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ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO
NEGOTIATE AND EXECUTE A THIRD AMENDMENT.TO THE ARMY
BASE GATEWAY REDEVELOPMENT PROJECT LEASE DISPOSITION
AND DEVELOPMENT AGREEMENT (“L.DDA”) WITH PROLOGIS CCIG
OAKLAND GLOBAL, LLC (“DEVELOPER?”) SUBSTANTIALLY IN
CONFORMANCE WITH THE ATTACHED TERM SHEET, WITHOUT
RETURNING TO THE CITY COUNCIL, TO: (1) DIVIDE THE CENTRAL
GATEWAY BETWEEN DEVELOPER AFFILIATES PROLOGIS, L.P.
(“PROLOGIS”) AND CCIG OAKLAND GLOBAL, LLC (“CCIG”); (2)
EXCLUDE FROM THE CENTRAL GATEWAY GROUND LEASE AN-
APPROXIMATELY 14.63 ACRE PARCEL KNOWN AS MH-1; (3) CHANGE
THE CENTRAL GATEWAY LESSEE TO PROLOGIS; (4) NEGOTIATE
AND EXECUTE A NEW GROUND LEASE WITH CCIG FOR THE MH-1
PARCEL; (5) PROVIDE THE OPTION TO LEASE THE EAST GATEWAY
PARCELS CE1 AND CE2, IN SEPARATE PHASES; AND (6) AMEND THE
LEASES AS NECESSARY TO REFLECT THE TERM SHEET ‘

WHEREAS, on June 19 2012, the Oakland C1ty Council, via Resolutlon No. 83930
C.M.S., approved the amended Oakland Army Base (OARB) Reuse Plan (Master Plan),
including adopting the 2012 OARB Initial Study/Addendum (IS/Addendum), making related
California Environmental Quality Act (CEQA) findings, and adopting the Standard Condmons of
Approval/M1t1gat1on Monitoring and Reporting Program (S CA/MMRP) and -

WHEREAS, on July 3, 2012, the Oakland C1ty Council approved gigi&rdix
13131 CM.S,, a Lease Disposition and Development Agreement (“ (ﬁ@% AR rela
documents between the City of Oakland (the “City””) and Prologis C ing

(“Developer”), for the development of approximately 130 acres of the Gateway DeveloplﬁEﬁi 1 6 2014
Area of the forrner Oakland Anny Base; and " _

WHEREAS Developer entity isa joint Venture cons1st1ng of Prolog1s L.P. (“P v
and CCIG Oakland Global, LLC (“CCIG™); and . . SPECIAL M

2: East Gateway with Prologis, and Phase 3: West Gateway with CCIG' and

WHEREAS to enable the private development (the “Private Improvements”) of the W
three Phases, the City committed to building Public Improvements con51st1ng
underground utilities, new on-surface roads and other transportation unprOVenﬁ
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entire Gateway Development Area, as well as improvements to the land underlylng the Prlvate
. Improvements; and

'WHEREAS, completion of the Public Improvements for each Phase is a condition
precedent to Developer’s obligation to close. escrow on the Phase; and

WPIEREAS, on May 7, 2013 the City and the State of California Department of
Transportation (“State”) entered into a Trade Corridor Improvement Fund (““TCIF”) Grant
Agreement (the “Grant Agreement”) to provide the City with $176,341,000 from the TCIF

program for constructmg the Public Improvements segment of the TCIF Project (the “Project™);
and

, WHEREAS, the Grant Agreement defines the Project as consisting of Seginents 1
(Remediation), 3 (Public Improvements: City Site Prep Work and Backbone Infrastructure:), 4
" (Recycling Facilities), and 5 (Private Improvements: City Trade & Logistics Facilities), and
excludes Segments 2 and 6, which consist of rail improvements to be delivered by the Port of
Oakland (Segment 2 of which is required for completion of the Private Improvements); and -

WHEREAS, the Grant Agreement requires the City to match the TCIF grant amount
with an equ‘al amount of local, federal or privat‘e investment in the Project; and .

WHEREAS, the City is relymg on the Private Improvements and other pubho
1nvestments to prov1de the reqmred match; and

_ WHEREAS the City is entermg into a Rail Access Agreement with the Port to enable
the anate Improvements and

WHEREAS, the Grant Agreement requires the.City to provide the State with a final
report on the Public Improvements by April 16 2019, and a final report on the Private .
Improvements by June 30, 2020; and :

WHEREAS, on October _23, 2012 the City entered into a Property Management
~ Agreement with California Capital & Investment Group, Inc. as its agent (the “Property |
Manager”) to provide the City with property management services for the Gateway Development

_ Area that 1nclude contracting for and overseeing the construction of the Public Improvements
and - :

" WHEREAS, on October I7 2013, the Property Manager on behalf of the City, executed
a Design-Build Contract with a Jomt venture contractor for the construction of the Public
Improvements and :

'WHEREAS, the Design-Build Contract includes a Guaranteed Maximum Price (“GMP”)

which, absent change orders, caps the amount payable under the contract for completion of the
Public Improvements and :

'WHEREAS, on October 18, 2013, the City and Developer executed a First Amendment
to the LDDA to clarify certain provisions of the LDDA, including the scope of the Public
Improvements, the funding available for completing them, and the amount of the GMP allocated
to Public Improvements for each Phase; and



WHEREAS, since November 2013, when constructlon of the Public Improvements
began, more environmental and geotechnical issues have surfaced in the Central Gateway than
can be addressed under the GMP, thereby preventing the City from completing Public
Improvements for the Central Gateway- and satisfying a condition precedent to closing escrow on -
 that Phase; therefore, the City and Developer re-sequenced the PIO_] ect to allow for completion of
. Public Improvements for the other Gateway areas; and

WHEREAS the East Gateway is comprised of two parcels, CE1 and CE2 which the
LDDA contemplates being ground leased in a s1ng1e East Gateway Phase; -and

WHEREAS, the East Gateway has geotechnieal issues in both CE1 and CE2; and

WHEREAS, the geotechnical issues in CEl and CE2 appear to be manageable under the
GMP if the resources that were allocated to the Central Gateway are redirected to the East /
Gateway, and

WHEREAS if the geoteehmcal issues cannot be resolved in both CEl and CE2 under

the GMP, the City wishes to have the option to ground lease CEl and CE2 in separate phases;
and

WHEREAS the Central Gateway is proposed to be divided into two parcels to, among
other thlngs accommodate movmg Caltrans for an interim period; and

WHEREAS, Caltrans hasa construction easement at the West Gateway for the
deoonstructlon of the Bay Bridge, an effort which Caltrans estlmates could take until 2018; and

WHEREAS, the Clty cannot dehver the West Gateway Phase to CCIG until Caltrans
Vacates the site; and -

WHEREAS an approximately 14.63-acre parcel in the Central Gateway known as MH-1
and the Port’s Berth 9 prov1de Caltrans w1th an alternatwe location for its.deconstruction -
activities; and :

WHEREAS Caltrans’ deconstruction activities do not require a long-term resolution to
the geotechnical issues in the Central Gateway, and, pursuant to the partles voluntary agreement,
can be moved to the MH-1 parcel as an interim use; and

WHEREAS Developer has requested that the Central Gateway be divided between
Prologis and CCIG, allowing CCIG to directly lease the MH-1 parcel and Prologis to lease the
approx1mate1y 30 02 acre remainder of the Central Gateway; and

WHEREAS, CCIG has ag’reed to waive and pay for certain Public Improvements on the
West Gateway and MH-1 to facilitate completion of the Public Improvements on the East
Gateway in exchange for reimbursement of such costs by prepaid rent; and

WHEREAS, the City and Developer, having executed on December 3, 2013 an
~ administrative Second Amendment to the LDDA, now desire to negotiate and execute a Third
. Amendment to the LDDA substantially in conformance with the attached term sheet; and



‘ WHEREAS, the City Council finds that the Third Amendment to the LDDA will
facilitate accelerating the delivery and development of the North, East and West Gateways and
implement the goals and objectives of the Reuse Plan; now, therefore

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

Section 1. The City Gouncil, 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 changes to the terms and conditions, 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, May 28, 2013, and
~ December 2, 2014 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, 1nclud1ng the clarifying corrections
discussed at the Tune 4, 2013 City Council hearing (Mitigation Measure 4.4-3b, West Gateway
Rail and Maritime Emissions Reductions Program) and in the Agenda Report for the July 2,2013
City Council meeting (Mitigation Measure 4.3-10, Parking Demand Study), and the revisions

~ discussed at the July 2, 2013 City Council meeting (Mitigation Measure PO-1, Stakeholder
Review of Air Quality and Truckmg Plans).

' Sectlon 2. The City Council finds and determines that this-action comphes with
CEQA and the Environmental Review Officer is dlrected to cause to be filed a Notice of
Determmatmn with the appropriate agencies.

Section 3. Therecitals contained in this Ordinance: (1) are incorporated in this
Ordinance by reference including, without limitation, the definitions referenced therein; and (2)
are true and correct, and are an integral part of the City Council’s decision.

Section4.  The City Administrator or his or her designee is hereby authorized to
negotiate and execute a third amendment (“Third Amendment”) to the Army Base Gateway .
Redevelopment Project Lease Disposition and Development Agreement (“LDDA”) with Prologis
CCIG Oakland Global, LLC (“Developer”) substantially in conformance with the term sheet
attached hereto, subject to modification pursuant to Sections 5 and 6 of this Otdinance (“Term
Sheet”), without returning to the City Council, to: (1) divide the Central Gateway between
Developer affiliates Prologis, L.P. (“Prologis”) and CCIG Oakland Global, LLC (“CCIG”); (2)
eexclude from the Central Gateway ground lease an approximately 14.63-acre parcel known as
MH-1; (3) charge the Central Gateway lessee to Prologis; (4) negotiate and execute a new
ground lease with CCIG for the MH1 parcel; (5) provide the option to lease the East Gateway

parcels, CE1 and CE2, in separate phases and © amend the leases as necessary to reflect the
Term Sheet.

Section 5. Wh11e the Term Sheet sets forth the Cxty 8 preferred provisions, the City
and Developer have not reached final agreement on some of the terms set forth in the Term Sheet
for the Third Amendment to the LDDA. The City Administrator is authorized to negotiate and

‘reach mutual resolution with the Developer on the final terms of the Term Sheet, and execute the

Third Amendment to the LDDA con31stent with the negotiatéd final terms, without returning to
City Council.




Section 6. The City Administrator or his or her designee is hereby authorized,
without returning to City Council, to take any and all steps necessary to implement and/or
effectuate this Ordinance, which are consistent with the basic purpose and intent of this
Ordinance; provided, however, any legal agreements shall be subject to the review and approval
of the Office of the City Attorney; such steps may include, without limitation, negotiation and
execution of such other additions, amendments or other modificationis to any other document that -
the City Administrator, in consultation with the City Attorney’s Office, determines are in the best
interests of the City, do not conflict with the terms of the Cooperation Agreement (as defined in
the LDDA), do not materially increase the obligations or liabilities of the City, and are necessary
or advisable to complete the transactions which the Third Amendment contemplates.

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 Oakland, California

(

DATE OF ATTESTATION:

§PECIAL MEETING OF
THE OAKLAND CITY COUNCIL
DEC 1 62014




FULED
aEFiCE G? TH!: CH v OLERE

LAKD

r

9514 DFC 10 PH- 1: 59 NOTICE AND DIGEST

ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO NEGOTIATE AND
EXECUTE A THIRD AMENDMENT TO THE ARMY BASE GATEWAY
REDEVELOPMENT PROJECT LEASE DISPOSITION AND DEVELOPMENT
AGREEMENT WITH PROLOGIS CCIG OAKLAND GLOBAL, LLC (“DEVELOPER”)
SUBSTANTIALLY IN CONFORMANCE WITH THE ATTACHED TERM SHEET,
WITHOUT RETURNING TO THE CITY COUNCIL, TO: (1) DIVIDE THE CENTRAL
GATEWAY BETWEEN DEVELOPER AFFILIATES PROLOGIS, PROPERTY L.P.
(“PROLOGIS”) AND CCIG OAKLAND GLOBAL, LLC (“CCIG”); (2) EXCLUDE
FROM THE CENTRAL GATEWAY GROUND LEASE AN APPROXIMATELY 14.63
ACRE PARCEL KNOWN AS MH-1; (3) CHANGE THE CENTRAL GATEWAY

' LESSEE TO PROLOGIS; (4) NEGOTIATE AND EXECUTE A NEW GROUND LEASE
WITH CCIG FOR THE MH-1 PARCEL; AND (5) PROVIDE THE OPTION TO LEASE
THE EAST GATEWAY PARCELS, CE1 AND CE2, IN SEPARATE PHASES; AND (6)
AMEND THE LEASES AS NECESSARY TO REFLECT THE TERM SHEET

In 2012, the City entered into the Army Base Gateway Redevelopment PI‘O_] ect Lease Disposition -
and Development Agreement (“LDDA”) with Prologis CCIG Oakland Global, LLC
(“Developer”) for the development of approximately 140 acres of the former Oakland Army
Base. There were two administrative amendments to the LDDA. This ordinance authorizes the
City Administrator to negotiate and execute a Third Amendment to the LDDA, substantially i in
conformance with the attached term sheet, to: :

(1)  Divide the Central Gateway between the Developer Affiliates Prologis L.P. and
CCIG Oakland Global, LLC

(2)  Exclude from the Central Gateway Ground Lease a 14.63-acre parcel known as MH 1

3) Change the Central Gateway Lessee to Prologis

(4)  Negotiate and execute a new Ground Lease with CCIG for the MH-1 parcel

(5)  Provide the City with the option to lease the East Gateway parcels, CE1 and CE2, in
separate phases

(6)  Amend the leases attached to the LDDA as necessary to reflect the term sheet

These actions are intended to accelerate the delivery and private development of the Army Base.

SPECIAL MEETING OF
THE OAKLAND CITY _COUNCIL

DEC 1 6 2014



Term Sheet
Third Amendment to Lease Dispesition and Development Agreement (“LDDA”)
-, Oakland Army Base
December 2, 2014

Item I . “Terms
' (Unless otherwise noted, capitalized terms are as defined
in the LDDA)

1. Parties City of Oakland (“City”), Prologis CCIG Oakland Global
LLC (“Prologis/CCIG”), Oakland Bulk and Oversized
| Terminal, LLC (“OBOT”) \

2. Modifications to LDDA | The LDDA, including but not limited to the conditions
B precedent to closing and lease forms, shall be modified as
appropriate to reflect these terms.

Generally Appllcable Terms

3. Modifications to City The Developer commitment of $25. 9M towards Wharf

Spending Priorities for ' Improvements may be spent by Developer on Wharf
Additional Funds - Improvements or Rail Improvements and shall be deemed

satisfied upon the satisfaction of the City’s matching
obligation under the TCIF Funding Agreement.

The spendihg priority would be revised as follows: -
a. 100% to the Pre-Closing Off-Site Improvements;
then

AY ' .
b. 100% to the completion of (A) the Site Preparation Work
for the CE2 portion of the East Gateway antl the Site
Preparation Work for the New Central Gateway Lease Area
(collectively, the “Prologis Site Work”), (B) the City’s
contingent $22M obligation toward the Wharf improvements
(“Contingent Wharf Improvements™), and (C) the Waived
Improvements (each $1.00 applied to thls tier shall be applied
1/3 to each scope of work)

The funds allocated to Prologls Site Work would be applied
first to the East Gateway and then to the New Central

Gateway Lease Area.- : . g ‘
“1 #

The City’s contribution of $22M, towards Wharf
Improvements remains contingent on finding third party funds
and may be spent by Developer on Whatf Improvements and
other West Gateway Improvements (subject to any third party

" SPECIAL MEETING OF
HE OAKLAND CITY COUNCIL
' DEC 1 62014



funding restrictions).

' Amend the Property Management Agreement to include a fee
and reimbursement of third party expenses payable to CCIG
as compensation for its future time, efforts and costs '
necessary to pursue and secure Additional Funds for the
project. The amount of the fee is to be negotiated, but to be
based on actual time and expenses and subject to an agreed "
upon not to exceed amount. '

4. Modification to Public

Improvements Schedule of -

Performance/Outside
Closing Date

The Public Improvements Schedule of Performance and
Outside Date will be amended consistent with the mid-project
budget revision dated November 4, 2014 (“MPBR”).

5. Soil Use/Relocation

- The lease forms shall be modified to provide each lessee with
the right to relocate and place soil excavated from the any of
the lease areas within the New Central Gateway Lease Area if
such soil is permitted to remain on site under the RAP/RMP
and is suitable for incorporation into Site Preparation Work.
This right will be subject to a reasonable notification and
review process by the City and shiall terminate the earlier of

(1) close of escrow for the Central Gateway or (2) upon notice
from the City that such activity would interfere with the
City’s completion of the Public Improvements.

6. Use of Water Treatment
Facility

The lease forms shall be modified to provide each lessee with
the right, if the City is still operating its groundwater -
treatment facility in conjanction with the construction of the
Public Improvements, to use such system for the disposal of
groundwater from Premises in return for an initial charge of
$0.03/gallon, subject to a final “true-up” (additional payment
by Developer or reimbursement to Developer) of Developer’s
-actual pro rata cost. City will retain the.right, in its sole
discretion, to terminate the use of such facility at any time;
however, the Developer shall have the right to continue the
operation of the system upon assumption of all applicable
third party agreements so long as such operation does not
delay the City’s construction of the Public Improvements,

7. Notch and Sliver Lease
Extension

| The City shall have the ‘ri ght to extend the existing Notch and

Sliver Lease with the Port through December 31, 2019.

8. Allocation of Payment for
Certain Waived Public

Consistent with the reallocation of funds implemented by the
MPBR, Developer agrees to waive the requirement for the

Improvements

City to perform the Site Preparation Work en West Gateway




Lease and MH-1 Lease Area (defined below), as a ¢ondition
to Lease closing, which hard and soft costs total
approximately $4.86M (the “Waived Improvements™). The |
applicable lease form (WGW or MH-1) shall be modified to
provide that the applicable portion of the cost of such. Waived
Improvements shall be applied as pre-paid rent. The
outstanding amount of pre-paid rent is subject to reduction to
the extent the City secures Additional Funds (including
potential Caltrans lease payments under the Caltrans lease of
MH-1 pursuant to the priority of use uf sueh funds set forth in
the agreed upon relocation summary) and makes the funds
available to the lessee for the construction of Waived
Improvements in conjunction with the private improvements.

/!

9. Waived Public
Improvements and
| Hazardous Materials

Once the leases are executed, the City will cooperate in
continuing to seek Additional Funds for Waived
Improvements, but as to such Waived Improvements and
Wharf Improvements only, the lessee takes the site in an “AS
IS” condition as provided in the leasas, but the City’s
obligations related to hazardous materials remediation for said
Waived Improvements and Wharf Improvements would not
apply, except to the extent the City obtains speoified -
Additional Funds as provided in the next term.

10. Additional Funds related
to Remediation of Hazardaus
Materials on OAB

To the extent that the West Gateway Lease or the MH-1
Lease is taken down with Waived Improvements and the City
secures new third party public funds related to the
remediation of Hazardous Materials on OAB, and such funds
are not required for the remediation associated with the City’s |
delivery of the backbone infrastructure associated with the
Public Improvements or any other on-going City obligations,
‘the City shall make such funds available to the lessee for
remediation costs in conjunction with the construction of any
said Waived Improvements ahd Wharf Improvements (subject
to any terms and conditions of such funding). In no event will
the City be responsible for Regulatory Reopeners associated
with the Wharf Improvements during the term of the lease.

Rail Access Agreement

11. East of Realigned Wake
Avenue Improvements;
Potential Rent Abatement
for Railroad R/O/W

Property.

If the City fee is included in the Rail Access Agfeement, the

‘| rail improvements located (i) east of realigned Wake Avenue

and (b) not included in the G-Max Price Budget will be
private vertical improvements pursuant to the West Gateway

| Lease.




If the City Fee is not included in the Rail Access Agreement:

(a) the parties agree that the third party costs for the design
and construction of the rail improvements (i) located east of
realigned Wake Avenue and (ii) not included in the G-Max
Price Budget will be allocated as follows: 50% to the City
and 50% to OBOT.

{(b) OBOT shall be entitled to an abatement of Base Rent for’

the Railroad R/O/W Property only for any time period in
which an Affiliate of OBOT is not the Rail Operator.

12. Rail Operator

To ensure coordinated and safe operatiotr of the rail system
serving the OAB, the City and Port shall provide for one rail
operator and a coordinated process for replacing said
operator. ' '

13. City Fee

To ensure the infrastructure costs associated with rail
improvements on the City property are recaptured, the Rail
Access Agreement shall include a City Fee to be paid by the
rail operator, commensurate with the Port Fee. The City Fee
will be allocated 2/3 to the Railroad R/O/W Rraperty lessee
through the West Gateway Lease and 1/3 shall be retained by
the City until such time as the City and the Railroad R/O/W
lessee’s costs have been fully amortized and thereafter
allocated based on a percentage split to be negotiated by the
City and OBOT.

East Gateway Amendments

14. Potential Division of East
Gateway Lease Area

If by December 31, 2014 the parties can agree that the MPBR
allocation of $9.8M is adequate to perform the required Site

| Preparation work for the East Gateway, then the East

Gateway would be taken down as currently contemplated in
the LDDA. If by December 31, 2014, the parties agree on the
following items, then the East Gateway lease area would be
divided into two separate lease areas, CE-1 and CE-2, and
closing on the lease of CE-1 ean then proceed mdependent of
the CE-2:

a. that the $9.8 million available for the East dateway Site

Preparation Work is adequate to complete the Site Preparatlon
Work for CE-1 but not CE- 2

.b. the cost for the CE-1 Site Preparation Work;




c. arevised Qutside Closing Date for CE2, which may be
accelerated prior to the current 1-31-18 date to provide
additional security for the City that it will meet is matching
obligations under the TCIF Fanding Agreement; aird

d. an equitable reduction in the Minimum Project square
footages for the East and Central Gateways to account for
matlers that affect the build out of the project, including, but
not limited to, the impact of edge conditions (required set
back from existing Port buildings, etc.), the delay in the
delivery of the premises subject to the “notch” and “sliver”
leases, adverse soils conditions such as the debris field 99,
and the timing of any Additidnal F unds necessary to deliver
the Public Improvements.

The parties would continue to work to secure Additional
Funds to address the costs of addressing CE-2. If the parties
have agreed upon the foregoing items, but thereafter are
unable to secure the required Additional Funds for CE-2 or

-| otherwise agree to modifications to the required Site

Preparation Work for CE-2 that can be completed with
available funding prior to the agreed upon Outside Closing
Date, then either party shat have the right (but not the
obligation), each in its sole discretion, terminate the LDDA
with respect to the CE-2 site only at any time.

15. Pro Rata Allocations

If the East Gateway Lease Area is divided into CE-1 and CE-"
2, all rights and obligations for the East Gateway in the
LDDA and corresponding East Gateway lease form shall be

-allocated on a pro rata basis based on acreage and site-

specific information, including the following:

¢ Premises
Permitted Uses*
Minimum Project
Security Deposit
Liquidated Damages

¢ Permitted Title Exceptions ,
*The lessees for the CE-1 and CE-2 shall have the right to
assign/transfer unused Trade and Logistics square footage
between the two lease areas and the New Central Gateway
Lease Area, subject to otherwise applicable City land use
regulations. .

¢ o 5 o

16. Modification to Cross-
Defaults

If East Gateway Lease is dividzd, there shall be a cross-
default under LDDA between CE-1 and CE-2 (unless the City
or Developer has exercised its right to terminate as to CE-2 as




set forth above) and between CE-1 and CE-2 (unless
terminated) and the New Central Gateway Lease for failure to
timely close escrow.

1

17. Relocation of Rail |
Improvements Serving the
East Gateway

Prologis may request a realignnrent of rail improvements
serving the East Gateway (including rail crossings and rail
spurs), so long as such realignment (a) does not delay the
Close of Escrow on the East Gateway Lease, the City’s
Completion of the Public Improvements, or OBOT’s
completion of its minimum project for the West Gateway
Lease Area and'(b) Prologis performs the realignment at its
sole cost. The City, at no third party cost and subject to
comphance with its CEQA obligations, shall assist Prologis i in
securing any governmental or third party approvals/consents
necessary for such realignment. :

18. Allocation of axiy Savihgs
on $9.8M Available Under
the MPBR

In the event that the $9.8M allocated for completion of the
Site Preparation Work for the East Gateway in the MPBR
exceeds the actual cost of snch work, Prologis may allocate
the savings to fund (a) additional improvements to the East
Gateway that qualify for a permitted cost under the TCIF
Funding Agreement or (b) the completion of the Site
Improvement Work for the New Central Gateway Lease Area.

Central Gateway Amendments

19. Central Gateway Lease
Area Division

To address the shortfall in available public funding identified
in the MPBR, the Central Gateway Lease Area would be

' |divided into separate ground leases, the “MH-1 Lease Area”

and the balance of the Central Gateway (the “New Central
Gateway Lease Area”).

20. Permvitted Transfer to
CCIG Affiliate Controlled by
CCIG for MH-1 Lease Area

CCIG Oakland Global, LLC (CCIGOG) may be the Tenant
under the Ground Lease for MH-1 as a Permitted Transfer as
defined in the LDDA. OBOT would have a right to caase a
partial transfer under the LDDA with respect to MH-1 when.
CCIGOG satisfies the partial transfer requirements.

21. Outside Closing Date for
MH-1

The Outside Closing Date for MH-1 shall be the later 6f )
the Outside Closing date as set forth in the MPBR or (2) the
expiration or termination of the existing Caltrans lease of
MH-1,

22. Pro Rata Allocation

All rights and obligations in the LDDA and corresponding
lease forms for the Centrat Gateway shall be allocated on a
pro rata basis between MH-1 and New Central Gateway

Lease Area based on acreage and site-specific information,




including the following:

2 Premises

. Permitted Use* ' ¢
. Minimum Project

. Security Deposit

. Liquidated Damages

. Permitted Title Exceptions

*The lessees for the MH-1 and New Central Gateway shall
have the right to assign/transfer unused Trade and Logistics
square footage between the two lease areas, subject to
otherwise applicable City land use regulations. Any rail
maintenance and ancillary administration facilities would be
permitted uses under the MH-1. Lease

23. Modifications to Cross There shall be a cross-default between West Gateway Lease

Defaults and MH-1 Lease for failure to timely close escrow. There

 shall no longer be a cross-default between MH-1 and East
Gateway (whether divided into CE-1 and CE-2 or not as
described above). -

24, Right to Convert MH-1 Lessee of MH-1 shall have the right to convert some or all of
to Maritime Terminal Use the MH-1 premises to a maritime terrhinal use upon written

‘ notice to City. Upon conversion, Base Rent for converted
portion of the premises will be equal to then current Base
Rent for West Gateway (initially $.04/sq. ft.), subject to tutuire
‘escalations of Base Rent under WGW Lease,

25. Timing, of Rail The parties anticipate that certain rail maintenance and
Maintenance Facility on administration facilities will be necessary for the operation of
MH-1 the Port Rail Terminal and may be needed earlier than the

Caltrans vacation of the applicable portions.of the MH-1 site.
Therefore, CCIG may close escrow on the MH-1 site, deliver
these rail improvements early (as matching funds under
TCIF), subject to an abatement of rent and other lessee
obligations on the portion ef the premises occupied by
Caltrans, adjustment of the balance of the minimum project
timeline and with an extension of the term to 66 years after
Caltrans’ vacation (such that CCIG would have no obligation
under the ground lease with respect to the portion of the MH-
1 occupied by Caltrans (during the term of such occapancy).

o
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Approved as to form and legality

‘ zmﬁ NUTP - a1
@gﬂrxct Hﬁ;@ﬁi‘l’l)'i GLEAY Deputy City Attorney
ORKLAN OAKLAND CITY COUNCIL
4 1OV 20 PH 2:58

ORDINANCE NO. . C.M.S.

ORDINANCE AUTHORIZING THE . CITY ADMINISTRATOR TO
NEGOTIATE AND EXECUTE, WITHOUT RETURNING TO THE CITY
COUNCIL, AN AMENDMENT TO THE LEASE BETWEEN THE CITY AND
PORT OF OAKLAND FOR BERTH 9 DATED JUNE 28, 2013 TO EXTEND
THE TERM UP TO MARCH 2020, EXPAND THE USE AND LEASE
PREMIS'ES AND INCLUDE ADDITIONAL RELATED AMENDIV.[ENTS

WHEREAS on June 28, 2013, the City and Port of Oakland (“Port”) entered intoa lease
for approxmlately 3.7-acres of Port-owned property located at Berth 9 (the “Berth 9 Lease”) The
* consideration for the Berth 9 Lease was the concurrent execution by the City of a no-cost lease by .

and between the City and the Port for the City-owned property on the former Oakland Army
Base commonly referred to as the Notch (the “Notch Lease™); and -

WHEREAS, Caltrans has a temporary construction easement (TCE) for use of the West

. Gateway Area property on the City-owned portion of the former Oakland Army Base to support
the construction of the new eastern span of the Bay Bridge and the deconstruction of the old
eastern span, which includes use of the wharf structures at the West Gateway Area property

- commonly referred to as Berth 7 or Pier 7; and

WHEREAS, the City and Caltrans have agreed that Caltrans will move from the West
Gateway Area to property within the Central Gateway Area of the City-owned land on the former
Oakland Army Base commonly referred to as MH-1 to facilitate the development of the West

Gateway Area; and
: WHEREAS; the deconstruction of the old eastern span of the Bay Bridge requires - '1
Caltrans, its contractors and its project have access to a wharf immediately E@BS 0
Caltrans facility Within the .Central Gateway Area at the MH-1 prope% i’ MN G OF
AKLAND CITY COUNCIL

WHEREAS, the City and Caltrans have agreed that use of Berth 9 is acceptable DEC 1 6 2014
Caltrans’ project requirements, and the City plans to sublease Berth 9 for Caltrans’ use; and

WHEREAS, the Port has agreed to: (1) extend the term of the Berth 9 Lease t0%

2020; (2) expand the permitted uses; (3).increase the size of the leased premises; and (
the City to sublease for Calirans’ uses; in retuin for which the C1ty will admmlst; gi
the term of the Notch Lease to March 2020; now therefore I ,
THE D AR

THE COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN A

Section 1. The City Admlmstrator is authorized to negotlate and execute an
amendment to the Berth 9 Lease with the Port to: (1) extend the term to March 2020, (2)

the permitted uses; (3) increase the size of the leased premises (pa;
paid by Caltrans or any other third party); and (4) obtain the Poﬁ’ﬁ@ﬁl@@l&%



for Caltrans’ use.

Section 2. In return for the Port’s execution of the Berth 9 amendment, the C1ty will
administratively extend the term of the Notch Lease to March 2020.

Section 3. . 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 amendment to the Berth 9 Lease, 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, May 28, 2013, and
December 2, 2014 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, West Gateway
Rail and Maritime Emissions Reductions Program) and in the Agenda Report for the July 2, 2013
City Council meeting (Mitigation Measure.4.3-10, Parking Demand Study), and the revisions
discussed at the July 2, 2013 City Council meeting (Mltlgatmn Measure PO-1, Stakeholder
Review of Alir Quahty and Trucking Plans).

~ Section 4. The Ci’ry Council finds and determines that this action :c'omplies with
CEQA and the Environmental Review Officer is directed to cause to be filed a Notice of
Determination with the appropriate agencies.

Section 5.  The City Administrator or his or her designee is hereby authorized,
without returning to City Council, to take any and all steps necessary to implement and/or
effectuate this Ordinance, which are consistent with the basic purpose and intent of this
- Ordinance; provided, however, any legal agreements shall be subject to the review and approval

of the Office of the City Attorney; such steps may include, without limitation, negotiation a

execution of such other additions, amendments or other modifications to the Berth 9 Lease -
(including, without limitation, preparation and attachment of, or.changes to an or all of th:ﬁ
exhibits) or of other documents that the City Administrator, in consultatlo ICMEETIN GOF
Attorney’s Office, determines are in the best interests of the City, do &ﬂﬁ@’ﬁﬂ%@@@w COUNCIL
obligations or liabilities of the City, and are necessary or advisable.to complete the traxb et1 ns
which the proposed Berth 9 Lease amendment contemplates 6 _2014 2

IN COUNCIL, OAKLAND CALIFORNIA,

THEF . o SPECIAL "M
PASSED BY THE FOLLOWING VOTE: - | THE OAKLAND CE COUNCI‘
AYES- BROOKS, GALLO, GIBSON MCELHANEY, KALB, KAPLAN, REID, SCHAAF, and PRGOS
KERNIGHAN ’
NOES- o | '
ABSENT- - COM MUNHTY
' ABSTENTION- o DEVELOPME!

ATTEST: _

LaTonda Simmofis
‘City Clerk and Clerk of the Council
of the City of Oakland, California

DATE.OF ATTESTATION:
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ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO NEGOTIATE AND
EXECUTE, WITHOUT RETURNING TO THE CITY COUNCIL, AN AMENDMENT
TO THE LEASE BY AND BETWEEN THE CITY AND PORT OF OAKLAND FOR
BERTH 9 DATED JUNE 28, 2013 TO EXTEND THE TERM UP TO MARCH 2020,
EXPAND THE USE AND LEASE PREMISES, AND INCLUDE ADDITIONAL
RELATED AMENDMENTS

The City currently has an interim lease with the Port of Oakland for Berth 9. This ordinance
authorizes the City Administrator to negotiate and execute an amendment to the lease for the
Berth 9 premises, and if necessary include additional related amendments, to enable the
following actions: :

(1)  Extension of the lease term to March 2020

(2)  Expansion of the lease premises
3) Expansion of the allowable uses on the lease premises

9-2
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£ 103 S : , S Approved as to form and legality

| S
VR T REALATY o ’ ‘Deputy City Attorney
sroy 20 P 58 . OAKLAND CITY COUNCIL

ORDINANCENO. . C.MS.

" ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO

- NEGOTIATE AND EXECUTE, WITHOUT RETURNING TO THE CITY
COUNCIL, AN AGREEMENT AND RELATED LEASE AND SUBLEASE
WITH CCIG OAKLAND GLOBAL, LLC AND/OR CALTRANS,
REGARDING CALTRANS’: (1) MOVE FROM THE WEST GATEWAY AT
THE FORMER OAKLAND ARMY BASE TO CITY-OWNED LAND AT THE

* BASE COMMONLY KNOWN AS MH-1; AND (2) SUBLEASE FROM THE
CITY OF BERTH 9 AT THE PORT OF OAKLAND

WHEREAS, on June 28, 2013, the City‘ and Port of Oakland (“Port™) entered into a lease
for approximately 3.7-acres of Port-owned property located at Berth 9 (the “Berth 9 Lease™); and

WHEREAS, Caltrans has a temporary construction easement for use of the West -
Gateway Area property on the City-owned portion of the former Oakland Army Base to support
the construction of the new eastern span of the Bay Bridge and the deconstruction of the old
eastern span, which includes use of the wharf structures at the West Gateway Area property
commonly referred to as Berth 7 or Pier 7; and

WHEREAS, the City and Caltrans have agreed that it would be beneficial for Caltrans to
move from the West Gateway Area to property within the Central Gateway Area of the City- -
owned land on the former Oakland Army Base commonly referred to as MH-1 to facﬂrtate th
- development of the West Gateway Area; and L

WHEREAS the City is obligated to ground lease, arnong other prg eﬁléfE@iAthEEHNG OF
separate Leasé Disposition and Development Agreement (“LDDA”) with HEg@EKI@AND CITY COUNC]

DEC 162014

Oakland Global LLC (“Master Developer”); and

- WHEREAS, by a separately adopted concurrent Ordinance, the City has autk " 72
City Admlmstrator to negotiate and execute an LDDA amendment with the Master Dedh
that, among other things, allows the City to ground lease MH-1 to CCIG Oalglﬁqd Global NLC

(“CCIG”); and L
| " THE OAK[AND
WHEREAS the City and CCIG have mutually agreed to allow Caltrans to: o MH.
1; and _




WHEREAS, Berth 9 is adjacent to the néw Caltrans facility to be constructed at MH-1,
and City and Caltrans have agreed that use of Berth 9is aeceptable for Caltrans’ project
requirements; and

, WHEREAS, the City has authorized by a separately adopted concurrent Ordinance to
execute aBerth 9 Lease amendment with the Port to facilitate Caltrans’ use of Berth 9; and

WHEREAS, the City, Caltrans, and CCIG desire to document Caltrans’ move from the
West Gateway to MH-1, and Caltrans’ sublease of Berth 9; now therefore

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

. Section 1. The City Administrator is authorized to negotiate and execute, without R
returning to City Council, an agreement and related lease and sublease with CCIG and/or
Caltrans regarding Caltrans’: (1) move from the West Gateway at the former Oakland Army Base

to City-owned land at the Base commonly known as MH-1; and (2) sublease from the City of
Berth 9 at the Port of Oakland.

--Sectlon 2. The Clty 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 agreement and related lease and sublease, .
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, May 28, 2013, and
December 2, 2014 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, West Gateway
Rail and Maritime Emissions Reductions Program) and in the Agenda Report for the July 2,2013
City Council meeting (Mitigation Measure 4.3-10, Parking Demand Study), and the revisions '
discussed at the July 2, 2013 City Council meeting (M1t1gat1on Measure PO 1, Stakeholder
Review of Air Quality and Trucking Plans).

Section 3. 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
Determmatlon with the appropriate agenc1es

Section4.  The City Administrator or his or her designee is hereby authorized,
without returning to City Council, to take any and all steps necessary to implement and/or
effectuate this Ordinance, which are consistent with the basic purpose and intent of this
Ordinance; provided, however, any legal agreements shall be subject to the review and approval
of the Office of the City Attorney; such steps may include, without limitation, negotiation and
execution of such other additions, amendments or other modifications to the MH-1 Lease or the
Berth 9 Sublease (including, without limitation, preparation and attachment of, or changes to, any
or all of the exhibits) or of other documents 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 or advisable to complete the
transactions which the Ordinance contemplates

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 Oakland, California
DATE OF ATTESTATION:
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ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO NEGOTIATE
AND EXECUTE, WITHOUT RETURNING TO THE CITY COUNCIL, AN
AGREEMENT AND RELATED LEASE AND SUBLEASE WITH CCIG OAKLAND
GLOBAL, LLC AND/OR CALTRANS, REGARDING CALTRANS’: (1) MOVE
FROM THE WEST GATEWAY AT THE FORMER OAKLAND ARMY BASE TO
CITY-OWNED LAND AT THE BASE COMMONLY KNOWN AS MH-1; AND (2)
"SUBLEASE FROM THE CITY OF BERTH 9 AT THE PORT OF OAKLAND

Caltrans is currently using the West Gateway at the former Oakland Army Base as a base for
deconstructing the Bay Bridge. To move Caltrans from the West Gateway, this ordinance
authorizes the City Administrator to negotiate and execute an agreement and related lease or |
sublease with Caltrans and/or California Capital Investment Group (“CCIG) for the City-owned
land at the former Oakland Army Base known as MH-1and for Berth 9 at the Port of Oakland.

4-%
SPECIAL MEETING OF
THE OAKLAND CITY COUNCIL

DEC 1 62014



REVISED

i ED - Approved as to forrn and»legality
BFFICE e%‘fﬁhx«fm GLERE JAL L s
AHD Deputy City Attorney
o BEC L PH meLAND CITY COUNCIL
ORDINANCE NO C.M.S.

‘ORDINANCE, AUTHORIZING THE CITY ADMINISTRATOR TO

" NEGOTIATE AND EXECUTE, WITHOUT RETURNING TO THE CITY
COUNCIL, AN AMENDMENT TO THE MEMORANDUM OF
AGREEMENT WITH EAST BAY MUNICIPAL UTILITY DISTRICT AND
CCIG OAKLAND GLOBAL, LLC, SUBSTANTIALLY IN CONFORMANCE
WITH THE ATTACHED TERM SHEET, RELATING TO PROPERTY
RIGHTS, TIMING AND CONSTRUCTION OF ENGINEERS ROAD INTHE
FORMER OAKLAND ARMY BASE

WHEREAS the City owns approx1mately 160 acres of land located at the former Oakland
Army Base, including land commonly known as the North Gateway Area; and

WHEREAS, the City wishes to realign and relocate existing Wake Avenue in the North
Gateway Area to facilitate the relocation of California Waste Solutions and CASS, Inc., both now

located in West Oakland (the “West Oakland Recyclers™), by constructing two development pads
in the North Gateway Area; and

WHEREAS, the East Bay Municipal Utility District (EBMUD) expressed concerns with
the City’s planned development and

WHEREAS on June 19, 2012, the City and EBMUD entered into a memorandum of

agreement (EBMUD MOA) to address the concerns of EBMUD, as authorlzed by Resolutlon
No. 83931 C.M.S.; and

WHEREAS, the EBMUD MOA allows the City to realign and relocate existing - ake
Avenue if the City complies with speciﬁed conditions; one condition requires the City ork i
good faith to relocate an easement area, in favor of BNSF railroad, twenty feet to allow t

Zzgstructlon and improvement of existing Engmeers Road into a standard é‘ﬁ%&f&ﬁl EN G OF
THE OAKLAND CITY COUNCIL

WHEREAS after approx1mately two years of discussions, BNSF railroad notlﬁBE@hd 6 2014 -
City that it was not amenable to reloca’ung or relinquishing its easement area; andg® #=3 :

WHEREAS in order for the City to realign and relocate existing W ?ﬁgm N
facilitate the relocation of the West Oakland Recyclers to the North-Gatewa F} é 1 ?;r" -\ '
address the previously raised concerns of EBMUD; and AKLAND 'Y SQUNCIL

WHEREAS, the City and EBMUD are negotiating new terms and conditions toif |
realignment and relocation of Wake Avenue; now, therefore



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

Section1.  The Clty Council, based upon 1ts 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 amendment to the EBMUD MOA, 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, May 28,2013, and
December 2, 2014 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, West Gateway
Rail and Maritime Emissions Reductions Program) and in the Agenda Report for the July 2, 2013
City Council meeting (Mitigation Measure 4.3-10, Parking Demand Study), and the revisions
discussed at the July 2, 2013 City Council meeting (Mitigation Measure PO-1, Stakeholder
Review of Air Quality and Trucking Plans).

Section2.  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 recitals contained in this Ordinance: tl) are incorporated in this
Ordinance by reference including, without limitation, the definitions referenced therein; and (2)
are true and correct, and are an mtegral part of the City Council’s decision.

Section4.  The City Administrator or his or her designee is hereby authorized to

" negotiate and execute an amendment to the EBMUD MOA substantially in conformance with the
term sheet attached hereto (“Term Sheet”), without returning to the City Council, providing for:
(1) City, at its cost, to pay for: (a) redesign, re-engineering, and construction of Engineers Road
outside of the BNSF easement area; (b) demolition of two buildings on EBMUD property within
the new Engineers Road right-of-way; and (c) construction of an additional portion of Engineers
Road west of new, realigned Wake Avenue; and/or (2) City’s acquisition of, or reimbursement

for, right-of-way or fee title to EBMUD property required to build Engmeers Road outside of the
- BNSF easement area.

Section 5.  The City Administrator or his or her designee is hereby authorized,
without returning to City Council, to negotiate, execute, accept or cause to be recorded any
document conveying or transferring an interest in real property including, without limitation, a
-deed, quitclaim deed, acceptance of a deed, easement, license or any other form of conveyance

that is required to be accomplished under the amendment to the EBMUD MOA as described in
this Ordinance.

Section 6.  The City Administrator or his or her designee is hereby authorized to apply
for and accept third party funds, grant or otherwise, and to appropriate and allocate said funds to

Joint Infrastructure Development Fund (5672) CIP Oakland Army Base Org (94879) into a
Project to be established.

Section 7. The City Administrator or his or her designee is hereby authorized to
appropriate and allocate $2.2 million in funding from the following sources into Joint




Infrastructure Development Fund (5672) CIP Oakland Army Base Org (94879) into a Project to

be established, and to expend said funds on the contemplated actions, purposes and intent of this
Ordinance: '

Fund Org __Project Up-to.Amount
{5673 {0000~ - ) 0000000 - - | -$2,119,996.31- -
5672 194879 | C415720 | $160,510.30
5671 85244 C466910 - $21,213.90

Section 8.  The City Administrator or his or her designee is hereby authorized,
without returning to City Council, to take any and all steps necessary to implement and/or
effectuate this Ordinance, which are consistent with the basic purpose and intent of this
Ordinance; provided, however, any legal agreements shall be subject to the review and approval
of the Office of the City Attorney; such steps may include, without limitation, negotiation and
execution of such other additions, amendments or other modifications to the Term Sheet
(including, without limitation, preparation and attachment of, or changes to, any or all of the
exhibits) or of other documents 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 or advisable to complete the transaction(s)
which the amendment contemplates

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, Qalifornia
DATE OF ATTESTATION: |
SPECIAL MEETING OF
THE OAKLAND CITY COUNCIL

DEC 16201



Term Sheet
Fi irst Amendment to Memorandum of Agreement with East Bay Mumcnpal Utility Dlstrlct
Oakland Army Base :
December 2, 2014

7

Item ' Terms
- (Unless otherwise noted, capitalized terms are as defined
in the LDDA)
Parties City of Qakland (“City””) East Bay Municipal Utility District
(“EBMUD”), and CCIG Oakland Global, LLC (“CCIG”)

Modifications to MOA The MOA including but not limited to the mitigations and
| obligations, shall be modified as approprlate to reflect these -
terms and cons1derat10ns

Applicable Terms and Considerations
General | With exception to the following terms, the City and EBMUD
’ ’ | are subject to all other obligations in the existing MOA.

Redesign » | Cost for redesign to be borne by City Project. City will use
available Project funding to fund redesign of the Engineers
Road Widening Project to address all changes rélated to the
re-alignment of Engineers Road, the Wake Avenue and
Engineers Road intersection and railroad crossings.

Acquisition | 1. City to either acquire or equitably compensate EBMUD,

. with current available Project funding City for the
widening of Engineers Road ar related improvement that
impact EBMUD property.

2. City shall consider the proposal by EBMUD to convey 0.7
acres of property as originally contemplated in the original
MOA contingent upon relinquishment or relocation of the
BNSF easement.

Demolition ' Cost for the demolition of two building‘s on EBMUD property
: which would be affected by the reralignment of Engineers
Road to be borne by the City.

Construction City to fund the cost for the entire segment-of Engineers Road
subject to the availability and qualification of ACTC or other
grant funding. Construction of Wake Avenue is included
within the existing OAB PrOJect GMP funded from TCIF
grant funds

' . SPECIAL MEETING OF
3907756 | | THE OAKLAND CITY COUNCIL

DEC 1 62014
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ORDINANCE AUTHORIZING THE CITY ADMINISTRATOR TO NEGOTIATE AND

EXECUTE, WITHOUT RETURNING TO THE CITY COUNCIL, AN AMENDMENT

TO THE MEMORANDUM OF AGREEMENT WITH THE EAST BAY MUNICIPAL

UTILITY DISTRICT AND CCIG OAKLAND GLOBAL, LLC, SUBSTANTIALLY IN

CONFORMANCE WITH THE ATTACHED TERM SHEET, RELATING TO -

ACQUIRING CERTAIN PROPERTY RIGHTS, TIMING AND CONSTRUCTION OF
'ENGINEERS ROAD IN THE FORMER OAKLAND ARMY BASE -

This ordinance authorizes the City Administrator to negotiate and execute an amendment to the
Memorandum of Agreement (“MOA”) with the East Bay Municipal Utility District (EBMUD”)
and CCIG Oakland Global, LLC, regarding the acquisition of certain property rights, the timing
and the construction of Engineers Road at the former Oakland Army Base.

44
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