi City
tigation 4.11-1: Lighting Design. Developer
Mitigatlon 4.11-3: Active and passive solar systems. Developar
Mitlgation 4.11-4: New construction within the Ga:eway'deve lopment area adjacent to parcels containing permitted Or existing active or passive solar systems. Develaper
Mitigation 4.11-5: Design of new, permanent buildings constructed along the Port/Gateway boundary to minimize conflicts over sofar access, Developer
Mitlgation 4.11-6: Design of new construction adjacent to a public park or open space. Developer
. A _AirQualityy - N o
SCA AIR-2: Construction-Related Air Pallution C Is {Dust and Equipment Emissicns) City
i Lon u n a r Pallution Contro! ( ust an quipmen m cns). Deveﬁuper
Mitigation 4.4-3b: Maritime and port-related emission reduction plan. ' Developer
Mitigation 4.4-4: Truck diesel emission reduction program. Developer
Mitlgation Measure 4.4-5: Transportation Contrel Measures [TCMs). Developer
y Clty
SCA AIR-1: Construction Management Plan.

. Developer
Mitigation 4.4-6: Title 24 compliance re new construction. Developer
. e . . . ) - — I City
Mitigation Measure 5.4-1; Emission reduction demonstration projects thet premaote technological advances in improving air quality. Developer

' . - . : - Cit
SCA AIR-3: Exposure to Air Pollution [Texic Air Contaminants: Particulate Matter) Indoor/Cutdsor. DeveI:per

e

! standard Conditions of Approval/Mitigation Measures listed herein reference the 2012 OARB Project [Final and Corrected) SCA/MMRP 10-15-2012.

1
Former Oaklond Army Bose Redevelopment Project

Ooklond, California

June 24, 2013



EXHIBIT C

Standard Conditions Of Approval/Mitigation Monjtoring and Reporting Program
City/Developer Atocation of Responsibility/Cost

‘ :_” - . bialogical Resources i
City
SCA BIO-1: Tree remaval during breeding season. Develaper
SCA BIO-S5: Regul its and authorizations k ion i rth r City
-5; Regulataory permits and autharizations far construction in or near the water, Develaper
Ci
Mitlgation Measure 4,12-5: Quafified observer for in-water canstruction activities near patential herring spawning areas between December 1 and March 1. Develr:per
Mitigation M 4.12.6: Redirection of ian If spawning is abserved ity
tigation Measure 4.12-6: Redirection of canstruction If spawning is observed. Developer
Moadified Mitigation ‘Measure 4.12-1%; For Berths 7 and § {Wharves 6% and 7}, development and implementation of carrier ballast water education program. Develaper
Madified Mitigation Measure 4.12-12: Far Berths 7 and 8 (Wharves 6% and 7}, support international and U.S. efforts ta adopt uniform international or national standards ta avoid intraduction of exatic species through shipping activities. Developer
M|ﬂ.gatlon Measure 3.4-1a: L.and.scape Plan.. ) Developer
Mitigation Measure 3.4-1b: Lighting Plan with raptar deterrents as required.
. City
SCA BO-2: Tree Remaval Permit. Developer
SCABIO-3: Tree Replacemant Plantings City
: P ntings. Deaveloper
, . . . City
SCA BIO-4: Tree Protection During Canstruction.
Develaper
. . L lEy o, Lultural Resources  + P *
Cit
SCA CULT-4: Compliance with Palicy 3.7 of the Histaric Preservation Element (Property Relocation Rather than Demalition), DeveE:per
Mitigation Measure 4.6-2: Commemaration site, including preparation of a Master Plan for such a site, ata public place located within the Gateway develapment area. Deaveloper
Mitigation Measure 4.6-3: Public access to commemaratian site. Deveioper
Mitigation Measure 4.5-5: Military historv web site. Developer
Mitlgation Measure 4.6-7: Distribution of capies of “A Jab Well Done” dacumentary video published by the Army. Developer
Mitigation Measure 4.6-9: Salvage as whole timber pasts, beams, trusses and siding of warehauses to be deconstructed. City
Mitigation Measure 4.6-10 Brochure describing history and architectural history of the OARB. Developer
Ci
Modified Mitigation Measure 4.6-14: Limits on demalition or decanstruction of contributing structures to the OARB Histaric District, Develt:per
. City
SCA CULT-1: Archaeological Resources,
Develaper

Farmer Qakiond Army Base Redevelopment Project
Qakland, California

June 24, 2013



EXHIBIT C

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

City

5CA CULT-2: Human Remains. . B Developer
: City

5CA CULT-3: Paleontolegical Resources. Developer

Gealogy and Soils

- - City

5CA GEOQ-2: Scils Reports. Developer
City

SCA-GEQ-3: Geotechnical Reports, Developer
Mitigation 4.13-1: Confarmance with IBC, soil investigation and construction requirements estabfished in the Oakland General Pian, the Bay Conservation and Development Commission Safety of Fill Palicy, and wharf design criteria City

established by the Port or City of Oakland {depending on the location of the wharf). Ceveloper
City

Mitlgation 4.13-2: Conformance with site-specific geotechnical evaluation. Developer
. . . City

SCA GEQ-1: Erosion end Sedimentation Cantrol Plan. Developer
. . - N City

Mitlgation 4.13-4: Review of available building and environmental records, . Developer
. - " . . City

Mitigation 4.13-5: Due diligence regarding underground utilities and facilities. Developer

N A N . . R I -
. L Greenhouse Gas -
5CA GCC-1: Greenhouse Gas {GHG} Reduction Plan, ’ Developer
Hazards and Hazardous M-ateﬂalsz, ’

M . - § ] City

SCAHAZ-1: Best Management Practices for Soil and Groundwater Hazards, Develaper
. City

SCA HAZ-2: Hazards Best Management Practices. Deveioper
CA M. jal i Civ

SCA HAZ-3: Hazardous Materials Business Plan. Developer
SCAHAZ-4: Asbestos Removal in Structures. . City
SCAHAZ-5: Lead-Based Paint/Coatings, Asbestos, or PCB Qccurrence Assessment. : City
SCAHAZ-6: Lead-Based Paint Remediatian. ) City
SCAHAZ-7: Oth ials Classiied as H d o

-7: Other Materials Classified as Hazardous Wwaste. Developer
SCA HAZ-8: Health and Safety Plan per Assessment, City

? The parties’ allocation of environmental abligations may be more specifically addressed in other written agreements, which are controlling. N
3 . June 24, 2013

Former Dakland Army Base Redevelopment Project
Oakland, Califernia



EXHIBITC

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost

Developer
Mitigation 4.7.3; Implement RAP/RMP : city
igation 4.7-3: Implement . Developer
. . . C
Mitigation 4.7-4: For the project areas not covered by the DTSC-approved RAP/RMP, investigate potentially contaminated sites. Dmlt:per
T - . Ci
Mitigation 4.7-5: For the project areas not covered by the DTSC-approved RAP/RMP, remediate soil and groundwater contamination consistent with the City of Oakland ULR Program. Devellt:per
Mitigation 4.7-6: LBP sampling prior to demolition.” - City
Mitigation 4.7-7: ACM sampling prior to demolition, City
Mitlgation 4.7-8: PCB sampling prior to demolition. ) City
Mitigation 4.7-9: Implement RAP/RMP for ab: d and und d storage tanks. Gty
igation 4.7-9: Im '/ or above-ground and underground storage tanks. Developer
Mitigation 4.7-11: Sampling and tof LBP-i ted soil, d city
itigation 4.7-11: Sampling and management o impacted soii, ground area. Developer
Mitigation 4.7-12: Annual ACM assessment. : Developer
Mitlgation 4.7-13: Use consistent with Reuse Plan. Developer
N - . . City
Mitlgation 4.7-16! Investigation of oil-filled electrical equipment.
Developer
Mitigation 4.7-17: Di | of PCB-containi i t N ciy
igation 4. : Disposal o -containing eguipment. Developer
B g — . - . R -
- e I-lvdrql:agv and Water Quality - B
. . City
SCA HYD-1: Stormwater Pollution Prevention Plan {SWPPP).
Developer
. . . . . L City
Mitigation 4.15-1: Prior to in-water construction, water guality protection plan. Developer
Mitigation 4.15-2: Comply with permit conditions from the Corps, RWQCB and BCDC. - City
. Developer
Mitigation 3.9-1: Coordinate and consuit with EBMUD and if necessary construct storm drafn improvements resulting from increased elevation in the North Gateway area, City
SCA HYD-2: Post-Construction Stormwater Management Plan. Clty
Developer
. . Ci
SCA HYD-3: Maintenance Agreement for Stormwater Treatment Measures. Yy
5 Developer
SCA HYD-4: Stormwater and Sewer Improvements and Maintenance, City
Developer
. . . . . - Cit
Mitigation 4.15-5: Post-construction controls of stormwater shall be incorporated into the design of new redevelopment elements to reduce pollutant loads. Devellt\;per
4 ‘ : June 24, 2013

Former Oakiand Army Base Redevelopment Project
Oakland, California



EXHIBITC

Standaid Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Develaper Allocation of Responsibility/Cost

. N i Cit
Mitlgation 4.14-1: Prohikition on installation of groundwater extraction wells into the shallow water-bearing zone or Merritt 5and aquifer for any purpose other than construction de-watering and remediation. Devel;lper
PR . . . o City
Mitigation 4.14-2: Minimize extraction of groundwater for construction de-watering or remediation. Developer
" N . . . - o Ciw
Mitigation 4.15-6: Site-specific design and best management practices shail be implemented to prevent runoff of recycled water to receiving waters. Developer
" Cit
Recommencled Measure: Prepare a Sea Level Rise Adaptation Plan for City of Dakland for review and approval. DeveI:per
. . o Noise '
SCA NOI-1. of C i i -
-1 Days/Hours onstruction Qperation. Developer
ec | = City
SCA NOI-2: Noise Contrel. Developer
SCA NO1 ise C lai d o
01-3: Noise Complaint Procedures, Developer
SCANQI-6: Pile Driving and Oth i -
CI-6: Pile Driving and Other Extreme Noise Generators. Developer
. Ciry
SCA NOt4: Interior Nolse, Developer
SCANOLS: ional Noise-G | o
: Operational Noise-General. Developer
. S T , . .
SCAPSU-1: Underground Utilities. City
. . City
SCAPSU-2: Fire Safety Phasing Plan.
Developer
Mitigation 4.9-1: Increased firefighting and medical emergency response services via fireboat to serve the CARB sub-district. Developer
Mitigation 4.9-2: Work with QE5to ensure changes in local area circulation are reflected in the revised Response Concept. Developer
. . , . - C City
Mitigation 4.9-3: Requirement to notify OES of plans in advance of construction or remediation activities. Developer
R Rl .'~Tr'af-ﬂi:'and,‘[_rdr_usbortatio'n LT - ..
Mitigation Measure 3.16-1: 7th Street & -850 Northbound Off-Ramp (#12)". City
Mitigation Measure 3.16-2: 5an Pablo Ave & Ashby Avenue (#42) ' . City

* The numbers appearirg after the location of the ir tersectior listed refer to Figure 5.16-1 in the !5/Addendum that illustrates the study intersections. '

5
Former Qeklond Army Base Redeveiopment Project
Caklend, Californic

June 24, 2013



EXHIBIT C

Standard Conditions Of Appro vaL’Miri'gation Monitoring and Reporting Program

City/Devetoper Allocation of Responsibility/Cost

Mitigation Measure 3.16-3: 7' Street & Harrison Street (#1B). - city
Mitigation Measure 3.16-4: 12" Street & Castro Street {#29). Submit plans specifications and estimates (PS&E) as detailed in Mitigation Measure 3.15-1 that are consistent with the City’s standards to City of Qakland's Transportation city
Engineering Division for review and approval,
) ’ City
SCATRANS-1: Parking and Transportation Demand Management, Developer
. ! ’ ’ . . City
Mitigation 4.3-5: Design of roadways, bicycle and pedestrian facilities, parking |ots, and other transportation features. Developer
Mitigation 4.3-7: Truck management plan. Developer
Mitigation 4.3-8: Emergency service program and emergency evacuation plan using waterborne vessels. Developer
With regard to Maritime Street between 7™ Street and West Grand Avenue:
Mitigation Measure 3.16-5: Shoulder with a minimum width of & feet on the west side of Maritime Street. city
Mitigation Measure 3.16-6: 9-foot wide area along the entire west side of Maritime Street.
Mitigation Measure 3.16-7; 18-foot wide area along the entire east side of Maritime Street.
With regard to North Maritime {formerly Wake Avenue}: City
Mitigation Measure 3.16-8: 2 travel lanes in each direction.
Wwith regard to Burma Road between Maritime Street and West Oakland {(Burma East): city
Mitigatlon Measure 3.16-9: 9-foot wide area along the entire north side of Burma Street.
Mitigation Measure 3.16-10: 7-foot wide area along the entire south side of Burma Street. City
With regard to Burma Road between Maritime Street and Railroad Tracks (Burma West}):
Mitigation Measure 3.16-11: 9-foot wide area along the entire south side of Burma Street. City
Mitigation Measure 3.16-12: 20-foot wide area along the entire north side of Burma Street. "
With regard to Burma Road between Railroad Tracks and Gateway Park {Burma Far West}: city
Mitigation Measure 3.16-13: 8-foot wide area along the entire south side of Burma Street. R
Mitigation Measure 3.16-14: Shoulder along the entire north side of Burma Street. City
With regard to Emergency Access: -a
; v
Mitigation Measure 3.16-15a: Emergency response plan for the 2012 Army Base Project addressing emergency ingress/egress. Develt:per
Mitlgation Measure 3.16-15b; Include West Burma Road turn-outs and turn-arounds at the appropriate locations and dimensions as required by the fire Department.
. . City
SCA TRANS-3: Railroad Crossings. Developer
Mitigation Measure 3.16-1G: Engineers Road, crosswalk just west of the sail crossing on West Burma Road, "KEEP CLEAR,” rail erossing angles. City
. ' P - . Ci
Mitigation 4.3-9: Conformance with City of Qakland or Port development standards with facilities that support transportation alternatives to the single-occupant automobile. Dever:per
Mitigation 4.3-10: Developer-sdonsored parking demand study. Developer
SCATRANS-2: C ion Traffic and Parki ity
-2: Construction Traffic and Parking. Developer

Former Qakland Army Base Redevelopment Project
Qakland, California

June 24, 2013



Standard Conditions Of Approval/Mitigation Monjtoring and Reporting Program

EXHISIT C

City/Developer Allocation of Responsibility/Cost

Mitigatlon 4.3-13: Traffic Control Plan (TCP). De\ii::per N
‘Mitigatlon Measure 3.16-17: West Grand Avenue & |-880 Frontage Road (#2). City
Mitigation Measure 3.16-18: 5an Pablo Ave & Ashby Ave (#42). City
Mitigation Measure 3.16-19: West Grand Avenue & Maritime Street (#1). City
Mitigation Measure 3.16-20: 7th Street & Union Street (#1S). City
Mitigation Measure 3.16-21: West Grand Avenue & Northgate Avenye (#8). City
Mitigation Measure 3.16-22: Sth Street & Union Street / 1-880 North Ramps (#21). City
Mitigation Measure 3,16-23: MacArthur Boulevard & Market Street (#33). City
Mitigation Measure 3.16- 24: West Grand Avenue & |-880 Frontage Road {#2). City
Mitigation Measure 3.16-25: West Grand Avenue & Adeline Street (#4). . City
Mitigation Measure 3.16- 26: West Grand Avenue & Market Street (#5). City
Mitigation Measure 3.16- 27: West Grand Avenue & San Pablo Avenue (#6). City
Mitigation Measure 3.16- 28 West Grand Avenue & Harrison Street [#9). City
Mitigation Measure 3.16- 29: 7th Street & Harrison Street (#15). City
Mitigation Measure 3.16- 30: 6th Street & Jackson Street (#20). City
Mitigatlon Measure 3,16- 31: 12th Street & Brush Street (#28). City
Mitigation Measure 3.16- 32: Pawel| Street & Hollis Street (#37). City
Mitigation Measure 3.16- 33: Powell Street/Stanford Avenue & San Pablo Avenue (#38). City
Recommended Measures (Preject and Cumulative):
W. Grand Avenue & Maritime Street (1) City
7" Street & Maritime Street (#10)
7" Street & I-880 northbound off-ramp (#12)

Farmer Ockland Army Base Redeve/opment Project

Qakland, Cafifornia

June 24, 2013



EXHIBIT C

Standard Conditions Of Approval/Mitigation Monitoring and Reporting Program
City/Developer Allocation of Responsibility/Cost,

+ Underground Utliities

5CA UTL-3: Underground Utilities. City

SCA UTL-5: Improvements in the Public Right-of Way {Specific}. . City

SCA UTL-6: Payment for Public Improvements. o City

Mitigation 4.9-4: Individual actions with landscapi ; ts of city
gation 4.9-4: Ingivicuat acticns wi lancscaping requirements of ane Gr mare acres. DEVE'OPET
Mitigation 4.8-5: Dual plumbing. ) Developer

Mitigation 4.9-6: f led wat city
gation 4.9-6: Use of recycled water, Developer

it

SCA LL-1a, UTL-1b: Compliance with the Green Building Ordinance, OMC Chapter 18.0Z. Gty
Develaper

‘ ) City

5CA UTL-2; Waste Reduction and Recycling.

Developer

Mitlgation: 4.9-7: Deconstruction program. City

Mitlgation 4.9-8: Concrete and asphalt removed during demelition/construction. . : } City

B . . June 24, 2013

Former Oakland Army Base Redevelopment Project
Ouakiond, Colifornic



EXHIBIT D-1
PROJECT CONCEPTUAL SITE PLAN

[See attached]
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PROJECT CONCEPTUAL SITE PLAN

EXHIBIT D-1

P
) S

SAN FRANCISCO
BAY

PORT OF CAKLAND

LEGEND

tttttttttt

WEST GATEWAY
CENTRAL GATEWAY
EAST GATEWAY
RAILROAD I;IOAN

CITY BILLBOARDS




. Exhibit D-2
Project Development Program

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

1. Trade & Logistics Uses: Up to 442,560 square feet (at any permissible
FAR) ofitrade and logistics facilities (warehouse, distribution and related facilities), including,
but not limited to, general purpose warehouses, cold and refrigerated storage, container. freight
stations, deconsolidation facilities, truck terminals, and regional distribution centers
(collectively, “EGW Trade & Logistics Uses™).

2. Ancillafy Uses: Developer also may develop and operate, as uses that are
ancillary and related to the EGW Trade & Logistics Uses, trailer and container cargo storage and
movement, chassis pools, 6pen storage and open truck pérkin g, and other ancillary uses (“EGW
Anciliary Uses™).

3. Conditional Uses: Trailer and container cargo storage and movement,
chassis pools, open storage and open truck parking (collectively, “EGW Conditional Uses™);
provided, however, that EGW Conditional Uses may only be developed and operated
independent of EGW Trade & Logistics Uses on the continuing condition that, and for so long
as, Developer is in compliance with its obligations under the applicable Ground Lease.

4. Support Improvements. Private circulation, utility and rail spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, “EGW Support Improvements™).

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

1. Trade & Logistics Uses: Up to 500,210 square feet (at any permissible
FAR) of trade and logistics facilities (warehouse, distribution and related facilities), including,
but not limited to, general purpose warehouses, cold and refrigerated storage, container freight
stations, deconsolidation facilities, truck terminals, and regional distribution centers
(collectively, “CGW Trade & Logistics Uses™).

2. Ancillary Uses: Developer also may develop and operate, as uses that are
ancillary and related to the CGW Trade & Logistics Uses, trailer and container cargo storage and
movement, chassis pools, open storage and open truck parking, and other ancillary uses (“CGW
Ancillary Uses™).
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3. Conditional Uses: Trailer and container cargo storage and movement,
chassis pools, open storage and open truck parking (collectively, “CGW Conditional Uses™);
provided, however, that CGW Conditional Uses may only be developed and operated
independent of CGW Trade & Logistics Uses on the continuing condition that, and for so long
as, Developer is in compliance with its obligations under the applicable Ground Lease).

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

C. West Gateway: (The development of the followmg shall be subject to the
prov151ons of the applicable Ground Lease.)

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

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

.

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

4. Developer Funded Wharf Improvements: If Developer elects to construct
the Developer Funded Wharf Improvements pursuant to Section 3.5.1 of the Agreement,
Developer shall also construct the Developer Funded Wharf Improvements as defined in the
Agreement.

5. Conditional Uses: Trailer and container cargo storage and movement,
chassis pools, open storage and open truck parking (collectively, “WGW Conditional Uses™);
provided, however, that WGW Conditional Uses may only be developed and operated

independent of Bulk Oversized Terminal on the continuing condition that, and for so long as,
Developer is in compliance with its obligations under the applicable Ground Lease.

6. Support Improvements: Private circulation, utility and rail spur
improvements consistent with the Master Plan and ancillary and supplemental to the Public
Improvements constructed by the City (collectively, "WGW Support Improvements™).
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D. Billboards.

Display
Number General Billboard Location Size Sides Type
.l Bay Bridge approx. 300’ East of Toll Plaza —| 20°'H x 2 LED
South Line, East & West Face ' 60°W
2 Bay Bridge approx. 800° East of Toll Plaza —! 20'H x 2 Backlit
South Line, West Face 60" W
3 1-880 West Grand approx. 500° North of} 14°Hx 2 LED
Maritime — West Line, North & South Face 48°W
4 1-880 West Grand South of Maritime — West; 14’Hx 2 Backlit
' Line, North & South Face 48°W acxd
5 {-880 West Grand approx. 600’ South off 14°Hx 2 LED
Maritime— West Line, North & South Face 48'W
Notes:

Backlit Display: Static translucent sign lit from behind, traditionally has two ad faces (front and
back). .

LED Display: Changeable digital sign comprised of LED bulbs, can have as many as 12 rotating
digital ads.
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413 JUN27 PH SNKLAND CITY COUNCIL
RESOLUTION NoO.__ C.M.S.

Introduced by Councilmember

A RESOLUTION, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, ADOPTING DESIGN STANDARDS FORTHE GATEWAY
INDUSTRIAL DISTRICT (D-GI) ZONE LOCATED ON APPROXIMATELY -
160 ACRES IN THE GATEWAY DEVELOPMENT AREA OF THE FORMER
OAKLAND ARMY BASE AND AUTHORIZING STAFF TO MAKE MINOR
ONGOING REVISIONS TO THE ADOPTED DESIGN STANDARDS
CONSISTENT WITH THE D-G1 ZONE AND OAKLAND PLANNING CODE,
BUT MAJOR REVISIONS TO BE MADE BY THE CITY PLANNING
COMMISSION, WITHOUT RETURNING TO THE CITY COUNCIL

WHEREAS, on June 12, 2012, the Oakland City Council, via Resolution No. 83930
C.M.S., approved the amended Oakland Army Base (OARB) Reuse Plan (Master Plan),
mcluding adopting the 2012 OARB Initial Study/Addendum, making related Califomia
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Area encompasses approximately 160 acres of
the OARB,; and

WHEREAS, the Master Plan involves the removal of all buildings in the Gateway
Development Area and the redevelopment of the site with new warehousing, recycling, maritime
support, trucking-related, office, research and development, and rail-related activities (Project);
and

WHEREAS, a new zoning district called the Gateway Industrial District (D-GI) zone has
been created to be applied to the Gateway Development Area, which is intended to implement
the Master Plan by permitting land uses consistent with the Master Plan; and

WHEREAS, new design standards have been created to regulate the design of new
development in the D-GI zone, including regulating site design, building design, landscaping,
lighting, and signage (Design Standards); and .

WHEREAS, the D-GI zone requires new development to comply} with the Design
Standards to ensure that the design quality of new development 1s high; and



WHEREAS, the Landmarks Preservation Advisory Board held a duly noticed public
hearing on the proposed Design Standards, as well as other planning matters, on April 8, 2013;
and :

WHEREAS, the City Planning Commission held a duly noticed public hearing on the
proposed Design Standards, as well as other related planning matters, on May 1, 2013, and at the
close of the hearing recommended approval of the Design Standards to the City Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed
meeting on May 28, 2013, to consider the Design Standards, as well as other related planning
matters, and recommended approval of such to the City Council; and

WHEREAS, the City Council held a duly noticed public hearings hearing-on the Design
Standards, as well as other related planning matters, on June 4, 2013 and July 2, 2013; now therefore be
it .

RESOLVED, the City Council, based upon its own independent review, consideration, and
exercise of its independent judgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none of the circumstances necessitating further
CEQA review are present. Thus, prior to approving the Design Standards, the City Council finds
and determines that it can continue to rely on the previously adopted 2012 OARB Initial
Study/Addendum for the reasons stated in the June 12, 2012, and May 28, 2013, City Council
Agenda Reports and related attachments/exhibits. The (Final and Corrected) Standard
Conditions of Approval/Mitigation Monitoring and Reporting Program, dated October 15, 2012,
is also hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4.,
2013, City Council hearing (Mitigation Measure 4.4-3b) and in the Agenda Report for the July 2.
2013, City Council meeting (Mitigation Measure 4.3-10); and be it .

FURTHER RESOLVED, the City Council finds and determines that this action complies with
CEQA and the Environmental Review Officer is directed to cause to be filed a Notice of
Determination with the appropriate agencies; and be it

FURTHER RESOLVED, the City Council hereby adopts the Design Standards as contained in
Exhibit A, attached hereto and hereby incorporated by reference; and be it

FURTHER RESOLVED, the City Council finds that the Design Standards will ensure that new
development in the D-GI zone will equal or exceed the design quality of the existing OARB
buildings to be removed as part of the Project and will be compatible with the character of the
area; and be it

FURTHER RESOLVED, that the City Council hereby authorizes staff to make minor ongoing
revisions to the adopted Design Standards consistent with the DG-I zone and Oakland Planning
Code, but with major revisions to be made by the Planning Commission, without returning to the
City Council; and be it

FURTHER RESOLVED, the recitals set forth above are true and correct and are an integral part
of this Resolution; and be it



FURTHER RESOLVED, the City Council finds and determines the following:

a) The Project is consistent with the General Plan and all applicable planning and zoning
enactments; and

¢) The Design Standards are desirable in order to facilitate the successful Project -
implementation; and

d) The Project will have substantial economic and community benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project will have
on revitalizing the surrounding neighborhood, which will result in increased property values in the
surrounding area and an increase in the viability of existing businesses; and

e) The public safety, health, convenience, comfort, prosperity and general welfare will
be furthered by the Design Standards; and be it

FURTHER RESOLVED, If any phrase, clause, section, subsection, paragraph, subdivision,
sentence, term or provision of this Resolution or its application to any person or circumstances is
finally found to be void, invalid, illegal or unenforceable by a court of competent jurisdiction,
then notwithstanding such determination, such term or provision shall remain in force and effect -
to the extent allowed by such ruling and all other terms and provisions of this Resolution or the
application of this Resolution to other situations shall remain in full force and effect; and be it

FURTHER RESOLVED, that the record before this Council relating to this Resolution
includes, without limitation, the following:

1. the appiications, including all accompanying maps and papers;

2. all relevant plans and maps;

~

3. all final staff 'rcports, decision letters, -and other documentation and infonnation
produced by or on behalf of the City;

4. all oral and written evidence received by the City staff, Landmarks Preservation
Advisory Board, Planning Commission, and City Council before and during the public hearings
on the application; and

5. all matters of common knowledge and all official enactments and acts of the City, such
as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without limitation, the Oakland real estate regulations, Qakland Fire Code; (c)
Oakland Planning Code; (d) other applicable City policies and regulations; and (e) all applicable
state and federal laws, rules and regulations; and be it

FURTHER RESOLVED, that the custodians and locations of the documents or other materials
which constitute the record of proceedings upon which the City’s decision is based are
respectively: (a) the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza, 5th Floor,



Oakland; (b) the Planning and Building Department, Planning Division, 250 Frank H. Ogawa
Plaza, 3rd Floor, Qakland; and (c) the Office of the City Clerk, 1 Frank H. Ogawa Plaza, 1st

Floor, Oakland.

IN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES - BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF and PRESIDENT
KERNIGHAN

NOES -
ABSENT -

ABSTENTION -
' ATTEST:

LaTonda Simmons
City Cterk and Clerk of the Council
of the City of Oakland, California
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RESOLUTION NO. C.M.S.

introduced by Councilmember

A RESOLUTION, AS RECOMMENDED BY THE CITY PLANNING
COMMISSION, ADOPTING DESIGN STANDARDS FOR THE GATEWAY
INDUSTRIAL DISTRICT (D-GI) ZONE LOCATED ON APPROXIMATELY
160 ACRES IN THE GATEWAY DEVELOPMENT AREA OF THE FORMER
OAKLAND ARMY BASE AND AUTHORIZING STAFF TO MAKE MINOR
ONGOING REVISIONS TO THE ADOPTED DESIGN STANDARDS
CONSISTENT WITH THE D-GI ZONE AND OAKLAND PLANNING CODE,
BUT MAJOR REVISIONS TO BE MADE BY THE CITY PLANNING
COMMISSION, WITHOUT RETURNING TO THE CITY COUNCIL

WHEREAS, on June 12, 2012, the Oakland City Council, via Resolution No. 83930
C.M.S,, approved the amended Qakland Army Base (OARB) Reuse Plan (Master Plan),
including adopting the 2012 OARB Initial Study/Addendum, making related Califomia
Environmental Quality Act (CEQA) findings, and adopting the Standard Conditions of
Approval/Mitigation Monitoring and Reporting Program (SCAMMRP); and

WHEREAS, the Gateway Development Area encompasses approximately 160 acres of
the OARB; and

WHEREAS, the Master Plan involves the removal of all buildings in the Gateway
Development Area and the redevelopment of the site with new warehousing, recycling, maritime
support, trucking-related, office, research and development, and rail-related activities (Project);
and

~ WHEREAS, a new zoning district called the Gateway Industrial District (D-GI) zone has
been created to be applied to the Gateway Development Area, which 1s intended to implement
the Master Plan by permitting land uses consistent with the Master Plan; and

- WHEREAS, new design standards have been created to regulate the design of new
development in the D-GI zone, including regulating site design, building design, landscaping,
lighting, and signage (Design Standards); and

WHEREAS, the D-GI zone requires new development to comply with the Design
Standards to ensure that the design quality of new development is high; and



WHEREAS, the Landmarks Preservation Advisory Board held a duly noticed public
hearing on the proposed Design Standards, as well as other planning matters, on April 8, 2013;
and

_ WHEREAS, the City Planning Commission held a duly noticed public hearing on the
proposed Design Standards, as well as other related planning matters, on May 1, 2013, and at the
close of the hearing recommended approval of the Design Standards to the City Council; and

WHEREAS, the Community and Economic Development Committee held a duly noticed
meeting on May 28, 2013, to consider the Design Standards, as well as other related planning
matters, and recommended approval of such to the City Council; and

WHEREAS, the City Council held duly noticed public hearings on the Design Standards, as
well as other related planning matters, on June 4, 2013 and July 2, 2013; now therefore be it

RESOLVED, the City Council, based upon its own independent review, consideration, and
exercise of its independent judgment, hereby finds and determines, on the basis of substantial
evidence in the entire record before the City, that none of the circumstances necessitating fiirther
CEQA review are present. Thus, prior to approving the Design Standards, the City Council finds
and determines that it can continue to rely on the previously adopted 2012 OARB Initial
Study/Addendum for the reasons stated in the June 12, 2012, and May 28, 2013, City Council
Agenda Reports and related attachments/exhibits. The (Final and Corrected) Standard
Conditions of Approval/Mitigation Monitoring and Reporting Program, dated October 15, 2012,
is also hereby reaffirmed/readopted, including the clarifying corrections discussed at the June 4,
2013, City Council hearing (Mitigation Measure 4.4-3b) and in the Agenda Report for the July 2,
2013, City Council meeting (Mitigation Measure 4.3-10); and be it '

FURTHER RESOLVED, the City.Council finds and determines that this action complies with
CEQA and the Environmental Review Officer is directed to cause to be filed a Notice of
Determination with the appropriate agencies; and be it

-

FURTHER RESOLVED, the City Council hereby adopts the Design Standards as contained in
Exhibit A, attached hereto and hereby incorporated by reference; and be it

FURTHER RESOLVED, the City Council finds that the Design Standards will ensure that new
development in the D-GI zone will equal or exceed the design quality of the existing OARB
buildings to be removed as part of the Project and will be compatible with the character of the
area; and be it

FURTHER RESOLVED, that the City Council hereby authorizes staff to make minor ongoing
revisions to the adopted Design Standards consistent with the DG-1 zone and Oakland Planning
Code, but with major revisions to be made by the Planning Commission, without retuming to the
City Council; and be it

FURTHER RESOLVED, the recitals set forth above are true and correct and are an integral part
of this Resolution; and be it .



FURTHER RESOLVED, the City Council fids and determines the following;

a) The Project is consistent with the General Plan and all applicable planning and zoning
enactments; and

¢) The Design Standards are desirable in order to famhtate the successful Project
implementation; and

d) The Project will have substantial economic and community benefits to the City,
including generating permanent and construction jobs and the catalytic effect the project will have
on revitalizing the surrounding neighborhood, which will result in increased property values in the
surrounding area and an increase in the viability of existing businesses; and

¢) The public safety, health, convenience, comfort, prosperity and general welfare will
be furthered by the Design Standards; and beit -

FURTHER RESOLVED, if any phrase, clause, section, subsection, paragraph, subdivision,
sentence, term or provision of this Resolution or its apphcation to any person or circumstances is
finally found to be void, invalid, illegal or unenforceable by a court of competent jurisdiction,
then notwithstanding such determination, such term or provision shall remain in force and effect
to the extent allowed by such ruling and all other terms and provisions of this Resolution or the
application of this Resolution to other situations shall remain in full force and effect; and be it

FURTHER RESOLVED, that the record before this Council relating to this Rqsolution
includes, without limitation, the following;:

1. the applications, including all accompanying maps and papers;
2. all relevant plans and maps;

3. all final staff reports, decision letters, and other documentation and information
produced by or on behalf of the City;

4. all oral and written evidence received by the City staff, L.andmarks Preservation
Advisory Board, Planning Commission, and City Council before and during the public hearings
on the application; and

5. all matters of common knowledge and all official enactments and acts of the City, such
as (a) the General Plan and the General Plan Conformity Guidelines; (b) the Oakland Municipal
Code, including, without limitation, the Qakland real estate regulations, Qakland Fire Code; (c)
Qakland Planning Code; (d} other applicable City policies and regulations; and (e} all applicable
state and federal laws, rules and regulations; and be it

FURTHER RESOLVED, that the custodians and locations of the documents or other materials
which constitute the record of proceedings upon which the City’s decision is based are
respectively: (a) the Office of Neighborhood Investment, 250 Frank H. Ogawa Plaza 5th Floor,
QOakland; (b) the Planning and Building Department, Planning Division, 250 Frank H. Ogawa



Piaza,“?ard Floor, Oakland; and (c) the Office of the City Clerk, 1 Frank H. Ogawa Plaza, 1st
Floor, Oakland.

IN COUNCIL, OAKLAND, CALIFORNIA,

PASSED BY THE FOLLOWING VOTE:

AYES - BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF and PRESIDENT
KERNIGHAN

NOES -
ABSENT -

ABSTENTION -
ATTEST:

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



EXHIBIT A

GATEWAY INDUSTRIAL DISTRICT
DESIGN STANDARDS

A. APPLICABILITY

These Design Standards apply to ali projects in the Gateway industrial District (D-Gl) Zone,
including new construction and alterations.

B. INTENT

The intent of the Design Standards is to:

|
4

Ensure high quality design through the use of quaiify building materials, pieasing
buiiding composition and form, and visual interest;

Create a functional environment consistent with the industrial nature of the D-GI
Zone;

Enhance the view of the district as seen from the street and nearby freeways;

Reduce the potential fer criminal activity through the use of Crime Prevention
Through Environmental Design (OPTED) principles;

Utilize landscaping to soften the urban industrial character of the district, enhance
the architecture of the site, and provide appropriate visual screening and
environmental benefits; and

Create a district with a visual identity that incorporates characteristics of Cakland
industrial architecture in a contemporary way, and refiects current industrial design
and construction methods.

C. EXCEPTIONS

Exceptions to the Design Standards may be granted by the Director of City Planning in
accordance with the Regular Design’ Review procedure contained in Section 17.136.040(C):
if the project complies with the Regular Design Review approval criteria contained in Sectlon
17.136.050 and with the foliowing additional criteria;

1.

‘The proposed design is consistent with the intent of the Design Standards; and

2. One of the following is applicable:

a. Strict compliance with the Design Standards would preciude a superior
design solution; or

b. There are unique circumstances related to the project and/or site and an
effective design solution is proposed.

Draft 5/1/13 - 1
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Gateway Industrial District Design Standards

D. AMENDMENTS

Minor non-substantive amendments to the Design Standards, and minor substantive
clarifications and refinements that are consistent with the overall intent of the Design
Standards, may be approved administratively by the Director of City Planning.

Major substantive amendments to the Design Standards require review and approval by the
City Planning Commission.

OAKLAND INDUSTRIAL CONTEXT

The City of Oakland has a rich legacy of high quality industrial architecture. There are certain
characteristics present in Oakland industrial architecture that impart design quality, for example:

Building forms tend to be articulated into shapes with multiple surfaces;
Large warehouses typically have a visually differentiated office area;

Industrial materials, such as metal, masonry, concrete, and glass, predominate; and
Industrial steel sash windows are common.

Below are photographs of existing buildings that represent these characteristics of Oakland

industrial architecture.’

fx o s
Exampile of historic building with
articulated shape

Example ofindustrial materials —
masonry, concrete and glass

i e s i-'_
i e S VIR o e [T

Example of historic warehouse building
with visually differentiated office area

Exampile ofindustnal steel sash windows

! Note that the purpose of the photographs is to provide visual examples of architectural concepts; not to recommend
that new development jn the D-GI Zone should match the architectural style of these buildings.

Draft 5/1/13



Gateway industrial District Design Sta.ndards

Existing Qakland industrial architecture provides a vocabulary that can be reinterpreted in a
contemporary way so that new buildings in the D-GI Zone have an Oakland industrial character.
Like most of the historic industrial buildings in Oakland, new development in the D-GI| Zone will
consist of utilitarian buildings and land uses representative of the period in which they are
developed. The design standards below incorporate, where appropriate, concepts from
Oakland industrial architecture and present those concepts in a way that provides the flexibility
necessary to have a successful contempaorary and utilitarian industrial district.

1. SITE DESIGN

1.1. Surfacing: All driveway, parking, and loading
areas shall have a durable, dustless, all-weather
surface. Examples of allowable surfaces include,
but are not limited to, concrete, asphalt, .and
individual pavers. Examples of prohibited
surfaces include, but are not limited to, gravel and
turf. This standard does not apply to temporary
surfaces or emergency access routes.

1.2. Pedestrian Pathway: A clearly identifiable
pedestrian pathway to the main building entry
with a minimum width of 5 feet is required from
the street and from parking areas. Examples of
techniques to provide identity to the pathway
include, but are not limited to, using sidewalks,
striping or contrasting materials, textures, or
colors. -

entry

1.3. Fence/Wall Height: The maximum allowed height
of any fence, freestanding wall, dense hedge, or
similar barrier is 10 feet.

ey S A, =

Example of trash enclosure with roof
1.4. Fence/Wall Transparency: The area above 42 shape related to roof shape of primary

inches on any fence, freestanding wall, dense  building
hedge, or similar barrier shall have a minimum
transparency of 70 percent. This standard does
not apply to the screening of utility equipment,
trash collection areas, and other similar enclosed
utility areas.

1.5. Screening of Utility Equipment and Trash
Collection _Areas: Utility equipment, trash !
. collection areas, and other similar areas shall be 3 ; ¢
enclosed by a solid fence, wall, or similar barrier .« ety
no taller than 2 feet above the object(s) being Example of allowable fencing !
screened and not exceeding 15 feet in height. '
Trash enclosures shall be covered and contain
solid doors and interior concrete curbs, shall be
sized to fit both trash and recycling containers
that will be necessary to serve the users of the

Draft 5/1/13 3



Gateway Industrial District Design Standards

site, and should be designed to be compatible
with the industrial character of the site with similar
form, materials, and color as the primary
building(s) on the site. Enclosed trash
compactors adjacent to truck docks are permitted
with no screening required.

1.6. Secured Areas: Areas of the site not visible from
the street shall be secured with a fence, wall, or
similar barrier during non-business hours,

1.7. Perimeter Security Fencing Materials and Color:
All perimeter security fencing shall be made of
durable materials. Examples of allowable
perimeter security fencing materials include, but
are not limited to, solid steel, iron, and aluminum.
Examples of prohibited materials on perimeter
security fencing include, but are not limited to,
wood, chain-link, plastic, vinyl, and wire. All
perimeter security fencing shall be black in color.
These standards do not apply to the screening of
utility equipment, trash collection areas, and other.
similar enclosed utility areas, or to interior site
fencing used for delineating storage, equipment,
parking, loading, or other similar areas.

1.8. Barbed Wire and Razor Wire: The use of barbed
wire and razor wire on fences, walls, and
buildings is prohibited.

1.9. Secured _ Entries: Vehicle entry gates,
checkpoints, kiosks, and other similar secured  INEEEER T
entry points shall be set back from the street at Example of secured entry kiosk
least 20 feet, except that secured entries on sites
accessed by trucks shall be set back at least 50
feet, to allow adequate queuing space.

1.10. Vehicle Maneuvering: Adequate on-site vehicle
maneuvering space shall be provided so that all
vehicles, including cars and trucks, may exit the
site driving forward.

Exampie of ideniifiable main eniry

2. BUILDING DESIGN

2.1. Exterior_ Building _Wall Materials: Allowable
exterior building wall materials are concrete,
stucco, masonry, fiber cement (and other similar
composites), glass, metal, and solid wood.
Plywood, plastic, vinyl, and fiberglass are not
allowed, except as accent materials.

Draft 5/1/13 4



Gateway Industrial District Design Standards

2.2. Main Building Entry: The main building pedestrian

entry shall be cleariy identifiable from the street.

Examples of architectural techniques to provide
identity to the main building entry include, but are
not limited to, contrasting textures, distinctive
colors and materials, projections/recesses, and
fenestration.

2.3. Front Office Space and Loading Docks/Storage
Areas: In buildings with two or more use areas,
such as office and warehouse/storage areas,
these areas shall be cleariy Vvisually
distinguishable. it is recommended that front
office space be articulated into vertical bays
appropriate to the design of the building (e.g., 20
to 30 feet wide).

2.4. Building Wall Articulations: Building walls over
100 feet in length shall contain a system of
articulating  architectural elements creating
visually distinct sub-volumes through the
incorporation of changes in two or more
architectural elements, such as’ changes in
surface planes (projections/recesses), roofline,
colors, materials, textures, and/or fenestration.

2.5. Street-Facing Truck Docks and Truck Doors:
Truck docks and truck doors facing the street
shall be set back fram the public right-of-way at
least 50 feet, and shall incorporate architectural
detailing. - Examples of architectural detailing
include, but are not limited tao, projections,
recesses, changes in building textures and
colors, and awnings. This standard applies to
truck docks and truck doors in buildings and
structures; it does not apply to the doors of
trucks. !

2.6. Secured Entry Buildings: Kiosks at secured
entries should be designed to be compatible with
the industrial character of the site with similar
form, materials, and color, as the primary
building(s} on the site.

2.7. Window Articulation: Windows shall incorporate
articulating details. An example of window
articulation is regular, repetitive grid patterns of
lights in the window system.

Example of distinguishable front office
area

e g Ry
Example of building wall articulation

Exampie of window articulation
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Gateway Industrial District Design Standards

2.8, Window Recess: Windows shall be recessed
from the exterior surface of the wall.

2.9. Roof Penetrations/Equipment: Locate building
equipment within the building envelope if feasible
in order to avoid excessive protrusions on the q /
roof. Roof penetrations {e.g. vents, condensers) Example of mof penetrations (vents and
should be diverted to other interior locations skylights) amanged in an organized,
where feasible. If located on the roof, they shall repetitive design
be an orderiy roof design element such as
grouped into repetitive roof-top pods. Skylights
are encouraged.

e LR

2.10. Solar_Panels: If solar panels are proposed, they
should be incorporated into the overall project
design,

2.11. Visibility _in_ Certain _Activities: The following
standards apply to buildings associated with
Convenience Markets, Automobile and Other
Light Vehicle Gas Station and Servicing Activities,
and Truck and Other Heavy Vehicle Service,
Repair, and Refueling Activities in order to
increase visibility:

*  Windows shall be incorporated to provide
-clear visibility from inside the building to
the site and the street. Window area shall
constitute at least 60 percent of each
exterior building wall.

+ Window signs shall cover no more than 10
percent of the window area.

s Cash registers shall be positioned to,allow
cashiers to see the building entry.

+ |nterior shelving and displays shall be no
higher than five feet and shall be designed
to allow cashiers to see down aisles.

¢ Interior lighting shall be adeguately
shielded to a point below the light bulb
and reflector to prevent visibility of the
bulk from the exterior of the building.

Example of rooftop solar panels

3. LANDSCAPING AND LIGHTING

3.1. Tree and Plant List: Trees and plants shall be
selected from the approved Tree and Plant List
(see Attachment A) unless alternative species
are approved by the Director of City Planning.
The tree and plant list includes a variety of trees
and plants that will provide year-round interest,
tolerate wind, and adapt to the scil conditions of
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Gateway Industrial District Design Standards

the site. All plants are climate-adapted and
intended to be in harmony with the shoreline
plants that already thrive in the area.

3.2. Canopy Trees — Car Parking Areas: Canopy trees
are required in car parking areas. Tree plantings
. shall be designed fo provide at least 40 percent
canopy coverage of parking lot surface areas in
15 years. This standard applies to car parking
spaces, driveways, and maneuvering aisles. See
Attachment B for guidance on calculating
canopy coverage. This canopy coverage
standard does not apply to truck areas, including
parking, storage, loading, or maneuvering areas.
Landscaped areas containing trees shall measure
no less than 5 feet in any direction. fNote. Staffiis -
continuing to research the appropriate canopy
coverage  percentage. The percenfage
requirement may be adjusted depending on the
cutcome of that research.]

3.3. Canopy Trees — Truck Areas: Canopy trees are
required on the perimeter of truck areas, including
parking, sforage, loading, and maneuvering
areas. Tree spacing shall not exceed the canopy
spread at full growth.

3.4. Landscape Buffer — Parking, Loading, and
Storage Areas: A landscape strip at least 5 feet
wide is required between off-street car and truck
parking, loading, and storage areas and adjacent
streets. Landscaping (except trees) shall not
exceed 42 inches in height.

3.5. .Landscape Buffer — Buildings: A landscape strip
at least 5 feet wide is required along the
foundation of at least 50 percent of the length of
building walls visible from the street, except
where building entries, truck docks, truck doors
and storage areas are located.

3.6. Screening Trees on Sites Adiacent to Freeways; E=EzT 00 7 .
Landscape areas located adjacent to a freeway — Example of screening trees
shall contain trees for visual screening. The :
species shall be selected based on criteria of fast
growth and appropriate significant height for
buffering the site. Trees should equal or exceed
the height of on-site buildings at full growth. Tree
spacing shall not exceed the canopy spread of
the trees at full growth.
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Gateway Industrial District Design Standards

3.7. Lighting — Minimum Humination: The following
minimum illumination is required during business
and non-business hours:

e Commercial Activities: 3 foot-candles
+ Industrial Activities — Car Parking Areas: 1

foot-candle

¢ Industrial Activities — Other Areas: 0.5
foot-candle

e All activities: Minimum-to-maximum

uniformity ratio shalt not exceed 4:1

3.8. Lighting Design: Al lighting shalt be
architecturally integrated into the site and reflect
and reinforce the industrial character of the D-Gi
Zone. Lighting for circulation, security, and
building/sign  identification should be non-
obtrusive, except for light fixtures, which are
themselves features to the industrial character. of
the area. Lighting fixture height should be
appropriate to the type of lighting use area.

3.9. Lighting — Shielding: Lighting fixtures shall be “full
cut-off” to provide adequate shielding to a point
below the light bulb and reflector in order to
prevent glare onto adjacent properties and
minimize contribution to sky glow.

4, SIGNS

4.1. Signs: All signage shall comply with a Master
Sign Program for D-Gl Zone as approved by the
Director of City Planning. The Master Sign
Program shall be consistent with the intent of the
Design Standards.

5. OTHER STANDARDS

5.1. All projects shall comply with all other applicable requirements, codes, and policies,
including, but not limited to, the following:
s Chapter 17.102 — General Regulations
s Chapter 17.104 — Sign Limitations
» Chapter 17.108 — General Height, Yard, and Court Regulations
+ Chapter 17.110 — Buffering Regulations
« Chapter 17.116 — Parking Requirements
Chapter 17.117 — Bicycle Parking Requirements
Chapter 17.118 — Recycling Space Requirements
Chapter 17.120 — Performance Standards ,
Chapter 17.124 — Landscaping and Screening Standards
Chapter 17.128 — Telecommunications Regulations

* 9, ® @
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» Chapter 18.02 — Green Building Requirements _

« National Pollutant Discharge Elimination System (NPDES) C.3 Stormwater
Requirements '

» Oakland Building Code

 Qakland Fire Code :

« Applicable Standard Conditions of Approval and Mitigation Measures

Draft 5/1/13 : ' 9



" ATTACHMENT A: TREE AND PLANT LIST

TALL SCREENING: TREES TO BUFFER VIEW FROM FREEWAYS

Botanic name

Common name

Native or Climate adapted

Acer microphyllum

Big leaf maple

Bay native, BCDC list

Acer rubrum

Red alder

Bay native, BCDC list

Casuarina equisetifolia

Beach she-oak

Climate adapted

Celtis australis

European hackberry

Climate adapted

X chitalpa tashkentensis 'pink
dawn'

Pink dawn Chitalpa

Climate adapted

Cupressus macrocarpa

Monterrey Cypress

Climate adapted

Geiiera parviflora

Australian willow

Climate adapted

Metrosideros excelsus

New Zealand Christmas
Tree

Climate adapted

Nyssa sylvatica 'Red Rage'

‘| Tupelo tree Climate adapted
Pinus eldarica Elderica pine Climate adapted
Pinus pinea italian stone pine Climate adapted
Pinus torreyana Torrey pine Climate adapted

Populus fremontii ‘Nevada'

Fremoent poplar (sterile
hybrid)

Bay native

CANOPY AND SHADE TREES FOR:PARKING AREAS AND SITE -PERIMETER

Botanic name

Common name

Native or Climate adapted

Acer rubrum Red alder Bay native, BCDC list
Casuarina equisetifolia Beach she-oak Climate adapted
Celtis occidentalis 'Prairie Hackberry Climate adpated
Sentine!’ :

X chitalpa tashkentensis 'Pin Pink dawn Chitalpa Climate adapted

Dawn'

Cupressus macrocarpa

Monterrey Cypress

Climate adapted

Geijera parviflora

Australian willow

| Climate adapted

Laurus neobiis “Saratoga'

Saratoga bay

Climate adapted

Nyssa sylvatica ‘'Red Rage’ Tupele tree Climate adapted

Pinus eldarica Elderica pine Climate adapted

Pinus pinea ltalian stone pine Climate adapted

Pinus torreyana Torrey pine Climate adapted

Populus fremontii ‘Nevada' Fremont poplar (sterile Bay native
hybrid)

Umbellularia californica

Californian laurel

Bay native, BCDC list

Quercus robur 'fastigata’

English she-cak

Climate adpated

TALL.SHRUBS AND SMALL TREES FOR SCREENING EDGES

Botanic name

Common name

Native or Climate adapted

Arbutus marina

Arbutus

California native

Arctostaphylos densiflora
‘harmony'

'Harmony' manzanita

California native

Draft 5/1/13
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Cercis occidentalis

Western redbud

California native, BCDC list

Corylus Coronuta var.

Western hazelnut

Bay native, BCDC list

californica .

Dodennaea viscosa var. Purple Hopseed bush Climate adapted, BCDC list
purpurea :

Dodennaea viscosa var. Flannel bush California native, BCDC list
purpurea

Garrya elliptica 'James Roof

Coast silk tassle

Bay native

Hakea suaveolens

Sweet Hakea

Climate adapted, BCDC list

Hetermoles arbutifolia

Toyon

Bay native, BCDC list

Lavatera maritima

Tree Mallow -

Climate adapted

Lavatera maritima

California wax myrile

Bay native, BCDC list

Rhamnus californica 'eve case

Coffeberry

Bay native, BCDC list -

Sambucus mexicana

Blue Elderberry

Bay native, BCDC list

LOWER SHRUBS & GROUNDCOVERS

Botanical name

Common name

Native or Climate adapted

Anigozanthos

Kangaroo paw

Climate adapted

Arctostaphylos uva-ursi "Green | Arctostaphylos California native, BCDC list
Supreme'
Arctostaphylos "Pacific Mist" Arctostaphylos California native, BCDC list

Artemisia californica

California sagebrush

Bay native, BCDC list

Baccharis pilularis ssp. Pilularis

Dwarf coyote brush

Bay native, BCDC list

Calamagrostis x acutiflora

Feather reed grass

Climate adapted

Carex testacea

Orange sedge

Climate adapted

Carex divulsa

Berkeley sedge

Climate adapted

Carex glauca Blue sedge Climate adapted
Ceanothus thyrsiflorus var. Ceanothus Bay native, BCDC list
Repens

Cistus salviifolius Rockrose Climate adapted

Chonropetalum elephantinium

Large cape rush

Climate adapted

Deschampia caespitosa

Tufted hair grass

Climate adapted

Elymus glaucus

Blue wild rye

Bay native, BCDC list

Epilobium californicum

California fuchsia

Bay native, BCDC list

Erigeron glaucus

Seaside daisy

California native, BCDC list

Festuca californica

California festuca

Bay native, BCDC list

Iris douglasiana

Douglas iris

Bay native

Muhlenbergia rigens

Deer grass

California native, BCDC list

Phormium varieties

New Zealand flax

Climate adapted

Polystichum munitum

Western sword fern

Climate adapted

Salvia microphylla grahamii
“Bezerkeley'

Bezerkeley salvia

Climate adapted

Vaccinium ovatum

Evergreen huckleberry

Climate adapted

No mow sod

Koeleria-macrantha
Nassella pulchra
Nassella cernua
Festuca rubra

June grass

Purple needlegrass
Nodding needlegrass
Molate fescue

California native

Draft 5/1/13
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Hydroseed mix

1. Seed mix at 70 Ibs./acre:
Festuca rubra molate blug;
Festuca idahoensis 'mt. Tam';
_Festuca occidentalis
'mokelumne’.

2. 100% wood fiber at 2,000
Ibs./acre

3. M binder tackifier at 120
Ibs./acre

4. 16-6-8 commercial fertilizer
at 500 lbs./acre

Molate blue fescue

Western fescue

Native blue bunch fescue

California native

PLANTS FOR STORMWATER BIOTREATMENT AREAS

Botanic name

Common name

Native or Climate adapted

TREES

Acer microphyllum

Big leaf maple

Bay native, BCDC list

Acer rubrum

Red alder

Bay native, BCDC list

Nyssa sylvatica "Red Rage'

Tupelo tree

Climate adapted

Populus fremontii "Nevada'

Fremont poplar (sterile
hybrid)

| Bay native, BCDC list

Washngtonia robusta

Mexican fan palm

Climate adapted

SHRUBS &
GROUNDCOVERS

“

Carex divulsa

Berkeley 'sedge

Climate adapted

Carex glauca

Blue sedge

Climate adapted

Iris douglasiana

Douglas iris

Bay native

Deschampia caespitosa

Tufted hair grass

Climate adapted

Phormium varieties

New Zealand flax

Climate adapted

Chonropetalum elephantinium

Large cape rush

Climate adapted

Vaccinium ovatum

Evergreen huckleberry

HYDROSEED MIXTURE OR
SOD

Climate adapted

Festuca rubra

Hordeum brachyantherum
brachyantherum
Hordeum californicum
Nassella pulchra

Molate fescue
Meadow bariey
California bariey
Purple needle grass

Climate adapted

Draft 5/1/13
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ATTACHMENT B: TREE CANOPY COVERAGE CALCULATION DIAGRAM

PARKING LOT

Source: City of Sacramento

Draft 5/1/13 _ 13



