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BILLBOARD FRANCHISE AND LEASE AGREEMENT 

T~IS BILLBOARD FRANCHISE AND LEASE AGREEMENT ("Agreement"), 
dated ~~ (/Z/7, 2012 (the "Execution Date"), by and between THE CITY OF OAKLAND, 
a municipal corporation (herein referred to as "City"), the Oakland Redevelopment Successor 
Agency, the successor agency to the former Redevelopment Agency of the City of Oakland 
("ORSA"), (together, for ease of reference in the body of this Agreement only, herein referred to 
as "City" or "Landlord"), and PROLOGIS CCIG OAKLAND GLOBAL, LLC, herein 
referred to as "Developer" or "Tenant" (the City and Developer are sometimes individually 
referred to herein as a "Party," and collectively as the "Parties"). 

WIT N E SSE T H: 

WHEREAS, City owns certain sites (each a "Site") located in a portion of the former 
Oakland Army Base, as more particularly described and depicted on the Site Map shown on 
Exhibit A-I, with the legal description thereof described on Exhibit A-2, both exhibits which 
are attached hereto and incorporated herein by this reference (collectively, the "Premises"); 

WHEREAS, Developer desires to use or sublease the Premises for the purpose of 
installing certain advertising structures and selling outdoor advertising space thereon, and 
generating revenue for City; and 

WHEREAS, Developer desires to lease the Premises from Landlord, and subject to 
obtaining the necessary permits, to cause the construction of up to five (5) outdoor advertising 
structures at the locations on the Premises designated as "Billboard Location" in Exhibit A-3 
attached hereto (hereinafter referred to as "Advertising Structures") on the Premises, for the 
purpose of selling outdoor advertising for display on such Advertising Structures; and 

WHEREAS, City and Developer wish to enter into this Agreement regarding the 
Premises, to provide for the installation of the Advertising Structures on the Premises, selling 
outdoor advertising space on such Advertising Structures, and sharing of revenue derived from 
such sales, all pursuant to the terms and conditions of this Agreement. 

NOW, THEREFORE, for the better promotion of civic purposes and commerce, and for 
and in consideration of the faithful performance of Landlord and Tenant of the terms, covenants 
and conditions hereof and of the payments herein provided to be made by Tenant, Landlord and 
Tenant hereby agree as follows: 

1. Lease and Description of the Premises; Conditions Precedent. 

1.1. Lease and Description. Landlord hereby leases to Tenant and Tenant 
hereby accepts the lease of the Premises specified in this Agreement, with rights of access, 
ingress and egress to and to install, maintain, operate, repair and replace, and provide utilities to 
the Advertising Structures to be constructed thereon, including across the real property 
surrounding the Premises and more particularly described and depicted on Exhibit A-2 attached 
hereto and incorporated herein by this reference ("Access Areas"). To the extent possible, 
Tenant shall utilize best efforts to (a) access the Premises from public streets and rights-of-way, 
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and (b) avoid disruption to activities and operations occurring in or adjacent to the Access Area 
or the land adjacent to the Premises. 

(a) Tenant acknowledges and agrees that upon not less than sixty (60) days' 
prior written notice to Tenant, Landlord shall have the right to relocate all or any portion of the 
Access Areas, provided that the new Access Areas will be substantially the same in size and 
accessibility, as the Access Areas described in this Section 1.1. All actual and reasonable, out
of-pocket costs incurred by Tenant as a result of each such relocation shall be paid by Landlord. 

(b) This Agreement is subject to (i) all ground leases, easements, covenants, 
conditions, restrictions, reservations, rights of way, liens, encumbrances and other matters of 
record set forth in Exhibit C attached hereto and incorporated herein, (ii) all matters 
discoverable by physical inspection of the Premises or that would be discovered by an accurate 
survey of the Premises, and (iii) all matters known to Tenant or of which Tenant has notice, 
constructive or otherwise. 

1.2. Relocation. Upon reasonable prior written notice to Tenant, Landlord 
may relocate all or any portion of the Premises to another site ("Relocation Site") located within 
the relocation area described on Exhibit A-3, provided that: (1) Landlord and Tenant shall 
reasonably agree in identifying the exact location that the Tenant would develop and operate an 
Advertising Structure within a Relocation Site; (2) any such proposed relocation would be 
subject to appropriate analysis under the California Environmental Quality Act ("CEQA") and 
adoption of appropriate CEQA findings supporting such relocation; (3) the City's Planning 
Department has approved the relocation and design; and (4) Tenant is able to obtain all necessary 
permits to install and operate the Advertising Structures and Displays at a Relocation Site. The 
City will be responsible for actual and reasonable out-of-pocket relocation costs (including costs 
for removal from the existing site and installation costs at the Relocation Site). The Minimum 
Annual Guarantee Payment (as defined below) shall be equitably abated during the period that 
Tenant is unable to operate the Advertising Structure on the portion of the Premises subject to 
relocation due to such relocation, and shall be prorated on the basis of a 365-day year for the first 
payment of Minimum Annual Guarantee Payment due for such Relocation Site. Other than the 
costs to be paid or reimbursed under this Section 1.2, Tenant waives all legal rights to relocation 
assistance pursuant to Section 24 of this Agreement. 

1.3. Telecommunications Licenses. Tenant may grant telecommunications 
equipment licenses (which shall include, without limitation, cellular licenses) on the Advertising 
Structures as an ancillary use only. Any revenue derived from such licenses shall be included in 
"Other Revenue" as defined in Section 5.2. Such telecommunications equipment shall not 
interfere with or have a negative impact upon Tenant's operation of any Advertising Structure, or 
the operations, views, or lines of sight of any of the Displays (as hereinafter defined) or any of 
the faces on the Displays, or any use or operation of any land adjacent to the Premises. Tenant 
must obtain all required approvals, including City permits, before installing any 
telecommunications equipment on any Advertising Structure. 

1.4. Reserved Easements. Landlord reserves to itself, together with the right 
to grant to others in the future, nonexclusive utility easements (including easements for 
construction, maintenance, repair, replacement and reconstruction) over, under, through, across 
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or on the Premises in locations that will not unreasonably interfere with Tenant's use of the 
Premises, operation of any Advertising Structure, or the operation, views, or lines of sight of any 
of the Displays. Tenant shall not be obligated to maintain or repair easement facilities unless the 
need for repair is caused by Tenant's negligence or other wrongful conduct. Any interference for 
work shall be temporary, and all work on the Premises shall proceed expeditiously. Tenant shall 
be given reasonable written notice before commencement of any work on the Premises. 
Landlord also reserves to itself the right to grant to others in the future nonexclusive easements 
over portions of the Premises for purposes of access to any adjacent land owned by Landlord 
including, without limitation, the right to grant access to improvements on adjacent land owned 
by Landlord, and for the construction, maintenance, repair, replacement or reconstruction of 
improvements or facilities located on such Landlord property, which will not unreasonably 
interfere with Tenant's use of the Premises or operation of any Advertising Structure, or the 
operation, views, or lines of sight of any of the Displays. 

1.5. Condition Precedent to Landlord's Obligation to Deliver Sites #1 and 
Site #2. Notwithstanding any contrary provision of this Agreement, the Parties acknowledge and 
agree that Landlord's obligation to deliver to Tenant that portion of the Premises as more 
particularly described and depicted on Exhibit A-I as Site #1 and Site #2 to be leased to Tenant 
in accordance with this Agreement is conditioned upon Landlord obtaining all written approvals 
and agreements from the California Department of Transportation ("CalTrans") as may be 
deemed necessary or appropriate by Landlord or CalTrans with respect to Site #1 and Site #2. 
The foregoing is a condition precedent to all of Landlord's obligations under this Agreement 
with respect to Site #1 and Site #2, and such condition precedent may be waived only by a 
writing signed by Landlord. Unless and until such condition precedent has been satisfied, the 
term "Premises" shall mean all of the Sites described in Exhibit A-I except for Site #1 and Site 
#2. Landlord shall use commercially reasonable efforts to satisfy the condition precedent set 
forth in this Section 1.5. Landlord and Tenant agree to work cooperatively to secure Site #1 and 
Site #2 from CalTrans. In the event Site #1 or Site #2 is not secured from CalTrans, Landlord 
and Tenant will cooperate in an effort to maintain the development of a total of five (5) 
Advertising Structures on the Premises or additional premises, subject to formal approval of the 
City Council (hereinafter defined) in its sole and absolute discretion. 

1.6. Execution of LDDA as a Condition Precedent. The execution of this 
Agreement by the City is conditioned upon the full execution and effectiveness of the Army 
Base Gateway Redevelopment Project Lease Disposition and Development Agreement 
("LDDA"). 

1.7. Execution of Sublease with Foster as a Condition Precedent. 
Concurrently with the execution of this Agreement and as a condition precedent to the City'S 
execution of this Agreement, Tenant and Foster Interstate Media Inc. ("Foster") shall enter into a 
sublease agreement with respect to the entire Premises on the terms and conditions set forth in 
the sublease agreement substantially in the form attached to this Agreement as Exhibit D (the 
"Foster Sublease"). Tenant agrees that it will not revise or amend the Foster Sublease in any 
way that will negatively affect the Rent payable to Landlord hereunder, without Landlord's prior 
written consent, which may be withheld or conditioned in Landlord's sole and absolute 
discretion. The City agrees on the Effective Date to enter into a non-disturbance agreement with 
Foster in substantially the form attached hereto as Exhibit E, to provide that so long as Foster is 
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not in default, upon a termination of this Agreement based on a default of Tenant or a 
termination pursuant to Section 2.3 below, the Foster Sublease will not be disturbed (the "Foster 
Non-Disturbance Agreement"). Tenant acknowledges and agrees that upon a termination of this 
Agreement and continuance of the Foster Sublease, the Foster Sublease (excluding Section 32(b) 
therein and as may be amended by the City solely to make the Foster Sublease consistent with 
the terms and conditions of this Agreement) shall become a direct lease and franchise agreement 
between Foster and the City whereunder the City shall have the sole right to receive all of the 
payments to be made by Foster thereunder and Tenant shall have no right to any portion of the 
Gross Revenues (as defined below). 

1.8. Condition Precedent Regarding Governmental Approvals. As a 
condition precedent to the effectiveness of this Agreement, the City shall have obtained the 
approvals described in LDDA Section 2.2.1 within the timeframe set forth in the LDDA. 

2. Term; Termination ofLDDA. 

2.1. Term. This Agreement is effective ("Effective Date") upon satisfaction 
of the conditions precedent set forth in Sections 1.6, 1.7 and il above, and shall have a term of 
sixty-six (66) years commencing on the Effective Date, unless otherwise set forth in this 
Agreement. The period from the Effective Date until the expiration or any such earlier 
termination, of this Agreement is referred to herein as the "Term." 

2.2. Termination of the LDDA without Default. Notwithstanding any 
contrary provision of this Agreement, if after this Agreement becomes effective and prior to the 
expiration or earlier termination of this Agreement the LDDA is terminated for any reason other 
than as a result of a default by any party thereto, then this Agreement shall have a term of twenty 
(20) years commencing on the Effective Date (the "Initial Term"), and Tenant shall have two (2) 
consecutive options (the "Options") to extend such Initial Term for an additional ten (10) years 
each (the "Option Terms"). Tenant shall exercise each Option, if at all, by giving Landlord 
written notice thereof ("Option Notice") by not less than one hundred eighty (180) days' prior to 
the expiration of the Initial Term or the first Option Term, as the case may be. The words 
"Term" or "Term of this Agreement" shall include the Option Term(s), if this Section 2.2 is 
applicable and Tenant exercises its Option(s) as provided herein. The Option Terms shall be 
upon the same terms and conditions as provided for in the Initial Term. In the event Tenant does 
not deliver an Option Notice within the time specified, Tenant's option to extend shall terminate, 
and this Agreement shall expire as of the end of the Initial Term or the first Option Term, as the 
case may be. 

2.3. Termination of the LDDA upon Default of Developer under LDDA. 
Notwithstanding any contrary provision of this Agreement, if after this Agreement becomes 
effective and prior to the expiration or earlier termination of this Agreement the LDDA is 
terminated as a result of a default by the developer under the LDDA, then (i) this Agreement 
shall have a term of twenty (20) years commencing on the Effective Date, without any right to 
any options to extend, and (ii) Landlord shall have the right, in its sole and absolute discretion 
and upon written notice to Tenant, to terminate this Agreement. 

3. Use of Premises. 
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3.1. Required, Permitted, and Prohibited Uses. The Premises shall be used 
solely for the purpose of erecting, upgrading, renovating, constructing, repairing, maintaining, 
operating, removing and replacing (a) as its primary use, the Advertising Structures on the 
Premises, including advertising devices, power poles, communication devices, 
telecommunications equipment, and other supports or and connections for the operation of the 
Advertising Structures, (b) as ancillary uses only: (i) telecommunications equipment permitted 
pursuant to Section 1.3, and (ii) air monitoring equipment pursuant to Section 8(d), all in 
accordance with the terms and conditions of this Agreement. The Premises may not be used for 
any other purpose without Landlord's prior written consent, which may be withheld or 
conditioned in Landlord's sole and absolute discretion. 

(a) Tenant shall also have the right of access to and egress from the 
Advertising Structures by Tenant's employees, contractors, agents and vehicles across the 
Access Areas, and the right to display, post, paint, operate and maintain advertisement on, and 
including all necessary electrical connections for, the display portion of the Advertising 
Structures (collectively, the "Displays") and to perform other activities reasonably necessary or 
useful for use of the Advertising Structures or the Displays. 

(b) Tenant shall comply with and conform to all applicable laws and 
regulations, including but not limited to applicable laws and regulations pertaining to outdoor 
advertising. Tenant also agrees to comply with City of Oakland ordinances regulating outdoor 
advertising; provided, however, that pursuant to City of Oakland's Ordinance No. 12425 C.M.S., 
Tenant is not required to obtain local land use approvals for construction of the initial 
Advertising Structures in accordance with the approved Final Plans and Specifications under 
Section 4.4. Assuming Tenant has provided a fully completed building permit application with 
required fees, Landlord agrees in good faith to diligently process the building permit application 
as quickly as reasonably possible. 

(c) Tenant hereby expressly agrees at all times during the Term of this 
Agreement, at its own cost, to maintain said Premises in good condition and order, and in 
compliance with any and all present and future applicable laws, ordinances and general rules or 
regulations of any applicable governmental authority now or at any time during the Term of this 
Agreement relating to sanitation or public health, safety or welfare or specifically relating to the 
Advertising Structures. 

(d) Tenant agrees to indemnify, protect, defend and hold harmless Landlord 
and its officers, directors, shareholders, employees and agents from and against any and all 
penalties, liabilities, damages and charges (and including, without limitation, reasonable 
attorneys' fees and legal expenses incurred by Landlord in connection with such penalties, 
liabilities, damages or charges and proceedings) imposed or sought to be imposed on or 
involving Landlord for any violation of any laws, ordinances and regulations applicable to 
Tenant's use of the Premises, or caused by the acts or omissions by Tenant or by Tenant's 
sublessees, licensees or invitees in relation to the Premises. 

3.2. Advertising Standards and Requirements. Tenant agrees to display on 
the Displays commercial advertisements in compliance with the advertising standards and 
requirements, as described in Exhibit F attached hereto and incorporated herein by this reference 

1032491v5 



(as may be amended in accordance with this Section 3.2,"Advertising Standards"). The City 
may revise the Advertising Standards from time to time by adding restrictions or prohibitions on 
the advertising of products that are substantially similar to alcohol, firearms or tobacco (as 
reasonably determined by the City), but only if the City has formally adopted by ordinance or 
resolution, as appropriate, a policy implementing (in its proprietary capacity) advertising 
restrictions or prohibitions on such substantially similar products. The Parties recognize and 
acknowledge that the City is implementing the Advertising Standards as a landlord of City 
property under its proprietary powers, and that the provisions hereof in no way affects the City's 
powers to regulate advertising, billboards, or related matters under its independent regulatory 
powers. Tenant shall submit any advertisement that it believes may be objectionable to Landlord 
before posting. Landlord may deny posting of an advertisement if Landlord reasonably 
determines that such advertisement violates the Advertising Standards. Landlord may require 
Tenant to provide reasonable proof or clarification of statements contained in any advertisement 
as a condition of use or continued use of advertising space for the advertisement. If Landlord 
determines that any advertisement fails to comply with any of the Advertising Standards, then 
Tenant shall remove such advertisement within three (3) business days following receipt by 
Tenant of a written notice of non-compliance from Landlord and after resolution of any dispute 
thereof pursuant to the terms of this Agreement. Tenant's failure to remove the non-complying 
advertisement within such period shall constitute a material breach of this Agreement and 
Landlord may, at its sole discretion, seek any remedies available to Landlord referred to in 
Section 13 hereof. Tenant shall, at its sole cost and expense, operate and maintain the 
Advertising Structures and Displays. Not later than the expiration of each ten (10) year period 
during the Term, the Parties and Foster (or the then current subtenant) shall review the quality of 
the then existing Advertising Structures and Displays on the Premises and reasonably agree on 
the need (if any) for, the type of, and timing of, any upgrades to the Advertising Structures and 
the Displays based on the then current state-of-the-art technology so as to maximize to the 
greatest extent reasonably possible Gross Revenues. Tenant shall be solely responsible for the 
costs of any upgrades to the Advertising Structures or the Displays. All Displays on the 
Advertising Structures shall be manufactured, installed and removed by Tenant in accordance 
with then-current industry standards. Tenant shall maintain all such Displays in good condition. 
Tenant shall affix to each of the Advertising Structures the name of the City of Oakland in 
conspicuous lettering visible to passing vehicles and in a format that is reasonably agreed to by 
Landlord and Tenant. Each of the Advertising Structures shall be illuminated per standard 
industry operating procedures in a manner which is sufficient to render it visible at night to 
passing vehicles, and which conforms to the illumination standards in the approved Final Plans 
and Specifications. 

3.3. Tenant's Sales Efforts. Tenant shall use the Advertising Structures 
throughout the Term to display advertising to the public that Tenant is legally authorized to 
provide during the Term in a manner which will maximize to the greatest extent reasonably 
possible Gross Revenues during the· Term. Tenant shall sell advertising space on prevailing 
market rate terms with no discounts or promotions unless consistent with prevailing market 
conditions. Tenant agrees that it will exercise its good faith business judgment, consistent with 
standard advertising industry business practices and then-existing economic and advertising sales 
conditions, to sell advertising in a manner so as not to undermine the Landlord's right to Rent. 
By way of example, and not limitation, Tenant shall not exercise bad faith in an attempt to 
minimize Rent by: (i) selling advertising on a 
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3.4. Display as part of a string or group of displays with an improper allocation 
of Gross Revenue attributable to such Displays; (ii) improperly discounting any Display in 
exchange for other business with its clients; or (iii) improperly minimizing any trade value 
Tenant receives in exchange for advertising on the Displays. Tenant, at its cost or through 
Foster, shall provide an experienced sales force that is capable of acquiring national, regional and 
local advertising in the greater San Francisco Bay Area. 

(a) Tenant is responsible for fielding and responding to public inquiries or 
complaints regarding the Advertising Structures, Displays and $eir advertising content Tenant 
shall notify Landlord's Designated City Representative (as defmed in Section 27(a)) within 
twenty-four (24) hours when Tenant has received more than five (5) public complaints regarding 
a specific advertisement on the Advertising Structures. 

(b) Tenant shall provide, or cause Foster to provide, to Landlord's Designated 
City Representative calendar quarterly reports describing in reasonable detail sales efforts 
undertaken by Tenant in the previous calendar quarter and the advertisers using the Displays, the 
terms of the advertisement arrangement made with such advertiser, and any other information 
reasonably requested by Landlord's Designated City Representative. 

3.5. Landlord Use of Advertisine: Space and Time. Landlord shall have the 
right, at no cost to the City and with no effect on Rent payable to Landlord, to use five percent 
(5%) of all LED Display rotation time ("City Display Time") for advertising slots on the LED 
Displays and to place public service messages on the LED Displays; and, subject to the 
availability of LED Displays without paid advertising, to use additional LED Display rotation 
time of up to an additional five percent (5%) of all LED Displays ("Additional City Display 
Time") that are installed and operating, for a combined total, to the extent there are available 
LED Displays without paid advertising, of up to ten percent (10%) of all LED display time. City 
agrees that its messages on the LED Displays shall be City or CalTrans sponsored public service 
messages, and shall not be used by or sold to any third parties. City shall also have a right to 
post at any time emergency and amber alert type messages on the LED Displays for a reasonable 
period of time or as otherwise required by law. If the sign technology changes, City'S rights on 
the new sign technology shall be comparable to its rights described herein. Landlord's use of the 
Additional City Display Time (but not the City Display Time) may be pre-empted by paid 
advertising at any time. The City agrees that until the earlier of (a) the date that is four (4) years 
after the Effective Date, or (b) Completion of the Public Improvements (each as defined in the 
LDDA), the City will allow Tenant to use up to one-half (112) of the City Display Time, subject 
to the City's prior written approval, which shall not be unreasonably withheld, solely for 
messages related to the construction of such Public Improvements that are solely informative in 
nature and are with respect to public aspects of such work (e.g., the jobs center or support by 
governmental agencies), and do not in any way promote private commercial activity or trade 
names. Tenant's use of such City Display Time shall not be used by or sold to any third parties. 

4. Permits; Construction of the Advertising Structures. 

1032491v5 



4.1. Notice to Proceed. Tenant shall, or shall cause Foster to, commence 
work to obtain the permits within ten (10) business days after execution of this Agreement. 

4.2. Preliminary Plans. The preliminary plans for each Advertising Structure, 
including lighting requirements, which have been approved by Landlord (in its proprietary 
capacity as landlord, and not for regulatory approval), are attached hereto as Exhibit G (the 
"Preliminary Plans"). 

4.3. Permits. Tenant shall, or shall cause Foster, at its or Foster's sole cost 
and expense, to use its best efforts to obtain all necessary governmental and quasi-governmental 
permits, approvals, and authorizations in connection with the installation and operation of the 
Advertising Structures and the Displays (collectively the "Permits") to install on the Premises at 
locations specified, and the number, type and design of Advertising Structures described on 
Exhibit A-3. 

(a) Landlord shall reasonably cooperate with Tenant and Foster to obtain 
Permits from CalTrans and any other applicable governmental agency for installation of the 
Advertising Structures and the operation of the Displays on the Premises; provided, however, 
that, except for reasonable staff time, Landlord shall not be obligated to expend any out-of
pocket costs in connection therewith. 

(b) Tenant agrees that once the Permits are obtained to construct the 
Advertising Structures in accordance with this Section 4.3, Tenant shall, or shall cause Foster to, 
maintain and/or take steps to renew those Permits during the Term of this Agreement and for 
such time after termination or expiration of this Agreement so as to fully transfer or assign the 
Permits to Landlord. 

(c) Landlord further agrees that all Permits obtained in connection with the 
Advertising Structures shall be owned by and shall remain the property of Tenant (or Foster, 
pursuant to the Foster Sublease) during the Term of this Agreement. Upon the earlier to occur of 
(i) the expiration of this Agreement, or (ii) the termination of this Agreement upon the default of 
Tenant, Tenant shall cause all Permits to be assigned to and to become the property of Landlord; 
provided, however, that to the extent the Foster Sublease remains in effect upon the occurrence 
of the event described in (ii) above, pursuant to the Foster Non-Disturbance Agreement, the 
Permits shall not become the property of Landlord until the earlier to occur of the expiration of 
the Foster Sublease, or the termination of the Foster Sublease upon a default of Foster. The 
foregoing obligation of Tenant shall survive the expiration or any earlier termination of this 
Agreement. If this Agreement is terminated solely as a result of Landlord's default hereunder, 
then Tenant shall have no obligation to transfer the Permits to Landlord. 

4.4. Final Plans and Specifications. The final design and height, final plans 
and specifications (including, without limitation, specifications on allowable illumination), and 
location on the Premises for the Advertising Structures (the "Final Plans and Specifications") 
shall be approved by Landlord; if they are consistent with and conform to the Preliminary Plans. 
Landlord will not unreasonably withhold, delay or condition its approval of the Final Plans and 
Specifications. In such case Landlord shall provide notice of approval of the Final Plans and 
Specifications in writing within fifteen business (15) days after receipt, and if applicable, Tenant 
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shall not commence construction on the Premises until after it has received Landlord's written 
notice of approval of the Final Plans and Specifications. If, as applicable, Landlord disapproves 
of the Final Plans and Specification, Landlord shall provide notice of disapproval of the Final 
Plans and Specifications in writing in the form of a letter to Tenant with the reasons upon which 
the rejection is based, and Landlord shall resubmit revised Final Plans and Specifications to 
Landlord for approval. Landlord's review of the Final Plans and Specifications shall be for its 
sole purpose and Landlord shall not be responsible for quality, design, Code compliance, or other 
matters, and Landlord shall have no liability whatsoever in connection therewith or for any 
omissions or errors in the Plans and Specifications. The Landlord-approved Final Plans and 
Specifications shall be the "Approved Plans and Specifications". Upon Tenant's request, 
Landlord agrees to cooperate directly with Foster regarding any approval required under this 
Section 4.4. 

4.5. Construction. In accordance with the Permits and the Approved Plans 
and Specifications, Tenant shall commence promptly and proceed diligently to completion of 
construction of the Advertising Structures using then current state-of-the-art technology. All 
such construction or installation of the Advertising Structures shall be undertaken by Tenant at 
no cost to Landlord. 

(a) Upon the commencement of any construction of the Advertising 
Structures, Tenant, or its contractors, at no cost or expense to Landlord, shall furnish to Landlord 
security (in the form of a bond, in cash or securities, or irrevocable letters of credit in amounts 
and on terms and conditions reasonably satisfactory to Landlord) concerning the Advertising 
Structures that are then being constructed and covering any obligation of Tenant under the 
prevailing wage requirements of this Agreement. 

(b) Upon Tenant's completion of installation of the Advertising Structures or 
any other permitted improvements on the Premises, the security provided to Landlord pursuant to 
Section 4.5(a) shall terminate and Tenant shall submit to Landlord a copy of any certificate or 
permit which may be required by any federal, state, city or other governmental agency in 
connection with the completion or occupancy or use of said improvements by Tenant. Tenant 
shall furnish to Landlord a set of reproducible, final "AS BUILT" drawings of any and all such 
improvements not later than ninety (90) days following the completion, occupancy or initial use 
of such improvements by Tenant, whichever comes first. 

(c) Tenant acknowledges and agrees that, except as otherwise expressly 
provided in this Agreement, Tenant shall, in no event, seek reimbursement from Landlord for 
Tenant's expenses incurred in pursuing the necessary Permits, for construction costs, for Tenant's 
lost profits, or for damages or reimbursement of any kind. The foregoing covenant of Tenant 
shall survive the expiration or any earlier termination of this Agreement. 

(d) Tenant expressly agrees for itself, its successors and assigns that it will not 
erect nor permit the erection of any structure or object except as specifically authorized by the 
Approved Plans and Specifications. In the event the aforesaid covenant is breached, Landlord 
reserves the right to enter upon the Premises and to remove the offending structure or object, all 
of which shall be at the expense of Tenant, and may at its option seek to enforce the remedies 
referred to in Section 13. 
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5. Rent. Tenant shall pay Rent to Landlord as provided below. 

5.1. Minimum Annual Guarantee Payment. For each Lease Year (as 
defined below) during the Tenn of this Agreement, Tenant shall pay to Landlord a minimum 
annual guarantee payment per Site that is a part of the Premises ("Minimum Annual Guarantee 
Payment") as follows: 

Initial Minimum 
Site # Site Description Annual Guarantee 

Payment (per Site) 
I Site subject to approval by CalTrans $\00,000 

2 Site subject to approval by Cal Trans $50,000 

3 
Site controlled by City 

$50,000 

4 
Site controlled by City $50,000 

5 
Site controlled by City 

$50,000 

On each anniversary date of the first Site MAG Commencement Date (as defined below), the 
Minimum Annual Guarantee Payment will be increased to an amount equal to (i) the Minimum 
Annual Guarantee Payment for the immediately preceding Lease Year, plus (ii) an amount equal 
to (x) the CPI Percentage Increase (as defined below), multiplied by (y) the Minimum Annual 
Guarantee Payment for the immediately preceding Lease Year. The "CPI Percentage Increase" 
shall be equal to the percentage increase in "cpr' (as defmed below) detennined by dividing: (x) 
the amount (if any) by which the CPI for the last month of the immediately preceding Lease 
Year exceeds the CPI for the last month of the Lease Year preceding the immediately preceding 
Lease Year, by (y) the CPI for the last month of the Lease Year preceding the immediately 
preceding Lease Year. For example, if the first anniversary date of the first Site MAG 
Commencement Date is January 1,2014, and the CPI for December 2013 is 135.96 and the CPI 
for December 2012 is 132.00, the CPI Increase in the Minimum Annual Guarantee Payment for 
the Lease Year commencing January 1,2014 shall be 0.03 (i.e. 135.96 less 132, divided by 132) 
or three percent (3%). Notwithstanding anything herein to the contrary, the CPI Percentage 
Increase shall in no event be less than two percent (2%) or greater than four percent (4%). 

The tenn "CPr' as used herein means the Consumer Price Index for All Urban Consumers (CPI
U) ([Oakland]) (1982-84=100), All Items, as published by the U.S. Department of Labor, Bureau 
of Labor Statistics or its successor (the "Bureau"). If the publication of the CPI is modified or 
discontinued in its entirety, the adjustment provided for herein shall be made on the basis of 
changes in the most comparable and recognized index of the purchasing power of the consumer 
dollar for the Oakland area published by the Bureau, or other governmental agency if the Bureau 
ceases to publish the CPI, as reasonably agreed to by Landlord and Tenant. If the CPI is not 
reported for the months set forth above, the Parties agree to utilize the CPI reported for the 
month nearest to the date for which the CPI is required and the CPI reported for the same month 
of the preceding year. 

The Minimum Annual Guarantee Payment for each Lease Year shall be payable in four (4) equal 
calendar quarterly installments (prorated for any partial quarter). 
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5.2. Percentage Rent. During the Term of this Agreement, Tenant shall pay 
to Landlord the following percentage rent (collectively, "Percentage Rent") quarterly (at the 
same time as payment of the quarterly installment of the Minimum Annual Guarantee Payment): 

(a) Seventy-five percent (75%) of the portion of the Net Advertising Revenue 
paid or payable to Tenant by any permitted assignee, subtenant, licensee, or concessionaire of 
Tenant, including, without limitation, Foster, for the previous calendar quarter, less the calendar 
quarterly installment of the Minimum Annual Guarantee Payment paid for such previous quarter; 
and 

(b) Seventy-five percent (75%) of Other Revenue paid or payable to Tenant 
by any permitted assignee, subtenant, licensee, or concessionaire of Tenant, including, without 
limitation, Foster, for the previous calendar quarter; and 

(c) Fifty percent (50%) of Net Advertising Revenue and Other Revenue paid 
or payable to Tenant based on its direct operation of the Advertising Structures, Displays or any 
other portion of the Premises in the previous calendar quarter. 

(d) Concurrently with such payment of Percentage Rent, Tenant shall submit 
a written statement ("Percentage Rent Statement'') including a calculation of such Percentage 
Rent stating the gross contracted sales for each Display on the Advertising Structures, 
advertising agency commissions, Gross Revenue, Other Revenue and Net Advertising Revenue 
for such previous quarter and the calculation of the Percentage Rent, and such other information 
reasonably requested by the City. Tenant shall deliver such Percentage Rent and Percentage 
Rent Statement to Landlord no later than fifteen (15) days after the last day of each calendar 
quarter during the Term of this Agreement. Upon the expiration or termination of this 
Agreement, Tenant shall pay any unpaid Rent within thirty (30) days thereafter. The foregoing 
obligation of Tenant shall survive the expiration or any earlier termination ofthis Agreement. 

(e) For purposes of this Agreement, the following defined terms apply: 

(1) "Advertising Revenue" means any and all advertising revenue 
derived in whole or in part from the Advertising Structures, Displays, or the 
Premises. 

(2) "Gross Revenue" means Advertising Revenue and Other Revenue. 

(3) "Net Advertising Revenue" means any and all advertising revenue 
derived in whole or in part from the Advertising Structures, Displays, or the 
Premises, less advertising agency commissions for advertisement placement (not 
to exceed 16.67% of the cost of each such advertisement) paid for placing 
advertising on the Displays. 

(4) "Other Revenue" means any and all revenue derived in whole or in 
part from the Advertising Structures, Displays, or the Premises (including, 
without limitation, from leasing telecommunications facilities), other than 
Advertising Revenue. 
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(5) ItRent" means the Percentage Rent, together with the Minimum 
Annual Guarantee Payment, and any other amounts payable by Tenant to 
Landlord hereunder. 

(1) Gross Revenue shall be accounted for, and Percentage Rent shall be paid 
to Landlord, on an accrual basis whether or not actually received; provided, however, that if any 
part of the Gross Revenue upon which Percentage Rent paid to Landlord is based is not actually 
received by Tenant within ninety (90) days after the date such payment is due to Tenant for 
reasons other than due to a default or failure by Tenant or Foster, then Tenant shall have the right 
to adjust that portion of the Percentage Rent paid to Landlord and affected by such non-payment 
by a third party in the next Reconciliation Statement, and be entitled to a credit against Tenant's 
payment(s) of Rent after the date of such Reconciliation Statement for the difference between (i) 
the Percentage Rent amount calculated based on Gross Revenue including the unpaid amount 
and paid to Landlord, and (ii) the Percentage Rent amount calculated based on Gross Revenue 
less the unpaid amount. Notwithstanding the foregoing, if and when Tenant actually receives 
such unpaid amount, Tenant shall pay to Landlord within ten (10) days of Tenant's receipt, 
Percentage Rent based on such received amount. Gross Revenue shall include all cash and the 
fair market value of any other consideration received by Tenant from the Displays, 
telecommunications operations, the Advertising Structures or the Premises; including any trade 
value received by Tenant in exchange for advertising on the Displays. There shall be no 
deduction for commission from any telecommunications revenue. Except for advertising agency 
commissions for advertisement placement (not to exceed 16.67% of the cost of each such 
advertisement), no cost or expense shall be deducted from Advertising Revenue in computing 
Net Advertising Revenue. No cost or expense shall be deducted from Other Revenue. 

(g) Tenant currently anticipates that Foster will construct and operate the 
Advertising Structures. Accordingly, Landlord agrees that Foster may pay the Rent due under 
Sections 5.1, 5.2(a) or 5.2(b) above directly to Landlord for as long as the Foster Sublease 
remains in effect; provided, however, that nothing in this Agreement shall release Tenant of 
Tenant's obligations under this Agreement or alter the primary liability of Tenant to pay the Rent 
and to perform all other obligations to be performed by Tenant hereunder. 

5.3. Commencement of Minimum Annual Guarantee Payments; 
Minimum Minimum Annual Guarantee Payment. Tenant shall pay the first quarterly 
installment of the Minimum Annual Guarantee Payment for each particular Site on the first day 
of the calendar quarter (January 1, April 1, July 1, or October 1, as applicable) following the date 
that is the earlier of the first (1 st) anniversary of the Site Delivery Date, or the date on which the 
Advertising Structure is operational at such Site (such earlier date, the "Site MAG 
Commencement Date"). For purposes of this Agreement: (a) the term "Lease Year" shall mean a 
period of twelve (12) consecutive months commencing on the first Site MAG Commencement 
Date and each twelve (12) consecutive calendar months thereafter; and (b) the term "Site 
Delivery Date" shall mean the Effective Date. Notwithstanding any contrary provision of this 
Agreement, except as may be required by Section 1.2, and subject to adjustment pursuant to the 
immediately succeeding paragraph hereof regarding Site 1 or Site 2, for each Lease Year during 
the Term, the minimum Minimum Annual Guarantee Payment payable by Tenant to the City 
shall be not less than One Hundred Fifty Thousand Dollars ($150,000.00) collectively for Sites 
3,4, and 5 (the "Minimum MAG Amount"). If either Site 1 or 2 becomes a part of the Premises 
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pursuant to Section 1.5 hereof: (1) the Site MAG Commencement Date shall be the earlier of the 
first (1st

) anniversary of the Site Delivery Date for that respective Site 1 or 2, or the date on 
which the Advertising Structure is operational at that respective Site 1 or 2; (2) the "Site 
Delivery Date" shall mean the date that is the later of the Effective Date or the date that the City 
gives a written notice to Tenant that the respective Site 1 or 2 is available for the purposes set 
forth in this Agreement; and (3) notwithstanding any contrary provision of this Agreement, 
except as may be required by Section 1.2, for each Lease Year during the Term, the Minimum 
MAG Amount payable by Tenant to the City shall be not less than One Hundred Thousand 
Dollars ($100,000) for Site I and Fifty Thousand Dollars ($50,000) for Site 2. 

5.4. Other Rent Terms. Rent shall be prorated on the basis of a three hundred 
sixty-five (365) day year to account for any fractional portion of a year included in the Term of 
this Agreement. All payments made by Tenant to Landlord under this Agreement shall be made 
out to the City of Oakland. Separate checks shall be issued to Landlord by Tenant no later than 
the fifteenth (15th

) day following each calendar quarter for the Minimum Annual Guarantee 
Payment and, as applicable, for the Percentage Rent Payment. The checks and the revenue 
statements required by this Section 5 below shall be delivered or mailed to: City of Oakland, 
Real Estate Services Division, 250 Frank H. Ogawa Plaza, 4th Floor, Oakland, CA 94612, Attn: 
Real Estate Manager. 

5.5. Reconciliation. At the close of each Lease Year and within sixty (60) 
days thereafter, Tenant shall submit a written statement (each, a "Reconciliation Statement") of 
Gross Revenues, Other Revenues and Net Advertising Revenues during such Lease Year, and 
the calculation of Percentage Rent, if any. Tenant's statement shall include (a) quarterly Gross 
Revenues (by category), Other Revenues and Net Advertising Revenue, and (b) line items 
providing detailed explanations of the difference between monthly Gross Revenues, Other 
Revenues and Net Advertising Revenue. The Reconciliation Statement shall identify - by 
quarter and by each applicable Display - the advertiser, gross sales, Net Advertising Revenue, 
unsold and/or bonuses space, and any tradelbarter. Tenant shall comply with reasonable written 
requests by Landlord for copies of advertiser contracts and commission agreements within five 
(5) business days after receipt of Landlord's request. An annual adjustment shall be made with 
respect to the aggregate Percentage Rent paid for each Display for such Lease Year as follows: If 
Tenant shall have paid to Landlord an amount greater than Tenant is required to pay as 
Percentage Rent for such Lease Year, Tenant shall be entitled to a credit against Tenant's next 
payments of Rent for the amount of such overpayment; provided that, should this Agreement 
expire or terminate, . then Landlord shall reimburse Tenant for such amount within thirty (30) 
days of receipt of Tenant's written request, or if Tenant shall have paid an amount less than the 
Percentage Rent required to be paid, then Tenant shall pay within ten (10) days such difference 
to Landlord. In no event shall Percentage Rent be less than zero. Notwithstanding the provision 
for the payment of Percentage Rent, Landlord shall not, in any event, be deemed to be a partner 
or associate of Tenant in the conduct of its business. The relationship of the Parties hereto shall, 
at all times, be solely that oflandlord and tenant. 

5.6. Records; Audit. Tenant shall maintain or cause to be maintained 
adequate accounting systems and controls to insure that all Gross Revenue is recorded on an 
accrual basis. Within twenty (20) days after the close of each calendar quarter during each Lease 
Year, Tenant shall render to Landlord, in a form reasonably satisfactory to Landlord, an 
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accounting for the preceding month of all Displays, telecommunications business transactions or 
any other revenue generating transactions with respect to any part of the Premises, setting forth 
in particular for said quarter all Gross Revenue, Other Revenue and Net Advertising Revenue. 
Tenant shall keep or cause to be kept true and accurate books and records for a period of seven 
(7) years after each Lease Year showing all of such business transactions, including without 
limitation, business transactions of subtenants, sublicensees or concessionaires, and Landlord 
shall have the right, through its representatives and at all reasonable times, upon at least seven 
(7) days' prior written notice to Tenant, to inspect such books and records, including City 
business tax records and State of California sales tax return records, and Tenant hereby agrees to 
make or cause to be made such books and records available to Landlord or its authorized 
representatives upon request. Said books and records shall be retained for at least seven (7) 
years after occurrence of the transactions to which they relate. If such books and records are not 
kept and maintained within a radius of fifty (50) miles from the main office of Landlord in 
Oakland, California, upon request of Landlord, Tenant shall make such books and records 
available to Landlord for inspection and audit at a location within said fifty (50)-mile radius or 
Tenant shall pay to Landlord the reasonable and actual costs incurred by Landlord in inspecting 
and auditing such books and records, including but not limited to travel, lodging and subsistence 
costs. If Landlord's audit reveals that for anyone Lease Year period the Percentage Rent 
reported in the Percentage Rent Statement was three percent (3%) (or more) less than the 
Percentage Rent required to be reported pursuant to this Agreement, Tenant shall pay to 
Landlord all of Landlord's reasonable costs, including, without limitation, the prorated salary of 
Landlord's auditors, fringe benefits and overhead allocation, or the costs of Landlord's outside 
auditors) incurred by Landlord in auditing such books and records. If, however, the Parties 
cannot agree on the results of Landlord's audit, Landlord may (but is not required to) have an 
audit performed by independent certified public accountants (CPA). Landlord shall present to 
Tenant the names of 3 CPA firms. Within fifteen (15) days thereafter Tenant shall, by written 
notice to Landlord, select one of said firms who shall be the firm to perform the audit. If Tenant 
fails to select a firm within said period, Landlord shall select the firm. Tenant and Landlord 
agree that the CPA's decision shall be final and conclusive. Tenant shall pay to Landlord 
Landlord's costs of retaining the CPA firm, and Landlord's reasonable costs in inspecting such 
books and records, if the CPA determines that the Percentage Rent reported in any quarter by 
Tenant in anyone Lease Year is three percent (3%) (or more) less than the Percentage Rent 
which Tenant was required to report. 

5.7. Late Charges. Tenant hereby acknowledges that late payment by Tenant 
of Rents or Tenant's failure to provide Percentage Rent Statement when due will cause Landlord 
to incur costs not contemplated by this Agreement, the exact amount of which will be extremely 
difficult to ascertain. Such costs include, but are not limited to, processing and accounting 
charges. Accordingly, if any Rents shall not be received by Landlord within ten (10) days after 
such amount shall be due (regardless of Tenant's timely submission of any applicable Percentage 
Rent Statement), then, without any requirement for notice to Tenant, Tenant shall immediately 
pay to Landlord a one-time late charge equal to two percent (2%) of each such overdue amount. 
The Parties hereby agree that such late charge represents a fair and reasonable estimate of the 
costs Landlord will incur by reason of such late payment. Acceptance of such late charge by 
Landlord shall in no event constitute a waiver of Tenant's default, breach, or event of default 
with respect to such overdue amount, nor prevent the exercise of any of the other rights and 
remedies under this Agreement. In addition, any monetary payment to Landlord other than late 
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charges, not received when due by Landlord, shall bear interest from the date when due at the 
rate of ten percent (10%) per annum. Interest is payable in addition to any late charge imposed. 
Furthermore, Tenant shall be subject to a late fee of One Thousand and Noll 00 Dollars ($1,000) 
per occurrence late fee if Tenant fails to deliver a Percentage Rent Statement to Landlord when 
due. Such late fee will be increased at the beginning of each Lease Year to an amount equal to 
(i) the late fee amount for the immediately preceding Lease Year, plus (ii) an amount equal to (x) 
the CPI Percentage Increase, multiplied by (y) the late fee amount for the immediately preceding 
Lease Year. 

5.8. Upfront Special Payment. The Foster Sublease requires Foster to pay, in 
addition to rent payable under the Foster Sublease, $50,000 per Advertising Structure for the 
Premises within fifteen (15) days after Foster's receipt of all Permits necessary for installation 
and operation of such Advertising Structure (each, an "Upfront Special Payment"). The Parties 
agree that Tenant shall pay any Upfront Special Payment(s) to Landlord within five (5) business 
days after receipt thereof from Foster as a prepayment of the Developer obligations under Item 1 
of Attachment 15 (Community Benefits) of the LDDA. This prepayment is conditioned on (a) 
subject to clause (z) of the last sentence of this Section 5.8, Developer receiving credit against 
the corresponding LDDA obligation in the amount of such prepayment (which credit shall be 
applied at each Close of Escrow under the LDDA as it occurs until such credit has been fully 
applied); and (b) subject to obtaining approval by resolution or ordinance, as appropriate, from 
the City Council of the City and, if necessary, the Oakland Redevelopment Successor Agency 
("ORSA"), Landlord designating any Upfront Special Payment for use in funding the West 
Oakland Jobs Center's (or the Local Employment Program's) implementation of the Oakland 
Army Base jobs policies (each as contemplated by Items 3, 4 and 5 of Attachment 15 to the 
LDDA). Landlord has agreed to comply with such conditions as consideration for Tenant's 
prepayment of any Upfront Special Payment(s); provided, however, notwithstanding any 
provision to the contrary: (y) the Upfront Special Payments shall not be deemed to be Rent under 
this Agreement and (z) if after the receipt of any Upfront Special Payment(s) from Tenant, 
Landlord terminates this Agreement pursuant to clause (ii) or (iii) of Section 40 (so long as such 
termination is not as a result of Tenant's failure to apply the required efforts to obtain the Permits 
pursuant to Section 4.3, or construct the Advertising Structures pursuant to Section 4.5), or the 
City Council (or, if necessary, ORSA) fails to approve as set forth in clause (b) above, Landlord 
shall reimburse all such Upfront Special Payments directly to Foster within thirty (30) business 
days after such termination (in which case, any prior credit received by Developer against the 
obligation to pay the fee required under Item 1 of Attachment 15 to the LDDA shall be void). 

6. Taxes and Assessments. This Agreement may create a possessory interest 
subject to property taxation, and Tenant hereunder in whom such possessory interest is vested 
may be subject to payment of property taxes levied on such interest. 

(a) Tenant agrees to pay all lawful taxes, assessments or charges which during 
the Term hereof may become a lien or be levied by the state, county, city or any other tax or 
assessment levying body upon any interest in this Agreement or any possessory right which 
Tenant may have in or to said land and/or the improvements thereon by reason of its use or 
occupation thereof, or otherwise, as well as all taxes, assessments and charges on any activity 
conducted by Tenant on the Premises, and on goods, merchandise, fixtures, appliances, 
equipment and property owned by it in and about said Premises. 
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(b) Tenant may at no cost to Landlord reasonably contest the legal validity or 
amount of any taxes, assessments, or charges for which Tenant is responsible under this 
Agreement, and institute such proceedings as Tenant considers necessary; provided, however, 
that Tenant agrees that Tenant at all times shall protect Landlord and the Premises from 
foreclosure of any lien, and that Landlord shall not be required to join in any proceeding or 
contest brought by Tenant, unless Landlord's participation is ordered as a necessary party to the 
proceeding, in which case Tenant shall be responsible for, indemnifY and hold Landlord 
harmless from all Landlord's cost and expenses (which obligations shall survive the expiration or 
earlier termination of this Agreement). 

7. Premises. Tenant represents and warrants that it has made a sufficient 
investigation of the conditions of the Premises existing as of the Effective Date and Tenant 
accepts all risks associated therewith. The taking of possession of the Premises by Tenant shall, 
in itself, constitute acknowledgment by Tenant that the Premises are in good condition and 
satisfactory for Tenant's use, and that Landlord has not agreed to undertake any modifications, 
alterations or improvements to the Premises. Landlord reserves the right, but shall not be 
obligated to Tenant, further to develop or improve areas adjacent to the Premises as it sees fit, 
regardless of the desires or views of Tenant and without interference or hindrance from Tenant. 

(a) Tenant specifically acknowledges that except as otherwise may be 
expressly provided herein, Landlord has made no representations concerning the condition of the 
Premises or any improvements and/or the fitness of the Premises for Tenant's intended use, 
and/or the compliance of the Premises and/or any improvements with any federal, state, or local 
building code or ordinance, and Tenant expressly waives any duty which Landlord might have to 
make any such disclosures. Tenant further agrees that, in the event Tenant sublicenses all or any 
portion of the Premises or assigns its interest in this Agreement, Tenant will indemnifY, protect, 
defend and hold harmless Landlord for, from and against any matters that arise as a result of 
Tenant's failure to disclose any relevant information about the Premises to any subtenant or 
assignee, which obligations shall survive the expiration or earlier termination of this Agreement. 

(b) Tenant acknowledges that to the best of Tenant's knowledge, the Premises 
will safely support the type of improvements to be constructed and maintained thereon by Tenant 
under the terms and conditions of this Agreement, and that Tenant accepts the Premises in an "as 
is" condition. 

(c) Tenant further agrees that upon completion of construction of the 
Advertising Structures, Tenant shall promptly return as near as possible the surface of the ground 
to the condition in which it was prior to the commencement of said work and Tenant shall not 
commit or suffer to be committed any waste upon the Premises or any nuisance thereon. 

(d) Tenant acknowledges and agrees that Tenant does not have any right with 
respect to outdoor advertising on any other property of Landlord. Landlord shall have the right 
to permit others to engage in outdoor advertising at any location other than the Premises, 
provided that Landlord shall not have the right to erect structures that interfere with the operation 
of, or obstruct the visibility of the Displays. 
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8. Repairs, Alterations and Additions. Tenant shall at its sole cost, keep and 
maintain said Premises, the Advertising Structures, all advertising thereon and appurtenances 
and every part thereof in good order, condition and repair and in accordance with the highest 
industry standards for similar display structures in the San Francisco Bay Area. 

(a) Landlord shall not be required to repair or maintain any portion of the 
Premises or the Advertising Structures. If Landlord in its sole discretion undertakes repairs that 
are Tenant's responsibility under this Agreement, Landlord shall give Tenant at least thirty (30) 
days prior written notice of its intention to undertake such repairs and maintenance. If Tenant 
does not make such repairs within that time period, or satisfies Landlord that such repairs are not 
necessary, Tenant shall promptly reimburse Landlord for the reasonable cost of such repairs or 
maintenance performed by or on behalf of Landlord. Landlord shall not be liable for any 
damage or loss to any property on the Premises, or any loss of business by Tenant, which arises 
out of any need for repair or maintenance of the Premises. The making of such repairs by 
Landlord shall in no event be construed as a waiver of the duty of Tenant to make repairs as 
herein provided. 

(b) Following installation of the Advertising Structures in accordance with 
this Agreement, Tenant may make structural alterations, additions and betterments to the 
Premises only with the prior written approval of Landlord, in its sole and absolute discretion, and 
upon first securing at its own cost all necessary approvals and permits, including, without 
limitation, necessary building, electrical or encroachment permits from City of Oakland, or the 
State of California. Operation of the Advertising Structures and the Displays, including routine 
maintenance, cleaning and installation and changing of advertising on Landlord Displays or the 
Displays shall not require Landlord approval. Tenant waives the right to make repairs at the 
expense of Landlord and waives the benefit of the provisions of Sections 1941 and 1942 of the 
Civil Code of the State of California relating thereto; and further agrees that if and when any 
repairs, alterations, additions, or betterments shall be made by it as set forth in this Section 8(b), 
it promptly shall pay for all labor done or materials furnished on its behalf and shall keep said 
Premises and Tenant's possessory interest therein free and clear of any lien or encumbrance with 
respect to such labor or furnished materials. 

(c) Tenant warrants that the proposed improvements if constructed or 
installed consistently with the Approved Plans and Specifications, such improvements will 
comply with all laws and regulations and ordinances. In addition, construction or installation of 
improvements shall not commence unless and until Tenant, or its licensed contractor, shall have 
secured, at no cost to Landlord, all other necessary permits, including, but not limited to, 
building permits and any necessary approvals and permits from the State of California. Tenant 
agrees to comply with all terms and conditions of permits whether secured by Tenant or 
Landlord. Tenant shall construct any improvements on the terms set forth in Section 4.5. 

(d) Notwithstanding anything herein to the contrary, the Parties acknowledge 
and agree that, either Party may attach air monitoring equipment ("Air Equipment") on the 
Advertising Structures, provided that Foster shall have the prior right to review and approve, in 
its reasonable discretion, all plans and specifications for the Air Equipment, the proposed 
location for the mounting of the Air Equipment, and the installation of the Air Equipment. 
Further, the Parties each agree that the Air Equipment may only be placed on the Advertising 
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Structures if the Air Equipment does not in any way unreasonably interfere with or have a 
negative impact upon the operation of any Advertising Structure, or the operations, views, or 
lines of sight of any of the Displays or any of the faces on the Displays (any such circumstance, 
an !fAME Interference"). In the event of any AME Interference, the Air Equipment causing such 
AME Interference shall immediately be removed from the Advertising Structures at the sole cost 
and expense of the installing Party. 

(e) Notwithstanding anything herein to the contrary, Landlord acknowledges 
and agrees that if Tenant is unable to operate an Advertising Structure or Display on the 
Premises due solely to the construction of the Public Improvements, the Rent to be paid under 
this Agreement shall be equitably abated during the period that Tenant is unable to operate an 
Advertising Structure or Display on the Premises due solely to the construction of the Public 
Improvements; provided, however, that the minimum Minimum Annual Guarantee Payment 
payable by Tenant to the City shall be not less than the Minimum MAG Amount. Landlord shall 
use commercially reasonable efforts to provide Tenant with at least three (3) business days' prior 
notice of any planned utility disruption related to the construction of the Public Improvements, 
provided, however, that subject to the exercise of such efforts, Landlord shall have no liability to 
Tenant or Foster for any damages, costs or losses arising out of the construction of the Public 
Improvements. 

9. Title to Improvements. During the Term, Tenant shall own the Advertising 
Structures installed by Tenant on the Premises. Upon the expiration of the Term or any earlier 
termination of the Agreement (other than a termination due solely to a default by Landlord), 
Tenant shall, without any compensation, surrender the Advertising Structures on the Premises to 
the City and the City shall own the Advertising Structures, unless the City has notified Tenant to 
remove, at Tenant's sole cost and expense, any or all of them prior to the expiration of the Term 
or such earlier termination of the Agreement. In the event of a termination of this Agreement 
due solely to a default by Landlord, Tenant shall have the right to remove all improvements 
installed on the Premises by Tenant, including the above-ground Advertising Structures and 
support structures, and all Displays and other equipment from the Premises upon such 
termination at Tenant's sole cost and expense, and Tenant agrees to clean and leave the Premises 
in good condition. 

10. LiabHity for Damages. This Agreement is made upon the express condition that 
Landlord, members of the Oakland City Council, officers, directors, agents, employees, and 
volunteers shall be free from all liabilities and claims for damages and/or suits for or by reason 
of any injury or injuries to any person or persons or death or deaths of any person or persons or 
damages to property of any kind whatsoever, whether the person is or property of Tenant, its 
agents or employees, its, subtenants, sublicensees, sublessees or concessionaires or third persons 
that are representatives of the foregoing, from any cause or causes whatsoever while said person 
or property is in or upon said Premises or any part thereof during the Term of this Agreement or 
occasioned by any occupancy or use of said Premises, or any activity carried on by Tenant, its 
agents or employees in connection therewith, or from the alleged violation of any law or 
regulation, and Tenant hereby covenants and agrees to indemnify, protect, defend and to save 
harmless Landlord, members of the Oaldand City Council, officers, directors, officers, agents, 
employees, and volunteers, from all claims, demands, losses, liens, obligations, injuries, 
penalties, fines, lawsuits, other proceedings, liabilities, damages, costs, charges, expenses 
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(including reasonable counsel fees) and costs on account of or by reason of any such injury or 
injuries, death or deaths, liabilities, claims, suits or losses, arising with respect to, in connection 
with or otherwise related the Premises during the Term, however occurring or damages growing 
out of same, or as a result of the actions of Tenant, its agents or employees, its, subtenants, 
sublicensees, sublessees or concessionaires, or third persons that are representatives of the 
foregoing, except to the extent that the same is caused by the sole negligence or willful 
misconduct of Landlord, members of the Oakland City Council, directors, officers, agents, or 
employees. The foregoing provisions of this Section 10 are not intended to and shall not be 
construed to limit the protections otherwise provided to Landlord as an additional insured under 
any liability insurance required to be maintained by Tenant under this Agreement. Defense 
counsel retained by Tenant under this Agreement shall be subject to the reasonable approval of 
the Oakland City Attorney. The foregoing obligations of Tenant shall survive the expiration or 
any earlier termination ofthis Agreement. 

11. Property and Liability Insurance. Tenant shall, at no cost to Landlord, obtain, 
maintain and cause to be in effect at all times from the Effective Date to the later of (i) the last 
day of the Term, or (ii) the last day Tenant (A) is in possession of the Premises or (B) has the 
right of possession of the Premises the types and amounts of insurance specified on Exhibit I 
attached hereto. 

12. Hazardous Substances. No goods, merchandise or material shall be kept, stored 
or sold in said Premises which are in any way explosive or hazardous; and no offensive or 
dangerous trade, business or occupation shall be carried on therein or thereon, and nothing shall 
be done on said Premises other than as is provided for in this Agreement; provided, however, 
that nothing in this Section 12 shall preclude Tenant from bringing, keeping or using on or about 
said Premises such materials, supplies, equipment and machinery as are necessary or customary 
in carrying out the uses provided for in this Agreement, so long as such materials, supplies, 
equipment and machinery are stored, used and disposed of in accordance with all applicable 
requirements of law. In the event such uses include the keeping or storage of inflammable or 
explosive substances, such substances shall be stored in closed containers, and shall be stored, 
used or dispensed in the manner prescribed by the regulations of City, the Fire Prevention 
Bureau of City of Oakland, or other public body having authority in the matter, and in any event, 
in the safest possible manner. 

13. Default. It is mutually covenanted, and this Agreement IS made upon the 
condition, that: 

(a) if the Rent or other sums which Tenant herein agrees to pay, or any part 
thereof, shall be unpaid on the date on which the same shall become due; 

(b) if Tenant defaults under any of the other terms, agreements, conditions or 
covenants herein contained that is an obligation of Tenant, or should Tenant abandon and cease 
to use the Premises for a period of thirty (30) consecutive days at anyone time, except when 
prevented by Force Majeure (in which case, Tenant shall have a Force Majeure extension, as set 
forth in Section 38, for up to an additional (30) days); 
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(c) in the event of the filing of a petition proposing the adjudication of Tenant 
or guarantor of Tenant's obligation hereunder as bankrupt or insolvent, or a court ordered 
reorganization of Tenant, whether pursuant to the Act or any similar federal or state proceeding 
and such action is not dismissed within sixty (60) days after the date of its filing; 

(d) in the event of the sale of Tenant's interest in the Premises under 
attachment, execution or similar legal process; or 

( e) in the event of an assignment, subletting, or transfer of any interest under 
this Agreement, except as authorized by or permitted under this Agreement, 

then within thirty (30) days after the occurrence of any such foregoing event ("Event of 
Default"), Landlord shall give written notice to Tenant of such Event of Default and after the 
expiration of the applicable cure periods (as set forth below) without cure, Landlord may declare 
this Agreement terminated, and Landlord may exercise all rights of entry or reentry upon said 
Premises in addition to any other remedy available at law or in equity, subject to Section 40(a). 
No termination shall be declared by Landlord unless and until Landlord provides Tenant with 
written notice of the Event of Default, and Tenant fails to cure for such Event of Default within 
thirty (30) days after receipt of the notice of the Event of Default; provided, however, any Event 
of Default by Tenant that is based solely on a default by Foster under the Foster Sublease, Tenant 
shall have an additional thirty (30) days, for a total of sixty (60) days, to cure such Event of 
Default. No termination of this Agreement based on an Event of Default by Tenant shall be 
declared by Landlord if such default shall have been cured or obviated by Tenant or Foster prior 
to the expiration of the foregoing cure period, even though performance of such term, agreement, 
condition or covenant shall not have been effected or completed strictly within the period during 
which same should have been effected or completed, so long as Tenant or Foster has begun to 
cure such default and prosecuted the cure diligently thereafter but in any event no later than 
thirty (30) days after notice by City of the Event of Default, or no later that sixty (60) days after 
notice by City of the Event of Default if such Event of Default is based solely on a default by 
Foster. 

14. Right of Entry. If Landlord obtains a final judgment declaring the termination of 
this Agreement, or in case of abandonment or vacating of the Premises by Tenant, Tenant hereby 
authorizes Landlord to enter upon said Premises in such event, and remove any and all property 
whatsoever situated upon said Premises, and place all or any portion of said property, except 
such property as may belong or be forfeited to Landlord, in storage for account of and at expense 
of Tenant; and, in such case, and subject to the Foster Non-Subordination Agreement, Landlord 
may relet the Premises upon such terms as Landlord may seem fit, and, subject to the limitations 
set forth in Section 40(a), if a sufficient sum shall not be realized after paying expenses of such 
reletting and collecting to satisfy the rent and other sums herein reserved to be paid, Tenant 
agrees to satisfy and pay any deficiency, and to pay expenses of such reletting and collecting. 
Tenant hereby exempts and agrees to save harmless Landlord from any cost, loss or damage 
arising out of or caused by any such entry or reentry upon said Premises and/or the removal of 
property, and storage of such property by Landlord or its agents, which obligations shall survive 
the expiration or earlier termination of this Agreement. 
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15. Surrender and Holding Over. Tenant covenants that at the expiration or any 
earlier termination of the Term of this Agreement for any reason, or any holding over that 
Landlord has otherwise objected to, Tenant will quit and surrender said Premises in good 
condition. Unless otherwise instructed by Landlord in writing, all improvements of every kind 
and nature constructed, erected, or placed by Tenant on the Premises shall be the property of 
Landlord (except upon a termination of this Agreement due solely to a default by Landlord); and 
all Permits shall be assigned to Landlord in accordance with Section 4.3(c) above. Tenant 
further covenants and agrees that, any improvements that Tenant is permitted to remove from the 
Premises pursuant to Section 9 above upon a termination or expiration shall be removed by 
Tenant at its sole cost and expense and all such improvements shall be removed from the 
Premises by not later than ninety (90) days after the expiration or termination date, as applicable. 
If Tenant does not remove such improvements of Tenant at such termination or expiration, then 
Landlord shall have the right to remove such structures, in which event, Tenant shall 
immediately reimburse Landlord for the cost of such removal. 

(a) There shall be no relocation benefits granted to Tenant on account of any 
termination, Tenant hereby waiving any right to relocation benefits under any law or regulation, 
unless such termination results from the exercise of eminent domain by another public agency (in 
which case that public agency shall be solely responsible for any amounts due Tenant) and, upon 
the expiration or termination of this Agreement, Tenant agrees at its expense and at Landlord's 
request promptly to sign, acknowledge and record a written document memorializing the 
termination of this Agreement, and a quitclaim deed or other necessary document to evidence the 
revocation and termination of any utility license or easement granted under Section 1.1. 

(b) Upon the expiration or earlier termination of this Agreement, all rights 
associated with the Premises shall revert back to Landlord and neither Tenant nor Landlord shall 
have any further right, remedy or obligation under this Agreement with respect to the Premises. 
Further, Landlord shall have the sole and exclusive right to enter into a new agreement with 
Tenant or with another company that is in the business of outdoor advertising with respect to the 
Premises, Advertising Structures, Displays or any portion thereof, and Tenant agrees that it shall 
have no claim, right or option for any of the Premises. 

(c) If Landlord has not otherwise objected to Tenant's holding over the use of 
said Premises after the Term of this Agreement has terminated in any manner, such holding over 
shall be deemed merely a holding from month-to-month on the same terms and conditions as 
herein provided except as follows: 

(1) Holdover Monthly Rental. During any holdover period, Tenant 
shall pay to Landlord monthly rental equal to: (A) two hundred percent (200%) of the prorated 
Minimum MAG for the month immediately preceding the holdover period, (B) Percentage Rent; 
and (C) Other Rent. 

(2) Holdover Terms Other Than Monthly Rental. In addition to 
subsection (1) above, Landlord, upon thirty (30) days' written notice to Tenant, may change any 
of the other terms and conditions of the holding over. 
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16. Damage or Destruction. If any Advertising Structure, or other improvement to 
or on the Premises is partially or completely damaged or destroyed by casualty or otherwise, 
Tenant shall repair, reconstruct, and restore the same, and this Agreement shall remain in full 
force and effect. Tenant will diligently restore the Premises as nearly as practicable to its former 
condition, and Tenant's obligation to pay Rent shall be abated during the time and in proportion 
to the extent that such Premises are not available for Tenant's use. In the event that permits 
cannot be secured where permits are required to perform such repairs, reconstruction or 
restoration, Rent shall be abated during the time until the Advertising Structures and the Displays 
can be lawfully replaced and in proportion to the extent that such Premises are not available for 
Tenant's use. 

(a) If: (1) more than fifty percent (50%) of the Displays or Advertising 
Structures on the Premises shall be destroyed by fire or other casualty, (2) Tenant fails to secure 
permits under the immediately preceding paragraph within one hundred and eight (180) days, or 
(3) after securing permits, Tenant fails to restore within ninety (90) days thereafter, then this 
Agreement shall terminate at the option of Landlord, upon giving at least sixty (60) days' written 
notice to Tenant after such fire or casualty. 

(b) The provisions of this Section 16 constitute an express agreement between 
Landlord and Tenant with respect to all damage and destruction, and each waives the provisions 
of any statute or regulation now or hereafter in effect concerning damage or destruction in the 
absence of an express agreement between the Parties, including, without limitation Sections 
1932(2) and 1933(4) of the California Civil Code, and agree they shall have no application under 
this Agreement. 

17. Dutv to Guard Goods. Tenant shall assume the responsibility for the guarding 
and safekeeping of, and the risk of loss to, all of its personal property and equipment stored or 
located upon or used in connection with the Premises, including, but not limited to the 
Advertising Structures. 

18. Waivers. No waiver by either Party at any time of any of the terms, conditions, 
covenants or agreements of this Agreement or of any default or forfeiture shall be deemed or 
taken as a waiver at any time thereafter of the same or any other term, condition, covenant or 
agreement herein contained, nor of the strict and prompt performance thereof. No delay, failure 
or omission of Landlord to reenter the Premises or to exercise any right, power, privilege or 
option arising from any Event of Default hereunder, nor subsequent acceptance of rent then or 
thereafter accrued shall impair any such right, power, privilege or option, be construed to be a 
waiver of any such Event of Default. No option, right, power, remedy or privilege of Landlord 
under this Agreement shall be construed as being exhausted or discharged by the exercise thereof 
in one or more instances and it is agreed that each and all of the rights, powers, options or 
remedies given to Landlord by this Agreement are cumulative, and no one of them shall be 
exclusive of the other or exclusive of any remedies provided by law, and that exercise of one 
right, power, option or remedy by Landlord shall not impair its rights to any other right, power, 
option or remedy. 

19. Assignment and Sublease. Tenant shall not directly or indirectly assign, 
encumber or otherwise transfer the Agreement or sublease or license (except for the Foster 
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Sublease) all or any portion of the Premises without the City's consent, which consent may be 
withheld or conditioned in the City's sole and absolute discretion. Without limiting the City's 
sole and absolute discretion as described in the foregoing sentence: (1) no assignment may occur 
prior to completion of construction of all of the Advertising Structures contemplated for the 
Premises; and (2) Tenant shall pay the City fifty percent (50%) of any consideration paid by a 
permitted assignee to Tenant in connection with an assignment by Tenant of this Agreement, 
which is in excess of the value of the Advertising Structures conveyed to the assignee, as 
reasonably determined by Tenant and the City. Landlord's consent to any assignment shall not 
be construed or deemed to be a waiver of the restrictions hereinabove contained or to be a 
consent to any subsequent assignment. Tenant agrees promptly to provide to Landlord all 
documentation and information that Landlord reasonably may request in order for Landlord to 
verify Tenant's compliance with this Section 19. It is understood and agreed that placement of 
advertisement on the Advertising Structures shall not be considered an assignment or sublease 
within this Section 19 or this Agreement. 

(a) No assignment or sublease shall release Tenant of any liability or 
obligation under this Agreement. No permitted assignment shall be valid or effective until the 
new tenant and Tenant execute and deliver to Landlord an agreement, in form and substance 
reasonably satisfactory to Landlord, pursuant to which, such assignee agrees to and assumes all 
of the obligations of Tenant under this Lease. 

(b) Notwithstanding any contrary provlslOn of this Agreement, Landlord 
acknowledges and agrees that Tenant is initially subletting all of the Premises to Foster on the 
terms and conditions of the Foster Sublease. With respect to any other permitted sublease 
entered into by Tenant, Tenant acknowledges and agrees that Tenant shall in no event agree to 
any financial term that is less favorable to Tenant than those terms set forth in Exhibit J. 

20. Ri!!ht to Inspect Premises. Landlord reserves the right to enter upon the 
Premises at any reasonable time to inspect the Premises to ascertain Tenant's compliance with 
the provisions of this Agreement. 

21. Equal Opportunity; Nondiscrimination. In furtherance of Landlord's long 
standing policy to ensure that equal employment opportunity is achieved and nondiscrimination 
is guaranteed in all Landlord-related activities, Tenant for itself, successors in interest and 
assigns, as part of the consideration hereof, does hereby covenant and agree with respect to 
Tenant's activities upon the Premises and as a covenant running with the land: 

(a) That Tenant shall not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, actual or perceived sexual orientation, national 
origin, age, physical handicap or disability as set forth in the Americans With Disabilities Act of 
1990, or veteran's status. Tenant shall take affirmative action to ensure that applicants and 
employees are treated fairly. Such action shall include, but not be limited to the following: 
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and selection for training, including 
apprenticeship. Tenant agrees to post in conspicuous places, available to employees and 
applicants for employment, notices to be provided by Landlord's Equal Opportunity Employment 
Officer setting forth the provisions of this Section; 
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(b) That Tenant shall, in all solicitations or advertisements for employees 
placed by or on behalf of Tenant, state that all qualified applicants will receive consideration for 
employment without regard to race, color, religion, sex, actual or perceived sexual orientation, 
national origin, age, physical handicap or disability as set forth in the Americans With 
Disabilities Act of 1990, or veteran's status; 

(c) That in the construction of any improvements on, over or under such land 
and the furnishing of services thereon, no person, on the grounds of race, color, national origin, 
shall be excluded from participation in, denied the benefits of, or otherwise be subjected to 
discrimination; 

(d) That Tenant's noncompliance with the proviSIOn of this clause shall 
constitute a material breach of this Agreement. In the event of a breach of any of the above 
stated nondiscrimination and affirmative action covenants, Landlord shall have the right to 
consider but not be limited to the following: 

(e) Landlord may terminate this Agreement pursuant to Section 13, and re-
enter and possess said land and the facilities thereon, and hold the same as if this Agreement had 
never been made, without liability therefor; or 

(I) Landlord may seek judicial enforcement or said covenants. 

22. Community Benefits. The City and the developer under the LDDA have 
previously negotiated and agreed upon a plan of benefits to the community required to be 
provided by Tenant and the Premises with respect to this Agreement pursuant to the City'S 
community jobs policy and other City policies programs as set forth in Exhibit K attached to this 
Agreement and incorporated herein in full by this reference. As additional consideration for this 
Agreement, Tenant hereby agrees to perform all of its obligations set forth in Exhibit K. 

23. Utilities. Tenant shall be responsible for providing and paying for all utilities to 
the Premises required for Tenant's use. In the event that Landlord provides utilities or other 
services to Tenant, Tenant shall pay for all water, gas, heat, electricity, fuel, power, telephone 
service, and other utilities, which may be furnished to or used by Tenant in or about the Premises 
during the Term of this Agreement. In cases where arrangements have been made between 
Tenant and Landlord for Landlord to furnish and deliver gas, electricity or water, Landlord will 
exercise reasonable diligence and care to furnish and deliver the same; provided, however, that 
Landlord does not guarantee the continuity or sufficiency of such supply. Landlord will not be 
liable for interruptions or shortages or insufficiency of supply or any loss or damage of any kind 
or character occasioned thereby if the same is caused by accident, act of God, fire, strikes, riots, 
war, terrorism, inability to secure a sufficient supply from the utility company furnishing 
Landlord, or any other cause except such as arises from Landlord's failure to exercise reasonable 
diligence. It is understood that Tenant shall take such steps as Tenant may consider necessary to 
protect Tenant's equipment from any damage that may be caused to such equipment in the event 
of failure or interruption of any such utility services. Whenever Landlord shall find it necessary 
for the purpose of making repairs or improvements to any utility supply system it shall maintain, 
it shall have the right to suspend temporarily the delivery of gas, electricity or water, or any 
thereof, but in all such cases reasonable notice of such suspension will be given to Tenant, and 
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the making of such repairs or improvements will be prosecuted as rapidly as practicable and, if 
possible, so as to cause the least amount of inconvenience to Tenant. 

24. No Relocation Assistance or Benefits. It is understood and agreed that nothing 
contained in this Agreement shall give Tenant any right to occupy the Premises at any time after 
expiration of the Term of this Agreement or its earlier termination, and that this Agreement shall 
not create any right in Tenant for relocation assistance or payment from Landlord upon exercise 
of relocation under Sections 1.1(a), Section 1.2, or Section 40 (except for costs specifically 
designated for reimbursement under those sections), upon the expiration or termination of this 
Agreement, or upon the termination of any holdover tenancy pursuant to Section 15. Tenant 
acknowledges and agrees that upon such expiration or termination, it shall not be entitled to any 
relocation assistance or payment pursuant to the provisions of Title 1, Division 7, Chapter 16, of 
the Government Code of the State of California (Sections 7260 et seq.) or pursuant to any other 
local, state or federal laws or regulations with respect to any relocation of its business or 
activities upon the expiration of the Term of this Agreement or upon its earlier termination or 
upon the termination of any holdover tenancy pursuant to Section 15, and Tenant hereby waives 
and releases to Landlord all rights, if any, to which Tenant may be entitled under said provisions 
or other similar laws or regulations. 

25. Attorneys' Fees and Costs. If Tenant or Landlord commences any action or 
proceeding against any other Party arising out of or in connection with this Agreement, the 
prevailing Party shall be entitled to have and recover from the losing Party's reasonable 
attorneys' fees and costs of suit, including all other reasonable costs and expenses associated 
with the prevailing Party's enforcement of the provisions of this Agreement. 

26. Successors. Each of the provisions, agreements, terms, covenants and conditions 
herein contained to be performed, fulfilled, observed and kept shall be binding upon the 
successors and assigns of the respective Parties hereto, and the rights hereunder, and all rights, 
privileges and benefits arising under this Agreement and in favor of either Party, shall be 
available in favor of the successors and assigns thereof, respectively; provided no assignment by 
or through Tenant in violation of the provisions of this Agreement shall vest any rights in any 
such assignee or successor. 

27. Project Managers. 

(a) Landlord's Designated City Representative. Landlord designates its 
Oakland Army Base Project Manager as its Designated City Representative, who shall be 
responsible for administering and interpreting the terms and conditions of this Agreement, for 
matters relating to Tenant's performance under this Agreement, and for liaison and coordination 
between Landlord and Tenant. Tenant may be requested to assist in such coordinating activities 
as necessary as part of the services. In the event Landlord wishes to make a change in 
Landlord's representative, Landlord will notify Tenant ofthe change in writing. 

(b) Tenant's Project Manager. Tenant agrees that it shall designate a 
Project Manager for this Agreement with office headquarters located not further than fifty (50) 
miles from Landlord's office location in downtown Oakland, California. Tenant designates Phil 
Tagami as its Project Manager, who shall have immediate responsibility for the performance of 
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the work and for all matters relating to performance under this Agreement. Any change in 
Tenant's designated personnel or subconsultant shall be subject to approval by Landlord. 

28. Time of Essence. Time is expressly declared to be of the essence of this 
Agreement. 

29. Notices. All notices required or permitted to be given under this Agreement shall 
be sufficiently given if personally delivered, or mailed by registered or certified United States 
mail, postage prepaid, addressed to the Party as specified on Exhibit L. If mailed, the written 
notice shall be deemed received and shall be effective on the earlier of the date of actual receipt 
by the addressee or three (3) business days after deposit in the United States mail in the State of 
California. If either Party gives notice in writing to the other Party of any change in said address, 
then and in that event such notice shall be given at the changed address specified in such notice. 

30. Agreement Declared Invalid. Should any part of this Agreement be declared by 
a final decision by a court or tribunal of competent jurisdiction to be unconstitutional, invalid or 
beyond the authority of either Party to enter into or carry out, such decision shall not affect the 
validity of the remainder of this Agreement, which shall continue in full force and effect, 
provided that the remainder of this Agreement can be interpreted to give effect to the intentions 
of the Parties. 

31. Agreement in Multiple Copies. This Agreement may be executed in multiple 
copies, and each executed copy shall be deemed an original. 

32. Toxic Materials. 

(a) City's Disclosure. Prior to the Effective Date, and pursuant to the LDDA, 
City has made, and City hereby makes again, the following disclosures to Tenant: 

(l) Presence of Hazardous Materials. As of the Effective Date, 
Hazardous Materials exist in soil and groundwater at, on and under portions of the Premises. 
Pursuant to the LDDA and prior to the Effective Date, City has provided Tenant with 
environmental assessment reports and other environmental information pertaining to the 
Premises. For purposes of this Agreement, the term "Hazardous Materials" means any material 
that, because of its quantity, concentration or physical or chemical characteristics, is deemed by 
any federal, state or local governmental authority to pose a present or potential hazard to human 
health or safety or to the environment. Hazardous Material includes, without limitation, any 
material or substance defined as a "hazardous substance," or "pollutant" or "contaminant" under 
CERCLA or under Section 25281 or Section 25316 of the California Health & Safety Code; any 
"hazardous waste" as defined in Section 25117 or listed under Section 25140 of the California 
Health & Safety Code; any asbestos and asbestos containing materials whether or not such 
materials are part of a structure, or are naturally occurring substances on, in or about the 
Premises and petroleum, including crude oil or any fraction, and natural gas or natural gas 
liquids. 

(2) HSC 25359.7 Notice of Release. The LDDA provided the thirty 
(30) day written notice that there has been a release of hazardous materials on or beneath the 
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Premises pursuant to California Health and Safety Code Section 25359.7, as required in the 
Restrictive Covenant, defined in Section 32(a)(3)(ii). 

(3) Environmental Remediation Requirements. As noted in the 
LDDA, the former Oakland Army Base, also known as the "EDC Property," was transferred to 
City through City's predecessor in interest, OBRA, from the Army in 2003 pursuant to that 
certain Economic Development Conveyance Memorandum of Agreement between the Army and 
OBRA, dated September 27, 2002 ("EDC MOA") by that certain Quitclaim Deed for No-Cost 
Economic Development Conveyance Parcel ("Army EDC Deed") recorded August 8, 2003. The 
EDC MOA required City to complete environmental services (including investigation, 
remediation and related document preparation activities) for the EDC Property as set forth in the 
Environmental Services Coopemtive Agreement dated May 16, 2003 ("ESCA"). Pursuant to the 
ESCA, City, through its predecessor in interest, OBRA, contractually assumed the Army's 
remediation responsibilities (except in limited circumstances specifically identified in the ESCA) 
and agreed to remediate the EDC Property so that the Army could obtain its Comprehensive 
Environmental Response, Compensation and Liability Act ("CERCLA") covenant certifying 
completion of remediation, as required by federal law. In the ESCA, City committed to 
complete the environmental response activities set forth in the DTSC Consent Agreement, and 
the associated Remedial Action Plan ("RAP") and Risk Management Plan ("RMP"), each dated 
September 27,2002, with the RAP amended on August 2,2004 (collectively, the "RAP/RMP"), 
in order to achieve regulatory closure. The agreement by City to assume remediation obligations 
was endorsed by Governor Gray Davis in the Governor's August 6,2003 approval of the Army's 
Finding of Suitability for Early Transfer ("FOSET"). To approve the FOSET and meet the terms 
of the Consent Agreement, City provided fmancial assurances that the remediation identified and 
required by the ESCA would be completed. Those assurances consisted of (a) purchasing an 
environment insurance policy, the Remediation Cost Cap Environmental Site Liability Policy 
issued by Chubb Custom Insurance Company, Policy No. 3730-58-78 ("Environmental 
Insurance Policy"), which jointly names City and the Port of Oakland ("Port") as insureds for the 
EDC Property and covers the period from August 7, 2003 to August 7, 2013, and (b) establishing 
a separate account (the "Remediation Fund"), which was jointly established with the Port and set 
aside Eleven Million Four Hundred Thousand Dollars ($11,400,000) for the sole purpose of 
paying for remediation costs on the EDC Property. Finally, the EDC Property is also subject to 
the Regional Water Quality Control Board Order No. R2-2004-0086 dated November 5, 2004 
("R WQCB Order"). 

(i) CitylPort ARMOA. Because City and Port each own 
portions of the EDC Property, City and Port contractually allocated responsibility for cleanup of 
the EDC Property pursuant to the terms of that certain Amended and Restated Memorandum of 
Agreement ("CitylPort ARMOA") dated February 27,2008, which agreement requires City and 
Port to coordinate on (a) all remediation work plans and schedules under the Consent Agreement 
and RAPIRMP, (b) insurance submittals pursuant to the Environmental Insurance Policy, and (c) 
payments to and from the Remediation Fund. 

(ii) The Consent Agreement, RAP/RMP, RWQCB Order, 
Restrictive Covenant and Army EDC Deed. The Consent Agreement, RAP/RMP and RWQCB 
Order contain controlling environmental requirements and standards for Remediation of 
Hazardous Materials at the EDC Property. The Consent Agreement specifically sets forth the 
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scope and schedule of work to be completed to remediate environmental hazards on the EDC 
Property. The RAP identifies the priority remediation sites ("RAP Sites") at the former Oakland 
Army Base and establishes the cleanup goals for the entire EDC Property. The RMP sets forth 
the risk management protocols and the procedures for addressing environmental conditions at the 
EDC Property, including the presence and potential presence of Hazardous Materials, as they are 
identified. The RWQCB Order specifies the cleanup requirements for petroleum impacted soil 
and groundwater on the EDC Property. The Consent Agreement includes a Covenant to Restrict 
Use of the Property ("Restrictive Covenant"), which prohibits certain sensitive land uses, 
requires notice of a release of Hazardous Materials to future owners or lessees of the land, 
requires an annual certification be submitted to DTSC attesting to compliance with the 
Restrictive Covenant and reserves DTSC's right of access to the EDC Property. The Army EDC 
Deed also incorporates the Restrictive Covenant, requires that the City provide written notice to 
the Army of any noncompliance with the Restrictive Covenant and requires that the Army be 
provided with a right of access to the EDC Property for purposes of environmental investigation, 
remediation or other corrective action, if and to the extent required. For purposes of this 
Agreement, DTSC, the R WQCB and the Army are collectively referred to as the "Resource 
Agencies" and the documents identified in this Section, together with any other requirements of 
the applicable Hazardous Materials Laws, are collectively referred to as the "Environmental 
Remediation Requirements." 

(4) Notice of Restrictions in the Restrictive Covenant and EDC Deed. 
The Restrictive Covenant required by DTSC as part of the Consent Agreement provides that all 
of the environmental restrictions set forth in the Restrictive Covenant shall be included in any 
transfer of the EDC Property or any interest therein. The Restrictive Covenant is provided in full 
in Exhibit MI. Further, the Army EDC Deed provides that all of the environmental protection 
provisions of the Army EDC Deed shall be included either verbatim or by reference into any 
transfer of the EDC Property or any interest therein. The Army EDC Deed is provided in full in 
Exhibit M2. Required notices and copies of the Restrictive Covenant and Army EDC Deed shall 
also be provided in all relevant agreements flowing from this Agreement. Developer covenants 
that it will include or reference the Restrictive Covenant and Army EDC Deed in each of its 
future subleases. 

(b) Meet and Confer. In the event that the results of the inspections 
performed pursuant to Section 7 of the Foster Sublease entitle Foster to terminate the Foster 
Sublease, the Parties shall meet and confer for a period of ten (10) business days with the 
purpose of discussing the Parties' options for addressing the results of such termination in a 
manner that will avoid a termination of the Foster Sublease. Neither Party shall be required to 
commit to any course of action as a result of such meet and confer process. 

33. Modifications. The prOVISIOns of this Agreement, including the attached 
exhibits, constitute the entire Agreement between Tenant and Landlord regarding the Premises 
and the Parties' rights and obligations with respect thereto. No representation, covenant or other 
matter, oral or written, that is not expressly set forth in this Agreement, shall be a part of, modify 
or affect this Agreement. This Agreement may only be modified or amended pursuant to a 
written agreement executed by the Parties. 
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34. Covenant Against Contingent Fees. Tenant warrants that no person or agency 
has been employed or retained to solicit or obtain this Agreement upon an agreement or 
understanding for a Contingent Fee. For breach or violation of this warranty, Landlord, at its 
option, may recover from Tenant the full amount of the contingent fee which Landlord is 
obligated to pay to any third party. "Contingent Fee," as used in this Section 34, means any 
commission, percentage, brokerage, or other fee that is contingent upon the success that a person 
or concern has in securing a Landlord contract. 

35. Memorandum of Agreement. At Landlord's request and at Tenant's cost and 
expense, Tenant shall execute and acknowledge, and record a memorandum of this Agreement. 

36. Eminent Domain. If all or any part of the property subject of this Agreement or 
any interest therein is taken by or under the power of eminent domain (including but not limited 
to a conveyance under threat of and in lieu of exercise of such power), this Agreement shall, as 
to the part so taken, terminate as of the date title shall vest in the condemnor. If all of the 
Premises shall be taken or if such part be taken so that there does not remain a portion 
susceptible for reasonable occupation and use as herein authorized, as reasonably determined by 
Landlord, then this Agreement shall terminate. Tenant acknowledges Landlord's power, upon 
payment of just compensation, to exercise its power of eminent domain as to the franchise and 
leasehold estate created hereunder; provided, however, that the foregoing acknowledgment shall 
not be deemed or construed to prejudice or waive any rights of Tenant to challenge or object to 
any attempt by Landlord so to exercise such power or to recover any damages as may be 
permitted by law resulting from the exercise of such power. Nothing in this Section 36 shall 
affect or negate in any way the provisions of Section 24 hereof. 

37. Confidentiality. Tenant agrees to maintain in confidence and not disclose to any 
person or entity, without Landlord's prior written consent, any trade secret or confidential 
information, knowledge or data relating to the products, process, or operation of Landlord. 
Tenant further agrees to maintain in confidence and not to disclose to any person or entity, any 
data, information, technology, or material developed or obtained by Tenant during the term of 
this Agreement. The covenants contained in this paragraph shall survive the termination of this 
Agreement for whatever cause. 

38. Force Majeure. For purposes of this Agreement, "Force Majeure" means events 
which result in delays in a Party's performance of its obligations hereunder due to causes beyond 
such Party's control, including, but not restricted to, acts of God or of the public enemy, acts of 
the other Party, fires, floods, earthquakes, tidal waves, terrorist acts, strikes, freight embargoes, 
delays of subcontractors because of Force Majeure, as defmed herein, unusually severe weather, 
and delay in the issuance of any governmental permits or approvals beyond customary 
processing times for a project of similar magnitude and complexity, provided that Tenant 
submitted complete applications or other documentation, timely sought such permits or 
approvals and diligently responds to any requests for further information or submittals. In the 
event of the occurrence of any such enforced delay, the time or times for performance of the 
obligations of the Tenant or the City will be extended for the period of the delay; provided, 
however, within thirty (30) days after the beginning of any such delay, the delayed Party shall 
have first notified the other Party in writing of the cause or causes of such delay and claimed an 
extension for the reasonably estimated period of the enforced delay, and must be proceeding 
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diligently and prosecuting all matters within its control to completion with diligence. Force 
Majeure does not include failure to obtain financing or have adequate funds. The extension due 
to Force Majeure includes not only the period of time during which performance of an act is 
hindered, but also such additional time thereafter as may reasonably be required to make repairs, 
to restore if appropriate, and to complete performance of the hindered act. Extensions afforded 
to a Party due to Force Majeure during the Term of this Agreement will be limited, in the 
aggregate, to a total of thirty-six (36) months. At any time after the expiration of such 36 months 
afforded to a Party, the other Party may terminate the Agreement by giving thirty (30) days' 
written notice to the delayed Party. 

39. Tenant's Ri2ht to Terminate. If Tenant is not in default under this Agreement, 
then Tenant may elect to terminate this Agreement if, (a) despite Tenant's best efforts, Tenant is 
unable to obtain the Permits for at least three (3) Advertising Structures or revocation of permits 
occur leaving less than three (3) Advertising Structures permitted for the Premises, or (b) a 
change of any law, regulation or governmental action prohibits outdoor advertising use at the 
Premises. Tenant shall not be entitled to recover from Landlord any prepaid Rent. If, based on 
events or causes out of Tenant's control: (i) the view of a Display is permanently obstructed, or 
(ii) vehicular traffic that views the Display is permanently interrupted or ceased, and in each 
case, such obstruction or interruption materially and adversely impacts the ability to sell 
advertising for such Advertising Structure or Display, and provided that: (A) Tenant is not in 
default of any of its covenants or obligations under this Agreement; and (B) Tenant has pursued 
to conclusion all its available legal remedies to address the obstruction or interruption, then 
Tenant may elect to terminate its use of the Site containing such affected Advertising Structure 
or Display, and cease paying Percentage Rent and the portion of the Minimum Annual Guarantee 
Payment allocated to such Advertising Structure or Display and Site; provided, however, that 
notwithstanding any contrary provision of this Agreement, (x) in no event shall Tenant have the 
right to terminate on a Site by Site basis in accordance with this Section if such termination 
would result in the Premises having less than three (3) Sites and three (3) Advertising Structures 
at any time, and (y) for each Lease Year during the Term, the minimum Minimum Annual 
Guarantee Payment payable by Tenant to the City shall be not less than the Minimum MAG 
Amount. If Tenant does not elect to terminate the affected Site or is unable to based on the 
foregoing restriction, and upon Tenant's written request, the City agrees to meet and discuss with 
Tenant the possibility of relocating, at Tenant's sole cost and expense, the affected Advertising 
Structure to a Relocation Site located within the relocation area described on Exhibit A-3 and 
the terms and conditions of such relocation. In no event, however, shall the City have any 
liability to Tenant if, after meeting and conferring with Tenant, the City, in its sole and absolute 
discretion, declines to relocate the affected Advertising Structure or Display. 

40. Landlord's Ri2ht to Terminate. Landlord may, in its sole and absolute 
discretion, elect to terminate the Agreement if: (i) the City determines that the Premises is 
required by City in its proprietary capacity for a City purpose (which shall not include another 
person or entity operating outdoor advertising on the Premises), in which case City and Tenant 
shall reasonably agree on the reimbursement by the City of the costs and expenses of Tenant or 
Foster, as applicable, including, without limitation, costs and expenses for developing and 
installing the applicable Advertising Structure and Displays, and the fair market value of the 
Advertising Structure and Displays; (ii) Tenant has not obtained the Permits for at least three (3) 
Advertising Structures within one hundred eighty (180) days after the Site Delivery Date (subject 
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to a Force Majeure extension, as set forth in Section 38, for up to a maximum of one hundred 
eighty (180) days); (iii) at least three (3) Advertising Structures are not installed and operating 
within one (1) year after the Site Delivery Date (subject to a Force Majeure extension, as set 
forth in Section 38, for up to a maximum of one hundred eighty (180) days); (iv) the LDDA is 
terminated solely as a result of a default by the developer thereunder; (v) the Foster Sublease is 
terminated for any reason prior to the expiration or earlier termination of this Agreement, and a 
qualified replacement outdoor advertising operator is not fully operating the then existing 
Advertising Structures on the Premises within ninety (90) days after the Foster Sublease 
termination date; (vi) at any time after the expiration of the time frames set forth in subclauses 
(ii) and (iii) above without the City electing to terminate thereunder, less than three (3) 
Advertising Structures are operating at the Premises; or (vii) the conditions in Section 1.8 hereof 
have not been completed or waived by City with the timeframe set forth therein. Tenant shall 
not be entitled to recover from Landlord any prepaid Rent. 

(a) Limitation on Rights or Remedies. Landlord's right to terminate this Agreement 
and to retain/receive all Rent paid or payable through the date of such termination shall be its 
sole and exclusive right/remedy in conjunction with a termination as a result of clause (ii) or (iii) 
of Section 40 (so long as such termination is not as a result of Tenant's failure to apply the 
required efforts to obtain the Permits pursuant to Section 4.3 or construct the Advertising 
Structures pursuant to Section 4.5), or clause (iv) of Section 40. 

41. Public Disclosure. Tenant acknowledges that under the California Public 
Records Act and the City's Sunshine Ordinance both as they may be amended or modified, or 
any similar public records disclosure law hereinafter enacted that by its terms applies to this 
Agreement (collectively, the "Disclosure Laws"), all of Tenant's books, records and documents 
maintained by Tenant (or maintained for Tenant) relating to the operation of the Premises and 
delivered or required to be delivered by Tenant to Landlord may be considered public records 
and, to the extent required by the Disclosure Laws, will be made available to the public upon 
request. Landlord shall not in any way be liable or responsible for the disclosure of any such 
information, books or records or portions thereof if the disclosure is made pursuant to a request 
under the Disclosure Laws. Without limiting the preceding provision of this Section 41, upon 
Landlord's receipt of a written request from a third party pursuant to the Disclosure Laws for 
such disclosure of financial information pertaining to any sublease, Landlord shall endeavor to 
provide to Tenant notice of such request and nothing herein shall be deemed to prohibit or 
restrict Tenant from seeking, at its sole cost, a protective order from any court of competent 
jurisdiction with respect to such information; provided, however, that Landlord shall have no 
liability whatsoever to Tenant for any failure to provide such notice to Tenant, and provided 
further that Tenant shall indemnify, protect, defend and hold harmless Landlord from and against 
any costs and expenses, including, without limitation, reasonable attorneys' fees and legal 
expenses, incurred by Landlord in connection with any administrative or court proceedings 
related to the seeking, implementation or enforcement of any such protective order. The 
provisions of this Section 41 shall survive the expiration or any earlier termination of this 
Agreement. 

42. Dispute Disclosure. Tenant and its contractors are required to disclose pending 
disputes with the City of Oakland when they are involved in submitting bids, proposals or 
applications for a City contract or transaction involving professional services. This includes 
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contract amendments. Tenant agrees (and shall require its contractors to agree) to disclose, and 
has disclosed, any and all pending disputes to the City prior to execution of this Agreement. 
The City will provide a form for such disclosure upon Tenant or its contractor's request. Failure 
to disclose pending disputes prior to execution of the contract or contract amendment shall be a 
basis for termination of the contract or contract amendment agreement. 

43. Governing Law and Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of California, without giving effect to any 
choice or conflict of law provision or rule. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; SIGNATURES ARE 
ON THE FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, the Parties, duly authorized, have executed this Agreement 
the day and year first above written. 

LANDLORD 

CITY OF OAKLAND, a municipal corporation 

By: ~~ 
City Administrator ( 

OAKLAND REDEVELOPMENT SUCCESSOR 
AGENCY 

BY:_~~~_.p;.;::.~~----,---_ 
Agency Administrator / 

TENANT: 

Prologis CCIG Oakland Global, LLC, a Delaware limited pany, 

THIS AGREEMENT SHALL NOT BE 
VALID OR EFFECTIVE FOR ANY 
PURPOSE UNLESS AND UNTIL IT IS 
SIGNED BY THE DEPUTY CITY 
ATTORNEY. 

Approved as to form and legality this .;22> 
day of ~~, 2012. 

~-~ 

By: 

N arne: ----+---"f=1c.r=------l_L ---,=",}~=-----:!'JA ::t~.I"\._ 
Title: Sr, J ,e. 

-~~------------

uthorized signatory 

By: 
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EXHIBIT A-I 

[SITE MAP] 
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EXHIBIT A-2 

LEGAL DESCRIPTION OF PREMISES AND ACCESS AREAS 

[The legal descriptions for the Premises and Access Areas shall be provided and 
reasonably agreed to by the parties prior to the Site Delivery Date] 
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EXHIBIT A-3 

ADVERTISING STRUCTURES DESCRIPTION AND LOCATION 

Site # 
1 

2 

3 

A 

J 

R I. Site # 
2 

3 

Billboard Location Size Displays Display Type 
1-80 Bay Bridge approx. 300' East of Toll Plaza (Wes 20'Hx60'W 2 LED 

Gateway) 
- South Line, East & West Face 

1-80 Bay Bridge approx. 800' East of Toll Plaza (West 20'Hx60'W 2 Backlit 
Gateway) - South Line, West Face 

1-880 West Grand approx. 500' North of Maritime (Central 
Gateway) 14'Hx48'W 2 LED 
- West Line, North & South Face 

14'HX48'W~ -880 West Grand South of Maritime (East Gateway), 
- West Line, North & South Face 
880 West Grand approx. 600' South of Maritime (East 
Gateway) 14'Hx48'W 2 LED 
- West Line, North & South Face 

POSSIBLE RELOCATION SITES 

Billboard Location 
Site on City land South ofI-880 West Grand, North of 

Maritime or CalTrans land along 1-80 Toll Plaza 

Site on City land South ofI-880 West Grand, North of 
Maritime 

ite on City land South ofI-880 North, North or South of 
Maritime 

ite on City land South ofI-880 North, South ofMaritirne 
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EXHIBITB 

[INTENTIONALLY DELETED] 
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EXHIBITC 

ENCUMBRANCES 
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Approved Encumbrances 

The following exceptions as shown on that certain Preliminary Report prepared by the 
First American Title Company, dated March 10,2012 (updated and amended March 29,2012), 
and identified as Order No. NCS-378612-CC (the "Approved Exceptions"): 1,9, 10,22 and 24. 



John Monetta 

Order Number: NCS-378612-CC 

Page Number: 1 

First American Title 
1850 Mt. Diablo Blvd., Suite 300 

Walnut Creek, CA 94596 

Updated and 
Amended 3/29/2012 

City of Oakland, Community & Economic Development Agency 
250 Frank H. Ogawa Plaza, 4th Floor, Rm 4308 
Oakland, CA 94607 
Phone: (510)238-7125 

Escrow Officer: 
Phone: 

Borrower: 

Property: 

Liz Treangen 
(925)927-2100 

Parcels: (B-2 and B-3-EDC), (C-1 and C-2 Port Sliver), (E-Public 
Trust)! (14 and B-4-Baldwin Yard)! (15-A and B-I-Subaru) 
Former Oakland Army Base and vicinity! Oakland! CA 

PRELIMINARY REPORT 

In response to the above referenced application for a policy of title insurance, this company hereby reports that it is prepared to issue, or 
cause to be issued, as of the date hereof, a Policy or Policies of Title Insurance describing the land and the estate or interest therein 
hereinafter set forth, insuring against loss which may be sustained by reason of any defect, lien or encumbrance not shown or referred to as 
an Exception below or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said Policy forms. 

The printed Exceptions and Exclusions from the coverage and Umitations on Covered Risks of said policy or policies are set forth in Exhibit A 
attached. The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less than that set forth in the 
arbitration clause, all arbitrable matters shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of the 
parties. Umitations on Covered Risks applicable to the CLTA and ALTA Homeowner's Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Umit of Uability for certain coverages are also set forth in Exhibit A. Copies of the policy forms should be 
read. They are available from the office which issued this report. 

Please read the exceptions shown or referred to below and the exceptions and exclusions set forth in Exhibit A of this 
report carefully. The exceptions and exclusions are meant to provide you with notice of matters which are not covered 
under the terms of the title insurance policy and should be carefully considered. 

It is important to note that this preliminary report is not a written representation as to the condition of title and may not 
list all liens, defects, and encumbrances affecting title to the land. 

First American 77t1e Insurance Company 
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This report (and any supplements or amendments hereto) is issued solely for the purpose offacilitating the issuance of a policy of title 
insurance and no liability is assumed hereby. If it is desired that liability be assumed prior to the issuance of a policy of title insurance, a 
Binder or Commitment should be requested. 

Rrst American Title Insurance Company 



Dated as of March 10, 2012 at 7:30 A.M. 

The form of POlicy of title insurance contemplated by this report is: 

None: Informational 

Order Number: NCS-37S612-CC 

Page Number: 3 

A specific request should be made if another form or additional coverage is desired. 

Title to said estate or interest at the date hereof is vested in: 

AS TO EDC PARCELS B-2 and B-3: 

City of Oakland, a municipal corporation 

AS TO PORT "SLIVER" PARCELS C-2 AND C-1: 

City of Oakland, a municipal corporation 

AS TO PUBLIC TRUST PARCEL E: 

The Redevelopment Agency of the City of Oakland, a community redevelopment agency 
organized and existing under the california Community Redevelopment Law, as a trustee 
pursuant to the public trust for commerce, navigation, and fisheries and the terms and conditions 
of Chapter 657, Statutes of 1911 and Chapter 664, Statutes of 2005, both as amended, and the 
State of california, acting by and through the State Lands Commission, as to those interests 
reserved to it through Chapter 657, Statutes of 1911 and Chapter 664, Statutes of 2005, both as 
amended. 

AS TO BALDWIN YARD ADJUSTED PARCEL 14: 

City of Oakland, a municipal corporation 

AS TO SUBARU ADJUSTED PARCEL 15-B: 

City of Oakland, a municipal corporation 

The estate or interest in the land hereinafter described or referred to covered by this Report is: 

Fee Simple 

The Land referred to herein is described as follows: 

(See attached Legal Description) 

At the date hereof exceptions to coverage in addition to the printed Exceptions and Exclusions in said 
policy form would be as follows: 

first American 77tle Insurance Company 
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1. General and special taxes and assessments for the fiscal year 2012-2013, a lien not yet due or 
payable. 

Taxes for the year 2011-2012 were exempt. 

2. The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with 
Section 75 of the california Revenue and Taxation Code. 

3. Any easements or lesser rights in favor of Oakland Terminal Railway Co., Pacific Gas and Electric 
Company, or others for railroad tracks, underground utilities and sewers located within a 
northeastern portion of EDC Parcel B-2, as disclosed by the Indenture recorded February 17, 
1942, Instrument No. PP-7972, Book 4186, Page 156 of Official Records. 

4. An easement for railroad tracks and incidental purposes, recorded August 4, 1942 as Instrument 
No. PP-39463, Book 4267, Page 109 of Official Records. 
In Favor of: santa Fe Land Improvement Company 

Affects: A northern portion of EDC Parcel B-2 and Baldwin Yard Adjusted 
Parcel 14 

The rights of Santa Fe Land Improvement Company under said easement grant were conveyed 
to The california, Arizona and Santa Fe Railway Company, a california corporation by Deed 
recorded December 15, 1957, Instrument No. AB-107222, Book 5347, Page 71 of OffiCial 
Records. 

The rights of The california, Arizona and santa Fe Railway Company under said easement grant 
were conveyed to The Atchison, Topeka and santa Fe Railway Company by the document 
recorded August 29, 1963, Instrum~nt No. AU-144208, Reel 978, Image 378 of Official Records. 

5. An easement for public street and roadway purposes and incidental purposes, recorded July 23, 
1943 as QQ-38166, Book 4404, Page 171 of Official Records. 
In Favor of: City of Oakland, a municipal corporation (not acting by and 

through its Board of Port Commissioners) by reservation 
Affects: that portion of Parcel B-2 within Maritime Street as it physically 

existed at said of July 23, 1943 which now includes a roadway 
which may now be known as Navy Roadway and additional land 

NOTE: By virtue of the City of Oakland having acquired the fee title said Parcel B-2, such 
easement should be merged out of existence 

6. An easement for outfall sewer line and incidental purposes, recorded September 23, 1949 as 
Instrument No. AD-64847, Book 5894, Page 349 of Official Records. 
In favor of: East Bay Municipal Utility District 
Affects: a northern portion of EDC Parcels B-2 and B-3 and a portion of 

Public Trust Parcel E 

In connection therewith, unrecorded permit for installation and maintenance of sewer outfall 
dated July 19, 1949 by and between the State of california, East Bay Municipal Utility District 
amd Key Route Transit Lines 

Terms and provisions contained in the above documents. 
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7. An easement for public highway viaducts, surface roadways and roadway ramps and inddental 
purposes, recorded June 26, 1968 as Instrument No. BA-68979, Reel 2205, Image 787 of Official 
Records. 
In favor of: 
Affects: 

State of california 
northern portions EDC Parcel B-2 and B-3, Public Trust Parcel E 
and portions of the Baldwin Yard and Subaru Parcels 

Terms and provisions contained in the above document. 

8. Abutter's rights of ingress and egress to or from the adjoining freeway and freeway frontage 
roads (West Grand Avenue) have been relinquished pursuant to the terms and provisions in the 
documents recorded June 26, 1968 as Instrument No. BA-68979, Reel 2205, Image 787 and 
recorded February 23, 1979 as Instrument No. 79-34788 and recorded February 13, 2002 as 
Instrument No. 2002-72863 

Affects: EDC Parcel B-2, Baldwin Yard Adjusted Parcel 14 and Subaru Adjusted Parcel 15-B and 
Port "Sliver" Parcels C-l of Offidal Records. 

9. An easement for aerial easement and right to construct overhead freeway bridge and/or highway 
together with inspection and access rights and incidental purposes, recorded February 3, 1995 as 
Instrument No. 95-28117 of OffiCial Records. 
In Favor of: State of california 
Affects: portion of Port "Sliver" Parcels C-l 

10. The fact that the land lies within the boundaries of the Oakland Army Base Redevelopment 
Project Area, as disclosed by the document recorded August 3,2000 as Instrument No. 
2000232151 of Official Records. 

Revised Statement of Institution of Redevelopment for the Oakland Army Base Redevelopment 
Project recorded December 3,2007 as Instrument No. 2007-409556 of Official Records 

11. An easement for construction of the San Francisco-Oakland Bay Bridge Span Seismic Safety 
Project, including but not limited to governmental, on-commerdal harbor and port use and 
incidental purposes, recorded Feburuary 13, 2002 as Instrument No. 2002-72862 of OffiCial 
Records. 
In favor of: State of california 
Affects: portion EDC Parcel B-3 and Public Trust Parcel E 

12. An easement for road purposes and incidental purposes, recorded February 13, 2002 as 
Instrument No. 2002-72864 of Official Records. 
In favor of: 
Affects: 

State of california 
a 40 foot wide strip located within EDC Parcels B-2 and B-3 and 
Public Trust Parcel E and and two 41 foot wide strips the 
locations of which are not defined of record 

Terms and provisions contained in the above document. 
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13. An easement for rights of access to perform acts of environmental investigation and remediation 
and incidental purposes, recorded August 8, 2003 as Instrument No. 2003466370 of Official 
Records. 
In Favor of: 

Affects: 

United States of America, acting by and through the Secretary of 
the Army 
All of said lands, excepting Port "Sliver" Parcels C-1 

Terms and provisions contained in the above document. 

14. An unrecorded easement (DACA05-2-70-01) for underground communication cable line and 
incidental purposes, dated January 8, 1970, as disclosed in the Quitclaim Deed recorded August 
8, 2003 as Instrument No. 2003466370 of Official Records. 
In Favor of: The PaCific Telephone and Telegraph Company 
Affects: a portion of the EDC Parcels 8-2 and 8-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 

15. An unrecorded easement (SFRE (S) 499) for underground communication cable line and 
incidental purposes, dated January 25, 1954, as amended by supplements dated June 29, 1965, 
May 19, 1966, May 29, 1968 and June 23, 1970, as disdosed by the quitclaim deed 
recorded August 8, 2003 as Instrument No. 2003466370 of Official Records. 
In Favor of: The Pacific Telephone and Telegraph Company 
Affects: a portion of the EDC Parcels 8-2 and 8-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 

16. An unrecorded easement (SFRE (S)-630) for underground communication cable line and 
incidental purposes, dated June 17, 1955, as disdosed by the Quitclaim Deed recorded August 8, 
2003 as Instrument No. 2003466370 of Official Records. 
In Favor of: 
Affects: 

The Western Union Telegraph Company 
a portion of the EDC Parcels 8-2 and 8-3 and Public Trust Parcel 
E 

Terms and provisions contained in the above document. 

17. An unrecorded easement (SFRE-(S)-729) for underground communication cable line and 
incidental purposes,dated February 25,1957, as disclosed by the Quitdaim 
Deed recorded August 8, 2003 as Instrument No. 2003466370 of Official Records. 
In Favor of: The PaCific Telephone and Telegraph Company 
Affects: a portion of the EDC Parcels 8-2 and 8-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 
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18. The terms and provisions contained in the document entitled "Covenant to Restrict use of 
Property Environmental Restriction" recorded August 8, 2003 as Instrument No. 2003466371 of 
Official Records. Affects: EDC Parcels B-2 and B-3 and Public Trust Parcel E and Baldwin Yard 
Adjusted Parcel 14 

19. The terms and provisions contained in the document entitled "Covenant to Restrict use of 
Property Environmental Restriction" recorded November 18, 2004 as Instrument No. 2004-
513848 of Official Records. Affects: Subaru Adjusted Parcel 15-B 

20. The terms and provisions contained in the document entitled "Quitclaim Deed" 
recorded November 18, 2004 as Instrument No. 2004-513849 of Official Records. Affects: 
Subaru Adjusted Parcel 15-B 

21. An easement for ingress and egress and incidental purposes, recorded November 18, 2004 as 
Instrument No. 2004-513852 of Official Records. 
In Favor of: United States of America (Department of the Army) 
Affects: southeasterly portion of Baldwin Yard Adjusted Parcel 14 

Quitclaim Deed recorded June 29, 2007 as Instrument No. 2007-243205 of Official Records by 
which the United States of America (Department of the Army) transfered its above easement 
interest to East Bay Municipal Utility District 

Terms and provisions contained in the above documents. 

22. The terms and provisions contained in the document entitled "Oakland Army Base Settlement 
and Exchange Agreement" recorded August 7,2006 as Instrument No. 2006-301845 of Official 
Records. 

Among other matters, said document contains provisions that land herein are imposed with and 
subject to the "public trust" as set forth therein 

The imposition of said "public trust" is made effective as to the lands herein on that certain 
Patent by the State of california to the Redevelopment Agency of the City of Oakland recorded 
August 7,2006 as Instrument No. 2006-301850 of Official Records. 

Affects: Public Trust Parcel E 

23. An easement for ingress and egress and incidental purposes, recorded August 31, 2007 as 
Instrument No. 2007-319054 of Official Records. 
In Favor of: 

Affects: 

City of Oakland, acting by and through its Board of Port 
Commissioners 
southeasterly portion of Baldwin Yard Adjusted Parcel 14 

24. An easement for all reasonable activities aSSOCiated with the investigation, engineering and 
construction work for the "Berth 21 Project" and incidental purposes, recorded March 4, 2008 as 
Instrument No. 2008-80868 of Official Records. 
In Favor of: 

Affects: 

City of Oakland, acting by and through it Board of Port 
Commissioners 
southwesterly portion of EDC Parcel B-2 and a portion of Public 
Trust Parcel E 

First American Title Insurance Company 
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25. An easement for bike paths and incidental purposes, recorded July 28,2010 as Instrument No. 
2010-208571 of Official Records. 
In Favor of: 
Affects: 

State of california Department of Transportation 
portion of Parcels B-2, B-3 and E 

Terms and provisions contained in the above document. 

26. Any challenge to the transfer of title under the Grant Deed recorded January 31,2012, as 
Instrument No. 2012-30757 of Official Records which challenge arises out of or is authorized or 
enabled by reason of the enactment of california Assembly Bill ABx1 26, Statutes of 2011, by the 
State of california 

Affects: EDC Parcels B-2 and B-3, Port "Sliver" Parcels C-2 and C-1, Baldwin Yard Adjusted Parcel 
14 and Subaru Adjusted Parcel 15-B 

27. The effect upon title to Public Trust Parcel E by reason of the fact that title is vested of record in 
the Redevelopment Agency of the City of of Oakland, as Trustee etc, the existence of which 
entity was effectively terminated by reason of the enactment of california Assembly Bill AB1X 26, 
Statutes of 2011, by the State of california 

INFORMATIONAL NOTES 

The map attached, if any, mayor may not be a survey of the land depicted hereon. First American Title 
Insurance Company expressly disclaims any liability for loss or damage which may result from reliance 
on this map except to the extent coverage for such loss or damage is expressly provided by the terms 
and provisions of the title insurance policy, if any, to which this map is attached. 
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LEGAL DESCRIPTION 
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Real property in the City of Oakland, County of Alameda, State of california, described as follows: 

EDC PROPERlY (PARCELS B-2 AND B-3) 

PARCEL B-2 

PARCELS 1 AND 2, PARCEL MAP NO. 10074, ALED DECEMBER 15, 2011, PARCEL MAP BOOK 
318, PAGES 74-76, INCLUSIVE, ALAMEDA COUNlY RECORDS 

APN: 018-0507-001-11 

PARCEL B-3 

A PORTION OF PARCEL 1 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FOR NO-COST 
ECONOMIC DEVELOPMENT CONVEYANCE PARCEL, COUNlY OF ALAMEDA, CAUFORNIA, 
RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466370 IN THE OFFICE OF THE RECORDER OF 
THE SAID COUNlY OF ALAMEDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS; 

COMMENONG AT cm OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRm, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE 
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON 
THAT UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED 
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 
45-1-286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF 
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60, 
ALAMEDA COUNlY OFFIOAL RECORDS; 

THENCE SOUTH 38°00'05" WEST, 989.35 FEET TO THE EASTERN IIIl0ST CORNER OF PARCEL 
SEVEN AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED, RECORDED JUNE 15, 1999 AS DOC. 
NO. 99-222447 OF OFFIOAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE SAID 
COUNlY OF ALAMEDA (HEREINAFTER REFERRED TO AS DOC. 99222447), BEING A POINT ON 
THE LINE OF ORDINARY LOW TIDE IN THE BAY OF SAN FRANCISCO AS IT EXISTED ON THE 
4TH DAY OF MAY IN THE YEAR 1852 (HEREINAFTER REFERRED TO AS THE AGREED LOW TIDE 
LINE OF 1852) AS DESCRIBED AND AGREED UPON IN cm OF OAKLAND ORDINANCE NO. 3099 
A CERTIFIED COPY OF WHICH WAS RECORDED ON OCTOBER 10, 1910 IN BOOK 1837 OF 
DEEDS, PAGE 84, IN THE OFFICE OF THE RECORDER OF THE SAID COUNlY OF ALAMEDA 
(HEREINAFTER REFERRED to AS 1837 DEEDS 84), SAID POINT BEING MARKED BY A PIN SET 
IN CONCRm IN A MONUMENT WELL, AS SHOWN ON SAID ARMY MAP; 

THENCE ALONG SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE LINE OF 1852" 
(1837 DEEDS 84) NORTH 41°00'50" EAST, 3829.19 FEET TO THE EASTERN MOST CORNER OF 
PARCEL 4 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FOR BERTH 21 
SUBMERGED/UPLAND PROPERlY RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466373 IN THE 
OFFICE OF THE RECORDER OF SAID COUNlY OF ALAMEDA (HEREINAFTER REFERRED TO AS 
DOC. 2003466373); 

THENCE DEPARTING FROM THE SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE 
LINE OF 1852" (1837 DEEDS 84), NORTH 80°39'13" WEST, 4577.07 FEET TO A POINT IN THE 
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EXISTING WESTERLY PERIMETER FENCE LINE OF SAID PIER 7, SAID EXISTING PERIMETER 
FENCE BEING THE WESTERN BOUNDARY OF SAID PARCEL 1 (DOC. 2003466370) AND THE 
POINT OF BEGINNING OF PARCEL OF PARCEL B-3 AS HEREIN DESCRIBED; 

THENCE NORTHERLY ALONG THE SAID WESTERLY PERIMETER FENCE LINE OF PIER 7, BEING 
THE SAID WESTERN BOUNDARY OF PARCEL 1 (DOC. 2003466370), THE FOLLOWING TWO 
COURSES: 

1) NORTH 20°41'10" WEST 427.98 FEET TO AN ANGLE POINT IN SAID FEI\ICE LINE; 

2) THENCE NORTH 01°48'40" WEST, 114.71 FEET TO A POINT ON THE SOUTHERN BOUNDARY 
OF PARCEL "S" AS DESCRIBED IN THAT CERTAIN INDENTURE AND CONVEYANCE BY AND 
BETWEEN THE STATE OF CALIFORNIA ACTING BY AND THROUGH IT'S DEPARTMENT OF 
PUBLIC WORKS AI\ID THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND CITY OF OAKLAND, 
ACTING BY AND THROUGH IT'S BOARD OF PORT COMMISSIONERS, RECORDED ON FEBRUARY 
17, 1942 IN BOOK 4186 OF OFFICIAL RECORDS, AT PAGE 156 IN THE OFFICE OF THE 
RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS 4186 O.R. 
156) BEING THE GENERALLY NORTHERN BOUNDARY OF SAID PARCEL 1 (DOC. 2003466370); 
THENCE ALONG THE SAID SOUTHERN BOUNDARY OF SAID PARCEL "S" (4186 O.R. 156), BEING 
THE SAID GENERALLY NORTHERN BOUNDARY OF PARCEL 1 (DOC. 2003466370), THE 
FOLLOWING TWO COURSES: 

1) NORTH 88°08'30" EAST, 291.86 FEET; 
2) THENCE NORTH 81°36'26" EAST 984.09 FEET; 

THENCE DEPARTII\IG FROM THE SAID SOUTHERI\I BOUNDARY OF SAID PARCEL "S" (4186 O.R. 
156), BEING THE SAID GENERALLY NORTHERN BOUNDARY OF PARCEL 1 (DOC. 2003466370), 
SOUTH 08°23'15" EAST 210.89 FEET; 

THENCE SOUTH 41°23'42" WEST 1098.60 FEET; 

THENCE NORTH 48°40'48" WEST 552.26 FEET TO THE POINT OF BEGINNING, CONTAINING 
758,852 SQUARE FEET (17.421 ACRES), MORE OR LESS, MEASURED 11\1 GROUND DISTANCES. 

APN: 000-0507-001-10 

PORT "SLIVER" PARCELS (PARCELS C-2 AND C-l ) 

PARCEL C-2 

A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN ACT OF THE LEGISLAIlIRE OF THE 
STATE OF CALIFORNIA ENTITLED "AN ACT GRANTING CERTAIN TIDE LANDS AND SUBMERGED 
LANDS OF THE STATE OF CALIFORNIA TO THE CITY OF OAKLAND AND REGULATING THE 
MANAGEMENT, USE AND CONTROL THEREOF," APPROVED MAY 1, 1911 AS CHAPTER 657 OF 
STATUTES OF 1911, AND AMENDATORY ACTS (HEREINAFTER REFERRED TO AS STAT. 1911, 
CH. 657), BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CITY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE 
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON 
THAT UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED 
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BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 
45-1-286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUIVIENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF 
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60, 
OFFICIAL RECORDS OF THE SAID COUNTY OF ALAMEDA; 

THENCE SOUTH 38°00'05" WEST, 989.35 FEET TO THE EASTERN MOST CORNER OF PARCEL 
SEVEN AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED, RECORDED ON JUNE 15, 1999 AS 
DOC. NO. 99222447 OF OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE SAID 
COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS DOC. 99222447), BEING A POINT ON 
THE LINE OF ORDINARY LOW TIDE IN THE BAY OF SAN FRANCISCO AS IT EXISTED ON THE 
4TH DAY OF MAY IN THE YEAR 1852 (HEREINAFTER REFERRED TO AS THE AGREED LOW TIDE 
LINE OF 1852) AS DESCRIBED AND AGREED UPON IN CITY OF OAKLAND ORDINANCE NO. 
3099, A CERTIFIED COPY OF WHICH WAS RECORDED ON OCTOBER 10, 1910 IN BOOK 1837 OF 
DEEDS, PAGE 84, IN THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA 
(HEREINAFTER REFERRED TO AS 1837 DEEDS 84), SAID POINT BEING MARKED BY A PIN SET 
IN CONCRETE IN A MONUMENT WELL, AS SHOWN ON SAID ARMY MAP; 

THENCE NORTHEASTERLY ALONG SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE 
LINE OF 1852" (1837 DEEDS 84) NORTH 41°00'50" EAST, 3829.19 FEET TO A POINT 
HEREINAFTER REFERRED TO AS POINT "A"; 

THENCE DEPARTING FROM THE SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE 
LINE OF 1852" (1837 DEEDS 84), NORTH 48°48'07" WEST, 839.34 FEET TO A POINT ON THE 
GENERALLY SOUTHERLY LINE OF PARCEL 1, TRACT 14 AS DESCRIBED IN SAID FINAL 
JUDGMENT AS TO INTERESTS OF DEFENDANT CITY OF OAKLAND, A MUNICIPAL 
CORPORATION, UNITED STATES OF AMERICA VS. CITY OF OAKLAND, ET AL., CASE NO. 21758-
L, CASE NO. 21930-L, CASE NO. 22084-L RECORDED FEBRUARY 24, 1960, REEL 032, IMAGE 660 
OF OFFICIAL RECORDS IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY 
(HEREINAFTER REFERRED TO AS REEL: 32, IMAGE:660), BEING THE POINT OF BEGINNING OF 
THE SAID PORTION OF LANDS (STAT. 1911, CH. 657) HEREIN DESCRIBED; 

THENCE DEPARTING THE GENERALLY SOUTHERLY LINE OF SAID PARCEL 1, TRACT 14 (REEL: 
32, IMAGE: 660), NORTH 48°48'07" WEST, 275.79 FEET TO A POINT ON A LINE THAT IS 100.00 
FEET NORTHEASTERLY OF AND PARALLEL WITH THE LINE OF MEAN HIGH TIDE IN THE 
OAKLAND OUTER HARBOR, WHICH FOR THE PURPOSES OF THIS LEGAL DESCRIPTION IS 
BASED UPON A SURVEY, BY THE PORT OF OAKLAND IN SEPTEMBER 2001, OF THE LOCATION 
OF MEAN HIGH WATER FOR THE SAID OAKLAND OUTER HARBOR AS DEFINED BY THE 
NATIONAL OCEANIC AND ATMOSPHERIC ADMINISTRATION/NATIONAL OCEAN SERVICE; 

THENCE NORTHERLY ALONG SAID PARALLEL LINE, THE FOLLOWING TWO COURSES: 

1) NORTH 11°00'07" EAST 181.49 FEET; 

2) NORTH 41°18'35" WEST 11.96 FEET TO A POINT ON THE SAID GENERALLY SOUTHERLY LINE 
OF PARCEL 1, TRACT 14 (REEL: 32, IMAGE: 660); 

THENCE DEPARTING FROM SAID PARALLEL LINE, EASTERLY AND SOUTHERLY ALONG THE SAID 
GENERALLY SOUTHERLY LINE OF PARCEL 1, TRACT 14 (REEL: 32, IMAGE: 660) THE 
FOLLOWING TWO COURSES: 

1) NORTH 86°48'30" EAST 235.16 FEET; 

2) SOUTH 08°03'07" WEST, 385.68 FEET TO THE POINT OF BEGINNING, CONTAINING 65,473 
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SQUARE FEET (1.503 ACRES), MORE OR LESS, MEASURED IN GROUND DISTANCES. 

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA 
COORDINATE SYSTEM, ZONE III, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS 
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF 
RECORD OF SURVEYS, PAGES 50~60, OFFICIAL RECORDS OF THE SAID COUNlY OF ALAMEDA. 
TO OBTAIN GROUND LEVEL DISTANCES, MULTIPLY DISTANCES CALLED FOR HEREIN BY 
1.0000705. 

APN: 000~0507-007 

PARCELC-l: 

A PORTION OF THE LANDS DESCRIBED AS PARCEL 2 IN THAT CERTAIN QUITCLAIM DEED 
BETWEEN THE STATE OF CALIFORNIA AND THE cm OF OAKLAND, RECORDED FEBRUARY 23, 
1979 AS DOC. NO. 79-034788 OF OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF 
THE SAID COUNlY OF ALAMEDA (HEREINAFTER REFERRED TO AS DOC. 79034788), BEING 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENQNG AT cm OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE 
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON 
THAT UNRECORDED MAP ENTInED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED 
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 
45~I~286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF 
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50~60, 
OFFIQAL RECORDS OF THE SAID COUNTY OF ALAMEDA; 

THENCE NORTH 06°22'58" WEST, 3704.99 FEET TO THE WESTERN MOST CORNER OF SAID 
PARCEL 2 (DOC. 79~034788), SAID CORNER BEING MARKED BY A CONCRETE NAIL AND 
CALTRANS TAG SET FLUSH, AS SHOWN ON RECORD OF SURVEY NO. 1687, FILED IN BOOK 25 
OF RECORDS OF SURVEYS, AT PAGES 58-69, THE SAID COUNlY OF ALAMEDA OFFIQAL 
RECORDS, AND BEING THE POINT OF BEGINNING OF THE PORTION OF SAID PARCEL 2 (DOC. 
79034788) HEREIN DESCRIBED; 

THENCE ALONG THE WESTERN AND GENERALLY NORTHERN LINES OF SAID PARCEL 2 (DOC. 
79034788) THE FOLLOWING THREE COURSES: 

1) NORTH 21°36'13" EAST, 249.00 FEET TO AN ANGLE POINT MARKED BY A 1" IRON PIPE AND 
CAL TRANS CAP UNDER A CYCLONE FENCE, AS SHOWN ON SAID RECORD OF SURVEY NO. 1687; 

2) NORTH 75°30'42" EAST, 642.22 FEET TO AN ANGLE POINT MARKED BY A 1" IROI\! PIPE AND 
CALTRANS CAP, AS SHOWN ON SAID RECORD OF SURVEY NO. 1687; 

3) NORTH 78°23'41" EAST, 230.24 FEET TO THE WESTERN MOST CORNER OF PARCEL 1 
DESCRIBED IN THAT CERTAIN GRANT DEED FROM THE QlY OF OAKLAND TO THE STATE OF 
CALIFORNIA, RECORDED FEBRUARY 3, 1995 AS DOC. NO. 95028117 OF OFFICIAL RECORDS, IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNlY OF ALAMEDA (HEREINAFTER REFERRED 
TO AS DOC. 95028117), SAID CORNER BEING THE BEGINNING OF A NON~TANGENT CURVE 
CONCAVE NORTHERLY, HAVING A RADIUS OF 295.00 FEET AND A CENTRAL ANGLE OF 
58°05'18", FROM WHICH BEGINNING THE RADIUS POINT BEARS NORTH 45°29'15" EAST; 

THENCE ALONG THE GENERALLY SOUTHERLY LINE OF SAID PARCEL 1 (DOC. 95028117) THE 
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1) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 299.08 FEET TO A POINT OF 
TANGENCY; 

2) NORTH 77°23'57" EAST, 93.57 FEET; 

3) NORTH 78°35'02" EAST, 301.18 FEET TO THE BEGINNING OF A CURVE CONCAVE 
SOUTHEASTERLY, HAVING A RADIUS OF 1457.00 FEET AND A CENTRAL ANGLE OF 12°33'12"; 

4) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 319.22 FEET TO AN ANGLE 
POINT FROM WHICH THE RADIUS POINT BEARS SOUTH 01°08'14" WEST; 

5) SOUTH 09°10'00" EAST, 85.90 FEET TO A POINT ON THE NORTHWEST LINE OFTHE LANDS 
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO TRACT 5, UNITED STATES OF AMERICA 
VS. CIlY OF OAKLAND, STATE OF CALIFORNIA, ET AL., CASE NO. 21930-L, DISTRICT COURT 
OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF CALIFORNIA, SOUTHERN 
DIVISION, RECORDED FEBRUARY 16, 1951 IN BOOK 6361 OF OFFICIAL RECORDS, PAGE 334 IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED 
TO AS 6361 O.R. 334); 

THENCE ALONG THE GENERALLY NORTHWEST LINE OF SAID TRACT 5 (6361 O.R. 334), SOUTH 
64°17'11" WEST, 319.86 FEET TO A POINT ON THE GENERALLY SOUTHERLY LINE OF PARCEL 
liS" DESCRIBED IN THAT CERTAIN INDENTURE AND CONVEYANCE BY AND BETWEEN THE 
STATE OF CALIFORNIA, ACTING BY AND THROUGH ITS DEPARTMENT OF PUBLIC WORKS AND 
THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND THE CI1Y OF OAKLAND, A MUNIOPAL 
CORPORATION, ACTING BY AND THROUGH ITS BOARD OF PORT COMMISSIONERS, RECORDED 
FEBRUARY 17, 1942 IN BOOK 4186 OF OFFICIAL RECORDS, PAGE 156, IN THE OFFICE OF THE 
RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS 4186 O.R. 
156); 

THENCE ALONG SAID GENERALLY SOUTHERLY LINE OF SAID PARCEL "S" (4186 O.R. 156), 
SOUTH 81°36'26" WEST, 1660.88 FEET TO THE POINT OF BEGINNING, CONTAINING 416,298 
SQUARE FEET (9.557 ACRES), MORE OR LESS, MEASURED IN GROUND DISTANCES. 

APN: 000-0507-006 

PUBLIC TRUST PARCEL (PARCEL E) 

PARCEL E 

A PORTION OF PARCEL 1 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FOR NO-COST 
ECONOMIC DEVELOPMENT CONVEYANCE PARCEL, COUNTY OF ALAMEDA, CALIFORNIA, 
RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466370 IN THE OFFICE OF THE RECORDER OF 
THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS DOC. 2003466370), BEING 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENONG AT CIlY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE 
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON 
THAT UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED 
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 
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45-1-286 (HEREINAFfER REFERRED TO AS THE ARMY MAP), SAID MONUMENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUIVIENT ID H006 AS SHOWN UPON RECORD OF 
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60, 
ALAMEDA COUNTY OFFICIAL RECORDS; 

THENCE SOUTH 38°00'05" WEST, 989.35 FEET TO THE EASTERN MOST CORNER OF PARCEL 
SEVEN AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED, RECORDED JUNE 15, 1999 AS DOC. 
NO. 99222447 OF OFFIOAL RECORDS, IN THE OFFICE OF THE RECORDER OF ALAMEDA 
COUNTY (HEREINAFfER REFERRED TO AS DOC. 99222447), BEING A POINT ON THE UNE OF 
ORDINARY LOW TIDE IN THE BAY OF SAN FRANOSCO AS IT EXISTED ON THE 4TH DAY OF 
MAY IN THE YEAR 1852 (HEREINAFfER REFERRED TO AS THE AGREED LOW TIDE UNE OF 
1852) AS DESCRIBED AND AGREED UPON IN CITY OF OAKLAND ORDINANCE NO. 3099 A 
CERTIFIED COPY OF WHICH WAS RECORDED ON OCTOBER 10, 1910 IN BOOK 1837 OF DEEDS, 
PAGE 84, IN THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA 
(HEREINAFfER REFERRED TO AS 1837 DEEDS 84), SAID POINT BEING MARKED BY A PIN SET 
IN CONCRETE IN A MONUMENT WELL, AS SHOWN ON SAID ARMY MAP; 

THENCE ALONG SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE UNE OF 1852" 
(1837 DEEDS 84) NORTH 41°00'50" EAST 3829.19 FEET TO THE EASTERN MOST CORNER OF 
PARCEL 4 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FOR BERTH 21 
SUBMERGED/UPLAND PROPERTY RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466373 IN THE 
OFFICE OF THE RECORDER OF SAID COUNTY OF ALAMEDA (HEREINAFfER REFERRED TO AS 
DOC. 2003466373); 

THENCE DEPARTING FROM SAID AGREED UPON LOCATION OF THE "AGREED LOW TIDE UNE 
OF 1852" (1837 DEEDS 84), NORTHWESTERLY ALONG THE NORTHEASTERN BOUNDARY, AND 
ITS NORTHWESTERLY EXTENSION OF SAID PARCEL 4 AND THE NORTHEASTERN BOUNDARY 
OF PARCEL 3 DESCRIBED IN SAID QUITCLAIM DEED (DOC. 2003466373), NORTH 48°48'071l 

WEST 1962.29 FEET TO THE POINT OF BEGINNING OF THE PARCEL HEREIN DESCRIBED; 

THENCE CONTINUING ALONG THE SAID NORTHEASTERN BOUNDARY OF PARCEL 3 (DOC. 
2003466373), AND THE GENERALLY NORTHERN BOUNDARY OF SAID PARCEL 3 (DOC. 
2003466373) THE FOLLOWING lWO COURSES: 

1) NORTH 48°48'071l WEST 334.21 FEET; 

2) THENCE SOUTH 81°26'431l WEST 354.67 FEET TO THE EASTERN MOST CORNER OF PARCEL 
8 AS DESCRIBED IN THAT CERTAIN QUITCLAII"1 DEED FOR WEST MARITIME SUBMERGED 
PROPERTY RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466374 IN THE OFFICE OF THE 
RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFfER REFERRED TO AS DOC. 
2003466374); 

THENCE DEPARTING FROM THE SAID GENERALLY NORTHERN BOUNDARY OF PARCEL 3 (DOC. 
2003466373), WESTERLY AND SOUTHERLY ALONG THE NORTHERN AND WESTERN 
BOUNDARIES OF SAID PARCEL 8 (DOC. 2003466374), THE FOLLOWING THREE COURSES; 

1) SOUTH 80°58'50" WEST, 241.56 FEET; 

2) THENCE SOUTH 08°24'05" EAST, 40.51 FEET; 

3) THENCE SOUTH 07°08'26" EAST, 42.27 FEET TO AN ANGLE POINT IN THE EXISTING FACE 
OF WHARF LOCATED AT THE PORTION OF THE FORMER OAKlAND ARMY BASE KNOWN AS 
PIER 8, BEING A POINT ON THE SAID GEI\JERALLY NORTHERN BOUNDARY OF PARCEL 3 (DOC. 
2003466373); 
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THENCE DEPARTING FROM THE SAID WESTERN BOUNDARY OF SAID PARCEL 8 (DOC. 
2003466374), CONTINUING IN A GENERALLY WESTERLY DIRECTION ALONG THE EXISTING 
FACE OF WHARF OF SAID PIER 8 AND PIER 7, BEING THE SAID GENERALLY NORTHERN 
BOUNDARY OF PARCEL 3 (DOC. 2003466373) THE FOLLOWING SIX COURSES: 

1) SOUTH 81°35'04" WEST, 751.30 FEET TO AN ANGLE POINT IN SAID FACE OF WHARF; 

2) THENCE SOUTH 74°45'15" WEST, 80.05 FEET TO AN ANGLE POINT IN SAID FACE OF 
WHARF; 

3) THENCE SOUTH 61°28'19" WEST, 85.21 FEET TO AN ANGLE POINT IN SAID FACE OF 
WHARF; 

4) THENCE SOUTH 48°06'56" WEST, 79.89 FEET TO AN ANGLE POINT IN SAID FACE OF 
WHARF; 

5) THENCE SOUTH 41°20'07" WEST, 1332.88 FEET TO AN ANGLE POINT IN SAID FACE OF 
WHARF; 

6) THENCE NORTH 48°42'09" WEST, 259.68 FEET TO AN ANGLE POINT IN SAID FACE OF 
WHARF, SAID ANGLE POINT BEING AN ANGLE POINT IN THE WESTERLY BOUNDARY OF SAID 
PARCEL 1 (DOC. 2003466370); 

THENCE DEPARTING FROM THE SAID GENERALLY NORTHERN BOUNDARY OF PARCEL 3 (DOC. 
2003466370), CONTINUII'lG ALONG THE SAID FACE OF WHARF OF PIER 7, SAID FACE OF 
WHARF BEING THE SAID WESTERN BOUNDARY OF PARCEL 1 (DOC. 2003466370), THE 
FOLLOWING TWO COURSES: 

1) NORTH 41°16'18" EAST, 124.89 FEET TO AN ANGLE POINT IN SAID FACE OF WHARF; 

2) NORTH 48°38'16" WEST, 249.42 FEET TO A POINT IN THE EXISTING WESTERLY PERIMETER 
FENCE LINE OF SAID PIER 7; 

THENCE NORTHERLY ALONG THE SAID WESTERN PERIMETER FENCE LINE OF PIER 7, SAID 
PERII'VIETER FENCE BEING THE SAID WESTERN BOUNDARY OF PARCEL 1 (DOC. 2003466373), 
NORTH 20°41'10" WEST, 212.85 FEET; 

THENCE DEPARTING FROM THE SAID WESTERN PERIMETER FENCE LINE OF PIER 7, SAID 
PERIMETER FENCE BEING THE SAID WESTERN BOUNDARY OF PARCEL 1 (DOC. 2003466373), 
SOUTH 48°40'48" EAST 552.26 FEET; , 

THENCE NORTH 41°23'42" EAST 1098.60 FEET; 

THENCE NORTH 08°23'15" WEST 210.89 FEET TO A POINT ON THE SOUTHERN BOUNDARY OF 
PARCEL "S" AS DESCRIBED IN THAT CERTAIN INDENTURE AND CONVEYANCE BY AND 
BETWEEN THE STATE OF CALIFORNIA ACTING BY AND THROUGH IT'S DEPARTMENT OF 
PUBLIC WORKS AND THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND CITY OF OAKLAND, 
ACTING BY AND THROUGH IT'S BOARD OF PORT COMMISSIONERS, RECORDED ON FEBRUARY 
17,1942 IN BOOK 4186 OF OFFIOAL RECORDS, AT PAGE 156 IN THE OFFICE OFTHE 
RECORDER OF ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 4186 O.R. 156); 
THENCE ALONG THE SOUTHERN BOUNDARY OF SAID PARCEL "S" (4186 O.R. 156), NORTH 
81°36'26" EAST 2132.80 FEET; 
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THENCE DEPARTING FROM THE SAID SOUTHERN BOUNDARY OF PARCEL "S" (4186 O.R. 156), 
SOUTH 08°55'17" EAST 191.86 FEET; 

THENCE SOUTH 41°08'50" WEST 319.69 FEET TO THE POINT OF BEGINNING, CONTAINING 
728,996 SQUARE FEET (16.735 ACRES), MORE OR LESS, MEASURED IN GROUND DISTANCES. 

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA 
COORDINATE SYSTEM, ZONE III, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS 
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF 
RECORD OF SURVEYS, PAGES 50-60, ALAMEDA COUNTY RECORDS. TO OBTAIN GROUND LEVEL 
DISTANCES, MULTIPLY DISTANCES CALLED FOR HEREIN BY 1.0000705. 

APN: 000-0507-001-07 

BALDWIN YARD PARCEL (ADJUSTED PARCEL 14 TO INCLUDE PARCEL B-4) 

ADJUSTED PARCEL 14 

A PORTION OF THE PARCELS OF LAND DESCRIBED IN THAT CERTAIN INDENTURE BElWEEN 
THE SOUTHERN PACIFIC COMPANY AND THE UNITED STATES OF AMERICA, RECORDED APRIL 
23, 1941, IN BOOK 4017 OF OFFICIAL RECORDS, PAGE 485 IN THE OFFICE OF THE RECORDER 
OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 4017 O.R. 485); A PORTION OF 
THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO TRACT 1 AND AS TO LACK 
OF INTERESTS OF CERTAIN PERSONS AS TO PROPERTY SUBJECT TO THE ABOVE ACTION, 
UNITED STATES OF AMERICA VS. SANTA FE LAND AND IMPROVEMENT CO., SOUTHERN 
PAOFIC RAILROAD COMPANY ET AL., CASE NO. 23099-S, DISTRICT COURT OF THE UNITED 
STATES IN AND FOR THE NORTHERN DISTRICT OF CALIFORNIA, SOUTHERN DIVISION, 
RECORDED OCTOBER 22, 1951, IN BOOK 6566 OF OFFICIAL RECORDS, PAGE 301 IN THE 
OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 6566 
O.R. 301); A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO 
INTERESTS OF DEFENDANT CITY OF OAKLAND, A MUNICIPAL CORPORATIOI\I, UNITED STATES 
OF AMERICA VS. OTY OF OAKLAND ET AL., CASE NO. 21758-L, CASE NO. 21930-L, CASE NO. 
22084-L, DISTRICT COURT OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF 
CALIFORNIA, SOUTHERN DIVISIOI\I, RECORDED FEBRUARY 24, 1960, REEL 032, IMAGE 660 OF 
OFFIOAL RECORDS IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY 
(HEREINAFTER REFERRED TO AS REEL:032, IMAGE:660); A PORTION OF THE LANDS 
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO TRACT 5, UNITED STATES OF AMERICA 
VS. OTY OF OAKLAND, STATE OF CALIFORNIA ET AL., CASE NO. 21930-L, DISTRICT COURT OF 
THE UNITED STATES 11\1 AND FOR THE NORTHERN DISTRICT OF CAL[FORNIA, SOUTHERN 
DIVISION, RECORDED FEBRUARY 16, 1951 IN BOOK 6361 OF OFFICIAL RECORDS, PAGE 334 IN 
THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY HEREINAFTER REFERRED TO AS 
6361 O.R. 334); A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT 
AS TO PARCEL NO.6, UNITED STATES OF AMERICA VS. CITY OF OAKLAND, STATE OF 
CALIFORNIA ET AL., CASE 1\10. 21930-L, DISTRICT COURT OF THE UNITED STATES IN AND FOR 
THE NORTHERN DISTRICT OF CALIFORNIA, SOUTHERN DIVISION, RECORDED MAY 23,1960, 
REEL 092, IMAGE 111 OF OFFIOAL RECORDS, 11\1 THE OFFICE OF THE RECORDER OF SAID 
ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS REEL:092, IMAGE:1ll), ALL OF WHICH 
ARE MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT CITY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
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SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE 
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON 
THAT UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED 
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 
45-1-286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF 
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORD OF SURVEYS, AT PAGES 50-60, 
ALAMEDA COUNTY OFFIOAL RECORDS; 

THENCE NORTH 48°22'05" EAST, 5692.24 FEET TO THE NORTHERN MOST CORNER OF PARCEL 
1, TRACT 1 AS DESCRIBED IN SAID FINAL JUDGMENT AS TO TRACT 1 AND AS TO LACK OF 
INTERESTS OF CERTAIN PERSONS AS TO PROPERTY SUBJECT TO THE ABOVE ACTION, UNITED 
STATES OF AMERICA VS. SANTA FE LAND AND IMPROVEMENT CO., SOUTHERN PAOFIC 
RAILROAD COMPANY ET AL., CASE NO. 23099-S (6566 O.R. 301), SAID CORNER BEING THE 
NORTHWESTERN TERMINUS OF THE COURSE DESCRIBED AS "NORTH 71°40'17" WEST 585.40 
FEET" IN THE DESCRIPTION OF SAID PARCEL 1, TRACT 1 (6566 O.R. 301), AND BEING MARKED 
BY A 2 V2" BRASS DISK WITH PUNCH MARK STAMPED "CITY OF OAKLAND SURVEY STATION 
8NW9" AS SHOWN ON RECORD OF SURVEY NO. 1705, FILED IN BOOK 26 OF RECORD OF 
SURVEYS, AT PAGE 1, ALAMEDA COUNTY OFFIOAL RECORDS; 

THENCE ALONG THE NORTHWEST LINE OF SAID PARCEL 1, TRACT 1 (6566 O.R. 301) SOUTH 
79°57'58" WEST, 9.41 FEET TO THE BEGINNING OF A CURVE CONCAVE SOUTHWESTERLY, 
HAVING A RADIUS OF 599.96 FEET AND A CENTRAL ANGLE OF 20°37'16", FROM WHICH THE 
RADIUS POINT BEARS SOUTH 36°18'10" WEST, BEING THE POINT OF BEGINNING OF PARCEL 
14 AS HEREIN DESCRIBED; 

THENCE ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 215.93 FEET TO A POINT 
ON THE GENERALLY NORTHERN LINE OF PARCEL A AS DESCRIBED IN AN UNRECORDED 
"TRANSFER AND ACCEPTANCE OF MILITARY REAL PROPERTY" FROM THE MILITARY TRAFFIC 
MANAGEMENT COMMAND OF THE OAKLAND ARMY BASE TO THE 63RD R.S.C., DATED 
DECEMBER 17, 1998, SAID PARCEL A BEING COMMONLY REFERRED TO AS THE "SUBARU LOT" 
(SAID PARCEL A BEING HEREINAFTER REFERRED TO AS THE SUBARU LOT); 

THENCE ALONG SAID GENERALLY NORTHERN LINE OF SAID PARCEL A (THE SUBARU LOT) THE 
FOLLOWING THIRTEEN COURSES: 

1) NORTH 70°14'16" WEST, 59.22 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

2) NORTH 69°21'45" WEST, 49.64 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

3) NORTH 63°28'21" WEST, 40.88 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 3,4" BRASS TAG IN CONCRETE STAMPED "LS 6379"; 

4) NORTH 66°07'36" WEST, 44.94 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

5) NORTH 69°32'54" WEST, 44.74 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

6) NORTH 72°38'25" WEST, 67.85 FEET TO AN ANGLE POINT IN SAID LINE! SAID POINT BEING 
MARKED BY A 1 '12" BRASS DISK WITH BOLT STAMPED "LS 6379"; 
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7) NORTH 70°15'39" WEST, 49.25 FEET TO AN ANGLE POINT IN SAID UNE, SAID POINT BEING 
MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

8) SOUTH 80°41'00" WEST, 170.83 FEET TO AN ANGLE POINT IN SAID UNE, SAID POINT 
BEING MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

9) NORTH 87°09'05" WEST, 415.50 FEETTO BEGINNING OF A CURVE CONCAVE SOUTHERLY, 
HAVING A RADIUS OF 299.98 FEET AND A CENTRAL ANGLE OF 25°11'31", SAID BEGINNING OF 
CURVE BEING MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

10) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 131.90 FEET; 

11) SOUTH 67°39'24" WEST, 25.68 FEET TO THE BEGINNING OF A CURVE CONCAVE 
SOUTHEASTERLY, HAVING A RADIUS OF 199.99 FEET AND A CENTRAL ANGLE OF 39°56'30", 
SAID BEGINNING OF CURVE BEING MARKED BY A 1" IRON PIPE WITH PLUG AND TACK 
STAIVIPED "LS 6379"; 

12) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 139.42 FEET TO THE BEGINNING 
OF A COMPOUND CURVE CONCAVE EASTERLY, HAVING A RADIUS OF 20.00 FEET AND A 
CENTRAL ANGLE OF 29°55'43", SAID BEGINNING OF CURVE BEING MARKED BY A 1 Vz" BRASS 
DISK AND SPIKE STAMPED "LS 6379"; 

13) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 10.45 FEET TO THE 
INTERSECTION OF SAID CURVE WITH THE GENERALLY NORTHEASTER UNE OF SAID PARCEL 
56444 (DOC. 2002072863), BEING A POINT ON THE COURSE DESCRIBED AS "SOUTH 65°41'4r 
EAST 135.08 FEET" IN THE DESCRIPTION OF SAID PARCEL 56444 (DOC. 2002072863); 

THENCE ALONG SAID GENERALLY NORTHEASTERN UNE OF SAID PARCEL 56444 (DOC. 
2002072863) THE FOLLOWING SEVEN COURSES: 

1) NORTH 65°41'40" WEST, 109.04 FEET TO AN ANGLE POINT IN SAID UNE; 

:2) NORTH 49°47'18" WEST, 162.81 FEET TO AI\! ANGLE POINT IN SAID LINE; 

3) NORTH 54°46'46" WEST, 103.19 FEET TO AN ANGLE POINT IN SAID UNE, SAID ANGLE 
POINT BEING MARKED BY A 1" IRON PIPE AND CALTRANS CAPAS SHOWN ON RECORD OF 
SURVEY NO. 1687 FILED IN BOOK 25 OF RECORDS OF SURVEYS, AT PAGES 58-69, ALAMEDA 
COUNTY OFFIQAL RECORDS; 

4) NORTH 47°07'33" WEST, 55.66 FEET TO THE BEGINNING OF A CURVE CONCAVE 
SOUTHWESTERLY, HAVING A RADIUS OF 1160.00 FEET AND A CENTRAL ANGLE OF 12°07'10", 
SAID BEGINNING OF CURVE BEING MARKED BY A 1" IRON PIPE AND CALTRANS CAP AS 
SHOWN ON SAID RECORD OF SURVEY NO. 1687; 

5) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 245.37 FEET TO AN ANGLE POINT 
IN SAID UNE FROM WHICH THE RADIUS POINT BEARS SOUTH 30°45'1]1' WEST, SAID ANGLE 
POINT BEING MARKED BY A 1" IRON PIPE AND CALTRANS CAP AS SHOWN ON SAID RECORD 
OF SURVEY NO. 1687; 

6) NORTH 59°14'43" WEST, 262.30 FEET TO AN ANGLE POINT II\! SAID UNE, SAID ANGLE 
POINT BEING MARKED BY A 1" IRON PIPE AND CALTRANS CAP AS SHOWN ON SAID RECORD 
OF SURVEY NO. 1687; 

7) NORTH 57°29'34" WEST, 66.49 FEET TO A POINT ON THE GENERALLY NORTHERN UNE OF 

Rrst American Title Insurance Company 



Order Number: NCS-378612-CC 

Page Number: 19 

"PARCEL 3, BALDWIN YARD" AS SHOWN ON RECORD OF SURVEY NO. 1704, FILED IN BOOK 26 
OF RECORD OF SURVEYS, AT PAGE 65, ALAMEDA COUNTY OFFICIAL RECORDS (HEREINAFTER 
REFERRED TO AS THE BALDWIN YARD), BEING THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE SOUTHERLY, HAVING A RADIUS OF 1252.80 FEET AND A CENTRAL ANGLE OF 
8°05'48", FROM WHICH BEGINNING THE RADIUS POINT BEARS SOUTH 08°32'47" EAST; 

THENCE DEPARTING FROM SAID GENERALLY NORTHEASTERN LINE OF SAID PARCEL 56444 
(DOC. 2002072863), ALONG THE SAID GENERALLY NORTHERN LINE OF SAID BALDWIN YARD, 
THE FOLLOWING THREE COURSES: 

1) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 177.04 FEET TO THE BEGINNING 
OF A NON-TANGENT CURVE CONCAVE SOUTHERLY HAVING A RADIUS OF 3336.10 FEET AND A 
CENTRAL ANGLE OF 19°16'27", FROM WHICH THE RADIUS POINT BEARS SOUTH 00°34'42" 
EAST; 

2) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 1122.26 FEET TO AN ANGLE 
POINT IN SAID LINE FROM WHICH THE RADIUS POINT BEARS SOUTH 18°41'45" WEST; 

3) SOUTH 71°17'43" EAST, 326.69 FEET TO AN ANGLE POINT IN SAID LINE; 

THENCE DEPARTING FROM SAID GENERALLY NORTHERN LINE, SOUTH 70°28'52" EAST, 223.98 
FEET TO A POINT ON THE NORTHWEST LINE OF PARCEL 2, TRACT 14 AS DESCRIBED IN SAID 
FINAL JUDGMENT AS TO INTERESTS OF DEFENDANT CITY OF OAKLAND, A MUNICIPAL 
CORPORATION, UNITED STATES OF AMERICA VS. CITY OF OAKLAND ET AL., CASE NO. 21758-
L, CASE NO. 21930-L, CASE NO. 22084-L (REEL: 32, IMAGE:660) ALSO BEING THE NORTHWEST 
LINE OF FORMER 34TH STREET (NOW WAKE AVENUE); 

THENCE ALONG SAID NORTHWEST LINE OF SAID PARCEL 2, TRACT 14 (REEL: 32, IMAGE:660), 
NORTH 79°57'58" EAST, 36.10 FEET TO THE EASTERN MOST CORNER OF SAID LANDS 
DESCRIBED IN SAID FINAL JUDGMENT AS TO PARCEL NO.6, UNITED STATES OF AMERICA VS. 
CITY OF OAKLAND, STATE OF CALIFORNIA, ET AL., CASE NO. 21930-L (REEL: 92, IMAGE: 111); 

THENCE DEPARTING FROM SAID NORTHWEST LINE OF SAID PARCEL 2, TRACT 14 (REEL: 32, 
IMAGE:660), SOUTH 13°11'35" EAST, 60.09 FEET TO A POINT ON THE SOUTHEAST LINE OF 
SAID PARCEL 2, TRACT 14, ALSO BEING THE SOUTHWEST LINE OF FORMER 34TH STREET 
(NOW WAKE AVENUE); 

THENCE ALONG SAID SOUTHEAST LINE OF SAID PARCEL 2, TRACT 14 (REEL: 32, IMAGE:660), 
NORTH 79°57'58" EAST, 2.13 FEET TO THE POINT OF BEGINNING. 

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA 
COORDINATE SYSTEM, ZONE III, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS 
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF 
RECORD OF SURVEYS, PAGES 50-60, ALAMEDA COUNTY RECORDS. TO OBTAIN GROUND LEVEL 
DISTANCES, MULTIPLY DISTANCES CALLED FOR HEREIN BY 1.0000705. 

APN: 000-0507-004-04 AND 000-0507-004-01 

SUBARU PARCEL (ADJUSTED PARCEL 15-B TO INCLUDE PARCEL B-1) 

ADJUSTED PARCEL 15-B 
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A PORTION OF THE PARCELS OF LAI\JD DESCRIBED IN THAT CERTAIN INDENTURE BETWEEN 
THE SOUTHERN PACIFIC COMPANY AND THE UNITED STATES OF AMERICA, RECORDED APRIL 
23, 1941, IN BOOK 4017 OF OFFICIAL RECORDS, PAGE 485 IN THE OFFICE OF THE RECORDER 
OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 4017 O.R. 485); A PORTION OF 
THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO INTERESTS OF 
DEFENDANT CITY OF OAKLAND, A MUNICIPAL CORPORATION, UNITED STATES OF AMERICA 
VS. CITY OF OAKLAND, ET AL, CASE NO. 21758-L, CASE NO. 21930-L, CASE NO. 22084-L, 
DISTRICT COURT OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF 
CALIFORNIA, SOUTHERN DIVISION, RECORDED FEBRUARY 24, 1960, REEL 032, IMAGE 660 OF 
OFFICIAL RECORDS IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY 
(HEREINAFTER REFERRED TO AS REEL: 32, IMAGE:660); A PORTION OF THE LANDS 
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO PARCEL NO.6, UNITED STATES OF 
AMERICA VS. CITY OF OAKLAND, STATE OF CALIFORNIA, ET AL, CASE NO. 21930-L, DISTRICT 
COURT OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF CALIFORNIA, 
SOUTHERN DIVISION, RECORDED MAY 23, 1960, REEL 092, IMAGE 111 OF OFFICIAL RECORDS, 
IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO 
AS REEL:092, IMAGE:l11), ALL OF WHICH ARE MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT OTY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRETE IN A MONUMENT WELL MARKING THE INTERSECTION OF THE CENTERLINES 
OF MARmME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON THAT 
UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED BY 
WILSEY & HAM ENGINEERS IN 1958 FOR THE U.s. ARMY CORPS OF ENGINEERS, FILE NO. 45-1-
286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT ALSO BEING PORT OF 
OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF SURVEY 990, FILED FOR RECORD 
IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60, ALAMEDA COUNTY OFFICIAL 
RECORDS; 

THENCE NORTH 48°22'05" EAST, 5692.24 FEET TO THE NORTHERN MOST CORNER OF PARCEL 
1, TRACT 1 AS DESCRIBED IN SAID FINAL JUDGMENT AS TO TRACT 1 AND AS TO LACK OF 
INTERESTS OF CERTAIN PERSONS AS TO PROPERTY SUBJECT TO THE ABOVE ACTION, UNITED 
STATES OF AMERICA VS. SANTA FE LAND AND IMPROVEMENT CO., SOUTHERN PACIFIC 
RAILROAD COMPANY, ET AL., CASE NO. 23099-S, DISTRICT COURT OF THE UNITED STATES IN 
AND FOR THE NORTHERN DISTRICT OF CALIFORNIA, SOUTHERN DIVISION, RECORDED 
OCTOBER 22, 1951 IN BOOK 6566 OF OFFICIAL RECORDS, PAGE 301 IN THE OFFICE OF THE 
RECORDER OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 6566 O.R. 301), SAID 
CORNER BEING THE NORTHWEST TERMINUS OF THE COURSE DESCRIBED AS "NORTH 
71°40'17" WEST 585.40 FEET" IN THE DESCRIPTION OF SAID PARCEL 1, TRACT 1 (6566 O.R. 
301), SAID CORNER BEING MARKED BY A 2 1h" BRASS DISK WITH PUNCH MARK STAMPED 
"CITY OF OAKLAND SURVEY STATION 8NW9" AS SHOWN ON RECORD OF SURVEY NO. 1705, 
FILED IN BOOK 26 OF RECORDS OF SURVEYS, AT PAGE 1, ALAMEDA COUNTY OFFICIAL 
RECORDS; 

THENCE SOUTH 57°59'13" EAST, 432.18 FEET TO A POINT ON THE GENERALLY 
NORTHEASTERN LINE OF PARCEL A AS DESCRIBED IN AN UNRECORDED "TRANSFER AND 
ACCEPTANCE OF MILITARY REAL PROPERTY" FROM THE MILITARY TRAFFIC MANAGEMENT 
COMMAND OF THE OAKLAND ARMY BASE TO THE 63RD R.S.C., DATED DECEMBER 17, 1998, 
SAID PARCEL A BEING COMMONLY REFERRED TO AS THE "SUBARU LOT" (SAID PARCEL A WILL 
HEREINAFTER BE REFERRED TO AS THE SUBARU LOT), BEING A POINT ON THE COURSE 
DESCRIBED AS "SOUTH 71°25'25" EAST, 87.02 FEET" IN THE DESCRIPTION OF SAID PARCEL A 
(THE SUBARU LOT), SAID POINT BEING THE BEGINNING OF A NON-TANGENT CURVE CONCAVE 
SOUTHWESTERLY, HAVING A RADIUS OF 444.22 FEET AND A CENTRAL ANGLE OF 25°38'05", 
FROM WHICH THE RADIUS POINT BEARS SOUTH 57°14'39" WEST, AND BEING THE POINT OF 
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THENCE DEPARTING FROM SAID NORTHEASTERN LINE OF SAID PARCEL A (THE SUBARU LOT) 
ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 198.75 FEET TO THE BEGINNING OF 
A COMPOUND CURVE CONCAVE WESTERLY, HAVING A RADIUS OF 426.09 FEET AND A 
CENTRAL ANGLE OF 41°30'48"; 

THENCE ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 308.72 FEET TO THE 
BEGINNING OF A COMPOUND CURVE CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 
906.45 FEET AND A CENTRAL ANGLE OF 4°28'14"; 

THENCE ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 70.73 FEET TO THE 
BEGINNING OF A COMPOUND CURVE CONCAVE NORTHWESTERLY, HAVING A RADIUS OF 
302.83 FEET AND A CENTRAL ANGLE OF 16°33'59"; 

THENCE ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 87.56 FEET TO AN ANGLE 
POINT FROM WHICH THE RADIUS POINT BEARS NORTH 34°34'15" WEST, BEING THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 
1542.01 FEET AND A CENTRAL ANGLE OF 6°28'40", FROM WHICH BEGINNING THE RADIUS 
POINT BEARS NORTH 37°30'42" WEST; 

THENCE ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 174.33 FEET TO A POINT 
ON THE GENERALLY NORTHEASTERN LINE OF PARCEL 56444 AS DESCRIBED IN THAT CERTAIN 
QUITCLAIM DEED, RECORDED ON FEBRUARY 13, 2002 AS DOCUMENT NO. 2002-072863 OF 
OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF ALAMEDA COUNTY (HEREINAFTER 
REFERRED TO AS DOC. 2002-072863), SAID POINT BEING AN ANGLE POINT FROM WHICH THE 
RADIUS POINT BEARS NORTH 31°02'02" WEST, AND ALSO BEING THE BEGINNING OF A NON
TANGENT CURVE CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 1647.00 FEET AND A 
CENTRAL ANGLE OF 2°40'12", FROM WHICH BEGINNING THE RADIUS POINT BEARS SOUTH 
40°40'27" WEST; 

THENCE ALONG THE GENERALLY NORTHEASTERN LINE OF SAID PARCEL 56444 (DOC. 2002-
072863) THE FOLLOWING EIGHT COURSES: 

1) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 76.75 FEET TO AN ANGLE POINT 
FROM WHICH THE RADIUS POINT BEARS SOUTH 38°00'16" WEST, BEING THE BEGINNING OF 
A NON-TANGENT CURVE CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 1647.00 FEET AND 
A CENTRAL ANGLE OF 7°24'24", FROM WHICH BEGINNING THE RADIUS POINT BEARS SOUTH 
39°39'54" WEST; 

2) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 212.91 FEET TO A POINT OF 
TANGENCY; 

3) NORTH 57°44'30" WEST, 113.40 FEET TO AN ANGLE POINT; 

4) NORTH 49°58'48" WEST, 124.70 FEET TO AN ANGLE POINT; 

5) NORTH 59°26'20" WEST, 696.99 FEET TO AN ANGLE POINT; 

6) NORTH 38°53'13" WEST, 28.48 FEET TO AN ANGLE POINT; 

7) NORTH 59°26'21" WEST, 95.01 FEET TO AN ANGLE POINT; 

8) NORTH 65°41'40" WEST, 26.04 FEET TO A POINT ON THE GENERALLY NORTHWESTERN 
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LINE OF SAID PARCEL A (THE SUBARU LOT), SAID POINT BEING THE BEGINNING OF A NON
TANGENT CURVE CONCAVE EASTERLY, HAVING A RADIUS OF 20.00 FEET AND A CENTRAL 
ANGLE OF 29°55'43", FROM WHICH BEGINNING THE RADIUS POINT BEARS NORTH 87°47'11" 
EAST' , 

THENCE ALONG THE NORTHWESTERN, NORTHERN AND NORTHEASTERN LINES OF SAID 
PARCEL A (THE SUBARU LOT) THE FOLLOWING SIXTEEN COURSES: 

1) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 10.45 FEET TO THE BEGINNING 
OF A COMPOUND CURVE CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 199.99 FEET AND 
A CENTRAL ANGLE OF 39°56'30", SAID POINT OF COIVlPOUND CURVATURE BEING MARKED BY 
A 1 1f211 BRASS DISK AND SPIKE STAMPED "LS 6379"; 

2) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 139.42 FEET TO A POINT OF 
TANGENCY MARKED BY A 1" IRON PIPE WITH PLUG AND TACK STAMPED "LS 6379"; 

3) NORTH 67°39'24" EAST, 25.68 FEET TO THE BEGINNING OF A CURVE CONCAVE 
SOUTHERLY, HAVING A RADIUS OF 299.98 FEET AND A CENTRAL ANGLE OF 25°11'31"; 

4) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 131.90 FEET TO A POINT OF 
TANGENCY MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

5) SOUTH 87°09'05" EAST, 415.50 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

6) NORTH 80°41'00" EAST, 170.83 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1" IRON PIPE WITH PLUG STAMPED "LS 6379"; 

7) SOUTH 70°15'39" EAST, 49.25 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A &NBSP;1 112" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

8) SOUTH 72°38'25" EAST, 67.85 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A &NBSP;l V2" BRASS DISK WITH BOLT STAMPED \\LS 6379"; 

9) SOUTH 69°32'54" EAST, 44.74 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A &NBSP;1 1/2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

10) SOUTH 66°07'36" EAST, 44.94 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 3M" BRASS TAG IN CONCRETE STAMPED \\LS 6379"; 

11) SOUTH 63°28'21" EAST, 40.88 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 112" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

12) SOUTH 69°21'45" EAST, 49.64 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

13) SOUTH 70°14'16" EAST, 101.26 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT 
BEING MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

14) SOUTH 71°46'24" EAST, 32.44 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A &NBSP; 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 

15) SOUTH 74°35'56" EAST, 103.17 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT 
BEING MARKED BY A 1 V2" BRASS DISK WITH BOLT STAMPED "LS 6379"; 
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16) SOUTH 71°25'40" EAST, 61.59 FEET TO THE POINT OF BEGINNING. 

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA 
COORDINATE SYSTEM, ZONE III, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS 
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF 
RECORD OF SURVEYS, PAGES 50-60, ALAMEDA COUNTY RECORDS UNLESS OTHERWISE 
INDICATED. TO OBTAIN GROUND LEVEL DISTANCES, MULTIPLY DISTANCES CALLED FOR 
HEREIN BY 1.0000705. 

APN: 000-0507-008 AND 000-0507-005 
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Section 12413.1 of the California Insurance Code, effective January 1, 1990, requires that any title insurance company, underwritten title company, or 
controlled escrow company handling funds in an escrow or sub-escrow capacity, wait a specified number of days after depositing funds, before 
recording any documents in connection with the transaction or disbursing funds. This statute allows for funds deposited by wire transfer to be 
disbursed the same day as deposit. In the case of cashier's checks or certified checks, funds may be disbursed the next day after deposit. In order to 
avoid unnecessary delays of three to seven days, or more, please use wire transfer, cashier's checks, or certified checks whenever possible. 

If you have any questions about the effect of this new law, please contact your local First American Office for more details. 

NOTICEII 

As of January 1, 1991, if the transaction which is the subject of this report will be a sale, you as a party to the transaction, may have certain tax 
reporting and withholding obligations pursuant to the state law referred to below: 

In accordance with Sections 18662 and 18668 of the Revenue and Taxation Code, a buyer may be required to withhold an amount equal to three and 
one-third percent of the sales price in the case of the disposition of California real property interest by either: 

1. A seller who is an individual with a last known street address outside of California or when the disbursement instructions authorize the 
proceeds be sent to a financial intermediary of the seller, OR 

2. A corporate seller which has no permanent place of business in California. 

The buyer may become subject to penalty for failure to withhold an amount equal to the greater of 10 percent of the amount required to be withheld 
or five hundred dollars ($500). 

However, notwithstanding any other provision included in the California statutes referenced above, no buyer will be required to withhold any amount or 
be subject to penalty for failure to withhold if: 

1. The sales price of the California real property conveyed does not exceed one hundred thousand dollars ($100,000), OR 
2. The seller executes a written certificate, under the penalty of perjury, certifYing that the seller is a resident of California, or if a corporation, 

has a permanent place of business in California, OR 
3. The seller, who is an individual, executes a written certificate, under the penalty of perjury, that the California real property being conveyed 

is the seller's principal residence (as defined in Section 1034 of the Internal Revenue Code). 

The seller is subject to penalty for knowingly filing a fraudulent certificate for the purpose of avoiding the withholding requirement. 

The California statutes referenced above include provisions which authorize the Franchise Tax Board to grant reduced withholding and waivers from 
withholding on a case-by-case basis. 

The parties to this transaction should seek an attorney's, accountant's, or other tax specialist's opinion concerning the effect of this law on this 
transaction and should not act on any statements made or omitted by the escrow or closing officer. 

The Seller May Request a Waiver by Contacting: 
Franchise Tax Board 
Withhold at Source Unit 
P.O. Box 651 
Sacramento, CA 95812-0651 
(916) 845-4900 
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In order to better serve your needs now and in the future, we may ask you to provide us with certain 
information. We understand that you may be concerned about what we will do with such information -
particularly any personal or financial information. We agree that you have a right to know how we will 
utilize the personal information you provide to us. Therefore, together with our parent company, The 
First American Corporation, we have adopted this Privacy Policy to govern the use and handling of your 
personal information. 

Applicability 
This Privacy Policy governs our use of the information which you provide to us. It does not govern the 
manner in which we may use information we have obtained from any other source, such as information 
obtained from a public record or from another person or entity. First American has also adopted broader 
guidelines that govern our use of personal information regardless of its source. First American calls these 
guidelines its Fair Information Values, a copy of which can be found on our website at www.firstam.com. 

Types of Information 
Depending upon which of our services you are utilizing, the types of nonpublic personal information that 
we may collect include: 

• Information we receive from you on applications, forms and in other communications to us, 
whether in writing, in person, by telephone or any other means; 

• Information about your transactions with us, our affiliated companies, or others; and 
• Information we receive from a consumer reporting agency. 

Use of Information 
We request information from you for our own legitimate business purposes and not for the benefit of any 
nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties except: (1) as 
necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. 
We may, however, store such information indefinitely, including the period after which any customer 
relationship has ceased. Such information may be used for any internal purpose, such as quality control 
efforts or customer analysis. We may also provide all of the types of nonpublic personal information 
listed above to one or more of our affiliated companies. Such affiliated companies include financial 
service providers, such as title insurers, property and casualty insurers, and trust and investment advisory 
companies, or companies involved in real estate services, such as appraisal companies, home warranty 
companies, and escrow companies. Furthermore, we may also provide all the information we collect, as 
described above, to companies that perform marketing services on our behalf, on behalf of our affiliated 
companies, or to other financial institutions with whom we or our affiliated companies have joint 
marketing agreements. 

Former Customers 
Even if you are no longer our customer, our Privacy Policy will continue to apply to you. 

Confidentiality and Security 
We will use our best efforts to ensure that no unauthorized parties have access to any of your 
information. We restrict access to nonpublic personal information about you to those individuals and 
entities who need to know that information to provide products or services to you. We will use our best 
efforts to train and oversee our employees and agents to ensure that your information will be handled 
responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We 
currently maintain physical, electronic, and procedural safeguards that comply with federal regulations to 
guard your nonpublic personal information. 
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LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE) 

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990 
SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 
1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on 

real property or by the public records. Proceedings by a public agency which may result in taxes or assessments, or notice of such 
proceedings, whether or not shown by the records of such agency or by the public records. 

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land 
or which may be asserted by persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records. 
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and 

which are not shown by the public records. 
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims 

or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the public records. 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of 
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or 
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance 
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, exceptto the extent that a notice of the exercise thereof or a notice of a 

defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date 
of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding 
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without 
knowledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: 
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant; 
(b) not known to the COmpany, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in 
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy; 
(c) resulting in-no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy; or 
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for 
the estate or interest insured by this policy. 

4. Unenforceability of the lien of the insured mortgage because of the Inability or failure of the insured at Date of Policy, or the inability or 
failure of any subsequent owner of the indebtedness, to comply with applicable "doing business" laws of the state In which the land is 
situated. 

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which ariSes out of the transaction evidenced by the 
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law. 

6. Any claim, which arises out of the transaction vesting In the Insured the estate or Interest insured by their policy or the transaction creating 
the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors' rights laws. 

2. AMERICAN LAND TITlE ASSOCIATION OWNER'S POLICY FORM B - 1970 
SCHEDULE OF EXCLUSIONS FROM COVERAGE 

1. Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or 
prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or 
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions of area of the land, or the effect of 
any violation of any such law, ordinance or governmental regulation. 

2. Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears in the public records at 
Date of Policy. 

3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant; (b) not 
known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such 
claimant acquired an estate or interest insured by this policy and not disclosed in writing by the insured claimant to the Company prior to the 
date such insured claimant became an insured hereunder; (c) resulting in no loss or damage to the insured claimant; (d) attaching or 
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created subsequent to Date of Policy; or (e) resulting in loss or damage which would not have been sustained if the Insured claimant had 
paid value for the estate or interest insured by this policy. 

3. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970 
WITH REGIONAL EXCEPTIONS 

When the American land Title Assodation policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth 
In paragraph 2 above are used and the following exceptions to coverage appear in the policy. 

SCHEDULE B 

This policy does not insure against loss or damage by reason of the matters shown in parts one and two following: 
Part One 

1. 

2. 

3. 
4. 

5. 

6. 

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 
property or by the public records. 
Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land 
or by making inquiry of persons in possession thereof. 
Easements, claims of easement or encumbrances which are not shown by the public records. 
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and 
which are not shown by public records. 
Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to 
water. 
Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not shown by the public 
records. 

4. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970 
WITH A.L T.A. ENDORSEMENT FORM 1 COVERAGE 

SCHEDULE OF EXCWSIONS FROM COVERAGE 

I. Any law, ordinance or govemmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or 
prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any Improvement now or 
hereafter erected on the land, or prohibiting a separation in ownership or a reduction in the dimensions or area of the land, or the effect of 
any violation of any such law ordinance or governmental regulation. 

2. Rights of eminent domain or governmental rights of police power unless notice of the exercise of such rights appears In the public records at 
Date of Policy. 

3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant, (b) not 
known to the Company and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such 
claimant acquired an estate or interest insured by this policy or acquired the insured mortgage and not disclosed in writing by the insured 
claimant to the Company prior to the date such insured claimant became an insured hereunder, (c) resulting in no loss or damage to the 
insured claimant; (d) attaching or created subsequent to Date of Policy (except to the extent insurance is afforded herein as to any statutory 
lien for labor or material or to the extent insurance is afforded herein as to assessments for street improvements under construction or 
completed at Date of Policy). 

4. Unenforceabllity of the lien of the insured mortgage because of failure of the insured at Date of Policy or of any subsequent owner of the 
indebtedness to comply with applicable "doing business" laws of the state in which the land is situated. 

5. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1970 
WITH REGIONAL EXCEPTIONS 

When the American Land TltIe Association Lenders Policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy, the exclusions 
set forth in paragraph 4 above are used and the following exceptions to coverage appear in the policy. 

SCHEDULE B 

This policy does not insure against loss or damage by reason of the matters shown in parts one and two following: 
Part One 

L 

2. 

3. 
4. 

5. 

6. 

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 
property or by the public records. 
Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said land 
or by making inquiry of persons in possession thereof. 
Easements, claims of easement or encumbrances which are not shown by the public records. 
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and 
which are not shown by public records. 
Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to 
water. 
Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public 
records. 
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6. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992 
WITH A.L T.A. ENDORSEMENT FORM 1 COVERAGE 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not 'pay loss or damage, costs, attomeys' fees or 
expenses which arise by reason of: 

I. (a) Any law, ordinance or govemmental regulation (including but not limited to building and zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of 
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or 
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or 
governmental regulatiOns, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance 
resulting from a violation or alleged violation affecting the land has been recorded In the public records at Date of Policy; 
(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exerdse thereof or a notice of a 
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded In the public records at Date 
of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding 
from coverage any taking which has occurred prior to Date of Policy which would be binding on the lights of a purchaser for value without 
knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant; 
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in 
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy (except to the extent that this policy insures the priority of the lien of the insured 
mortgage over any statutory lien for services, labor or material or the extent insurance is afforded herein as to assessments for street 
improvements under construction or completed at date of policy); or 
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage. 

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or 
failure of any subsequent owner of the indebtedness, to comply with the applicable "doing business" laws of the state in which the land is 
situated. 

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the 
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law. 

6. Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials over the lien of 
the insured mortgage) arising from an improvement or work related to the land which is contracted for and commenced subsequent to Date 
of Policy and is not financed in whole or in part by proceeds of the indebtedness secured by the insured mortgage which at Date of Policy 
the insured has advanced or is obligated to advance. 

7. Any claim, which arises out of the transaction creating the interest of the mortgagee insured by this policy, by reason of the operation of 
federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on: 
(I) the transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer; or 
(ii) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination; or 
(iii) the transaction creating the Interest of the insured mortgagee being deemed a preferential transfer except where the preferential 
transfer results from the failure: 
(a) to timely record the instrument of transfer; or 
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor. 

7. AMERICAN LAND TmE ASSOCIATION LOAN POLICY - 1992 
WITH REGIONAL EXCEPJIONS 

When the American Land TItle Assodation policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth 
in paragraph 6 above are used and the follOWing exceptions to coverage appear in the policy. 

SCHEDULE B 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 
1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 

property or by the public records. 
2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of said 

land or by making inquiry of persons in possession thereof. 
3. Easements, claims of easement or encumbrances which are not shown by the public records. 
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and 

which are not shown by public records. 
5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to 

water. 
6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public 

records. 

8. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992 
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The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 

1. (a) Any law, ordinance or govemmental regulation (including but not limited to building and zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (I) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of 
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or 
any parcel of which the land is or was a part; or (Iv) environmental protection, or the effect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance 
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a 
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date 
of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding 
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without 
knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suffered, assumed or agreed to by the insured claimant; 
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in 
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy; or 
( e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the estate or interest insured 
by this policy. 

4. Any claim, which arises out of the transaction vesting in the Insured the estate or Interest insured by this policy, by reason of the operation 
of federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on: 
(i) the transaction creating the estate or Interest insured by this policy being deemed a fraudulent conveyance or fraudulent transfer; or 
(ii) the transaction creating the estate or interest insured by this policy being deemed a preferential transfer except where the preferential 
transfer results from the failure: 
(a) to timely record the instrument of transfer; or 
(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor. 

9. AMERICAN LAND TITLE ASSOCIATION OWNER'S POUCY - 1992 
WITH REGIONAL EXCEPTIONS 

When the American Land Title Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth 
In paragraph 8 above are used and the following exceptions to coverage appear in the policy. 

SCHEDULEB 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 
Part One: 

1. 

2. 

3. 
4. 

5. 

6. 

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 
property or by the public records. 
Any facts, rights, interests, or claims Which are not shown by the public records but which could be ascertained by an inspection of said land 
or by making inquiry of persons in possession thereof. 
Easements, claims of easement or encumbrances which are not shown by the public records. 
Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would disclose, and 
which are not shown by public records. 
Unpatented mining claims; reservations or exceptions In patents or In Acts authorizing the issuance thereof; water rights, claims or title to 
water. 
Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not shown by the public 
records. 

10. AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL 
TITLE INSURANCE POUCY - 1987 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees and expenses resulting from: 

1. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning 
ordinances and also laws and regulations concerning: 

* land use * land division 
* Improvements on the land * environmental protection 

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date. 
This exclusion does not limit the zoning coverage described in items 12 and 13 of Covered TItle Risks. 

2. The right to take the land by condemning It, unless: 
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* the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking. 
3. TItle Risks: 

* that are created, allowed, or agreed to by you 
* that are known to you, but not to us, on the Policy Date - unless they appeared in the public records 
* that result in no loss to you 
* that first affect your title after the Policy Date - this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks 

4. Failure to pay value for your title. 
5. Lack of a right: 

* to any land outside the area specifically described and referred to in Item 3 of Schedule A, or 
* in streets, alleys, or waterways that touch your land 
This exclusion does not limit the access coverage in Item 5 of Covered Title Risks. 

11. EAGLE PROTECTION OWNER'S POUCY 

CLTA HOMEOWNER'S POUCY OF TITLE INSURANCE -1998 
ALTA HOMEOWNER'S POUCY OF TITLE INSURANCE - 1998 

Covered Risks 14 (Subdivision Law Violation). 15 (Building Pennit). 16 (Zoning) and 18 (Encroachment of boundary walls or fences) are subject to 
Deductible Amounts and Maximum Dollar Limits of Liability 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attomeys' fees, and expenses resulting from: 

1. Governmental police power, and the existence or violation of any law or government regulation. This includes ordinances, laws and 
regulations concerning: 

a. building b. zoning 
c. land use d. improvements on the land 
e. land division f. environmental protection 

This exclusion does not apply to violations or the enforcement of these matters if notice of the violation or enforcement appears in the 
PubliC Records at the Policy Date. 
This exclusion does not limit the coverage described in Covered Risk 14, 15, 16, 17 or 24. 

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This Exclusion 
does not apply to violations of building codes if notice of the violation appears in the Public Records at the Policy Date. 

3. The right to take the Land by condemning it, unless: 
a. a notice of exerCising the right appears in the Public Records at the Policy Date; or 
b. the taking happened before the Policy Date and is binding on You if You bought the Land without Knowing of the taking. 

4. Risks: 
a. that are created, allowed, or agreed to by You, whether or not they appear in the Public Recordsj 
b. that are Known to You at the Policy Date, but not to Us, unless they appear in the PubliC Records at the Policy Date; 
c. that result in no loss to YOUj or 
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.d, 22, 23, 24 or 25. 

5. Failure to pay value for Your Title. 
6. Lack of a right: 

a. to any Land outside the area specifically described and referred to in paragraph 3 of Schedule A; and 
b. in streets, alleys, or waterways that touch the Land. 
This exclUsion does not limit the coverage described in Covered Risk 11 or 18. 

12. AMERICAN LAND TITLE ASSOCIATION LOAN POUCY - 1992 WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE 
WITH EAGLE PROTECTION ADDED 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses Which arise by reason of: 

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations) 
restricting, regulating, prohibiting or relating to (I) the occupancy, use, or enjoyment of the Land; (ii) the character, dimensions or location 
of any improvement now or hereafter erected on the Land; (iii) a separation in ownership or a change in the dimensions or area of the Land 
or any parcel of which the Land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance 
resulting from a violation or alleged violation affecting the Land has been recorded in the Public Records at Date of Policy. This exclusion 
does not limit the coverage provided under insuring provisions 14, 15, 16 and 24 of this policy. 
(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a 
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defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the Public Records at Date 
of Policy. This exclusion does not limit the coverage provided under insuring provisions 14, IS, 16 and 24 of this policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the Public Records at Date of Policy, but not excluding 
from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without 
Knowledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: 
(a) created, suffered, assumed or agreed to by the Insured Claimanti 
(b) not known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in 
writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (this paragraph (d) does not limit the coverage provided under insuring provisions 7, 8, 
16, 17, 19, 20, 21, 23, 24 and 25); or 
(e) resulting in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of the Inability or failure of the Insured at Date of Policy, or the inability or 
failure of any subsequent owner of the indebtedness, to comply with applicable doing business laws of the state in which the Land is 
situated. 

5. Invalidity or unenforceability of the lien of the Insured Mortgage, or claim thereof, which arises out of the transaction evidenced by the 
Insured Mortgage and is based upon: 
(a) usury, except as provided under insuring provision 10 of this policy; or 
(b) any consumer credit protection or truth in lending law. 

6. Taxes or assessments of any taxing or assessment authority which become a lien on the Land subsequent to Date of Policy. 
7. Any claim, which arises out of the transaction creating the interest of the mortgagee insured by this policy, by reason of the operation of 

federal bankruptcy, state insolvency, or similar creditors' rights laws, that is based on: 
(a) the transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer; or 
(b) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination; or 
(c) the transaction creating the interest of the insured mortgagee being deemed a preferential transfer except where the preferential 
transfer results from the failure: 
(i) to timely record the instrument of transfer; or 
(ii) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor. 

8. Any claim of invalidity, un enforceability or lack of priority of the lien of the Insured Mortgage as to advances or modifications made after the 
Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This 
exclusion does not limit the coverage provided under insuring provision 7. 

9. Lack of priority of the lien of the Insured Mortgage as to each and every advance made after Date of Policy, and all interest charged 
thereon, over liens, encumbrances and other matters affecting title, the existence of which are Known to the Insured at: 
(a) The time ofthe advance; or 
(b) The time a modification is made to the terms of the Insured Mortgage which changes the rate of interest charged, if the rate of interest 
is greater as a result of the modification than it would have been before the modification. 
This exclusion does not limit the coverage provided under insuring provision 7. 

SCHEDULEB 

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 

I. Environmental protection liens provided for by the following existing statutes, which liens will have priority over the lien of the Insured 
Mortgage when they arise: NONE. 

11. EAGLE PROTECTION OWNER'S POLICY 

CL TA HOMEOWNER'S POLlCY OF TITLE INSURANCE - 2008 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 2008 

Covered Risks 16 (Subdivision Law Violation), 18 (Building Permit), 19 (loning) and 21 (Encroachment of boundary walls or fences) 
are subject to Deductible Amounts and Maximum Dollar Limits of Liability 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from: 

1. Governmental police power, and the existence or violation of those portions of any law or government regulation concerning: 
a. building b. zoning 

c. land use d. improvements on the land 
e. land division f. environmental protection 

This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27. 

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This 
Exclusion does not limit the coverage described in Covered Risk 14 or 15. 

3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17. 
4. Risks: 

a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records; 
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b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the policy 
Date; 
c. that result in no loss to You; or 
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 
or 28. 

5. Failure to pay value for Your Title. 
6. lack of a right: 

a. to any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and 

b. in streets, alleys, or waterways that touch the Land. 
This Exclusion does not limit the coverage described in Covered Risk 11 or 21 

LIMITATIONS ON COVERED RISKS 

Your insurance for the following Covered Risks is limited on the Owner's Coverage Statement as follows: Covered Risk 16, 18, 19 and 21, Your 
Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A. The deductible amounts and maximum dollar limits shown 
on Schedule A are as follows: 

Your Deductible Amount 

Covered Risk 16: 1% of Policy Amount or $5,000.00 (whichever is less) 
Covered Risk 18: 1% of Policy Amount or $5,000.00 (whichever is less) 
Covered Risk 19: 1% of Policy Amount or $5,000.00 (whichever is less) 
Covered Risk 21: 1% of Policy Amount or $2,500.00 (whichever is less) 

Our Maximum Dollar 
Limit of Liability 

$10,000.00 
$25,000.00 
$25,000.00 
$5,000.00 

12. THIRD GENERATION EAGLE LOAN POLICY AMERICAN LAND TITLE ASSOCIATION EXPANDED COVERAGE RESIDENTIAL LOAN 
POUCY (1/01/08) 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, 
prohibiting, or relating to (i) the occupancy, use, or enjoyment of the Land; (ii) the character, dimensions, or location of any improvement 
erected on the Land; (iii) the subdivision of land; or(iv) environmental protection; or the effect of any violation of these laws, ordinances, or 
governmental regulations. This Exclusion l(a) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or 
16. 
(b)Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 
14 or 16. 

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in 
writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 
16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or 
(e) resulting in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing business 
laws of the state where the Land is situated. 

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the 
Insured Mortgage and is based upon usury, or any consumer credit protection or truth-in-Iending law. This Exclusion does not modify or limit 
the coverage provided in Covered Risk 26. 

6. Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the 
Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This 
Exclusion does not modify or limit the coverage provided in Covered Risk 11. 

7. Any lien on the TItle for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date of 
Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk l1(b) or 25. 

8. The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with 
applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6. 

13. AMERICAN LAND TITLE ASSOCIATION LOAN POUCY - 2006 
EXCLUSIONS FROM COVERAGE 
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The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or 
expenses that arise by reason of: 

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or 
relating to 

(i) the occupancy, use, or enjoyment of the land; 
(li) the character, dimensions, or location of any improvement erected on the land; 
(iii) the subdivision of land; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion lea) does not modify or limit the coverage 

provided under Covered Risk S. 
(b) Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 6. 

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured aalmant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured aalmant and not disclosed in writing 

to the Company by the Insured Claimant prior to the date the Insured aalmant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13, or 

14); or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of 
the state where the land is situated. 
5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured 
Mortgage and is based upon usury or any consumer credit protection or truth-in-Iending law. 
6. Any daim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors? rights laws, that the transaction creating the lien 
of the Insured Mortgage, is 

(a) a fraudulent conveyance or fraudulent transfer, or 
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy. 

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and 
the date of recording of the Insured Mortgage in the PubliC Records. This Exclusion does not modify or limit the coverage provided under Covered Risk 
l1(b). 

14. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006 
WITH REGIONAL EXCEPTIONS 

When the American land TItle Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth 
in paragraph 13 above are used and the following exceptions to coverage appear in the policy. 

SCHEDULEB 
This policy does not insure against loss or damage (and the Company will not pay costs, attomeys' fees or expenses) which arise by reason of: 
1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 
property or by the Public Records; (b) proceedings by a public agency that may result In taxes or assessments, or notices of such proceedings, whether 
or not shown by the records of such agency or by the Public Records. 
2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the land or that 
may be asserted by persons in possession of the land. 
3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records. 
4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and 
complete land survey of the land and not shown by the Public Records. 
S. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims or title to 
water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records. 

15. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006 
EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or 
relating to 

(I) the occupancy, use, or enjoyment of the land; 
(il) the character, dimensions, or location of any improvement erected on the land; 
(iii) the subdivision of land; or 
(iv) environmental protection;or the effect of any violation of these laws, ordinances, 

or governmental regulations. This Exclusion lea) does not modify or limit the coverage provided under Covered Risk 5. 
(b) Any govemmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6. 

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured Claimant; 
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(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing 
to the Company by the Insured Oaimant prior to the date the Insured Claimant became an Insured under this policy; 

(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9 and 10); 

or 
(e) resulting in loss or damage that would not have been sustained if the Insured Oaimant had paid value for the lltle. 

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors? rights laws, that the transaction vesting the Title 
as shown in Schedule A, is 

(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy. 

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and 
the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A. 

16. AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 2006 
WITH REGIONAl EXCEPTIONS 

When the American land lltle Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth 
in paragraph 15 above are used and the following exceptions to coverage appear in the policy. 

SCHEDULES 
This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of: 

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real 
property or by the Public Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such proceedings, whether 
or not shown by the records of such agency or by the Public Records. 
2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the Land or that 
may be asserted by persons in possession of the land. 
3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records. 
4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an accurate and 
complete land survey of the land and not shown by the Public Records. 
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims or title to 
water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records. 
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT (this "Non-Disturbance Agreement") is made as of this _ day of ____ _ 
2012, by and among THE CITY OF OAKLAND, a municipal corporation, (the "City") and the 
Oakland Redevelopment Successor Agency, the successor to the former Redevelopment Agency 
of the City of Oakland ("ORSA"), (together, for ease of reference in the body of this Agreement 
only, herein referred to as "City"); PROLOGIS CCIG OAKLAND GLOBAL, LLC ("Tenant"); 
and FOSTER INTERSTATE MEDIA, INC. ("Foster") (the City, Tenant and Foster are 
sometimes collectively referred to herein as the "Parties"). 

WITNESSETH: 

WHEREAS, the City and Tenant are parties to that certain Billboard Franchise and Lease 
Agreement dated as of , 2012 (the "Master Lease"), which relates to the lease 
by Tenant of certain sites located in a portion of the former Oakland Army Base upon which 
certain outdoor advertising structures are to be constructed (the "Premises"); and 

WHEREAS, Tenant and Foster are parties to that certain Sublease Agreement dated as of 
_____ , 2012 (the "Sublease"), with relates to the sublease of the Premises by Foster; and 

WHEREAS, the City and Foster desire to, on the terms and conditions set forth below: 
(1) acknowledge Foster's attornment to the City; and (2) provide for the recognition of Foster's 
rights under the Sublease and the non-disturbance of Foster's rights thereunder; 

NOW, THEREFORE, the parties hereto, in consideration of the mutual promises 
contained herein and for other good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legally bound, agree as follows: 

1. The City hereby expressly consents to the Sublease and the terms and provisions 
set forth therein. The Parties agree that in the event that the City shall terminate the Master 
Lease, including, without limitation, in the event that the City terminates the Master Lease 
pursuant to Section 2.3 of the Master Lease, and provided that Foster is not then in default in the 
performance of any of the terms of the Sublease or this Non-Disturbance Agreement beyond the 
expiration of all applicable notice and cure periods, the City shall succeed to the interests of 
Tenant lmder the Sublease and recognize Foster as the City'S tenant, and the City shall be bound 
to Foster under all of the terms of the Sublease (excluding Section 32(b) thereof and as may be 
amended by the City solely to make the Sublease consistent with the terms and conditions of the 
Master Lease) for the remaining term of the Sublease with the same force and effect as if the 
City were the sublandlord under the Sublease. In such event, Foster shall: (A) perform and 
observe its obligations under the Sublease; and (B) attorn to the City as its lessor, such 
attornment to be effective and self-operative, without the execution of any further instrument by 
any of the Parties (except for any amendment to the Sublease required by City pursuant to this 
Section 1), immediately upon the City's termination of the Master Lease and corresponding 
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succession to the interests of Tenant under the Sublease, and all future rent or other amounts due 
to Tenant under the Sublease shall be paid to the City and Tenant shall hold Foster harmless 
therefrom. From and after such attornment, the term "Sublease", as used in this Non
Disturbance Agreement, shall mean the Sublease, as amended in accordance with this Section 1. 
Upon such attornment, the respective rights and obligations of the City and Foster shall be the 
same as set forth in the Sublease for the then remaining term of the Sublease, it being the 
intention of the Parties to incorporate the Sublease in this Non-Disturbance Agreement by 
reference with the same force and effect as if set forth at length herein. 

2. Upon the attornment by Foster described in paragraph 1 hereof, and so long as 
Foster is not then in default beyond any applicable notice and cure periods under the Sublease, 
Foster's rights under the Sublease and Foster's use, quiet possession and enjoyment of the 
property leased under the Sublease shall not be disturbed, and the City shall be bound to Foster 
under all of the terms of the Sublease, as amended in accordance with Section I hereof. 
Nevertheless, in no event shall the City: (i) be liable for any act or omission of Tenant, (ii) be 
subject to any offsets or defenses that Foster might have against Tenant, other than those (x) 
expressly set forth in the Sublease, and (y) only to the extent City was furnished notice and 
opportunity to cure the breach or default giving rise to same in accordance with the provisions of 
the Sublease and this Non-Disturbance Agreement prior to succeeding to Tenant's interest, and 
which are continuing after the succession of the City to the interests of Tenant, and only for such 
period after succession of the City to the interests of Tenant, (iii) be bound by any rent or any 
other amounts that Foster might have paid to Tenant, unless actually received by the City, (iv) be 
liable for any defaults of Tenant, except to the extent such default: (a) pertains to a failure to 
maintain or repair or otherwise result in Foster's being denied access and/or use of the Premises 
and the City fails to cure same (within the time periods provided in the Sublease or this Non
Disturbance Agreement) after receipt of written notice from Foster; and (b) is continuing after 
the succession of the City to the interests of Tenant, and in such case only for such period after 
the succession of the City to the interests of Tenant, (v) be bound by any amendment or 
modification of the Sublease entered into without the City's prior written consent, and (vi) be 
bound by or have any liability for any warranties of any nature whatsoever, including any 
warranties respecting Tenant's title, Tenant's authority, habitability, fitness for purpose or 
posseSSIOn. 

3. Notwithstanding any other provisions of this Non-Disturbance Agreement, should 
Tenant be in default of its obligations under the Master Lease, the City shall provide Foster with 
copies of any notice of default delivered by the City to Tenant at Foster's address set forth in the 
Sublease. Foster shall have the same opportunity (without any obligation) to cure such default 
by Tenant, subject to the applicable cure periods that Tenant would be entitled to under the 
Master Lease. Any such cure by Foster shall be given the same force and effect as if cured by 
Tenant. Foster shall send a copy of any notice of a default by Tenant under the Sublease to the 
City at the City's address set forth in the Master Lease. The City shall have the same 
opportunity (without any obligation) to cure such default by Tenant, subject to the applicable 
cure periods that Tenant would be entitled to under the Sublease. Any such cure by the City 
shall be given the same force and effect as if cured by Tenant. Foster acknowledges and agrees 
that no act or omission of Tenant or any default by Tenant under the Sublease shall affect 
Foster's obligation to pay rent due to the City under the Sublease. 

- 2 -



4. All notices and other communications hereunder shall be in writing and shall be 
deemed given when delivered by hand, overnight courier, or mailed by registered or certified 
mail (return receipt requested), postage prepaid, to the Parties at the addresses specified in the 
Master Lease or Sublease for such Party (or at such other address for a Party as shall be specified 
by like notice). 

5. The City, Tenant and Foster further agree that the City, at all times, independent 
of Tenant, shall have the standing and right to specifically enforce, by injunction or otherwise, all 
or any provisions in the Sublease as though the City originally was a party thereto and Tenant 
and Foster shall accept such enforcement and/or exercise directly by the City in its own name 
and (ii) the Sublease shall only be subordinate to any existing or future mortgages on the 
Premises so long as the holder of such mortgage has executed, or is subject to, a subordination, 
non-disturbance and attornment agreement in form and content reasonably acceptable to Foster 
and the City. 

6. The rights and obligations hereunder of the Parties shall bind and inure to the 
benefit of their respective permitted successors and assigns, including, without limitation, any 
permitted assignee or transferee of any part of the City'S or Tenant's interest in the Premises or 
Foster's interest in the Sublease. This Non-Disturbance Agreement shall be construed and 
interpreted according to the laws of the State of California, without regard to the conflict of law 
principles thereof. This Non-Disturbance Agreement may be executed in counterparts, each of 
which shall be deemed an original and all such counterparts shall together constitute one and 
same agreement. This Non-Disturbance Agreement may only be modified in writing signed by 
all of the parties hereto or their respective successors in interest. 

[The remainder of this page is intentionally left blank] 
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have 
executed this Non-Disturbance Agreement as ofthe date first set forth above. 

CITY: 

CITY OF OAKLAND, a municipal corporation 

Name: 
Title: 

OAKLAND REDEVELOPMENT SUCCESSOR 
AGENCY 

Agency Administrator 

PROLOGIS CCIG OAKLAND GLOBAL, LLC 

By: _____________ _ 
Name: 
Title: 

FOSTER: 

FOSTER INTERSTATE MEDIA, INC. 

Name: John Foster 
Title: President 

THIS AGREEMENT SHALL NOT BE 
V ALID OR EFFECTIVE FOR ANY 
PURPOSE UNLESS AND UNTIL IT IS 
SIGNED BY THE DEPUTY CITY 
ATTORNEY. 

Approved as to form and legality this _ 
day of October 2012. 

Deputy City Attorney 
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EXHIBITF 

ADVERTISING STANDARDS 

The following advertising standards and requirements shall be followed at all times by Tenant. 

A. No advertising promoting the sale or use of alcohol, guns/firearms or tobacco shall be 
allowed. 

B. No advertisement or public service announcement shall be accepted by Tenant for 
display, which is to the knowledge of Tenant: 

1. False, misleading or deceptive (which shall not apply to any advertising 
promotional statements, or claims that involve puffery); or 

2. Clearly defamatory; or 

3. Obscene or pornographic according to local community standards; or 

4. In advocacy of unlawful violent action. 

C. Advertisements of a political or editorial or election nature, either for a specific 
candidate(s) or an issue(s), are to contain the statement. "Paid for By {sponsor's name}" 
including (when an election campaign is involved) the State of California committee number, if 
applicable, in bold type with letters at least three inches (3") high and shall comply with any 
then-existing laws regarding political advertising. 

D. Reasonable proof or clarification of statements contained in any advertisement may be 
required by Landlord as a condition of use or continued use of the advertisement. 

E. Tenant should provide an experienced sales force that is capable of acquiring national, 
regional and local advertising. 

F. Advertisement of civic, public service or other announcements or messages on the 
Advertising Structures is not intended to nor do they create a public forum. The Advertising 
Structures are non-public forums. 

The City may revise the Advertising Standards from time to time by adding restrictions or 
prohibitions on the advertising of products that are substantially similar to alcohol, fireanns or 
tobacco (as reasonably detennined by the City), but only if the City has fonnally adopted by 
ordinance or resolution, as appropriate, a policy implementing (in its proprietary capacity) 
advertising restrictions or prohibitions on such substantially similar products. 
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See the attached. 
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PRELIMINARY PLANS 
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EXHIBIT I 

INSURANCE REQUIREMENTS 
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SCHEDULE OF TENANT INSURANCE REQUIREMENTS FOR BILLBOARD 
FRANCHISE AND LEASE AGREEMENT AND BILLBOARD SUBLEASE 
AGREEMENT* 

"'See Key at end of Schedule for definitions of certain terms used in this Schedule 

----------

A. REQUIRED POLICIES AND COVERAGES 

Tenant shall procure and, as applicable, shall cause its Subtenants, Contractors and 
Subcontractors to procure, prior to the Commencement Date of the Lease and, as applicable, 
prior to the effective date of the Sublease or contract for services, and thereafter maintain and 
keep in force for the Term of this Lease and, as applicable, the term of the Sublease or contract 
for services, at no cost or expense to Landlord, all policies of insurance set forth in this 
Schedule. The amounts and types of insurance set forth herein are minimums required by 
Landlord and shall not substitute for an independent determination by T/ST/C/SC of the 
amounts and types of insurance which T1STlC/SC shall determine to be reasonably necessary 
to protect themselves, their work and their property. This Schedule does not modify and is 
subject to all terms and conditions set forth elsewhere in the Lease. 

i. Commercial General Liability 
---------------

a. CGL insurance, written on an "occurrence basis" and covering Bodily 
Injury, Property Damage and Personal Injury for Premises Operations, 
Products and Completed Operations, Broad Form Property Damage, 
Independent Contractors and Contractual Liability. Coverage shall be 
at least as broad as ISO Commercial General Liability coverage 
(occurrence Form CG 00 01). 

---------------

b. T/ST/C/SC shall provide additional insured status using ISO 
endorsement CG 20 10 11/85 or its equivalent naming (1) City 
Additional Insureds, and (2) with respect to Port-Related Activities, the 
Port Additional Insureds. A STATEMENT OF ADDITIONAL 
INSURED STATUS ON THE ACORD INSURANCE CERTIFICATE 
FORM IS INSUFFICIENT AND WILL BE REJECTED AS PROOF OF 
MEETING THIS REQUIREMENT, All liability insurance required 
hereunder shall be primary insurance as respects Landlord and each 
other additional insured and any other insurance available to Landlord 
or allY other additional insured under any other policies or self-

Tenant! 

$2 million per 
occurrence, $4 
million aggregate 

Contractors! 

Contractors: $2 $2 million per 
million per occurrence, $4 
occurrence, $4 million aggregate 
million aggregate 

Subcontractors: 
$2 million per 
occurrence, $2 
million aggregate 

Tenant! 
Subtenant! 

Contractors! 

-------,------

$2 million per $3 million per 
occurrence, $4 occurrence, $3 
million aggregate million aggregate 



Insurance Requirements 

insurance shall be excess insurance over. and not 
the insurance reQuired by this Schedule and the Lease. 

c. I L:ross Liability f ::ieparallon of Insureds clause: Liability policy shall 
cross-liabilitv coverage as provided under standard ISO forms' 

clause, such that in the event of one of the 
assureds incurring liability to any other of the assureds, the policy 
shall cover the assured against whom claim is or may be made in the 
same manner as if separate policies had been issued to each 
assured. Nothing contained herein shall operate to increase the 
insurer's limit of liability. 

d.. I Continuation of Coverage: If Landlord, in its sole and absolute 
discretion, approves CGL insurance written on a 'claims made basis,' 
T/ST/CfSC shall maintain the required insurance continuously for a 
period of five (5) years after, as applicable, the expiration of the Term 
of the Lease or the term of the Sublease or completion of the work 
under the applicable contract. During this period, evidence of this 
continuous coverage shall be provided by Tenant to Landlord on an 
annual basis until the required coverage period has expired. 

Tenant! 

ii. I Automobile liability Insurance: 

a. T/ST/C/SC shall maintain automobile liability insurance for bodily Generally: $1 
and property damage liability. Such insurance shall cover million each 
arising out of any auto (including owned, hired, and non-owned accident/For 
Coverage shall be at least as broad as ISO Fomn Number CA construction 

activities or soils 
movement: $2 
million. 

b. I If T/ST/CfSC are 
insurance (see item 
state law, the 
exclusion and add the Motor Carrier Act endorsement lIVlv;:'-l;IU) 

and/or other endorsements required by federal or state 

2 

Contractors ! 

Generally: $1 
million each 
accident/For 
construction 
activities or soils 
movement: $2 
million. 

Tenant 

Generally: $1 
million each 
accident/For 
construction 
activities or soils 
movement: $2 
million. 

Subtenant 

Generally: $1 
million each 
accident/For 
construction 
activities or soils 
movement: $2 
million. 

Tenant! 
Subtenant! 

Contractors ! 
Subcontractors 

Generally: $1 
million each 
accident/For 
construction 
activities or soils 
movement: $2 
million. 



Insurance Requirements 

Tenant! 
Subtenant 

iii. Worker's Compensation Insurance 

a. As required by the laws of the State of California. Coverage shall Statutory Limits 
include Employers Liability coverage. 

b. T/ST/C/SC certify that they are aware of the provisions of section 
3700 of the California Labor Code, which requires every employer to 
provide Workers' Compensation coverage, or to undertake self-
insurance in accordance with the provisions of that Code. T/ST/C/SC 
shall comply with the provisions of section 3700 of the California 
Labor Code before, as applicable, the Commencement Date of the 
Lease or commencement date of the Sublease, or the 
commencement of work under the applicable contract, and continuing 
thereafter as required by that Code. 

c. The Workers' Compensation policy shall be endorsed with a waiver of 
subrogation (i) in favor of the City for all work and operations 
performed by T/ST/C/SC and their respective employees and agents 
and (ii) with respect to any Port-Related Activities, in favor of the Port 
for all such Port-Related Activities performed by T/ST/C/SC and their 
respective employees and agents. 

iv. Pollution Legal Liability 

a. Prior to commencement of and at all times during any subterranean If Applicable: 
work, T/ST/C/SC shall procure and maintain Pollution Legal Liability 

$2 million per Insurance. The Certificate required pursuant to item F(i) must plainly 
designate the name of the project, name of the disposal site, and the occurrence, $2 

permits secured for its disposal. million aggregate 

b. Any Insurance deductibles greater than $25,000 shall be declared on 
the Certificate of insurance and shall be subject to Landlord's prior 
written approval. 

c. The Pollution Legal Liability policy shall contain, or be endorsed to 
contain, the following provisions: 

1. City Additional Insureds and, with respect to Port-Related Activities, 
Port Additional Insureds, are to be covered as Additional Insureds 

3 

Contractors / 
Subcontractors 

Statutory Limits 

If Applicable: 

$2 million per 
occurrence, $2 
million aggregate 

Tenant 

Statutory Limits 

N/A 

Subtenant 

Statutory Limits 

N/A 

Tenant! 
Subtenant/ 

Contractors / 
Subcontractors 

Statutory Limits 

If Applicable: 

$2 million per 
occurrence, $2 
million aggregate 



Insurance Requirements 

Tenant! Contractors! 

Tenant! 
Subtenant! 

Contractors ! 
______________________ -L-~S==u=bte'_"'n'_"'a"'n"_t _-'------'S=ubcolltractors Tenant Subtenant Subcontractors 

------- ----- ----

with respect to liability arising out of work or operations performed by 
or on behalf ofTIST/C/SC. 

2. For any claims related to this project, the T/ST/C/SC's insurance 
coverage shall be primary insurance as respects Landlord and each 
other additional insured. Any insurance or self-insurance maintained 
by Landlord or any other additional insured shall be excess of the 
T/ST/C/SC's insurance and not contributing with it. 

d. If Pollution Legal Liability policy is written on a claims-made form, the 
following provisions apply: 

1. The Retroactive Date shall be shown on the Certificate of 
Insurance and must be prior to, as applicable, the Commencement 
Date of the Lease or the commencement date of the Sublease, the 
date of the other applicable contract, or the commencement of the 
work. 

2. Insurance must be maintained and evidence of insurance must be 
provided for at least five (5) years after the completion of the work. 

3. If coverage is cancelled or non-renewed, and not replaced with 
another claims-made policy form with a Retroactive Date prior to the 
commencement date of the terminating policy, T/ST/C/SC must 
purchase "extended reporting' coverage for a minimum of five (5) 
years for the terminating policy. 

4. A copy of the claims reporting requirements must be submitted to 
Landlord for review and approval. 

--------

v. Builders' Risk/Course of Construction Insurance 
-----

4 



Insurance Requirements 

a. Written on Form CP 10 30 or equivalent form, policy shall cover all 
risks of loss on a completed value form with no coinsurance penalty 
provisions and in an amount equal to one hundred percent (100%) of 
the initial contract sum, subject to subsequent modification of the 
contract sum. The insurance shall apply on a replacement cost basis. 
The insurance shall name City and all Contractors and Subcontractors 
in the work as either insureds or loss payees, as their interests may 
appear, as applicable. The insurance shall cover the entire work at 
the site identified in the applicable scope of work, including 
reasonable compensation for architects" services and expenses made 
necessary by an insured loss. Insured property shall include portions 
of the work located away from the site but intended for use at the site 
and shall also cover portions of the work in transit. The policy shall 
cover the cost of removing debris, including demolition as may be 
made legally necessary by the operation of any law, ordinance or 
regulation. The insurance shall be maintained in effect until 
completion of the applicable scope of work. The insurer shall waive 
all rights of subrogation against Landlord. 

b. I The coverage shall be provided on a Special Form Cause of Loss and 
including earthquake (where required by any Mortgagee), but 
excluding flood coverage. The policy deductible may not exceed 
$100,000, except for earthquake which shall not exceed 5% of the 
values at risk at the time of the loss. 

c. I T/ST/C/SC may submit evidence of Builder's Risk insurance in the 
form of Course of Construction coverage. 

d. I If the particular work does not involve new or major reconstruction, at 
the option of Landlord in its sole and absolute discretion, a Property 
Installation Floater may be acceptable. For such work, a Property 
Installation Floater shall be obtained that provides for the 
improvement, remodel, modification, alteration, conversion or 
adjustment of existing buildings, structures, processes, machinery and 
equipment. The Property Installation Floater shall provide property 
damage coverage for a building, structure, machinery or equipment 
damaged, impaired, broken or destroyed during the performance of 
the work, including during transit, installation and testing at the 
Premises. 
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Insurance Requirements 

vi. Property Insurance 
---------

a. Upon completion of any Advertising Structu re and related 
improvements, TenanlfSubtenants shall maintain property insurance 
policies with coverage at least as broad as Insurance Services Office 
form CP 10 30 06 95 ("Causes of Loss - Special Form" (or its 
replacement), in an amount not less than one hundred percent (100%) 
of the then-current full replacement cost of the Improvements 
(including building code upgrade coverage and the cost of any on that 
portion of the Premises) with any deductible not to exceed One 
Hundred Thousand Dollars ($100.000). Upon Landlord's request, but 
not more frequently than once every ten (10) years. Tenant. at its sole 
cost, shall provide Landlord with an insurance appraisal, prepared in 
accordance with industry custom and practice, or other information 
acceptable to Landlord in its sole and absolute discretion. 
substantiating the then-current full replacement cost of the 
Improvements. Notwithstanding the foregoing, TenanlfSubtenants 
shall only be required to carry earthquake insurance if required by a 
Mortgagee and, if so required, in such amounts and with such 
deductibles and on such other terms as are required by the 
Mortgagee. Further notwithstanding the foregoing, TenanlfSubtenants 
shall not be required to carry mold insurance. In addition to the 
foregoing, TenanlfSubtenants may insure their Personal Property in 
such amounts as TenanlfSubtenants deems appropriate; and 
Landlord shall have no interest in the proceeds of such Personal 
Property insurance, and the proceeds of such insurance shall not be 
subject to the provisions of Article 9 of the Lease. 

vii. Business Interruption/Rental Loss Insurance 

N/A 

Tenant/ 
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Insurance Requirements 

-----

a. From and following completion of any Advertising Structure and 
related improvements, Tenant/Subtenants shall maintain business 
interruption or rental value insurance for loss caused by any of the 
perils or hazards set forth in and required to be insured pursuant to 
items A.vi (Property Insurance). Such insurance shall be written on 
an Actual Loss Sustained Basis for a period of not less than one (1) 
year and shall include a 365 day extended period of indemnity beyond 
such initial period. The amount of such insurance shall be calculated 
from the date of completion and shall be adjusted from time to time 
thereafter. 

B. TERMS, CONDITIONS AND ENDORSEMENTS (APPLICABLE TO All POLICIES AND 
COVERAGES REQUIRED OF T/ST/C/SC EXCEPT AS OTHERWISE PROVIDED BELOW) 

i. For all policies of liability insurance, TlSTlC/SC shall provide additional insured status using ISO 
endorsement CG 20 10 11/85 or its equivalent naming (1) City Additional Insureds, and (2) with 
respect to Port-Related Activities, the Port Additional Insureds. A STATEMENT OF 
ADDITIONAL INSURED STATUS ON THE ACORD INSURANCE CERTIFICATE FORM IS 
INSUFFICIENT AND WILL BE REJECTED AS PROOF OF MEETING THIS REQUIREMENT. 
All liability insurance required hereunder shall be primary insurance as respects Landlord and 

I each other additional insured and any other insurance available to Landlord or any other 
additional insured under any other policies or self-insurance shall be excess insurance over, 
and not contributing with, the insurance required by this Schedule and the Lease. 

ii. Provide a separate certificate of insurance for each project or scope of work with the name of 
the project or scope of work stated thereon. 

---------

iii. The words, "endeavor to" and 'but failure to mail such notice shall impose no obligation of 
liability of any kind upon the company, its agents or representatives' shall be lined out or such 
policy shall contain an endorsement attached to the Certificate of Insurance, that states that the 
policy may not be cancelled or terminated without at least ten (10) days' prior notice for 
nonpayment of premiums and not less than thirty (30) days' prior notice for any other reason, to 
Landlord. 

iv. Certificate holder is to be the same entity or person and the same address as indicated in the 
"notices" section of the Lease or other applicable agreement; and, 

---------

v. All insurance required under this Schedule and the Lease shall be placed and maintained with 
an Insurer with~ current Best Rating of A:VII or better (or a comparable successor rating} and 

Tenant! Contractors ! 
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Insurance Requirements 

admitted or legally authorized to sell such insurance within the State of California. 
-------

! C. DEDUCTIBLES AND SELF·INSURED RETENTIONS (APPLICABLE TO ALL POLICIES AND 
COVERAGES REQUIRED OF T/STICISC EXCEPT AS OTHERWISE PROVIDED BELOW): 

i. Except for limits expressly specified above, any deductible or self-insured retention must be 
declared to and approved by Landlord, which approval shall not be unreasonably withheld, 
conditioned or delayed with respect to any insurance that otherwise meets all requirements of 
this Schedule and the Lease. Upon the written election by Landlord, in Landlord's sole and 
absolute discretion, the insurer shall reduce or eliminate such deductible or self-insured 
retentions as respects Landlord and its Councilmembers, directors, officers, agents, employees 
and volunteers; or the T/ST/C/SC shall provide a financial guarantee satisfactory to Landlord, in 
Landlord's sole and absolute discretion, guaranteeing payment of losses and related 
investigations, claim administration and defense expenses. 

D. lANDLORD PLACEMENT OF COVERAGES (APPLICABLE TO ALL POLICIES AND 
COVERAGES REQUIRED OF T/ST/CISC) 

i. If any T/ST/C/SC fails to meet the insurance requirements of this Schedule, and such failure is 
not cured within ten (10) days after receipt of the City's written notice to Tenant, Landlord may, 
at its option and without limiting any other remedies of Landlord under the Lease, take out and 
maintain at the expense of Tenant, such insurance in the name of T/ST/C/SC as is required 
pursuant to this Schedule. 

--------

E. INSURANCE INTERPRETATION (APPLICABLE TO ALL POLICIES AND COVERAGES 
REQUIRED OF T/STIC/SC) 

i. Unless otherwise consented to by Landlord, in its sole and absolute discrelion, all 
endorsements, certificates, forms, coverage and limits of liability referred to herein shall have 
the meaning given such terms by the ISO as of the date of this Lease. 

-----

F. PROOF OF INSURANCE (APPLICABLE TO ALL POLICIES AND COVERAGES REQUIRED 
OF TtSTICISC) 

i. T/ST/C/SC will be required to provide Landlord proof of all insurance required for the work or 
operations prior to execution of this Lease or other applicable contract, including copies of 
insurance policies if and when requested by Landlord. 

Tenant! 
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8 

Contractors ! 

Tenant! 
Subtenant! 

Contractors ! 



Insurance Requirements 

ii. TISTlelSe agree that Landlord, or Landlord's designated insurance agent, manager or 
administrator may audit TISTleISe's' books and records, insurance coverages, insurance cost 
information, or any other infonnation that TISTlelSe provide to Landlord, or Landlord's 
designated insurance agent, manager or administrator to confirm the accuracy of such I 

documents and matters. 

G. SUBCONTRACTORS (APPLICABLE TO ALL POLICIES AND COVERAGES REQUIRED OF 
TISTICISC EXCEPT AS OTHERWISE PROVIDED BELOW) 

i. TISTlelSe shall include all subcontractors as insureds under their policies or shall furnish 
separate certificates and endorsements for each subcontractor. Except as otherwise expressly 
set forth in this Schedule, all coverages for subcontractors shall be subject to all the 
requirements stated herein. 

H. WAIVER OF CLAIMS AND SUBROGATION (APPLICABLE TO ALL POLICIES AND 
COVERAGES REQUIRED OF T/ST/C/SC) 

i. TISTlelSe waive all rights against eity Additional Insureds for recovery of damages arising out 
of or related to the Lease to the extent these damages are covered by the forms of insurance 
coverage required of TISTlelSe in this Schedule; provided, however, such waiver by Tenant 
shall not apply to the extent such damages incurred by Tenant are determined by a final non-
appealable judgment of a court of competent jurisdiction to have arisen from: losses that are 
expressly excluded from the scope of Tenant's indemnity obligations under the Lease 
(provided, however, that nothing in this Schedule shall be deemed to create any right of Tenant 
to claim any such Losses). 

ii. TISTlelSe hereby grant to Landlord, on their own behalf and on behalf of their insurers, a 
waiver of subrogation which any insurer may acquire from TISTlelSe against eity Additional 
Insureds by virtue of the payment of any loss. TISTlelSe agree to obtain any endorsement that 
may be necessary to further evidence this waiver of subrogation but this provision applies 
regardless of whether or not Landlord has received a waiver of subrogation endorsement from 
TISTleISe's insurer. 

Without limiting TISTleISe's obligations under the preceding paragraph and without creating 
any obligation under this Schedule, the Lease or otherwise, on the part of Landlord or eity 
Additional Insureds to procure or maintain any policies of insurance, or any self-insurance, with 
respect to the Premises, this Lease or otherwise, if and to the extent Landlord elects, in its sole 
and absolute discretion, to procure and maintain any policy of insurance with respect to the 
Premises, Landlord agrees to use reasonable good faith efforts to obtain from such insurer a 
waiver of subroQation which such insurer may acquire from Landlord aQainst TISTlelSe by 
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Insurance Requirements 

virtue of the paymenl of any loss under such policy; provided, however, thai Landlord and City 
Additional Insureds shall not incur any liability whatsoever 10 Tenant or any other Person for any 
inability or failure of Landlord. for any reason whatsoever, to obtain any such waiver of 
subrogation at any time. 

I. EVALUATION OF ADEQUACY OF INSURANCE (APPLICABLE TO ALL POLICIES AND 
COVERAGES REQUIRED OF T/ST/C/SC) 

i. Landlord maintains the right to modify. delete, alter or change the requirements set forth in this 
Schedule upon not less than ninety (90) days prior written notice to Tenant and not more 
frequently than one time during any five (5) year period. In the event that a policy is in force for 
a particular coverage at the time of such modification, and the insurer is unwilling to make such 
modification until the expiration of the current policy, the modification shall be applied to such 
coverage upon the expiration of the current policy. 

J. OTHER INSURANCE AND SPECIAL RISKS OR CIRCUMSTANCES (APPLICABLE TO ALL 
POLICIES AND COVERAGES REQUIRED OF T/ST/C/SC) 

i. In addition to the provisions of item I (Evaluation of Adequacy of Insurance) above, and 
notwithstanding any provision in this Schedule or the Lease to the contrary, T/ST/C/SC shall 
obtain such other insurance, excluding any professional liability (errors or omissions) or 
environmental insurance (other than pollution legal liability insurance). as is reasonably 
requested by Landlord's Risk Manager and is customary with respect to projects similar in 
nature and scope to the Project. Without limiting the preceding sentence. Landlord reserves the 
right to supplement this Schedule, upon not less than ninety (90) days prior written notice to 
Tenant, with requirements for additional coverages not currently provided herein in the event 
that: (i) a new risk is identified (whether or not based upon prior experience) or new coverages 
become available and such risk or coverage is typically required. based upon industry custom 
and practice. to be covered or maintained with respect to projects or activities similar to the 
project or activities contemplated by this Lease; or (ii) the insurer's financial or business status 
or capacity materially adversely changes; or (iii) Landlord's Risk Manager, in the exercise of its 
reasonable jUdgment, deems such additional coverages necessary or appropriate to address 
any other special circumstances that may have arisen with respect to the Premises or 
T/ST/C/SC's operations or activities thereon. 

K. HIGHER LIMITS OF INSURANCE (APPLICABLE TO ALL POLICIES AND COVERAGES 
REQUIRED OF TIST/C/SC) 

i. 
If T/ST/C/S(';lllailltain higher limits than the required minimum limits specified above in this 

Tenant! Contractors I 
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Insurance Requirements 

Schedule, Landlord shall be entitled to coverage for the higher limits maintained by T/ST/C/SC, 
up to $10 Million in excess of the required minimum limits specified above in this Schedule. 

L. BLANKET INSURANCE POLICIES (APPLICABLE TO ALL POLICIES AND COVERAGES 
REQUIRED OF T/ST/C/SC) 

i. Insurance requirements under this Schedule may be satisfied by maintaining either individual 
policies covering individual Improvements at the Premises, or blanket insurance policies 
covenng multiple Improvements at the Premises and/or improvements at other locations, on 
condition that such blanket insurance policies shall otherwise provide in all respects the same 
protections as would a separate policy insuring only the individual Improvements at the 
Premises in compliance with the provisions of this Schedule. 

KEY: 

As used in this Schedule, the following terms shall have the following meanings: 

Tenant! 
Subtenant 

Contractors / 
Subcontractors 

City Additional Insureds means, collectively. ORSA, and the respective CouncillBoard members, directors, officers, agents, employees and volunteers. 

means Insurance Services Office or any successor thereto. 

Port Additional Insureds means, collectively, Port, its Board of Port Commissioners and each of its Commi!:!:innl'lr!: 

J:Q[!::!:S!it!m!itQl:i~!1!.§ means any activities conducted by T/ST/C/SC that are subject to the ARMOA ill on 

-"-,,,~=means, collectivelv. Tenant. Subtenants. Contractors and Subcontractors. 

employees and 

owned by the Port. 
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Term: 

Revenue Share: 

Guarantee: 

Investment: 

Liabilities: 

Sublease Form: 

EXHIBIT J 

SUBLEASE TERMS 

Initial 66 year term, subject to 20-year term with two 10-year options 
upon termination ofLDDA without default, and further subject to 20-year 
term, without any options to extend, if there is a termination of the LDDA 
upon default of developer under the LDDA. 

Tenant to receive not less than 40% of the annual net advertising revenue. 
Annual net advertising revenue is defined as all revenue received for the 
sale of advertising less agency commission, if applicable (not to exceed 16 
2/3%), plus 50% of any other revenue received by such subtenant. 

Tenant to receive per Site not less than the guaranteed minimum annual 
cash payment amounts set forth below: 

Initial Minimum 
Site # Site Description Annual Guarantee 

Payment (per Site) 
I Site subject to approval by CalTrans $100,000 

2 Site subiect to approval by CalTrans $50,000 

3 
Site controlled by City 

$50,000 

4 Site controlled by City 
$50,000 

5 
Site controlled by City 

$50,000 

Estimated capital expenditure to design and build the proposed state-of
the-art general advertising sign structures is $6 million. 

Subtenant will carry appropriate commercial and other relevant coverage, 
including property damage, workers compensation and employer's 
liability. 

Tenant and subtenant shall enter into a sublease with respect to the entire 
Premises in the form attached to this Agreement as Exhibit D. 

Sublease is subject and subordinate to this Agreement and subject to the City'S execution of a 
standard commercial nondisturbance agreement in favor of subtenant. 

103249lv4 



EXHIBITK 

1032491v4 



OARB COMMUNITY BENEFITS TERMS FOR BILLBOARD AGREEMENT 

Community Term 
Benefit 
Cate~ory 

1. Jobs Tenant shall include the Construction Jobs Policy for Vertical Construction, attached as Exhibit A, 
as a material term of all contracts under which Vertical Construction (as that term is defined in the 
Policy) may occur, and shall itself comply with terms of such Policy. 

Inclusion of said Policies in all relevant contracts, and compliance with applicable terms of such 
Policies by Tenant, will fully satisfy the Tenant's obligation with regard to such policy. 

City Ordinance No. 12389, as amended by Council Ordinance 13101 (12120111), 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 do not apply to Vertical Construction, which are governed 
by the Construction Jobs Policy for Vertical Construction. 

2. Jobs Tenant shall require compliance with the City Living Wage Ordinance (Council Ordinance No. 
12050,4/7/98) for jobs related to Tenant's performance under the Billboard Agreement and for 
which fifty percent (50%) or more ofthe work hours in any calendar year are performed at the 
Oakland Army Base. 

3. Jobs Tenant shall comply, and require its subtenants to comply with the City Equal Benefits Policy 
(Council Ordinance No. 12394, 12118/01), 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. 

4. Contracting In order to protect the City's proprietary interest in prompt completion of construction, 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 Construction Jobs Policy for Vertical Construction. 



5. Environmental Landlord and Tenant, in conjunction with the billboard construction and operations, shall comply 
with CEQA Standard Conditions of Approval and Mitigation Monitoring and Reporting Program, 
attached as Exhibit B, to the extent applicable to the construction and operation of billboards, 
including those set forth in the City Council Areas of Agreement, with respect construction: dust 
control, hazardous materials removal, storm water plan, with respect to operations; prepare a OHO 
Reduction Plan and maximize the use of green energy (solar, wind, other) where possible. 

2 
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Construction Jobs Policy 

Oakland Army Base Project 

Vertical Construction 

1. Purpose. This Construction Jobs Policy sets forth certain requirements regarding hiring 
and employment related to Vertical Construction, as defined below, on portions of the Oakland 
Army Base to be leased and developed pursuant to that certain Lease Development and 
Disposition Agreement between the City of Oakland and Prologis CCIG Oakland Global, LLC 
dated . Contractors participating in Vertical Construction will agree to comply 
with terms of this Policy as a condition of construction, as more particularly set forth herein. 

II. Defmitions. As used herein, the following capitalized teans shall have the foll.owjng 
meanings. All definitions include both the singular and plural form. 

"Apprentice" shall mean an individual who is enrolled in a Registered Apprenticeship Program. 

"Apprentice Work Hours" shall mean Project Work Hours performed by Apprentices. 

"Background Exceptions" shall mean: (i) law, regulation or policy of any applicable 
governmental or quasi-governmental body (including, but not limited to, those established under 
the Transportation Worker Identification Credential program and the Customs Trade Partnership 
Against Terrorism); (ii) the Contractor's good faith determination that the position is of such 
sensitivity that individuals with particular types of criminal convictions or histories are 
ineligible; and (iii) the Contractor's hiring policies that are unifonnly applied on a national basis 
with respect to prospective workers' history of involvement with the criminal justice system. A 
Contractor's hiring policies with respect to prospective workers' history of involvement with the 
criminal justice system that are uniformly applied in the State of Califomia, rather than on a 
national basis, may also be considered a Background Exception pursuant to written approval of 
the City Administrator. The City Administrator shall reasonably consider any request for such 
approval by Developer or the applicable Contractor if Developer or such Contractor reasonably 
demonstrates that a Background Exception is reasonably necessary in order to avoid signifLcant 
economic or operational hardship for Developer or the Contractor. 

"Billboard Agreement" shall mean that certain agreement between the City and Prologis CCIG 
Oakland Global, LLC, to construct and operate up to five (5) bil1boards on the Oakland Am1Y 
Base, as authorized under the LDDA, as may be amended from time to time. 

"Billboard Tenant" shall mean the sublessee and any successors and assigns under the 
Billboard Agreement. 

"Contractor" shall mean any entity employing individuals to perfoan Project Construction 
Work, including Prime Contractors and subcontractors of any tier. 

"City" shall mean the City of Oakland. 

Construction Jobs Policy for Vertical Construction Page 1 



MDS 10.11.12 

"Developer" shall mean Prologis CCIG Oakland Global, LLC and its approved successors, 
assigns and transferees, under the LDDA. 

"Ground Lease" shall mean. as applicable, (a) that certain Army Base Gateway Redevelopment 
Project Ground Lease for the East Gateway, by and between the City of Oakland and Prologis 
CCIG Oakland Global, LLC, or its permitted designee, (b) that certain Anny Base Gateway 
Redevelopment Project Ground Lease for the Central Gateway, by and between the City of 
Oakland and Prologis CClG Oakland Global, LLC, or its permitted designee; or (c) that certain 
Anny Base Gateway Redevelopment Project Ground Lease for the West Gateway, by and 
between the City of Oakland and Prologis CCIG Oakland Global, LLC, or its pennitted 
designee; each agreement as amended from time to time. 

"Jobs Center" shall mean a referral center to be designated by the City as such for purposes of 
implementation of this Policy. 

"LDDA" shall mean that Lease Disposition and Development Agreement described in Section l, 
above, and entered into by the City and Developer respecting the development activities at the 
Oakland Army Base, as may be an1ended from time to time. 

"LDDA Execution Date" shall mean the date the LDDA is signed by all parties as set forth in 
Section I, above. . 

"New Apprenticc" shall mean a Resident who is newly enrolled (less than 3 months) as an 
Apprentice. 

"Policy" shall mean this Construction Jobs Policy for Vertical Construction. 

"Prime Contractor" shall mean a Contractor awarded a contract directly by Developer, any 
Tenant, Billboard Tenant, or a construction manager to one ofthose parties, for performance of 
Project Construction Work. 

"Project" shall mean the redevelopment activities occurring on the Project Site. 

"Project Construction Worle" shall mean Vertical Construction perfonned on the Project Site. 

"Project Site" shall mean the portions of the former Oakland Almy Base that may be leased to 
Developer or its affiliates, stlccessors or assigns pursuant to thc LDDA. 

"Project Work Hours" shall mean hours of Project Construction Work. 

"Registered Apprenticeship Program" shall mean a labor-management apprenticeship 
program that is currently registered with the State of California's Division of Apprenticeship 
Standards. 

"Rcsident" shall mean an individual domiciled in the City for at least six months prior to the 
date that such individual is hired or assigned to perform the applicable work, with "domiciled" as 
defined by Section 349(b) of the California Election Code, as in effect as ofthe LDDA 
Execution Date attached hereto as Schedule 1. 

"Tenant" shall mean any entity leasing space in the Project Site. 

"Union" shall mean constmction trades union(s). 

"Vertical Construction" shall mean construction work related to (i) initial constmction under 
the Billboard Agreement; (ii) initial construction of private site improvements and core and shell 
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building improvements; (iii) subsequent construction or maintenance under the Billboard 
Agreement for which the contracts with all Prime Contractors responsible for such work are 
worth, in the aggregate, over one million dollars ($1,000,000); or (iv) subsequent construction or 
maintenance of tenant improvements under a Ground Lease or other leasing arrangement 
between the City and the Developer, or sublease thereof, for which the contracts with all Prime 
Contractors responsible for such work are worth, in the aggregate, over one million dollars 
($1,000,000); in all events excluding the cost of any furniture, fixtures or equipment. 

"Vertical PLA" shall mean any project labor agreement governing Vertical Construction and 
executed by the Alameda County Building Trades Council and Developer and/or Billboard 
Tenant. 

III. EMPLOYMENT REQUIREMENTS. 

A. Alternative Approaches. Each Contractor shall either follow the processes 
set forth in Section III.B, below, or satisfy the percentage requirement set forth in Section III.C, 
below. 

B. Hiring and Referral Processes. 

1. Contractor Procedures. Contractors shall undertake the following 
steps in the following order, in an effort to retain Residents: 

a. Step One: Assign to perform Project Construction Work any 
current employees who are Residents; 

b. Step Two: Utilize name call, rehire, or similar procedures in the 
relevant collective bargaining agreement to request particular individuals who have been 
identified, in cooperation with the Unions, as Residents; 

c. Step Three: Request that the Union hiring hall refer Residents; 

d. Step Four: If the above steps have not enabled satisfaction ofthe 
percentage requirement of this Policy related to hiring of Residents, request referral of Residents 
from the Jobs Center; and 

e. Step Five: Fairly consider workers that have been referred by the 
Jobs Center within three (3) business days ofthe request therefor. 

C. Percentage Requirement. 

1. Residents. The percentage requirement of this Section IILC is 
satisfied if, for each construction trade in which a Contractor performs Project Construction 
Work, at least fifty percent (50%) of the Project Work Hours in such construction trade are 
performed by Residents. 

2. Credit for Hours Worked on Other Projects. For purposes of 
determining the percentage of Project Work Hours performed by Residents under Section 
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III.C.l, any hours of constmction work perfonned by Residents on other construction projects 
perfonned by a Contractor (or, if the Contractor is a joint venture, by the entities that comprise 
the joint venture) during the tenn of the Contractor's Project Construction Work (i.e., the period 
commencing 011 the Contractor's execution of a contract for the pcrfonnance of Vertical 
Construction and expiring on the substantial completion of the work required under such 
contract) shall be considered Project Work Hours perfonned by Residents in the applicable 
construction trade (and shall not increase the total number of Project Work Hours, including 
those applicable to such construction trade). 

3. Bonus for Retention of New Apprentices. For everyone thousand 
(1,000) hours beyond an initial one thousand (1,000) hours that anyone New Apprentice works, 
directly or indirectly, for a Prime Contractor (including for such Prime Contractor's 
subcontractors of any tier) during the tenn ofthe Prime Contractor!s Project Construction Work, 
such Prime Contractor shall be entitled to five hundred (500) "bonus" hours that shall be credited 
against the requirement for Project Work Hours performed by Residents under Section IILC.l. 

D. Apprentices. 

1. New Apprentice Sponsorship Requirements for Prime 
Contractors. In each calendar year, for each twenty thousand (20,000) Project Work Hours 
perfonned by a Prime Contractor (for the avoidance of doubt, including its subcontractors of any 
tier), such Prime Contractor and/or any of its subcontractors of any tier shall sponsor one (1) or 
more New Apprentice(s) and employ such New Apprentice(s) for an aggregate total of at 
least one thousand (1,000) hours of Project Construction Work and/or construction work on other 
projects during the term ofthePrime Contractor!s Project Construction Work. 

2. Twenty Percent UtiHzation Requirement. For all Project Work 
Hours in aggregate, perfonned by any Contractor, Apprentice Work Hours shall constitute at 
least twenty percent (20%) of Project Work Hours. 

E. Hiring Discretion. Nothing in this Policy shall require that any Contractor 
hire any particular individual; each Contractor shall havc the sole discretion to make hiring 
decisions with regard to any individual refclTed by the Jobs Center or any other person or entity. 

F. Funding Restrictions. For any portion of the Project Construction Work 011 

which, based on use of federal or state funds, a federal or state agency prohibits application of 
the requirements described above, the City will, after consultation with Developer, work 
collaboratively with the funding agency to adapt the above requirements to the restrictions 
imposed by the funding agency, advancing the goals of this Policy to the greatest extent 
pennitted by the funding agency. In such cases, Developer and the City shall meet and confer 
with regard to the adapted requirements agreed to by the City and the fLlnding agency, and such 
requirements shall be applied to portions of the Project Construction Work in question for the 
period required by such agency, and shall automatically become tenns of this Policy with respect 
to such Project Constmction Work. 

G. Contact Person. At least two (2) weeks prior to perfonnance of Project 
Construction Work, or within two (2) business days after execution of a contract for perfonnance 
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of Project Construction Work, whichever is later, each Contractor shall provide to the City 
contact information for a contact person for purposes of implementation of this Policy. 

H. Employment Needs Projections. 

1. Prime Contractor. Within one (1) month of being awarded a prime 
contract for Project Construction Work, any Plime Contractor shall project employment needs 
for perfonnance of the contract, and provide such projection to the Jobs Center and the City. 
Such projection shall indicate number of workers and apprentices needed by trade, at different 
stages ofperfonnance of the Project Construction Work. 

2. Contractors. Bach Contractor shall, at least one (1) month before 
commencing performance of Project Constmction Work, or within two (2) business days after 
execution of a contract for performance of Project Construction Work, whichever is later, project 
employment needs for performance of the Project Construction Work, and provide such 
projection to the Jobs Center and the City. Such projection shall indicate number of workers and 
Apprentices needed by trade to complete the Project Constmction Work. 

3. Compliance Plan. Prior to commencement of construction, Prime 
Contractors may request participation from the City in negotiation of a proactive compliance 
plan with regard to requirements oHhis Policy. The City shall negotiate in good faith in an 
attempt to reach agreement on such a plan. Negotiated compliance plans may streamline and 
clarify responsibilities under this Policy, but may not conflict with this Policy. If such a plan is 
agreed to by Prime Contractor and the City, then compliance with the plan shall be compliance 
with this Policy. 

I. Worker Qualifications. Unless a criminal background check is required by 
any of the Background Exceptions, a Contractor shall nei ther request from prospective workers, 
nor independently research prospective workers' history of involvement with the criminal justice 
system. Where a criminal background check is required by any Background Exception, subject 
to the requirements of such Background Exception the Contractor shall: (a) include the following 
statement in the position description: "This position is subject lo a background check for any 
convictions related to its responsibilities and requirements. Only criminal histories (i) related to 
job requirements and responsibilities or (ii) related to violent acts will be considered and will not 
automatically disqualify a finalist candidate."; (b) undertakc the background check only after the 
initial interview (or, ifno interview is undertaken, after a candidate has received a conditional 
offer of employment for the position in question); (c) consider only criminal histories (i) related 
to job requirements and responsibilities or (ii) related to violent acts; and (d) take into account 
thc age of the individual at the time ofthe offense, the time that has passed since tlle offense, the 
nature and seriousness of the offense, and any evidence of the individual's rehabilitation. Unless 
a credit history is required by any of the Background Exceptions or Contractor's good faith 
determination that the position is of such sensitivity that individuals with particuhrr types of 
credit histories are ineligible, a Contractor shall neither request from prospective workers, nor 
independently research prospective workers' credit histories. 
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J. Project Labor Agreement. As more particularly set forth in the applicable 
Ground Lease or the Billboard Agreement, Developer and Billboard Tenant, respectively, will 
have entered into a Vertical PLA with the Alameda County Building and Construction Trades 
Council covering the Project Construction Work, with all contractors and subcontractors to 
perform work under terms of such Vertical PLA, and such Vertical.PLA to be consistent with 
and facilitate compliance with this Policy. 

IV. MISCELLANEOUS. 

A. Contracts/Subcontracts. Developer and each Tenant or Billboard Tenant 
shall include compliance with this Policy as a material te11n of any contract under which Project 
Construction Work will be perfonned (including any applicable construction management 
agreement). If Developer, Tenant or Billboard Tenant complies with this Section N.A, such 
entity shall not be liable for any breach of this Policy by any Contractor. Each Contractor shall 
include compJiance with this Policy as a material tenn of any subcontract under which Project 
Construction Work will be performed (including any applicable construction management 
agreement), with such subcontractor having all rights and responsibilities of a Contractor under 
this Policy, If a Contractor enters into a subcontract in violation of this Section N.A, then such 
Contractor shall be liable for any breach of this Policy with respect to Project Construction Work 
pelionned by such subcontractor. If a Contractor complies with this Section IV.A, such 
Contractor shall not be liable for any breach of this Policy at any sub-tier level. 

B. Assurance Regarding Preexisting Contracts. Each Contractor warrants 
and represents that as ofthe date that a contract incorporating this Policy became effective, it has 
executed no contract pertaining to the Project or the Project Site that would have violated this 
Policy had it been executed after that date, or would interfere with fulfillment of or conflict with 
terms of this Policy, If, despite this assurance, an entity that has agreed to comply with this 
Policy has entered into such contract, then upon request 1:i'om the City it shall either amend that 
contract to include the provisions required by this Policy, or terminate that contract. 

C. Third Party Beneficiaries. The City is an intended third-party beneficiary 
of any contract that incorporates this Policy, but only for the purposes of enforcing tlle terms of 
this Policy. There shall be no other third party beneficiaries of this Policy. The City shall not 
delegate any of its responsibilities to any other third party, require the consent of any third party 
or act solely upon the direction of any third party in perfonlling its obligations or exercising its 
rights under this Policy, 

D. Reporting Requirements. Contractors shan submit monthly certified 
payroll records to the City, with an indication as to which Project Work Hours were worked by 
Residents and New Apprentices. Each Contractor shall also provide other records or information 
requested by the City regarding fulfillment of responsibilitie..'l under this Policy. All such records 
and information shall be considered public documents. Plior to such documents being released 
to the public, the City will redact identifying information from such documents to protect privacy 
of individuals. 
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E. Determination of Status. A Contractor's determination of whether any 
individual is a Resident or New Apprentice shall be binding in detennining whether the 
requirements of this Policy have been satisfied, including the requirements of Sections III.B and 
III.C, provided that such Contractor obtains reasonable written documentation demonstrating that 
such individual is a Resident or New Apprentice at the time that such individual is assigned or 
hired and such Contractor retai.ns such documentation and makes it available to City for 
inspection at reasonable times. 

F. Remedies. 

1. Liquidated Damages for Percentage Requirement. If a 
Contractor fails to satisfy at least one of the alternative approaches required by Section lILA of 
this Policy, then as the sole and exclusive remedy therefor, such Contractor shall pay to the City 
liquidated damages in an amount. equal to twenty dollars ($20) for each hour short of the 
percentage requirement. For example, if there are one thousand (1,000) Project Work Hours, 
with four hundred fifty (450) Project Work Hours performed by Resi.dents, then the liq1.1idated 
damages shall be in an amount equal to $20 x 50 = $1,000. A Contractor shall not owe 
liquidated damages if it negotiates a compliance plan with the City pursuant to Section III.H.3, 
and complies with such negotiated compliance plan. Any liquidated damages collected by the 
City shall be used solely to support training, refen'al, monitoring, or technical assistance to 
advance the purposes ofth1s Policy. 

2. Specific Performance. Except with respect to Contractor's failure to 
satisfy at least one ofthe alternative approaches required by Section lILA (for which the sole and 
exclusive remedy is set forth in Section N.F.1), the City may bring an action for specific 
perfonnance to ensure compliance with this PoHcy. 

3. No Breach of Certain Agreements. So long as Developer and 
Billboard Tenant have included compliance with this Policy as a material tenn of any contract 
under which Project Construction Work will be performed, a Contractor's noncompliance with 
this Policy shaH not constitute a breach of the LDDA or its related agreements (ground leases 
and Billboard Agreement, as applicable). 

G. Exemptions. 

1. For Core Workers. The requirements of Sections m.B and m.c 
shall not apply to hours of Project Construction Work pelfOlmed by members of a Contractor's 
core workforce (and such hours shall not be considered Project Work Hours for purposes of 
determining satisfaction of the percentage requirements of Section III.C.l). For a Contractor that 
is certified by the City of Oakland as a Very Small Local Business Enterprise, a Small Local 
Business Enterprise, or a Local Business Enterprise, a member of the core workforce is a worker 
who has appeared on payroll records for at least seven hl1ndred fifty (750) hours of work in 
the one hundred eighty (180) days prior to that Contractor's conunencement of the applicable 
Project Construction Work. For any other Contractor, a member of the core workforce is a 
worker who has appeared on payroll records for at least one thousand fivc hundred (1,500) hours 
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of work in the three hundred sixty five (365) days prior to that Contractor's commencement of 
the applicable Project Construction Work. 

2. For Out-of-State Workers. The requirements of Sections III.B and 
III. C shall not apply to hours of Project Construction Work performed by residents of states other 
than the S tate of California (and such hours shall not be considered Project Work Hours for 
purposes of detennining satisfaction ofthe percentage requirements of Section III.C.l). 
Notwithstanding the above, if, for any calendar year, the percentage of Project Work Hours 
worked by residents of states other than the State of California exceeds thirty percent (30%) of 
all Project Work Hours in such calendar year, then for all subsequent years of work on the 
Project, the first sentence of this Section IV.G.2 shall not apply, and the requirements of Sections 
m.B or lILC shall be applicable to all hours of Project Constmction Work, including those 
performed by residents of states other than the State of California. 

H. Material Term. This Policy is a material term of any contract into which it 
is incorporated. 

1. Emergency. Developer, Tenant, Billboard Tenant or Contractors may apply 
to the City Administrator for a waiver of Sections IILB, m. C, III.D(2) and III(H)(l) of this 
Policy on a temporary basis with regard to a particular portion of the requesting party's work on 
grounds of a major emergency or risk of serious damage to property, such as natural disaster or 
fire. The City Administrator may grant such wavier only for a period oftime necessary to 
respond to the emergency or serious propelty damage and only where the requesting party 
demonstrates (i) specific evidence of a major emergency or risk of serious property damage, the 
response to which requires rapid hiring of a significant number of temporary workers, (li) that 
application of Sections IILB and III.C of this Policy would necessarily lead to an inability to 
address the emergency within the necessary timeframc or without substantial risk to safety of 
workers or serious damage to property, and (iii) that such inability or such risk cannot be avoided 
through changes to staffing, supervision, or operations in conjunction with application of 
Sections m.B, IILC, IILD(2) and III(H)(l) ofthi8 Policy. If Devcloper, Tenant, Billboard 
Tenant or any Contractor reasonably and in good faith believes that such a major emergency or 
risk of serious damage to property requires, and such entity undertakes, immediate action prior to 
obtaining any such waiver, then the City shall reasonably consider granting any requested waiver 
on a retroactive basis with respect to such actions. 

J. Severability. If any of the provisions of this Policy are held by a court of 
competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no way 
affect, impair, or invalidate any of the other provisions ofthis Policy. If this Policy's six (6)
month requirement for qualification as a Resident is deemed invalid by final decision of a court 
of competent jurisdiction, then "Resident" shall mean an individ1lal domiciled in the City prior to 
the date that such individual is hired or assigned to perform the applicable work, with 
"domiciled" as defined by Section 349(b) of the California Election Code, as in effect on the 
LDDA Execution Date. 

K. Applicable Law and Compliance with Law. This Policy shall be governed 
by and construed in accordance with the laws of the State of Califomia and the United States and 

Construction Jobs Policy for Vertical Construction Page 8 



MDS 10,11.12 

shall be enforced only to the extent that it is consistent with those laws. Parties who have agreed 
to comply with this Policy agree: (i) that their understanding is that all terms ofthis Policy are 
consistent with federal, state, and local law; and (ii) that this Policy shall be reasonably 
interpreted so as to comply with any conflicting law. 

L. Successors and Assigns. This Policy shall be binding upon and inure to the 
benefit of successors and assigns of any party to a contract incorporating this Policy. References 
in this Policy to any entity shall be deemed to apply to any successor of that entity. 

M. Warranties and Representation. Each party to a contract incorporating this 
Policy agrees not to either affmnatively or by way of defense seek to invalidate or otherwise 
avoid application ofthe terms ofthis Policy in any judicial action or arbitration proceeding; has 
had the opportunity to be consult counsel regarding terms of this Policy, and has agreed to such 
tenns voluntarily as a condition of entering into a contract that incorporates this Policy. This 
Policy shall not be strictly construed against any entity, and any rule of construction that any 
ambiguities be resolved against the drafting party shall not apply to this Policy. 
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Schedule 1 

Section 349(b) of the California Election Code 
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§ 349. Residence 

(a) "Residence" for voting purposes means a person's domicile. 

(b) The domicile of a person Is that place In which his or her habitation Is fixed, wherein the 
person has the Intention of remaining, and to which, whenever he or she Is absent, the person 
has the Intention of returning. At a given timel a person may have only one domicile. 

(c) The residence of a person Is that place In which the person's habitation Is fIxed for some 
period of time, but wherein he or she does not have the Intention of remaining. At a given tlmel 
a person may have more than one residence. 



ExhibitB 

CEQA Standard Conditions of Approval and Mitigation Monitoring and Reporting Program 

[See attached] 



Note: The document attached is the fonn of CEQA Standard Conditions of Approval and 
Mitigation Monitoring and Reporting Program attached to the City Council and ORSA 
resolutions authorizing the project approvals (Attachment C to June 12, 2012 Agenda Report). 
In the event the City makes any confonning, technical corrections to the attached fonn consistent 
with such project approvals, the City shall replace the current attachment with the corrected 
attachment 



2012 OARB PROJECT 

STANDARD CONDITIONS OF APPROVAL AND 

MITIGATION MONITORING AND REPORTING PROGRAM 

This Standard Conditions of Approval and Mitigation Monitoring and Reporting Program (SCAlMMRP) 
is based on the Initial Studyl Addendum (lSI A) prepared for the 2012 OARB Project. This SCA/MMRP 

. is in compliance with Section 15097 of the CEQA Guidelines, which requires that the Lead Agency 
"adopt a program for monitoring or reporting on the revisions which it has required in the project and the 
measures it has imposed to mitigate or avoid significant environmental effects." The SCAlMMRP lists 
mitigation measures recommended in the lSI A and identifies mitigation monitoring requirements, as well 
as the City's Standard Conditions of Approval identified in the ISlA as measures that would minimize 
potential adverse effects that could result from implementation of the project, to ensure the conditions are 
implemented and monitored. In addition, "recommended measures", not required by CEQA are also 
included in this SCAlMMRP. 1 

All mitigation measures, Standard Conditions of Approval, and recommended measures identified in the 
2012 OARB ISlA are included herein. To the extent that there is any inconsistency between the SCA and 
Mitigation Measures, the more restrictive conditions shall govern; to the extent any mitigation measures, 
recommended measures and/or Standard Conditions of Approval identified in the 2012 OARB ISlA were 
inadvertently omitted, they are automatically incorporated herein by reference. 

Mitigation measures from the 2002 EIR that are applicable to the 2012 OARB Project retain the same 
numbering; each new mitigation measures is numbered according to the section of the ISlA from which it 
is derived. For example, Mitigation Measure 3.16-1 is the first new mitigation measure identified in the 
Section 3.16 Traffic and Transportation of the ISlA. The Standard Conditions are identified with the 
prefix SCA- followed by an abbreviation of the environmental topic to which is applies (e.g., SCA AES-1 
is the first SCA relating to aesthetic impacts). 

• The first column indicates the environmental impact as identified in the 2002 EIR and the 2012 ISlA; 

• The second column identifies the Standard Condition of Approval (SCA), mitigation measure (MM) 
or recommended measure applicable to that impact in the 2002 ErR and the 2012 lSI A; 

The third column identifies the monitoring schedule or timing applicable to the 2012 Project; and 

The fourth column names the party responsible for monitoring the required action for the 2012 
Project.2 

I There may be differences between Appendix J: 2012 Mitigation and Monitoring Program Roadmap ("Roadmap") ofthe ISlA, 
whose purpose is to show the differences between mitigation measures, Standard Conditions of Approval, and recommended 
measures from the 2002 EIR and those from the 2012 OARB Project ISlA, and this SCAlMMRP. Any differences between the 
Roadmap and this SCNMMRP represent inadvertent omissions; the Roadmap was provided for informational purposes only. 

2 At various places throughout the ISlA, Mitigation Measures and Standard Conditions of Approval indicate that the project 
sponsor, project applicant, developer, City and/or Port are responsible for implementation. Regardless of such, the City within 
its jurisdiction and the Port within its jurisdiction are responsible for implementing the Mitigation Measures and/or Standard 
Conditions of Approval. Where both the City and Port jurisdictions are involved, both entities are responsible. The Port will 
impose the City of Oakland SCA where the 2012 Project requires building and electrical permits, which apply to most projects 
at the Port. The Port Engineering Department shall review as appropriate any mitigations and SCAs for components of the 
Project that occur within the Port's jurisdiction. 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

Aesthetics, Wind and Shadows 

1. Would the project create a new source SCA-AES-l: Lighting Plan: The proposed lighting fixtures shall be adequately shielded to a point Prior to the issuance City/Port 

of substantial light or glare which below the light bulb and reflector and that prevent unnecessary glare onto adjacent properties. Plans of an electrical or 
would adversely affect daytime or shall be submitted to the Planning and Zoning Division and the Electrical Services Division of the building permit. 
nighttime views in the area? Public Works Agency tor review and approval. All lighting shall be architecturally integrated into 

the site. 

Mitigation 4.11-1: New lighting shall be designed to minimize off-site light spillage; "stadium" Prior to the issuance City/Port 
style lighting shall be prohibited. of an electrical or 

Modem security lighting is available that directs light toward a specific site, and substantially 
building permit. 

reduces spillage oflight onto adjacent properties. The City shall require the use of such directional 
lighting as a condition of approval for redevelopment projects throughout the project area. In no 
case shall the City allow the use of stadium-style lighting, which directs light outward across a broad 
area. 

2. Would the project introduce Mitigation 4.11-3: New active or passive solar systems within or adjacent to the project area shall Prior to the issuance City/Port 
structures or landscape that would be set back from the property line a minimum of 25 feet. of an electrical or 
now or in the future cast substantial 

Through design review, the City shaH ensure that proposed solar systems are not located in a manner 
building permit. 

shadow on existing solar collectors 
(in conflict with California Public that would unduly restrict design of future development. Such conflicts are to be resolved in design 

Resources Code §§ 25980-25986), review. Ifthe proposed solar system cannot be designed to accommodate adjacent actions, it shall be 

photo voltaic cells, or impair the disallowed. 

function of a building using passive Mitigation 4.11-4: New construction within the Gateway development area adjacent to a parcel Prior to the issuance City 
solar heat collection? containing permitted or existing active or passive solar systems shall demonstrate through design of an electrical or 

review that the proposed structures shall not substantially impair operation of existing solar systems. building permit. 

Through design review. the City shall ensure that the effectiveness an operation of existing or 
permitted active or passive solar systems shall not be substantially impaired. The design of the 
subSeQuent proposed structures shall be modified so as not to have such an adverse effect. 

Mitigation 4.11-5: The City and Port shall coordinate with respect to the design of new, permanent Prior to the issuance City/Port 
buildings constructed along the Port/Gateway boundary to minimize conflicts over solar access. of an electrical or 

The City and Port shall coordinate with one another regarding design of subsequent redevelopment 
building permit. 

activities within their respective jurisdictions that may affect operation of solar installations in the 
other's jurisdiction. 

3. Would the project cast shadow that Mitigation 4.11-6: New construction adjacent to a public park or open space shall demonstrate Prior to the issuance City/Port 
substantially impairs the beneficial through design review that development shall not substantially impair enjoyment of the public of a building permit 
use of any public or quasi-public utilizing the space. 
park, lawn, garden, or open space? 

Through design review. the City shall ensure that new building or landscaping shall not shade 
existing or proposed parks or open spaces in a manner that would make these public spaces 

-"---
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

substantially less useful or cnjoyable to the public. The City may require specific building 
placement, tiered rods, or other means of reducing shadow effects on public opens spaces. It is not 
the intent of this me(l~ure to completely eliminate shade in these areas, but to reduce shade to the 
maximum extent feasible. 

------

Air Quality 

I. Would the project conflict with or SCA AIR-2: Construction-Related Air Pollution Controls (Dust and EguiI!ment Emissions): Ongoing throughout City/Port 

obstruct implementation of the During construction. the project applicant shall require the construction contractor to implement all demolition, grading, 
applicable air quality plan? of the following applicable measures recommended by the Bay Area Air Quality Management andlor construction 

District (BAAQMD): 

a) Water all expost..xl surfaces of active construction areas at least twice daily (using reclaimed 
water if possible). Watcring should be sufficient to prevent airborne dust from leaving the site. 
Increased watering frequency may be necessary whenever wind speeds exceed 15 miles per 
hour. Reclaimed water should be used whenever possible. 

b) Cover all trucks hauling soil, sand, and other loose materials or require all trucks to maintain at 
least two feet of freebo(lrd (i.e., the minimum required space between the top of the load and 
the top of the trailer). 

c) All visible mud or dirt track-out onto adjacent public roads shall be removed using wet power 
vacuum street sweepers at least once per day. The use of dry power sweeping is prohibited. 

d) Pave all roadways. driveways, sidewalks, etc. as soon as feasible. In addition, building pads 
should be laid as soon as possible after grading unless seeding or soil binders are used. 

e) Enclose, cover, water twice daily or apply (non-toxic) soil stabilizers to exposed stockpiles 
(dirt, sand. etc.). 

f) Limit vehicle speeds on unpaved roads to 15 miles per hour. 

g) Idling times on all diesel-fueled commercial vehicles over 10,000 Ibs. shall be minimized either 
by shutting equipment off when not is use or reducing the maximum idling time to five minutes 
(as required by Title 13, Section 2485, of the California Code of Regulations. Clear signage to 
this effect shall be provided for construction workers at all access points. 

h) Idling times on all diesel-fueled off-road vehicles over 25 horsepower shall be shall be 
minimized either by shutting equipment off when not is use or reducing the maximum idling 
time to five minutes and fleet operators must develop a written idling policy (as required by 
Title 13, Section 2449 of the Califomia Code of Regulations.) 

i) All construction equipment shall be maintained and properly tuned in accordance with the 
manufacturer's specifications. All equipment shall be checked by a certified mechanic and 
determined to be running in proper condition prior to operation. 

j) Post a publicly visible sign that includes the contractor's name and telephone number to contact 
regarding dust complaints. When contacted, the contractor shall respond and take corrective 
action within 48 hours. The telephone numbers of contacts at the City and the BAAQMD shall 

--------
also be visible. This intbrmation may be posted on other required on-site signage. 
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Standard Conditions of ApprovallMitigation Measures 

k) All exposed surfm::es shall be watered at a frequency adequate to maintain minimum soil 
moisture of 12 pl.!rcent. Moisture content can be verified by lab samples or moisture probe. 

I) All excavation, grading, and demolition activities shall be suspended when average wind 
speeds exceed 20 mph, 

m) Install sandbags or other erosion control measures to prevent silt runoff to public roadways. 

n) Hydroseed or apply (non-toxic) soil stabilizers to inactive construction areas (previously graded 
areas inactive f()r one month or more). 

0) Designate a person or persons to monitor the dust control program and to order increased 
watering, as necessary. to prevent transport of dust offsite. Their duties shaH include holidays 
and weekend periods when work may not be in progress. 

p) Install appropriatl.! wind breaks (e.g., trees, fences) on the windward side(s) of actively 
disturbed areas of the construction site to minimize wind blown dust. Wind breaks must have a 
maximum 50 pcrcent air porosity. 

q) Vegetative ground cover (e.g., fast-germinating native grass seed) shall be planted in disturbed 
areas as soon as possible and watered appropriately until vegetation is established. 

r) The simultaneous occurrence of excavation, grading, and ground-disturbing construction 
activities on the same area at anyone time shall be limited. Activities shall be phased to reduce 
the amount of disturbed surfaces at anyone time. 

s) All trucks and equipment, including tires, shall be washed off prior to leaving the site. 

t) Site accesses to a distance of 100 feet from the paved road shall be treated with a 6 to 12 inch 
compacted layer of wood chips, mulch, or gravel. 

u) All equipment to be used on the construction site and subject to the requirements of Title 13, 
Section 2449 of the Calitbrnia Code of Regulations ("California Air Resources Board Off
Road Diesel Regulations") must meet Emissions and Performance Requirements one year in 
advance of any fleet deadlines. The project applicant shall provide written documentation that 
the fleet requirements have been met. 

v) Use low VOC (i...:., ROG) coatings beyond the local requirements (i.e., BAAQMD Regulation 
8, Rule 3: Architectural Coatings). 

Mitigation 4.4-3: The Port shall develop and implement a criteria pollutant reduction program 
aimed at reducing or otT-setting Port-related emissions in West Oakland from its maritime and rail 
operations to less than significant levels, consistent with applicable federal, state and local air 
quality standards. Th.: program shall be sufficiently funded to strive to reduce emissions from 
redevelopment related contributors to local West Oakland air quality, and shall continually 
reexamine potential reductions toward achieving less than significant impacts as new technologies 
emerge. The adopted program shall define measurable reductions within specific time periods. 

This program shall be periodically reviewed and updated every one to three years, corresponding to 
regular updates of the CAP. The review and update shall include, and not be limited to, an 
assessment of any potential new strategies, a reassessment of funding requirements, technical 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to starting 
operations 

Responsibility 

Port 
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Standard Conditions of ApprovaIlMitigation Measures 

feasibility, and cost benefit assumptions. Periodic updates shall be submitted to the City/Port Liaison 
Committee or its equivalent. 

The pollutant reduction program shall give priority to emission reduction strategies that address 
PM IO emissions, but ~hall also provide for reductions in NO. and ROG emissions. The emission 
reduction program shall include a list of potential emission reduction strategies. Strategies that shall 
be included in the program and implemented over the buildout period include: 

• The Port shall expand its existing cargo handling equipment re-powering and retrofitting 
program (part of the Berths 55-58 Project air quality mitigation program) to include marine 
and rail terminal yard equipment added or relocated as part of redevelopment build-out. 

• The Port shall extend its grant program (part of the Berths 55-58 Project air quality mitigation 
program) to provide tinancial incentives to tugboat operators at New Berth 21 and other Port 
facilities to implement emission reduction control measures or to replace tugboat engines to 
low NOx technology. 

• The Port shall require rail terminal operators to use switch engines at the New Intermodal 
Facility 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 Port are to 
exchange infonnation with the goal of investigating options to accelerate compliance with 
Tier 0, I and 2 requirements of the federal regulations. 

• The Port shall not preclude in its design of the New Intermodal Facility the installation of an 
alternative fueling station and shall to the extent feasible accommodate such a fueling station. 

• The Port shall encourage ships to implement source control technologies when in the port area 
(such as reduced hoteling). 

Other strategies to be included in the Port criteria pollutant reduction program when technically and 
economically feasible. include: 

• Inclusion of an alternative fueling facility at the New Intermodal Facility. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Mitigation 4.4.4: The City and the Port shall jointly create, maintain and fund on a fair share basis, I Prior to operations 
a truck diesel emission reduction program. The program shall be sufficiently funded to strive to 

City/Port 

reduce redevelopment related contributions to local West Oakland diesel emissions to less than 
significant levels, consistent with applicable federal, state and local air quality standards. The 
adopted program shall define measurable reduction within specific time periods. 

This program shall b-: periodically reviewed and updated every one to three years, corresponding to 
regular updates of the CAP. The review and update shall include, and not be limited to, an 
assessment of any potential new strategies, a reassessment of funding requirements, technical 
feasibility, and cost benefit assumptions. Periodic updates shall be submitted to the City/Port I:.iaison 
Committee or its equivalent. 
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The diesel emissions reduction program shall include a list of potential emission reduction strategies 
that shall include oIl-site Port improvements and/or practices; loan, grant or incentive-based 
programs; and on-going studies. 

Strategies that shall bc included in the diesel emissions reduction program and implemented over the 
build-out period include the following: 

I. On-site Port improvements. 
• Configure truck parking in the Port to minimize traffic interference and reduce idling times. 

• Allow easy access to a truck parking facility at the Port 24-hours a day. 

• Synchronize tratlic lights in the Port area to reduce congestion (requires coordination with the 
City). 

2. City/Port loan or grantlincentive programs for local businesses or entities. 
Provide incentives for re-powering, retrofitting, electrifYing, or switching to alternative fuels 
to local businesses, franchises or truck fleets operating in West Oakland. Such businesses may 
include, for example. locally owned and operated trucking operations, refuse and recycling 
collection vehicles, school buses, Port and/or City fleet vehicles, and US Mail trucks. 

Other strategies to be included in the diesel emissions reduction program to be examined and 
incorporate when tedmically and economically feasible, include the following; 

I. On-site Port impwvements. 
Allow trucks using alt",rnative fuels to the head of queues or have separate gate entrances. 

2. On-going studies. 
Explore methods to minimize truck idling times at the Port. 

Explore and encourage the use of alternative fuels for Port marine, rail and truck operations. 

Propose and fund a random roadside heavy duty diesel vehicle (HDDV) emissions testing 
program and an HDDV repair subsidy program. 

3. City/Port loan or gr . .mtlincentive programs for local businesses or entities. 
Provide subsidies, training programs and/or voucher programs for local West Oakland 
businesses to conduct timing retard, compressions changes and other adjustments to diesel 
engines to reduce emissions. 

• Install oxidath'c catalyst and particulate traps on diesel engines with low NOx, alternatively 
fueled or electrified engines. 

SCA TRANS-I: Parking and Transportation Demand Management, see Traffic and 
Transportation section below. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 
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Environmental Impact 

2. Would the project violate any air 
quality standard or contribute 
substantially to an existing or 
projected air quality violation? 

3. Would the project result in a 
cumulatively considerable net 
increase of any criteria air pollutant 
for which the project region is non
attainment under an applicable 
federal or state ambient air quality 
standard (including releasing 
emissions which exceed quantitative 
thresholds for ozone precursors)? 

2012 OARB PROJECT - SCAlMMRP 

Standard Conditions of ApprovallMitigation Measures 

See above for SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5 

SCA AIR-I: Construction Management Plan: The project applicant shall submit to the Planning 
and Zoning Division and the Building Services Division for review and approval a construction 
management plan that identifies the conditions of approval and mitigation measures to construction 
impacts of the project and explains how the project applicant will comply with these construction
related conditions of approval and mitigation measures. 

Mitigation 4.4-6: Title 24 of the Uniform Building Code (UBC) requires that new construction 
include energy-conserving tixtures and designs. Additionally, the City and Port shall implement 
sustainable developm",nt policies and strategies related to new development design and construction. 

Implementation of UBC requirements would reduce the need for space and water heating that would 
emit pollutants. 

City and Port polick;; and strategies shall be conditioned for all new development within the 
redevelopment project area. Specific examples may include, and are not limited to the following: 

Wood fire heating shall be prohibited in new live/work development. 
Where siting allows and where feasible, buildings shaIl be oriented to take advantage of 
passive and active climate control designs. 
To the maximum extent feasible, central water heating systems shall be installed. 

See above for SCA AIR-2 and 2002 EIR Miti2ation Measures 4.4-3, 4.4-4, 4.4-5 and 4.4-6 

Mitigation Measurl" 5.4-1: The City and the Port shall encourage, lobby, and potentially participate 
in emission reduction demonstration projects that promote technological advances in improving air 
quality. 

Such encouragement. lobbying, and participation may include the following: 

• Retrofitting 10COITIoti ve engines to meet current federal standards. 

• Using reduced ;;ulfur fuels in ships while the ships are in the San Francisco Bay_ 

• Treating NO. with selective catalytic reductions_ 

• Implementing random roadside emissions tests and develop a system of fines for trucks not in 
compliance with emi;;sion regulations. 

• Establishing emissions-based berthing fees. 

• Buying relatively old, highly poIluting cars to take them off the road. 

Although these programs may assist in advancing emission reduction technologies or 
implementing emission reduction methods, the incremental contribution of the redevelopment 
program would remain cumulatively considerable, and the cumulative impact on air quality 
remains significant and unavoidable 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a demolition, 
grading, or building 
permit 

Responsibility 

City/Port 

---1-1 ---~-

Prior to issuance of 
a demolition, 
grading, or building 
permit 

Pre-operations; 
Operations 

City/Port 

City/Port 

L---. __ _ 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Scbedule Responsibility 

4. Would the project result in a See above SCA AIR-J, SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5 and 4.4-6 
cumulatively considerable net 

City/Port increase of any criteria air pollutant SCA AIR-3: EXl!osure to Air Pollution (Toxic Air Contaminants: Particulate Matter}: Prior to issuance of 
for which the project region is non-

A. Indoor Air Quality: In accordance with the recommendations of the California Air Resources 
a demolition, 

attainment under an applicable grading, or building 
federal or state ambient air quality Board (ARB) and the Bay Area Air Quality Management District, appropriate measures shall permit 
standard (including releasing be incorporated into the project design in order to reduce the potential health risk due to 

emissions which exceed quantitative exposure to diesel particulate matter to achieve an acceptable interior air quality level for 

thresholds for ozone precursors)? sensitive receptors. The appropriate measures shall include.!:!.D£ of the following methods: 

1) The project applicant shall retain a qualified air quality consultant to prepare a health risk 
assessment (HRA) in accordance with the ARB and the Office of Environmental Health 
and Hazard Assessment requirements to determine the exposure ofproject 
residentsloc..:upants/users to air polluters prior to issuance of a demolition, grading, or 
building pennit. The HRA shall be submitted to the Planning and Zoning Division for 
review and approval. The applicant shall implement the approved HRA recom-
mendations, if any. If the HRA concludes that the air quality risks from nearby sources are 
at or below acceptable levels, then additional measures are not required. 

2) The applicant shall implement all of the following features that have been found to reduce 
the air quality risk to sensitive receptors and shall be included in the project construction 
plans. These features shall be submitted to the Planning and Zoning Division and the 
Building Services Division for review and approval prior to the issuance of a demolition, 
grading, or building permit and shall be maintained on an ongoing basis during operation 
of the project. 

a) Redesign the site layout to locate sensitive receptors as far as possible from any 
freeways. major roadways, or other sources of air pollution (e.g., loading docks, 
parking lots). 

b) Do not locate sensitive receptors near distribution center's entry and exit points. 

c) Incorporate tiered plantings of trees (redwood, deodar cedar, live oak, andlor 
oleander) to the maximum extent feasible between the sources of pollution and the 
sensitive receptors. 

d) Install, operate and maintain in good working order a central heating and ventilation 
(HV) system or other air take system in the building, or in each individual residential 
unit, that meets or exceeds an efficiency standard of MER V 13. The HV system shalI 
include the following features: Installation of a high efficiency filter andlor carbon 
filter to tilter particulates and other chemical matter from entering the bUilding. 
Either HEPA tilters or ASHRAE 85% supply filters shall be used. 

e) Retain a qualitled HV consultant or HERS rater during the design phase of the 
project to locate the HV system based on exposure modeling from the pollutant 
sources. 

0 Install indoor air quality monitoring units in buildings. 
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Environmental Impact 

Biological Resources 

I. Would the project have a substantial 
adverse effect, either directly or 
through habitat modifications, on any 
species identified as a candidate, 
sensitive, or special-status species in 
local or regional plans, policies, or 
regulations, or by the California 
Department ofFish and Game or U.S. 
Fish and Wildlife Service? 

2012 OARB PROJECT - SCAlMMRP 

Standard Conditions of ApprovaUMitigation Measures 

g) Project appli~ant shall maintain, repair and/or replace HV system on an ongoing and 
as needed basis or shall prepare an operation and maintenance manual for the HV 
system and the filter. The manual shall include the operating instructions and the 
maintenance and replacement schedule. This manual shaH be included in the CC&Rs 
for residential projects and distributed to the building maintenance staff. In addition, 
the applicant shall prepare a separate homeowners manual. The manual shall contain 
the operating instructions and the maintenance and replacement schedule for the HV 
system and the filters. 

B. Outdoor Air Quality: To the maximum extent practicable, individual and common exterior 
open space, including playgrounds, patios, and decks, shall either be shielded from the source 
of air pollution by buildings or otherwise buffered to further reduce air pollution for project 
occupants. 

SCA BIO-l: Tree Removal During Breeding Season: To the extent feasible, removal of any tree 
and/or other vegetation suitable for nesting of raptors shall not occur during the breeding season of 
March 15 through August 15. If tree removal must occur during the breeding season, all sites shall 
be surveyed by a qualified biologist to verify the presence or absence of nesting raptors or other 
birds. Pre-removal surveys shall be conducted within 15 days prior to start of work from March 15 
through May 31, and within 30 days prior to the start of work from June I through August 15. The 
pre-removal surveys shall be submitted to the Planning and Zoning Division and the Tree Services 
Division of the Public Works Agency. If the survey indicates the potential presences of nesting 
raptars or other birds, the biologist shall determine an appropriately sized buffer around the nest in 
which no work will bt! allowed until the young have successfully fledged. The size of the nest buffer 
will be determined by the biologist in consultation with the CDFG, and will be based to a large 
extent on the nesting species and its sensitivity to disturbance. In general, buffer sizes of 200 feet for 
raptors and 50 feet t{lr other birds should suffice to prevent disturbance to birds nesting in the urban 
environment, but thes~ buffers may be increased or decreased, as appropriate, depending on the bird 
species and the level of disturbance anticipated near the nest. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a tree removal 
permit 

Responsibility 

City/Port 
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Standard Conditions of ApprovallMitigation Measures 

SCA BIO-5 Regulatory Permits and Authorizations: Prior to construction in or near the water, 
the project applicant shall obtain all necessary regulatory permits and authorizations, including 
without limitation, from thc U.S. Army Corps of Engineers (Corps), Regional Water Quality Control 
Board (RWQCB), San Francisco Bay Conservation and Development Commission (BCDC) and the 
City of Oakland, and shall comply with alI conditions issued by applicable agencies. Required 
permit approvals and certifications may include, but not be limited to the folIowing: 

a) U.S. Army Corps of Engineers (Corps): Section 404. Permit approval from the Corps shalI be 
obtained for the placement of dredge or filI material in Waters of the U.S., if any, within the 
interior of the project site, pursuant to Section 404 of the federal Clean Water Act. 

b) Regional Walter Quality Control Board (RWQCB): Section 401 Water Quality Certification. 
Certification that the project will not violate state water quality standards is required before 
the Corps can issue a 404 permit, above. 

c) San Francisco Bay Conservation and Development Commission (BCDC) approvals. 

Mitigation Measure 4.12-5: A qualified observer shalI be present on site during alI in-water 
construction activities near potential herring spawning areas between December I and March I. 

This measure shall be enforced via contract specifications. The observer shall have the authority to 
redirect, but not to stop work. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a demolition, 
grading, or building 
permit within 
vicinity of the 
shoreline 

During construction 

Responsibility 

City/Port 

City/Port 

Mitigation Measure 4.12-6: If spawning is observed, in-water construction activities shalI be I During construction 
redirected for 200 meters around the spawning area for two weeks. 

CitylPort 

Work may resume in the spawning area after two weeks, providing additional spawning does not 
occur. This measure shall be enforced via contract specifications. 

Mitigation Measure 4.12-10: The Port shalI continue to enforce its tariff requirements regarding I During construction I Port 
ballast water and if the State law sunsets, shalI implement the remainder of its balIast water 
ordinance, as it may be amended from time to time. 

Item No. 02215 of the Port's tariff (its operating rules and regulations) defines the Port's BalIast 
Water Management Program. Among other things, the Port's program compiles information 
regarding the ballasting behavior of carriers calIing at the Port of Oakland. This information is 
expected to be valuable in crafting durable solutions to the problems balIast water-borne invasive 
species pose to the ecology of the Bay, and to invasive species issues elsewhere. This mitigation 
measure would continue the Port's program through the build-out year of this project, or 2020, or 
until required by regulatory permit conditions, whichever is later. Should portions of the Port's 
program be redundant to federal, state, or regional programs, or be pre-empted by such programs, 
the Port will continue to operate those non-pre-empted portions of its program that provide 
information not obtained through other programs. 
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Environmental Impact 

2. Would the project have a substantial 
adverse effect on any riparian habitat 
or other sensitive natural community 
identified in local or regional plans, 
policies, regulations or by the 
California Department of Fish and 
Game or US Fish and Wildlife 
Service? 

2012 OARB PROJECT -- SCNMMRP 

Mitigation Implementation! 

Standard Conditions of ApprovaVMitigation Measures Monitoring: 

Scbedule ResponsibDity 

Modified Mitigation Measure 4.12-11: The Port, and developer and sub-tenants at Berths 7 and 8 I Operations 
(Wharves 6Yz and 7). shall continue to develop and implement a carrier ballast water education 

CitylPort 

program. 

Either by itself or by participating in programs by others, e.g., Sea Grant, the Port shall create a 
program to educate m:ean carriers regarding the potential harm of ballasting activities. The program 
shall at a minimum, include the following elements: 

Educate carriers to all applicable regulations and guidelines. 
Inform carriers of the benefits of ships constructed with internal ballast water transfer systems. 
These systems allow ballast water to be shifted internally from tank to tank, minimizing or 
eliminating the need lor discharge of ballast water when ships are at berth 

Encourage carriers to purchase internally-ballasting vessels when they place orders for new 
ships. 

Educate carriers regarding potential benefits of reducing ballast water discharges, even if 
ballast water has already been exchanged in the open ocean. 

Modified Mitigation Measure 4.12-12: The Port, and developer and sub-tenants at Berths 7 and 8 
(Wharves 6Yz and 7), shall support international and United States efforts to adopt uniform 
international or national standards to avoid introduction of exotic species through shipping activities. 

Mitigation Measure 3.4-1a: The developer shall submit a Landscape Plan for City review and 
approval. The plan shall not include tall ornamental trees that could provide perches for raptors in 
the northern project site, in the viCinity of Gateway Park. 

Mitigation Measure 3.4-1b: The developer shall submit a Lighting Plan for City review and 
approval. The plan shall note that raptor deterrents shall be placed on light standards in the northern 
project site, in the vicinity of Gateway Park, or lighting fixtures or posts in the area shall have 
limited horizontal elements which could be used as perches. 

See above for Modified 2002 EIR Mitigation Measures 4.12-11 and 4.12-12 

Operations 

Prior to issuance of 
a building permit, 
associated with the 
Planned Unit 
Development 
(PUD) process 

City/Port 

City/Port 
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Environmental Impact Standard Conditions of Approval/Mitigation Measures 

3. Would the project have a substantial I See above for SCA 810-5 
adverse effect on federally protected 
wetlands (as defined by Section 404 
of the Clean Water Act) or state 
protected wetlands, through direct 
removal, filling, hydrological 
interruption, or other means? 

4. Would the project substantially I See above for Mitigation Measures 4.12-5, 4.12-6, 4.12-11 and 4.12-12 
interfere with the movement of any 
native resident or migratory fish or 
wildlife species or with established 
native resident or migratory wildlife 
corridors, or impede the use of native 
wildlife nursery sites? 

S. Would the project fundamentally 
conflict with the City of Oakland Tree 
Protection Ordinance (Oakland 
Municipal Code (OMC) Chapter 
12.36) by removal of protected trees 
under certain circumstances? 

SCA BIO-2: Tree Removal Permit: Prior to removal of any protected trees, per the Protected Tree 
Ordinance, located un the project site or in the public right-of-way adjacent to the project, the 
project applicant must secure a tree removal permit from the Tree Division of the Public Works 
Agency, and abide by the cunditions of that permit. 

SCA BIO-3: Tree Replacement Plantings: Replacement plantings shall be required for erosion 
control, groundwater replenishment, visual screening and wildlife habitat, and in order to prevent 
excessive loss of shadl!, in al!cordance with the following criteria: 

a) No tree replacement shall be required for the removal of nonnative species, for the removal of 
trees which is required for the benefit of remaining trees, or where insufficient planting area 
exists for a mature tree of the species being considered. 

b) Replacement tree species shall consist of Sequoia sempervirens (Coast Redwood), Quercus 
agrifolia (Coast Live Oak), Arbutus menziesii (Madrone), Aesculus califomica (California 
Buckeye) or Umbellulliria caJifomica (California Bay Laurel) or other tree species acceptable 
to the Tree Services Division. 

c) Replacement trees shall be at least of twenty-four (24) inch box size, unless a smaller size is 
recommended by the arborist, except that three fifteen (IS) gallon size trees may be substituted 
for each twenty-tour (24) inch box size tree where appropriate. 

d) Minimum areas must be available on site as follows: 

i. For Sequoia sempervirens, three hundred fifteen square feet per tree; 

ii. For all other species listed in #2 above, seven hundred (700) square feet per tree. 

e) In the event thm replacement trees are~uJI"t:ellJlltcann()t'be planted due to site constraints, an 

Mitigation Implementation! 
Monitoring: 

Schedule 

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

Prior to issuance of 
a final inspection of 
the building permit. 

Responsibility 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

in lieu fee as determined by the master fee schedule of the city may be substituted for required 
replacement plantings, with all such revenues applied toward tree planting in city parks, streets 
and medians. 

Plantings shall be installed prior to the issuance of a final inspection of the building permit, subject 
to seasonal constraints. and shall be maintained by the project applicant until established. The Tree 
Reviewer of the Tree Division of the Public Works Agency may require a landscape plan showing 
the replacement planting and the method of irrigation. Any replacement planting which fails to 
become established within one year of planting shall be replanted at the project applicant's expense. 

SCA 810-4: Tree Protection Durine; Construction: Adequate protection shall be provided during Prior to issuance of City/Port 
the construction period for any trees which are to remain standing, including the following, plus any a demolition, 
recommendations of an arborist: grading, or building 

permit. 
a) Before the start of any clearing, excavation, construction or other work on the site, every 

protected tree deemed to be potentially endangered by said site work shall be securely fenced 
off at a distance from the base of the tree to be determined by the City Tree Reviewer. Such 
fences shall remain in place for duration of all such work. All trees to be removed shall be 
clearly marked. A scheme shall be established for the removal and disposal oflogs, brush, earth 
and other debris which will avoid injury to any protected tree. 

b) Where proposed development or other site work is to encroach upon the protected perimeter of 
any protected tree, special measures shall be incorporated to allow the roots to breathe and 
obtain water and nutrients. Any excavation, cutting, filing, or compaction of the existing 
ground surface within the protected perimeter shall be minimized. No change in existing 
ground level shall occur within a distance to be determined by the City Tree Reviewer from the 
base of any protected tree at any time. No burning or use of equipment with an open flame shall 
occur near or with in the protected perimeter of any protected tree. 

c) No storage or dumping of oil, gas, chemicals, or other substances that may be harmful to trees 
shall occur within the distance to be determined by the Tree Reviewer from the base of any 
protected trees, or any other location on the site from which such substances might enter the 
protected perimeter. No heavy construction equipment or construction materials shall be 
operated or stored within a distance from the base of any protected trees to be determined by 
the tree reviewer. W ires, ropes, or other devices shall not be attached to any protected tree, 
except as needed lor support of the tree. No sign, other than a tag showing the botanical 
classification, shall be attached to any protected tree. 

d) Periodically during construction, the leaves of protected trees shall be thoroughly sprayed with 
water to prevent buildup of dust and other pollution that would inhibit leaf transpiration. 

e) If any damage to a protected tree should occur during or as a result of work on the site, the 
project applicant shall immediately notify the Public Works Agency of such damage. If, in the 
professional opinion of the Tree Reviewer, such tree cannot be preserved in a healthy state, the 
Tree Reviewer shall require replacement of any tree removed with another tree or trees on the 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

same site deemoo adequate by the Tree Reviewer to compensate for the loss of the tree that is 
removed. 

f) All debris creatl':d as a result of any tree removal work shall be removed by the project 
applicant from the property within two weeks of debris creation, and such debris shall be 
properly disposed of by the project applicant in accordance with all applicable laws, 
ordinances, and regulations. 

Cultural Resources 
----

I. Would the project cause a substantial Mitigation Measure 4.6-2: The City, Port and OARB sub-district developers shall fund on a fair- Prior to approval of City/Port 
adverse change in the significance of share basis development of a commemoration site, including preparation of a Master Plan for such a PUD. 
a historical resource as defined in site, at a public place located within the Gateway development area. The City shall ensure that the 
CEQA Guidelines Section 15064.5? scale and scope of the eommemoration site reflects the actual loss of historic resources. 
Specifically, a substantial adverse 

Land shaH be set aside tor development of a commemoration site at a publicly accessible place change includes physical demolition, 
destruction, relocation, or alteration located within the Gateway development area (potentially the Gateway Park at the Bay Bridge 

of the resource or its immediate touchdown peninsula). The commemoration site should include relocated physical elements of the 

surroundings such that the OARB Historic District. along with appropriate monument(s) to memorialize the contributions of 

significance of the historical resource civilians and the military in the Bay Area to all wars. 

would be "materially impaired?" • An appropriate location shall be set aside for development of a commemoration site. The 
commemoration site shall be at a publicly accessible place. It may be located within or adjacent 
to any historic district contributor buildings that are preserved on a permanent basis (see 
Mitigation Measure 4.6-16). If that is not feasible, another potential location is within or near to 
the Gateway Park. 

• A design plan for the commemoration site shaH be prepared, and shall include the design of 
monuments and thl': selection of appropriate relocated physical elements from the OARB, 
potentially including relocated structures or portions of structures to be included in the site. The 
City and the Port shall identify structures and/or portions of structures to be preserved or moved 
to the commemoration sitc prior to demolition. 

· The master planning process should involve the City and the Port, the public and interested 
historical and veterans groups, historic experts, and other public agencies. 

· Implementation of the commemoration site master plan may be phased along with the timing of 
new development. 

· The master plan shall im:lude an endowment to be funded by the City and the Port, or their 
designee, for on-going maintenance and replacement and may also include curator costs 
associated with cOl11memoration site and with trail signage, exhibits, and design elements as 
described below. 

• The City and the Pllrt shall develop an ongoing outreach program informing the public of the 
importance of the OARB to the community and the region, and of the existence of the 
commemorative sile. 

'--
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Mitigation Implementation/ 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

Mitigation Measure 4.6-3: The City shall ensure the commemoration site is linked to the Gateway Prior to approval of City/Port 
Park and the Bay Trail via u public access trail. PUD. 

Within the Gateway lkvelopment area, this trail may be located along the shoreline. Beyond the 
Gateway, the trail would follow the new alignment of Maritime Street, connecting to 7th Street, 
which connects to the Port's Middle Harbor Shoreline Park and other existing and planned trail 
segments. 

• The design and development of this on-site trail shall include a series of interpretive panels, 
exhibits and design elements that communicate the scope and historical significance of Base 
activities and their impact on the community throughout the life of the Base. 

· A brochure shall h..: developed and made available describing the history of the Army Base that 
could be used as <l self-guided tour, related to the interpretive panels and exhibits described 
above. 

Mitigation Measure 4.6-5: The City, Port, and OARB sub-district developers shall fund on a fair Prior to issuance of City/Port 
share basis collaboration with "military.com" or a similar military history web site. a building permit 

· The parties shall fund development of an interactive web page to be provided to military.com or 
other web-based organization where former military personnel can be connected to the OARB 
documentation. 

· A list of list of draftees/enlistees processed through the OARB during WWll and the Korean 
and Vietnam W <lrs may be an element of such a site. 

Mitigation Measure 4.6-7: If determined of significant historical educational value by the Oakland Prior to issuance of City/Port 
. 

Landmarks Preservation Advisory Board and the Oakland Heritage Alliance, the City, Port, and a building permit 
OARB sub-district developers shall fund on a fair share basis distribution of copies of "A Job Well 
Done" documentary video published by the Army. 

The Army has produced a television broadcast-quality video documentary that describes the 
mission and historical signiticance of the OARB. This documentary is not widely distributed, and 
has not been viewed by the Oakland Landmarks Preservation Advisory Board or the Oakland 
Heritage Alliance. This documentary is currently available to the public, but is not widely 
distributed. This mitigation measure will ensure that the documentary is widely distributed and 
made available to a larger audience interested in the history of the Base. It will also offset the 
modification and/or destruction of many of the historic buildings on the base, preserve their images, 
and provide a description of their function and role to the interested public. Copies of the video shall 
be distributed to: the Oakland History Room, Oakland Public Library, Bancroft Library, University 
of California; the Port of Oakland Archives; local public schools and libraries; and local public 
broadcasting stations. Funding shall also be used to copy this video onto more permanent archive-
stable medium such as a CD. 
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Environmental Impact 

PAGE 16 

Standard Conditions of ApprovaVMitigation Measures 

Mitigation Measure 4.6-9: The City, Port, and OARB sub-district developers shall fund on a fair 
share basis a program to salvage as whole timber posts, beams, trusses and siding of warehouses to 
be deconstructed. These materials shall be used on site if deconstruction is the only option. Reuse of 
a warehouse building or part of a warehouse building at its current location, or relocated to another 
Gateway location is preferable. 

To the extent feasible. these materials shall be used in whole, on site, in the construction of new 
buildings within the Gateway development area Special consideration shall be given to the use of 
these materials at the commemoration site through the site's Master Planning effort 

If on-site reuse is found infeasible, opportunities shall be sought for reuse of these materials in other 
East Bay Area construction, or be sold into the recycled construction materials market. Landfill 
disposal of salvage,lble construction material from contributing historic structures shall be 
prohibited by contract specification. Salvage and reuse requirements shall be enforced via contract 
specification. 

Salvage operations shall employ members of local jOb-training bridge programs (Youth 
Employment Program, Joint Apprenticeship Training Committee, Homeless Collaborative) or other 
similar organizations, iffeasible, to provide construction-training opportunities to Oakland residents. 

Salvage and reuse of the timber from these structures will help to reduce the impacts on the 
environment and save this ecologically and historically valuable material for reuse in the local 
community. 

Mitigation Measure 4.6-10: The City, Port, and OARB sub-district developers shall fund on a fair 
share basis production of a brochure describing history and architectural history of the OARB. 

• The brochure shall be distributed to local libraries and schools, and be made available to the 
public at select pick-up and drop-off locations along the Bay Trail to be used for self-guided 
tours. 

• This brochure shall build upon the previously completed historical documentation produced by 
the Port of Oakland, the Navy, and the Army for previous projects and on the original research 
completed for preparation ofthe Historical Resource Documentation Program and book. 

• This brochure shall will document the history of the redevelopment area and provide references 
to where more detailed information about the Base may be found. 

Modified Mitigation Measure 4.6-14: No demolition or deconstruction of contributing structures 
to the OARB Historic District shall occur until a master plan andlor Lease Disposition and 
Development Agreement has been approved by the City, and demolition or deconstruction of a 
building is required to realize the master infrastructure deve!0PlIlent plan necessary for approved 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a building permit 

Prior to issuance of 
a building permit 

Approval of master 
plan andlor Lease 
Disposition and 
Development 

Responsibility 

City/Port 

City/Port 

City/Port 
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2. 

Environmental Impact 

Would the project cause a 
substantial adverse change in the 
significance of an archaeological 
resource pursuant to CEQA 
Guidelines Section 15064.5? 

Standard Conditions of ApprovaJIMitigation Measures 

Mitigation Implementation/ 
Monitoring: 

Schedule Responsibility 

redevelopment activities, in conformity with applicable General Plan Historic Preservation Element I Agreement 
and City of Oakland Planning requirements.3 

SCA CULT -1: Archaeological Resources: Pursuant to CEQA Guidelines section 15064.5 (t), 
"provisions for historical or unique archaeological resources accidentally discovered during 
construction" should he instituted. Therefore. in the event that any prehistoric or historic subsurface 
cultural resources are discovered during ground disturbing activities, all work within 50 feet of the 
resources shall be halted and the project applicant andlor lead agency shaIl consult with a qualified 
archaeologist or paleontologist to assess the significance of the find. If any find is determined to be 
significant, representatives of the project proponent andlor lead agency and the qualified 
archaeologist would meet to determine the appropriate avoidance measures or other appropriate 
measure, with the ultimate determination to be made by the City of Oakland. All significant cultural 
materials recovered shall be subject to scientific analysis, professional museum curation, and a 
report prepared by the qualified archaeologist according to current professional standards. 

a) In considering any suggested measure proposed by the consulting archaeologist in order to 
mitigate impacts to historical resources or unique archaeological resources, the project 
applicant shall determine whether avoidance is necessary and feasible in light of factors such as 
the nature of the tind, project design, costs, and other considerations. If avoidance is 
unnecessary or infeasible, other appropriate measures (e.g., data recovery) shaIl be instituted. 
Work may proceed on other parts of the project site while measure for historical resources or 
unique archaeological resources is carried out. 

Should an archaeological artifact or feature be discovered on-site during project construction, all 
activities within a 50-toot radius of the find would be halted until the findings can be fully 
investigated by a qualified archaeologist to evaluate the find and assess the significance of the find 
according to the CEQA definition of a historical or unique archaeological resource. If the deposit is 
determined to be significant, the project applicant and the qualified archaeologist shall meet to 
determine the appropriate avoidance measures or other appropriate measure, subject to approval by 
the City of Oakland, which shall assure implementation of appropriate measure measures 
recommended by the archal.'Ologist. Should archaeoiogically-significant materials be recovered, the 
qualified archaeologist shall recommend appropriate analysis and treatment, and shall prepare a 
report on the findings for submittal to the Northwest Information Center. 

Ongoing throughout 
demolition, grading, 
andlor construction. 

The 2002 EIR mitigation measure 4.6-14 states that the Port shull not demolish or deconstruct structures until it has approved a final development plan for the relevant new facility or 
facilities. This requirement shall continue to apply to the Port in the absence of a Lease Disposition and Development Agreement. 
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3. 

4. 

Environmental Impact 

Would the project directly or 
indirectly destroy a unique 
paleontological resource or site or 
unique geologic feature? 

Would the project disturb any 
human remains, including those 
interred outside of formal 
cemeteries? 

Geology and Soils 

I. Would the project expose people or 
structures to substantial risk of loss, 
injury, or death involving: i) Rupture 
of a known earthquake fault, as 
delineated on the most recent Alquist
Priolo Earthquake Fault Zoning Map 
or Seismic Hazards Map issued by the 
State Geologist for the area or based 
on other substantial evidence of a 
known fault? Refer to California 
Geological Survey 42 and 117 and 
Public Resources Code section 2690 
et. seq.; ii) Strong seismic ground 
shaking; iii) Seismic-related ground 

Standard Conditions of Approva1lMitigation Measures 

SCA CULT-3: Paleontological Resources: In the event of an unanticipated discovery of a 
paleontological resource during construction, excavations within 50 feet of the find shall be 
temporarily halted or diverted until the discovery is examined by a qualified paleontologist (per 
Society of Vertebrate Paleontology standards rSVp 1995,1996]). The qualified paleontologist shall 
document the discovery as needed, evaluate the potential resource, and assess the significance of the 
find under the criteria set forth in Section 15064.5 of the CEQA Guidelines. The paleontologist shall 
notify the appropriate agencies to determine procedures that would be followed before construction 
is allowed to resume at the location of the find. If the City determines that avoidance is not feasible, 
the paleontologist shall prepare an excavation plan for mitigating the effect of the project on the 
qualities that make lht! resource important, and such plan shall be implemented. The plan shall be 
submitted to the City tor review and approval. 

SCA CULT-2: Human Remains: In the event that human skeletal remains are uncovered at the 
project site during constru..:tion or ground-breaking activities, all work shall immediately halt and 
the Alameda County Coroner shall be contacted to evaluate the remains, and following the 
procedures and protlJ..:ols pursuant to Section 15064.5 (e)(I) of the CEQA Guidelines. If the County 
Coroner determines that the remains are Native American, the City shall contact the California 
Native American Heritage Commission (NAHC), pursuant to subdivision (c) of Section 7050.5 of 
the Health and Safety Code, and all excavation and site preparation activities shall cease within a 
50-foot radius of the lind until appropriate arrangements are made. If the agencies determine that 
avoidance is not feasible, then an alternative plan shall be prepared with specific steps and 
timeframe required to resume construction activities. Monitoring, data recovery, determination of 
significance and avoidance measures (if applicable) shall be completed expeditiously. 

SCA GEO-2: Soils Report: A preliminary soils report for each construction site within the project 
area shall be required as part of this project and submitted for review and approval by the Building 
Services Division. The soils reports shall be based, at least in part, on information obtained from on
site testing. Specifically the minimum contents of the report should include: 

A. Logs of borings and/or profiles of test pits and trenches: 

a) The minimum number of borings acceptable, when not used in combination with test pits 
or trenches, shall be two (2), when in the opinion of the Soils Engineer such borings shall 
be sufficient to establish a soils profile suitable for the design of all the footings, 
foundations, and retaining structures. 

b) The depth of each boring shall be sufficient to provide adequate design criteria for all 
proposed structures. 

c) All boring fogs shall be included in the soils report. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Ongoing throughout 
demolition, grading, 
andlor construction. 

Ongoing throughout 
demolition, grading, 
andlor construction 

Prior to issuance of 
demolition, grading 
or buildine: permit 

Responsibility 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring: 

Schedule Responsibility 

failure, including liquefaction, lateral 
B. Test pits and trem:hes 

spreading, subsidence, collapse; iv) 
Landslides? a) Test pits and trenches shall be of sufficient length and depth to establish a suitable soils 

profile for the design of all proposed structures. 

b) Soils profiles of all test pits and trenches shall be included in the soils report. 

C. A plat shall be induded which shows the relationship of all the borings, test pits, and trenches 
to the exterior boundary of the site. The plat shall also show the location of all proposed site 
improvements. All proposed improvements shall be labeled. 

D. Copies ofall data generated by the field and/or laboratory testing to determine allowable soil 
bearing pressures. sheer strength, active and passive pressures, maximum allowable slopes 
where applicable and any other information which may be required for the proper design of 
foundations, retaining wa lis, and other structures to be erected subsequent to or concurrent with 
work done under the grading permit. 

E. Soils Report. A written report shall be submitted which shall include, but is not limited to, the 
following: 

a) Site description; 

b) Local and site: geology; 

c) Review of previous field and laboratory investigations for the site; 

d) Review of' infomlation on or in the vicinity of the site on file at the Information Counter, 
City of Oakland, Office of Planning and Building; 

e) Site stability shall be addressed with particular attention to existing conditions and 
proposed corrective attention to existing conditions and proposed corrective actions at 
locations where land stability problems exist; 

f) Conclusions and recommendations for foundations and retaining structures, resistance to 
lateral loading, slopes, and specifications, for fills, and pavement design as required; 

g) Conclusions and recommendations for temporary and permanent erosion control and 
drainage. If not provided in a separate report they shall be appended to the required soils 
report; 

h) All other items which a Soils Engineer deems necessary; 

i) The signature and registration number of the Civil Engineer preparing the report. 

F. The Director of Planning and Building may reject a report that she/he believes is not sufficient. 
The Director of Planning and Building may refuse to accept a soils report if the certification 
date of the responsible soils engineer on said document is more than three years old. In this 
instance, the Director may be require that the old soils report be recertified, that an addendum 

I to the soils report be submitted, or that a new soils report be provided. 
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Environmental Impact 

PAGE 20 

Standard Conditions of Approval/Mitigation Measures 

SCA-GEO-3: Geotechnical Report: 

a) A site-specific, design level, landslide or liquefaction geotechnical investigation for each 
construction site within the project area shall be required as part of this project and submitted 
for review and approval by the Building Services Division. Specifically: 
i. Each investigation shall include an analysis of expected ground motions at the site from 

identified faults. The analyses shall be accordance with applicable City ordinances and 
polices. and consistent with the most recent version of the California Building Code, 
which requires structural design that can accommodate ground accelerations expected 
from identified faults. 

ii. The investigations shall detennine final design parameters for the walls, foundations, 
foundation slabs, surrounding related improvements, and infrastructure (utilities, 
roadways. parking lots, and sidewalks). 

iii. The investigations shall be reviewed and approved by a registered geotechnical engineer. 
All recommendations by the project engineer. geotechnical engineer. shall be included in 
the final design, as approved by the City of Oakland. 

iv. The geotechnical report shall include a map prepared by a land surveyor or civil engineer 
that shows all field work and location of the "No Build" zone. The map shall include a 
statement that the locations and limitations of the geologic features are accurate 
representations of said features as they exist on the ground, were placed on this map by 
the surveyor. the civil engineer or under their supervision, and are accurate to the best of 
their knowledge. 

v. Recommendations that are applicable to foundation design, earthwork, and site 
preparation that were prepared prior to or during the projects design phase, shall be 
incorporated in the project. 

vi. Final seismic considerations for the site shall be submitted to and approved by the City of 
Oakland Building Services Division prior to commencement of the project. 

vii. A peer review is required for the Geotechnical Report. Personnel reviewing the geologic 
report shall approve the report, reject it, or withhold approval pending the submission by 
the applicant or subdivider of further geologic and engineering studies to more 
adequately define active fault traces. 

b) Tentative Tract or Parcel Map approvals shall require, but not be limited to, approval of the 
Geotechnical Report. 

Mitigation 4.13-1: Redevelopment elements shall be designed in accordance with criteria 
established by the UBC. soil investigation and construction requirements established in the Oakland 
General Plan, the Bay Conservation and Development Commission Safety of Fill Policy, and wharf 
design criteria establisht.!d by the Port or City of Oakland (depending on the location of the wharf). 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Prior to issuance of I City/Port 
demolition, grading 
or building pennit 

Prior to issuance of 
demolition, grading 
or building pennit 

City/Port 
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Environmental Impact Standard Conditions of ApprovaIlMitigation Measures 

The UBC requires structures in the San Francisco Bay Area to be designed to withstand a ground 
acceleration of 0.4 g. A licensed engineer should monitor construction activities to ensure that the 
design and construction criteria are followed. 

TIle Health and Safety element of the Oakland General Plan requires a soils and geologic report be 
submitted to the Department of Public Works (DPW) prior to the issuance of any building pertnit. 
The Oakland Genera I Plan also requires all structures of three or more stories to be supported on pile 
foundations that penetrate Bay Mud deposits, and to be anchored in firtn, non-compressible 
materials unless geot<!<!hnical findings indicate a more appropriate design. The General Plan also 
provides for the identification and evaluation of existing structural hazards and abatement of those 
hazards to acceptable levels of risk. 

To comply with the BCDC safety of fill policy, the plans and specifications for the placement of 
Bay fill will be submitted to the BCDC Engineering Criteria Review Board for review and approval. 

TIle Port of Oakland has developed wharf design criteria to be used in the design, construction, 
reconstruction, and repairs of existing and future wharf structures, except in the event that current 
engineering practice requires adjustments or modification of the wharf design criteria. All 
construction associated with New Berth 21 must adhere to the wharf design criteria established by 
the Port of Oakland. A licensed engineer should monitor construction activities to ensure that the 
design and construction criteria are followed. 
The City shall adopt wharf design criteria and apply them to any wharf in the City's jurisdiction. 

Mitigation 4.13-2: Redevelopment elements shall be designed and constructed in accordance with 
requirements of a site-speci fic geotechnical evaluation. 
Site-specific geotechnical, soils, and foundation investigation reports shall be prepared by a licensed 
geotechnical or soil engin~er experienced in construction methods on fill materials in an active 
seismic area. The reports shall provide site-specific construction methods and recommendations 
regarding grading activities, fill placement, compaction, foundation construction, drainage control 
(both surface and subsurface), and seismic safety. Designers and contractors shall comply with 
recommendations in the reports. A licensed geotechnical or soil engineer shall monitor earthwork 
and construction activities to ensure that recommended site-specific construction methods are 
followed. 

The Oakland General plan requires all structures of three or more stories to be supported on pile 
foundations that penetrate Day Mud deposits and to be anchored in firm, non-compressible materials 
unless geotechnical findings indicate a more appropriate design. The General Plan also provides for 
the identification. and evaluation of existing structural hazards and abatement of those hazards to 
acceptable levels of risk. 

2. Would the project result in substantial See Hydrology and Water Quality section below for SCA HYD-1 through SCA HYD-4 
soil erosion or loss of topsoil, creating 1-----------------------------
substantial risks to life, property, or SCA GEO-1: Erosion and Sedimentation Control Plan: 

2012 OARB PROJECT - SCAlMMRP 

Mitigation Implementation/ 
Monitoring: 

Schedule Responsibility 

Prior to issuance of I City/Port 
demolition, grading 
or building permit 

Prior to issuance of City/Port 
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Environmental Impact 

creeks/waterways? 

3. Would the project be located on 
expansive soil, as defined in section 
1802.3.2 of the Cal ifomia Building 
Code (2007, as it may be revised). 
creating substantial risks to life or 
property? 

4. Would the project be located above a 
well. pit, swamp, mound, tank vault, 
or unmarked sewer line, creating 
substantial risks to life or property? 

PAGE 22 

Standard Conditions of Approval/Mitigation Measures 

Prior to issuance oj CI demolition, grading, or building permit. 

A. The project applit:ant shall obtain a grading pennit if required by the Oakland Grading 
Regulations pursuant to Section 15.04.660 of the Oakland Municipal Code. The grading permit 
application shall include an erosion and sedimentation control plan for review and approval by 
the Building Services Division. The erosion and sedimentation control plan shall include all 
necessary measures to be taken to prevent excessive storm water runoff or carrying by 
stormwater runotf of solid materials on to lands of adjacent property owners, public streets, or 
to creeks as a result of conditions created by grading operations. The plan shaH include, but not 
be limited to, such measures as short-term erosion control planting, waterproof slope covering, 
check dams, interceptor ditches, benches, storm drains, dissipation structures, diversion dikes, 
retarding berms and barriers, devices to trap. store and filter out sediment, and storm water 
retention basins. Off-site work by the project applicant may be necessary. The project 
applicant shall obtain pennission or easements necessary for off-site work. There shall be a 
clear notation that the plan is subject to changes as changing conditions occur. Calculations of 
anticipated storm water runoffand sediment volumes shall be included, if required by the 
Director of Development or designee. The plan shall specify that, after construction is 
complete, the project applicant shall ensure that the storm drain system shall be inspected and 
that the project applicant shall clear the system of any debris or sediment. 

Ongoing throughout and construction activities 

B. The project applicant shall implement the approved erosion and sedimentation plan. No 
grading shall occur during the wet weather season (October 15 through April 15) unless 
specifically authorized in writing by the Building Services Division. 

See above for SCA GEO-2 and SCA GEO-3 

See above for SCA GEO-2 and SeA GEO-3 and Mitigation Measure 4.13-2 

Mitigation 4.13-4: The project applicant shall thoroughly review available building and 
environmental records. 

The City .and Port shall keep a record of, and the designer shall review, available plans, and facility, 
building, and environmental records in order to identify underground utilities and facilities, so that 
these may be either avoided or incorporated into design as relevant. 

Mitigation Implementation! 
Monitoring: 

Schedule 

a demolition. 
grading, or building 
permit; and ongoing 
throughout and 
construction 
activities (refer to 
SCA language to 
the left) 

Responsibility 

Prior to issuance of I City/Port 
demolition, grading 
or building permit; 
and on-going 

Mitigation 4.13-5: The developer shaII perform due diligence, including without limitation, Prior to issuance of I City/Port 
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Environmental Impact 

5. Would the project be located above 
landfills for which there is no 
approved closure or post-closure plan, 
or unknown fill soils, creating 
substantial risks to life or property? 

Greenhouse Gas Emissions 

I. Would the project generate 
greenhouse gas emissions, either 
directly or indirectly, that may have a 
significant impact on the 
environment? 

2012 OARB PROJECT - SCNMMRP 

Standard Conditions of ApprovaIlMitigation Measures 

retaining the services of subsurface utility locators and other technical experts prior to any ground
disturbing activities. 

The contractor shall utilize Underground Service Alert or other subsurface utility locators to identify 
and avoid underground utilities and facilities during construction of redevelopment elements. The 
contractor shall keep a record of its contacts regarding underground features, and shall make these 
records available to the City or Port upon request. This condition shall be enforced through contract 
specification. 

See above for SCA-GEO-2 and Mitigation Measures 4.13-2, 4.13-4, and 4.13-5 

SCA GCC-I: Greenhouse Gas (GHG) Reduction Plan: The project applicant shall retain a 
qualified air quality consultant to develop a Greenhouse Gas (GHG) Reduction Plan for City review 
and approval. The applicant shall implement the approved GHG Reduction Plan. 

The goal of the GHG Reduction Plan shall be to increase energy efficiency and reduce GHG 
emissions by at least 20 percent, with a goal of 36 percent below the project's "adjusted" baseline 
GHG emissions (as explained below) to help achieve the City's goal of reducing GHG emissions. 
The GHG Reduction Plan shall include, at a minimum, (a) a detailed GHG emissions inventory for 
the project under a "business-as-usual" scenario with no consideration of project design features, or 
other energy efficiencies, (b) an "adjusted" baseline GHG emissions inventory for the project, taking 
into consideration energy efficiencies included as part of the project (including the City'S Standard 
Conditions of Approval, proposed mitigation measures, project design features, and other City 
requirements), (c) a comprehensive set of quantified additional GHG reduction measures available 
to further reduce GHG emissions beyond the adjusted GHG emissions, and (d) requirements for 
ongoing monitoring and reporting to demonstrate that the additional GHG reduction measures are 
being implemented. If the project is to be constructed in phases, the GHG Reduction Plan shall 
provide GHG emission scenarios by phase. 

Specifically, the applicant/sponsor shall adhere to the following: 

a) GHG Reduction Measures Program. Prepare and submit to the City Planning Director or 
hislher designee tor review and approval a GHG Reduction Plan that specifies and quantifies 
GHG reduction measures that the project will implement by phase. 

Potential GHG reduction measures to be considered include, but are not be limited to, measures 
recommended in BAAQMD's latest CEQA Air Qual~ Guidelines, the California Air 

Mitigation Implementation! 
Monitoring: 

Schedule 

demolition, grading 
or building permit; 
and on-going 

Prior to approval of 
PUD. 

Responsibility 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

Resources Board Scoping Plan (December 2008, as may be revised), the California Air 
Pollution Control Officers Association (CAPCOA) Quantifying Greenhouse Gas Mitigation 
Measures Docum<!nt (August 2010, as may be revised), the Califurnia Attorney General's 
website, and Rderencc Guides on Leadership in Energy and Environmental Design (LEED) 
published by th..: U.S. Green Building Council. 

The proposed GHG reduction measures must be reviewed and approved by the City Planning 
Director or his/her designee. The types of allowable GHG reduction measures include the 
following (listed in order of City preference): (1) physical design features; (2) operational 
features; and (3) the payment of fees to fund GHG-reducing programs (i.e., the purchase of 
"offset carbon cn:dits," pursuant to item "b" below). 

The allowable locations of the GHG reduction measures include the following (listed in order 
of City preferelll:<'!): (I) the project site; (2) off-site within the City of Oakland; (3) off-site 
within the San Francisco Bay Area Air Basin; (4) off-site within the State ofCalifumia; then 
(5) elsewhere in the United States. 

b) Of/set Carbon Credits Guidelines. For GHG reduction measures involving the purchase of 
offset carbon credits, evidence of the payment/purchase shall be submitted to the City Planning 
Director or his/her designee for review and approval prior to completion of the project (or prior 
to completion of the project phase, if the project includes more one phase). 

As with preferred locations for the implementation of all GHG reductions measures, the 
preference fur offset carbon credit purchases include those that can be achieved as follows 
(listed in order of City preference): (I) within the City of Oakland; (2) within the San Francisco 
Bay Area Air Basin; (3) within the State of California; then (4) elsewhere in the United States. 
The cost of offs<!t carbon credit purchases shall be based on current market value at the time 
purchased and shall be based on the Project's operational emissions estimated in the GHG 
Reduction Plan or subsequent approved emissions inventory, which may result in emissions 
that are higher or lower than those estimated in the GHG Reduction Plan. 

e) Plan Implemelltation and Documentation. For physical GHG reduction measures to be 
incorporated into the design of the project, the measures shall be included on the drawings 
submitted for construction-related permits. For operational GHG reduction measures to be 
incorporated into the project, the measures shall be implemented on an indefinite and ongoing 
basis beginning at the lime of project completion (or at the completion of the project phase for 
phased projects). 

For physical GHG reduction measures to be incorporated into off-site projects, the measures 
shall be included on drawings and submitted to the City Planning Director or his/her designee 
for review and approval and then installed prior to completion of the subject project (or prior to 
completion of the projt.:ct phase for phased projects). For operational GHG reduction measures 
to be incorporat<!u into otf-site projects, the measures shall be implemented on an indefinite and 

....... 
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Mitigation Implementation! 

Enviroomental Impact Standard Conditions of ApprovaJIMitigation Measures Monitoring: 

Schedule Responsibility 
---

ongoing basis beginning at the time of completion of the subject project (or at the completion 
of the project phase tor phased projects). 

d) Compliance, Monitoring and Reporting. Upon City review and approval of the GHG 
Reduction Plan program by phase, the applicant/sponsor shall satisfy the following 
requirements for ongoing monitoring and reporting to demonstrate that the additional GHG 
reduction measures are being implemented. The GHG Reduction Plan requires regular periodic 
evaluation over the life of the Project (generally estimated to be at least 40 years) to determine 
how the Plan is achieving required GHG emissions reductions over time, as well as the efficacy 
of the specific additional GHG reduction measures identified in the Plan. 

Implementation of the GHG reduction measures and related requirements shall be ensured 
through the project applicant/sponsor's compliance with Conditions of Approval adopted for 
the project. Generally, starting two years after the City issues the first Certificate of Occupancy 
for the project, the project applicant/sponsor shall prepare each year of the useful life of the 
project an Annual GHG Emissions Reduction Report (Annual Report), subject to the City 
Planning Director or his/her designee for review and approval. The Annual Report shall be 
submitted to an independent reviewer of the City Planning Director's or his/her designee's 
choosing, to be paid for by the project applicant/sponsor (see Funding, below), within two 
months of the anniversary of the Certificate of Occupancy. 

The Annual Report shall summarize the project's implementation ofGHG reduction measures 
over the preceding year, intended upcoming changes, compliance with the conditions of the 
Plan, and include a brief summary of the previous year's Annual Report results (starting the 
second year). The Annual Report shall include a comparison of annual project emissions to the 
baseline emissions reported in the GHG Plan. 

The GHG Reduction Plan shall be considered fully attained when project emissions are 36 
percent below the project's "adjusted" baseline GHG emissions, as confirmed by the City 
Planning Director or his/her designee through an established monitoring program unless the 
applicant demonstrates it is infeasible to achieve the 36 percent goal. Monitoring and reporting 
activities will continue at the City's discretion, as discussed below. 

e) Funding. Within two months after the Certificate of Occupancy, the project applicant/sponsor 
shall fund an escrow-type account or endowment fund to be used exclusively for preparation of 
Annual Reports and review and evaluation by the City Planning Director or his/her designee, or 
its selected peer reviewers. The escrow-type account shall be initially funded by the project 
applicant/sponsor in an amount determined by the City Planning Director or hislher designee 
and shall be replenished by the project applicant/sponsor so that the amount does not fall below 
an amount detemlined by the City Planning Director or hislher designee. The mechanism of 
this account shall be mutually agreed upon by the project applicant/sponsor and the City 
Planning Director or his/her designee, including the ability of the City to access the funds if the 
project applicant/sponsor is not complying with the GHG Reduction Plan requirements, and/or 

2012 OARB PROJECT - SCNMMRP PAGE 25 



-----

Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaIlMitigation Measures Monitoring: 

Schedule Responsibility 

to reimburse the City tor its monitoring and enforcement costs. 

f) Corrective Procet/ure. Ifthe third Annual Report, or any report thereafter, indicates that, in 
spite of the implementation of the GHG Reduction Plan, the project is not achieving the GHG 
reduction goal, the project applicant/sponsor shall prepare a report for City review and 
approval, which proposes additional or revised GHG measures to better achieve the GHG 
emissions reduction goals, including without limitation, a discussion on the feasibility and 
effectiveness of the menu of other additional measures (Corrective GHG Action Plan). The 
project applicant/sponsor shall then implement the approved Corrective GHG Action Plan. 

If, one year after thl! Corrective GHG Action Plan is implemented, the required GHG emissions 
reduction target is still not being achieved, or if the project applicant/owner fails to submit a 
report at the times described above, or if the reports do not meet City requirements outlined 
above, the City Planning Director or his/her designee may, in addition to its other remedies, (a) 
assess the project applicant/sponsor a financial penalty based upon actual percentage reduction 
in GHG emissions as compared to the percent reduction in GHG emissions established in the 
GHG Reduction Plan; or (b) refer the matter to the City Planning Commission for scheduling of 
a compliance hearing to determine whether the project's approvals should be revoked, altered or 
additional conditions of approval imposed. 

The penalty as described in (a) above shall be determined by the City Planning Director or 
hislher designee and be commensurate with the percentage GHG emissions reduction not 
achieved (compared to the applicable numeric significance thresholds) or required percentage 
reduction from the '"adjusted" baseline. 

In determining whether a financial penalty or other remedy is appropriate, the City shall not 
impose a penalty ifthe project applicant/sponsor has made a good faith effort to comply with 
the GHG Reduction Plan. 

The City would only have the ability to impose a monetary penalty after a reasonable cure 
period and in accordance with the enforcement process outlined in Planning Code Chapter 
17.152. If a financial penalty is imposed, such penalty sums shall be used by the City solely 
toward the implementation of the GHG Reduction Plan. 

g) Timeline Discretioll and Summary. The City Planning Director or hislher designee shall have 
the discretion to reasonably modify the timing of reporting, with reasonable notice and 
opportunity to comment by the applicant, to coincide with other related monitoring and 
reporting required for th~ project. 

• Fund Escroll'-Iype Accollnt for City Review: Certificate of Occupancy plus 2 months . Submit Baseline fm'entory of "Actual Adjusted Emissions ": Certificate of Occupancy plus 
I~ear 
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Environmental Impact 

Hazards and Hazardous Materials 

1. Would the project create a significant 
hazard to the public or the 
environment through reasonably 
foreseeable upset and accident 
conditions involving the release of 
hazardous materials into the 
environment? 

Standard Conditions of Approval/Mjtjgation Measures 

• Submit Afllllwl Report #1: Certificate of Occupancy plus 2 years 

• Submit Corrective GHG Action Plan (if needed): Certificate of Occupancy plus 4 years 
(based on findings of Annual Report #3) 

• Post Attainment Annllal Reports: Minimum every 3 years and at the City Planning 
Director's or his/her designee's reasonable discretion 

SCA HAZ-I: Best Management Practices for Soil and Groundwater Hazards 

The project applicant :;hall implement all of the following Best Management Practices (BMPs) 
regarding potential soil and groundwater hazards. 

a) Soil generated by construction activities shall be stockpiled onsite in a secure and safe manner 
or if designated tbr off·site disposal at a permitted facility, the soil shall be loaded, transported 
and disposed of in a safe and secure manner. All contaminated soils determined to be 
hazardous or non-hazardous waste must be adequately profiled (sampled) prior to acceptable 
reuse or disposal at an appropriate off-site facility. Specific sampling and handling and 
transport procedures for reuse or disposal shall be in accordance with applicable local, state and 
federal agencies laws, in particular, the Regional Water Quality Control Board (RWQCB) 
and/or the Alameda County Department of Environmental Health (ACDEH) and policies of the 
City of Oakland. The excavation, on-site management, and off-site disposal of soil from Project 
areas within the OARB shall follow the DTSC-approved RAP/RMP. 

b) Groundwater pumped from the subsurface shall be contained on site in a secure and safe 
manner, prior to treatment and disposal, to ensure environmental and health issues are resolved 
pursuant to applieabJe laws and policies of the City of Oakland, the RWQCB and/or the 
ACDEH. The on-site management and off-site disposal of groundwater extracted from Project 
areas within the OARB shall follow the DTSC-approved RAP/RMP for Project areas within the 
OARB. Engineering controls shall be utilized, which include impermeable barriers to prohibit 
groundwater and vapor intrusion into the building (pursuant to the Standard Condition of 
Approval regarding Radon or Vapor Intrusion from Soil and Groundwater Sources. 

c) Prior to issuance of any demolition, grading, or building permit, the applicant shall submit for 
review and approval by the City of Oakland, written verification that the appropriate federal, 
state or eounty oversight authorities, including but not limited to the RWQCB and/or the 
ACDEH, have granted all required clearances and confirmed that the all applicable standards, 
regulations and ..:onditions for all previous contamination at the site. The applicant also shall 
provide evidence hum the City's Fire Department, Office of Emergency Services, indicating 
compliance with the Standard Condition of Approval requiring a Site Review by the Fire 
Services Division pursuant to City Ordinance No. 12323, and compliance with the Standard 
Condition of Approval requiring a Phase I and/or Phase II Reports. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Ongoing throughout 
demolition, grading, 
and construction 
activities. 

Responsibility 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures 

SCA HAZ-2: Hazards Best Management Practices: The project applicant and construction 
contractor shaIl ensure Best Management Practices (BMPs) are implemented as part of construction 
to minimize the potential negative effects to groundwater and soils. These shaIl include the 
foIlowing: 

a) FoIlow manufacturc's recommendations on use, storage, and disposal of chemical products 
used in construction; 

b) Avoid overtopping construction equipment fuel gas tanks; 

c) During routine maintenance of construction equipment, properly contain and remove grease 
and oils; 

d) Properly dispose of discarded containers of fuels and other chemicals. 

e) Ensure that construction would not have a significant impact on the environment or pose a 
substantial health risk to construction workers and the occupants of the proposed development. 
Soil sampling and chemical analyses of samples shaIl be performed to determine the extent of 
potential contamination beneath all USTs, elevator shafts, clarifiers, and subsurface hydraulic 
lifts when on-site demolition, or construction activities would potentially affect a particular 
development or building. 

f) If soil, groundwater or other environmental medium with suspected contamination is 
encountered unexpectcdly during construction activities (e.g., identified by odor or visual 
staining, or if any underground storage tanks, abandoned drums or other hazardous materials or 
wastes are encountered), the applicant shall cease work in the vicinity of the suspect material, 
the area shaIl be sccured as necessary, and the applicant shall take all appropriate measures to 
protect human health and the environment. Appropriate measures shall include notification of 
regulatory agency(ics) and implementation of the actions described in the City's Standard 
Conditions of Approval (and DTSC-approved RAPIRMP for Project area within the OARB), as 
necessary, to identifY the nature and extent of contamination. Work shall not resume in the 
area(s) affected until the measures have been implemented under the oversight of the City or 
regulatory agency. as appropriate. 

SCA HAZ-3: Hazardous Materials Business Plan: The project applicant shall submit a 
Hazardous Materials Business Plan for review and approval by Fire Prevention Bureau, Hazardous 
Materials Unit. Once approved this plan shaIl be kept on file with the City and will be updated as 
applicable. The purpose of the Hazardous Materials Business Plan is to ensure that employees are 
adequately trained to handle the materials and provides information to the Fire Services Division 
should emergency response be required. The Hazardous Materials Business Plan shall include the 
foIlowing: 

a) The types of hazardous materials or chemicals stored and/or used on site, such as petroleum 
fuel products, lubricants, solvents, and cleaning fluids. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to 
commencement of 
demolition, grading, 
or construction. 

Prior to issuance of 
a business license. 

Responsibility 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring: 

Schedule Responsibility 

b) The location of su.:h hazardous materials. 
c) An emergency response plan including employee training information. 
d) A plan that describes the manner in which these materials are handled, transported and 

disposed. 

2. Would the project create a significant See above for SCA HAZ-I and SCA HAZ-2 
hazard to the public through the 
storage or use of acutely hazardous 
materials near sensitive receptors? 

3. Would the project be located on a site SCA HAZ-4: Asbestos Removal in Structures: If asbestos-.:ontaining materials (ACM) are found Prior to issuance of City/Port 
which is included on a list of to be present in building materials to be removed, demolished and disposed of, the project applicant a demolition permit. 
hazardous materials sites compiled shall submit specifications signed by a certified asbestos consultant for the removal, encapsulation, 
pursuant to Government Code Section or enclosure ofthe identified ACM in accordance with all applicable laws and regulations, including 
65962.5 (Le.,the "Cortese List") and, but not necessarily limited to: California Code of Regulations, Title 8; Business and Professions 
as a result, would create a significant Code; Division 3; California Health & Safety Code 25915-25919.7; and Bay Area Air Quality 
hazard to the public or the Management District, Regulation II, Rule 2, as may be amended. 
environment. 

SCA HAZ-5: Lead-Based PaintiCoatin2s, Asbestos, or PCB Occurrence Assessment: The Prior to issuance of City/Port 
project applicant shull submit a comprehensive assessment report to the Fire Prevention Bureau, any demolition, 
Hazardous Materials Unit, signed by a qualified environmental professional, documenting the grading or building 
presence or lack thereof of asbestos-containing materials (ACM), lead-based paint, and any other permit 
building materials or stored materials classified as hazardous waste by State or federal law. 

SCA HAZ-6: Lead-based Paint Remediation: If lead-based paint is present, the project applicant Prior to issuance of City/Port 
shall submit specifi.:ations to the Fire Prevention Bureau, Hazardous Materials Unit signed by a any demolition, 
certified Lead Supervisor, Project Monitor, or Project Designer for the stabilization andlor removal grading or building 
of the identified lead paint in accordance with all applicable laws and regulations, including but not permit. 
necessarily limited to: CuI/OSHA's Construction Lead Standard, 8 CCR1532.1 and DHS regulation 
17 CCR Sections 35001 through 36100, as may be amended. 

SCA HAZ-7: Qther Materials Classified as Hazardous Waste: If other materials classified as Prior to issuance of City/Port 
hazardous waste by State or federal law are present, the project applicant shall submit written any demolition, 
confirmation to Fire Prevention Bureau, Hazardous Materials Unit that al\ State and federal laws and grading or building 
regulations shall be followed when profiling, handling, treating, transporting andlor disposing of permit. 
such materials. 

SCA HAZ-8: Health and SafeD:: Plan l!er Assessment: If the required lead-based paint/coatings, Prior to issuance of City/Port 
asbestos, or PCB assessment tinds presence of such materials, the project applicant shaH create and any demolition, 
implement a health and safety plan to protect workers from risks associated with hazardous grading or building 
materials during demolition, r<..'fIovation of affected structures, and transport and disposal. permit. 
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Standard Conditions of ApproyaJ/Mitigation Measures 

Mitigation 4.7-3: Implement RAP/RMP as approved by DTSC, and if future use proposals include 
uses not identified in the Reuse Plan and incorporated into the RAPIRMP or if future amendments to 
the remediation requircments are proposed, obtain DTSC and, as required, City approval. 

Mitigation 4.7-4: For the project areas not covered by the DTSC-approved RAP/RMP, investigate 
potentially contaminated sites; if contamination is found, assess potential risks to human health and 
the environment, prepare and implement a clean up plan for DTSC or RWQCB approval, prepare 
and implement a Risk Management Plan and prepare and implement a Site Health and Safety Plan 
prior to commencing work. 

Since implementation of the RAP/RMP approved by DTSC is proposed as part of the project for the 
OARB, and the RAP/RMP requires remediation to be fully protective of human health and the 
environment for the proposed future uses of the OARB, no further mitigation is required for the 
OARB unless either ( I ) future use proposals include those that were not identified in the Reuse Plan 
and incorporated into the RAP/RMP or (2) future amendments are proposed to the remediation 
requirements includ .... -d in the approved RAP/RMP. In either of these two circumstances, required 
remediation includes obtaining the DTSC and, as required, City approval, for proposed changes in 
full conformance with applicable legal requirements including but not limited to the HSAA and 
CEQA. 

Specific contaminants and concentrations may vary across the redevelopment project area. 
Nevertheless, the types of impacts expected, and therefore, the general response actions and 
approaches to mitigation would be consistent throughout the redevelopment project area. With 
respect to the OARB and as described in greater detail above, the process across the redevelopment 
project area would mirror the RAPIRMP process that is already underway at the OARB. With 
respect to the OARB sub-district, pursuant to HSAA Chapter 6.8, the OBRA has proposed a 
RAP/RMP. The OBRA's remedial goal is to remediate soil and groundwater contamination 
consistent with the City of Oakland ULR Program 10's remedy with appropriate land use 
restrictions. This RAP/RMP must be approved by DTSC, which has the legal discretion to impose 
remedies falling within the 10-1 and 10' risk range. 

For the other sub-districts and areas not included in the DTSC-approved RAP/RMP, prior to 
beginning redevelopment-related activities, potentially affected areas shall be investigated, 
potentially including additional studies or site characterization activities, as required by the 
regulatory agencies (DTSC or RWQCB). Once contaminated areas are identified, potential human 
health risks from contaminants of concern based upon realistic future land use shall be assessed, 
health risk-based and environmental risk-based cleanup goals shall be established, and a 
determination regarding the need for additional site assessment work shall be made. 

The potential risks llssociated with affected areas shall be assessed in accordance with regulatory 
agency guidance and approvals and may result in remediation requirements. Such cleanup plans 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going 

Responsibility 

City/Port 

City/Port 
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Standard Conditions of Approval/Mitigation Measures 

shall address each area where soil or groundwater is contaminated above ULR goals could be 
encountered during redevelopment. The clean up plan, the names of which vary based on the type 
and source of contamination and the legal framework for the particular oversight agency, shall 
specify measures to be taken to protect workers and the public from exposure to potential 
contamination and certifY that the proposed remediation measures, including removal, disposal, 
stabilization andlor institutional controls are protective of human health and the environment and 
implemented in accordance with federal, state and local requirements. Additionally, a Risk 
Management Plan may be required by the oversight agency to address site redevelopment activities 
and operations and provid<.: an enforcement structure to be in place during and post-construction. 
Finally, a Site Health and Safety Plan shall be prepared in accordance with the OSHA and 
Cal/OSHA regulations. Off-hauling of contamination shall comply with applicable laws, and 
construction hours shall be limited as provided for in Mitigation Measure 4.5-1 in order to prevent 
night-time glare. Additionally, potential odor impact measures, and dust or other nuisance 
conditions from remediation-related truck traffic is provided for in Mitigation Measure 4.3-13, and 
safety concerns are addressed in Mitigation Measure 4.9-3. 

Mitigation 4.7-5: For the project areas not covered by the DTSC-approved RAPIRMP, remediate 
soil and groundwater contamination consistent with the City of Oakland ULR Program and other 
applicable laws and regulations. 

Mitigation 4.7-6: Buildings and structures constructed prior to 1978 slated for demolition or 
renovation that have not previously been evaluated for the presence of LBP shaH be sampled to 
determine whether LBP is present in painted surfaces, and the safety precautions and work practices 
as specified in governml.!nt regulations shall be followed during demolition. 

Mitigation 4.7-7: Buildings, structures and utilities that have not been surveyed for ACM, shall be 
surveyed to determine whether ACM is present prior to demolition or renovation, and the safety 
precautions and work praetices as specified in government regulations shall be followed during 
demolition. 

Mitigation 4.7-8: Buildings and structures proposed for demolition or renovation shall be surveyed 
for PCB-impacted building materials, and the safety precautions and work practices as specified in 
government regulations shall be followed during demolition. 

Mitigation 4.7-9: For above-ground and underground storage tanks (ASTsIUSTs) on the OARB, 
implement the RAP/RMP. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on-
gQiIlg 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going 

Prior to issuance of 
any demolition. 
grading or building 
permit; and on
g()iIlg 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going 

Responsibility 

City/Port 

City/Port 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaIlMitigation Measures Monitoring: 

Schedule Responsibility 

Mitigation 4.7-11: For LBP-impacted ground on the OARB, implementation of RAPIRMP to be Prior to issuance of City/Port 
approved by DTSC as part of the project will result in avoidance of this potentially significant any demolition, 
impact. For the remainder of the development project area, sampling shall be performed on soil or grading or building 
paved areas around buildings that are known or suspected to have LBP, and the safety precautions permit; and on-
and work practices specified in government regulations shall be followed. going 

Mitigation 4.7-12: The condition of identified ACM shall be assessed annually, and prior to reuse Prior to issuance of City/Port 
of a building known to contain ACM. any demolition, 

grading or building 
permit; and on-
going 

Mitigation 4.7-13: No future tenancies shall be authorized at the OARB for use categories that are Pre-operations City/Port 
inconsistent with the Reuse Plan without an updated environmental analysis and DTSC approval as 
provided for in the RAP/RMP. 

Mitigation 4.7-16: Oil-tilled electrical equipment in the redevelopment project area that has not Prior to issuance of City/Port 
been surveyed shall be investigated prior to the equipment being taken out of service to determine any demolition, 
whether PCBs are present. grading or building 

permit; and on-
Equipment found to l:Olltain PCBs should be part of an ongoing monitoring program. Surface and going during 
subsurface contamination from any PCB equipment shall be investigated and remediated in operations 
compliance with applicable laws and regulations. 

Mitigation 4.7-17: PCB-containing or PCB-contaminated equipment taken out of service shall be Prior to issuance of City/Port 
handled and disposed in compliance with applicable laws and regulations. any demolition, 

grading or building 
Equipment filled with dialectic fluid (oil) including transformers, ballast, etc. containing more than permit; and on-
S ppm PCBs is considered a hazardous waste in California going during 

operations 

4. Would the project fundamentally See below in Traffic and Transportation for Mitigation Measures 4.3-8, and Mitigation Measure 3.16-1Sa and 3.16-1Sb 
impair implementation of or 
physically interfere with an adopted 
emergency response plan or 
emergency evacuation plan? 

Hydrology and Water Quality 

I. Would the project violate any water See above in Hazards and Hazardous Materials section for SCA HAZ-! 
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quality standards or waste discharge 
requirements during in-water 
construction or encountering shallow 
groundwater during construction? 

2. Would the project result in substantial 
erosion or siltation on- or off-site that 
would affect the quality of receiving 
waters? 

3. Would the project result in substantial 
flooding on- or off-site? 

2012 OARB PROJECT - SCNMMRP 

Standard Conditions of ApprovallMitigation Measures 

SCA HYD-l: Stormwat('r Pollution Prevention Plan (SWPPP): The project applicant must 
obtain coverage under the General Construction Activity Storm Water Permit (General Construction 
Permit) issued by the State Water Resources Control Board (SWRCB). The project applicant must 
file a notice of intent (NOI) with the SWRCB. The project applicant will be required to prepare a 
storm water pollution prevention plan (SWPPP) and submit the plan for review and approval by the 
Building Services Division. At a minimum, the SWPPP shall include a description of construction 
materials, practices, and equipment storage and maintenance; a list of pollutants likely to contact 
stormwater; site-specitic erosion and sedimentation control practices; a Jist of provisions to 
eliminate or reduce discharge of materials to storm water, Best Management Practices (BMPs), and 
an inspection and monitoring program. Prior to the issuance of any construction-related permits, the 
project applicant shall submit to the Building Services Division a copy of the SWPPP and evidence 
of submittal of the NOI to the SWRCB. Implementation of the SWPPP shall start with the 
commencement of construction and continue though the completion of the project After 
construction is completed, the project applicant shall submit a notice oftermination to the SWRCB. 

Mitigation 4.15-]: Prior to in-water construction, the contractor shall prepare a water quality 
protection plan acceptable to the RWQCB, including site-specific best management practices for 
protection of Bay waters, and shall implement this plan during construction. 

BMPs to effectively control turbidity and/or contaminant suspension and migration would be site
specific. They may include, and are not limited to, the following: 

• Use environmental or clamshell dredges or hydraulic cutterhead dredges designed to reduce 
release of solids. 

• Reduce or eliminate overflow of decant water from barges used to transport material. 
Use silt curtains or other specialized equipment to reduce dispersion of material during dredging and 
filling operations. 

Mitigation 4.15-2: Contractors and developers shall comply with all permit conditions from the 
Corps, RWQCB and BCDC. 

This measure shall be enforced on Contractors by contract specifications. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to and ongoing 
throughout 
demolition, grading, 
and/or construction 
activities. 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
gOing during 
operations 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on
going during 
~erations 

Responsibility 

City/Port 

City/Port 

CitylPort 

See above for SCA HYD-I, SCA GEO-l (Geology and Soils section) and SCA HAZ-l (Hazards and Hazardous Materials) 

Mitigation 3.9-1: Coordinate and consult with EBMUD and if necessary design and build storm 
drain improvements rcsulting from increased elevation in the North Gateway area. 

Prior to issuance of 
building permit (or 
other construction
related permit). 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring: 

Schedule 
I-----------~ -~~I, ------------------------

Responsibility 

4. Would the project create or contribute 
substantial runoff which would 
exceed the capacity of existing or 
planned storm water drainage 
systems? 

PAGE 34 

SCA HYD-2: Post-Construction Stormwater Management Plan: The applicant shall comply 
with the requirements of Provision C.3 of the National Pollutant Discharge Elimination System 
(NPDES) permit issued to the Alameda Countywide Clean Water Program. The applicant shall 
submit with the application for a building permit (or other construction-related permit) a completed 
Construction-Perm it-Phase Storm water Supplemental Form to the Building Services Division. The 
project drawings submitted for the building permit (or other construction-related permit) shall 
contain a stormwater management plan, for review and approval by the City, to manage storm water 
run-off and to limit the discharge of pollutants in storm water after construction of the project to the 
maximum extent practicable. 

a) The post-construction storm water management plan shall include and identifY the following: 

i. All proposed impervious surface on the site; 

ii. Anticipated directional flows of on-site storm water runoff; and 

iii. Site design measures to reduce the amount of impervious surface area and directly 
connected impervious surfaces; and 

iv. Source control measures to limit the potential for stormwater pollution; 

v. Stormwater treatment measures to remove pollutants from storm water runoff; and 

vi. Hydromoditkation management measures so that post-project stormwater runoff does not 
exceed the flow and duration of pre-project runoff, if required under the NPDES permit. 

b) The following additional information shall be submitted with the post-construction stormwater 
management plan: 

i. Detailed hydmulic sizing calculations for each stonnwater treatment measure proposed; and 

ii. Pollutant removal information demonstrating that any proposed manufactured/mechanical 
(Le., non-landscape-based) storm water treatment measure, when not used in combination 
with a landscape-based treatment measure, is capable or removing the range of pollutants 
typically removed by landscape-based treatment measures and/or the range of pollutants 
expected to be generated by the project. 

All proposed storm water treatment measures shall incorporate appropriate planting materials for 
storm water treatment (for landscape-based treatment measures) and shall be designed with 
considerations for vector/mosquito control. Proposed planting materials for all proposed landscape
based stormwater treatment measures shall be included on the landscape and irrigation plan for the 
project. The applicant is not required to include on-site stormwater treatment measures in the post
construction stormwater management plan if he or she secures approval from Planning and Zoning 
of a proposal that demonstrates compliance with the requirements of the City'S Alternative 
Compliance Program. 

Prior to issuance of 
building permit (or 
other construction
related permit). 

Prior to final permit 
inspection, the 
applicant shall also 
implement the 
approved 
stonnwater 
management plan. 

City/Port 

--+-----------~I-~---
SCA HYD-3: Maintenance Agreement for Stormwater Treatment Measures: For projects Prior to final zoning I City/Port 
incorporating storm water treatment measures, the applicant shall enter into the "Standard City-'o::.::f--'-_____ _ 
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Enviroumental Impact 

Mitigation Implementation! 

Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

Oakland Storm water Treatment Measures Maintenance Agreement," in accordance with Provision I inspection. 
C.3.e of the NPDES pennit, which provides, in part, for the following: 

i. The applicant accepting responsibility for the adequate installation/construction, operation, 
maintenance, inspection, and reporting of anyon-site stormwater treatment measures being 
incorporated into the project until the responsibility is legally transferred to another entity; and 

Legal access to the on-site stormwater treatment measures for representatives of the City, the local 
vector control district, and staff of the Regional Water Quality Control Board, San Francisco 
Region, for the purpose of verifying the implementation, operation, and maintenance of the on-site 
storm water treatment measures and to take corrective action if necessary. The agreement shall be 
recorded at the County Recorder's Office at the applicant's expense. 

SCA HYD-4: Storm water and Sewer: Confirmation of the capacity of the City's surrounding 
storm water and sanitary sewer system and state of repair shaH be completed by a qualified civil 
engineer with funding from the project applicant. The project applicant shall be responsible for the 
necessary stormwater and sanitary sewer infrastructure improvements to accommodate the proposed 
project. In addition. the applicant shaH be required to pay additional fees to improve sanitary sewer 
infrastructure if required by the Sewer and Stormwater Division. Improvements to the existing 
sanitary sewer collection system shall specifically include, but are not limited to, mechanisms to 
control or minimize increases in infiltration/inflow to offset sanitary sewer increases associated with 
the proposed project. To the maximum extent practicable, the applicant will be required to 
implement Best Management Practices to reduce the peak storm water runoff from the project site. 
Additionally, the project applicant shall be responsible for payment of the required installation or 
hook-up fees to the affected service providers. 

Prior to completing 
the final design for 
the project's sewer 
service. 

City/Port 

-Ir-------------------------------------------------
5. Would the project create or contribute 

substantial runoff which would be an 
additional source of polluted runoff'! 

2012 OARB PROJECT - SCAlMMRP 

See above for SCA HYD-I through SCA HVD-3 and SCA GEO-l (Geology and Soils section) 

Mitigation 4.15-5: Post-construction controls of storm water shall be incorporated into the design of 
new redevelopment dements to reduce pollutant loads. 

NPDES permitting requires that BMPs to control post-construction storm water be implemented to 
the maximum extent practicable. Analysis of anticipated runoff volumes and potential effects to 
receiving water quality from stormwater shall be made for specific redevelopment elements, and 
site-specific BMPs shall be incorporated into design. BMPs shall be incorporated such that runoff 
volume from 85 pen:ent of average annual rainfall at a development site is pre-treated prior to its 
discharge from that site, or a pre-treated volume in compliance with RWQCB policy in effect at the 
time of design. 

Non-structural BMPs may include and are not limited to good housekeeping and other source 
control measures, such as the following: 

• Stencil catch basins and inlets to inform the public they are connected to the Bay; 

Prior to issuance of 
building permit (or 
other construction
related permit). 

" . 
City/Port 

-,-, ---------' 
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6. Would the project otherwise 
substantially degrade water quality? 
Would the project cause saltwater to 
intrude into shallow groundwater, 
cause contaminants to migrate to 
uncontaminated groundwater, or lead 
to degradation of surface water 
quality? 

PAGE 36 

Standard Conditions of ApprovallMitigation Measures 

• Sweep streets on a regular schedule; 
• Use and dispose of paints, solvents, pesticides, and other chemicals properly; 
• Keep debris bins covered; and 
• Clean storm drain catch basins and properly dispose of sediment. 

Structural BMPs may include and are not limited to the following: 

• Minimize imp<!rvious areas directly connected to storm sewers; 

• Include drainage system elements in design as appropriate such as: 

o intHtration basins 

o detention/retention basins 

o vegetated swales (biofilters) 

o curb/drop inlet protection. 

Mitigation 4.14-1: Installation of groundwater extraction wells into the shallow water-bearing zone 
or Merritt Sand aquifer tl)r any purpose other than construction de-watering and remediation, 
including monitoring, shall be prohibited. 

Implementation of this measure would prevent saltwater from being drawn into the aquifer and 
potentially causing fresh water to become brackish or saline. Limiting extraction of shallow 
groundwater and groundwater from the Merritt Sand unit will prevent potential impacts to existing 
study area groundwat\!r resources. 

Mitigation 4.14-2: Extraction of groundwater for construction de-watering or remediation, 
including monitoring. shall be minimized where practicable; if extraction will penetrate into the 
deeper aquifers, than a study shall be conducted to determine whether contaminants of concero 
could migrate into the aqui fer; if so, extraction shall be prohibited in that location. 

Implementation of this measure would prevent unnecessary extraction of groundwater and prohibit 
its extraction where contaminants of concern could migrate into deeper aquifers; therefore it will 
help avoid or reduct.! the potential migration of contaminants. The City and Port shall ensure that 
groundwater extraction, other than for remediation or construction dewatering, is minimized where 
practicable in the redevelopment project area. 

Mitigation 4.15-6: Site-specific design and best management practices shall be implemented to 
prevent runoff ofrecye1ed water to receiving waters. 

Design of subsequent redevelopment activities shall ensure recycled water does not leave the site 
and enter receiving waters. Best management practices shall be implemented to prevent runoff of 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
building permit (or 
other construction
related permit); and 
during operations. 

Prior to issuance of 
building permit (or 
other construction
related permit); and 
during operations. 

Prior to issuance of 
building permit (or 
other construction
related permit). 

Responsibility 

City/Port 

City/Port 

City/Port 

recycled water. These BMPs may be either structural or non-structural in nature and may inclu=d:.:e'-1., ________ ---l ______ --..J 
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7. Would the project place housing, 
structures within a I OO-year flood 
hazard area, as mapped on a federal 
Flood Hazard Boundary or Flood 
Insurance Rate Map or other flood 
hazard delineation map, that would 
impede or redirect flood flows; or 
would the project expose people or 
structures to a substantial risk of Joss, 

Standard Conditions of ApprovallMitigation Measures 

but are not limited to the following: 

• Preventing recycled water from escaping designated use areas through the use of: 

o bcmlS 

o dctcntionlretention basins 

o vegetated swales (biofilters) 

• Not allowing recycled water to be applied to irrigation areas when soils are saturated. 

Plumbing portions of irrigation systems adjacent to receiving waters with potable water. 

Recommended Measure (not required by CEQA): 

The Project Sponsor should prepare a Sea Level Rise Adaptation Plan for City of Oakland for 
review and approval. 

injury or death involving flooding? ____ -f _________________________________ ..... 

Mitigation ImplementationJ 
Monitoring: 

Schedule Responsibility 

Prior to approval of I City/Port 
PUD. 

8. Would the project substantially alter See above for Mitigation Measure 4.15-5, SCA HYD-l through SCA HYD-3 and SCA GEO-l (Geology and Soils section) 
the existing drainage pattern of the 
site or area, including through the 
alteration of the course, or increasing 
the rate or amount of flow, of a creek, 
river or stream in a manner that would 
result in substantial erosion, siltation, 
or flooding, both on- or off-site? 

Noise 

I. Would the project generate noise in 
violation of the City of Oakland 
Noise Ordinance (Oakland Planning 
Code section 17.120.050) regarding 
construction noise, except if an 
acoustical analysis is performed that 
identifies recommend measures to 
reduce potential impacts? 

2012 OARB PROJECT - SCAlMMRP 

SCA NOI-t: Days/Hours of Construction Operation: The project applicant shall require 
construction contractors to limit standard construction activities as follows: 

a) Construction activities are limited to between 7:00 a.m. and 7:00 p.m. Monday through 
Saturday, except that barging and unloading of soil shall be allowed 24 hours per day, 7 days 
per week for about 15 months. 

b) Any construction activity proposed to occur outside of the standard hours of7:00 a.m. to 7:00 
p.m. Monday through Saturday for special activities (such as concrete pouring which may 
require more continuous amounts oftime) shall be evaluated on a case by case basis, with 
criteria including the proximity of residential uses and a consideration of resident's preferences 

Ongoing throughout 
demolition, grading, 
and/or construction. 

City/Port 
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Standard Conditions of ApprovallMitigation Measures 

for whether the activity is acceptable if the overall duration of construction is shortened and 
such construction activities shall only be allowed with the prior written authorization of the 
Building Services Division. The project applicant shall also submit an air quality report 
prepared by a qualitied professional evaluating the air quality impacts of the special activities, 
if the duration of each activity exceeds 6 months. 

c) No construction 
above. 

shall take place on Sundays or Federal holidays, except as noted 

d) Construction activities include but are not limited to: truck idling, moving equipment 
(including trucks. elevators, etc) or materials, deliveries. and construction meetings held on-site 
in a non-enclosed area. 

e) Applicant shall use temporary po\.Ver polesi~stead of generators where feasible. 

SCA NOI-2: Noise Control: To reduce noise impacts due to construction, the project applicant 
shall require construction contractors to implement a site-specific noise reduction program, subject 
to the Planning and Zoning Division and the Building Services Division review and approval, which 
includes the following measures: 

a) Equipment and trucks used for project construction shall utilize the best available noise control 
techniques (e.g .• improved mufflers, equipment redesign. use of intake silencers, ducts, engine 
enclosures and acoustically-attenuating shields or shrouds, wherever feasible). 

b) Except as provided herein. Impact tools (e.g., jack hammers, pavement breakers, and rock 
drills) used for project construction shall be hydraulically or electrically powered to avoid noise 
associated with compressed air exhaust from pneumatically powered tools. However, where 
use of pneumatic tools is unavoidable, an exhaust muffler on the compressed air exhaust shall 
be used; this muft1er can lower noise levels from the exhaust by up to about 10 dBA. External 
jackets on the tools themselves shall be used, if such jackets are commercially available and 
this could achieve a reduction of 5 dBA. Quieter procedures shall be used, such as drills rather 
than impact equipment, whenever such procedures are available and consistent with 
construction proct:dures. 

c) Stationary noise sources shall be located as far from adjacent receptors as possible, and they 
shall be muffled and enclosed within temporary sheds, incorporate insulation barriers, or use 
other measures as determined by the City to provide equivalent noise reduction. 

The noisiest phases of construction shall be limited to less than 10 days at a time. Exceptions may 
be allowed if the City determines an extension is necessary and all available noise reduction controls 
are implemented. 

SCA NOI-3: Noise Complaint Procedures: Prior to the issuance of each building permit, along 
with the submission of construction documents. the project applicant shall submit to the Building 
Services Division a list of measures to respond to and track com~ints pertaining to construction 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Ongoing throughout I City/Port 
demolition, grading, 
and/or construction. 

Ongoing throughout I City/Port 
demolition, grading, 
and/or construction. 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

noise. These measures shall include: 

a) A procedure and phone numbers for notifying the Building Services Division staff and Oakland 
Police Department; (during regular construction hours and off-hours); 

b) A sign posted on-site pertaining with permitted construction days and hours and complaint 
procedures and who to notify in the event of a problem. The sign shall also include a listing of 
both the City and construction contractor's telephone numbers (during regular construction 
hours and off-hours); 

c) The designation of an on-site construction complaint and enforcement manager for the project; 

d) Notification of neighbors and occupants within 300 feet of the project construction area at least 
30 days in advance of extreme noise generating activities about the estimated duration of the 
activity; and 

e) A preconstruct ion meeting shall be held with the job inspectors and the general contractor/on-
site project manager to confirm that noise measures and practices (including construction 
hours, neighborhood notification, posted signs, etc.) are cOIl1J!leted. 

SCA NOI-6: Pile Drivinl/: and Other Extreme Noise Generators: To further reduce potential pier Ongoing throughout City/Port 
drilling, pile driving and/or other extreme noise generating construction impacts greater than demolition, grading, 
90dBA, a set of site-specific noise attenuation measures shall be completed under the supervision of andlor construction. 
a qualified acoustical consultant. Prior to commencing construction, a plan for such measures shall 
be submitted for review and approval by the Planning and Zoning Division and the Building 
Services Division to ensure that maximum feasible noise attenuation will be achieved. This plan 
shall be based on the final design of the project. A third-party peer review, paid for by the project 
applicant, may be required to assist the City in evaluating the feasibility and effectiveness of the 
noise reduction plan submitt .. >d by the project applicant. The criterion for approving the plan shall be 
a determination that maximum feasi!;!ls:l nQiss:l attenuatiQn ~i11 be achieved"A special inspection 
deposit is required to ensure compliance with the noise reduction plan. The amount of the deposit 
shall be determined by the Building Official, and the deposit shall be submitted by the project 
applicant concurrent with submittal of the noise reduction plan. The noise reduction plan shall 
include, but not be limited to, an evaluation of implementing the following measures. These 
attenuation measures shall include as many of the following control strategies as applicable to the 
site and construction activity: 

a) Erect temporary plywood noise barriers around the construction site, particularly along on sites 
adjacent to residential buildings; 

b) Implement "qui..:t" pile driving technOlogy (such as pre-driIling of piles, the use of more than 
one pile driver to shorten the total pile driving duration), where feasible, in consideration of 
geotechnical and structural requirements and conditions; 

c) Utilize noise control blankets on the building structure as the building is el'Elcted to reduce ___ 
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2. Would the project generate noise in 
violation of the City of Oakland 
nuisance standards (Oakland 
Municipal Code section 8.18.020) 
regarding persistent construction
related noise? 

3. Would the project generate noise in 
violation of the City of Oakland 
Noise Ordinance (Oakland Planning 
Code section 17.120.050) regarding 
operational noise? 

PAGE 40 

Standard Conditions of Approval/Mitigation Measures 

noise emission from the site; 

d) Evaluate the feasibility of noise control at the receivers by temporarily improving the noise 
reduction capability of adjacent buildings by the use of sound blankets for example and 
implement such measure ifsuch measures are feasible and would noticeably reduce noise 
impacts; and 

e) Monitor the effectiveness of noise attenuation measures by taking noise measurements. 

See above for SCA NOI-I, SCA NOI-2, SCA NOI-3, and SCA NOI-6 

SCA NOI4: Interior Noise: If necessary to comply with the interior noise requirements of the 
City of Oakland's General Plan Noise Element and achieve an acceptable interior noise level, noise 
reduction in the fonn of sound-rated assemblies (i.e., windows, exterior doors, and walls), and/or 
other appropriate features/measures. shall be incorporated into project building design, based upon 
recommendations of a qual ified acoustical engineer and submitted to the Building Services Division 
for review and approval prior to issuance of building permit. Final recommendations for sound-rated 
assemblies, and/or other appropriate features/measures, will depend on the specific building designs 
and layout of buildings on the site and shall be determined during the design phases. Written 
confirmation by the acoustical conSUltant, HV AC or HERS specialist, shall be submitted for City 
review and approval. prior to Certificate of Occupancy (or equivalent) that: 

a) Quality control was exercised during construction to ensure all air-gaps and penetrations of the 
building shell are controlled and sealed; and 

b) Demonstrates compliance with interior noise standards based upon performance testing of a 
sample unit. 

c) Inclusion ofa Statement of Disclosure Notice in the CC&R's on the lease or title to all new 
tenants or owners of the units acknowledging the noise generating activity and the single event 
noise occurrences. Potential features/measures to reduce interior noise could include, but are 
not limited to, the following: 

i) Installation of an alternative form of ventilation in all units identified in the acoustical 
analysis as not being able to meet the interior noise requirements due to adjacency to a 
noise generating adivity, filtration of ambient make-up air in each unit and analysis of 
ventilation noise if ventilation is included in the recommendations by the acoustical 
analysis. 

ilL Prohibition ofZ-duct construction. 

Mitigation Implementation! 
Monitoring: 

Schedule 

'-----

Prior to issuance of 
a building permit 
and Certificate of 
Occupancy. 

Responsibility 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

SCA NOI-S: Operational Noise-General: Noise levels from the activity, property, or any Ongoing City/Port 
mechanical equipment on site shall comply with the performance standards of Section 17.120 of the 
Oakland Planning Code and Section S.IS of the Oakland Municipal Code. If noise levels exceed 
these standards, the activity causing the noise shall be abated until appropriate noise reduction 
measures have been installed and compliance verified by the Planning and Zoning Division and 
Building Services. 

----

4. Would the project generate noise See above for SCA NOI-4 and NOI-S 
resulting in a 5 dBA permanent 
increase in ambient noise levels in the 
project vicinity above levels existing 
without the project; or, if under a 
cumulative scenario where the 
cumulative increase results in a 5 
dBA permanent increase in ambient 
noise levels in the project vicinity 
without the project (i.e., the 
cumulative condition including the 
project compared to the existing 
conditions) and a 3 dBA permanent 
increase is attributable to the project 
(i.e., the cumulative condition 
including the project compared to the 
cumulative baseline condition without 
the project)? 

--- ----- ---

S. Would the project be exposed to a See above for SCA NOI-4 and NOI-S 
community noise in conflict with the 
land use compatibility guidelines of 
the Oakland General Plan after 
incorporation of all applicable 
Standard Conditions of Approval? 

. 

6. Would the project expose persons to See above for SeA NOI-S 
or generate noise levels in excess of 
applicable standards established by a 
regulatory agency (e.g., occupational 
noise standards of OSHA)? 

7. Would the project, during either See above for SCA NOI-l, SeA NOI-2, seA NOI-3, and SCA NOI-6 
project construction or project 

--- ------ ----- ---
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

operation, expose persons to or 
generate groundbome vibration that 
exceeds the criteria established by the 
Federal Transit Administration 
(ITA)? 

Public Services 
-------------------

+:- Would the project result in increased SCA PSU-l: Underground Utilities: The project applicant shall submit plans for review and Prior to issuance of City/Port 

demand for fire protection services approval by the Building Services Division and the Public Works Agency, and other relevant a building permit. 
and first responder medical agencies as appropriate that show all fire alarm conduits and similar fu.cilities placed underground. 
emergency services? The new facilities shall be placed underground along the project applicant's street frontage and from 

the project applicant's structures to the point of service. The plans shall show all fire water service 
and fire alarm facilities installed in accordance with standard specifications of the serving utilities. 

SCA PSU-2: Fire Safety Phasing Plan: The project applicant shall submit a separate fire safety Prior to issuance of City/Port 

phasing plan to the Planning and Zoning Division and Fire Services Division for their review and a demolition, 
approval. The fire safety plan shall include all of the fire safety features incorporated into the project grading, andlor 
and the schedule for implementation of the features. Fire Services Division may require changes to construction and 
the plan or may reject the plan if it does not adequately address fire hazards associated with the concurrent with any 
project as a whole or the individual phase. p-job submittal 

permit. 

Mitigation 4.9-1. The City and Port shall cooperatively investigate the need for, and if required Pre-operations; at City/Port 
shall fund on a fair-share basis, development and operation of increased firefighting and medical time Port and 
emergency response services via fireboat to serve the OARB sub-district. Gateway 

development area 
The City and Port of Oakland wiII each contribute a fair share toward cooperatively investigating the employees exceed 
need for increased tiretighting and emergency response services to serve the redevelopment area 2,044 (1995 
west of 1-880. This investigation shall include consultation with the OES and OFD. Should this baseline) 
investigation conclude, based on detailed redevelopment design, that increased fireboat services are 
required, the Port and the City shall each fund its fair share to equip and staff fireboat-based services 
in the OARB sub-district. In addition, as subsequent redevelopment activities occur, the City and 
Port shall be allowed to develop fee formulae (to recoup initial investment from future development 
or tenants), as well as a long-term cost-sharing formula (to equitably distribute the cost of 
continuing operations). 

The fire facility will be constructed after basic underground infrastructure is constructed, and before 
any people-attracting subsequent redevelopment activities begin operations. 

Mitigation 4.9-2: The Port and c:ity shall work with OES to ensure changes in local area circulation Pre-construction City/Port 
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Environmental Impact 

Traffic and Transportation 

Project Impacts 

1. At a study, signalized intersection 
which is located outside the 
Downtown area, would the Project 
cause the level of service (LOS) to 
degrade to worse than LOS D (i.e., 
LOS E)? 

Standard Conditions of Approva1lMitigation Measures 

I are reflected in the revised Response Concept. 

The Port and City would provide infonnation to the OES to facilitate that agency's accurate revision 
of its Response Concept and Annex H. In particular, the City and Port would provide OES 
infonnation regarding new and proposed project area development, intensification and changes in land 
uses, realignment of area roadways, and construction of new local circulation filcilities. 

Mitigation 4.9-3: Tit..: Port and City shall require developers within their respective jurisdictions to 
notifY OES of their plans in advance of construction or remediation activities. 

Each developer proposing construction in the redevelopment project area would be required to 
notifY OES prior to initiation of construction, so that OES may plan emergency access and egress 
taking into consideration possible conflicts or interference during the construction phase. The 
developer would also be required to notifY OES once construction is complete. 

Mitigation Measure 3.16-1: 7th Street & 1-880 Northbound Off-Ramp (#12/'. The project 
sponsor shall fund, pr..:pare, and install the approved plans and improvements: 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
for the PM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
in the same signal coordination group. 

To implement this measure, the project sponsor shall submit the following to City of Oakland's 
Transportation Engineering Division and Caltrans for review and approval: 

• Plans, Specifications, and Estimates (PS&E) to modifY the intersection. All elements shall be 
designed to City standards in effect at the time of construction and all new or upgraded signals 
should include these enhancements. All other facilities supporting vehicle travel and alternative 
modes through the intersection should be brought up to both City standards and ADA standards 
(according to Federal and State Access Board guidelines) at the time of construction. 

Current City Standards call tor the elements listed below: 

• 2070L Type Controller 
• GPS communication (clock) 
• Accessible pedestrian crosswalks according to Federal and State Access Board guidelines 

I. City Standard ADA wheelchair ramps 

Mitigation Implementation! 
Monitoring: 

Schedule 

Pre-construction 

At issuance of first 
Certificate of 
Occupancy (CO) 

ResponsibiUty 

City/Port 

CitylPort 

4 The numbers appearing after the location of the intersection listed refer to Figure 3.16-1 in the IS/Addendum that illustrates the study intersections. 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaVMitigation Measures Monitoring: 

Schedule Responsibility 

• Full actuation (video detection, pedestrian push buttons, bicycle detection) 

• Accessible Pedestrian Signals, audible and tactile according to Federal Access Board 
guidelines 

• Countdown Pedestrian Signals 

• Signal interconnect and communication to City Traffic Management Center for corridors 
identified in the City'S ITS Master Plan for a maximum of 600 feet 

• Signal timing plans for the signals in the coordination group. 

Mitigation Measure 3.16-2: San Pablo Ave & Ashby Avenue (#42). To implement this measure, At issuance of first City/Port 

the Project Sponsor shall coordinate with City of Berkeley and Caltrans, and shall fund, prepare, and Certificate of 
install the improvements consistent with City of Berkeley andlor Caltrans standards. Occupancy (CO) 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
for the PM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
in the same signal coordination group. 

--

2. At two intersections, the project Mitigation Measure 3.16-3: 1" Street & Harrison Street (#18). To implement this measure, the At issuance of first CitylPort 
would cause (a) the total intersection project sponsor shall submit plans specifications and estimates (PS&E) as detailed in Mitigation Certificate of 
average vehicle delay to increase by Measure 3.16-1 that are consistent with the City's standards to City of Oakland's Transportation Occupancy (CO) 
two (2) or more seconds, or (b) an Engineering Division for review and approval. 
increase in average delay for any of 
the critical movements of four (4) • Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
seconds or more; or (c) the volume- for the PM peak hour. 
to-capacity ("VIC") ratio exceeds • Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
0.03 or more (but only jfthe delay in the same signal coordination group. 
values au: m:~l!<r 1I:!l!!:! I~Q second~ of 

The project sponsor shall fund, prepare, and install the approved plans and improvements. average intersection delay as delay 
values over I~O seconds tend to 

At issuance of first City/Port 
incr~e e)s'Qonentially and are 1I:!en Mitigation Measure 3.16-4: 12tft Street & Castro Street (#29). To implement this measure, the 
genemlly consid~red ynreliilhle). project sponsor shall submit plans specifications and estimates (PS&E) as detailed in Mitigation Certificate of 

Measure 3.16-1 that are consistent with the City's standards to City of Oakland's Transportation Occupancy (CO) 

Engineering Division tor review and approval. 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
for the PM peak houT. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
in the same signal coordination group. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 
-- --

3. Redevelopment would cause some SeA TRANS-I: Parkin2 and Transl!ortation Demand Mana2ement: The project sponsor shall For constru!<tion: City/Port 

roadway segments on the Congestion pay for and submit tt)r review and approval by the City a Transportation Demand Management Prior to issuance of 
Management Program (CMP) to a) (TDM) plan containing strategies to: first permit related 
degrade to LOS F; or b) increase th~ to construction (e.g., .-
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibllity 
-

demolition, grading, VIC ratio by more than three percent 
L Reduce the amount of traffic generated by new development and the expansion of existing for a roadway segment that would etc.) 

operate at LOS F without the project. development, pursuant to the City's police power and necessary in order to protect the public 
health, safety and weltllre. 

FQr QQeratiQn: Prior 

2. Ensure that expected increases in traffic resulting from growth in employment and housing to issuance of a final 
opportunities in the City of Oakland will be adequately mitigated. building permit 

3. Reduce drive-alone commute trips during peak traffic periods by using a combination of 
services, incentives, and facilities. 

4. Promote more emdent use of existing transportation facilities and ensure that new 
developments are designed in ways to maximize the potential for alternative transportation 
usage. 

Establish an ongoing monitoring and enforcement program to ensure that the desired 
alternative mode use percentages are achieved. 

The project sponsor ~hall implement the approved TDM plan. The TDM plan shall include strategies 
to increase pedestrian. bicycle, transit, and carpool/vanpool use. All four modes of travel shall be 
considered, and parking management and parking reduction strategies should be included. 

Actions to consider include the following: 

a) Inclusion of additional long term and short term bicycle parking that meets the design standards 
set forth in chapter five of the Bicycle Master Plan, and Bicycle Parking Ordinance, and shower 
and locker facilities in commercial developments that exceed the requirement. 

b Construction of andlor access to bikeways per the Bicycle Master Plan; construction of priority 
bikeways, onsite ~ignage and bike lane striping. 

c) Installation of sat\~ty elements per the Pedestrian Master Plan (such as cross walk striping, curb 
ramps, count down signals, bulb outs, etc.) to encourage convenient and safe crossing at 
arterials. 

d) Installation of amenities such as lighting, street trees, trash receptacles per the Pedestrian 
Master Plan and any applicable streetscape plan. 

e) Construction and devc!opment of transit stops/shelters, pedestrian access, way finding signage, 
and lighting around tr:IDsit stops per transit agency plans or negotiated improvements. 

f) Direct onsite sales of transit passes purcha:§ed and sold at a bulk group rate (through programs 
such as AC Transit Easy Pass or a similar program through another transit agency). 

g) Employees or residents can be provided with a subsidy, determined by the project sponsor and 
subject to review by the City, if the employees or residents use transit or commute by other 
alternative modes. 

11) Provision of ongoing contribution to AC Transit service to the area between the development 
and nearest mass transit station. If that is not available, an ongoing contribution to an existing 
area shuttle ser\'ic:e between the development and nearest mass wdIlsit station. The last option is 
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Standard Conditions of Approva1/Mitigation Measures 

establishment of a new shuttle service between the development and nearest mass transit station I 
may be developed. The contribution required for the service (any option) will be based on the 
cost of the last option. 

i) Guaranteed ride home program for employees, either through 511.0rg or through separate 
program. 

j) Pre-tax commuter benefits (commuter checks) for employees. 

k) Free designated parking spaces for on-site car-sharing program (such as City Car Share, Zip 
Car, etc.) and/or car-share membership for employees or tenants. 

I) On-site carpooling and/or vanpool program that includes preferential (discounted or free) 
parking for carpools and vanpools. 

m) Distribution of information concerning alternative transportation options. 

n) Parking spaces sold/leased separately for residential units. Charge employees for parking, or 
provide a cash incentive or transit pass alternative to a free parking space in commercial 
properties. 

0) Parking management strategies; including attendant/valet parking and shared parking spaces. 

p) Requiring tenants to provide opportunities and the ability to work off-site. 

q) Allow employees or residents to adjust their work schedule in order to complete the basic work 
requirement of tive eight-hour workdays by adjusting their schedule to reduce vehicle trips to 
the worksite. 

r) Provide or require tenants to provide employees with staggered work hours involving a shift in 
the set work hours of all employees at the workplace or flexible work hours involving 
individually detennincd work hours. 

The project sponsor shall submit an annual compliance report for review and approval by the City. 
This report will be reviewed either by City staff (or a peer review consultant, chosen by the City and 
paid for by the projco.:t sponsor). If timely reports are not submitted, the reports indicate a failure to 
achieve the stated policy goals, or the required alternative mode split is still not achieved, staff will 
work with the proje..:t sponsor to find ways to meet their commitments and achieve trip reduction 
goals. If the issues ..:annot be resolved, the matter may be referred to the Planning Commission for 
resolution. Project sponsors shall be required, as a condition of approval, to reimburse the City for 
costs incurred in mai ntaining and enforcing the trip reduction program for the approved project. 

Mitigation 4.3-4: The City and Port, in consultation with transit agencies, shaH jointly create and 
maintain a transit aco.:css plan(s) for the redevelopment project area designed to reduce demand for 
single-occupant, peak hour trips, and to increase access to transit opportunities. Major project area 
developers shall fund on a lair share basis the planes). 

The Transit Access Plan shall be funded on a fair-share basis by major project area developers, 
defined as developc:rs of more than 20,000 square feet of employment-generating space, or 
developers who would generate more than 100 job opportunities. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Pre-operations CitylPort 
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Standard Conditions of Approval/Mitigation Measures 

The City shall establish a Transportation Enhancement Association or other similar funding 
mechanism whereby developers will contribute their fair share to the Transit Access Plan. The plan 
shall include transportation demand management strategies designed to reduce peak hour trip 
generation, including but not limited to the following: 

• Fund a transit coordinator to assist employers and employees in the project area; 

• Transit user subsidies including the bulk purchase of transit passes; 

• Implementation of a parking cash-out program. A parking cash-out program is an employer

funded program in which an employer offers to provide a cash allowance to an employee 

equivalent to the parking subsidy that the employer would otherwise pay to provide the 

employee with a parking space. The ACCMA estimates that such programs reduce employee 

commute traftk five percent from previous non-monetary incentive-based programs and 

reduced parking utilization by an estimated three percent; 

• Flex-time schedules; 

• Telecommuting; 

• Utilization of site design standards that would benefit transit, pedestrians, and bicyclists; 

• Preferential parking for carpools and vanpools; 

• Rideshare matching programs; 

• Guaranteed Ride Home program (provides carpool and vanpool participants with a vehicle in 

an emergency or if they cannot leave at their usual times; and 

• Funding for City and/or Port monitoring of the programs. 

The plan shall include strategies designed to promote transit use and increase availability of transit 
opportunities within the project area, including, but not limited to the following: 

• Coordination with AC Transit to provide expanded bus service with no greater than 30 minute 
peak commute hour headways to major employment centers. 

• Coordination with BART to provide shuttle service with no greater than 15 minute peak 
commute hour headways between the West Oakland BART station and major employment 

centers 

• Provision of employer incentives to use alternative transit modes, such as "Flash" passes or 

transit reimbursements 

These measures shall be coordinated with BAAQMD and CAP Transportation Control Measures 
(TCMs) implemented under Mitigation Measure 4.4-5. 

The Transit Access Plan shall be funded at a level that would enable the goal of a 15 percent 
reduction in single-oco.:upancy, peak hour ridership. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 
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4. The project would directly or 
indirectly cause or expose roadway 
users to a permanent and substantial 
transportation hazard due to a new or 
existing physical design feature or 
incompatible uses? 
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Standard Conditions of ApprovallMitigation Measures 

Mitigation 4.3-5: R .. .'development elements shall be designed in accordance with standard design 
practice and shall be subject to review and approval of the City or Port design engineer. 

Through design revi~w, the City and/or Port, as applicable, shall ensure the design of roadWays, 
bicycle and pedestrian facilities, parking lots, and other transportation features comply with design 
standards and disallow design proposals that likely to result in traffic hazards. Any mitigation or 
redevelopment features that may directly affect Caltrans facilities shall be submitted for review by 
that agency. 

Mitigation 4.3-7: The City and the Port shall continue and shall work together to create a truck 
management plan designed to reduce the effects of transport trucks on local streets. The City and 
Port shall fund on a fllir share basis, implementation of this plan. 

The truck management plan may include, and is not limited to, the following elements: 
• Analyze truck traffic in West Oakland; 
• Traffic calming strategies on streets not designated as truck routes designed to discourage 

truck through travel; 
• Truck driver education programs; 
• Expanded signage, induding truck prohibitions on streets not designated as truck routes; 
• Traffic signal timing improvements; 
• Explore the feasibility of truck access to Frontage Road; 
• Roadway and terminal gate design elements to prevent truck queues from impeding the flow 

of traffic on public streets; and 

• Continue Port funding of two police officers to enforce truck traffic prohibitions on local 
streets. 

Mitigation 4.3-8: Provide an emergency service program and emergency evacuation plan using 
waterborne vessels. 

The City shall provide emergency access to the OARB sub-district by vessel. The area is currently 
served by fire boat out of the Jack London Square Fire Station. The City may elect to equip that fire 
boat with first response medical emergency personnel as well as limited hazardous materials 
response personnel and equipment (see also Mitigation Measure 4.9-1). Major developers shall fund 
these improvements on a fair share basis. 

With regard to Maritime Street between 71h Street and West Grand Avenue: 

Mitigation Measure 3.16-5: The City shall provide a shoulder with a minimum width of 8 feet on 
the west side of Maritime Street to accommodate queuing trucks and minimize intrusion onto the 
southbound travel lane. 

Mitigation Measure 3.16-6: The City shall provide a 9-foot wide area along the entire west side of 

Mitigation Implementation! 
Monitoring: 

I--
Schedule 

Prior to approval of 
PUD. 

Prior to issuance of 
a final building 
permit 

Pre-operations; at 
time Port and 
Gateway 
development area 
employees exceed 
2,044 (1995 
baseline) 

Prior to approval of 
thePUD 

Responsibility 

CitylPort 

City/Port 

CitylPort 

City/Port 

2012 OARB PROJECT - SCAlMMRP 



Environmental Impact 

2012 OARB PROJECT - SCAlMMRP 

-- .,-----------------------------------, 

Standard Conditions of ApprovaJIMitigation Measures 

Maritime Street in this arca to accommodate a sidewalk and utilities; exact dimensions of these 
elements will be detCn11ined by the City's Transportation and Infrastructure Divisions during the 
PUD process. 

Mitigation Measure 3.16-7: The City shall provide an IS-foot wide area along the entire east side 
of Maritime Street in this area to accommodate a Class I bicycle path and utilities; exact dimensions 
of these elements will be determined by the City'S Transportation and Infrastructure Divisions 
during the PUD proccss. 

With regard toNorth Maritime (formerly Wake Avenue): 

Mitigation Measure 3.16-8: The City shall provide 2 travel lanes in each direction in this area with 
shoulders on each side for bicycle lanes. The exact dimensions of these elements will be determined 
by the City'S Transportation and Infrastructure Divisions during the PUD process. 

With regard to Burma Road between Maritime Street and West Oakland (Burma East): 

Mitigation Measure 3.16-9: The City shall provide a 9-foot wide area along the entire north side of 
Burma Street in this area to accommodate utilities and a sidewalk; bicycles will be accommodated 
on the shoulder; exact dimensions of these elements will be determined by the City's Transportation 
and Infrastructure Divisions during the PUD process. 

Mitigation Measure 3.16-10: The City shall provide a 7-foot wide area along the entire south side 
of Burma Street in this area to accommodate utilities; bicycles will be accommodated on the 
shoulder; exact dimensions of these elements will be determined by the City's Transportation and 
Infrastructure Divisions during the PUD process. 

With regard to Burma Road between Maritime Street and Railroad Tracks (Burma Westl: 

Mitigation Measurc 3.16-11: The City shall provide a 9-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 th..: shoulder; exact dimensions ofthese elements will be determined by the City'S 
Transportation and Infrastructure Divisions during the PUD process. 

Mitigation Measure 3.16-12: The City shall provide a 20-toot wide area along the entire north side 
of Burma Street in this area to accommodate utilities and a Class I bicycle path; exact dimensions of 
these elements will be determined by the City's Transportation and Infrastructure Divisions during 
the PUD process. 

With regard to Burma Road between Railroad Tracks and Gateway Park (Burma Far West): 

I 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to approval of 
the PUD 

Prior to approval of 
thePUD 

Prior to approval of 
thePUD 

Prior to approval of 
the PUD 

Prior to approval of 
thePUD 

Responsibility 

City/Port 

City/Port 

City/Port 

City/Port 

City/Port 
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Environmental Impact Standard Conditions of ApprovaJIMitigation Measures Monitoring: 

Schedule Responsibility 

Mitigation Measure 3.16-\3: 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. 

Mitigation Measure 3.16-14: The City shall provide a shoulder along the entire north side of Prior to approval of City/Port 

Burma Street in this area to accommodate bicycles with a Class 2 bicycle lane; exact dimensions of the PUD 
these elements will be detemlined by the City's Transportation and Infrastructure Divisions during 
the PUD process. 

With rea:ard to Emerl/:encv Access: ForMM 3.I5-15a: City/Port 

at the time of 
Mitigation Measure 3.16-15a: The Project Sponsor shall develop, in consultation and coordination issuance of the first 
with adjacent property owners, including EBMUD, an emergency response plan for the 2012 Army Certificate of 
Base Project, which addres~es emergency ingress/egress. Occupancy (CO); 

ForMM 3.15-15b: 

Mitigation Measure 3.16-15b: The Project Sponsor shall include in the design of West Burma prior to approval of 

Road tum-outs and turn-arounds at the appropriate locations and dimensions as required by the Fire thePUD 

Department, in order to allow for appropriate ingress and egress of emergency vehicles. 
- .--

5. Project would directly or indirectly See above for Mitigation Measures 4.3-5 

result in a permanent substantial 
decrease in pedestrian safety. 

! 

6. Project would directly or indirectly See above for Mitigation Measures 4.3-5 and new Mitigation Measures 3.16-5 through 3.16-15a and 3.16-15b 

result in a permanent substantial 
decrease in bicyclist safety. 

-

7. Project would generate substantial See above for Mitigation Measures 4.3-5 and 4.3-7 

multi-modal traffic traveling across 
at-grade railroad crossings that cause 
or expose roadway users to a 
permanent and substantial -

transportation hazard? SCA TRANS-3: Railrolld Crossinli\s: Any proposed new or relocated railroad crossing Action required City/Port 

improvements must be coordinated with California Public Utility Commission (CPUC) and affected prior to railroad 
railroads and all necessary permits/approvals obtained, including a GO 88-B Request (Authorization crossing 
to Alter Highway Rail Crossings), if applicable. Appropriate safety-related design features and construction 
measures should be incorporated, including without limitation: 

a) Installation of grade $eparations at crossings, i.e., phYSically separating roads and railroad 
tracks by constructing overpasses or underpasses. 
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b) Improvements to warning devices at existing highway rail crossings that are impacted by 
project traffic. 

c) Installation of additional warning signage. 

d) Improvements to traffic signaling at intersections adjacent to crossings, e.g., signal preemption. 

e) Installation of median separation to prevent vehicles from driving around railroad crossing 
gates. 

t) Where soundwalls, landscaping, buildings, etc. would be installed near crossings, maintaining 
the visibility of warning devices and approaching trains. 

g) Prohibition of parking within 100 feet of the crossings to improve the visibility of warning 
devices and approaching trains. 

h) Construction of pull-out lanes for buses and vehicles transporting hazardous materials. 

i) Installation of vandal-resistant fencing or walls to limit the access of pedestrians onto the 
railroad right-ol~way. 

j) Elimination of driveways near crossings. 

k) Increased enfon:ement of traffic laws at crossings. 
I) Rail safety awareness programs to educate the public about the hazards of highway-rail 
grade crossings. 

Mitigation Measure 3.16-16: 

a. Redesign the Engineers Road to intersect the EBMUD driveway at least 100 feet north of the at
grade rail crossing or configure an internal circulation plan that prohibits turns from Engineers Road 
onto Wake A venue. 

b. Provide a high visibility crosswalk with pedestrian crossing signs at the pedestrian crossing just 
west of the rail crossing on West Burma Road. 

c. Paint "KEEP CLEAR" on West Burma Road for westbound vehicles at the Truck Services 
driveway. 

d. Unless approved otherwise by the California Public Utility Commission (CPUC), construct all rail 
crossings at a minimum street-crossing angle of 45 degrees consistent with Institute of 
Transportation Engineers recommendations, 90 degrees is preferred for cross-traffic safety. 

Recommended Measures (not required by CEQA): 

• The Project Sponsor shall negotiate with EBMUD in good faith to reach an agreement which 
reasonably limits train movements from unreasonably parking, stopping and/or blockinj!; 
access to EBMUD's main gate to the MWWTP. Specifically, the Master Developer 
coordinate the timing of its use of the tracks to a schedule that reduces, to the maximum extent 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

At the time of 
issuance of the first 
Certificate of 
Occupancy (CO) 

At the time of 
issuance of the first 
Certificate or 
Occupancy (CO) 

City/Port 

CitylPort 
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8. Project could fundamental1y conflict 

Standard Conditions of Approva1lMitigation Measures 

feasible, any potentially adverse impacts to EBMUD's main gate to the MWWTP. 

• The Project Sponsor shall make reasonable good faith efforts to explore the feasibility of, and 
if determined leasible, obtain/secure alternate emergency vehicle access to the MWWTP that 
would not be impacted by the 2012 Army Base rail traffic. The City shall coordinate its 
efforts with EBMUD. 

See above for Mitigation Measures 3.16-5 through 3.16-15a and 3.16-15b 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

with adopted City policies, plans, or 1\-------------------------------------,--------...--
programs regarding public transit, 
bicycle, or pedestrian facilities 
adopted for the purpose of avoiding 
or mitigating an environmental effect. 

9. Would the project result in a 
substantial, though temporary, 
adverse effect on the circulation 
system during construction of the 
project. 
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Mitigation 4.3-9: Redevelopment plans shall conform to City of Oakland or Port development 
standards with facilities that support transportation alternatives to the single-occupant automobile. 
Facilities that support transportation alternatives to the single-occupant automobile may include, and 
are not limited to, bus turnouts, bicycle racks, on-site showers, on-site lockers, and pedestrian and 
bicycle ways. 

SCA TRANS-2: Construction Traffic and Parking: The project sponsor and construction 
contractor shal1 meet with appropriate City of Oakland agencies to determine traffic management 
strategies to reduce. to the maximum extent feasible, traffic congestion and the effects of parking 
demand by constru..:tion workers during construction of this project (see also SCA TRANS-I, 
especially "h'') and other nearby projects that could be simultaneously under construction. The 
project sponsor sholl develop a construction management plan. The plan shal1 be Submitted to 
EBMUD, the Port, lind Caltrans for their review and comment ten (10) business days before 
submittal to the City. The project sponsor shall consider in good faith such comments and revise the 
plan as appropriate. The revised plan shall be submitted for review and approval by the City's 
Planning and Zoning Division, the Building Services Division, and the Transportation Services 
Division. The plan shall include at least the fol1owing items and requirements: 

0) A set of compr..:hensive traffic control measures, including scheduling of major truck trips and 
deliveries to avoid peak traffic hours, detour signs if required, lane closure procedures, signs, 
cones for drivers, and designated construction access routes. 

b) Notification prOl;edures for adjacent project sponsors and public safety personnel regarding 
when major del iveries, detours, and lane closures will occur. 

c) Location of construction staging areas for materials, equipment, and vehicles at an approved 
location. 

d) A process for responding to, and tracking, complaints pertaining to construction activity, 
including identification of an onsite complaint manager. The manager shal1 determine the cause 
of the complai Ilts and shal1 take prompt action to correct the problem. Planning and Zoning 
shal1 be infonlled who the Manager is prior to the issuance of the first permit issued by 
Building Servkcs. 

e) Provision for at.:..:ommodation of pedestrian flow. 

Prior to issuance of 
first permit related 
to construction (e.g., 
demolition, grading, 
etc.) 

Prior to the issuance 
of a demolition, 
grading or building 
permit 

City/Port 

City/Port 

n Provision for parking management and spaces for al1 construction workers to ensure that ~~ ____________ .l-__ __ 
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construction workers do not park in on-street spaces (see also SCA TRANS-I, especially "h"). 

g) Any damage to the street caused by heavy equipment, or as a result of this construction, shaH 
be repaired, at the applicant's expense, within one week of the occurrence of the damage (or 
excessive wear). unless further damage/excessive wear may continue; in such case, repair shall 
occur prior to issuance of a final inspection of the building permit. All damage that is a threat to 
public health \lr safety shall be repaired immediately. The street shall be restored to its 
condition prior to the new construction as established by the City Building Inspector andlor 
photo documentation. at the applicant's expense, before the issuance of a Certificate of 
Occupancy. 

h) Any heavy equipment brought to the construction site shall be transported by truck, where 
feasible. 

i) No materials or equipment shall be stored on the traveled roadway at any time. 

j) Prior to construction, a portable toilet facility and a debris box shall be installed on the site, and 
properly maintained through project completion. 

k) All equipment shall be equipped with mufflers. 

I) Prior to the end of each work day during construction, the contractor or contractors shall pick 
up and properly dispose of all litter resulting from or related to the project, whether located on 
the property, within the public rights-of-way, or properties of adjacent or nearby neighbors. 

Specifically, to further implement SCA TRANS-2, a traffic construction management analysis was 
performed which recommended certain improvements to the Adeline/5th and Adeline/3rd Street and 
Adeline Street intersectioll, which is discussed under construction impacts of the Traffic and 
Transportation section of the 2012 OARB Initial Study/Addendum. 

Mitigation 4.3-13: Prior to commencing hazardous materials or hazardous waste remediation, 
demolition, or construction activities, a Traffic Control Plan (TCP) shall be implemented to control 
peak hours trips to the extent feasible, assure the safety on the street system and assure that 
transportation activities are protective of human health, safety, and the environment. 

Construction and remediation TCPs shall be designed and implemented to reduce to the maximum 
feasible extent traffic and safety impacts to regional and local roadways. 

The TCP shall address items including but not limited to; truck routes, street closures, parking for 
workers and staff, access to the project area and land closures or parking restrictions that may 
require coordination with andlor approval by the City, the Port andlor Caltrans. The TCP shall be 
submitted to the City Traffic Engineering and Planning divisions or the Port, as appropriate, for 
review and approval prior to the issuance of any building, demolition or grading permits. The City 
and the Port shaH c\l\lrdinate their respective approvals to maximize the effectiveness of the TCP 
measures. DTSC would have ongoing authority under its Remedial Action PlanlRemedial 
Monitoring Plan oversight and the Hazardous Substances Account Act to regulate remediation 
transportation activities, which must be protective of human health, safety and the environment. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
first permit related 
to construction (e.g., 
demolition, grading, 
etc.) 

Responsibility 

City/Port 

Remediation and demolition/construction traffic shall be restricted to designated truck routes within L-__ ~ 
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Cumulative Impacts Year 2020 for 
2012 OARB Project (Compared to 
Year 2025 for 2002 EIR Project) 

I. Increased congestion at signalized 
intersections outside the Downtown area 
exceeding the cumulatively significant 
threshold. (Year 2020) 

2. One intersection located outside the 
downtown area, where the level of 
service is LOS E, the project would 
cause the total intersection average 
vehicle delay to increase by four (4) or 
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Standard Conditions of ApprovallMitigation Measures 

the City, and the Tel> shall include a signage program for all truck routes serving the site during 
remediation or demolition/construction. A signage program details the location and type of truck 
route signs that would be installed during remediation and demolition/construction to direct trucks to 
and from the project area. Truck access points for entry and exit should be included in the TCP. In 
addition, as determined by City of Port staff, the developer shall be responsible for repairing any 
damage to the pavement that is caused by remediation or demolition/construction vehicles for 
restoring pavement to pre-construction conditions. 

Remediation and demolition/construction-related trips will be restricted to daytime hours, unless 
expressly permitted by the City or the Port, and to the extent feasible, trips will be minimized during 
the a.m. and p.m. peak hours. 

The TCP shall identify locations for construction/remediation staging. Remediation staging areas are 
anticipated to be located m:ar construction areas, since remediation will be largely coordinated with 
redevelopment. In addition, the TCP shall identifY and provide off-street parking for remediation 
and demolition/construction staff to the extent possible throughout all phases of redevelopment. If 
there is insufficient parking available within walking distance of the site for workers, the developer 
shall provide a shuttle bus or other appropriate system to transfer workers between the satellite 
parking areas and remediation or demolition/construction site. 

The TCP shall also im:lude measures to control dust, requirements to cover all loads to control 
odors, and provisions tor emergency response procedures, health and safety driver education, and 
accident notification. 

Mitigation Measur(' 3.16-17: West Grand A venue & 1-880 Frontage Road (#2). 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
for the AM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
in the same signal coordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

7tlt Street & 1-880 Northbound Off-Ramp (#12). See above for Mitigation 3.16-1 

Mitigation Measur(' 3.16-18: San Pablo Ave & Ashby Ave (#42). 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) for 
the PM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 

Mitigation Implementation! 
Monitoring: 

Schedule 

At the time of 
issuance of the first 
Certificate of 
Occupancy (CO) 

At the time of 
issuance of the first 
Certificate of 
Occupancy (CO) 

Responsibility 

City/Port 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

more seconds, or degrade to worse than the same signal coordination group. 
LOS E. (Year 2020) To implement this measure, the project sponsor shall coordinate with the City of Berkeley and 

Cal trans, and shall fund, prepare, and install the approved plans and improvements. 

3, One intersection with LOS F, where 12'" Street and Cast/'a Street (#29) - See above for Mitigation Measure 3.16-4. 
the project would cause (a) the total 
intersection average vehicle delay to 
increase by two (2) or more seconds, or 
(b) an increase in average delay for any 
of the critical movements of four (4) 
seconds or more; or (c) the volume-to-
capacity ("VIC") ratio exceeds three (3) 
percent. (Year 2020) 

4. Four roadway segments of the See above for Mitigation Measure 4.3-4 and SCA TRANS-I. 
Congestion Management Program 
(CMP) would a) degrade to LOS F; or 
b) increase the VIC ratio by more than 
three percent for a roadway segment that 
would operate at LOS F without the 
project (Year 2020). 

-----------------

Cumulative Imt;!!lcts for Year 2035 Mitigation Measure 3.16-19: West Grand Avenue & Maritime Street (#1). Mitigation at this City/Port 

for 2012 OARB Project (Comt;!ared to 
• Optimize signal timing (Le., adjust the allocation of green time for each intersection approach) for 

intersection may be 
Year 2025 for 20!!l EIR froject} required by Year 

the PM peak hour. 2028. Investigation 

1. Three intersections located outside • Coordinate the timing changes at this intersection with the adjacent intersections that are in of the need for this 

the Downtown area, which the project the same signal coordination group. mitigation shall be 

would cause the level of service (LOS) 
To implement this measure, the project sponsor shall submit plans specifications and estimates 

studied in 2028 and 

to degrade to worse than LOS D, (Year every three years 

2035) 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City'S standards to thereafter until 2035 
City of Oakland's Transportation Engineering Division for review and approval. or until the 

mitigation measure 
The project sponsor shall fund. prepare, and install the approved plans and improvements. is implemented, 

whichever occurs 
first. 

Mitigation Measure: 7th Street & I-BBO NortMound Off-Ramp (#12). See above for Mitigation Measure 3.16-1. 

Mitigation Measure 3.16-20: 7th Street & Union Street (#15). Mitigation at this CitylPort 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) for 
intersection may be 

the AM peak hour. 
required by Year 
2032. Investigation 
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Environmental Impact 

At one intersection located within 
the Downtown area, the project 
would cause the LOS to degrade to 
worse than LOS E. (Year 2035) 

3. At two intersections located outside 
the Downtown area where the level of 
service is LOS E, would the project 
cause the total intersection average 
vehicle delay to increase by four (4) or 
more seconds, or degrade to worse than 
LOS E (year 2035) 
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• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coorJination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

Mitigation Measure 3.16-21: West Grand Avenue & Nortllgate Avenue (#8). 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) 
for the AM peak hOUT. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

Mitigation Measure 3.16-22: 5th Street & Union Street 11-880 North Ramps (#21). 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 100 seconds and adjust the 
al1ocation of green time for each intersection approach) for the PM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

Mitigation Measure 3.16-23: MacArthur Boulevard & Market Street (#33). 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersectiQnapproach) 

Mitigation Implementation! 
Monitoring: 

Schedule 

of the need for this 
mitigation shall be 
studied in 2032 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Year 
2030. Investigation 
of the need for this 
mitigation shall be 
studied in 2030 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first 

Mitigation at this 
intersection may be 
required by Year 
2022. Investigation 
of the need for this 
mitigation shall be 
studied in 2022 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Y (lar 

Responsibility 

City/Port 

CitylPort 

City/Port 
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4. Eleven intersections where the level 
of service is LOS F, the project would 
cause (a) the total intersection average 
vehicle delay to increase by two (2) or 
more seconds, or (b) an increase in 
average delay for any of the critical 
movements of four (4) seconds or more; 
or (c) the volume-to-capacity ("V/C") 
ratio increases 0.03 or more (but only if 
the delay values are greater than 120 
seconds of average intersection delay as 
delay values over 120 seconds tend to 
increase exponentially and are then 
generally considered unreliable). (Year 
2035) 
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for the AM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal c,)ordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor ,;hall fund, prepare, and install the approved plans and improvements. 

Mitigation Measun' 3.16- 24: West Grand Avenue & 1-880 Frontage Road (#2). 

• Optimize signal timing (i.e., increase the traffic signal cycle length and adjust the allocation of 
green time for each intersection approach) for the AM and PM peak hours. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coorJination group 

To implement this measure. the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed ill Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor ,;hall timd, prepare, and install the approved plans and improvements. 

Mitigation Measun' 3.16- 25: West Grand A venue & Adeline Street (#4). 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 90 seconds and adjust the 
allocation of green time for each intersection approach) for the PM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coorJination group. 

To implement this measure. the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor ,;hall fund, prepare, and install the approved plans and improvements. 

Mitigation Measurl' 3.16- 26: West Grand Avenue & Market Street (#5) 

• Provide phasing for northbound and southbound movements. 

Mitigation Implementation! 
Monitoring: 

Schedule 

2032. Investigation 
of the need for this 
mitigation shall be 
studied in 2032 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Year 
2021. Investigation 
of the need for this 
mitigation shall be 
studied in 2021 and 
every three years 
thereafter until 2035 
or until the. 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Year 
2032. Investigation 
of the need for this 
mitigation shall be 
studied in 2032 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Year 

Responsibility 

City/Port 

CitylPort 

City/Port 
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Environmental Impact Standard Conditions of ApprovaIlMitigation Measures Monitoring: 

Schedule Responsibility 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 120 seconds and adjust the 2022. Investigation 
allocation of green time fur each intersection approach) fur both the AM and PM peak hours. of the need for this 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
mitigation shall be 
studied in 2022 and 

the same signal coordination group. every three years 
To implement this fil<:asurc, the project sponsor shall submit plans specifications and estimates thereafter until 2035 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to or until the 
City of Oakland's Tmnsportation Engineering Division for review and approval. mitigation measure 

The project sponsor shall fund, prepare, and install the approved plans and improvements. is implemented, 
whichever occurs 
first. 

---

Mitigation Measure 3.16- 27: West Grand Avenue &: San Pablo Avenue (#6) Mitigation at this City/Port 

• Remove parking on the south side of West Grand Avenue; add an eastbound through lane between intersection may be 

San Pablo Avenue and Martin Luther King Jr. Way; and convert the eastbound right turn lane to a required by Year 

through-right combination lane. 2026. Investigation 
of the need for this 

• Optimize signal timing (i.<.l., adjust the allocation of green time for each intersection approach) for mitigation shall be 
the PM peak hour. studied in 2026 and 
• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in every three years 
the same signal coordination group. thereafter until 2035 

To implement this m~asurc, the project sponsor shall submit plans specifications and estimates 
or until the 
mitigation measure 

(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City'S standards to 
is implemented, 

City of Oakland's Transportation Engineering Division for review and approval. 
whichever occurs 

The project sponsor shall fund, prepare, and install the approved plans and improvements. first. 

Mitigation Measurr 3.16- 28: West Grand Avenue &: Harrison Street (#9) Mitigation at this City/Port 

• Optimize signal timing (i.e., adjust the allocation of green time fur each intersection approach) for intersection may be 

the PM peak hour. required by Year 
2025. Investigation 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in of the need for this 
the same signal coordination group. mitigation shall be 
To implement this measure, the project sponsor shall submit plans specifications and estimates studied in 2025 and 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to every three years 
City of Oakland's Transportation Engineering Division for review and approval. thereafter until 2035 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

--- -

Mitigation Measure 3.16- 29: 7th Street &: Harrison Street (#18) Mitigation at this CitylPort 

• Provide split phasing for northbound and southbound movements. intersection may be 
required at the time 

• 
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Mitigation Implementation/ 

Environmental Impact Standard Conditions of ApprovallMitigation Measures MoDitoring: 

Schedule Responsibility 
--

of Project • Optimize signal timing (i.e., increase the traffic signal cycle length to 80 seconds and adjust the 
allocation of green time for each intersection approach) for the PM peak hour. construction. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
Investigation of the 
need for this 

the same signal coordination group. 
mitigation shall be 

To implement this measure, the project sponsor shall submit plans specifications and estimates studied at the time 
(PS&E) as detailed !II Mitigation Measure 3.16-1 that are consistent with the City's standards to of construction and 
City of Oakland's Transportation Engineering Division for review and approval. every three years 

The project sponsor :;hall fund, prepare, and install the approved plans and improvements. thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation MeasuTl' 3.16- 30: 6tll Street & Jackson Street (#20) Mitigation at this City/Port 

• Provide split phasing for northbound and southbound movements. intersection may be 
required by Year 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 80 seconds and adjust the 2025. Investigation 
allocation of green time for each intersection approach) for the AM peak hour. of the need for this 
• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in mitigation shall be 
the same signal coordination group. studied in 2025 and 

To implement this measure. the project sponsor shall submit plans specifications and estimates 
every three years 
thereafter until 2035 (PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
or until the City of Oakland's Transportation Engineering Division for review and approval. 
mitigation measure 

The project sponsor :;hall fund, prepare, and install the approved plans and improvements. is implemented, 
whichever occurs 
first. 

Mitigation Measur<' 3.16- 31: 12th Street & Brush Street (#28) Mitigation at this City/Port 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 120 seconds and adjust the intersection may be 

allocation of green lime for each intersection approach) for the AM peak hour. required by Year 

• Coordinate the sigllal timing changes at this intersection with the adjacent intersections that are in 
2023. Investigation 
of the need for this 

the same signal coordination group. mitigation shall be 
To implement this measurt!. the project sponsor shall submit plans specifications and estimates studied in 2023 and 
(PS&E) as detailed in Miti!,,>ation Measure 3.16-1 that are consistent with the City's standards to every three years 
City of Oakland's Transportation Engineering Division for review and approval. thereafter until 2035 

The project sponsor $hall fund, prepare, and install the approved plans and improvements. or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures 

12th Street & Casu'a Street (#29). See Mitigation Measure 3.16-4 above. 

Mitigation Measure 3.16- 32: Powell Street & Hollis Street (#37) 

• Provide protected plus pennitted traffic signal phaSing for the northbound and southbound Hollis 
Street movements. 

• Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) for 
both the AM and PM peak hours. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City'S standards to 
City of Emeryville's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

Mitigation Measure 3.16- 33: Powell StreetlStanford Avenue & San. Pablo Aven.ue (#38) 

• Optimize signal timing (Le., adjust the allocation of green time for each intersection approach) for 
the AM peak hour. 

• Coordinate the signal timing changes at this intersection with the adjacent intersections that are in 
the same signal coordination group. 

To implement this measure, the project sponsor shall submit plans specifications and estimates 
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City'S standards to 
City of Oakland's Transportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

4. Four roadway segments of the I See above for Mitigation Measure 4.3-4 
Congestion Management Program 
(CMP) would a) degrade to LOS F; or 
b) increase the VIC ratio by more than 
three percent for a roadway segment that 
would operate at LOS F without the 
project (Year 2035). 

Planning Related Non-CEQA Issues Recommended Measures (not required by CEQA) 

Queuing The following improvements are recommended to accommodate the anticipated queues: 

Mitigation Implementation! 
Monitoring: 

Schedule 

Mitigation at this 
intersection may be 
required by Year 
2028. Investigation 
of the need for this 
mitigation shaH be 
studied in 2028 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Mitigation at this 
intersection may be 
required by Year 
2021. Investigation 
of the need for this 
mitigation shall be 
studied in 2021 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 
first. 

Responsibility 

City/Port 

City/Port 

City/Port 
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Environmental Impact 

Existing Plus Project: The project 
would result in exceedance of available 
storage capacity at only the following 
locations: 

• Northbound left-turn at W. Grand 
Avenue & Maritime Street (#1) - PM 
peak hour 

• Westbound left-turn at 7th Street & 
Maritime Street (#10) AM & PM peak 
hours 

• Eastbound left-turn at 7th Street & 1-
880 northbound off-ramp (#12) - PM 
peak hour 

Year 2020 cumulative conditions: 
Similar to Existing plus Project 
conditions, the Project would result in 
exceedance of available storage at the 
same three intersections: 
• Northbound left-turn at W. Grand 
A venue & Maritime Street (# I) - PM 
peak hour 
• Westbound left-turn at 7th Street & 
Maritime Street (#10) - AM & PM peak 
hours 
• Eastbound and southbound left-turn at 
7th Street & 1-880 northbound off-ramp 

.(#12) -EM peak hour 

Utilities 
I. Exceed wastewater treatment 

requirements of the applicable 
Regional Water Quality Control 
Board? 

2. Require or result in the construction 
of new water or wastewater treatment 
facilities or expansion of existing 
facilities, the construction of which 
could cause significant environmental 
effects? 
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Standard Conditions of ApprovallMitigation Measures 

• W. Grand Avenue & Maritime Street (# I). Extend the northbound left-turn storage length 
to 475 feel: while providing a minimum of 1 00 feet storage length for the southbound left
turn moveJ1lent at the Burma Road and Maritime Street intersection (#46). 

7th Street & Maritime Street (# 10). Extend the westbound left-turn storage length to 320 
feet by removing a portion of the existing center median. 

• 7th Street & 1-880 northbound off-ramp (# 12). Convert one of the existing eastbound 
through lane to an exclusive left-turn lane to provide two left-turn lanes, and one through 
lane. 

Recommended Ml'asurl's (not required by CEQA) 
The following improvements are recommended to accommodate the anticipated queues: 

• 

• 

• 

W. Grand Avenue & Maritime Street (#1). Widen Maritime Street to provide two 
northbounJ left-turn lanes at the intersection. 

7th Street 8: Maritime Street (#10). Extend the westbound left-turn storage length to 320 
feet by removing a portion of the existing center median. 

7th Street 8: 1-880 northbound off-ramp (#12). Convert one of the existing eastbound 
through lane to an exclusive left-turn lane to provide two left-turn lanes, and one through 
lane; and extend the southbound left-turn storage pocket to 250 feet by removing a portion 
of the existing center median. 

See above for SCA HYO-4 (Hydrology and Water Quality section) 

SCA UTL-3: Underground Utilities: The project applicant shall submit plans for review and 
approval by the Building Services Division and the Public Works Agency, and other relevant 
agencies as appropriate, that show all new electric and telephone facilities; fire alarm conduits; street 
light wiring; and oth..:r wiring. conduits, and similar facilities placed underground. The new facilities 
shall be placed underground along the project applicant's street frontage and from the project 
applicant's structures to the point of service. The plans shall show all electric, telephone, water I 

Mitigation Implementation! 
MonitOring: 

1-------
Schedule 

At issuance of first 
Certificate of 
Occupancy (CO) or 
2020, whichever is 
later 

Prior to issuance of 
a building permit. 

Responsibility 

City/Port 

City/Port 
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Environmental Impact 

3. Have sufficient water supplies 
available to serve the project from 
existing entitlements and resources, 
or are new or expanded entitlements 
needed? 
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Standard Conditions of ApprovallMitigation Measures 

service, fire water service, cable, and fire alann facilities installed in accordance with standard 
specifications of the s!."!rving utilities. 

SCA UTL-5: Impl'ovemcnts in the Public Right-of Way (Specific): Final building and public 
improvement plans submitted to the Building Services Division shall include the following 
components: Examples include: 

a) Install additional standard City of Oakland streetlights. 

b) Remove and replace any existing driveway that will not be used for access to the property with new 
concrete sidewalk, curb and gutter. 

c) Reconstruct dminage thcility to current City standard. 

d) Provide separation between sanitary sewer and water lines to comply with current City of Oakland 
and Alameda Health D!."!parnnent standards. 

e) Construct wheelchair ramps that comply with Americans with Disability Act requirements and 
current City Standards. 

t) Remove and replace deficient concrete sidewalk, curb and gutter within property frontage. 

Provide adequate fir!."! department access and water supply, including, but not limited to currently 
adopted fire codes and standards. 

SCA UTL-6: Payment for Public Improvements: The project applicant shall pay for and install 
public improvements made necessary by the project including damage caused by construction 
activity. 

Mitigation 4.9-4: Individual actions with landscaping requirements of one or more acres shall 
plumb landscape an;as for irrigation with recycled water. 

As subsequent rede\ elopment activities are designed, the City and Port would require that activities 
of a certain magnitude shull include a reclaimed landscaping irrigation system. The City and Port 
would make this a condition of approval for private actions that require such approval, and would 
include reclaimed 1and.<;Cape water systems in the design of their own public projects. 

Mitigation 4.9-5: Individual buildings with gross floor area exceeding 10,000 square feet shall 
install dual plumbing tor both potable and recycled water, unless determined to be infeasible by the 
approving agency (City or Port). 

Any major subsequent redevelopment activity that includes total usable floor area within or more 
building of 10,000 square leet or more would be required to provide a dual plumbing system--one 
for potable water, and one for reclaimed water. Reclaimed water may be used for certain industrial 
uses, and for landscape irrigation, toilet flushing, and other appropriate purposes. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Approved prior to 
the issuance of a 
grading or building 
permit. 

Prior to issuance of 
a final inspection of 
the building permit. 

Prior to issuance of 
a building permit or 
other construction
related permit. 

Prior to issuance of 
a building permit or 
other construction
related permit. 

Responsibility 

City/Port 

City/Port 

CitylPort 

City/Port 
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Standard Conditions of Approval/Mitigation Measures 

Mitigation 4.9-6: Site design shall facilitate use of recycled water, and shall comply with 
requirements ofCeR Title 22 regarding prohibitions of site run-off to surface waters. 

When subsequent r<:development activities are required to include reclaimed water in their design, 
the City and Port would ensure that requirements of Title 22 intended to protect the environment are 
reflected in that design. including prohibitions against run-off to surface waters. The City, Port, and 
proponents of subs<:tfuent redevelopment activities should coordinate these efforts with the 
reclaimed water supplier, EBMUD. 

SCA UTL-Ia: Compliance with the Green Building Ordinance. OMC Chapter 18.02: 

Prior to issuance uf a demolition, grading, or building permit 

The applicant shall comply with the requirements of the California Green Building Standards 
(CALGreen) mandatory measures and the applicable requirements of the Green Building Ordinance, 
OMC Chapter 18.02. 

a) 

I. 

ii. 

iii. 

IV. 

v. 

vi. 

The following inforn1ation shall be submitted to the Building Services Division for review and 
approval with the application for a building permit: 

Documentation showing compliance with Title 24 of the 2008 California Building Energy 
Efficiency Standards. 

Completed copy of the final green building checklist approved during the review of the 
Planning and Zoning permit. 

Copy of the Unreasonable Hardship Exemption, if granted, during the review of the 
Planning and Zoning permit. 

Permit plil11S that show, in general notes, detailed design drawings, and specifications as 
necessary. compliance with the items listed in subsection (b) below. 

Copy of lh~ signed statement by the Green Building Certifier approved during the review 
of the Planning and Zoning permit that the project complied with the requirements of the 
Green Building Ordinance. 

Signed statement by the Green Building Certifier that the project still complies with the 
requirem<:nts of the Green Building Ordinance, unless an Unreasonable Hardship 
Exemption was granted during the review of the Planning and Zoning permit. 

vii. Other dO<:lImentation as deemed necessary by the City to demonstrate compliance with the 
Green Building Ordinance. 

b) The set of plans in subsection (a) shall demonstrate compliance with the following; 

i. 
ii. 

CALGre<:n mandatory measures. 

All pre-rcquisit<.:s per the LEED / GreenPoint Rated checklist approved during the review 
of the Planning and Zoning permit, or, if applicable, all the green building measures 
approved as pan of the Unreasonable Hardship Exemption granted during the_review of_ 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a building permit or 
other construction
related permit. 

Prior to issuance of 
a demolition, 
grading, or building 
permit; or during 
construction or after 
construction as 
specified in SCA 
UTL-l a or UTL-I b. 

Responsibility 

City/Port 

City/Port 
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Environmental Impact 
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Standard Conditions of Approval/Mitigation Measures 

the Planning and Zoning penn it. 

iii. Insert green building point level/certification requirement: (See Green Buildi 
Table) per tIte appropriate checklist approved during the Planning entitlemen 

iv. All green building points identified on the checklist approved during review 
Planning and Zoning pennit, unless a Request for Revision Plan-check applic 
submitted and approved by the Planning and Zoning Division that shows the 
approved points that will be eliminated or substituted. 

v. The requin.>d green building point minimums in the appropriate credit catego 

During constructio/1 

The applicant shall comply with the applicable requirements CALGreen and the G 
Ordinance, Chapter 18.02. 

a) The following mfonnation shall be submitted to the Building Inspections Division 
Building Services Division for review and approval: 

i. Completed copies of the green building checklists approved during the review 
Planning and Zoning pennit and during the review of the building penn it. 

ii. Signed statement(s) by the Green Building Certifier during all relevant phase 
construction that the project complies with the requirements of the Green Bui 
Ordinanc..:. 

iii. Other documentation as deemed necessary by tIle City to demonstrate compl! 
Green Building Ordinance. 

After construction, tiS specified below 

Within sixty (60) days of the final inspection of the building pennit for the projec 
Building Certifier shall submit the appropriate documentation to Build It Green/Gn 
Certification Institute and attain the minimum certification/point level identified in s 
above. Within one year of the final inspection of the building pennit for the project, 
shall submit to the Planning and Zoning Division the Certificate from the organization 
demonstrating certilkation and compliance with the minimum pointJcertification level 

lary 

ly 

ding 

I the 

reen 
ding 
I (a) 
.cant 
Jove 
tve. 

for SCA UTL-lb: Compliance with the Green Building Ordinance. OMC Chapter lH.U2, 
Building and Landscape Projects Using the StopWaste.Org Small Commercial or Bay 
Friendly Basic Landscape Checklist 

Prior to issuance 0/11 building permit 

The applicant shall comply with the requirements of the California Green Buildi 
(CALGreen) mandatory m<!8sures and the applicable requirements of the Green Buildin 
(OMC Chapter 18'<'2.) for projects using the StopWaste.Org Small Commercial or 
Basic Landscaoe Checklist. 

Mitigation Implementation! 
Monitoring: 

Schedule ResponsibiJity 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring: 

Schedule Responsibility 

a) The following information shall be submitted to the Building Services Division for review and 
approval with application for a Building permit: 

I. Documentation showing compliance with the 2008 Title 24, California Building Energy 
Efficiency Standards. 

ii. Completed copy of the green building checklist approved during the review of a Planning 
and Zoning permit. 

iii. Permit plans that show in general notes, detailed design drawings and specifications as 
necessary compliance with the items listed in subsection (b) below. 

IV. Other documentation to prove compliance. 

b) The set of plans in subsection (a) shall demonstrate compliance with the fOllowing: 

i. CALGrecn mandatory measures. 

ii. All applkable grcen building measures identified on the StopWaste.Org checklist 
approved during the review of a Planning and Zoning permit, or submittal of a Request for 
Revision Plan-check application that shows the previously approved points that will be 
eliminated or substituted. 

During constructioll 
The applicant shall comply with the applicable requirements of CALGreen and Green Building 
Ordinance, Chapter 18.02 tor projects using the StopWastc.Org Small Commercial or Bay Friendly 
Basic Landscape Checklist. 

a) The following information shall be submitted to the Building Inspections Division for review 
and approval: 

i. Completed copy of the green building checklists approved during review ofthe Planning 
and Zoning permit and during the review of the Building permit. 

ii. Other documentation as deemed necessary by the City to demonstrate compliance with the 
Green Building Ordinance. 

4. Result in a determination by the See above for SCA HYD-4 (Hydrology and Water Quality section) 
wastewater treatment provider, which 
serves or may serve the project that it 
has adequate capacity to serve the 
project's projected demand in 
addition to the provider's existing 
commitments? 

-----

5. Be served by a landfill with sufficient 
SCA UTL-2: Waste Reduction and Recycling:The project applicant will submit a Construction & Prior to issuance of City/Port pennitted capacity to accommodate 

the project's solid waste disposal Demolition Waste Reduction and Recycling Plan (WRRP) and an Operational Diversion Plan demolition, grading, 

needs? (ODP) for review and approval by the Public Works Agency. or building permit; 
---- ---

or ongoing as 
----
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PAGE 66 

Standard Conditions of Approval/Mitigation Measures 

Prior to issuance of demolition, grading, or building permit 

Chapter 15.34 of the Oakland Municipal Code outlines requirements for reducing waste and 
optimizing construction and demolition (C&D) recycling. Affected projects include all new 
construction, renovation~/alterations/modifications with construction values of $50,000 or more 
(except R-3), and all demolition (including soft demo). The WRRP must specify the methods by 
which the development will divert C&D debris waste generated by the proposed project from 
landfill disposal in aeconlance with current City requirements. Current standards, FAQs, and forms 
are available at www.oaklandpw.comlPage39.aspx or in the Green Building Resource Center. After 
approval of the plan. the project applicant shall implement the plan. 

Ongoing 

The ODP will identify how the project complies with the Recycling Space Allocation Ordinance, 
(Chapter 17.118 of the Oakland Municipal Code), including capacity calculations, and specify the 
methods by which the development will meet the current diversion of solid waste generated by 
operation of the proposed project from landfill disposal in accordance with current City 
requirements. The proposed program shall be in implemented and maintained for the duration of the 
proposed activity or facility. Changes to the plan may be re-submitted to the Environmental Services 
Division of the Public Works Agency for review and approval. Any incentive programs shall remain 

operationai as long as residents and businesses exist at the project site. 

Mitigation: 4.9-7: To the maximum extent feasible, the City and Port shall jointly participate in a 
deconstruction program to capture materials and recycle them into the construction market. 

Substantial quantities of construction debris would be generated by the removal of structures at the 
OARB, in both the Gateway and Port development areas. Some of the buildings span both 
development areas. and coordination between the Port and City is critical in reducing the amount of 
solid waste disposal that occurs in this sub-district. The City and Port would jointly plan, implement, 
and operate a program whereby buildings would be deconstructed, rather than demolished, and the 
resulting material would be recycled to the construction market as practicable. Material for recycling 
may include, and is not limited to, timbers and siding, ceramic fixtures, metal, and copper wiring. 
The City and POri may elect to partner with local job-training bridge programs to provide 
construction training opportunities to Oakland residents through their deconstruction program. 

Mitigation 4.9-8: Concrete and asphalt removed during demolition/construction shall be crushed on 
site or at a near site location, and reused in redevelopment or recycled to the construction market. 

Foundation and paving removal would generate substantial debris, and the City and Port would 
ensure these materials are erushed and recycled. As a first preference, these materials should be re
used on-site; as a s\.!cond preference. they would be sold to the construction market. The City and 
Port would make ev~ry effbrt practicable to avoid disposal to landfill of this material. 

This mitigation measure may itself result in impacts to the environment relative to noise and air 

Mitigation Implementation! 
Monitoring: 

Schedule 

specified in SCA 
ULT-2. 

Prior to issuance of 
a demolition permit 

On-going, during 
construction 

Responsibility 

City/Port 

City/Port 
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Environmental Impact 

6. Comply with federal, State, and local 
statutes and regulations related to 
solid waste? 

7. Would the project violate applicable 
federal, state and local statutes and 
regulations relating to energy 
standards? 

8. Would the project result in a 
determination by the energy provider 
which serves or may serve the project 
that it does not have adequate 
capacity to serve the project's 
projected demand in addition to the 
providers' existing commitments and 
require or result in construction of 
new energy facilities or expansion of 
existing facilities, construction of 
which could cause significant 
environmental effects? 
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Standard Conditions of Approval/Mitigation Measures 

quality. These impacts are discussed in Sections 4.4: Air Quality, and 4.15: Noise. 

Mitigation 4.9-9: The City and Port shall require developers to submit a plan that demonstrates a 
good faith effort to divert at least 50 percent of the operations phase solid waste from landfill 
disposal. 

Each project sponsor of a redevelopment activity or subsequent redevelopment activity would be 
required to submit to the City or Port (depending on the location of the activity) a source 
reduction/waste diwrsion plan specifying how the activity will reduce solid waste disposal by 50 
percent. The sponsor would be responsible for development and implementation of its plan, and for 
reporting its progrcs~ and success rate to the Port or City. Should the source reduction/diversion plan 
program not meet its stated goal, the sponsor would modify the plan until the desired level of 
reduction/diversion is achieved. While each plan would be specific, the following general topics 
should be addressed: 

Goals. 
Key personnel. 

• Quantification of waste. 
Identification of waste materials. 
Program elements. 

• Monitoring requirements and performance standards. 
• Reporting. 

See above for SCA UTL-2 

See above for SCA UTL-I 

See above for SCA UTL-I 

Mitigation Implementation! 
Monitoring: 

Scbedule 

On-going during 
operations 

Responsibility 

-\------ ----j 

City/Port 
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EXHIBITL 

NOTICE ADDRESSES 

Notices Address: 

TENANT: 

Prologis CCIG Oakland Global, LLC 
Pier 1, Bay 1 
San Francisco, CA 94111 
Attn: Mr. Mark Hansen 
email: mhansen@prologis.com 

With a copy to: 

With a copy to: 

With a copy to: 

And to: 

LANDLORD: 

Prologis CCIG Oakland Global, LLC 
c/o California Capital & Investments, Inc. 
The Rotunda Building 
300 Frank Ogawa Plaza, Suite 340 
Oakland, CA 94612 
Attn: Mr. Phil Tagami 
Facsimile: (510) 834-5380 

Law Office of Jeffrey A. Trant 
60815 Falcon Pointe Lane 
Bend, OR 97702 
Attn: Jeffrey A. Trant, Esq. 
Facsimile: (541) 639-8201 

Prologis, Inc. 
4545 Airport Way 
Denver, CO 80239 
Attn: General Counsel 
Facsimile: (303) 567-5761 

Law Office of Marc Stice 
2201 Broadway, Suite 604 
Oakland, CA 94612 
Attn: Marc Stice, Esq. 
Facsimile: (510) 832-2638 

City of Oakland 
One Frank H. Ogawa Plaza, Third Floor 
Oakland, CA 94612 
Attention: City Administrator 
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With a copy to: 

Oakland Army Base Project Manager 
Office of Neighborhood Investment 
250 Frank H. Ogawa Plaza 
Oakland, CA 04612 

Oakland City Attorney's Office 
One Frank H. Ogawa Plaza, 6th Floor 
Oakland, CA 94612 
Attention: Supervising Attorney - Real Estate 
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See the attached. 
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RESTRICTIVE COVENANT 
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,f~~£Dli.tItq' 1ft:i3.~?fi By 
fite>/ .. :&#1€te/cAM.7i1?;f 
RECO~kPING'REQtJES~DBY: 
Clt,YofOak,lllntl ; 

1lepartmentofToxiC.Snbstances Control 
S:3c~amentoJJ.;egionul Office. 
88Q,OJC;itO~nt~rDrive . 

r 

Saetamenio-, Califo.tnia·'58'2~321)1J 
Attn: l4:tttb:6il:y.J.LatldJs, :P:E. . . q~ 
·Chl~t;~O.rther.nC~li:rortlia 'operations '\rtv 

orfic~ nlt:!\iIilit3ryFacilities 

.CQVENANTTQRJgSTRICT ~·6F;p.ROPERTY 

ENYIR6NlVffiNT.A;LruI:STJUGrro~ 

'. 

:46 PGS 

.1 

This Covenant ~o Restt.icttJseQf;property('~C.ov.enant") is made by @d between the 
OaldandBase:Reuse Authorityandtlie:c::;itynf ORklanc1:byandthrongn ±he OBkl9lld 
Reae:yel!?PrneIU:,A.g~DCY;C0riettiye1y'heftinl'ef~~af6aS t)'le ('Cj1:y .~r .c'oyemUltor,"the current 

, oWner ofPIVP:el!Y'sitqated:in OciklanQ,CQunty .of Alam~:ija •. S4ile ofCalifomia,. described in 
Exnibit A, wllleh is attached.and meotp(»raled here by,{tlis'ieference epropett)?) , and the State 
of CalifoJ.:Ili.a,PeRa:rtm~t of ToxIc SltbstancesG6I!tiol'("I)~$C·). P~suant toCallfoniia, CiVil 
Code C"Civil CQd,e'')f!ectipn ] 471Ea)(3J.DTSChas deten,riirieg that:t:tti~ Covonant is '1:ea::;onably 
necessary to .protect presentoJ.:.iuture:humanheaJth or safety.ol"the ;en'ViOOmnetlt .as a r:eslilt,'Of the 
presenceonthe;landofi1azardous materials,as ;q,efineq.;m CaJif:qmia Health .and Safc:tyGotie 
("l:I~althf#:iaSaf,et.YCDde")section;Z5:Z611:rhe'DOVetianfutarid·.DTSC,cdllec:tive1yref~ to . 
as~lhe ~ip3l1;l~;'t'iieteby agreet.that"l11 a~erd~ce ;with CiVitCoae section 1471 and Hea:lth.:and 
Safety C9de'sections 2.5222dUlild 25355iS;tfuit t1;le use/o,f::fhe Propertyberestrietednsset forth in 
this Qovenar1ttocprqtect hu.rn.anheal~,s~~.and the:en'Vironment and that this Covenarit5~tl 
run with·the land. . . 
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ARTICLE! 
STATEl\1E~TO], FACTS. 

LtJl'Ple:Propejty,tQtaling363.5 :acr~j is morep,arli.c.}ilarl.r'desClibed~Cl;d:~pi·2.~ed~in 
E·Xhi·bit A.; ExhibIt Acorltafus ·.t}:~e Pxoperi.y'map;iri sevensneets snIi>Wing;theProp~tty.~9.~A~ 
and the lega:I description in'i:;evef\t~eq.paZt:rs. ·T:h.epT(~iperty':"is located;4i'a;,~ey:elQped,~ea Q'fithe 
fOIm er QaldaQd:At:rpy'Ilase> :inthe~:Clw·,pf;Qii'ldand. {io~iY'of Ala:m:paf4:$t~te .ofOalit6tri.i;a:: 

1.02 TIieCovenaIitor and DtS.t f!nlered intoa·Co,n1>ent:.Agr¢emenr.,on;~pp.t.f:m;Qt?I~ 1';{., . 
20Q2"ap:ds.uhsequently~byaire~p)erit :q:Jod1fi~p ·the Con.S@t :bgr,~¢e.JflJ94U\l~~~;fi~w·. . 
signatoties·ap.d .other modifications. The C:;op.sent Agmemeht :Wm;.'g:~~ign;¢a,;1:?A.;;;~:;s~~~ofieS::Qfi 
.May 16 i 2003. The Cons~nt 'J\greeIl1ellt. eslab.li:Sb.e~ th.e proC:eSs:antltili1~t.B,ljl§:1.:cif:.~~~9w.f'letion 
p;f;.the response . arid. correctiye ~ctiol!s~a.Lsp:ecifi~porti:tb;i.Si:)'flli.e'P~p:ettY~1!.lie.:GQi1s.tBt ." .. 
Agreement ls·op.filewith DTSC;,i3:1i1 tbeCQvena:rllor~ '. ." 

1.03 As .descriJ,edintheConseE).tA,gi:'eement,: ihespil'iIDd;gto@~'k~J.~~t;th~'Piop:erty 
ate.l.moW,n:tO he;'contaIn;inated w,~t:hhaz<lr.doUs SU.bslanc~~.~B:etmc;d;iil#e-alth~an9·.s:a.:re.!j(qq:de 
se9rion 253·16~,wbich.mcluiJe;btware'1l9tIiinited:to, the JoUQWiiig·:g~n.~"c.pntanimiffittf;dr 
c.GIlCem: m~tals. v.olatit~·organic·compQUn:4;,s~n1i""volatii¢brr~lamt:~oi:ppr?llilft~~.poiYtlu¢i'~at . 
arom.atic· hydrocai:bonS; P(j~;Ychlqr.inaie&pipheilyis,mid:peti9jeg.ri;l:hy~~~at6"p-ns"., .···se*~.Q.fith~e 
.hazm-:doU:S,$u~sia.nc.~s 'are catcjnoi~ens. J1ie,Ptope):'tyJliis:not;·:bee.*'.Ml#}.q~¢~enzetl ,with.~speCt 
to .rtatureand eKtent,aild riskresrlltiingfrotri.tbBptesertce, Cif:tb:ese. cQtit~~~i .. ' . 

. . I 

Base.d:cmpreHminatyana1)'5e~. DTS.C::has t::i'imcllldeo>t;lj.a[p:~ ~#h~;~e~;t1i;;am~er. 
incousisteqt'Wlihtl.},e fe5tri~ciQnsset;:[ottb-irLArncle rvdf\thisGbVen:fuitlli_4-y:¢ij~,an;; . . 
;upacc!fPbiblehealtbrisk to th~llSers or~OCCl;1Paiitsofsl,1(jh.pr9P~;qpemted;d.r;obpupied .. :pl$'c 
hils further. cQDcludi;<dthatth"ePtopbrly QPera~~d 'ClN)cct1j1iegS . "" ':tof,h~J'e!?t:d~tiijIiSO"tilp~: 
Covenant and':S\i9j~ct to .fhe ,rest:riicti"ons iod·reqrurements.set: .iri'·tll<:,~al":~~eara1.;Ae.tion 
Pl~(RA1» 'dated ,:Eh;ptembet 27. 2'002'and' accomPan~+lg~.I~iskMan~genlciitPlah."(:rtM.J?,) :~t~it 
SepteIriber:Z,!,10Q7 whichth.eCoYcW.antor'must.:i:tnple.mentP~anti~othtConscntiA:greei::;lc?it> 
daesnot pre~e:nt'an unacC\eptable·threat lohumaIl~af!!l.yQr the,eny.itoIltti~t . . 

. .' - ~ . 
. . 

The RAP .descnb.es.conlamiriatiQB. in ·v..anous·1b-o:atiQri$thi~:)"u.gh'G:q:i,ih~"&aS:efthaHskhQwtl 
~tb be sig:rriJiC!lI.11·and desciib~s mefuls'by'Wl,ijphsil~bc,OIibuIllnattgn':~lr~::~~etIiatoo;Tl1~ . 
RMP ,·which covt!isthc entire Property; 1s aco.mporu;nt;of:the-,r.etnediesj~¢1.icit~9.~it,ft.he·RAP> 'The 
RMP serves . two purposes. The first istodetetmm~ and· impl.tm;lerit ptesump.tiye,stYlete~edies 
for 'lbcatiPl1S ':with -standard· contali1inarltpp::rfiles and-srte¢on;4~tiQus..neset·eII1edl"e'S ,ap.p~yto 
bothknbWg. and.as·yetqnipf,lntified 'corttam~atw location&,(RMP-:1ocafipn~}~ . :~La1soGnntafns . .1 
mecnanism ~o elevate RM:P loc.at}olJs tciRAP sltesjf :WaiTa;nt~d. The: seoohd;ipi:1t,p:O'se'of:tbeR1'l1P 
is to .serve as an jnsti hltionai.ccintr61 ;that est.iihlishes·site'iiientificatiQn, a.nddisk m:lulag~eh,~ 
protocols. .' 
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ARTIC'LE:I~ 

DEFINITIONS 

.. 

, . 
'2.01 . 'Co:veiHID tcit..::~~Cevemuitor"~ ish~l1 ~ean:.th~ OBl4and :Base.-Reose;Authority 'and, 

the Citydof0 aIcl.iind by aiid ibrOllgIi the Oaltland Redeve'loptnerit Age.h~y; ," !~ 
.... 

2.02 DTSC. ~ir:rSC1>meansU1eStat~of Cali:!hmial Depalttn:ent''0fToxic Substanc~s 
Control' 8lldinfrltides its ~!lcilessor'agencies, .if-any_ " ' 

~.O:3 OC'cuPRnt. "'Occupant;' shall rneanany P6rS9Il. pr;,~q~y:e~tled'byleasehold or 
other leg;;ui:~l,a}iQIlstii:p to iben.ghLto occupy anyoportionof;theProperty.; 

, , ' 

:2 ~o4'@w'il'er: •• ' "OWp;er" IDf(a,llS the. Covenant.QT 'aTid:.snaU iridhllfetbe'tf.overumtor''S 
suocessots:.fu lIiteresti andihelT sUctessor* hi interest:, indlu:di$,ghei~·.andas~igns, ·4uring their, 
O'iVne.r$pip,ci?fall OI:,-<my:pqrOonof the PropertY- ' ',' 

,ARTICLE·m 
GENERAl.. PROvTSI@NS· .. " ; 

:3;O;J. Restdctiolts,to,Ruu with the DBnd~T.hi$.9pv,~aht!s.~t$f6),1,b7PrO!ecfive 
pro"lisiol'i~t coV'en~ts;:I'e¢.m~tiQIW,.and; c;enditions{ e(1l1ectlYBl)) ,~.fEn~ironme.nta.l·Res:fi,iction:i{') • 

. stibjecttowhich lliePfuperty·an.de'!lt:ry portion w.e:n:<Q,fSh.anl]e . .iJ:npJivv~a:~:;h~ld..l1Sed.;oecupi~ 
least;d. s(jld.Jii!Pgthe:cat~q,e.tj.911mpe.red),.andlol'conyeye~, E.~~;alfa;~~:~~~€;Qtal' 
Restribtimn::, (~)x;tiiis' wi'fu,:theland pursuant.tQ Health':aiid:Safety06de::seCtio~',2S222d 'arid/or' 

:;~:~~~~~~~th~:'~~:t~)ti~nf~:~~:~~=~~~~r~"e~;:~~:~t;~~e:!:{~\s 
iril'pilsed upoIitheen'1it~PJi<aPe.rty Unle,ss~re5s1;y.stated:in:a:a6cumbnt.oratia:ttac1:llDent:t:har a 
spedjlcp.ortion or.ar¢a :is,Jhe"Spbject.ofa D+.SC appI'Qyed waivtrr4o;ailO,fo,ai.estncteo use, 
Exbibit£ ¢.ontaim;:a D'i'SCapprbved interim l;tqd·us~ waiver. ' ' " ' 

a.{)2., ,BineiuariIpon 'OWner·:andLe$sees/Oc.C1ilnlrifs.P,m:sriant,to·~e~1thand S'afet,y 
CQdesection.253:5§,"5{aKn(C)~:lhis CbvenantbiIids~U..:0;Wner.:and;b)ccllpants-·oj;;the'PI'op~rty~ 
·tbefrp.eirs.~!lGPC~SQ~> ~dilSsignees, and the, agentS.,ertlploye~i ,aii~1~:Sl.t~s,p;f,'\lle'9Wll~, h~its, 
successors,'andassignee:s,. 'Pursuant to Civil Code:seotlon i471fQ),al1succes&i:veownersof the 
Property are expressly hciundlrereby for the benefit ofJ)TSC. ' ' 

3.03 Written Notification ofRaz;ardous Substance Release; ThffOWner and/or 
-occuparitshall;,al1east tiiirtY.(30) days prior to the sale"lease. :6rtent~i:of'theProperW. give 
written notice"to·the sUbsequent transferee that a release .Qfha;z:ardo~$~b~Wlees,ha.~LciJme to be 
lQc~ted·~n'orbeIleafh 'fue,Propcrty,putstianno Healthaild SafetYcc.ofte;~~t;tiQ.ti.25359:1,~S.uCll 
written notice sha11inclu,.ae~lcopy·oJ tliis Covenant.;.al1d ,anotifitario!i:io:fthe'restrictions tmuse 
o.fthe'propertYccmtained herein: ' 

3 



~ ,. ;. !,f • : ". . ., : 

, ;3:04tncdmotIfti:i)~Nn:to)}eeds, Leases, or, ReritalAgteemeu·ts. Uie,EIiviromuentaJ' 
:aestrlcitiOQSrs.eti9rtlihercin;·shmib:i'kto:rpBIaterl:bY·f~re'ten¢e:in·:eaq~'anlilAAl~~~ijS;Je~es,J 'or 

:~~~~:~:~~::~~~~~~~;~~~;~~:~~:i:!:~~;~ltY.g~i:n::~~:!::::r!~i~~ " 
provide a coPY. bt:this·e6Ye~~Ch':t,iln'eXiStlijg6ccur.)~ts~-,ori'the :p.roperty. ' >.2 

., 

p,05 ,(Joil'veyance~otlPro.pertr:.untf)l~thePli:operty:has1?eencett,tfj~6;jlS:\heing needf 
known or SUSpette~ ha,z~~Q~su'ps~allc~tr~l~¢s;liy:DTSD peri chq,ptbr:'6..:8 'Of:thtif'HeaItluIid 
Safety Code; the@wtIet sh~J~,pf.Wvi~e[tc:(DT$C;:I!()f~fi' flj,,~u~~ty{~QJdays~priodp.,any 
Pl'o.pos(;!;d .!;ony~yanee,otanJ:~own~rs~p·itl~ei1;$tiintlle.!p.tc)p~ny (e~¢l~p:ij,g:i;lQrtgf!g~,Hen~,. a,nd 
othernon-;P9SSeSS~Jlyem:tlmpr:ancesJilQtic:e .t1f:sUohpr~p:os~cl :conV:~c'e~·:Th¢.;'OWl1~r;slialr 

f:~~;~~:n~:~~J:~:~~:di~~~a:~~J3~~a~:~:~~;~=::::~t!r.:~. 
,. , 

3.0~ .' Access ror.:D.mSC~DTSCls1Hilrh~Veteas-Qhal:)'}e;,right:ef.erit.tY;and.;;a·oceSs to the 
PtQjJerty for im;pactiot'i; ,m{)mtgJ;5i;l.g,.~,q;pth!!I"ll~tiyities' qon5~~nt':with::the;pU:J:p·oses. ofthls 
COYeIlant,as}d~PlellneceSsa:r:tby'DT'SCtbp:rQtectlhe'ptib.Hc:hcii:Ith~rs~ety ~r-the 
e~vfronment. . .. ". . .., , 

MtT.rCLE:ff 
~~PNW,tE:NT.p;£:P..;ESTP~cTIONS 

. . '. . 

(a) . Smsitir,e1a:nd\tiseS,,;incltfdmg, btitflot liInit¢ 10; ,TeSid¢Ittia1Jlo~ing~ spP,PQI§, 
day-c*,eJacili~es;hospi~l~,;,:m:ntih6spice$-:t:u;eprdniDhea. ' ., .' 

. . . - . 

0» The. cOhSttuctionQf'grou:ndw~tef weUs.~d ex;tracti,.Qu,QfgJ:pil,nd\Vate;rifrpm !ncw' 
and existhlg wt:;n~dQr al1'Purp~se'S ru:e'Pr6hibited.UIiless·Spedl.fieally:appr.O:V~1by Dl1SC; 

(c) Activiti.es that (lis!;utb .:~Uff~oedt ;Stlgs;u.rf'~ceiso!l, diS.f;uthreXist;ing'$.oil·co:ve:tsj , 
disturb ~i:re~t9ct 'aGce?sto::gr.otrridw.atenfionitQringwel1~~;gent!riltt!~a:t~lD .e~ca:va.ti.91J.::;,.~Xtract . 

. grbundwilter iTorn e7ccav~ti:aflS;: 017 :a1t~gr,oijlldw~tercoricli.tion:s.;$e,prdlribiited :ex..cr;pt£i$, 
conducted:pursuanttotheRAPand E1YIP~ ',' . 

(d) . Tlw Own~rand .Qccupantsatefeguired t{)c.omp~y-with:Ql~ ~'a.ndRMP., 
inCluding tlre pro:viSions./for.se~lm'ldjp:QuI;\dw.ater mDllagemenl~maintenance,'of exis.tfug, cover. or 
.construction of newC'Qvcir:i:m:ifigationmeaSUrcs,dur:ing c;:aithwo:iJf.n:ian1l:g$ent.ofbclow ,gnme 
structnr~,.;lI;Id:(lom~trucfion .deWatering. '. 

(e) 'Fhe Ownet',ls'.reqUl:r:ed liJStibJl'tit'anl1mu cert,j:fi~tiQn~o'1)T:SS::: atte~g lP 
cOIIlPliance with Section 4dtl ofthi.s Covenant: . . . 



,- . 
. " . - - - '. ..' .'-

4.01 Procedures Jor ObtlliningW-ih':~l1sfr:o-ni,DTSC. '. ." .. :-.' -. . . '. . 

(a.) .AtanytimeA;~fQr~:Qt·a;&W·$~-:¢fi.'tid;i~tt.Q:at~.:d.ft1iiS{~o¥ep;!:nt.,;the :.Qwner:;or -with 
the Owner's ,cQ;ase~t,' ali -Qcc~pa:rit.'may-ieg:ues~D+S.!JJ~sapjlIO¥gt.Qf-?-,,,,¥~vefi~r;,a;pprtio;nvf;1:he 
Property 10 be, ~edina: Ir.iaililer ;:iIl6oI}s.ts~rtt w.ithitileTestriGtions-:setJ6rth;i~, S:~tiiJ~~4~O 1 9ttflis 
C0v.enant or toe~aa.gejri>i¢.;a,ctiYity·:p,f~A!Qit~!i~~rS:e.dtion:4JjJ..:Qf'tltrs·CtJv.enant~ 'Stichteqti~Sts 
shall, provid esufficieritinf6tqiatlQp' to:e.l,tabJe,;D~GJ9 ~:valuJlte::th~ a.P);T·opriateness ~Qf the 
request. DTS:C,'Soall actu.P(jn·stldhT.eql:les~i'a$,,*'p'editiotisW:~:feaSiQl~,:hu;dn:no eveIl;{ later 
'thanthirty(30) ':Qa~ @er :p:rSJ:::,:r~cei~f:,s' th<;;:re,qJl~stfIDle~sD'tSC.extends t~::peri£d.fqr #0 
more than thirtY E30)d~Ylr\lP*fi,Vliitte~:n9:ti~,~"tOoit1i~Tequesting;!pa#yofThe .. :reasoIiihererdte. 
DTSC~s. extension as descrlb.edabdvearl!YiJC¢J.:n:.InOre than ort~e .. :o::rSC smrrl"baseitsdeCiSieil 
on protection ,l?f,Pl1blich~altb:·:an~the,.eti:v:iroOinent. , 

, , 

remedi~!Ctio~~!i;i:l~;=:::~:r=!;~~~~~=~~;;S~!;::~~::~~~~st,f.op . 
anYli1clU;ded:'~GtibO:s fuatlar~;incqpSi~tephvl,thihe'teshlctions,':~et·.tbrth:in.S~ctlon4i~1',ofl:liis 
Covenant. - . 

(d) AnOwrter.0tOC~ypanril:rt~y per{o".m, .. of"Cause:to:t:ie:petftirmeti. any mtenor pr 
exteriorrenovation,rebaoilitatl6nj .o.ril¢i:ri.ql~Y~n'~th.eUt)JjWS·G .~gpn;w.a1,-:~ ;tong-as, 'Such 
activities are ·c~mS:isten:t-w.iUl" :~ihi1~'nolNiolate,~e.ieti;ris·Qt'tl:ii~;Ccrvert.~t. ' 

.~itg~~m: 
5~Ol Enforc:ement. :F:~iUF¢\(}f1he:nW:D.er·to:.complywlt1:la:ri:Y,Qf'the:E:n¥irO,ninentai 

RestrictionsspecifiGaIl.:y-pw,1ic,abl~:t9·:it,$b.~l:1:b.e.gr(:llmds';fQt;IlT$.G. t.otibtairt.:fujunctiyetelief 
prohibiting COllimencerrientor cop1iullatiqn ot~~~ctiY;iti:es restricted by this Covenant. Actual 
or threatened 'Violation oftliis .covenartt;includi:q'gbut:Il0.f limite\! locommenc.~ment or 
completion of any activitie~ . that y,lolatetms Govemi.t:14nHly·~.e :prt)hibited m:·;r:~stni.inr;:d, or the 
interest intended for prdte:ctio..n -bytm.:FCQYeri.alJt'may be:erifoI'ced, by jnjUrlctivereliefor any 
other :remedy as provided bylaw. ' " 



", : 

ARTICLE¥l 
VARlANCE)TE~ATIQN ANB:REI..EASE 

6.0l;Y;hr.ian:ee~·Jh. :adcltfioi'l to tQ:e'~p:(dq~(:hirr::~~~ttO:@)lf:$e¢ti;Qn4 •. Q,2 ,pf'@s .' J, . . . 
Coyenru1tthe::0Wner~ ef wi~the OWner?~conseh~:aliY:0cc.ri'p'antril~i~pply'tqr>:r$q fdt~ ." ~ 
;wpJt~n'Viujan~(!tfI:mn)h~; prov:isi~mso:f this~d'Qv;'~riarit.:IXTSC:W111pt the v.a:rianc.e:orui'Zl:1\:er .. 
:ijhding t1}atS?¢h:a, ;vari;<UiI:i.ewQuld' be pro,t~tiye ~of~l1Ummr herllfli.'safeW'and;tb..een':liimmnerit .. 
. 8uch .. appH~~fiQil'sha.n be"made in actibtd~ceWith'H~lth ana.i$,atefy"CQd~:section. '2S2j;3... .. 
trrsc Wlll;grallt,the'va:riance tmlyattetrflndirig'tl1at$l1chav1idance vrotdd ,bep$!ectiy'¥,of 
qprnr;u:l:;hea#h:;s~rety ana;ilJe~nyiranment . . .. . 

·=~f~~et~~~i!~er=~=~~i-E:qn 
th~y aPPly to ,all :Ot:any:;poru6n,:(')fthe/iRrppetty~Such,aW1ica~bp. shilll 'be ~~ddn"ac.eQrdar.tce\ 
wifh/Healtb:,anu',SaretyCode.sectlort25234. ,.. . . 

Koa' Rtm~ase. 1'1lls C~ven~tsh:i:i.ucontjit:o.e;in ;itfe~tin,per:pettiity:unless:'ended,by~law' 

i~!=£':~l~~~~:E::ro~:.~~r~:~;w~~r~t 
fa,) '. .;p'I'SCapprqY~'8!1ap'piieat~on ;fb;:termfu~tiQnafthe 'Covenan~with:tCSpecfto 'f! 

poruon'ot:iJ'l 'o:ftheP:r:opertyputsuarittb S~ction JiJ)2. . 

:Q1,lj, . ,DT~G ;Jll*~:~d~~tiotiPW'Su~t:to'tbisS¢ctioii6.ri3:(b~wJthbutteC:~i#ihg. 
,an:a:p'plh;atiotl~Jhat anyonilllriHhe ;Ebvironm.~n1~rRestr,!.ctiQP.s';Qn:the Jl~ ofa;t,lyo:r,·~l1,p~'~r· 
the}R.rQ~ are;noloIJgerJletl~ssary te. p)"titect. pt¢s-ertt::otrohU:e 'hiunan '·bealth,safeW • .ornt:e.' 
enYfrPnH;i"ent~ :qi' ~.a:kinga qeto~~ation;PU£CSt:l~t {o"this.S~Q:n· 6.03.(l:l}. :thatany<bt.allof\th'e: 
EnY:U::onmental1t'Cstrlctions'6hthe·use::ofariyr91'>a.n:.p.ai'U!1?f~e'.Pr()p~Y:aren.olC)Ii~ri;:Q.,~~~s~ 
te ;pt9~~t:pf~~entorillm.re hU-iIUUrhe.alth orsafet)r. or the"envito:hment.J)T~.cI>l;1all::maJ.c~>~ 
ffudlri.~:f1l~t lliehaz~dQ1J,Srnp:t~pals;thilJ(;auseilthe land lo,;,he r.esti'ictedhav:e':stIlce'been 
.·~irllibi~fttiy;iny.esfigatBd,Temov,et1bl"21tered:i!>.airi~er'That~ows·ryrSC>to/determinetliet.e:is 
. • ,no :'9igriinQaiit;~xisting,ot ,potentiaIhaZard to pte$e;rifcir fu.fUte-h'U:iqanhe1i~thQr saiety,g,t, th.e 

envito®ent; . 

ARTICLE VII 
MISCELLANEOUS 

7~Ol No D.edicattonI:ntendf~d. Nothing setforth inthis:Coyenantshall he"CoIlSi;tued 

'". 

to b~.agi:p:ordedigatloilt iJto,ff~r of;a.gifter de(ii.catioll •. ofthe Property? cor anyportion,tllereo'fto .. : 
the:genetalp,ublic:OT anyone els'e for any pU:rpose whatpoe::v.er.· . 

6 
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7~{)Z Recordation •. TI.le Covenantorsh;I:n :r~OJ.'d this COV~ll.Ut~wi~h,Jkhibit?Acmd B, 
in theGOUritydf.Aframeda:wifufu ten (:1 b.) 'd~y$' oftheC('iVe,D:anJ(JlT~s r~e~ipt;:o'f a.fullyexecutoo 
.ori,ginal.· i 

.7;oS ·.N otices.~ne.ver .:my Rerson~gives or serYes'any notic~:('~notice"as used.b~i.bin 
inclua=es ari~ 'de'n1'and'orother to:rnriiuriica:tio~ wjllire&pec:t 'to~$ ,.oey'~i1aJ;I.t)e~h:Sl.1Ch notrc,e 
.shtill he li:r'~tmg1and. shldlbe··deeni.ed;:effecth:~i fa) When delivered,ifpel'sonally delivered to 
theper$ohheing~srtrY'edQrtQ:iID offic~of a.boFporatepartybeing:;sePletI, oriik)titree{3) 
b~fnes~rrl~Ys~~t·:deposit .inthemail.ifrnaiJedbyUnitedSt~tesmai1)p.ostage..paid •. certified, 
iTeturtireceiptxeqliested:. " 

To Covenantor: . . ,' ".' ." ".": " 

OaklandBase.Re~se Authority 
'7Qo.·t>4unimn~ltStt~e~, S~te:.3 
. Oakland . iGaJlfornla;94007.:.5D09 

", ;'.' ... '... ,'." . 
Atterition: AiizaGallo ' 

E*ecutive<Direc;tor. 
I 

p~anroe;nt of'Texic 'SubstanceS Control 
Sa~erito'1.tegrolJ:ill Office 
:8:800e~1\Centet :D,rive 
Sa,l>ram-ell;tQ~ CaIDQrma:95&26.,3:l6:8 
.Attenti.Qri:;: :An1lJ,o,~y) ,I.:.ap:ii.i$.~~:e~ . 

Chiet:NorthemCa1i~9.riiia Opei,<'i.tiotlS 
Offic.e ofmfitm:y:Fac;lIitie,s 

Atnyparty .m~ych3ilge'iitsaddre·ss or-fhe individua1 ;io who~e atteritlona floticeis to:be 
sentbyg':1,Yirig/writte:n.:IiOtibejn~oII1p:1iance mththlsparagraph. . 

'7204 . PParttal .luY:a"lld'ftX.lf anyporlion .ot thlsEnvironmenta:1Restii6tion or:otber: 
tel':tps :~et"" foitll'hjetein -are'~eteIlIlinedby"a cQunp'f"conlp.ete)it jI!risdiction to.b:e:fuv:a:l.id fo!:any 
r:easo~;.theisllDli:V:jD.gportions,oftb.is Covenant;shall r~mriip m. full fqro~.m(reffeCt as if sllch 
PQrtioti,found:\U1vaUdhaiinoibeehlrtcludetl. . "... . " 

. 7;05· El':hibits. AU exhibits r¢feten~ed 'in thll;t:Cov~nantaredeeUled:.incorporatedmto 
this C.ovenanfbyteferenee. 

1~0"6 Section HeaGinl!s. 'rhes.ection headings set.Joithin this Co.v~n;mt are included 
for conven.ic:n~e,andreI~ence,onl.yand shall 'he distegardridin the coriStiuctioIl'midiilterpretafion 
ofanyof"fh~·ptovi~ions. oftliis Covenar;t: 

7 iO? . Representative Authotlty~ The W?dersigned:re'pre.sehtativ:eQf~a.cb:party10tbis 
CpveiullltiPtnffies thatl).e.ors.he;:is "folio/authorized to :enter intathe,tet¢~andcd:i1Qitions of thiS 
Coveiiaritiafidl"execufe and legally bind '~tp~ to tills .coy~nani. '. 

7~08 statutory References. All statutoryreferencesindude.successorprovisions. 



}! • 

,; 

m'WIT:Nltss WE:EREOF~ itheJ>a:rties-,ex:eeute:this tl0:v'eJ.i;ant. ' 

Covenantor; 

By: 

By: 

By: 

J e.rrJ f3i::d . : 
Mityor. 
City of ; 

. . . 
... ~ 

". 

~11~.· ~'. '{"...if;-' , '~~'..:....;.L.~~.::~: ... .::---.. . ...:...,-.. ._. ~~~.. ···rt.fl\i. ~Ig~ 
Alj~ . ~f;. 614 lLttp j 

Execu,tiy-eDa~etQr: ' . 
o ttki and Base RetiS~1\.llthority 

-.. "......~~~~~~~~:.:...-· .. D .... ·;,.···.·t.·e·· •. ·.::· •. ·.:::~·.·.·.'~.·.·.·.· .. ·· •.. · .• :·.fA.'.'.·:,:.··.·.·,:.· .. ··.:~.r.·.~ .• :· .......... ;·.· .. :·~ ... ,',".' . ..I ...... " ....... i;;I'!'T; •. ' •••.. , ..•• : •.. ':!!:I ..... ' .... . 
. ~~ .. ~~~ 
:Rdhei:t~.~ 
City M~i1g~F/Agc:incy.A~atQr 
City 'Of.~QaklmdlOak1and:Redev~iopmeB.tAgency· 

. . 

, 
.( 

ApproYt!p..;u; to .fennana. legality on. __ ~_~...;...:...;~~..:....-~-;.-__ ~----:~~ 

·BY:~~J.: 1;rPDf&, 

·fmJ6h;tl~;,Usso . . 
City AttQmeytAgem:~y.cb\ilicil 
C~ty'Clf ,Oak]?ndiQ;ikland:Rede.v.~i;opmel1tAgency 

. . . 

Dale:$~l~-:ei1i " 
" - . "" . ." 

. . 

D epartme:o Lof'Jp::dc Subs~llces Control: 

J3y: 

8 



! 
STATEOFCALIFORNlAf' , . r 

." 

) 

) 

. ) 

, .. 

'0 

I 
'-

On this I~;. :day ~f,-, ....l.&1_, . ..:.;', ;.;;..,.f.tJL..::::" ·...:;"·+1-' ___ --',uin$.eyear:;ve.O.::s /beforeiP'e 

()A~if,Jl .. }.·100t't..:6 ' ·-)a·N()tan':1fuijlih:in;{flid:fot,·siiid:St~t<;; 
personallyal'p~ared Ed , f,; 4 6 Ii no 

perso~ whose'Dame:~is£ai:e si:ibscn"beq ;to:the within;ms~e~i~d..aclO::lQW1~d.g~a: to'rile 'fu,a't . ' , . . . 
. . . . 

.:!tdshe/~ ~~eC'llt~Q. th~ same'jI;! 'liiSlher~a-qthorized"capacltY~j>.:J,.nd'th~tby~e.rl~· 

:signa:ture/ ~on. theinatrumenttbe.pqsoD,~ot'theerititytipoif~behait,of:w.hlch :tlle,personlSY" ~)., '." ';., '.' , " I 

. acted, executed the rnstnnnent: 

WITNESS my handan!:t()'ffi~ialsea1. 

9 



) 

) 

COUNTYO¥~.fh~~;1pj~~.,~:~>=.,~,~&~,.",~~~,~) 
~ 
, 
" 

,. 
I ". 

On this P':~ day~U~,.lnthe 10",2.06;$ ,·be!iJrem" 

~.~t c;.W~16.··frJ ,.~IJ"'!i.iB·naw,..iIf.B-' 
p"'SQD"l!a""pti~, ·.Cfik",,~ iA" Nu'iJ1l1 t1~ \ .. ~ , ", ' 1 

persona:ily,}aloWA t~i:n~{~~rliY,/¢e''«)·~eb.i{!:l~c"b~~i~,of~~is,factoX)t;e';idence) to be the " 
. . 

pei'Son(#"whose;iim:ri~' i~!sl1bScnbW::;to thtHvlthll1imstrument andacknoWledg~d'to;:Ul~jhat 

h~eltib:~y.exeeutedtlleJSatrIe:fri . .iii~rlfheir;a~dti,zed'ca,paci~, and tfuitby hIsihel'/e.'l:e1!. 

" sigriature(~tli¢:in§~~f~lp'¢tsb'4~,or~~ :Qntil.Y uptro. behalfQfwlilch llie'persci~ 

acteti, e~~cu~ca ,llibjh,stru.rQ..t;n.L 



ST ATE OF C.ALIFORNli\ ) 

) 

COUNTY' OF _..L...th_:~...::..:.. •... .c..::..:.: .. _' '_<D,_';~--'-".''-' . __ ----.:;.;) 

;: . 

,. . 

~., ~' . 
" 

;'beforeme 

.. , 

per.sort~w.llose.'name~181Sat:stib.S:Gno~d;to"thewttlitn:insttumeI1t,ati4<'ae:knoW.ledg~t6:methat 
.. . 

hetshe;lth~p':e)fecut,edJbesp.m'e"lmbiSlherrtheir. &uthon~d ci~paciW(~~ aha ,tlitu:'bY:}l~:rlt.1:leii 

sigilature(&)-ori the>IDstnui1eiirtp'e:pe~9P(~:Or1h~~ti:tJ:"4PQbbeh£irf:of:w:&itllj, th~Pet~enW, 

acted, id~critea theiaS~¢t, 

'Signature +--.f-------L-,-L----



,I 

,ST:ATK;OF.CAIJIFORNlA 

I 

I 

.. ' 
:! 

,O,,·1;l' .. ,1... .• ·;:·s: .. " ... J,i~,% .•. '.,'. d.a.y·:' 0,[ "~.' ·'Y.' " "fh ·)jrJ.:.B 'iL ''l': .", U-ll LIP' _-I....~-=--=-___ ~.~ .• lXi, " t1,;y.(j:~. @:":,"";' )u¢.l()rem~ 

~'j2.~ .. 
. . 

t,aNotao/:puolic:;iri;~d~frir;sild.;Sf.atel'. 

perso~11.y1ql(ii~ to me{~ ... ed:tq n(em.tth:e:bBsili~:r:~~tiSf~ct,ii:ty.o~':l'~e;n:~).;to:b'e;the 

perso'n(:4-whose"f.1am~.islmscibsCrlbedto ll\e'withln!;Wfi't:lm¢IwmrtlID:ilm#.re~gl5d't& ,tti~ :thftt' 

hei.8iielt1fi?t~~fro~ted the .sa:nje'mhiSl:h'erJilieir '1ut.ho:dzed·c~a.dltY{ies).fjatidthatibYlii~B#m~ 
, , 

'f Si~b.It~h~the\-lristn:ilUeI1t,thepersOli'~OdheentitYJipQn:behali:dfWhi~~::th~.'Pers9:ti~t,j 

,abf-e4;:exr.::~~,e9:,:the instnmient, 

, Signature -1-----;1-----'-------"-+----

12 



:STATE OF CALIFORNIA ) 

) 

'0 
COUNfYOF 01 

·'11 

-.cPi () ,J ,intheyear c}{'oo '3 ,before 'ine On this 0 00 ? . 0 dayof~Jd.~i.u;;t-, 

--.,;cJfa~: -f·'·.::(.;o'-;~4d1a.::°" :~oo,.o""!o·(i.,"",i;/J,",AC;.a,o''-''>''---:tJJ7''','"""Q~,o'~)",,,.J,,-,M/;;J!':;;J.:: ..,."t'lo..J.l11l-;.·'i1u." Adc..::.", :::::::-0: _-..:..>0 .~ a Wbti:\ry''Publi'C mand fQrsm;d'$:1.iil~) 
personally'appearedo--,-_~a-::·,-,,'2}:.L!J~71~·" . .r:.:.~t:...t::'t9::%;.=:ru~, '0 Sod','dd~'-,-. _On'I-I; ,,--' .... 06oA:,o-,..Jo-~""'~?""'.V/~oti.oo.c ....,;:k!to..· .'--___ ---' o tf 
per~c>~llyk#o'o/l:lJR me Cot~I'o¥e!::Ltome,(i1nfu~'pasis ofsatlslaptoryeviclence) lobe'the 

persop(s) wl1,q~~'n:?nl~,@J 'is! are'sUbsotibcd, tothewithindllstiiltBerit: Iil:id:'ackn9wledgedt6:,me'.tl1~t,.' 

he/sheJ,the'Yex~ctit.ed,the same:-inJllslhe(ltheiratithorized>ca:pa~iW(te5) •. antlthat:byhislherli'f}:cir, . 0 

!signature( s) onilie:1nstrtuhent $:e perS6ne~), -orfhe ,eritityupc;m:'befujlfof which the p~OIl{s} 
I 

acted. exectiled.,thejnstrument. 

VTlTNESS m.y.haIid and dfficialseal. 

13 
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ILL~GIBLE NQrrAR¥~E!ALJ)EctARAT10N 

.; ,tOO¥lU~N!;Qpi;J:F721~pl~7J 

IdeelareUIiO er peniilty cir:peIjurythatithenqtary";ll~al(}~f fu~Hdo.cnm~ntJ(i'~lllt4 ;:itijs,s~at.eIi:tC#lt~s'· 
attached'reads.ilsfo'116w.s:. . . . '. . H. •• '. 

'" ..' . '~ . . 

NAME OF NOTARY: 

COlYIMISSrON N11l\(fBER: 

NOTARYP1JBIJCST:AtE~, 
.' • -, - j 

'. )/ir.t:::'i?;l;,Jfi .... /1 , /h -:" ~¢":') ~ 
V~,H"''''i·.:l'·v' ff./ '.. ./-~~:C:'-

.l;c-rv~t!fit<tb 
c;tlMPz?rf<V/'/l 

Got1Nrt:! : .!i:t .. ifli:fjt;b11- ,.,., . 

:N:=::::~: _.".."M=:;'~~4L.r~f!,--:.;W--'-';-'-···.·.'~~':"-)~·'~::::"·'.·.'B:~ ••• 1r"-l:.t'· ••• ·~~'."~···'.':z:J<~;;!:::';c..:..' ,_. '._ .. ___ _ 

=RI~~gif;~T: ,~G.N~U)!}:~!iEN['1r~P:~T 

CITY AND STATE dFE~C,UIlON;:(~I~Q.FOAKLA.ND,S*A:T~JJ)F'¢ALmO'ltN1lf\. 

DAT:E:SIG:Nl?:D1 ,Atr4rll&.r.tj~1? ' 



, .. ,~.:: .. : 

ILLEGmLENOrAAYS~ALIl~CL~TI0N !. . . ,. ',' '. 

1(GOVERNMENtr,;e1)t)Jt~lg36J,c~J1:) 
; 

I.deC1are,UI)der]~~I:lalry orpeIjm)liliat the:notatysea1ehthe,tlotiument lo·W bicbtl1is statement, $8 
attached reads as follows: . ::" . '. 

:1. .' b> -eM ~L/ 
NAMEOFNOTARY: ;Y::/illZi€ ;~ • Ji;r/l/n 

COMMI.SSIONNUMBER: l~ i~>.~g'f 
NOTARY PUBUC STATE:; 6:"tJri':~;1/!lib 

COUNTY: /},t4!J4fETi:J# 
MY COlYfMISSION.EXPJ1tES: .:;TtJ?6'y . f7t;d;;:tPS--

SIGNAruiu;;OFDEC~: rJ?,z".J.f3c ~~ 
~~fuN6iWT~f.f:~~~~~l!IN~.;~;«?E1tt·FO~1fIRST 
CITY AND STATE OF EXECUTION: CmOF·'QMctA.:Ni)~ Sl'A1:E QF-'C-ALIll'ORNlA 

JATEB!GNED: ; /ftlfPClb"tr 8; Z#t7? 



r 
" 

" j 

.~i . 
:(,*OYlll~ENT~C.o.:a"WZ73~1. .• 7.) 
'i 

I declarehililler penalty 'o'f'Perj~UIy.thakthePQtary0s~~ ·o.n ·llie.~ot:i1n:icint'l@w.hit:hiliis stateznentis 
a:tt~l:;hedtreaas ~·'fonows: 'i . ,i' ' '. 

NAME OF NQTA.EY::~ '1tllf'fEN )')QiVc.l1tJ 
COMMISSION NUM.aER: /3:;Z·:y·5:8 '7 
NOTARY 'PUBl;lC:STATE:~r>:AUf!CJ IRIV'J1f . '" . .;' ; 

COUNTY: ;;; fJth&I!J-A1B.:NTt:J,i 
. . 

MY ·tOMNfl$<stON EXPIRES:· j)ts:rlh!3~,'iZ ~~r;;i!OCJr 

,x.::;:;' /l ,ff:) '" ,Lff1 
SIGNATURE01P:EC1J~:; ,~C:; '~G' 
~.~~m~~l?~~~~N~E A:GE~:FOR~}i:]}RST 

G;rrY AND;STATE OF1DO~:¢DTION:,crrX·QFO~KL~D~.:STA~E(OF·a.ALLEdRmA 

iD.ATES:IGNED:: fj(;t.A::t;;;r:,?5j ~3 



<, , 

<MAP ,OF PROPERTY < 
< ,< ',AND' '<, ,< 

".',' .. ' - "'. "1 :.- •..• , 

'LEGAL <DESCRIJi:tlON 

(The legaidescription'his;'.seventeenpages<and the Property map ili~uMs,s~~nshee1;s;) . . . . . .. 

..•. 

i , 
'. 

'.~' 



.. ' 
.~. ~.; .. 

All· that· Ct!rtain. r,eaJpropettY1,in the" Cjty.of~~rid,GpUiity of!lilameA~. Suii;eqf . eaiifQrnia, 
de.scribed.flidollows: ' 

Parcel.l 
. . . . . . 

A . portion ·:efthfl. Jandades~ripc(j ~~. that Certain :Fi;Q~ J~c:l.~~t~ v.#it~tLStiit6i :'of:Aline~ti:a .V.s. 

mari::h 2,. 1 942,11l J3Qoll:\14189·br.'Pffl~;:(lJ{~ot;&, Page: 19.7i.u the·;Qffi~~,of·tIj6;.1R~Qr:4¢fQf:said 
AJ~iI.l~da:'CorintY {b~reil!i(fij:;r. t9'fe~d:fu as '4-189 q,I{. 12-7)i ,A:' .po~6if:·6f.i.lt 'l?~~l.:~rl~li\t 
!oes:ciibed!Q):h;~Ltert.aincrndejiture·.pet~~ ·.tl;i~Sriuthea'n P.ii9tfic,'C¢rilParlY;~:.~flci:~th~::crmted:$}~1~ 
of America.. ,r¢r;q.r~e:d ;F¢~JiU~JS.! J9.·75tasDocume*79.i03·0025;;!in:;th-e.:;Qffi9~rqf:;if:t~:R~~Qid¢r .. 
of said Al~~~a bounty«lw:T:~ip.Bfier:refei.'rCdlo as Doc. ~-Q.P:og~);p;'p6~tln.Qf~thtisQ·~~¢li 
of lani:l.d~~liK!(rin·that cenwn lndenture ·tJetwe~n thc·~(jothetrl.pac!t:rc::C~p'~y'~SJ;i1i the1:tJn1iw 
stales of Ameiipa;'re¢oig~d Apru:l3, 1941. in 'Bl!iok40:1T.of·.t)fffoiat,ReeQIidS~:'P.~~.4$$;1tlJ1)e 
Oftice,:'Of;iQI? :ReoQrderqf ~ai9. /!4B;qleda .-Coant)i (bereinaft~r xe~~'.tri .·:as:®;t;'70j;R,..:4'$~)i::A 
pi;)t.fion ofth~seP.aI:t'els bel¥d:d~sClriPnd'in lh;l'tcmainIntferiturC b;tw~~,e;.S~!!i~~ .~.apint. 
c.0DlPtUiy .and:the'United-~~t~s. of America, . recorded 'O.c~obet, 6.,.~1~4l!,:ihBCit)J,t·'4li21 ,Qf 'P~fiiat 
.Records>;P~ge 191 in. the Offl:ce!Qf the Eeqoriler of said A.la.mei;l~ bOl:lI.lj;)r,{i:le~inattei'.referrea;to 
a:s4-l21:0;R. 1'91); A"pqt;tirin dfthe lands .descril:l.edinthal:cer.tamEiriatJ;ud~nti~;tdT.~~ct5.,. 
Ui1ii~. Sta~e:s of Amerii;~. Ys. ';Ci,ty of Oakland,Sl<ite .of Q<:i.\ifQwia" et~.al. ... ~e Nil, •. ~l~~.tl~~ 
District Court. of 'the United States iiI :and fqrthe .. ~orlhemDistd:C:t;(jtP.~llt;~a.lsputberrt . 
Division, ·recorded .Ft{bl'Qw;Y 16'1 195.1 in:Book ·6.3th of Qfn~~al:I;t~cQi~;:·.P.age3-34;in;the':p:ffip'e 
oHhe Recorde~ of saiti4~:Him~a.;County (i;le,rei:tiaftetIefcrredto.:as 63~f():It".?34:); ApettiGI1 df' 
the 'lands described I.D 1hat'9eI1m.n:FlrralJudgment as·ta 1'ract 2$;U):}jted:Stales;.:QfAro:eJjca ys. 
City of 03k;!ano, Stflteof .oaliforriia.eblt, .Case. No.21930-L, District:Cou!1 ~f~~he 'U'nhed States 
in ·mldfo( the No.rthClJ.l·Pi~m:CLQf Oalifomia, Southern Divisionr recordedJanuaryii.lQ$OiI;\ 
B~k 5987 of Official J1ccords.:Page 31~in !lieOffice 'of lheR~ord~r:Qfs;iipAlanreda CQunty 
(hetexl1lifteireferred to as 55?,870:R 319): And 11 portion of the lands "deSetibed in that :ce@n 
Final1udgmentas ta lIitetests!lltD~fend.ant City of O~kjand., A MlJnimpru'porpQratiou\ United 
Statos"of America. vs~Clty ·of.Oakland, ,et at, Case No.2175'&·1",C.aseNo,.2l93()"'L.Case:N'o~ 
'22a8~L,District Court QI lArf IJnited~ta[es in arid for t~ NOrth.em:Qlstiicr 'of e~n'jfom~i1, 
,SoutlieinJ:)iv~~ion.~ recorded';FCbtuary24, 196Q,Re.e1 03~.hnage 66()~fOffi:clt.il.R;i1:Q#1Sjli the 
-Offi.~c of '4'le :Retortier'of' .sal.tLMameda Cduttty-:{herdnafter ,refelJ"Cd io.asReel: B2:,Jtn~ge.!6(t!Q) 
callofwhiC:h. ·aremore parucularly desqibed as {ollows: . . . . 

Pat!e Jar 17 
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~~~ir~5;lil&~ii 
:described asbeipgPort of Oakland' Mcrnumen~ to 'lJOb6;ijS:~$JiOWntipah Re.derd~;O:f~StJI'V~Y'19!J1J> 
,flled forr~ord In, Book' 18 of Rec;ordS. ·of S-4ry~yS;·,at ,~ages ,5(l.::6Q,AI:ameda.·Cou:ntr'Offlc:la:1' 
}1:c'C'oz;ds; 

!~i~~:fE!~!7:f~f5a~~~;a~iSiI~'E;· ~ 
de:strlbedin qty :6f03kland O:roihanceN'mj:O~,9 'll ~edifi¢~c9PY ~'Wfiieh iv/'llS tecQr:~~P bn, 
Octol>etlO. 1911);in Book 1837 of Deedsi P~g~ds4,; 111 the'Qtfit:eQttb~,: ':~de.r:df.,Alfu:tiedti 
Gopnw .(heJ:~inaffBr:r6f~ed to·aS Ht~7 'De~~:81). s~d.pd~l1(ljeiq~' ' , /~y: ;tv,pin:~! ~!"9, 
Cp1'lcr¢~~,itl ;aitionumen,t' well. ~ sn~wJ,j ·9l;i:said 'Ab.D~, .M~p'-and.b¢in.g"'fie, "fO'WOJi! " 
BEG1NNlN'GoI'FarbeI,las h~tein dekcti'bed; , . '. , :' ,,' . ' 

TIlence'depatting,fn::>m s&;d:agi'eed uponlocatlrmo(Ul¢ ·:!Lbw'T:id~t.lrie, :,Qf:aB52/r;a10n:g,::$~; 
!lof'l.I'ea~tei;n; notilietn andnonhwestem lI:q~~qfsf\i4. P$elSeven(p,tic~:'9'9<22:2447.)~ 'tht;;:, 
fall:owing'Ci~tco,urses: . , " " " " 

U North5to26~$8i~West40.85 feet to thebeginnll1ig 'ofa'nbfi;;~Jige.n~, ciliv.e ,G.QIlC3Ve 

:s0utheasterly,haying atadius of 137"91 ~c;~t:~tla, ~fitrru angle,of36~'5·4a'·"fro.o,i,~hitll 
9o~ntiillgthe radiu~ poixjt.b~ $.outh t2°23~t?'Bast~,' . , ' . ,. . 

;1).~orig saidcurve:tbthe.leff., ao:arC di~tantc:; of38'~09'fe:~t; ." . - .' ., ~ .. ".:.' ::. 

3):South41"OO'50" West; .320.04 fe~t; 

4} . South 48°54!49n 'Ea$t. 5JID Jeet~ 

5) South 41 ~OO'50l' W·est.423.59 'feet; 

~) North 81 °57'IO j 'West. 8.3,4 feet; 

7) South AlI?00'50" West, lO~OO feet; 

&) South:4&'°59~lO" Ea,st, 12.14 feetto a pOil1t.on the norili~mJin.eQ.f.seVerith StreeLas~desCribed 
by City of'.()~~rl in Gfdinanc.e Nb. 48f"NS. 'fimuly pas~reij.'qytheQOtlnCilof'the Citypf 
Oakl:and on Juoc,17, ]91.3; -; 

, ' : .' 

Thence westei:ly ~a1ong said northernline'of.,Se:yfmth Street. North:sr:57'10" West 54.98 feeLto 
the southwest corner of P,ar'ce~ No. 2, t~ct 14' ~ aes.ariby(U:n said FinaI Judgment::as t~ Interests , 
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" 

i . . , . .. 
:, . ~;'I ; .• 

" 

~~=t~~.~:~~~ll~~~:=~t~=tt~~e~~~~f 

5i:~~:i~~~~:~~E~~=:i=ff:~~~~· 
Ttiente~ d~parti~g from 'Ol~ :~aid' ~QrthW.~st~iiirie tOfl!ai~tP~c.ei. :1.. Tta.ct 1:4. &e~1:32~ 
lm~ge:66o.):aJ~.o . beingth~ .notthWf?l>.lem:lme 'Jif!,\M~tt~,Sll;e~1,¥16rigc'the gene:rally ~outhem 
Iines0f''sru1i';P~1'1 ~T~c.l: j4 ili~/fb~l~Wiiig::iiine:~5i1iSeli: .. '. ,. . .. 

J)NQrth:;af~56'$"Wes~, :~t9.;2~tfee4 .' 

Z) NoItl),:p8~P3'@7'" &st,,936.4;lJ~e4· 

3) S'OtifJ):86:O~8:';30ii:West, 500;;tl~eet; 

4)' ~pud1':59Oj3i40·'W~t.589:S~i~cit,;· 

5) Ndrih7:5~2$i~r!?!1 'West.98J~1.4J¢~~ .. 

fi) SeutJ:j,4.9.o3S'36" West 978.73re~t;,:'· 

9.) $outh!gzO:10'52"'W~st~ 51PS3fe¢t toa.point'pns~iij;/sbl1f#en{lin~ ... ft9:m w.mch i1l¢.l?:9~~W~ 
comerol i;.mijPBrc.e1 l.t'";tra~.t 14 b~ ~o~ih$2Cl;'lj:~,2"W~tt~2~i9iJ)6f.eet..srua .poirit,beiJlg'~e 
soum-eas:t.:cQt,Qer l!)fthaf portion 'of Fafeellot 'f'tiitt14·tti~t~1~.'id,~~g<;4:to:Mve"6eenttap#etredto 
tpe~~;rat;S~J:?,$ ,~g~~c~. ~Y.~~·~Y i1t.ap:~ctl~~.t~Im.,;~n~ye.d .·'R~al :~rq~~~y 
A.~51tiOi:kl¥QVlC!! 'oateaMarctl 2~; 19S;':t ;~d::wbi~ij " )19 .descn~ . the "underwater 
.~~~o;~&~eJiA.";114 ·.compzjiii~g,t~e 'W~f~~ 13:8 a:' .• •.. :([het¢inaf:rer ;~ferreg lo.$. ~tQ~ 

Them:::e '(jep~ng from the srud &enernlly' southe.r:nJine, of '&Ri~:Pi'J:fuel 1, Tract 14,alonga line 
that is parallel w~t.h th7'w~stem line ~f S;lla Partel .1,'f.ract·,l~k1jelllg the ~ast~m line of the GSA 
Parcel;No.ith}J~"07'59~·East·111S.29~feet;· .' 

ThencedepartiIjgJrom said.parru:lellineat rj;ghttl.ngl~,S9i:i~i~:8°5Q~Ol" EliSt:'61L12 feet to' an 
artgle;poib.t~;o, ·'t:Q.e:e>ij~tiriJ~J:fap:e "afwhan :locaretlat the;pprtlQn .' of-'il)e Oa1cland . Army' Base 
Iopnpf!yl>i*,>Wn w;"Pler1; .... ' . .' . 

'1'fi¢ncecnorther1y'and westerly ,a:long'sw,tl:faceoty;hatt;,;tbetlilinowinJ~ tWo c.otlrne.s: 
, ' 
'i, 
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11Ni;)1~th.4;1016·:l;:a·' ~ti Ip4l;e9 feet~ 
.. ,' 

" .' 
\ ~: ! . 

2} :No~h48o~:g~t6:"West;;249:42 ;f~t to'apoirit'iIi'tbt :e;tisl1ng'western peQmeterfencelihe of 
said~Pier.7;. . . , '. . '. r' 

. . 
Thence,:nQ}:therly 'a:ldng the said westernpcri~~tei 'f~riGe . line of Pi¢! 7, JhefolJowingtvio 
coumes: 

1) Norlh ZOI?41'lO·i West;646J~if~et; 

2) North f c4~'4P'~ West.: 1'14311 ite.etto'~(point.Q.!.:dlie:s.p~Ul~-rn:]irie;bf.Ptiri;:ert&s·· as d~m:j.Ped in 
,th~t .cert.alrilhtle~tute .aruiJ~~Jl;y~¥~c.~/l:1Y:ai}(l ;f;eJM1eijD:~tlT~:~ta.te l)!:~Q~ii:i actin~b.Y ':~d 
·tbroughjt' ~.De.parttne~Lqrp.~bl1b 'W~j'I«; an:d;J,~·t~6riiiA .. :J!Oll Btidge;;Ai1thoritX., iMd' Pity.pf 

'~;:ar:B~~l~~?ea;;=~f'~~;~7~tci~~~rt,i~~~~~~~;~~~:~;::~~F:::! 
coum), (~e~in8.fter refettci'l 10 'as41S60.R. J5'6)~ . 

. f .• 

Thenceruong'llie.;Sbtllheg(]ine :atsIDd.Pa:reei"<.S'~ '(4:1'B9.({.lt; 1'56},.'th{f;tdllowlng-tWocoWJ!~! . , . . 

. ... . . . -. . 

nNt:u:T118l~3.:()'2Q"-EaSt, :31.47,00 ''feet·to. ·the .. w~~t~rrt;·fn(:f~t.,gp.iJler'Of:saiQ landS d.espri.bed'in: '. 
Final,J u4~nt iis, 'to T'I"&l;~~~.::O:~iied S~~t,es.df~erltti 'YS.:·Chrpf t)ajtlP;I14. St~te(jf CaUfoD(ia. 
etai" Case·)SlQ. Z;1930:-L!~~61o.,R. 334); .. 

Thence alOiJg th~Dqrthep11jne of·said;rtaG15.'::NQn.b·P4~i1·,1·ri!#~t:a9g:6'3>feetttl,the: Western 
most c.omer· o.f:said lahdsdesCtIhed lli:!fjnal J~d,grqei)t.~tb 'tr.tact Z~"lfnjle4.$~a~· :i;jf Aw.en~ 
vs. City of Oaklantri.,Slate drQaIjIorni~, et a.:l.rCase Nq .. 2}~93.Q;;L (5?.81 O.R.3i9).~aid angle 
pointbelng,.:zni1,i:kedbY a 1 :Vi"~ btassdisc wim'pl'ltichinthe Jqp :of .a cbncrtSte'cubreIt~'~ shoWn (,11 
said A.r:rrty Map;; . 

Thence lileng:.thendrthern ]ine:o{;sruq Wiilq~ 23" :~ort.b&1~4.6~~:.~astlllAl {ee,t ip tl'li;~:w.~sl¢m 

. Z~~d:~:~:::ffar::lF~~~~~~;~8g:~,~oo~:~~:·~~~I~W:aO~~i~)~::r&tr:' 
the Offi.ce of the:ltecorder:afAJrune(ia County (herejnafllir'reftn;ed l()i:lS·Ppc~ 2OQ2072863) said' 
western comer being maf1:ed.;f?Y 91" iroripipe and eaiTtal'lsc~pas s~pw,~:onReCorddfSurvey 
No. 1687,. filedi.p Book 2'5 of Si.l.rYeys, Pages 58~69;, ~l~da Gounto/Orfic.i2(l RecorPs •. said 
western mQsrcorner ofP~el 56444 is fri.r.r.her:des,eii'bed,asbeing the~ginriirig of a non -tangent 
curVe in the. southwestedyline of s8idl?arceJ5.~44).~h9s'eradius p,ointbears 
South 8"27'J9" West from 8;i1Jd w~te:t:n 'most.coI]1~r:of .Pi:in::e1564441 'StU4. non . .;t~g~t "Gurve 
being' concavesout.b.westet:ly,j'~~".ing a radiil:s of 145'1.00J.ee~tff.ce'Ptr:,il:~e of9°2-8'45';~ . 

. ~." . , 
i. . _ 

Thence, along the general1Y, southwestern li~~ot ~sa1dParCel '5611~4:'t, the follo'\7lingfifteen 
-courses: 

1) along srud'curve t6:the Ii;gpt,an arc,distanc~ of 241.0$J~t; 
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4:)8p~ALp~\>,o715~ittt;;tls..t?3J4.87'Jeet:toa Ij'iron pipe"indC.alTnms .tap a&. ~how.n Pn,:s~.d 
:Record o'rSur.v~y:No~ '16:87;;· . 

w '. t 
~ i 

. 3) south 59°'2,6'2P"East~ ,3ii;Q9:fce¢t toa ·r' i{;()np~p~ and. CalTran.s cap ,as' :showri . QfJ· 'sirlti 
~e~()fdGf.St;tiV~yN'o.1687t.. :! . 

,. 

~"':;;;~;;~O:t~J..4!) fee' to. 1"';<00. Pipi ",,~c.tt""'''''P'' < .hQ\j'nPIi ",ala, ' 

7) ;~l)tlthS2~;3f!0~"~~l!t;' S:7;i~ :feet tea' 1" "itonpipe.and Oan:ians. caprursliowif'ons~41~:¢¢9td .. 
pf;StiPleyNo;16,87; i . 

i: 

. 8):.Se!;LiA.2~1{2a!4.$" W:t;~t;. ~il;;8'l Je,ef to a . .r'i.t"onpipeand CalTtansca,p :assh~wni)n,.satd'. 
Recbtdof'S\lr:v.eY'No.l"687;. L . . . . . .. '. . " 

. '.' .. ,. ' .. J .'. . '. ..., 
9)SaQthQ7~$O~5~"~i~J(;!f,t7p f~et.tti 'R r' ;ir9upi.peand Ca1Tta:qs cap il\sshtiwn'oJ:i sal;.d. 
Reoordof SlfrYey;No. 1681;: . . . '. '. . 

iQ), Nbrili4Go5ltzp"~~~t,.;5Q;PQ{eed;o:a 1'1 iran'pipe and Cal'Frans:cap'aS:S:hown On.smd'I~;eborrl·· 
cii;smveYNb~ 16"87; ; ..' . 

11) South 59°26i20":,;&st, '~l)9.1.9 :feet4Q 'ar~ iron pipe '~lld Ci11Tr:anscapaS showp nnS.ai& 
R~oxpOf(S*rYe~:No. l;tt'8:fJ~; l ' . 

, .~ 

l21S0\Jth eW)31'30"East>H~O;;fufeet to ,a ln iron' pIpe and Ca1l'rlIDs'capas S~OVl*;Qll ;>tU4' '.' 
Re~olid oiSurve.yNQ.16a.1; t .' . 

;;It;~~U~:9;~:~"~:~, ":~~lf~l=~~:aJ~; i:~~f;ga:CaaI~:!~:!~~~~~=:b~~~' 
sQutbwester:ly, Jt~vlD;g .. aiciqiu$(lr!t2'5.00 feet: and a 'central angIebf 1:3°07'36'\ .£tom. Whleh'tb~ 
l1lruuspoint bears sciulli :'3!i!°~58"West; . '. .' 

14) along saidcuI:Ve to the rlg.1tt;,an !~rCdistan~e of 212. .. 15 'feet to. a 1'·' ir.Gm::pipc ·an.rl ~#l:rtaps 
capas ·s~o:WP. on 'l>aid'R.ec9};d~:eSi.1rv.eyNo,16.87·inatkmg (he beginnirig:of i nbn.:::umgent"c:qrve; 
concave westerly; hav.ing;R "iaQius of~2p~Qt:Lfect and, a central angle of57°3,5·5.8n~ i1:6m wruc~ 
thenuiills,pojrit beatS S.duth 17°S1'29" 'West; . . .. 
15) along. srudcurvc teO tn.e~ig1lt -,an ·ilry:di~tanceof9gU.91·feellothe'inrerSecfioh olsw·o,eu:r.ve 
WiththesQutheastemHTle'''oft-:P#¢el No. ~ ;a~" 4escti,be,d !'Q ·s~.d lJ)qenlurbbetw.bcn: thcSotittier;n 
Paqfi~ Conipa~y.an.d ·llie Uhlted SUites ofAmerlca (4121, Page 191); . ... . .' . 
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Thenpe ~alprrlr the, s'Qutheastem :line af said land.s':Qfs~'P.~c,el l' (4121 Q;R. 191)"toe. 
sQutheas,tern :!ineoLtbe S1iid 'p,atc¢lof; lcwa,d~:crib¢oJ~"the mderiti.lrecbetwe.~n,:the:S.t;l#~h~rir 
Patiific tdmp~y.and .theUni~~d. 'S~ates 'of Ai:irerlca cm()b'1'9.;.o3002S).:a:p;a,.:t,h:e:~b\ltheast~m.'1itn~. 
of ' said p~el '9nllt:id·:des~ri?erkinthe'!hdenture:'betM'e.~PtBe':&oiti:hetn:ra6itiG 'OoD4I?ruw:and:/frie . 
United ,StatesofA-meric:~((4:rg9. .o:.R.:121), Sgp.tl),Mo38t39t1 'West, 2418I42'f~ttQ :anarfgi.eppitlt 
inthesoutbeastex:n lJneQf~dparee}; ",' '.~ r . " 
Thencecorttinuing,'a1ong,saitt,sotithea~le:m lipe (4J;$9·,O~R. 197)~ ,South, ilb°22:'3.2'~ Wes~, ,255834 
feel to. the ea$tem most corrier ofparcel·Shu)fsaid.Qujtc1aimj)e.e(l(DoC.99222447)~ 

, 
! . .' .' ' . 

ThenCe alo'QgJhe,northern ,lii:lc:pf,sairl.;Parcel SiX, theJOndW:in~:sb: cQ.urses; 
~ , 

l)Norlh ·81D56i42~' We&t;':S7,it1i8feet; 

2} N6rthS6°26~i6"Wbt,,3~O:9i:;fe,et; 

3) Nor$2000S'.21 "Wesl,;15ASfeet; 

4)Nortfi l:4'o24'00;I·We~4':25\.00feeti 

~'North OfJ~()4!48"-EaSk-;r.Of61kfeet; 

. ~)North:5J l'>.2Q:3.o"·'We.st,·g:i'O.6~'.~feel'to,the~::pdtNT:Q.F'BEPINN1N.%cipntaining 15,42$~g53' 
square :feet {3.$4.129:'acf(;,~). m~FCi.q(-les~:, ;Jn~a;iyr~d 111 ,~undQjstances. as ,:d;epicteo (In .~e'P:Jat' 
to Accomjmtiy Legal··D·esq¥pt~on,.atta:chedand~heteby m.a'de .aparti:lft~is"'lt;1.gid acsCn:ption~ . 

E:X~NG: THERE~()M;;t:hat pbttiondt'Parcel :\,ft,S -llercinabQve de~6.ribed.com:monly 
,refe~d to :as .the' '$u~ldjIl~'iS(fPar:c~I":~int ,Iper.e:l)aitictrla:dydestrlbed as -follows: . 

ParcelJA 

Ap.ortiop.Qf :tT:lataert@rt Pargel of land ,ilescrlbetl' :in tha:t·c~rttij'l'l:Indentute :pe,tween thi;:Southem! 
Patific;Ctimpany and-the United States :of Am~ni{;p.yreqOr.{jed Marcn2'i :i942, in 'Book 4;r8~of 
Official R~6cords., ,;Page:.f9Vi~;I)the Qf{i6~ (ii'the.;Recorderof :said Alamei:4t CountY"(herei:naft~r 

. referred to' as 4T89 O;R. 197)~ beingPar'cel Bas described injhattmrecordecl''Transretand 
Acceptance of MmtarYReal:Pr~rt)'''from th~)v.1illt.arYT:taffic Management Cdrrunand of the . 
Oakland.Afroy Ba~.e to the 63fd :R.S.C.) dated;D.ecember-17, 1998 (hereinafuir refe;rredto,aS the 
BUHding780 Parcel), and-being:lllore particul~lydeSGribt:d ,as follows: . 

COMNiENCIN,G a:tPtyo~:O~land:m0n1llllenl No. 7SE13, s.aid mpnument h~ing.a pjnsetin 
concr~te,jna.·n1on1ll.lfeiit .welt markihgtne jnters~qt:ipn.qf th~ ceIl:tet~il)es. 'qf Maljtime Street-and 
lOIb St¢et;$ srud,8tr~t.sare·;sh'G)VTl .. Qn th~ti1liy:ec~il.nUl.pe{ltitled"·"Oa'kland Army Te~rial 
B,buJ)dary·~Ij!';p~,#eq . ~yWj]sey & J~run Enginee1(;;ift 19.58'for:~Ile. U ~s. ~y CPips.'.6f 
Engineets., FH~\N'p. 4'5-I~.i86 '(hereimlftet,-r~fetl:ed1o~,tQ:eA:tiri,y Map), said monmnent is'funher 
described as being Port ofOak:J.and M(jmi~entID HQ06 w; shown upon. Record of Survey 990 •. 
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; -

~~tilOOtdin :trOOk !8f;t,!loeor4s ot ~~ejS,,~t,R.ges;?~;,J\;JiUl*ilk~@'YPfli~i!l1 

;:=~:t~~~~;!~1:.!lJ~t~~.~~:~~\f~~~i~14:~~~· 
OFBEGINNINGofParcel1Aasherej'nd~cri~'ed;. . ' 

'iIb.ence ,'along ,p):¢'D()rthweslf >n'oliheast; :soll.th~$t;\rid 'generau), .~tJ~th.7b,~tem jin6s of' s~d 
}Bui')Cling: l'a0Paroel; the::fol1Gw.ingeight courses: . " ' , " ." .' ',' , ", ' . ' 

.. ·~t:~~~~;:;i:;Ee..~i~~:'';:~ ~it9~cr.ot~~~'~)lb\jfuer 
~r South fH"'58J14" East;:655::-73.feet to the~astem'inbsteomerOf.l>aifJ.·p~ei;. 

3) ·S.outh.DsoOl>46" West" 294:'89 .~eet to the southea.st¢Q~er··of. :saidP;arc~l. ··$~p.cqOtrtbr:b(:iri:g , 
, ,iI!.atked llY,B.'pfpe and :Phl.g'St~ped"~ 6~79'1; ',.. " ,. ,'.,' " , " ,'" :", .. , . '. 

4l,Elorth:82~02159" 'West li,:.t67 .feet to a;n~Jlgle:poi1:1t:in :sa:i4~erj~lI.Y~:S61nhweSte~:·~~:iB~~t 
a.ngJf.!·ip.diiltDeirig';mI!!kedl:>Y;3'p~peandPlug.stamped·''IiS6379''i ' " ' :". ,,'. , 

15.) ffOiij;J;·OV':i49'06" ~.~ ~L76'feet tt'nn,l:!.l1glepoi#,tin sait:l·~~nini.,S94m~est~$.,",jUie,~,&mil,· 
. .angl~ppj:rif[jt?Jl$·markeri by.~ p'ipeand p]ug $i:~pe.d ''IS :(i;rl:9,";' , ...' ". , 

, :1 
;,6) North 82°00t47"'\yesl; 2~·i.81leet to,.ana'(lglcRPiaqn saidgen~lyi~R~~~e,ii~jiJl~; ,', 

, ... 
. . . . 

;~)NortW82°03t57"We;s~t 476.78 feet to lh~ .p.olNT ,OF .:BEG~~.;.cPi\@mng2:2:1.:i99 
'isquare'feet (.5 .078acres};n:10re ories's .. measured Inground:·dist8n;e~~:asd'CPic.tc"a·(}1,),llieiI?lat .f,i:J 
'r~C~9111Partyiegii. ,Destripti{)n, atta0hed 1IDdh~reby m~dCa;Partof\tl;l~~J~g'4~9~cmp.tipn; 

. I -. . . . . '. . 

" ,M{Du\::LS'OEXGEPTJNG ;TIIERE~OM. Uiat'p6rti~n ·of ~arG.ttii .. ~H~~i~j,Jta1l6y;~;d~~p.~~ 
:coinmo,oly referred to !'as the "BUi1diilg 762 'rli:t{:~l" being mote'~WlaFly ;~C.fibed:~ . fogdw

s
: . " , ' , ... '..,. , 

Par'cellB 

kpartion ofahatParc~lDf1anddescribedin that certci.n Indenture he~~n:theSout:iiernP:.acific 
Comp~y and :the UIlited8.:tates of' America; rec()~ded 'Eeb~alt t~$;~. t21B ~a.s1)Q~um~t:.·.19", 

~~:gpi;;~~·~~dfo?:.~;=r'::'i::~"~~~~~:1~t~:arr~::~~=:~ 
'S6UthemP~¢ititi Company,and the 'Um.t~d St~tes of rune.aca, ~ecp~:~arolL2,. t942 .. )ijl:»b~k 
41$9 Cif O:fflCiJU 'RecordS~ J?age 197 in the .Off!Geof theR¢botder:,Qrs~.III.d.lW'iriaac:GIDtihtY 
(hereinaftef~ferred 10 as 4189 O.R. 197); Apbrtionof th:elands·~~bed.in·;that t:;e:rtiUn I5tiaJ 
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, .. ~'.t . ~ .~ .. , . 
Juqgmenl as loInierests.QfD.~fen9ant C~[y ofOakiand, A MurriC~palGOJ;poratiDIl' .UnitetH)t~t¢s· 
,of.Airierica.vs .. ·~~t)iOf(:)altlandi·~t-aL; CaseNo~ 2115.8~t~:C.ase No .. 21:?3'O~~q~~?if9;~Z20&~L, 
DtsmcC'CQQrt :of the 'Uruted$tatesl:I'lJ!l1((l'fbr \heN9i:m~I?istri(lf ()f:·Gal~foriUaj.s.outb~:m 
:E>i~islon. :r~toTaed;F'eil:ruarY .~~, .19&O,.&e.e193i2:,~J)hage· 66Q'of:nfflcltd .R~OF.4s;j~J:rre ~o:tfiC~.iJlf 
;tl:~ ·R~cot:4e.r 9f SID·a Alarm~:ilii'County{herein :~~ler refflIT~ tQ 'asReel:032.~lI:n.a~~ .. ~6~).:b:e.1TI}f 
·trie"'·Paicel Eri¢6mpass:ingB;uUdi:qg767." asde$.t.P'bedjJltbat~¢e_tiriretiOtd¢tl··;r:ranitl~: and . 
Acceptance:of:Military R~al 'Property'" ~orn··~e ~Miljta:ry'TI~c :Managemetii:tp~d:4f the 
Oakland .A.nrtY'lta'se to·th663rd ILS.C.,Qated Sep.temb~r; 3~ ·1'9'97 (h6;eina,Iterrefetted to.:as·the 
BuHi:tjng1'02 Paro¢i),and being more parbcularly qesqIjbedasf,ollm.vs: . 

COM::MEN'CmGat City of Oakland monuIl;le:nLN'o. 7SE:13:.·s3id m0I111I:IleJ:I':t::oeiilf};-<aptri se.Lin· 
.ciericrete, :in·.:a.·'inonplllent:VlelllJli.u:killg~tPe )Ji~6~ectiODof ;the cet)terliries 'or\Madijmc/$:~t, a.rid 

$=~:!Fai8i~S£t!;Z~~!W~!;:~1!== 
descpbed 'm;b:eiqR Pon of ·Qaklanj;l MbnUment.lJD HOO6a$ :shoW;t1 :'qponRe:CQlfd~df$.urve.X99,O~ 
file.d tor reqor:d .inBoO~ 18' 6fJ:'tec;oros 'of Silrveys', at Pages, .5D.:.6Q, ·1\Jim}eQtLCo1.JnW::(J~ciaJ . 
Records; . 

. . 

Theqc;e, Nq.rth·4S64fF16" &t 95'B:07feet .tQ,che w~s~em:mQ~tc.qmefof!Eild.iuildii.i,g;i62 
t'~ice].t· sald.aQr:Pe.r,b(!~pg ;rnark~d <by a ,5/8" reblli' ~ith. plastic oripstampf1.d "';L856r;lt'being .. ij)~' 
,~OlNT OF:Bli;GlNNING 'of Parce11Bas;herein descii.bed;·· .. 

Thence;., .alo~g 'fliP northwest, northeast. southeast l!.od· 'sotlili:We~t· H:i:l~S .pf ~ma' P'~el"fhe 
following:,tour .. cQurses: " . . .. 

1) N€>.rthc4tq02'3'9" East, 23~:7:8feet to the n0J1h~ri:tm6sn~DUl¢r·of:said,patt;el~; 

~) SQuth82QOO'39" Easl..; 299.96 feet ID t;Qe.eastern.mQsLcomer-of silldp$eli:said.ct>lllerbeing 
matkedby·a 5l8"·:r6bar with p1ilStiC. C1\p- .5ta:I:nped "1..8 567r!,~ 

3) . SoutbO:7?Sil'lO·' West,.200>a6feef}o the ~p~th~rn~o~t:ooFOerQf ,s.aid·.parCl!l •. :&&g 99l1ler 
being matkedpy.a '5/8" rebar;With.plasticcap ·.stamped ·"i..s56'7,Y';; . ..... . 

'4)Ncirth 8·P'54'5.3" Wes.!, 430;P08' feet to ~e .POINTOFlJEG1NNr.NG." jc6n~ping '7'1;2i8 
square fe~t (l.682 acres) mote or le.ss,measured in gr.oQndilistanc~> ~.d~imed 011 !he Plat to 
Accompany Legal Description, attached &nd.hereby made a~parl of this legal·descriptltm. 

The net area for Parcel 1 as herein above described (parcel lcp:.ea .n:iin-ps tbe,~ fotthe 
BuiHling762 &780 Parcels)oontruu:; 1.5,13J,376 sqqaref~(347~;lt)9~ctcs) rrtore or Jess. 
measll~dJngroQnd distances, 'of whic~ 2,17J;539 square .:feel (49:8$2 ~Jicres) ~'S,co~pris~d (If 
subroerged'lan'Cisjand 12;959'1837 squaiefeet (297.sf'? :ae<fes) is C9mptised <of cwllarf'sttilctures 
and uplfultlS. . . 

Pareel2 
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.·~o~=~:~Ji~.:ti~~~!;~~!i~.=::J~'?!~~aiA:~;;~;51:~:~:~i~i·~!~i~,~~lt:~.,.· 
. J;{ecQr.dS,:P.~ge.48:5 inilieOOne, Qfihe·.·R<t:;¢ord~i'·ofsiiiA ~~#ieaa C!oWity':'(bereinaner::r.efe.t;.re4;Jg· 
&S 4011 a .. R. 48.S); A poitiri.ilpflhePw±:e1s of land d~crlbe~:in1h1,\t .cettaintfud~trire;:between 
the Soutb~m ~acifit Cotnpirny·~d:·the:UljiJed:Staies QfAfuerica.ree~td~d· Q.at,t;iper·6.,J:Q41.;)n ". 
Book' 4 121' of OffiCial Retor&i'JP'~ge i91:in·ih~ Qrftee.;Q:hlle;;·ReCQCger i{i'$ai,4 4l.liil)~d~Ct1UDt.1. 
(nereinafte.rieferted . to . as: 4.121HjR~ 19-t)~:;A 'po:(tioll Jjf the:'.l~tIsdeserlood},in tha.tc~fta:irLFinal 
Judgmcntas;:to Tj;~t land asW::ua~k"oflnldresfs ·bfcef.tain;:P-e~P/1~· as~~'!?r;~pe,rt,YS~ti1j~ct'to 
the~bl;J'Ve Actipn?1Jnited~St!lte:srif AIJJeri~n,ys'o~~ta Fe. ~QdWidJmpto¥ementCQ#,S.pt!th~m 
P.aciflc RailrQadCqP1p~~YJ :¢t~:}:CaseNe, :i3:099:;S,Jjistrie~:,C'P~~ ;o.ftlte Vtii~etl St#tes'in:and 

ii:!~;~~;;l!~~i=:r~~~~3:lr~i· 
Jud8ri1~nl.'~ to ~.t~rest~;9rJJereniialrt.CttY ;dfO·tlkland. AJy.h~l'ijF:ipl4'qo~t~ti,GJ.l.tli1ite(i:.States 
tif Americavs. ·@i~y·ofOak1i3m:j.,,·r;rJil,. ·Case<Njj.t217~:8':'1;i,daseNqi'21~~Q~L"Qa.seN.;9..:2~OB4 .. L, 
District Cpurtcif ttie Unit¢dSt~tes;in :a~d rot' ihe,NqqJl~zn.I)!$fiiCfqf GalUhrniaj::Southenl 
Division.; record~clFcil;>~ar:y~24~ 19·tiQ.~'R~1· 032 .• ·Jmage·660d'fQfficj.~t;Re90~Jn~e'Offic~:·6f 
th~.Reco~Qe:r ,of~d Aiatnecfu· . .(jduntyt~~ieiiJ~fter.rcf¢rred/t¢.as;Reel;0$2, :i.tni\g6~~); A:;pnrflcm 

~~a:a:!!=!~~£.~!i=:~:r.$~t$~: 
,Book ·f;iS51 of ,O:ff~'i~R~,c9,1p~.,:?age:3a4·1IJ;theOffice ,of'lht~ecord~r-:af.s~ld;A1am~ait 'Co~dty. . 

~=~~~~;:::.r;:q~·~()~~~·~~~rl~~;;~~lJrt!~:!,:~bt~:~~~:$~~=t~~~~~~: 
tot ·al •• Case·,No. 21930~ Distric\:Coup- ',~f:the'Ufiited":S~es·irtantl;fqr·the·Nr;))ttu~m I,listrlct .of 
Califoniia,S.Q.utflern Piylsioni record.ed'May 23,1960, Reel'\l9,2,W1age ll1;df Official Reeofds, 
in llje office: .of the R~~eL<lr Siijd ·/Uam,eiirfCburiry@eremafter.referi:;ed 'to ~ Re¢1~q92, 
'linage:ill);I,~ncinwhiCh 'are:(more~pMti(;':ul~iy ;d~scrib~d: aB'f~lQws:: 

. . 

CO'.MM;ENCl]'.qG .at Cily of .O:akl~nQ;·mQllwnent:N9. 7,sEi'$, :sa!~ ·Iritinument:'belug . a: pin . selin 
concrete, tnn monu~~nf Wen marpn~theintersection:of.!h~' cerrterlilles. q[M.~nie .Street and 
10th ;Stiie4as .salo streets ~ -shpwn;pn.fh.at ~reMr~eq, 'iri~p,:e'ntitle(i, ~iQakIandA:imy·''telJD.i.nal 

. Bound~M~pnP.tep.at.iid:l,iyWj'ls~t& Hanl Engineers in: it9;1'~rQr :lAe lJ.;S~ :A,i1ft.iY Corps 'of 
E9gineets~ FileNo. 4S::I-'~86.(h'f<¢in~tt~r·:referie~ ',t9 asth~A.rm)tM~t~);:sirld ·monument.6:sfl!lrther 
described·as :qelng Port .ofO.il1c1iU1d ;:MopumentJbHQ06:~~s. sh0:WIl 4P·Oll~~t1tp.of SupV,ey·:9.9.0, 
filed fqr i:'ecotdin Bo~k l~ bfReco$o.f Surveys, ~ipage8.50-60, Alameda County ()ffiCial 
JteconiSj . . 

Thence Nonb. '4.8°22'~05" East, .• 5:692.24 Jeet tothe.northfirn;p;:tQst CCffier of P~r:;l .1, Tmt:t 1.as 
described:ip ·sajdFjnal JoogJrtl!rit.as toT'l1lQtl.and as;t¢tackof:ItiterestSof:CertainPm~ns"as to 
Propert)' Su~jeqt 'io th~ ~poy,~Acti{)t:i,lJtiited State~of America VS. :S.!lIlla~e ~d and 
. Improv.~J:Il~( CO~; Sj)uthei:nP~Gific. ·IWimadCo;tI1p~Ay.:.·¢ti.Q: .. -> a~,oNo. ;230g9".s {6S66 O~, 
3(1).saidcorn~be~ng :t~~ Poi#iwr;sWtlitemuri'us af'ilic!caflrsc ":Nmth 71°4P~ 17" weSt 5~5~40 
.f~.t" in.the descri.ption-io,f :sai:dParee;l.l" Ttac,t 1 (ti5.6,~'Q~,3(}J~r s~d·corner :bein;g;marked.'tiy 'a' 

2 W' brass',dj~k witft:pun¢hp.1~.stainped"qtY of Q~atl(lSurvey~tauon 8NW9',' '~shown9n 
R.ecordofSuritey No.1705;:·ffl~d· in ;aaQk2~rofRecordS tifBurveys,atPage 1, Alameda COllnt-y' 

,~ I 
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CDffidalRecords, siidcom~rbeii!g the :POINT OF BEG:l:1'lNING of .Parcel 2 .asherein 
described; . 

Thence,aieng the northettst~rir.:f6Ilthdi.sterh~ariQ 's~tithwestem: lineS of saId Parcel I, T:raqt J 
(65.66:0:):l. ,30:1) the follbwiI'jg ,six 'course:;: _. ". '. 

:;. 

1) SOllth 700 28'4J" East,5'85AOfeet to;an;arig1e;po~;n(jn'saidJine; 

2) SQiJth72~37''22" E~~ l&~.32J!(e.d~'~~gie-ptiinUnsruoline: 
1: . 

3) South 760 59"49" East,90.?pfeet toan;'<lqgie poirlt~hsaidline; 

4) SQtitlj'73'o41'18"Eas.t, 1]$:i9:feet t:o;the::yp;Ste~ m:o.st:c.-Griler'of-smd:Pa:rcel t ,Tract ,H65:Oo . 
O.R3(1); '. . 

5) South l'i~isj06'" W:est~ lU5~S.3Jp~ft(f~~~;:sbuth~rn.most·conit::rofsaidJ~:ru.:ce:l.J,T,rn9t ,,1 {6~66 
O;R. 301) '~aid qi;)J!hor heing thi:d)C;!}i:i1n1ngQfi'.Cl:~9n-.t~ngeJ,lf¢;uI;y~'c,9.ti~aye.sc)ljthWester~Yiha;Ying 
a raliius.6f682.89 :feetBl'lda~el1.tial ap.gi~.'fif9°29'eS~/frofu. Which 'b~ginning the~jU:s·be~ 
South41.:c)4g'27"We~~; .;. . '. .. .. . . , 

6} alpng said curVe lo·the feft>·an;arc:?i'stance:'.Qfll:~tP4:fe~!.tp·JM~;no~¢ast cdr:net'oi'.:Patce12 
aescribeo.in. 'said Indenture be,t,w'een t'b? .sQi.i~liem.:gaciIiceomp~y :and 'the.United :Statesof 
Ante:riica (4J1ib.R. 191J; . . " .. . ' . 

,I 

Thence 31ortg:the sQutheas.tetn ]jne :of :~#ijjP.at.Ge)'2 (~j;21 :0.;1'<.. 1&1~, :S.Qutli;:30o"8~28"t West, 
94-3.37 feet .to :the' eastern. mGSLCQriiel<Di:RarceL56:1fi14~s'!i~Qijlr~din th~t certain «ltiitclaim 
Deed; .recorded .onFebx:u~l)' l~, Z()02~,as.pgctune* Ne.oZ00!2:W2863.Qf::Qffi~ia.i.:ReQq~, 'ip the 
offic~'Qf the.Rec.t:H'det of AlamedaJJimlilty (be:reitipftel'!:~#e~ed·;(Q'flS'DPC. ZOOz072ao~); 

<' : ." 

Thence alongthe'northeaster:n lilieof'sBid Parcel B~@5oc.2n02072;863) tbefollbwing two 

1) N onh 42°:nI24 "'West, 128~ l5'feet to_:the,beginni~go'f;·fl"riur:Ve,·~oncaYe'·souihwestefly. having 
a'I1ldills of 1647J)O feet ·and .. ~ 'c~n~LanglecQf()~~,s'5'~":; 
" . .' " ., 

2) along si;.!id curve to the left, an arc d.istance of 17 .23f~et toapoiqI rin the southeastern iine of 
Parcel Aas described inan';unr:ecorded "T.r;~n.$i:er.a:nd A~ceptilnce of'Military Re~I f-roperty''' 
from the Military Traffic,Manage:i:QentcOrnriJ:and. bfthe·b:lk;)and:.Ax;rtiy·~I.3ase totl)e63mR.S~C., 
dated December 17. said Parce1 A being' cOIDmE>nly referred to 'as tl)e"Stibaro Loti ( (said Parcel 
A will hereinafter be referred to ,as ·the, .S.ti13B:ni;W(Ji'said southeastem line beingth~,coUJ;Se 
"South 56QOO'54!1West. :39~O~feet»)in the'd~ct.iptkm df~said.,P~¢'lA{the~ubafuL.Ot);. 

Th~nc~ departing£rom the $!l.id :north.eru.;tern liije OfJ!aroel'S6444,{Doc..2.Q02.Cn:28Q3), ;a1l)og the 
soutlieastern,eastem, 'northeasternancl nortb~m' lines .'Of ·said' Ba.'Pe}· ,A Ithe 8ub8.fi.l _Lot)~·. the 
following twenty-four courses: . 
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1.) J5lortb S:6!>OP'39" ~ast.30~42feetto,anan8:1l'! point insaidlipe; 

· :~!~rth=~'!;~;~::\:;~ll ~:; ... glep?itttins;ik!linJ'.' ~"d:p<>l~1>ei~gm""~'VjiY,i 
'~},~O® 40~33'22jl -Ea.sl, 4'9 Jlp r~tlO ~tJangk?poitlt in saipH~~; :~aidJ?gil:!t:1)¢ingm:atked bY:<1 
nail~n,awasherwithlag:stampe(lLS;'6379;, ",' 

4} ;N'prth j1i;>,O~~59",E~t,j99~92 :fe.et: ~o an ~1l1g1~ po~nti~said lifi~said;PQint·.b:eing marked .by a, 
,nai~l 's.nd wash'er withta,g8~p;e,d,lB6~79;' . '. . . 

$.} :l'Npith.JjQ~42i2~'):.$~t"1~8.Q~ fe~l to.ananglepointin '$..'aii:bl:in~. ,said,:p6ili'i~beitig lllatked by:~ 
mii;NU);aw~hq'witlr!'Hig:s~~a,:tS6319i " , '. . '. " . 

6)'NQtth,22~~${J'39!il~asti .100.:;04 f~et to ,t,he b~g'inning,Qt :a"litllPle'.Cl!mcav,e w:~tbfly 'paVinjta 

;~~!~:~::J;f~f:~::::st~~~~~~~7%25b52~9'i .. said .. be~1Wing .• 6f·:c~e.'be~g~m~ked:p,y,~, 
." -.' .,..... 

'7) ;aJOiigsaldcpzyc,tp ,fh~Je:~,iin:are distal'loeoL 90:3Z·.ft?et.t(),*~bir~~g'of':a!.CW\1I:?cpnt;ft'V¢ . 
Sl1lt£thW'*tetly~ :h'ayiilJl' 8: ,nt¢.iiis~bf3$4.97 . rei! and i~(centtalabgle!.of 5~49i·02i> •. <saidbe8itnling :of 
i~~;'bd~~:~~~;l?Y~'~~:,m1i~twasher w:ith:tag'8tamped:~J)'~~i ., ... ' .. ' . '.' 

• 'j. ..",. "'~ • '. • • 

! 8)alo~g,~~'a:eut.Velbthe l~ft{;a)1:are cll.st~~e.~f$1039 ;f~et ltNmlln:gle:,p\?)infin,~aid'line.. 5:af!i 
poiDtheii1~~ m~~~.o~y'~.l Vft":fu:assdiskwitht>:Qkstampe~.J,jS,6~J;f,},; .' '.. 'I. 

9JNbtth11~~5~49."W:~~t{81.~G2:.:tcietlCi an allg1e poiriLilJ.sPldUne. sa:i~l p'ointbeingmar'ked ,by~ 
· 'lJf;i" bpissdl$k:)yimbQltsta.r;nF.~.dE.$ e3.79~ . . .. - . . ..' ..." . 

. 10) North 74ii'35~.5Q~'Wesi,·1Q~ d 7 feet to.an ,angie poi~t. ,inspl(iJiJlt<. 'saidpomtbeing. markecl by 
:1l1'~"il?rti$.$::diskWittihoit6tzampe.d LS6379;, 

" 

rr'N.Qrth 11~46'24'iW;est,; 3ZA4Jc;l;tto,.ap. a:tlgle ,poin.cin· said:fille, sai!i:ppin.~ '~ng JIitir¥edpy,.a 
·1 'V,i>.;,blJass:di~1cwjthbb1.C;~~pedLS6379; .' 

. 12) ~Nbnh 70014>161JW~t:. ,1~'LZ6:feet to an angle, po~nfiusrud]Pie, ,~aid.poirit'.bein&m(,like~Fby 
a f%" b~sdjskwjth ooltstamped LS, 6379; " 

J~} North69~2:r4:5nW.est,.49~64feet to.Bl)~'8iepoint in ,said Jlne, osaia point ,being .matked by a 
l~~' bl;'jlSS d.tsk'WiJhbolt starilped LS 6379; 

14) North 63o,Z8:12J"West,4P~.aRJeet!o an angiepointJn saiqJine~ s&clpbint,bcingrIuu:ke,d,bya 
:~'jhrru.;sblg:1n c6ncretb;stamPed'L$ 6~19; 

'l~J N'Qrtb66°{)V;'36'·!We.$t.t'44,.94J~tt()an ari gle/pdiIitinsaid]jne;s~i:dpointbeing, ItiNketlbya. 
1 Yl"brass,disk wlilibolt 'staInped LS 6379;: " 
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16) N Grth69~3.~~4."·W:eSt;':41,)1:4"fee.L'1Q. :an.aug;le ,poipt in saidlilie:;i~aitLptiii1theing ,maik~tt;Q;,:a 
1 W' brnssdiSk.;wJt;tj.bolt;:si~pe.(,tt:$,&a79~' . . . .': .: .'., 

11). tR>rth'7f~3:~:~"'W¥~i. ;tH;f85~fe~~'to an ,angle'p()in.t~nsai41m~f said;pohttbiinRnlarked''\Jp'a 
l¥.f'b.rnss diSk ·witb;.baltsta,x::qR~d.I;$::Q37Q;. . . . ,:,. 

. . . ~ . 

.. ......' ... ' .. ' .... .:L . ;.' .' . ..' 
I8} North ;:Z()l)t'S!3:9n·w.~S~i."4&:2§;'fee.t J9anangle ppint i-n:sa.id lin~) :saidpoinfbeingmaike.d by a 
l"jr.on pipeW:itbplu,g:,:s.t~1!e~J:$ .6~79; . 

. .. 

,!~;,fr',:;:~~:r::~i:~';f~~;'"l<'ilI!gle4">jrr' in soid liQe.'saiopQi~~'QiiliJg~!>y 
:20)NO(fh{8?~Q9Jd~!!fw~k"~~~$,Q:'I~t't~:~e~i~fi!h18'ot . a~Ur:v:eC~llqa:v; 'S.9~~¢f!l~J]a·v.~:g·::a 
·radiusof79.QS?Sfeet;~ri~!~~;~t}pfral'3ngle:0f2$°'1l;~1'\:$~tl'·:b~ginniilg;pf.ijUnebeing··m'8.I'ked b.y.a 
1" irQn··.pipewjthfjl~K~i&p~{U~~ii3:79~ . . . . . . ". 

21 ),alOJjgSa;ide~eJ'!:theJe'fi~·lm~ari;:,~t!itlC¢.:Qf'13 tQOfeel to' an,angle;,PQll)tj~ s~d :lj~~; . 
. ". ,: 

~~:~~:i!:~~~~~~14R~,~~t::t:~~~~~~~~ 

~:!=.~ai:J.=~~r~::~t~dci: 
:~::~:~~~Zt~=~=~:~:~i~~3r~;~·~~-:= 
deScribed ,as'~South :6$~~r47"~:&st 135:0,8 feei··'.in .the descri.:ptioi1or srud:Pareel 5~·,t4:4. (Doc. 
20:02072:863); .. :' . . 

The1)cealQ1:Ig~aid;npttneast~mjiiieo;(Patee].· ,5'6444 '(Doe, 20.Q~07Z863')~. ;.thet0Howl·:Q,g,s~yeri . 
cqurses; 

'1) Noith6.S,1>4J'4()." yte'St, ;109"04'reet ·.t-Ganalilgle.poinr ipsaio line: 

2) North49°47i:l})"We~t:. .Hi2JH feet to an .angl~.pqint In.said.'1ine; 

3).North 54°46'46!r·West. lQ3,49:feet to an angle point in saId line, said angie:po~nl :heing 
marked' bY;:l:·· r;.ji:Qn.:l?!~ .~~a1T~.ta~lii0~p .:as;:shown onRecordaf' S\:irVc,yNp, ·1687 . filed ill 
Book.15cif ~e¢g~<i,s'iofS:tinv~ys,: atPa~~5S~69, .. Alameda Gounty Official Records;:. . 

4) .N.orth 4.1'?Q7~~;'!' ~~~ 55.66 feetto'.the:begirining of acurvetoncaye·:soutltwesterly:.paving 
il: ,radfu8 bft160.tlO,feet,anfi;l f :ce.nttal angle of l2°07'lO'\smo .'be,guimng:'o(c~e:~in.gmarked 
by a 1" iFonpiPe·and.Ca1T,fmisc~pas shaw~tinsaid RecordofStirvey No. H387; 
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, .. 

~1 .Alt)ng:·s:m~L~ur9.el@ the'1~ft;!a;n . arc··cll~tan¢b;;(Jri4.5j?~fee~;te 'ti:n.aff&.1e;;p~On,saiClt*~.·':~iUa 
.anw¢;pi:).~~t)}~~p'g:rinlilcetlby.a l"'itOii pjpe~nd.eaJj:;F.U1$~al'a.s';5.hi)wh qJi~s'iii:d.:Redaid:.of~Ui;Y.e:y 
N~;.:i6·87; . . '. . . . .',. 

I 

:til . North:59~14'iis';W~t, 262:3{)ifeettb' a:ri ,antle:ptiitit :in,;'said jine, ;sil.ld ~gle,p:qitlt:oo.i!ig 
·lIlarkea::.bya.l":fr()!1.p~,pe.;an(tCalltf8:ns,c,apas1iJiownQn:~s:;iiQiB:eCQrQ '9f SUWy.YNo. 16'87; 

. .. .,". - '" ..} - ." - ." .... 
. . . 

:7) Nbrtb~79,29'34"West!66A9feet toa paint 'on :a";iIlPJl;t~,gentc.i.1tv~c.onc,avesoutlietlYi 

··Ei~ti£:{i£!b?~~§~~iZ;J.C~;~ 
·Thericed¥p#(JhgfWm.8a:r,h)()i:diea&tetn nn¢::QfR~~~r/~,~·~~·~<(;o~. iQ0207;286~).:alQn:g. cSaid. 
gen.ei:a'Uy:riorih.erriline:at'.'Paree13. Baldwi'il :tt:~mi·;., the;,fbHpWi:IiJ&'tbr~e·qQ\l~eS:··· ..' . 

r.", . . . 

~~=!"~~~~isl~;lt~~~~~~~~i~'~; 
2)alolig,said~rve:t0 therilSht~ an arcldi~tan~e citii.:a2:'~()f.~ lO,:~~ amgle pdii1t'fusaid:.liri~; 

"'3,) ,'s,~~tlr7l:l)1;7:'4S" East, 326~59 ·ree~. t0~n,ailg~e'pqi;nqri;$~'dtin¢: 

·5i\;~~:iI~~~5rJr= 
.a1so·bein~ili.e'~9ithwe:,>t1.ine::'Onon:nel"'34~ 'Str~t (!loW:' " <a.t~.Ayenuej; . ..' 

TheJ)c.eliJgn.g .said nodh;,vc!\tline of said :Parc.e12,tx:ag.t14(Ree}:3Zi:lfu~ge~660), '!Nonh 
79°S;rS8" &8t;36.1 0 feel.: to . tile eastern most .C'Qmer.:0fsaid landsdesc.ri~ in:· said J:iiulil 
J~~~~nt:J,l5. '11:> 'Parcel No. 1), United Stttt,s :o( .Am~ca:vi.1Ci~yOf()aktan~ g(at~ ·o'fiGikfo~;) 
et dL,CaseNa. 2:193().;L(R~~]:92. .l;nl~ge:· t11)~ ..' '.. '.' .' . . 

l'h~ndedeparti'ng from said northwest nne of</iaid P~e12ittact i4 (Reel: ~.2,:i:in,~ge.:6'®), 
South 13"lt'3St' East. 69.09 {eet to a poinUm the southeasLline of saiq :PaiC~l 2. Tract 14~a1~:o 
being tile southeast ljneoffo~er34tbStreet(J'lowWak~.Av.enuf9; .' 

Th~ncea10i1g- said·southeast line Of sm;d ;P;u;cel '2"J!l11ct 14 '~ce;1:32, .:Im.agc::::6,tiO), 
North 7.f}o:~1i§8." East 11,;54 feet to the p6INT.OFjiEGiNN·lNG.,C;~lli&#JiiAg 70}h-9~.,s!!uare 
feet (~:6.091 acres) .mor~or less,measured ·~ngJ;qp.nd Jti~tii.npes, ··.as·~pictedPlltl)e'Piw:.to. 
Accompanyb:;gru pescnpuon. :attached and;:beIibymatle a"part qf thisleg~.d~¢ptlon. . 

TOGETHER WITH: 
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::-L; , ." 
" 

rst.di12A. 

. An. right, titleandlnterestJn '~-q to ''tra~t 1, ·P.a;rc~l:?2ti¢sbnb'ed:iIiithal c¢t;UU)l:'FjD~l:.:f~~~ilP¥ 
ioTt~L lana .as t{) . .:L.a,ck. ·ofi.Inter:estsof::Cettain,rPersoijs ·astPlli.QpeI:tySubject te.the:,PibQ.Y~ . 
A~rlon •. United States of Arherica :v.s. :~~anU1 ]~~ LanC:!.a.t1d, ~improvemeill ~,Qo:. Souther.,n :~a~lfi(; 
Raih:oad ConjpariYi :e.raL, CaseNo: .. ;,23Q~~':"$, .~fstrict (;;onrt:Ofthe·Uni:tea·~S(atf!~:~l1·iifi.dforit1ie 
NoillJernDistricl :of CaJifomja,Southertl.DiMliron,re:coraed·0ctgQer·~. )!9S1;,in:'Bociki'656U-.:of 
,Qffiq8,1RegQfd~,.]>~g,e 3,01' in'fh~Offic.e ofilieR;~Qrd~r·6f,s~d.Alatne.da County: -:(b~rejp~r 
;ry,fe:xr:eg. to'a.$~56.6(tR. 3tH'),Qeil)gJl) '~f1:ij~n.r:gt.I~ andjrite~tinM4:'~q,'~b,e ~~~~qg;~~~tFh.~~a· 
y,cbiclllar andlorrai~oati treStle 10catea on·saiC! lana {tQ 'IDj!: p.~t.~nt~tljatfti~tl:~s·t1e::stin~xistS)~ 'and, 

f~n~§!2~l!sl~i~~~E~ 
Iilecell1ber 18. i94Q in Volume 4015 ,at;page.1i2,jQrQci~J.a~I;lr.4s:of:!~iimeda.Gdrinty(here!ll;' 
~fterreferre.dtoas 401:5 O;R.l$9} •. and:behigri:lO~:ipartituhii1y;ciesc6bt:d.aslqll9'W~;· . , .. 

, " ." " " 

'fii~d;.r9i re,<.;oz.d.;in Book 1:S?fRec0r.ds.:of:SUrvf!ys,atp.ag~ :~9;;6(), ruartieda. ',Q01inty':~bial 
Retgi;ds; . . .. 

Then(f,eNbttlr 4:.8°11~a5"Eas~~ 5:69:2:24 :feet. :!(;) (n<;1Ita,l1b;erh·ru6s(.com~r9f F~:el4~"T~rlJis 

",~~~~,~~~:!:t~~alt~~Ur~~;$A~i!~~c~~:!~'~~~Zt.~;;~:;f:~l~~fi~t~ft~5ta~.~: 
~pii.9vement 'co .. ,. Souitle,t;n ':Pacifjc R;liiliQ~9 Gcu*pa:nr,ei: m.. Cast'; NQ. 1$D,9:9.,;s~~'55,6q,:a. 
30t" sai'd,<:;Q.merbeing the liorthwesten> twmli,lUS of th.e. cofuse·descjibed:;m· '~North7 P'40' 17" 

~:~8~~~.,.~j;::.!~e ~:;C~:;ri~!:~~;;t:;~~~j;~~~~·~~~~=.·,~~~;~~~~:~~,§. 
asshoYn.l:pn:,Record of SUJ:'Y;ey N'O; 11D5; li1.~,in fSi>()!C ':z6ofRet:6tds6f:'S~rveys; :at:l'ag~ 1, 
AI~eqaCounty Official Recotd~; '. ..' . ." .": .' ". . .. 

Th~nce .•.. along.We genera:11yhdrtheastem 1in~ 'of sal.dParcel 1, Tract 1 .(6566 ;(hR. 301) fue 
folldwingfourcourses: '., 

l) South70~28'41" East, 585.40 leet to anangiepojntjn said -Tine; 
. ' 

2}South 72D3T2Z"'Easi, 18232 feet to'ananl¥e:pointin$aidJine; 

.~} South 75°.5'9!49"J!s,st. 90;.69 feeftorui;angleJiOihtin "sajd;.ijne;' 
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·4) S'etith 1394J?18":Ea:st.J:?~:;19:feet_l(ftl:i.e.;:eJlSt~~~~sLG:(i¢et <Wsaid.Parce1l, r~Qtl-.(~~ij6 
·O;;R,3{ll),.:S.riI-dCbrilet l>eitlg~~h~;~pmr;~lf'~E:G~~G;'Of:!P~¢.f:l1.A. ~~:he~in.deStnbe~ .. 

. l 

~t:a=i;!O~~~~;~~;f::t~g,@to;7i~;;:~~":= 
. .' . . . . . . . 

$1.l~nce. aIong~aid.cutve.tb lbe .Qgl:j.~,.:aib:arc· dislanee:."of ';312i34:f~f to il;1e. b'egiimingot'a,1ian~ 
. tan~ntcwve.-cQ:n,((ave westerl~T hav:~ni,.~"pJW.l.is~t~~84~~:l f~~tand.apentral· ~gie~tl\>a4f2.r". 
:ftGm.w~chbegihrifug:~~,~~B. po~nf~abiNbt.t1{10'$,5~II.Westr . . " 

··'=Et=~iict~~at4.~~f!;;~!;~=lf:ri~ 
:,,' ' 

yPence a1jjng;.:~aia c.tiiy.e(o"t~e'rliPl~.,arr,~.dis~~"qf23..~A4r,~t; 

Thence. SQu.~tI·;05P4it~OIl::East~4q~2~;tecit; .' 
, .. :" . 

=:'=h;t;;~~of~l~.t::.=.\~t~Mt'r!"!:~="; 
} Tatll¥s'J')rii~Lbeat:s South 5¢l1"llS~'l~::~~'· . . 

" .; 

~~llce al(1n$ J~.wd ~utye' i9;;r;h~;:il;f4 ~:~uh*<di~~r;:c '0('.:4 Lt~3. t¢~~ to .~hebe:girini~g .Qf ,ant?,p
Jaligent CU:r'Ve :concaYe. SQu.ih~~,t,e~y.~ 'h:?vi;riifa mdiusqf4g·4~~S·Joo.t 'aqj'a ceptta\artgie .(i('; 
52c03~51". $:Qm. W:ruci[j,,1ltfgi~ning;'th:e; taOitiS;:PPl~fb:~ J'l.qrll'(~841),5·5'3"5;t'West; . . . 

~:: ·.~~~·f:c::~~;::~f;l;~~h~!l~:~~!:!i~~~;i~(f~tth~;ef:tr~t)C~l~b~f . 
·r)il·5l",fri:>m.:Wfjich~~T1iilllgJhei:~diijs;p()!tirbeBis·.SQtith4.4t>t2'24"·'W.es~· . 

" . . 

Th~~ alO~i.g:·s;rid cUn'e tp th~:le.ft,ag.~d!gW1.ge of14zrteet 

thenc;:tf.N¢Jt.l:h ;17°.25.·d6~~ :E~~t, '1Q$~~~.'t.idJ;id 'th~pon'tt~d:F:~EGItNl'lING •. :cuntairiirtg54,9,69 . 
squm:e·if'eettP;8Q3 ~Gres)m?te :ot ,1es~,.·me~W:e~· ~n,.-~9\;igd, ~js~antesi us depicted of.1 the ;Phit·tb. 
Acco;rt1panyLegalDescription,altacQ~dailitheMbymaciea:paIt::of!Utisl«.gaJ tlescrjplidn. 

AND ALSP'l'OGETHERWlTR: 

Parc.el '2B 

That po11i~!ll -of the lands . described ~rt :~~t9¢f:t!iin . J#il¢hture between. the Uni,ied :S~te~ of 
Amenca: a,nd :the East Bay·~tlm~ip~Uti)~~y.])isrriat.,.reC0rOed/ Augu~tZ,2. 1973 at Reel S494. 
iIDage;95~ 'in-tile office <lfthe:Recorderuf,sai.aNriiIi~da, GoitittY, (Re~1:3494, Image:~:53).beinz 
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an .Easement .tQrArtriY .Drill$$k;.Purpasr;:s. Q:ver,and across sitid portibQ of lands(ReeE3494~ 
Iinagei9S3)· beihg IDore'partfou,larW,&esGrioecLasiollows: ~ . 

. . , . 

COMM:ENCIN(;:atGity·.df:Oaldand'mQI1tll:j::i~,nt!:io, 7SEI3,:'sai:ci :m,9.@m~nt.belng a pin &(}t;in 
con.~i.-ete,;i;n ·a.mohum~nt w¢I1.IIIa.rIQ),1'g th:elhteffi~tion,(1ethe"c~iii.~di'nes cif:Maritime :S:tr;et.,ahd 
lOih Stftet; :as aaidsfr:eets;;~ "sl1bWrt onth~tll~¢Qrded·fll~p·eritia~ ':'0a1cl~~d Arn;J.yTermimil 
B01uldary lVf~p" .prepared.bY"Wilse.Y&. ':a~:r,DEiimneetS :in ,lg$'g forfpe ~'(JiS.Anny GQqJs of 
EngineerS, File:No. 454~~&f)'fhet!}1~:#ter T6t~rred ,to as 'the:, ,Aril.:I;y:'Map),8aid.inOllUII,u~rit.js fUt$er 
descn"bedas b~i1'lg'~orl :of.()aklrujd.;MQnumeri~:J;mHOP6 :as shown 'u:ponft.ec~rdQf S:urve~ 99Q. 
:filedforreGqr~ :jn Bo,Qk JBAf;'.Rf!:cOras'9f,surv.e~!\;at Pagy;s '5t>:"6(j. Al~eaaPOllnty Official 
l{ecords; 

Thenee Noit4 48P22tO;S;;~a§i.~· ~'69;Z,24 feet to,;the 'northemlllQsf'cotnet'oi Patc,~ll.;rfaPt. 1 'as 
des~ribed hlsaidFijj~J)laW~iitas·t<>t~i::ll:anCil;;isJo;l5ac:k(jt:futet:es:is9f'Q¢~n'P,f?rso.nfN15 to 
Property Siji?jl~et -to ihe'~j}:QvJ~,)~;c:iti9~:t .' Briit~GState~,of .AIT)etic~:vs~ ,s:aota 'Fe Uiria,ana 
!I;riprbvenient do., So,ritnP~~ac1fic.RaiWadCompalJ'y, ~Lal~~;Caie.NQ_2:10~Q-S' :C~566 ';O~R~ 

~f~~~iill~$~fil1!~~~ 
~niied.Statts, {nand JOJ: ·Jh~. 'Nfirtb~ District Qf'Ca1lforiiia"So!:ltherb DivisioJl, ~qrd¢d 

'~ebruary ·24;1)96.o.~ '~~el:'O:J:2}Jl'mi;~eb6,Qpf Pf~.~i,8j :&1:c-otds in·We :,QID.ce .. o.f ·,tJ'IeRe.Cord~r of 
Aianleda Ci;).up1;1 'bewip#eJ;·~cif~d't9~'Reel: ;32,.l.m.,ag~6§~;); ,stnac:ometbei:ng'in.~k~W . a 
2V:z":brass dh,~ Wj·tllptinch,'~a:fk '8~pea~···Qi1;y· c;if O~ld:a..rid ·llh,ujYt~y:S;~U,(\)n'.:,8NW~"':l;lS:.sh'eWilQt} 
R~cQrd of Sw"Vey No:. t705,t'fiI~4'in .Book:26ofReeords Qt·SurVt;i~. ;aLBage: -t.,Alame~C9tintY 
Official Records.;' . ' . 

Thetlce along S'wtl SQilthenstlin..eof'sai'dParcel iZ.·'Tract 14{Rleec'S2, 1mage::6(0), 31sooeing the 
.southeast Hne .off0imer 34ih\~treet(nowW;,*~ A venue) the fcd1trwing two'.cbtirses~ . 

I} North 79°57'SS"Eii$.t,.295.64 feet; 

·2) North 7.6~48·5$" :&tst, 942..(jlfdet Jo ii;pointon a cupveth:it:iS:toricentrio witi-nm4PO~OO fe¢t 
~esterly oflhewesiem liiieafthe Sotithel1n.,P~cific ct?m.panyl'tight:ofW!lY, a$saitlright cif'way 
-is ,shown uptinsaid 1l't1.recorded'l1l2p (theAnily Map), smdwest6rnp:healstl :being the'e?Stem 
line of said _eas~m~nt for dPlltrack'puqlOses' fR,eej;3494, Image:953); said .,coIlce;nl:ti,c curve 
being a non-,tiiQge~( ,cunl.e concave. w~t~rJ.y. havi.llg a mdius of i529.50 'feet and .. a'centtal. angle 
of 4°36'37" ~ ff-om whi~h the radi:llI~ ;poinl hem NQrih 15°'s'l'12'i West, said pOint on said 
concentric~ll:rY~being the POINT OFBE'CiINNJNG ofPaicel Was herein describedi 

Thence aloUg'swtlconqentric;curve.to!.He Wft, an arc·dislance'0f6'0~J85:feet to fueibeginning o~ 
a 'compound .curv.~.~oI?cjtve'wester1Y~ ,having 'q. radiiis.ofl0632, .. !}g Jeetan,d a Ccr.i\ril.l~'gle ·.of 
1 °47'52", fromwliichbeginnlngfue r.a:ii.itls peint bears ,N"or:ih:80t>07'4,9"West, sai"ci ,compq~Ild 
curve also beingc0ncentricVlith and60,ODfeet westedyof thewesfernline ofthe.s2,idSouthein 
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:Pacific:Cortlpany R~ghfofWa:y .as.:liaid right of wa.yis· shOWntIpriD&8.i~ .unr~~citdea.~~p,tin~ 
kmy.hlap}~"· .. . '. ' .. 

Thence: al~g.sard 'concentric ;curve to the left; an a:rcd1stJlm;e·OCJ3;3;62J~etlt;,.the:riQrthe,~Sleti:l . 
litl'e·,.ofthe. said:J.a:Q:ilS tl.es~;:rib~i!I\inthrit certain lri.denturebetw~n ·1ihe·P'nite4·Stiites .of :"in~·dr . . and the::e.ast:13:~lYMunitl;pal U~ty.Djstrtd (Reell3494,,:1mage~953J~ . . .. ~' .. " .. . ... ~. ~.:" .... '.' 

. -: . .. . . 

;tb~nc~' alQrig:saidnorthbistern:lIDe :$Q1,lth S8I)OT3T'Ea§t1655i:\.Jeettl}ap.Qhit"()h;'s1ijdw~lit~. 
Iitl'e'tjf the 'said ;Sp:o.thelll:;flap~c :1q9.mpa~y RigllLof Way .~ .s;(rdright'Qf:w.'c}]rl%:;~h&~;gpq~::~~ihi, . 
. unrecqrdeci. ·m,a.P(the A:t:n:l.y ,Map~i . saidpoilltbdng. the:~mp:!lirig,Of. ~.nci~taqg~rijj';e,titX~i~,~n~ay.~ . 
wesier1¥; 'hr,rv.ing~.radi~sofr?~~2j.~~ feet ,and a central a~8.le.,Qfl<>.39'22!r;'f;fb~",,~l:U~n'~~@ltig 
"tl1e!~1;lpiW;'p~irit;bem NbtthRlo47'1,o" W~~t; . ,. 

"ffj~qe~{:mg"shlQWesteiiri.litie':Of mes~d ,Soq$em Pa,.9~fic'.Compal'lY"ri'&jiLo;:d.f;~~~':~:,s~a;~tigp.i;;.' ... ~.: 
ofwa:yliv!#h.ewqup'bn!!aHi:tinfeCofded:ma.p(theAnnYM.apJ':i1l~j&11owir)g1woc:~t(ts~sr ." .' ..... ' .. ' 

. . 
t)aJong s.ijq bUtve·to;therigb:t~;an:·are t::4~f:an~e(')f309.0a·'feett.o. thebegi .•. . 
·clJI;Ve,co'ncayew6terlY.®vjn,g,;~iailiusof 75'89.49 feflt,aIitha'een~;imgieilJ'4~ 

,~~~ .. , . 

'/ .. ,'. 

'Thence "cd .. s.u,d.,~Qut~~~~ l~¢; i:lf' sma Paroel2..·Tmct. . ;'6:6~~S6din 

=?!.#i'P"'I'~;"#~;;~.l~~:&s~~Wii\i~'~ . 
lCgaFIlJesciip.tion,a~tat~qlm.ah~by ri)ade 'a ~anofthls':lega1 o.escnpn/.1.l,'l), ..•.. • . . ..... . '. ........ H,'. 

~~~:~~!~=Q~::~:;Xi~i~j(r~~b~~~e~r~ t=:o~~l~;:: .. ~~~-:~~~;!~;~' . 
. RecoI:t1 "Q{survcry . ?90. Ji1~ in:'Book 18 of Records of .SUT;Ve~,page!}$..Q~~Q~~~e~;.G6til1~ 
·R¢ordsunlcss.dthetWi~eJndi.c:l:t~d.. To Qbtaingrbuud ·ley¢l.distanees, :muitiplY:}Qi.~ti¢l~,~~;j,Cf~tep· 
f.orhet:ein'by:~A'lQOQ7..o5. . . . 

EndofDeserip1i"Il 

, rbe~by.stat~ tI)at thi~ descriptitmandits ;accomp~nYlllg 'I!lat wl!;re::pteBat.ed.·,byriit:;q'c:uri~ m,y . 
direCtion, in Apri1.2003. . .. 
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" ' ,;t.;-o pliimonumen\ in well e Di§K' 'manDfn.erit in well. 

It. Disk rriOrl1.h:n.ent fh.,ish 
--_ ....... - -----. -' - ED;C. Pdtcel Iln~ 
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tl~d ciis:tont::~'$Rowril\~r.l!oo .l:ir~ 
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rt4TEiFHrvtbAND USE WAIVER, FORMER .oAKLAND ARMY BASE, CALIFORNIA 
,,,.". 11., •••• , 

lDear.·Mt~,.·C1p.ugh: 

P::Q.r.suantto th.eCOl'ls.eFtf'.gf.eement pega,rding the proposedrransfer'bt\Oaktand .'Am1Y 
Ba~eJ~fit~r~d r~to :I;jy·tJ:reD'$.partmef:li '0f~Toxlc:Sub::?t:Einces COJltr.ol.{Bl'J;~G)~ydJtil:~· '. 
Oakhan:d':Base~eu~itAt1;tnQrrtY:and tne' CJty of ().~kland, atting byani;l;fht0119h:lh,e ,. . 
Q~k.lal!ld~eci¢W;iloprt1erltJ.\g~mcy·~coilectiv.eiYthe City)., OTSG aQd,tn.e.Cftyat~~-t~9uireti . 
toexeOl.!lteaO,0v~nant te R~$Jrjbt Use :efProperty'(Ool,lerlant) atllieit~Iri!?-;Qtkaosfe.L.of 
thepi:(~po~e'iptoperty. The:C.Qvena'nfre$friCtsandpmhiblts.a,r\1bnfi 9th~r ·t.liih!ls~ 
:s:eh$itive';lano ;U$e~.. inp.tQ9ing; :Iiut rt~r Un]tt~if:.!p', r,esld:enticdhousihg;$.thpciisl/d~o/~o;;;:lre 
fC)cjljfjes".hosprtals and h.os.pices. The ;CQv'emant allowslhe City .t()·f$9if~~fa.:Wa,iV~r, 
;whiph trtSt::; mayappJ;Ov.$ .rfit··deteliTIineplhatslJcl;1. a'Waiver wIll ti.ed:u:6tecthie'6f;p.dbli~ 
"tieamlandfhe":envirti"rjment The City may furthep requestthatDT$Qgn;int'?D . 
. e.Aeiision to:.a· waiver ,whichDTSC may app~o:ve if it determines' ~hatsi.Jch . extenslon will 
·be ;protecf,yeof :PlJbH.c· h.e~lth ~hd theet;lvirdnment. . 

,;DTS.c receiveda:wClNEit request, d~t~d.MC!tcng, 2003, from the.aify:.reg:Clr:Qihg;~rit~tim 
lise of fgo(bu(ldingsiareas at the former Oakland Army Base. The.·0ityis th$ :pr~p'osed 
future owner of 3q3.3.aG'r;es.':ofthe fOrJ:Tler QaklandArmy Base wh.ich include .the Jour 
buildings/area$ th;:ttare the subject of ,the waiver. r~ql,J.est.The, Oity regu.~stgd·~at 
12.HSGjssueawaiver ,allowing cert~tn t~striGted Lises/at four buiI9il1gslar.eas.,o(ihe 
former Qak!.8I'ld Army . ~,ase upon prQ.perty transfer. The City further n:~qD,est.ed thpt 
DTSclridude lbe waiverappr:oval as ane'Xhib.it to the COVenant to. Restrict Use of 
Property that wlllcov8r the proposed tr~rlifer property. . 

Current~y, th.e Oity leas?s,i\he mi;ljonty of. the,Jormer Oakland Army Base from tlJ.e AImY 
'aDO sublease,s rnu'tipJear~as to various.."ter:iants. The iollpwihg iour ,bujldilllgsh;u::easare 
currently bejng uS.ed ·for sensitive uses; . 

Califomia Environmental ProtecUon Agency 
f!) Printed on Recycled Paper 
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reside.ntial :drug and al¢o/1oHrea'frrte:nt fat.iiity:Jar:h9m~less.tmernai1dW6mei1 inB.wilding 
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DTS{;.;:has;l':evlewea~>iisti"sIAv.estjgati6h :I!lat~ :assti"6ii!it~cl"wlfh ti1e"se.bdfldih.§s/areas 
~,nd. th~ le.ad;c9nG.~r.\tr-a~hl~l"\$ insuff~!'te"$..oil.a.f'the: a.tii,IJ~ing139..~~piay l:trl;'!~,s· !3Qile;ctedpy 
Hie CitY. rile eXistlh9:'data?doe$ i1oHtldleate:.a:teneaSe.(}f:;:iha~rn\)as,stlfj$~noe; 
Baseqon ''l,{;;l1e rn~pectI6nfE:!'nq tevieVi' ofa1r-avi:l,lI~Q1:etl~l.~:aliQ '~}1~IIi:ib.I~m:~GQ,d$for 
these buildingslareas.) I9T::$¢';~gree$ to W~Jvetn~';(e~:tJig~fqn.~:~aD,aiJ~rohIRJtiorrs il'i$e'c,~on 
4.0l(a) of tn.~· OoV~naflt4o ReskidU1:!El efPrppertY''f9f,SUildjtJg~1fJ,6, 740.,6'55.aO'o .eao 
am:l·tmrriEldra\~ slJrt04:pQin'ga.rea,swith' tne fpHowJng cooqlpgAs: 

. ,.' ,-'. -,' - -. 

1. t:lUl!gr~:gs~7e6'. 7#C},erp~5';'~!iQ 6,5() ·sh?JLQ'~:;q:S'~·gp~t.l1e$arne:telja:ritS.·or;(5CclJ.pai1iS 
as identifiFl~:Hn.thrsJetlerand the Fh~meQiafAdti6h Plan 1.A~~eridiX .0. 

2. The tenants.:crbbcu.pants sha'lf .Gontilipe·th~ s~me;us.es· aSjaefltlfiedin this/attar 
apd the Reinel?JqIAtitio,nPlan, AppendJx:. Lt . . 

3.' The effective.date dfthis waiver is doncurrenfwithlhe datethe:.Giiy records 'the . 
C-ovenant19Restritt Use cif Pfop.eriY with the J,lilami¥la Cqunty Ass~sspi"·s Office. 

i". 

4. This,"waiV.er e5<P'irE:s frye .. (5)yea,rs fmmtheoa:te'the Armytran$fer:s .the: prqpeny:to 
the City:Nja, the': ECbhomic Benefit Go.l]veyaoc·~.~.'orfi'?e (5)years ,afierthe' .' 
recq'rd,atiQn of tfJ:e QbVemmtt.o R~!?~rl:ct UsaofProp.er1yiwh!pbeveris earlier. 
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EXhibIt,S. . . . , . . 

,y~~::~~:q"esiid'; 'rardiritllhiS matte; . .p1,,~.~'¢\liiI);¢iMf;,OIjn!~jMu,<pily,at 

Sincere.ly, 

Anthony d. Larjdisi P.E. 
j-hi~f 
N;qrt!2l~rn C~lifomja QperatiohS 
.o.fflse.of Mfi,tEl"ry' Facilities. 

ec: Ms".AHza ~nQ 
E~eo.utiV'e·.:Oirector 
bakl.and Base Reus~ Atlthority 
70:0 Murtnansk· Street, ·Suite· 3 
O.akiarnd ,Caiifornia. 94;607 

Ms. Diane Heinze . 
Associate Envit,onrnental Scientist 
Port ofOaJdand 
P:ost:Offiee B.ox 2064 
Oa~lfi.nd, Caiif0rnia i94604-20'64 

Mr .. Roger ·Caswell ' 
B.RAC Environmental Coordinator 
Oakl~nd Army Base 
BRAG Transition Office 
24750 West 12th street 
Oakland, californial94607 

.~ . 
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RECOlIDER STAMP 
. ..- . 

.' . .: .. ' 

. 'TIfIS'DEEDe'Dee(l"~ ,:. 
_~~~~~,c, .giQy·and·1hrol@i'the;~ClillTARYOFTaEAID,i1Y, 

... '~f~J·;'·ui1:der: ~i1dPUrstiaritto ,the ,power and '~uthority 

WITNESSETH THAT~ 

WHEREAS; the;Secretary:of theAnnY may convey surplus ·property to the Local 
R~devylqpUlent Al1thorityat:~k~19&~P.ltT!titi~ary·installation,forec,onomic develop.rnent purposes 

;f~~~:~~t;!i~i~~~~[i~f'tB~~~tl~~:~:f.;~~~:~2()~~i;:9~~;~:CLzw and the 

~~t\9:1 .(hePM~@~;ii~y'applib~ti()n, J~ueSted:a Uo.:cO!)t economic development 
convcyancetnE;tiC'~}for:p<:lrtiQ9spftj1e;t9ifuer O~land Army B~se, Ca1jf'ornia C"OARBn

) 

consistent with;:ihereu~~:P.i;W:~~'pi;e~~d:by:.th:e;GRA:N'rEE in :confonnance withBRAC Law; and .. c' .... 

'W,HEREA.S, theoGRA;'NW,Oit:Utily-considered and made a final deteImination that the 
G~E'S:EDC~pplj6afi6nJI~gt¢tis~plan me-nhc cpteriaofS.ection 2821 Df the National 
Defense :Atithdqza#b~:Ad :fQr:Iri~c1ii?Ye~ar2000,:I>i..-ib6-65 .cr999) and other applicable BRAe 
Laws Toran ·EDC-transferof the~~Rpnda:oleportions of the fonnerOARB; and 



DEED NO. DACA05~9~03·567 

WHEREAS"ttu'iGRANTOR:and'Jhe &MNTEE have,entered into a Memorandum of 
Agreement ('MOA") for,Con:vey.anc~,QfFormer()akland l\nAyBase Parcels Located in the City of 
Oakland, Alamed~ .. CmiIitYI,Ca1ifotnia~ dated -t!ie~27tl: day of september, 2002, which sets forth"the 
specific .tenns an~;conditiorisJor con.veYingpor#ons of the Jonner OAR.B,comprising 
approximately 364 acr6$;as :p1ore.pm:tictilarly deSGribed in Exhibit A attached to this Deed (the 
"Ene Property" ·or· the ''Property'');. anp 

WHEREAS, :the CaUfomia Bj:atefljstp* Preservati 0:0 Officer has detennined that a 
historic District existS.at tlleJo.tmer qARB; fbr·w.h:ich·-repx:esentatl yeS of GRANTOR, 
GR.ANrEE,ai1d:the·.Port-of Oaklanli:ha.Ye ¢ntetedinto a fomlli'l Memorandum of Agreement to 
recognize such:Distrlc,t;aI)d . 

~8-; the,GRANf()~:'desires:tI:>,ttansrerthe lIDC;Prqperty to the GRANTEE by 
means 'of this D>eed'consistent withl {~)the terfi,lsof th'(!; MOA; (1;» -the requirements of the 
C01l1p:rehen~ive..Ei;:vjrorim~n!aI Rcspo.nse; CQm.Pen$.!\.~iQri .and Liability Act ("CERCLA"; 42 
U .S.C. :9620[hJ). ,asamend.¢; Cd) the)GMNTcC)B,'.s Fjpding ofSuitabi'iity for Early Transfer 
("FOSET"). date4 .4piil20()S .(d) thp'EnVitoflJllcntal'Services Cooperative Agreement ("ESCA") 
between tbeOaANTOR and the GMNTE-E4at~September 21,2002 and the attachments 
thereto; (e) other Fed~,ral ,~d Stateiegalandpolicyrequir:ements; (f) the GRANTOR'S post
transfer environroentalrenxediation obligatlons; arid (g) the provisions of this Deed; 

NOW, 'JlHEREJrO)lE, the G~NTO~ forgoooandvaluable consideration does hereby 
grant, remise, release, and forever'quIrclaimto .the GR.A::NTEE, itssuccessots and assigns, all such 
interest. rights, title, and claim as tflriGRANTORhas in and to the'BOC Property,together with all 
buildings. facilities. roadways, fixtures and other ·imProvements. including the electrical distribution 
system, natural gas system, sanitary sewer systems. storm drainage system, telephone system, other 
utility systems and steam generation infrastructure, located within the boundaries of the EDe 
Property and described in EXhibit Battached. to this Deed, and all and singu1ar appurtenances, 
hereditamc;:nts, tenements.remaindep'; issues, profits, rents, privileges and other rights belonging to 
or related to the EOC 'Property. 

TO HAVE AND TO HOLD the Property unto the GRANTEE and its successors and 
assigns forever, provided that ,this Deed is made and accepted upon each oHhe following ,notices, 
covenants, restrictiOns. and condition.s whi~hshall bf'; binding upan and ~nforceable against the 
GRANTOR and the GRANTEE, its successors and assigns, in pet;petuity, as follows: 

I. EXCLUSIONS AND RESERVATIONS: 

This conveyance is made subject to the following EXCLUSIONS and RESERVATIONS: 

A. The Property is.taken by the GRAN1'EE subject to tbe valid and existing 
outstanding liens, licenses, leases, easements, and other encumbrances made for the purpose of 
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roads, streets,ufiIity systems,nghts-of-way,pipe!Jries,a;ndiorcoveriants, exceptions, interests, liens, 
Tesewations,aml. agreements~ in eac.hcase as,eipt~slY;seH.orih:;lri,tnis Deed :or .as .properly recorded 
in accordance with applicabielaw.' ~ . 

, 

l3. The GJtAN[':OR r.eserVesa 'right~f:,aecess te :a~Yand all.portions of the Property 
for puryosesof:e~:rvi:ro.ental iny~fjgation).,r~m~4ji;j.tt.p:P.;'PFofil~r .~oiT~ctive . actions of 
environmenta1oon:ditioJ.ls,thatexiste~f (l\rd~g::tlj¢)(J:mY?S oQbuJnm<;yj:which are found to' be 
neeessary under applicable .law after the date· .ofth:e~.Qn¥eYaIl~'h)ft:heProperty su~j ect to the 
teffilsand ,conditions set forth below;in SecfiotdIL:B:~: .. 

C. The GRANTOR reserves adght.;of".¢'4#y:;$idri6n..;excl~ive easement overall paved 
road1> m#lin,tbe EDC_',PliOP.~Y con¥eYed.;~j;tl;o;s;pp~Jor,\h~d?Uipt)Se or 'ingress, and egress by 

~=~':t=~~~~:rrth~=w;,'·~"·<. J~~~i~~~t~~~~li~=f:~jn 
E~liibitC attac~61iQ;fhisneea. The;G~:i!mf.~iis:.~¢~~pi~;asiiigns,·perinittees, or lessees 
mf:tY occppyimd use;any part offuet~serveo.iIi~~(!!"~~~~tas~~n:t·ar~ilotactually required 
by the GIMNTOI;t for the purpose offull'au9; sWel~gttl$1)<aild :e.gress:bYJheGRANTOR,so long 
as 'such .occupancy and use· by·the·'GRANTEE;.do@:~~tipt~jiiprClfi~~ the·ability .of the GRANTOR 
to use the ~ement f6rits intended pUrposes, as setroftM1etein. 'i'1)eeas,ement reserved by the 
'GRANTOE-shall be forth~ :s~cific'J.lse desc]?i,be:d '~lii~ay not'peC,9t1stDledto include1he further 
right to authorize any other. use within the easenien.tunl~s~'a.:pp;rm)-ed ;inwriting by the then fee 
holder .of the Jandsribject to the easement. This easeipen} s!jaU ':terminate at such time as the j 

property retained ·by the· GRA.NTORdesciiiJed in "$:ihlblt-t is:c~nveyed to the GRANTEE, the 
City ofOakland~cting by and through its =BQa:r.d df:Pcrt,:ComlIlissioners (the "Port"). or their 
respective Sllcqessors JJr assigns. In the event the pr-G'perty described in Exhibit C is conveyed to 
an ent,ity other than GRANTEE, the Pori, or ,theirrespcctive successors or assigns, the easement 
for access shall nct expire. 

D. The 'GRANTOR, on behalf of the United States Department of the Navy ("Navy") 
and its successors and as.signs, reserves .unto the United Stat~s of Americll, its successors and 
assigns, an assignable easement to construct, operate, in~pe.ct, maintain, repair, remove and 
replace overhead and:underground electric Enes, poles, :conduits, and appurtenant facUlties and 

I equipment (the "Line") over, under and within tliatcertainarea described inthe attached Exhibit 
A and shown on Exhibit D .(hereinafterreferred to as the "Reservation Area"), together with 
rights of ingress and egress by public street, or other means .of access as designated by 
GRANTEE, subject to the fonowing conditions: 

TIle above easement shall remain in effect until September 30, 2008, .or until an agreement is 
reached between the GRANTEE and the Navy, whichever date is later. By this language the 
GRANTEE and· the Navy intend that if September 30, ZQ08.corries without further agreement 
between the parties, tbis reservaticnshall remain in effect until agreement is reached to 
supercede this reservation. Termination, removal of the Line, and restoration of the Reservation 
Area shall be determined by further agreement between the Navy and the GRANTEE. In the 
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e:v~n:tfr(e,;Ume is. ,~banaohed b}':$~;~;V:yJQr ti· periog of two (2) consecutive years ,.then this 
~aS#ineriLand,jts'rights shalth~1.i~Jl(¢d. I' 

5..'<1 

Th¢ ~GWNttEE/witliou~~d$l"tP,th~i~i\~y,n#yrelo.cate the. Line and 'any reJated f~ci1itiesat any 
't~ll?-e;~d: shaiJiiY~ v(d~teri' :riQ~9.e:;d(~~¢hrllecati'on' to the Navy. The N~Yy shaH reaS.onab)y 
sooffi~tat~ln ··!iny:such,ra&ati8n~!y;.ifi~ch '~~tdi1tje'oouducted witijbut ,u~reasonable iJitemiption :of 
serv,J¢epI.'0'Vl~ea· p'y lbeU:p·~. ~'1rt llr~i~yent ,pt s(ldh,'!eloc!atiotlandteplacement,QRANTEEsh#Il 
.ccinv~y a:~ub~titrit¢ ~?$enientJoJ.hy::;~~vy,:arnd.ci;\l$t. and ownersfiipof the replacement JineshaJl 
reat :w:ith,tq'e iNa:VYOf:jts' S~G~e,s.:SQrs ,:rSr:a8.s~g;n;s;< and 

.,' . ,- . -.. . . " .. '. 

jHe :1i.~~: 'stUri~J~o~plY :~itlt:~~l' '~:·'PM~i~ie,,;lltw.$..tma. shtdln:uijritain :the Line' and all :rela~d 
facilt~fe.s;'ln,(go(ja ooii:aiiibn MCt:: " ::'If'aDY ;~tion':ef ,tll~'N!it~s· employees or ;agel$.futhe 
exei-cfs~:df':1tgnt~:#rider tllis,c~eme.~tr~~uits;inttam~g~ to-the ReservatiQl1 Area; theNavyshrul. 
jri; 'i~:~~!~jiiB¢~~~~,eith~r,f~pJijtc~~~~ 'damage.' orm~e. im aliprQpiiate settlement with tile 
G;tiNm,f!JEk . (llie ilepat@,erit:·'.Qf.'fjie' ~~Vl w[ilb~ liable. orily to the ,e}(tent provided by the 
,Eedt:i.~,p;r£JrrClaiIiis.Act. In·no~yeptshall;.such ~pait or settlement exceed the ·fair market value 
oftherfee.:tH:).eto :the,reaLprqpeity,cif:lhe)Reser¥Rtion Area at. the time immediately preceding 
subbo;d.2.tn~ge.. The~$~tSi~Em~ientprtheResetvation Area and use it for any pmposes not 
inconslsteht with· this.reserv atjon;arid . 

Th~t 2)1j/"trifusferof,the~easeml#itl?:y:~sjgnment, operatingagt'eementor otherWise most inc~ude 
.InngQl;lge' 1lt3t tQ~·tranSf~ree agt~s io\co~ply with and be bound by the terms and conditions of 
itiis res~ryatibn; arid' 

Us,e of the reservation is at the Nsvy'ssole cost ·and risk. The Navy's liability under this clause is 
SUbject to the availability of appropriations for such payment, and nothing contained in this 
easement reservation may be coIisider~das implying that Congress win at a later date appropriate 
funds sufficient ,to meet deficiencies. The provisions of this dause are without prejudice to any 
rigllts fthe';GRANTEE m:~y:have to. 'make ,a claim under i}pplicable laws for any damages other 
thairthose providcidJorijerein. 

The tenn "Navy" includes the Department 'of the Navy, its successprs and assigns. 

E. The GRANTOR hereby' conveys to 'the GRANTEE its rights and obligations 
under the foHowing previously unrecorded ~easemepts andlor licenses attached hereto as Exhibit 
E: . 

1. Department ,of Army.EasemeritNo. SPREes) 499, dated January 25,1954 
and Supplementals 1 through 4; 

2. Depa..'iment of Army Easement No. SFRE-(s)-630, dated June 17, 1955; 
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3. Departl:IlentGfArrny:Ea$emen-t'No. SFRE-(s)~729, datedPebruary 25, 
1957; 

'" 

4. DeParlment()fArmY'EfiementNo. Dt\...()4-167 ... Eng-2830, dated June 15, 
1964; and 

5. Department qf Army'Easemerlt No. DACA05-2-70-1, dated January 8, 
1970. 

II. "AS:IS" 

rne;EDCf:[(?pcny.is cotly.~~ep~n;a~:·~~s.~; '~e.re IJt conditi.onwitbout any 
r~present8tion, warranty orgUaianl¢e~hY;m'e'~@n;as to 'quantity. quality. title, character. 
co;ndjtiotl. si:z;e, orlcirtd, or tbaJ .t!1c;:'§f.lA}.ei$jltl:Rol'iffitl:on or·fit to be used for the ,purpose for which 
intended".e~ceptas reflect~d.inth~Fin:ding;ofSi:U~tfliity,:for Early Transfer,and no claim for 
allowance or qeduclion ~p·on·stlch ;gt6un~swUr:fue"Gonsidered~ There is ,no obligation on the part 
of the GRANTOR t01nak~anygIt¢~tipri:~/r*p*i~~ ~t·:;:t@it16n~,. and said GRANTOR shaH not 
be Uablelorany latent or patent difects,inth6EDC;prO,p.erty.'Thls Section n shaJl not affect the 
GRA.NT.OR'S responsibility under;CERci..A·orS,ePfionill herein. 

III. cERCLA NOTI.cE,REP~ENTATIONS, WARRANTIES AND COVENANTS 

A. Hazardous Substance Notjce 

Pursuant to CERCLA Section 120(h)CJ), the GRANTOR hereby provides notice 
to the GRANTEE that hazardous substanceS were stored for one year or longer or were released 
or disposed on the Property prior to the conveyance of the Property to GRANTEE. The 
GRANTOR has made a complete search of its files and records. The name, date, description, 
10cation ahd quantity of hazardous s#'bs\:mlcestored fOf One year or more, or known to have been 
releaSeclor disposed of On the Propej1y, ,aridther~mediai ~ction taken, if any, are set forth in the 

. FOSEr Table 3, att~ched heretoa~'~x:nibit'Ft alldthe Envirorunental Baseline Survey for 
transfer (''BBS-T''), also knowil as th~ Commun~ty Environmental Response Facilitation Act 
report. referenced:in the POSEr. The remediai actions required to protect human health and the 
environment are set forth 'in 'the ap:prpvedrRem3:clia1 Action Plan ('~RAPtJ) and Risk Management 
Plan (HRMPH) referenced in the Consent Agree;ment (as defined in Section IILC.1 of this Deed). 

B. Representations, Warranties and Covenants 

1. Consistent with and pursuantto Section 120(h)(3) of CERCLA, as 
amended, 42U.S.C. Section9601ets,eq.,the:F.OSEr, and the EBS-T, together with the RAP and 
RMP, collectiyely,set forth the e.Dvironmentalconditions of the Property. The FOSET sets forth 
tile basis for the GRANTOR'S detennination that the Property is suitable for transfer. The 
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,GgA,NT.&~iis,he~by'ltiad.eawar.~,!of;tne nD,tJ.~cation$conthlnedjn:theEBS-T and the FOSET. 
Th~e :G:RANTEE ,hasJnsPe¢t~dthe~r9perty aJ,lt:r .~ccel?tS, :tJi1~:pJ;ly~ic~ conditi:on and. Current .lellel 
o{enVirontnenta1~·hataW.s ;'pp ~¥-'~iQt.i~y..· Ba~t~don ,Gli:AN~E,iSinspeCtion and reViewot 
infDrrtJ!~tjoi1 provid¢.d'byGRANT(:)n:;,:GR:&Nrn.E''beli~yesihatits jn~erided use is:C.ollsistenl 
with protectiono{hu,m:~·h¢al·th :ari~ ·the enVlr0tImeht. TheG~OR represen~s tha;t the 
fJr~perty·isenyjrom.henta:i1'yj.s~!~~1¢·;for:transfeJ;11)1GJ#.lN:tEE:~~ubject.to GRAmOR"S 
(jt)ligationspurs\iant lQ'·GJ;t,RctA;a;n:O,GitA:~1$E'S obltg~ti~ns pursuant to the ·E:sCA., for the 
pu@oses identifiedi.p theJ#;n:~"~ej;Jsel~lan datedJUly 3:1 .. 2002: JJ~N'rJ;nE, its$uccessors.and 

'a~$igos, .as consideraripn ~f.ortn~:~Qh=V~yance, ~gre.es iQ:re.lea~e:OOANtQR ffQm aD:y'li~bHjt:Y .or 
. resp0nSfui1ity-fora.ny cialltis~~~Hf.t~;dut>tif:ijriIi :aliY way,;:ptedi~~tetI: Onrel¥-se. ill ~ynazardQus 

sUbstance on 'the Rr9pe~ .c9C~lijPgg~r ;ttlecpnv~y.ance~~t(}.th~:extent such h::W1rdou.s sub:stance 
w!'is released by the}G~E'i()I-,fts. .. agents :pr,e.onbiad.t6rs"afrer tb~ coilvf}yance. . 

2. Ail.response'.a¢ti(;)~safterihe.dIite'()f cbnvey~tnarare necess~ to 
protect human 'heaItb.andq:h:~ .~n~it~l1Iqent shall :be(teridu~tecl.l~Y, theGl~:A:NtOR~ with respect to 
iiny hazardous s1:1bsta,Iicerelliainigg:'ol'rtne !Property as ,:ar~su1t'of, storage. release, or f:iisposal 
'Prior to the, date ofcbnvey'!1uce. tjfe:GR:ANT~Einis' assilliied';te'itairidbli~tions. bf the 
GkA:NTOR for the environU1~fital:~leanup of the:properiYpursuaritto the EsCA. 

3. The~G~NW@~ covenants that ,wnenaJlre$ponse actions necessary to 
protect human heal til and the .eirvirQnment with :respect to 'any h~ar<ious substance rernainin!:j on 
the,p£Qperty Of) the,qate.ofthlS .conveyance. have. been -taken.iGRANTOR shall execute' and 
deliver to the Gn.A~'ilEEan:ltPPfQP:riate pc;x;umerit cOrita,irun,ga warranty that all such response 
actions h.ave been taken. TherilakiIig bf the warranty shall be considered to satisfy the . 
requirements of CERCLA 120(h)(3)~a)(ii)(I). 

4. The GRANTOR covenants that the GRANTOR shaH conduct any 
additional remedial aGtion found to 'be necessary after the eff~ctive date ofthe warranty.granted 
under Paragraph B.3 above, with regard'1o any hazardous substances remaining on the Property 
prior to the date of this conv.eyanCe. Thi~ covenant shall not apply to.theextent that the person or 

. entity to whom the Properlyis:t~iUisfe.n:edjs a,potentiallycresponsiole party underCERCLA with 

. respect to such hazardous substanc.es. 

5. GRANTEEcovenants thattheGRANTOR, its officers, agents, 
employees, contractofsand·g·ubcontractors, in accordance with $ection 120(h) of CERCLA, as 
amended, reserves a right :of access, ,subject,to th.e conditions below, to any and all portions of the 
Property (except for interior locations in buildings constructed following conveyance) for 
purposes of environmental investigation, remediation, or other corrective actions of 
cnvironmenralconditionsthat existed during the GRANTOR'S occupancy, which were found to 
be necessary under appIicabklaw aftt;r .the date of the conyey~ce of the Property. The 
GltANTQR and the9AANTEE agree to cooperate in gapd faith .to minimize any conflict 
between necessary enviroruncntal·jnvestigation.l!fid remedia~ion activities and GRANTEE'S or 
any lessee's or other authorized oec,?-pants' operations. Any-inspection. monitoring, testing. 
sampling, survey, investigation, or other response or remedial action will, to the extent 
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practi.c~ble)be 'cQqr~nateti wltlnew:~entatives designated :by GRANTEE. Pursuant to this 
rese.rvatiorir:the ~1X1lt::~u(l:f:t~:dfficei:s, :iJ;geJtts, eI,lillloyees,c'ontractots ,subcontractors s;hall 
haye, tl1~ ,tj;gh~:(uP5>h::T~'a~on,*pl~}Ylrttt~n'n9tice t9 the "G~\N:r~E ,orth.e then' owner and' any . 
autn,9~!it?~ oeb~if~~;~fJtpe.'N~.p~ffyj"except:t9~trl:'th~ :cas~ onm.Illinerit endangerment to human 
he.iUlli:,acidthe 'envii:Q~meni):tp:€iltii-~upori: the:Prqperty (except for int(:;rie(locations of buildings 

, ~oristruc.t~d,'~foUowji1g,C6nveJ.a,~c,~jf;~na pei'fonn surveys, drlHirigs".te~t~pitti:tlg, borings, data 
andJ.9r:tecbrd;compjtatnjh .. :al}'(t;pUi¢t;a~ti¥ities necessary to 'envh:Q,nmentru. investigation" and to 
cafry oUtremedial Qrr(?lDby:alia6tio.tis,~ required ,or necessBi)' under applicabJe law t including 
but not ]i:rirltec;ljbjii~i1iI;la.~j&n;6f.:.mpbttoringand'extractiol'l wells. and other treatment facilities. 
The 'GRANTEE;.~ntl:tJ,:~·;(j~Ni1Q~.w~,~Qc()op~rate in gQ.oo fruth,to minimize any conflict 
betWeertne.eess.arye)iyitai; '~, . .." 'b'es\lgatiolrantl tetp:e:diatililn. a6ti:vi ties ~i.:: the Property, and the 
operatifi}FS;afii:tCQn~~~ti.~Pi~·". ,,:'~;iQfthe-~0~NT:EE. or any.authoDzed occu.pant, and ,their 
re~p~ctive succ,essofs,'asslgns, 1~sse~;-and cciiltractors. 

,6. ;. T~~:~q~~mJ;);lt;covenan~sthat upon completion of any removal action, 
rerriedj.ati:onactiOD,OrQthcr:a.d,tivltY:'1tl1at:remo"tes .the risk'gjvingnse to any restriction on future 
use or, any '1imita~on:o{actiYi~e$',o6:Q~ru,ned in the Environmental Res tric ti ons set forth in Section 
ID.C.lherein, ,a ,oe;ed6r leaSe,:'for:tn:8?PcQpert;y, or in-any :otherdocumerrtrelating to the Property, 
the. 9:~~TO Rjw~ttlQut;an.y payih.,¢ntof funosb)' the iUnited St,ates, agrees to cooperate with the 
GRAN'F~)jts~$Qeces~p~'qdi;s~tgns.,:1n any application, permit, easement or o.ther effort to 
obtain approvl1l from «pp.r.oprlareiF;Oenll, state or local authorities, inCludil1g the Department 'of 
Toxic S,ubstancesOontrolC".QTSC:).pl,lrS\:lant lo,the RAP, RMP and Consent Agreement, to 
remove any such.'r:~strictitm,orJi,hjjta:th)n, which the .GRANTEE, its successors or assigns, shall 
seek to removeoreIimiJiat~. ;G~:NTt.H~ shall not unreasonably withhold consent to the 
removalof any restriction or,liroimt~pii':of activiti¢s that 1)TSC approves 'for remqval as set forth 
above and in contomillnGe WithilieRAP~ RMP and Consent Agreement and the remedy 
implementation requirements ofCERCLA. 

7. The GRANTOR recognizes its obligation to hold harmless, defend, and 
indemnifythe:GRANTEE and aJlYS:tlcCessoi, assignee, transferee, lender, Jessee or authorized 

, occupant.oftheGl.tA;:NtEEor itS sllccessors and assigns, as required and Ii rni ted by Section 330 
of the NatioJ'ial Defense AutborizatiPfl Act.of 1993, as amended (Pub. L. No. 102-484), and to 
otherwise meet its 'obligations ,unoerFederallaw_ 

8. Thecovenantdeferralglianted under the FOSET shall not diminish, 
increase, or affect in any manner any:nghts or obl1gations of the GRA:NTOR under CBRCLA as 
provided in CERCLA section 120(h)(3)(C)(iv) with respect to the 'Property. 

9. Inconsideration of the funds available under the ESCA, whereby 
GRANTE,E performs envh;onmenw.l'response services, and the transfer of the Property, 
GRANTEE agr.eesthatit ShaH, upoo:theconveyance ofthe Property, regardless of possible 
termination of the ESCA,incl.emnify GRANTOR for: 
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(a) Any resP(,mse. co~tf¢.liil:ims;·fQr:,J,my'etrvi,roi1m¢nt{:tJ,'condit.io;n's for which 
GR.A;NtiQE·is. ~~ppn~~'p(~.'~i14~·;t9~~¢~,Jl1YJ~q~~hllffll:4o~s<su;pstanpes, PQnut~ts 
and contanunants,·:~t:f.dreu~,.·aridp~tr.qteuinderi,v.at1v.¢s.; "GRANTEE?S indemnificafion 
obligation ihau6xlst W.itllJ:::~p'ect:to;td):~}1oWnand;{jnknoWnbondition~ on the 
Property 7 m;define'Hnth~,;E$:CA.. incl~(ijqg.remecliation.(i)f:Building 1 contamination and 
all costs .a:ssooi'atetlwithcoiTectionofaJaiiureof al1Y r.emedY ih1pleinented:by the 
GRA.NTEE. .. 

'.' pri,pro:peiI;Y,~f,ige:Ghii¢lsJo the extent caused by the acts 
or QmtsSiOBS of::GRAr ,.~r:,ii$'ctirt~d~orii~jhe;ciOu.(se of perfbrming'the 
ez:rv.iro~tnental· r¢~ponse :s.~rii6Cs.f1)r wbjiMhe UMiSlT:tE is responsibleun:der the 
'ESCA; 

(c) all n~turaJ tesolifCe damMes t6the extent caus¢d ,by or contributed toby the 
actionsofGRA'PflWE; . , 

(d) a,I1 cOS.ts aSsoci~~~d'w:itp orarisiMfFomapy negligent acts or omissions or 
willful misconduct of the -GR.A;NTEE, in the course -of perfonning the environmental 
respcins,e services or implementing· the remedia.tio'n ac.tipns required under the Consent 
Agr~ement; 

(e) regulatory o.ver~:ght costs for any Teme,dy hr,Ip1emented by the GRANTEE to 
the extent the GRANtrEE is:re~p.onsihle for such ,costsjh accorqance with th~· tenns of 
the ESCA; provided, how.ev.er~that regulatqry ove.,rsjgnt 'costs for remedy in:;plementation 
(as pr.ovide.d fOf under the c.onsent A,gt:eement) 'are-to ':be 'pmd by the GRANTOR as 
provided for under the Defense-State Memorandum of Agreement C"DSMON'). 

(f) aU costs associated with additional remediation required on or within the 
Property. after GRANTEE~chievesr~gulatoryclosure for which GRANTEE is 
respolilSib1e uaderthe ESCA" ext.ept :for -those associ~tedwith Anny-Retained Conditions, 
as defined in the'E8CA; 

(g) an costs associated with additional remediation required on or within the 
Property, asa result of a change in land use from that anticipated at the time of the 
execution .ofthe ESCA. 

C. Notice of State Covenant to Restrict Use of Property 

1. Environmental Restrictions. The Property is subject to the land use 
restrictions ("Restrictions") referenced in Section ~;6 of the Consent Agreement Between the 
Oakland Base Reuse Authority, City of Oakland acting by and through the Oakland 
Redevelopment Agency and the StateofCalifOrriia Environmental Protection Agency, 
Department of Toxic Substances Control Concerning Oakland AnnyBase, Oakland, Caljfornja, 
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cfutedSeptei:Ilber 27, z.OOZ asmodifioedand ~uperceded .May 19,2003 . (the "Consent Agreement") 
.and'serfbtt1;Fin ExhfbhDci(m~X::o~ScI1f Agreement;.i.heC(lvj;lJant.(o !?e:jt'rict'use oj Pro pert), 
w.g:i~:Ui?i~ql1iie(lto:~i·reGQr~~clby:.the"qRANfEE pOf:lcurreridY with.the transfer of the Property 
byQ~@R:tQ .:G:~TEE~ . The ResttiQlib'nsrequire otprohipit the "following ·fu,ture uses of 
the Property (absent express writtenapprovalfrQrn DTSC): 

(a) Sensitive land uses, including but not limited to, residential 
housing, schools, day7care facHities/hospitalsandhospices are prohibited. 

(0) The .c.DnstrtJ.9tion of groundw~ter wells :and ex.traction of 
groundwater from heW and.ex'isting .~ells "foraH p~rpQses are:;prohibhed . 

. (6) Act,i;\i¥es tbatdisttirb su~ace ar ,su1;lsqtiace sail,disturb existing 
soil co.vers, distu):b'Pf iestrict'acGess)o grouucLwater mOriitorip,g welIs,generate water in 
e].!: c.ayatiorig,e.xt,r~ctgrQundwater {~dtn exca:vatiopa.· or alttfrgrq;tmdwatercoridlti ons are 
ptohilJlted,except ·as c6na~ct.e'crptiili"riarit to the' RAP and'Rl\'1P . 

. ' (Q) The~RA:NTEE·aridoccupants ar-e required10 comply with the 
RAP ..arrdR.l\1P, .jnclut:;ting·thp ~sl(:tv.1ai1:a,g~ment PlmI provI§ions fer soH a.ndgI!oundwater 
m~nageirient, mainten:al1ce ~fexjstiitg'cover or CQnstrQctipndf new cover, miqgation me3sures 
durihg earthwork, management of below grade structures, arid constructien dewatering. 

(e) TheGR ANTEE is required to submit annual certification to 
DTSC attesting to compUance with ·the Coveu9nt to Restrict Use of Property. 

2. Army,Enforcement of Restrictions for the Property. As a former 
owner/operator of the Property and a beneficiary of the Restrictions, the GRANTOR expressly 
res.erves the right to require compliance with the Restrictions, as amended in conformance with 
the RAP, RMP and Consent Agr~ment, to ensure compliance with the remedy implementation 
requirements of ~ERCLA, fo11owing.conveyance.of thePrQperty to GRANTEE. The 

, GR.ANfORshaHprovideC~EE with wri);ten notice of any alle.ged noncompliance with 
the Re.strictions; and the Glli\N'1X:)):t and GRANTEE shall meet and confer, withDTSC, in 
order to assure ongoing compliance with applicable RestriotIons. The GRANTOR also 
expressJy reserves ~y ariqall of its rights under the law to etnforce compliance with the 
RestFictions or enjoin use that~sjn violation ofthe Restrictions. The GRANTOR wi11 not be 
liab1e for any cQstsilil'itresult from a violation of the restrictions where the violation is not 
caused by the·GRANTOR. 

D. Environmental Notifications and Covenants 

GRANTOR, hereby provides certain express notifications and covenants regarding 
certain ~nyironmental conditions that do or:mayexist as of the conveyance of the Property to 
GRANTiliE (the "Conveyanae Date"). Notifications and covenants provided below regarding 
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the.~truq~s~and·;eqllipment; <iIlS~ll{diogAsm:.~tp~;: ~:a:(I4~Med:~aints,and Equipment Containing 
Polycch.lorint,ltedj3Wh¢nyls {'WCB.~"':') :,~pply ;9iJ]yi9,:huj~ain,gs,r~turesand:equipmc;mt which ef.ist 
asofilie 'ConY~Yirlce):)·ate,aj1Q:l:i.q.n6f~app1yJqJ~~ti$llgs/fixtures : arid equipment which may-be 
constructed or illstalled foHo\.vingthe Coriyeylilice ])ate~ . 

. . . 

1. Asbestos 

(~) The GRA;Njrg$i~:11~r¢py:~riforh1e4·~d:Q.oes acknowledge that friable 
and nonfriableasbestos ora$.beS:tos,*CiQn~aH¥ihg:mat,¢tia,leACl0f"):lt~ve b~en found on the 

=;iCs==;2~iat4!~£~1:=~;b:~::: 
to human 'heaithotfhe:eo·"irOIiment. . . . 

(b) T:heGRANTER·co.v~~;;.Jit;;:andaNeesthat·dts useand,occupancy of the 
Prop.ertywillbe in complianqe With/aU ~.applibJibiejawsie~ating:toasbestos; aiJd·that the 
GMNT()Ras~.umesno 1iabi1i.t,y:fotJutQI;~~meaiatioilcifaSpestQs or clamag~for personal 
jnjury~ illness,disafjiHty,otd¢ath \Yhich~ati~~'tttim ex,posuretoasbestos orACM that occur after 
the d.ate·(jf ~p~f"r tolhe :(}~iNT~E.-it$ '?su6C'~s~q:rS:pi'i~s~ign~, ·a~s~:es, .or to· any oth~r person, 
including "members 'of the genefaI:public ,ari$ipg,fl'om'of inCident to the purchase, transportation. 
remova).; handling. ·Use,.di~posit:ion, .Qro:ther:-~c;;tiv.ity:capsing qr ]e4l,dingJocontact of any kind 

. whatsoever' with asb.e.s~o5 ontl.ie Prqp'6rtY".tl}at;occurs:aitet the ,date of transfer-to the GRANTEE, 
whether the GRANTEE, itssuccesSQ~-sQJ:"(a.$~igrr~:h!;I:ve~pr~pedyw.amed or failed to properly 
warn th~ individual(s) iiljlired.·GR8NT:EJt:ag~~s tah,e responsible for any future remediation 
of ACM found within-bufl9ingsor structures,.oR.tl)~Prqperty., in .compliance· with applicable legaJ 
requirements. The GRANTEE agre.es loproViae the GRANTOR and regulators with a copy of 
all final reports pertaining to the -remediation :ofanyor all AGM found within buildings or 
structures on the Property . 

.cc) Unpro.tepted-pr.un~glJlated;exPQSures to asbestos in product 
, manufacturing, shiPYllrd, ·and huilciingcptlstru.¢tiori WQrkplj:lces.have been associated with 

asbestos-related dis·eases.'$o(h the O.qcupati·Onal Safety and Health Administration ("OSHA") 
and the EPA regulate aSbestos because ofthe'petentral·hazards associated with exposure to 
airborne asbestos fibers. BothOSB.IA.a,nd EP~ have d~ermined that such exposure increases the 
risk of asbestos-related diseases, which include c~rtain cancers and wrnchcan result in disability 
or death. 

(d) The GRANTEE ackpowledges that it has inspected the Property as to its 
asbestos content and condition and any hazardous .or environmenta:l conditions relating thereto. 

(e) No warrantie.s, eitherexpressQr implied, are ghren with regard to the 
condition oUhe Property, including, without limitation. whether the Property does or does not 
contain asbeStos or is or 1S not safe for a particular purpose, except as expressly set forth in this 

10 



DEED NO. DACA05-9-C3·567 

Deed. The faill:lre-of.theGRA~tr~E to in~pcct, or~obe:fuUy informed as Lo the condition of all 
or any portion of the 'PiOpertydffer~d, will not cohstltu.tegrOilliiis for any cla:im or demand I 

againstthe United States. with tespectto Rnyaspesfoshaza.rdsor coTlcerns. 

(f) TheGMN1!;EE :f\lnber'~greeSt(dnd!}mnify and hold harrnlessthe 
GRAN'l'O}t, its·oIBcers; agents arid employees, ftom ahd~gainstall suits, chums, demands or 
actions, liabilities. judgmerits,costsand:attorn~ys' fees arising from (i) exposure to asbestos on 
any.portion of the Property, provioed' that such e:tp()sure oc.curs after the conveyance of the 
Property to the (}RA,NTEE or (ii).~yfutureTemedi.atiQnor~batement of.asbestos or theneod 
ther.efor that OCC4rs aftertlle .con¥~y'ance ofth,eProperty ttyGltA:~EE. The G~EE'S 
obligation heieun4~ish.a.1l ~pplywijene'ver tpe~tJnitedSultes incurs .costs or liabilities Jor actions 
giving rise/to liability unner thi~ s,e:Q.tlon. 

(g) Uponth~.compJetionof d~molltiljn of ACM-containing buildings or 
asbestos apatement, .and proper djspes,al'C!f the:waste:gen~ratedth~refrom, the GRANTEE. 0f its 
successors in interest .or 'assJgns may file a written application with the GRANT~R, acting 
through the U:s .Ari~:y 'C()rP8of~gineefs, Sacram~nto})istrict (or the Sllccessor thereto), and 
provide··to 'the GRANTOR eiilieracertlfication from thflappropriate state erivironmental agency 
or :Ii report bya certified or l.icen~eq c~bestos in~p¢;ctorenga:geQ by the applicant, c;;onfinning the 
abatement or, removal of the friable asbestos from,·a,} .of some portions of the Property, and 
properdisposaJ of the waste generated therefrom, in accordance withapp!icable laws. Upon 1 

compliance with th.e foregoing, .GRANTEE maY'subri:rinoGRANTOR an amendment to the 
Deed in recordable fonn .deleti~:g this Section m.p.1 from the Deed as to all or that portion of the 
Property th~t is covered by such certification or report. Consent to the deletion of this Section 
m.D.1 from the Deed,shall Dpt hel)nreaSonably withheld by the GRANTOR, arid this Deed 
amendment shall be issued·\:)y the GRANTOR to the applicant within a reasonable period of 
time after request by GRANTEE; provided however, that such amendment shaH be at no cost to 
the GRANTOR. 

2. Lead Based Paint 

(a) The GRANTEE and its successors and assigns are hereby infonned and 
do acknowledge that all buildings on the PrQperty, which were constructed or rehabilitated prior 
to 1978, are presumed to contain lead..:base,d paint. LeadJrom paint, paint chjps, and dust can 
pose health hazards if not managed properly. Every purchaser of any interest in Residential Real 
Property on which a residentjal.dweJiing was built prior to :1978 is notified that such property 
may present exposure to lead from lead .. based paint that may place young children at risk of 
developing lead poisoning. Lead poisoning in young.children may produce permanent 
neurologicaldmnage,includingle.aming disabilities l reduced intelligence quotient, behavioral 
problems, and impaired memory. Le;ld poisonin.€,? also poses a particular risk to pregnant women. 
The seller of anY'interest in Residen~ja1 Real Property is ·required to provide the buyer with any 
information on lead-based·.painthazards from risk assessments or im~pections in the seller's 
posseSSion and notify the buyer of any known 1ead-based paint hazards. "Residential Real 
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.prop',~.r1;YI' ,~~s dwellJij$\uPitsiW~&P. ~aslbriUqlng, e~te.tiarsurfaces, and any surrounding 
JI'Ul'4.,~liifii.n~ :0Jjt!:J,Qil~itgs,t:~~J;~:lt", eq#~pni~t~i;;ed 10 ,th.e land" avai~able for use Py 
r.esid~nt~;::andbuiJOiligs:#!me~fre"'~. ' ,;f11e:sariie.ebil(i,:si~years,6f age or under, on at least 
two differ.ep.t'days,Wiuhili~Yw,~It :ju#~OiIl:g,d~y..eare'cent~rs,preschoolsand kindergarten 
ci:;uisrpoms;cOJ-ltnot im;luding land;~~d~:fpiigOiu;liural"c,op:unerciat industrial, or other non
res~4.bhtia1Purposes, ,andmona$iu~if\g p:~pt:ontbe 'pavement of parking Jots, g~ages, or 
roadways. ',', " 

, ,Ct?), A:vwlalile:~~r ing"known'lead-b.asecl paint and/orlead-
baSed'-ltiUnt hazards the'lo.tatio'nc ' , ,,' 'rlead.:.'b~ed paint hazard::;, and the 

~,' ,~"y",flu,),:li,:,.;~'·'!m~""b:':,n':."!E:,:,',:.-:',O,'l:;o,f.,.p"ar.k,~,:,nl:h!,-,t,::~,·:~~",W;f",~,~",:"",',~;;,'.,,'~,:,',';,,~i':" i~~;~rl1' ':': 'B'-T;which haS 'peen provided to the 
U'1S41'~:"': ~ ;n: l l'UJ. ... Ui:ll:iVAoO> '-nat:~ealPrO,peity'uiUstalso ~eCeiv~thefederally 
appfPved:pamph]e10nJ~~d:pdi ritfpn;~wldj'~gscons,truete'dprior to 1978 are 
asstimedtbconrainlea~base'd/ , ,tig$.;'~~~~ted ~fter 1977 are asstiweQ to be free of 
h~~d~h$~d;pa1nt. No',titlr¢t,~ - f"i~~.9ies"ias~~sirit,:tne!p08sible presence oflead-"based paint 
irt,f9tnl¢bi~r:.existfng;btiiiW~g~ " ":::~qy"w~re.;perfo.imed<Qy the GRANTOR. 'The 
G~WEE~8reby:'ackiioW1C!dges::;., , " ::Ule:,l1ifotmation qescnbed in this Subparagraph. 

(CJ 1:Qe~~~-~~f.!}:#~~~Wl¢d~e~ tbi:tU.fhas recej·v.e(1 the opportunity to 
conduct a nskaSsessment-·or' ,iiI$,pec6-ori f6rtheJpre:senceOf lead-base'd prunt anellor lead-based 
paint haz,ardsprlortoexeco.t-ionof~tf.te';P¢e#. " I 

(d) Th~ 'G~¥f;E:;cov.enants and-a,gtees that it shaH not pennit the 
occup~ncy or use of-any buildirigsr.qt,g~niCtlire'S.on th~ 'Property ,as R~sidential Real Property t as 
<;l.efined.itl,Patagraph (a),'abo:v.e>':With6U~ ;,cf:\rifp:tVinf;,wtth this section and all applicable federal, 
state, ,andlocaJ laws and regulations4),~niIlgtolead .. :based paint and/or lead-based paint 
hazards. Prior to pennitting the QCo;upancy ofth.e Property where its use subsequent to sale is 
intended for residential habitation, the GRANTEE speeifica:l1yagrees to perform, at its sale 
expense, the lead-basedpai-ntab.ateIIlent'e.qui'Y:~~nt tothe requirements under Title X of the 
HOllsingand.Community j)evelopm'~i'jtAct ,of 19,92 (Residential Lead~Based Paint Hazard 

, Reduction Act of 1992) {heremafterhntle ',x). 

(e) Prior to the$~eor use of any property which will be used as Residential 
Real Property which is nOJResidenti~dReill;p.,r.Qperty at the time the Property is conveyed by 
GAANTOR;tQ,GRANTEE;,the'~~~:shau, after cortsjpetation of the guidelines and 
regul:~ion$ ~&~ablishe.d ,pursuanHo Title X: (1) perform a Risk Assessment if more than 12 
mOJiths liui'Ve elapsed since the dateJ?f'the']aStRisk Assessment; (2) Comply with the joint HUD 
and EPA Disciosure Rule (24 CPR '~5, SUQ.,PartH, 40CFR 745, Subpart FJ, by disclosing to 
pro~pective purchasers :thelmown'p~s~nq,eof lead.:pased ,paint ani:llor lead-based paint hazards 
as determined.~by previous'risk assessments; (3)Abate lead dust arid lead":basedpaint hazards in 
pre." 1960,Resi den.tial RealPmperty, 1li acconi~nce wjth the procedures in 24CFR 35; (4) Abate 
soil ",lead 'hazards in pre-19i8 Resld~ntiai '!<:e\IiLPr,operty, in accordance with the procedures in 24 
CPR 35; (5) Abate lead-soil hazards:followingciemolition and redevelopment of &tructures in 
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areas that will be Gevcigp,ed,~ RY.sldentialReru,Prqperr.y; (6) iCoropiy with the, EPA lead-based 
paintw.orkstiindardS whe.Ilcort~ptpt1g~leaa~~~~Q,p~rit~dtivtties.(40CF.R 745, Subpart L); (f') 
Perfoffil'the ac.tiyities;d&s.ctibciHit:ItM$:paragFaph\wi~bjn 152 ,.nlonllis. of the ,date of the le;:t~.;pased 
paint riskasse.ssm~.fitandJjri~r'tPppc~'paftcy:otiuse .(1fili~:Res(deriti8.I :Reaj PropertY; and (8) 
Send a copy of the clearance dOC~Inei1tatiori tt the GMN'fQR. 

(0 1n,~~rrip!J?n:g;wI.tl:nhe.se're.quir.em:~nt!i,;ihe GRANTEE covenants and 
agrees to ~ rf1~ponsible;fopiiJ.y~q~tefu~l)t;Qr;fum:ediati9nciOe.~d-baseq :p~int or lead·ipased paint 
h\!Zardson th.!'!Prop~rtYfoufldto"p~Jp~gp8sa:J.o/· a.~',~!esUlrp(tVe\l&~ <if. the Property as Residential 
Real r'ro~rtyaf~er conv~yan'ce·to:,tf1~'1~.~~~E; ,Th'e)(j~~TEEcovenantpabd8;grees to 
comp"})' with Bolla ,or h~ai,ao'lls'W~te-lawfthatti1;~;ya~:P:Jy,l;O 'any waste that ,nia,y be generated 
during thec.orirse· ri>f l~itil-basea piih1~',a:p~tettienfa¢tj\lHiesC9pdp¢tedb:y th~GRA:NT:ElE. 

(g) ThelfRANN.EEfu#ner;a,grees{o':indemn:ifyandholdhannle~s the 
GRANTOR, its,pfJice~, ~g~nt$.1U).~'·einploYe~s"from·al1d-a$~n~t all suits, clairiW.. demands, or 
actions,liabilitie.s, juiigmerlts, CO$!~;:anttattOmeys' fees.8rl,~'ing put dfpetsonai injury, death or 
propeIJ;y damage resuJ.ting'liom, ;ml;a,tedLto. caused -by,or ;ansine;out of residentiaJexposureor 
improper .handlingor -disposal anead:.;baseq -paifit-'or lead~based paint haiardsrelated to the 
Property after thedate-dfttnnsfer. 

(hi Upon the <;:oi.p.PJ~~10n.Qf the foregoing identification, abatement and I 

. disposal or demoIi.tionahd,(l,i~p.()siil.\~fIeia.d.,;b~s,ed;pa~nt~ onbuiIdin,gs and'Sttu~tures lhatexist as 
of the Property's transfer :qy'GltltN::EtJ,ll;:,to',. G'$NtfEE;, the G~'I'EE; or its successors in 
interest or assigns, may'fika wrH:t~h.,app1ication with the GRANTOR, acting through the U.S. 
Army Corps of Engineen;, Sacram~~tol1>istrict (or the successor thereto). and provide to the 
GRANTEE either a certification frqTi1 the appropriate state environmental agency or a report by 
a certified or licensed lead-based paint inspe.ctor eqgaged by the applicant, confuming the 
abatement or removal ofthe lead'::baseopaiilts from all or some portions of the Property, and 
proper disposal of the waste generat~9.th,~refrOIn, in accordance with applicable laws. Upon 
compliance with the foregoil1g,G~N!t$E 'may s.ubmittoGRANTOR an amenqment to this 

. Deed in recordable f6fm,.deleting,tiii:sSe~tiptdTIj).2 ftom the Deed as to all Of that portion of the 
Propeny that ,jscovered,by,thecerlificationot' report. Coosent.to the deletion of this Section 
Ill.D.2 from the Deed shall not 'be ti~reasojn~bly witbheldby the GRANTOR, and this Deed 
amendment shall be issued !>y the GRA.:NTOR to the applicant within a reasonable period of 
time after request byGRA:NTEE; ptovidedhowever, that such amendment -shall be at no cost to 
the GRANTOR. 

3. Polychlorinated Biphenyls (fCB)-ContainingEquipment 

(a) GRANTEE is hereby informed that, based upon data resulting from 
Property-wide sampling and imalysi~of'the 'subject equipment, equipment containing PCBs 
above current regulatory l!.ction levels exist on the Property as described in the EBS-T. The nOD

PCB and PCB-containing transformer equipment remaining on the Property is listed in the EBS-
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T; ·]Ex~pt'asde.s~~d ';iRfhe $Sf)[,J'Gif c@ntmmnationof-spills related to.suchequipment 
h,a:v~;h~il-:Pfq~r1Y'.~in~i~t~tPB~t~O]t~nY.~;r.~mQe.'Ph~, ~B'c;-eont.aining tr8Tlsformer equiprqent 
d6esriot tuiTetftJy;poseafl ,uh'itc~p'iabl~,tllrbatt9 hl,hnanhealthor the ·environment. 

(b) ·G~OR~ba'l·Pmti~bed to ,GRANTEE alJ available information in its 
~~~~&,~jpp!,antp5:JlAN:~EE:~a~~i~fegg~s tt::cdptoHhe informatiQnprovided to it by 
c:~~~~ ~no.Qes~p.~.?:jrttn~~'S:;~(~l~ed tb p:~l'P(}B~containing equipment neces&ary 
f(jr:tlhe·~(;pJitb:iue~l'cp.nlp1ian.ce 'tj¥GJlANw.mE>wlth~plical§l~ laws and regulations related to the 
iise.~tpt()m~Hf'PC:e.s· QfPdB;e.Q~tai.n1~g egUipment. 

'. {c). 'flj' ,,- ~s.ati4!a.gI'ees:tba4Q.p0n£Onyeyance of the PIopeny 
frO'm·r.iR-A.t~~'t~~'tQ;'G·'> :'J:!PS;Pbs$eS~1CUi; tise. 1)1,anagement or removal of 
al:!y:~q~5c~n~aiili:gg:eqJl~l?#i~~t/ :mplimtce .witQ,:all;~pp1icable laws relatiI}g to PCBs 
an9.;f~(!il:.,c.~t;lt~ni*j.:~~OI~ent;;e', . 'altcomply With.,ille:provisions of aU .Ft;!deral, 
st~~:,ihlajosSJ:;M~th:;a.nlt$~fet;xipl~'~ii!irime.ntsin ;effect-during' the course of atiyfuture 
redevei.dphiefitieff~h(ari&,ot~nvir&nmci:·i;ttal-re~fJOnse actions .on the Property . 

.(tDGUNTD:R.:assumes no liability for the future remediation of PCB 
cdntarmnatiQnfrdrn-sUC1b.8quipmej(to~ cram~ges for personal injury, illness. disability, or death to 
GR&=iN'l\EE;' it~ :.su:ccesscm;· orass}gns,or to ,any other person., including members of the general 
pu hUe"@$hlg i'rqm :ot]Iicldeilt lqit1ie·(llse",h~u.:l:Qlin.g~ cmaJ;Ia.gem~nt,di,sPQ&ition~ or other acti vi ~y . 
occ.uititig,after-tlie:~PibpertYisdonvpyed;by,GltA=NtORtoGMNTEE, that results in exposure 
to"POBs 'orpCB"contai~g~qiApqJ~nt; whe.theror not ,GRAl~KrEE 'has properly warned or failed 
topropedywarnany s~cJijnalViaciM(s)'injured. 

(e) The GRANTEE,or its successors in interest 01 assigns, may file a written 
~pp1ication with the GRA;N'J:lOlt,a(;::ting through the'U,S. Army Corps of Engineers, Sacramento 
District {or the successor theteto). lUld provide to the GRANTOR either a certification from the 
B,Apropriate state env,i~pnIDen~al a,Mn.~yor a {Cpprt by a certified or licensed inspector engaged by 
th~'~PP.1.jC;Ulti contlriningthetemo,Valofthe;pbB-?ontalnin.gequiprrientJrorn all pr some 

• prirtioii"s:.Qf ~ePJop.trtY,~ndpi.Qprii;.disp.Qsa:lo:ttPe waste gcmerated therefrom. in.accordance 
with ipyl,icable laws. ·UpoucCqmp)lano.ewith 'th~fQrogoing.GRANTEE may submit to 
GMN'f,H~ ananiehdIDenttothis'Deedin recordable form deleting this Section m.D.3 from the 
Deedasto an orfhatportionofthe:P,ropeit:Y e:ovm.-~ by said certification or report. Consent to 
the deletion of thisSedlon m.D'.3 frpm. th~,Deed shall not'be unreasonably withheld by the 
GRANTOR and!his Deed amendrnentsha11be issued by the GRANTOR to the applicant 
wi thin a reasonable periodoBime:@'terrequesL'by GRANTEE; provided however, that such 
amend.riJent shall be at nO cost to the OaANTOR 

4. Uriexplodedor Abandoned Ordnance, Chemical and Biological Warfare Agents, 
and RadiologicaJMateria'ls 
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Bas.edon a te"~ew .of instai.latiIlJ1.;Ili.~~()nc;t1tdata.~d t~e EB.8·T,GRANTORreprcsents that 
th~rejs n9,~viaen~e'(1}fal!jrraf:iiPl9'~e~1ri'Uit~Ailll'~hemil;aLot bioiqgic~l warfare agents, / 
unex:plod,ed,or:(i,o,f,lriCe *a:l:!apdori~i1~ofdnap.c{;l6;c~t~9 tin- Qr ·around the Property. In the event'any 
such mate'iiJil; ~g~il:t~x-oriiQ~fii!c" .... ·:~r*(&~yOVpt:e~DI". suspect~q to ,reside on or around the 
PrOP!irl;Y,'c~~·tn~·~llaIl·iiIimA i~t¢t:y .n6~:fY;the local police department and GRANTOR, and 
GRANrEEsniill re;tjrain Ir-QIll·atte,!#ptiQg,to'g;moye.ordispose ofaI'lY such material, agents, or 
orOnance ..• NQ~with,s~tlirig,ai1y·ci~n~~to;Yi§ion.pf this .or aIlY other agreement between 
~l.{ANTEE amf(}Rl:'NW$' . .. :!"@gi~hall be s~lf1ly liable and.resp.onsible for the safe, 
timely di~o8,al'Qfaii~:fa. ···.aten~l,chemica1.orbi@l()~ca.1 warfare agents, unexploded 
ordnance or.abartd(;>.iJ:~ifhru~nc~::i:liscQyere.d on oi:atbund thePloperty, in oompliance Wi th aU 
applicab)elaws:'jU1di#$!llations; .' 

. . . 

IV. ENF01tCEMJtNtr'A.~~l(QWi'GE~QtJm.EMEL'fr 

A . Tile pr~YIS.iQl:tI}.:O·f:tJfi~~.w~;l)~l1efft t:hfgoy~mments .ofthe United.5tates of 
AlJ}erica, t:h~Sta:~~M1¥:~aJ.if9·· . ·,~i.:· ., .. ··~lf,pf'l.Pe.pllbUc:in 'gemw~ilttb~ local government of 
the Ci'ty ofG$1~~4.:1:fl~:·:; •. ji~. ·'.t¢,tj~:A~tQqijlY,.~tie.;PfUd·and:RedeveiG)pmel1tAgency and 
. theP:ort of:(i~~al:#n.{i·the:lnij~~:r¢Whi~~/lilt.he G~OR'and, tnen~f{)re,are enforceable, by 
resorttospecif(cjx:rfoaDar!GeQr" ···'·.proc~sby .tl1eUnlted states ~ to the GAANTEE, and by 
the GR:A.NItEEAts·su~i;;sQts,· 's, t~e'StateofCalifon1i{hthe CHy of Oakl1J.Dd, the . 
Oakland Redevelopment A.sent:!ycari'gthff~Pbrtof0aIqandas ·to theGF.ANrOR. Enforeement pf 
this D.eed sllaH be at the di$p£etiQtio,f.:.tlle<pflt!i¢s.ep,titled. t() :enforcement ~e~of,and any 
forbeanmoe,.Q¢lay .or:ort:U~icin J '. '. '~~i§is¢ ·~f.theirrights under this Deed in the event of a 
breach ·ofally tenn·ofthis ~di:8 '.' . :;rioij/e'!l(;:etn(Xlto be a waiver 'by any such party of suchtenn 
or of any.stibs.e.quenfbll'?.oh Qfth~~~~";ot .any:C)theri.enns, or of any oHherights of said parties 
underdlis Deed. All Tetnediesa.v.ail~lehe¢un:dersha:11 be:in addition to any and all other remedies 
at law or in equity, includingCE:RCiA. The enforcement rights set forth in this Deed against the 
GRANTEE, or its SllCCessors and~~tgO§1~h~onl)' apply with respect to the EDC Property 
conveyed herein and held by such GRANTEE, or its successor or assign, and only with respect to 
matters occurring during theperioo:6f.'.time suchGRANTEE, or its successors or assigns, owned or 
occupied such EBCPropeity ora.nYi'Qrt:lon the;i~[; 

. . 

B. The'·GR.ANTEE,its.:suGces,sa[Sor assigns, shall neither transfer the Property, nor 
any portion thereof, nor grant anyint¢rest, privilege, or license whatsoever in connection with the 
Property without the i-~tlusion, :to 'I.h.~,extent app~fGabl~ to the Property or any portion thereof, of the 
environmental protectionprQvisioiii;'J;onu:pne~'~o Sections I, n,m, V, and VI of this Deed, either 
verbatim or by reference Ibth'is D~e:ti .. GRANTEE shan require the inclusion, to the extent 
applicable, of such environmentatprolectibnprovisions in all further deeds, transfers, le!lSes, or 
grant of any interest, privilege, or licens~, again either verbatim or by cross reference to this Deed. 

C The obligations imp0'~~d in this Paragraph upon the successors or assigns of 
GRANTEE shall·only el'tend 10 the property conveyed to any such successor or assi gn. 
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v. ENDANG:E:REIl'S1?ECiES'QR TOOEATENED 'SPECIES 

the GRANtE.E"jtssuc~.&~ors::u:io;aSsigri~ snaIl c6ifiPly' with the requi~ments, rfany,··t~ 
protect ,and preserve' endangeredJ)t~tel1e{:l..pr3nts, specie$,.·or wllcl1ifehabitat-s-that may exist at 
the'Ptopeity in acGqtdili1¢~ .wifJl"~pp]iialjl~ law. 'All future proposed usepatentially impacting 

. ~t.e.bed~r1(;l.'en,q.ariieted~pe,cie:s:rqesl~ted~n~eFth~ fed~LEnqan.ge,re(rSi:)(~ciesA.ct, l Q u.s"c. 
§,§ .1531-1544, IilUsfeecootdinatei). Withth6 'Uuiten States Department cifJlish and Wildlife 
Bez:vice to the extentrequi.ted'unperiapplicablelaw. 

. .: . - . . 

VI. AIR NAVfGAT!I.ON·1RiES'fmCTIQN 

. Th~Oaklail,('fli1t¢matioil~~iiJpOrtA~locatptl~ppr.qxim(}tely .10 miles ·;fro'Aii the tQIT-l'le.t 
GARB. AG~p~dingly, itt·cbbidina1;ibnwith ,the Federal Aviation Administration, ·the:GRANTEE 
covenants ·widagre;es;oD!.behalf"()fiit, its SUCCeSBQrS an:4a.ssigns and every succ~ssor'in ihterest to 
th.~Prop'el.tYi·Oi:,:a,ny)p'!It:"there~f, :tl1~t., w.he.n ifeqtl:h~~ ,by ~p?l~catrJe law,' ih'ere win be ,no 
cdn~tro~Uon:br alt~ti:o,IJ' uiiie~fsa.~~i6nn:iila.tion.of nohaz"-rtl "to~'nav~gatibn"is issuedby.the 
flede:taI Avit,ttiQn r\tlfuini!ftrat1otfilf=aOc.otdatlce with Tifl.e·M, 'Cotte:of Federal :Regubitions, Part 
77.,entitl~~'ObJec·iS A'ffect1fig;Naf~g~ble Airspac.e,or tntdet'the authority of the Federal Aviation 
Act of 19(i8.i as ~~nd~d .. 

VII. NOTICEOFNON .. DISCRIMINATION 
, .. 

With. respect to .activitje~lmtt~mploym~nt.practice.sr.elatw to the BOC Property, the 
. G~EEcoven~lJtsfor its~lf)·an..~·;jts succe$Sorsandassigns, that the GRANTEE, a.rtdsuch 
8uC(>e:ssoroahd ~sjgn~. shall naNii.spqrmnate upon· the basis of race, color,'religion, sex, age, 
han·(ncap,orria~onalor.igininthl'nlse,:occupancy, salem lease of theEDe Property in·violationof 
the provisions ,of Title VI of the Civil Rights Act of f964, as amended (42 U.S.C. Section 2000d); 
the Age Discrimination Act of 1975&42 U.S.C. Section 610~); and the Rehabilitation Act of 1973, 
as amended (29 U.S.C. Section794); The GRANTOR shall be deemed a beneficiary of this 
covenant wi-thout :regard to whethertb~ GRANI'-oR remains the owner of any land or inter.est in 
the.)ocalityofthe EDC Property h~~)' cQnYeyed by.tbis Peed, and shaH have the sole right to 

, enforce 1his covenant in any cOurto'f competent jurisdiction. 

VIII. ANTI .. D,EFICIENCY ACT STA..TEMENT 

The GRANTOR'S obligation 10 payor reimburse any money under this Deed is subject 
to theavai1!'l.bHity ofappropriatcif!:l,l.nds to $eDepartn'leIlt of the Army, and noilij:Qg in this Deed 
shall be inter:pretei:lto require ob1~gli.tions or payments by the United States in violation of the 
Anti-Deficiency Act, P.L. 97-258. 

IX. GENERAL PROVISIONS 

A.LIBERAL CONSTftUcrlON. Any general rule of construction to the contrary 
notwithstandin.g, thi~ Deed sliallbe liberally construed to effectuate .the purpose of this Deed and 
the policy and purpose of CERCLA. If aoy provision of tl1is Deed is found tD be ambiguous, an 
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interpretal10n;.consiS~I1t l.'i'iW.·.th~p~se"of:.;tl1ispeed~that would render the provision valid shall 
be,favoredoyerari)'jh.teip~atj:.Oll"tliat,w.Qnld.renoetit'invalid~ I' 

B. . S;EV;:E~fr¥ . [6aqyjptoV:Jsi6n 0fthis D¢d,or the application of it to any 
person' or circumstRr!~~·is·'f6undt9:'~jn¥3,ijd, :thetemain¢l" oHhe provisions of this Deed, or the 
application ofs,ubhipro.vlsiC?ttsi·topet~oils.orpir¢umsta:n:c~sotherthan those to which it is found to 
be inv~lid; asthecase:lI1aY,be;· .slillil::~~t!Oeaffected.thereby. 

C. NO,FOItFEit~Nothing.cot).tained herein will resultjn a forfeiture or 
reversionaf title in any"resp¢.cL 

,P. GAPTIONS. ~~~1iUbbsj.n,thj~ !Qe:eq:'have been inserted solely for convenience 
df reference andaie:,rtdt'ap~i~fiilil~i~~.;and.~l1!i1rna:Ve no-effect upon construction or ' 
interpretation. ' . ; '. 

E. RIGH'fTO:P~$F~_" Any:rl$ht-:which is exercisable by the GRANTEE, and 
its sUCOf1Ssors ana ~~mi~"tG,:peif~tfitLQriae.dnist)eed maylilso be perroxmed, in the event of 
defaiilt:byth~ iGMNTEE, ori.ts:s.i;lG.~¢sS:Qrsand assigns; by a lender of the GRANTEE and its 
successors and assigns. 

, 

The cOQQitions,irc~siticti9n.$i'~n<,~6veIJa:tltS'set forth in this Deed are a bindlng servitude on 
therhere,iuconveyed Pro:¢rtyatiiJ~#I:be'cl~medl(HUn with the land in perpetuity, except as 
otherwise ex:pressly provided in.,thisp~. 19 the extent expressly require.d in this Deed, 
restrictions,stipu]ations;a,nd.lcOyen$t!l.c;oDtained,:,h~in wi11be inserted by the GRANTEE 
verbatim or by expre~s ref~re.n'Cie inilily deed or other h:~ga1 instrument by which it divests itself of 
either the fee simple title or any other lesser estate in the Property or any portion thereof. AJl rights 
and powers reserved to the 'GRANiOR,imdall references in this Deed to the GRANTOR shall 
include its successors in interest.T4~n.RAN'liOR inay agree to waive, eliminate, or reduce the 

obli;g~~O[ls'C()ntainetljn'tQ:e.cpven~n:tijn;auco!ilifuc;e with the-provisions of Section ill. 
, PROVIDED, iBe~~.fhaftiit:f{illtiteoHhe;GRANTORor its successors to insist in any 

one or more instances'tlpon comple'tbpeitfQunanc~of .anyof the said conditions shall not be 
constnied as a waiver or a relinquishment of the future performance of any such conditions, but the 
obljgations oftheGMNTEE,its:s~c.C!essors and assigns, with respect to such future performance 
shall be continued in fun force arid ¢'ffeet. 

'[Signature Pages Follow] 
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, IN WiTN.EsS'W'~~Q¥,Jh~ G~O~1Ule.~TED STATES OF AIYtERI~A, 
acting oy,aqO'illrot;lgh the ':S,EIG~A::RY OF,THE &R:M;Y, has capSed these 'presentS to be 
ex~cutedthis l~fActay of . 'M ".' ' ,; , ,Zoo3. . 

COMMONWEALm OF VlRGINIA ) 
)ss 

COUNrY Of' ARt.lNGTON ) 

By:,tWJ,: ,,: 
Jos. ,""". ~Whltak~i .' 

De:putyA8$lst~eSect~~ of ~he 1\rt:nY 
(In~t'iill~~o~ '~d Hposi-ng) 

, 0ASA(i8CE) 

On I t ~tz,<2P::5 before me, the undersigned, a Notary Public in and for said 
stale,persona:lly: ppe" d JosephP. Whitaker personally known to me (or proved to me on the 
b(;lSjs of~atisfactory evidence) to be the person whose name is subscribed to the within insqument 
and acknowl,¢g.ge4to me that h~ ,e*ecut~d the sal:m~ ·in his, authorized capacity, and that by his 
signature on ·th~ ihStJ;i.rinent th.e person, or the entity upon behalf of whiohthe person acted, 

. executed the instrUment. ' 

WITNESS my hand and official sea1. 

. " Q ' fJ. _ 
N' tary Public, COrnmO~ginia 

My CommIssion Expires Noy&mber 30, 2006 
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