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BILLBOARD SUBLEASE AGREEMENT 

THIS BILLBOARD SUBLEASE AGREEMENT ("Agreement"), dated () cJd,.v.. 23, 
2012 (the "Execution Date"), by and between PROLOGIS CCIG OAKLAND GLOBAL, 
LLC, herein referred to as "Sublandlord", and FOSTER INTERSTATE MEDIA, INC., herein 
referred to as "Subtenant" (Sub landlord and Subtenant are sometimes individually referred to 
herein as a "Party," and collectively as the "Parties"). 

WIT N E SSE T H: 

WHEREAS, pursuant to that certain Billboard Franchise and Lease Agreement, dated 
D~ 1.3 , 2012, by and between 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" or "Landlord"), and Sublandlord (the "Master 
Lease"), Sub landlord has leased from the City certain sites (each a "Site") located in a portion of 
the former Oakland Army Base, as more particularly described and depicted on Exhibit A-I, 
with the legal descriptions thereof described on Exhibit A-2, both exhibits which are attached 
hereto and incorporated herein by this reference (collectively, the "Premises"); 

WHEREAS, Subtenant desires to sublease the Premises for the purpose of installing 
certain advertising structures and selling outdoor advertising space thereon, and generating 
revenue for the City and Sub landlord; 

WHEREAS, Subtenant desires to sublease the Premises from Sub 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 Locations" 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, Sub landlord and Subtenant 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 Sub landlord and Subtenant of the terms, 
covenants and conditions hereof and of the payments herein provided to be made by Subtenant, 
Sub landlord and Subtenant hereby agree as follows: 

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

Lease and Description. Sub landlord hereby leases exclusively to Subtenant, and 
Subtenant hereby accepts the sublease 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 
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hereto and incorporated herein by this reference ("Access Areas"), subject to all of the tenns and 
conditions of the Master Lease. 

1.1. . To the extent possible, Subtenant shall utilize best efforts to (a) access 
the Premises from public streets and rights-of-way, and (b) avoid disruption to activities and 
operations occurring in or adjacent to the Access Area or the land adjacent to the Premises. 

(a) Subtenant acknowledges and agrees that if and as required by the City 
pursuant to the Master Lease and upon not less than sixty (60) days' prior written notice to 
Subtenant, Sublandlord 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 Subtenant as a result of each such relocation shall be paid by Sublandlord. 

(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 Subtenant or of which Subtenant has 
notice, constructive or otherwise. 

1.2. Relocation. If and as required by the City pursuant to the Master Lease 
and upon reasonable prior written notice to Subtenant, Sublandlord 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: (l) ) 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 ("CEQ A") and adoption of 
appropriate CEQA findings supporting such relocation; (3) the City'S Planning Department has 
approved the relocation and design; and (4) Subtenant is able to obtain all necessary pennits to 
install and operate the Advertising Structures and Displays at a Relocation Site. Pursuant to the 
Master Lease, 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). Subtenant shall be entitled to any compensation paid by the City to Sublandlord or 
Subtenant pursuant to such relocation. Sublandlord shall not be responsible for any costs or 
damages related to such relocation. The Minimum Annual Guarantee Amount (as defined 
below) shall be equitably abated during the period that Subtenant 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 the Minimum 
Annual Guarantee Payment due for such Relocation Site on Exhibit A. Other than the costs to 
be paid or reimbursed by the City under this Section 1.2, Subtenant waives all legal rights to 
relocation assistance pursuant to Section 24 of this Agreement. 

1.3. Telecommunications Licenses. The Subtenant shall have the exclusive 
right (and Sublandlord shall not) to grant telecommunications equipment licenses (which shall 
include, without limitation, cellular licenses) with respect to the Advertising Structures as an 
ancillary use only. Any revenue derived from such licenses shall be included in "Other 
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Revenue" as defined in Section 5.2. Such telecommunications equipment shall not interfere with 
or have a negative impact upon Subtenant'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. Subtenant 
must obtain all required approvals, including City permits, before installing any 
telecommunications equipment on any Advertising Structure. 

1.4. Reserved Easements. Subtenant acknowledges and agrees that the City 
has reserved 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 or on the Premises in locations that will not 
unreasonably interfere with Subtenant's use of the Premises, operation of any Advertising 
Structure, or the operation, views, or lines of sight of any of the Displays. Subtenant shall not be 
obligated to maintain or repair easement facilities unless the need for repair is caused by 
Subtenant's negligence or other wrongful conduct. Any interference for work shall be 
temporary, and all work on the Premises shall proceed expeditiously. Sublandlord shall give 
Subtenant reasonable written notice before commencement of any work on the Premises by the 
City. Subtenant further acknowledges and agrees that the City has also reserved 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 leased by the City, including, without limitation, the right 
to grant access to improvements on adjacent land leased by the City, and for the construction, 
maintenance, repair, replacement or reconstruction of improvements or facilities located on such 
City leased property, which will not unreasonably interfere with Subtenant'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 Sublandlord's Obligation to Deliver Site #1 
and Site #2. Notwithstanding any contrary provision of this Agreement, the Parties 
acknowledge and agree that Sublandlord's obligation to deliver to Subtenant 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 Subtenant in accordance with this Agreement is conditioned upon the City obtaining all 
written approvals and agreements from the California Department of Transportation 
("CalTrans") as may be deemed necessary or appropriate by the City with respect to Site # 1 and 
Site #2. The foregoing is a condition precedent to all of Sublandlord's obligations under this 
Agreement with respect to Site # I and Site #2, and such condition precedent may be waived only 
by writing signed by the City. 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. Sublandlord agrees to work cooperatively with the City and Subtenant to secure Site #1 and 
Site #2 from CalTrans. In the event Site #1 or Site #2 is not secured from CalTrans, Sublandlord 
and Subtenant 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 and the Master Lease as a Condition Precedent. 
The execution of this Agreement by the Sublandlord is conditioned upon the full execution and 
effectiveness of the Army Base Gateway Redevelopment Project Lease Disposition and 
Development Agreement, dated as ("LDDA"), and the Master Lease. 
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1.7. Execution of Nondisturbance Agreement as a Condition Precedent. 
Concurrently with the execution of this Agreement and as a condition precedent to Subtenant's 
execution of this Agreement, Sublandlord shall cause the City to enter into a non-disturbance 
agreement with Subtenant in substantially the form attached hereto as Exhibit D, to provide that 
so long as Subtenant is not in default under this Agreement, upon a termination of the Master 
Lease based on a default of Sublandlord or a termination of the Master Lease pursuant to Section 
2.3 of the Master Lease, this Agreement will not be disturbed (the "Foster Non-Disturbance 
Agreement"). The Parties acknowledge and agree that upon a termination of the Master Lease 
and continuance of this Agreement, this Agreement (excluding Section 32(b) below and as may 
be amended by the City solely to make this Agreement consistent with the terms and conditions 
of the Master Lease) shall become a direct lease and franchise agreement between the City, as 
landlord, and Subtenant, as tenant, whereunder the City shall have the sole right to receive all of 
the payments to be made by Subtenant hereunder, and Sublandlord 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. 

1.9. Master Lease. 

(a) This Sublease is subject and subordinate to all the terms and conditions of 
the Master Lease, and all rights of Landlord thereunder. Subtenant acknowledges that it has 
received a copy of the Master Lease, and is familiar with the terms and conditions thereof. 
Except with respect to payment of Rent under the Master Lease or as otherwise provided in this 
Sublease, Subtenant agrees to comply with all provisions of the Master Lease with respect to the 
Premises for the benefit of Sublandlord. If the Master Lease terminates for any reason prior to 
the expiration or termination of this Sublease, Subtenant shall not have any claim whatsoever 
against Sub landlord arising or resulting from such termination of the Master Lease unless caused 
by the default of Sublandlord; provided, however, that Sublandlord shall in no way be liable 
under any circumstances for any indirect, consequential, special, punitive, or exemplary 
damages. 

(b) Subject to (i) Subtenant's timely performance of its obligations under this 
Agreement and (ii) the provisions of Section 1.9(a), Sublandlord agrees to comply with all 
provisions of the Master Lease with respect to the Premises for the benefit of both Subtenant and 
the City, and agrees that nothing herein shall relieve Sublandlord from its obligations and 
covenants under the Master Lease. Whenever a provision of this Agreement requires the consent 
or approval of Sublandlord, it shall be construed to require the consent or approval of both the 
City and Sub landlord, unless otherwise provided in the Master Lease. 
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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 Subtenant shall have two 
(2) consecutive options (the "Options") to extend such Initial Term for an additional ten (10) 
years each (the "Option Terms"). Subtenant shall exercise each Option, if at all, by giving 
Sub landlord written notice thereof ("Option Notice") by not less than two hundred (200) days' 
prior to the expiration of the Initial Term or the first Option Term, as the case may be. 
Sublandlord covenants and agrees that upon receipt of an Option Notice from Subtenant, 
Sub landlord shall immediately exercise its option under the Master Lease to extend the term 
under the Master Lease for an additional ten (10) years. In such event, Sublandlord shall 
exercise its option to extend the Master Lease for an additional ten (l0) years in writing to the 
City, with a simultaneous copy thereof to Subtenant, within fifteen (15) days after receipt of the 
Option Notice from Subtenant. The words "Term" or "Term of this Agreement" shall include 
the Option Term(s), if this Section 2.2 is applicable and Subtenant 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 Subtenant does not deliver an Option Notice within the time 
specified, Subtenant'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 the Master Lease, the LDDA is 
terminated as a result of a default by the developer under the LDDA, then this Agreement shall 
have a term of twenty (20) years commencing on the Effective Date, without any right to any 
options to extend. 

3. Use of Premises. 

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 is 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 
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any other purpose without the City's prior written consent, which may be withheld or conditioned 
in the City's sole and absolute discretion. 

(a) Subtenant shall also have the right of access to and egress from the 
Advertising Structures by Subtenant'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) Subtenant shall comply with and conform to all applicable laws and 
regulations, including but not limited to applicable laws and regulations pertaining to outdoor 
advertising. Subtenant 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., Subtenant 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. If the City or other governmental agency refuses to deal directly with Subtenant 
with respect to the processing of Permits, Sublandlord shall execute and deliver all required 
applications or responses to comments to the applicable governmental agency and exercise its 
rights under the Master Lease to cause the City to in good faith process a building permit 
application pursuant to the terms of the Master Lease. 

(c) Subtenant 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) Subtenant agrees to indemnify, protect, defend and hold harmless 
Sublandlord, the City and their respective officers, directors, shareholders, employees 
(collectively, the "Indemnified Parties") 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 the Indemnified Parties in connection with such penalties, 
liabilities, damages or charges and proceedings) imposed or sought to be imposed on or 
involving Indemnified Parties for any violation of any laws, ordinances and regulations 
applicable to Subtenant's use of the Premises, or caused by the acts or omissions by Subtenant or 
by Subtenant's sublessees, licensees or invitees in relation to the Premises. 

3.2. Advertising Standards and Requirements. Subtenant agrees to display 
on the Displays commercial advertisements in compliance with the advertising standards and 
requirements, as described in Exhibit E attached hereto and incorporated herein by this reference 
(as may be amended in accordance with this Section 3.2, "Advertising Standards"). Subtenant 
acknowledges and agrees that the City may amend 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 
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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. Subtenant shall submit any advertisement that it 
believes may be objectionable to Sublandlord before posting. Sublandlord shall submit to the 
City any advertisement that it believes may be objectionable. Sub landlord may deny posting of 
an advertisement if the City notifies Sub landlord in writing that the City has reasonably 
determined that such advertisement violates the Advertising Standards. Sub landlord may require 
Subtenant 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 
only if the City has required the same from Sublandlord. If the City has notified Sub landlord in 
writing that the City has determined that an advertisement fails to comply with any of the 
Advertising Standards, then Subtenant shall remove such advertisement within three (3) business 
days following receipt by Subtenant of a copy of the written notice of non-compliance that 
Sublandlord received from the City, subject to the resolution of any dispute thereof pursuant to 
the terms of the Master Lease. Subtenant's failure to remove the non-complying advertisement 
within such period shall constitute a material breach of this Agreement and Sublandlord may, at 
its sole discretion, seek any remedies available to Sublandlord referred to in Section 13 hereof. 
Subtenant shall, at its sole cost and expense, operate and maintain the Advertising Structures and 
Displays during the Term. Not later than the expiration of each ten (10) year period during the 
Term, the Parties shall review with the City the quality of the then existing Advertising 
Structures and Displays on the Premises and reasonably agree on the need 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. Subtenant 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 Subtenant in accordance with then-current industry standards. 
Subtenant shall maintain all such Displays in good condition during the Term. Subtenant 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 the Parties and 
approved by the City in accordance with the Master Lease. 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. Subtenant's Sales Efforts. Subtenant shall use the Advertising Structures 
throughout the Term to display advertising to the public that Subtenant is legally authorized to 
provide during the Term in a manner that will maximize to the greatest extent reasonably 
possible Gross Revenues during the Term. Subtenant shall sell advertising space on prevailing 
market rate terms with no discounts or promotions unless consistent with prevailing market 
conditions. Subtenant 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 Rent. By way of 
example, and not limitation, Subtenant shall not exercise bad faith in an attempt to minimize 
Rent by: (i) selling advertising on a Display as part of a string or group of displays with an 
improper allocation of Gross Revenue attributable to such Displays; (ii) improperly discounting 
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any Display in exchange for other business with its clients; or (iii) improperly minimizing any 
trade value Subtenant receives in exchange for advertising on the Displays. Subtenant, at its 
cost, shall provide an experienced sales force that is capable of acquiring national, regional and 
local advertising in the greater San Francisco Bay Area. 

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

(b) Subtenant shall provide to Sublandlord's Designated Representative and 
the City's Designated Representative (as defined and set forth in the Master Lease) calendar 
quarterly reports describing in reasonable detail sales efforts undertaken by Subtenant 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 
Sublandlord's Designated Representative or the City's Designated Representative. 

3.4. City Use of Advertising Space and Time. Subtenant acknowledges and 
agrees that the City shall have the right, at no cost to the City and with no effect on Rent payable 
by Subtenant, 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. Sublandlord agrees that the City's 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. Subtenant agrees that the 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, Subtenant agrees that the 
City's rights on the new sign technology shall be comparable to its rights described herein. The 
City'S use of the Additional City Display Time (but not the City Display Time) may be pre­
empted by paid advertising at any time. Subtenant 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), Sublandlord may use up to one-half (112) of the City Display Time, 
subject to the City'S prior written approval, 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. Sublandlord'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. 

4.1. Notice to Proceed. Subtenant shall commence work to obtain the permits 
within ten (10) business days after execution of this Agreement. 
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4.2. Preliminary Plans. The preliminary plans for each Advertising Structure, 
including lighting requirements, which have been approved by the City (in its proprietary 
capacity as landlord under the Master Lease, and not for regulatory approval), are attached hereto 
as Exhibit F (the "Preliminary Plans"). 

4.3. Permits. Subtenant shall, at its sole cost and expense, 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") on the Premises at locations specified, and the number, 
type and design of Advertising Structures described on Exhibit A-3. At Subtenant's request, 
Sublandlord shall assist Subtenant in obtaining the Permits. 

(a) Sublandlord shall reasonably cooperate with Subtenant to obtain Permits 
from Cal Trans 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, Sublandlord shall not be obligated to expend any out-of-pocket costs in 
connection therewith. 

(b) Subtenant agrees that once the Permits are obtained to construct the 
Advertising Structures in accordance with this Section 4.3, Subtenant shall 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 
Sub landlord. 

(c) Sub landlord further agrees that all Permits obtained in connection with the 
Advertising Structures shall be owned by and shall remain the property of Subtenant 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 Subtenant, Subtenant shall cause all 
Permits to be assigned to and to become the property of the City. The foregoing obligation of 
Subtenant shall survive the expiration or any earlier termination of this Agreement. If this 
Agreement is terminated as a result of a termination of the Master Lease due solely to a City 
default thereunder, then Subtenant shall have no obligation to transfer the Permits to Sub landlord 
or the City. 

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 Sublandlord and the City if they are are consistent with and conform to the 
Preliminary Plans; the Sublandlord's and the City's approval will not be unreasonably withheld, 
delayed or conditioned. In such case Sublandlord shall provide notice of its and the City's 
approval of the Final Plans and Specifications in writing within fifteen (15) business days after 
receipt, and if applicable, Subtenant shall not commence construction on the Premises until after 
it has received Sublandlord's written notice of its and the City's approval of the Final Plans and 
Specifications. If, as applicable, Sublandlord or the City disapproves of the Final Plans and 
Specifications, Sub landlord shall provide notice of disapproval of the Final Plans and 
Specifications in writing in the form of a letter to Subtenant with the reasons upon which the 
rejection is based, and Subtenant shall resubmit revised Final Plans and Specifications to 
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Sublandlord for its and the City's approval. Sublandlord's and the City's review of the Final 
Plans and Specifications shall be for its sole purpose and Sublandlord and the City shall not be 
responsible for quality, design, Code compliance, or other matters, and Sub landlord and City 
shall have no liability whatsoever in connection therewith or for any omissions or errors in the 
Plans and Specifications. The Final Plans and Specifications approved by the Sublandlord and 
City shall be the "Approved Plans and Specifications". 

4.5. Construction. In accordance with the Permits and the Approved Plans 
and Specifications, Subtenant 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 Subtenant at no 
cost to Sublandlord or the City. 

(a) Upon the commencement of any construction of the Advertising 
Structures, Subtenant, or its contractors, at no cost or expense to Sub landlord or the City, shall 
furnish to the City 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 the City) concerning the 
Advertising Structures that are then being constructed and covering any obligation of Subtenant 
under the prevailing wage requirements of this Agreement. 

(b) Upon Subtenant's completion of installation of the Advertising Structures 
or any other permitted improvements on the Premises, the security provided to the City pursuant 
to Section 4.5(a) shall terminate and Subtenant shall submit to Sublandlord and the City 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 Subtenant. Subtenant shall furnish to Sublandlord and the City 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 
Subtenant, whichever comes first. 

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

(d) Subtenant 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, 
Sublandlord 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 Subtenant, and may at its option seek to enforce 
the remedies referred to in Section 13. 

5. Rent. Subtenant shall pay Rent as provided below. 

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

Total Initial Minimum 

Site # Site Description 
Annual Guarantee 

i>ayment (per Site) to be 
paid to City 

1 Site subject to approval by $100,000 
CalTrans 

2 Site subject to approval by i $50,000 
CalTrans 

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 "CPI" (as defined below) determined 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 Dateis 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 term "CPI" 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 Sub landlord and the City under the Master 
Lease. 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, Subtenant shall 
pay the following percentage rent (collectively, "Percentage Rent") quarterly (twenty five 
percent (2S%) of such Percentage Rent to Sublandlord and seventy five percent (7S%) of such 
Percentage Rent to the City) at the same time as payment of the quarterly installment of the 
Minimum Annual Guarantee Payment): 

(a) Forty percent (40%) of the Net Advertising Revenue paid or payable to 
Subtenant by any advertiser, or permitted assignee, subtenant, licensee, or concessionaire of 
Subtenant, less the calendar quarterly installment of the Minimum Annual Guarantee Payment 
paid for such previous quarter; and 

(b) Fifty percent (SO%) of Other Revenue paid or payable to Subtenant or any 
permitted licensee, subtenant, assignee, or concessionaire of Subtenant during the previous 
calendar quarter. 

(c) Concurrently with such payment of Percentage Rent, Subtenant 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. Subtenant shall deliver such Percentage Rent and Percentage 
Rent Statement to Sublandlord and the City no later than fifteen (IS) days after the last day of 
each calendar quarter during the Term of this Agreement. Upon the expiration or termination of 
this Agreement, Subtenant shall pay any unpaid Rent within thirty (30) days thereafter. The 
foregoing obligation of Subtenant shall survive the expiration or any earlier termination of this 
Agreement. 

(d) 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. 

(S) "Rent" means the Percentage Rent, the Minimum Annual 
Guarantee Payment, and any other amounts payable by Subtenant hereunder. 
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(e) Gross Revenue shall be accounted for, and Percentage Rent shall be paid, 
on an accrual basis whether or not actually received; provided, however, that if any part of the 
Gross Revenue upon which Percentage Rent paid is based is not actually received by Subtenant 
within ninety (90) days after the date such payment is due to Subtenant for reasons other than 
due to a default or failure by Subtenant, then Subtenant shall have the right to adjust that portion 
of the Percentage Rent paid and affected by such non-payment by a third party in the next 
Reconciliation Statement, and be entitled to a credit against Subtenant'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 (ii) the Percentage 
Rent amount calculated based on Gross Revenue less the unpaid amount. Notwithstanding the 
foregoing, if and when Subtenant actually receives such unpaid amount, Subtenant shall pay the 
applicable portions to Sublandlord and the City within ten (10) days of Subtenant'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 Subtenant from the Displays, 
telecommunications operations, the Advertising Structures or the Premises, including any trade 
value received by Subtenant 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. 

5.3. Commencement of Minimum Annual Guarantee Payments; 
Minimum Minimum Annual Guarantee Payment. Subtenant 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 ofthis 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, for each Lease Year during the Term, except as may be required by Section 1.2, the 
total minimum Minimum Annual Guarantee Payment, and subject to adjustment pursuant to the 
immediately succeeding paragraph hereof, (the "Minimum MAG") payable by Subtenant under 
this Agreement shall be not less than One Hundred Fifty Thousand Dollars ($150,000.00) 
collectively for Sites 3, 4 and 5, which shall be paid to the City. If either Site 1 or 2 becomes a 
part ofthe Premises pursuant to Section 1.5 hereof: (1) the Site MAG Commencement Date shall 
be the earlier of the first (1 st) 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 has given a written notice to Tenant that the respective Site 1 or 2 is available for the 
purposes set forth in this Master Lease; 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 Subtenant to the City shall be not less than One Hundred 
Thousand Dollars ($100,000) for Site 1 and Fifty Thousand Dollars ($50,000) for Site 2. 
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5.4. 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 Subtenant to Sub landlord under this Agreement shall be made out to Prologis 
CCIG Oakland Global, LLC, and all payments made by Subtenant to the City under this 
Agreement shall be made out to the City of Oakland. Separate checks shall be issued by 
Subtenant 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:(1) if to 
the City: City of Oakland, Real Estate Services Division, 250 Frank H. Ogawa Plaza, 4th Floor, 
Oakland, CA 94612, Attn: Real Estate Manager; (2) if to the Sublandlord: 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. 

5.5. Reconciliation. At the close of each Lease Year and within sixty (60) 
days thereafter, Subtenant shall submit to Sublandlord and the City 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. Subtenant'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 bonused space, and any tradelbarter. Subtenant shall 
comply with reasonable written requests by Sub landlord for copies of advertiser contracts and 
commission agreements within five (5) business days after receipt of Sub 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 Subtenant shall have paid an amount greater than 
Subtenant is required to pay as Percentage Rent for such Lease Year, Subtenant shall be entitled 
to a credit against Subtenant's next payments of Rent for the amount of such overpayment 
(which shall be allocated 25%175% between the Sublandlord and the City, respectively); 
provided that, should this Agreement expire or terminate, then Sublandlord shall reimburse 
Subtenant (x) for Sublandlord's 25% share of such amount within thirty (30) days of receipt of 
Subtenant's written request and (y) submit a demand for the City's 75% share of such amount 
under the Master Lease and pay any amounts received from the City to Subtenant within five (5) 
business days after receipt thereof, or if Subtenant shall have paid an amount less than the 
Percentage Rent required to be paid, then Subtenant shall pay within ten (10) days such 
difference (which shall be allocated 25%175% between the Sublandlord and the City, 
respectively). In no event shall Subtenant pay Percentage Rent that is less than zero. 
Notwithstanding the provision for the payment of Percentage Rent, neither Sublandlord nor the 
City shall, in any event, be deemed to be a partner or associate of Subtenant in the conduct of its 
business. The relationship of the parties hereto shall, at all times, be solely that of sublandlord 
and subtenant. 

5.6. Records; Audit. Subtenant 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 fifteen (15) days after the close of each calendar quarter during each Lease 
Year, Subtenant shall render to Sublandlord, in a form reasonably satisfactory to the City, an 
accounting for the preceding month of all Displays, telecommunications business transactions or 
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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. 
Subtenant 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 
Sub landlord shall have the right, through its representatives and at all reasonable times, upon at 
least five (5) days' prior written notice to Subtenant, to inspect such books and records, including 
City business tax records and State of California sales tax return records, and Subtenant hereby 
agrees to make or cause to be made such books and records available to Sub 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 
Sublandlord in Oakland, California, upon request of Sublandlord, Subtenant shall make such 
books and records available to Sublandlord for inspection and audit at a location within said fifty 
(50)-mile radius or Subtenant shall pay to Sub landlord the reasonable and actual costs incurred 
by Sublandlord in inspecting and auditing such books and records, including but not limited to 
travel, lodging and subsistence costs. IfSublandlord'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, 
Subtenant shall pay to Sublandlord all of Sublandlord's reasonable third party costs incurred by 
Sub landlord in auditing such books and records. If, however, the Parties cannot agree on the 
results of Sub landlord' s audit, Sub landlord may (but is not required to) have an audit performed 
by independent certified public accountants (CPA). Sublandlord shall present to Subtenant the 
names of 3 CPA firms. Within ten (10) days thereafter Subtenant shall, by written notice to 
Sub landlord, select one of said firms who shall be the firm to perform the audit. If Subtenant 
fails to select a firm within said period, Sub landlord shall select the firm. Subtenant and 
Sublandlord agree that the CPA's decision shall be final and conclusive. Subtenant shall pay to 
Sublandlord Sublandlord's costs of retaining the CPA firm, and Sublandlord's reasonable third 
party costs in inspecting such books and records, if the CPA determines that the Percentage Rent 
reported by Subtenant in anyone Lease Year is three percent (3%) ( or more) less than the 
Percentage Rent which Subtenant was required to report. Subtenant acknowledges and agrees 
that in addition to Sub landlord's right to inspect, audit and reimbursement set forth in this 
Section, and notwithstanding any contrary provision in the Non-Disturbance Agreement, 
pursuant to the Master Lease, the City shall have the right to inspect and audit Subtenant's books 
and records on terms and conditions set forth in Section 5.6 thereof. 

5.7. Late Charges. Subtenant hereby acknowledges that late payment by 
Subtenant of Rent or Subtenant's failure to provide Percentage Rent Statement when due will 
cause Sublandlord 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 Rent shall not be received within ten (10) days after 
such amount shall be due (regardless of Subtenant's timely submission of any applicable 
Percentage Rent Statement), then, without any requirement for notice to Subtenant, Subtenant 
shall immediately pay to Sub 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 Sublandlord will incur by reason of such late payment. 
Acceptance of such late charge by Sublandlord shall in no event constitute a waiver of 
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Subtenant'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 Sublandlord other than late charges, not received when due, 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, Subtenant shall be subject to a late fee of One 
Thousand and No/IOO Dollars ($1,000) per occurrence late fee if Subtenant fails to deliver a 
Percentage Rent Statement to Sublandlord 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. Sublandlord shall 
immediately submit to the City any late charge or interest paid pursuant to this Section and 
attributable to the Rent due directly to the City. 

5.8. Upfront Special Payment. In addition to the Rent due hereunder, 
Subtenant shall pay $50,000 per Advertising Structure for the Premises within fifteen (15) days 
after Subtenant's receipt of all Permits necessary for the installation and operation of such 
Advertising Structure (each, an "Upfront Special Payment"). All Upfront Special Payments shall 
be made directly to the City. Notwithstanding any provision to the contrary, (a) the Upfront 
Special Payments shall not be deemed to be Rent under this Agreement and (b) the Upfront 
Special Payments shall be reimbursable by the City only pursuant to the provisions of Section 
5.8 of the Master Lease. Sublandlord shall have no obligation to refund or otherwise reimburse 
Subtenant for the Upfront Special Payments. 

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

(a) Subtenant 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 
Subtenant 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 Subtenant on the Premises, and on goods, merchandise, fixtures, appliances, 
equipment and property owned by it in and about said Premises. 

(b) Subtenant may at no cost to Sublandlord reasonably contest the legal 
validity or amount of any taxes, assessments, or charges for which Subtenant is responsible 
under this Agreement, and institute such proceedings as Subtenant considers necessary; 
provided, however, that Subtenant agrees that Subtenant at all times shall protect Sublandlord 
and the Premises from foreclosure of any lien, and that Sublandlord shall not be required to join 
in any proceeding or contest brought by Subtenant, unless Sublandlord's participation is ordered 
as a necessary party to the proceeding, in which case Subtenant shall be responsible for, 
indemnifY and hold Sublandlord harmless from all Sublandlord's cost and expenses (which 
obligations shall survive the expiration or earlier termination of this Agreement). 

7. Premises. Subtenant represents and warrants that it has made a sufficient 
investigation of the conditions of the Premises existing as of the Effective Date and Subtenant 
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accepts all risks associated therewith. The taking of possession of the Premises by Subtenant 
shall, in itself, constitute acknowledgment by Subtenant that the Premises are in good condition 
and satisfactory for Subtenant's use, and that neither the Sublandlord nor the City have agreed 
to undertake any modifications, alterations or improvements to the Premises. Sublandlord 
reserves the right, but shall not be obligated to Subtenant, further to develop or improve areas 
adjacent to the Premises as it sees fit, regardless of the desires or opinions of Subtenant and, 
and subject to the terms of this Agreement, without interference or hindrance from Subtenant. 
Between the date of this Agreement and the Site Delivery Date, Sublandlord shall, and shall 
cause the City to, permit Subtenant to conduct its visual review and inspection of the Premises 
(excluding any physical testing, unless approved in advance by the City) solely for the 
purposes of determining the suitability of the Premises for construction and operation of the 
Advertising Structures. If, on the basis of the review and inspection of the Premises, Subtenant 
reasonably determines that the Premises is not suitable for the use intended under this 
Agreement, then on or before the Site Delivery Date, Subtenant may terminate this Agreement. 
In the event that the results of the inspections performed pursuant to this Section 7 entitle 
Subtenant to terminate this Agreement, 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 this Agreement. Neither Party 
shall be required to commit to any course of action as a result of such meet and confer process. 

(a) Subtenant specifically acknowledges that except as otherwise may be 
expressly provided herein, Sublandlord has made no representations concerning the condition of 

. the Premises or any improvements and/or the fitness of the Premises for Subtenant'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 Subtenant expressly waives any duty which Sub landlord 
might have to make any such disclosures. Subtenant further agrees that, in the event Subtenant 
sublicenses all or any portion of the Premises or assigns its interest in this Agreement, both only 
as permitted under this Agreement, Subtenant will indemnity, protect, defend and hold harmless 
Sublandlord for, from and against any matters that arise as a result of Subtenant'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) Subtenant acknowledges that to the best of Subtenant's knowledge, the 
Premises will safely support the type of improvements to be constructed and maintained thereon 
by Subtenant under the terms and conditions of this Agreement, and that Subtenant accepts the 
Premises in an "as is" condition. 

(c) Subtenant further agrees that upon completion of construction of the 
Advertising Structures, Subtenant 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 Subtenant 
shall not commit or suffer to be committed any waste upon the Premises or any nuisance thereon. 

(d) Subtenant acknowledges and agrees that Subtenant does not have any right 
with respect to outdoor advertising on any other property of Sub landlord. Subtenant 
acknowledges and agrees that the City shall have the right to permit others to engage in outdoor 
advertising at any location other than the Premises. Neither the City nor Sub landlord shall have 
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the right to erect structures that interfere with the operation of, or obstruct the visibility of the 
Displays. 

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

(b) Following installation of the Advertising Structures in accordance with 
this Agreement, Subtenant may make structural alterations, additions and betterments to the 
Premises only with the prior written approval of the City, 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 the Displays shall not 
require Sublandlord or City approval. Subtenant waives the right to make repairs at the expense 
of Sublandlord 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 Subtenant's possessory interest therein free and clear of any lien or encumbrance 
with respect·to such labor or furnished materials. 

(c) Subtenant 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 Subtenant, or its licensed contractor, shall 
have secured, at no cost to Sub landlord, all other necessary permits, including, but not limited to, 
building permits and any necessary approvals and permits from the State of California. 
Subtenant agrees to comply with all terms and conditions of permits whether secured by 
Subtenant or Sublandlord .. Subtenant shall construct any improvements on the terms set forth in 
Section 4.5. 

(d) (i) Notwithstanding anything herein to the contrary, Subtenant 
acknowledges and agrees that the City and Sublandlord may attach air monitoring equipment 
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("Air Equipment") on the Advertising Structures, provided that Subtenant 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 any installation of 
the Air Equipment. Further, the Parties each agree that the Air Equipment may only be placed 
on the Advertising 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 "AME 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. 

(ii) Sub landlord hereby covenants and agrees to indemnify Subtenant, 
its officers, directors, agents and employees, from all Damages (as defined below) arising with 
respect to, in connection with or otherwise related the Premises or the Advertising Structure as a 
result of the Sub landlord' s exercise of its rights under Section 8( d), except to the extent that the 
same is caused by the negligence, or other wrongful conduct of Subtenant, its directors, officers, 
agents, employees or representatives. The foregoing obligations of Sublandlord shall survive the 
expiration or any earlier termination of this Agreement. 

(e) Notwithstanding anything herein to the contrary, Sub landlord 
acknowledges and agrees that if Subtenant is unable to operate an Advertising Structure or 
Display on the Premises due to the City's construction of the Public Improvements, the Rent to 
be paid under this Agreement shall be equitably abated during the period that Subtenant 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 Subtenant shall be not less than the Minimum MAG. Sublandlord shall 
have no liability for any damages, costs or losses incurred by Subtenant as a result of the City's 
construction of the Public Improvements. Further, subject to the City'S exercise of the required 
efforts under Section 8( e) of the Master Lease, the City shall have no liability to Tenant for any 
damages, costs or losses arising out of the construction of the Public Improvements. 

9. Title to Improvements. During the Term, Subtenant shall own the Advertising 
Structures installed by Subtenant 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 the 
City under the Master Lease), Subtenant shall, without any compensation, surrender the 
Advertising Structures on the Premises to the City and the City shall own the Advertising 
Structures, unless the Sublandlord has notified Subtenant to remove, at Subtenant'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 
the City under the Master Lease, Subtenant shall have the right to remove all improvements 
installed on the Premises by Subtenant, including the above-ground Advertising Structures and 
support structures, and all Displays and other equipment from the Premises upon such 
termination at Subtenant's sole cost and expense, and Subtenant agrees to clean and leave the 
Premises in good condition. 

10. Liability for Damages. Subtenant hereby covenants and agrees to indemnify, 
protect, defend and to save harmless the Indemnified Parties, from all claims, demands, losses, 
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liens, obligations, injuries, penalties, fines, lawsuits, other proceedings, liabilities, damages, 
costs, charges, expenses (including reasonable counsel fees) and costs, on account of or by 
reason of any injury, death, liabilities, claims, suits or losses (collectively, "Damages"), arising 
with respect to, in connection with or otherwise related to the Premises during the Term, 
however occurring or damages growing out of same, or as a result of the actions of Subtenant, 
its agents or employees, or its tenants, licensees, lessees 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 the Indemnified Parties. The foregoing provisions of this 
Section 10(a) are not intended to and shall not be construed to limit the protections otherwise 
provided to Sub landlord or the City as an additional insured under any liability insurance 
required to be maintained by Subtenant under this Agreement. Defense counsel retained by 
Subtenant under this Agreement shall be subject to the reasonable approval of the Indemnified 
Parties. The foregoing obligations of Subtenant shall survive the expiration or any earlier 
termination of this Agreement. 

11. ProDertv and Liabilitv Insurance. Subtenant shall, at no cost to Sublandlord, 
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 Subtenant (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 H 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 Subtenant 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 Subtenant herein agrees to pay, or any part 
thereof, shall be unpaid on the date on which the same shall become due; 

(b) if Subtenant defaults under any of the other terms, agreements, conditions 
or covenants herein contained that is an obligation of Subtenant, or should Subtenant 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, Subtenant 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 
Subtenant as bankrupt or insolvent, or a court ordered reorganization of Subtenant, 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 Subtenant'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"), Sub landlord shall give written notice to Subtenant of such Event of Default and after 
the expiration of the applicable cure periods (as set forth below) without cure, Sub landlord may 
declare this Agreement terminated, and Sub 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 Sublandlord unless and until Sublandlord 
provides Subtenant with written notice of the Event of Default, and Subtenant fails to cure for 
such Event of Default within thirty (30) days after receipt of the notice of the Event of Default. 
No termination of this Agreement based on an Event of Default by Subtenant shall be declared 
by Sub landlord if such default shall have been cured or obviated by Subtenant 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 Subtenant has begun to cure 
isuch default and prosecuted the cure diligently thereafter but in any event no later than thirty 
(30) days after notice by Sub landlord of the Event of Default. 

14. Right of Entry. If Sublandlord obtains a final judgment declaring the 
termination of this Agreement, or in case of abandonment or vacating of the Premises by 
Subtenant, Subtenant hereby authorizes Sub 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 Sub landlord, in 
storage for account of and at 'expense of Subtenant; and, in such case, Sub landlord may relet 
the Premises upon such terms as Sublandlord 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, Subtenant 
agrees to satisfy and pay any deficiency, and to pay expenses of such reletting and collecting .. 
Subtenant hereby exempts and agrees to save harmless Sub 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 Sublandlord or its agents, which 
obligations shall survive the expiration or earlier termination of this Agreement. 

15. . Surrender and Holding Over. Subtenant covenants that at the expiration or 
any earlier termination of the Term of this Agreement for any reason, or any holding over that 
Sublandlord has otherwise objected to, Subtenant will quit and surrender said Premises in good 
condition. Unless otherwise instructed by Sublandlord in writing, all improvements of every 
kind and nature constructed, erected, or placed by Subtenant on the Premises shall be the 
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property of the City (except upon a termination of this Agreement due solely to a default by the 
City under the Master Lease); and all Permits shall be assigned to Sublandlord in accordance 
with Section 4.3(c) above. Subtenant further covenants and agrees that, any improvements that 
Subtenant is permitted to remove from the Premises pursuant to Section 9 above upon a 
termination or expiration shall be removed by Subtenant 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 Subtenant does not remove such 
improvements of Subtenant at such termination or expiration, then Sub landlord shall have the 
right to remove such structures, in which event, Subtenant shall immediately reimburse 
Sub landlord for the cost of such removal. 

(a) There shall be no relocation benefits granted to Subtenant on account of 
any termination, Subtenant 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, Subtenant agrees at its 
expense and at Sublandlord'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 Sublandlord and neither Subtenant nor 
Sub landlord shall have any further right, remedy or obligation under this Agreement with respect 
to the Premises, and in such case, Sub landlord shall have the sole and exclusive right to enter 
into a new agreement with Subtenant 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 Subtenant agrees that it shall have no claim, right or option for any of the Premises. 

(c) If Sub landlord has not otherwise objected to Subtenant'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: 

(l) Holdover Monthly Rental. During any holdover period, 
Subtenant shall pay to Sublandlord 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, Sublandlord, upon thirty (30) days' written notice to Subtenant, may 
change any of the other terms and conditions of the holding over. 

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, 
Subtenant shall repair, reconstruct, and restore the same, and this Agreement shall remain in 
full force and effect. Subtenant will diligently restore the Premises as nearly as practicable to 
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its former condition, and Subtenant's obligation to pay Rent shall be abated during the time 
and in proportion to the extent that such Premises are not available for Subtenant'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 Subtenant'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 upon notice from Sublandlord, subject to Sub landlord receiving the 
corresponding notice of termination from the City pursuant to Section l6(a) of the Master Lease, 
upon giving at least sixty (60) days' written notice to Subtenant after such fire or casualty. 

(b) The provisions of this Section 16 constitute an express agreement between 
Sublandlord and Subtenant 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. Subtenant 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 Sublandlord to reenter the Premises or to exercise any right, power, 
privilege or option arising from any Event of Default hereunder, nor subsequent acceptance of 
partial 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 Sub 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 Sublandlord 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 Sublandlord shall not impair its 
rights to any other right, power, option or remedy. 

19. Assignment and Sublease. Subtenant shall not directly or indirectly assign, 
encumber or otherwise transfer this Agreement or sublease or license 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, no assignment may occur prior to completion of 
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construction of all Advertising Structures contemplated for the Premises. The City'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. Subtenant agrees 
promptly to provide to the City all documentation and information that the City reasonably 
may request in order for the City to verify Subtenant'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. No 
assignment or sublease shall release Subtenant of any liability or obligation under this 
Agreement. No permitted assignment shall be valid or effective until the new tenant and 
Subtenant execute and deliver to the City and Sub landlord an agreement, in form and substance 
reasonably satisfactory to the City and Sub landlord, pursuant to which, such assignee agrees to 
and assumes all of the obligations of Subtenant under this Lease. 

20. Right to Inspect Premises. Sublandlord reserves the right to enter upon the 
Premises at any reasonable time to inspect the Premises to ascertain Subtenant's compliance 
with the provisions of this Agreement. 

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

(a) That Subtenant 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. Subtenant 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 payor other forms of compensation; and selection for 
training, including apprenticeship. Subtenant agrees to post in conspicuous places, available to 
employees and applicants for employment, notices to be provided by Sublandlord (obtained by 
Sublandlord from the City's Equal Opportunity Employment Officer) setting forth the provisions 
of this Section; 

(b) That Subtenant shall, in all solicitations or advertisements for employees 
placed by or on behalf of Subtenant, 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; 
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(d) That Subtenant'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, Sublandlord shall have the right to 
consider but not be limited to the following: 

(e) Sublandlord 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) Sublandlord may seek judicial enforcement or said covenants. 

22. Community Benefits. The agreed upon plan of benefits to the community that 
are required to be provided by Subtenant and the Premises with respect to this Agreement, 
pursuant to the City's community jobs policy and other City policies programs, is set forth in 
Exhibit I attached to this Agreement and incorporated herein in full by this reference. As 
additional consideration for this Agreement, Subtenant hereby agrees to perform all of its 
obligations set forth in Exhibit I. 

23. Utilities. Subtenant shall be responsible for providing and paying for all utilities 
to the Premises required for Subtenant's use. In the event that Sublandlord provides utilities or 
other services to Subtenant, Subtenant shall pay for all water, gas, heat, electricity, fuel, power, 
telephone service, and other utilities, which may be furnished to or used by Subtenant in or 
about the Premises during the Term of this Agreement. In cases where arrangements have 
been made between Subtenant and Sublandlord for Sublandlord to furnish and deliver gas, 
electricity or water, Sublandlord will exercise reasonable diligence and care to furnish and 
deliver the same; provided, however, that Sublandlord does not guarantee the continuity or 
sufficiency of such supply. Sublandlord 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 Sublandlord, or any other cause except 
such as arises from Sublandlord's failure to exercise reasonable diligence. It is understood that 
Subtenant shall take such steps as Subtenant may consider necessary to protect Subtenant'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 Sub 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 Subtenant, 
and 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 Subtenant. 

24. No Relocation Assistance or Benefits. It is understood and agreed that nothing 
contained in this Agreement shall give Subtenant 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 Subtenant for relocation assistance or payment from 
Sublandlord or the City 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 
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tenancy pursuant to Section 15. Subtenant acknowledges and agrees that upon such expiration 
or tennination, 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 
Tenn of this Agreement or upon its earlier tennination or upon the tennination of any holdover 
tenancy pursuant to Section 15, and Subtenant hereby waives and releases to Sublandlord all 
rights, if any, to which Subtenant may be entitled under said provisions or other similar laws or 
regulations. 

25. Attorneys' Fees and Costs. If Subtenant or Sub 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, tenns, covenants and conditions 
herein contained to be perfonned, 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 Subtenant in violation of the provisions of this Agreement shall vest any rights in 
any such assignee or successor. 

27. Project Managers. 

(a) Sublandlord's Designated Representative. Sublandlord designates Phil 
Tagami as Sublandlord's Designated Representative, who shall be responsible for administering 
and interpreting the tenns and conditions of this Agreement, for matters relating to Subtenant's 
perfonnance under this Agreement, and for liaison and coordination between Sub landlord and 
Subtenant. Subtenant may be requested to assist in such coordinating activities as necessary as 
part of the services. In the event Sub landlord wishes to make a change in Sublandlord's 
representative, Sublandlord will notify Subtenant of the change in writing. 

(b) Subtenant's Project Manager. Subtenant agrees that it shall designate a 
Project Manager for this Agreement with office headquarters located not further than fifty (50) 
miles from Sublandlord's office location in downtown Oakland, California. Subtenant 
designates John Foster as its Project Manager, who shall have immediate responsibility for the 
perfonnance of the work and for all matters relating to perfonnance under this Agreement. Any 
change in Subtenant's designated personnel or sub consultant shall be subject to approval by 
Sub landlord. 

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

29. Notices. All notices required or pennitted to be given under this Agreement shall 
be sufficiently given if personally delivered, or mailed by registered or certified United States 

26 1033581v6 



mail, postage prepaid, addressed to the Party as specified on Exhibit J. 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) Sublandlord's Disclosure. Sublandlord hereby makes the following 
disclosures to Subtenant: 

(1) Presence of Hazardous Materials. As of the Effective Date, 
Hazardous Materials exist in soil and groundwater at, on and under portions of the Premises. 
Prior to the Effective Date, Sublandlord has provided Subtenant 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 
Premises pursuant to California Health and Safety Code Section 25359.7, as required in the 
Restrictive Covenant, defined in Section 32(a)(3)(ii) below. 

(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 
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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 Cooperative 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 "RAPIRMP"), 
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 financial 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 
("RWOCB 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 ("City/Port ARMON') 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 RAP/RMP, (b) insurance submittals pursuant to the Environmental Insurance Policy, and (c) 
payments to and from the Remediation Fund. 

(ii) The Consent Agreement, RAPIRMP, RWOCB Order, 
Restrictive Covenant and Army EDC Deed. The Consent Agreement, RAPIRMP 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 
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, 
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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 RWQCB and the Army are collectively referred to as the "Resource 
Agencies" and the documents identified in this Section 32, together with any other requirements 
of the applicable Hazardous Materials Laws, are collectively referred to as the "Environmental 
Remediation Reguirements." 

(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 Kl. 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 K.2. Required notices and copies of the Restrictive Covenant and Army EDC Deed shall 
also be provided in all relevant agreements flowing from this Agreement. 

(b) Environmental Indemnity. 

(1) As used in this Section 32(b), the term "Claims" shall mean 
damages, losses, liabilities, obligations, penalties, claims, litigation, demands, defenses, 
judgments, suits, actions, proceedings, costs, disbursements or expenses (including, without 
limitation, reasonable attorneys' and experts' fees) of any kind or nature whatsoever. 

(2) Sublandlord hereby covenants and agrees, at its sole cost and 
expense, to indemnify, protect, defend, save and hold harmless Subtenant, its respective officers, 
directors, shareholders, employees, agents and representatives (collectively, the "Subtenant 
Indemnitees"), from and against any and all Claims which may at any time be imposed upon, 
incurred by or asserted or awarded against the Subtenant Indemnitees relating to, resulting from 
or arising out of: 

(A) the presence of any Hazardous Materials upon or beneath 
the Premises, unless such presence of Hazardous Materials is due solely to any act or omission of 
the Subtenant Indemnitees (including their failure to comply with the provisions of the 
RAPIRMP in conjunction with the construction and maintenance of the Advertising Structures 
(including any utility services thereto)); 

(B) the City's failure to perform any aspect of the 
Environmental Remediation Requirements set forth in Section 32(a)(3) above or failure to 
comply with any agreement or order relating to said Environmental Remediation Requirements; 

(C) the failure of the City or Sublandlord to promptly undertake 
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and diligently pursue to completion all necessary, appropriate or required investigative, 
containment, removal, cleanup or other remedial actions with respect to a Release or the threat of 
a Release of any Hazardous Materials on, at or from the Premises required by any Environmental 
Law, unless the presence of such Hazardous Materials is due solely to an act or omission of the 
Subtenant Indemnitees. For purposes of this Agreement, the term "Release" shall have the same 
meaning set forth in CERCLA. For purposes of this Agreement, the term "Environmental Law" 
shall mean any law of any governmental authority relating to the environment or public health 
and safety, including any statute, regulation or order pertaining to any of the following: (i) 
treatment, storage, disposal, generation and transportation of any Hazardous Materials; (ii) air, 
water and noise pollution; (iii) groundwater and soil contamination; (iv) the release or threatened 
release into the environment of toxic or Hazardous Materials, including emissions, discharges, 
injections, spills, escapes or dumping of pollutants, contaminants or chemicals; (v) the protection 
of wild life, marine sanctuaries and wetlands, including all endangered and threatened species; 
(vi) storage tanks, vessels and containers containing Hazardous Materials; (vii) underground and 
other storage tanks or vessels, abandoned, disposed or discarded barrels, containers and other 
closed receptacles that contained or contain Hazardous Materials; and (viii) manufacture, 
processing, use, distribution, treatment, storage, disposal, transportation or handling of 
pollutants, contaminants, chemicals or industrial, toxic or Hazardous Materials; and 

(D) human exposure to any Hazardous Materials on or beneath 
the Premises, unless such presence of Hazardous Materials is due solely to any act of Subtenant. 

33. Modifications. The prOVISIons of this Agreement, including the attached 
exhibits, constitute the entire Agreement between Subtenant and Sublandlord 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 and approved in writing by 
the City. 

34. Covenant Against Contingent Fees. Subtenant 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, Sublandlord, at 
its option, may recover from Subtenant the full amount of the contingent fee which 
Sublandlord 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 Subtenant securing a contract with Sub landlord. 

35. Memorandum of Agreement. At Subtenant's request and at Subtenant's cost 
and expense, Sublandlord 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 
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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 Sub landlord and Subtenant, then this Agreement shall terminate. Subtenant acknowledges 
the City'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 Subtenant to challenge or object to any attempt by the City 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. Subtenant agrees to maintain in confidence and not disclose to 
any person or entity, without Sub landlord' s prior written consent, any trade secret or 
confidential information or data relating to the products, process, or operation of Sub landlord 
(or that of the City'S, without the City's prior written consent). 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 defined 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 Subtenant 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 Subtenant or the Sublandlord 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 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. Subtenant's Right to Terminate. If Subtenant is not in default under this 
Agreement, then Subtenant may elect to terminate this Agreement if, (a) despite Subtenant's 
best efforts, Subtenant is unable to obtain the Permits for at least three (3) Advertising 
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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. Subtenant shall not be entitled to recover 
any prepaid Rent. If, based on events or causes out of Subtenant'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) Subtenant is not in default of any of its covenants or obligations under 
this Agreement; and (B) Subtenant has pursued to conclusion all its available legal remedies to 
address the obstruction or interruption, then Subtenant 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 Subtenant 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 
Subtenant shall be not less than the Minimum MAG. If Subtenant does not elect to terminate 
the affected Site or is unable to based on the foregoing restriction, and upon Subtenant's written 
request, the Sub landlord agrees to meet and discuss with Subtenant the possibility of 
relocating, at Subtenant's sole cost and expense, the affected Advertising Structure to a 
Relocation Site located within the relocation area described on Exhibit A and the terms and 
conditions of such relocation. In no event, however, shall the Sublandlord have any liability to 
Subtenant if, after meeting and conferring with Subtenant, the Sub landlord, in its sole and 
absolute discretion, declines to relocate the affected Advertising Structure or Display. 

40. Sublandlord's Right to Terminate. Sublandlord 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, 
Sub landlord and Subtenant shall reasonably agree on the reimbursement by the City of the 
costs and expenses of Subtenant, 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) Subtenant has not obtained 
the Permits for at least three (3) Advertising Structures within one hundred eighty (180) days 
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), and only if the City has terminated the 
Master Lease pursuant to Section 40(ii) of the Master Lease; and (iii) at least three (3) 
Advertising Structures are not installed and operating within one (I) 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), and only if the City has terminated the Master 
Lease pursuant to Section 40(iii) of the Master Lease; (iv) 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, and only if 
the City has terminated the Master Lease pursuant to Section 40(vi) of the Master Lease; or (v) 
the conditions in Section 1.8 hereof have not been completed or waived by City with the 
time frame set forth therein, and only if the City has terminated the Master Lease pursuant to 
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Section 40(vii) of the Master Lease. Subtenant shall not be entitled to recover any prepaid 
Rent. 

(a) Limitation on Rights or Remedies. Sublandlord'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 Subtenant'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). 

41. Public Disclosure. Subtenant 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 Subtenant's books, records and 
documents maintained by Subtenant (or maintained for Subtenant) relating to the operation of 
the Premises and delivered or required to be delivered by Subtenant to Sub landlord may be 
considered public records and, to the extent required by the Disclosure Laws, will be made 
available to the public upon request. Sub 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 42, upon Sublandlord's receipt of a written request from the 
City pursuant to the Disclosure Laws for such disclosure of financial information pertaining to 
this Agreement, Sublandlord shall endeavor to provide to Subtenant notice of such request and 
nothing herein shall be deemed to prohibit or restrict Subtenant from seeking, at its sole cost, a 
protective order from any court of competent jurisdiction with respect to such information; 
provided, however, that Sublandlord shall have no liability whatsoever to Subtenant for any 
failure to provide such notice to Subtenant, and provided further that Subtenant shall 
indemnity, protect, defend and hold harmless Sublandlord from and against any costs and 
expenses, including, without limitation, reasonable attorneys' fees and legal expenses, incurred 
by Sublandlord 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 ofthis Agreement. 

42. Dispute Disclosure. Subtenant 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 contract amendments. Subtenant 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 Subtenant 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. 

33 1033581v6 



[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; SIGNATURES ARE 
ON THE FOLLOWING PAGE.] 

34 I03358lv6 



IN WITNESS WHEREOF, the Parties, duly authorized, have executed this Agreement 
the day and year first above written. 

SUBLANDLORD: 

SUBTENANT: 

FOSTER INTERSTATE MEDIA, INC. 

By:_--------\--+-------=--=-_{$;:--'----__ 
Name: John Fost 
Its: President 

103358lv6 



EXHIBIT A-I 

SITE MAP 
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EXHIBIT A-2 

LEGAL DESCRIPTION AND DEPICTION OF PREMISES & 

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 LOCATIONS 

[SUBJECT TO PLANNING DEPART OK AS TO CHANGED LOCATIONS FOR 3 OF 
THE BILLBOARDS] 

Site # Billboard Location Size Displa DjsplaYT~ 
I 1-80 Bay Bridge approx. 300' East of Toll Plaza (Wes 20'Hx60'W 2 ED 

Gateway) 
- South Line, East & West Face 

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

1-880 West Grand approx. 500' North of Maritime (Central 
ILED 3 Gateway) 14'H x 48'W 2 

West Line, North & South Face 

4 
-880 West Grand South of Maritime (East Gateway) 

14'Hx48'W 2 Backlit 
- West Line, North & South Face 

-880 West Grand approx. 600' South of Maritime (East 
5 Gateway) 14'Hx48'W 2 LED 

- West Line, North & South Face 

Relocation Sites: 

IRpl. Site # Billboard Location 
I 2 Site on City land South ofI-880 West Grand, North of 

Maritime or CalTrans land along 1-80 Toll Plaza 

3 
Site on City land South ofI-880 West Grand, North of 

Maritime 

4 
Site on City land South ofI-880 North, North or South of 

Maritime 

5 Site on City land South ofI-880 North, South of Maritime 
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See the attached 
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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 to, 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-1-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 eLTA 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 77tle Insurance Company 
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This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating 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. 

first 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-378612-CC 

Page Number: 3 

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

lltle 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 "SUVER" PARCELS C-2 AND C-l: 

City of Oakland, a municipal corporation 

AS TO PUBUC 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: 

Rrst Amen'can Title 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, Instrument 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 l\1aritime 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 Unes 

Terms and provisions contained in the above documents. 

First American Title Insurance Company 
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7. An easement for public highway viaducts, surface roadways and roadway ramps and incidental 
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 Official 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 Offidal 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 Frandsco-oakland Bay Bridge Span Seismic Safety 
Project, including but not limited to governmental, on-commercial 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 inddental 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. 

first American Title Insurance Company 
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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-l 

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 B-2 and B-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 

15. An unrecorded easement (SFRE (5) 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 disclosed by the quitclaim deed 
recorded August 8, 2003 as Instrument No. 2003466370 of Offidal Records. 
In Favor of: The Pacific Telephone and Telegraph Company 
Affects: a portion of the EDC Parcels B-2 and B-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 

16. An unrecorded easement (SFRE (5)-630) for underground communication cable line and 
incidental purposes, dated June 17, 1955, as disclosed 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 B-2 and B-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 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 B-2 and B-3 and Public Trust Parcel 

E 

Terms and provisions contained in the above document. 

first American 77tle Insurance Company 



Order Number: NCS-378612-CC 
Page Number: 7 

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 Offidal 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: 
Affects: 

United States of America (Department of the Army) 
southeasterly portion of Baldwin Yard Adjusted Parcel 14 

Quitclaim Deed recorded June 29, 2007 as Instrument No. 2007-243205 of Offidal Records by 
which the United States of America (Department of the Army) transfered its above easement 
interest to East Bay Munidpal 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 
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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-21 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, 20121 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 ABxl 26, Statutes of 2011, by the 
State of California 

Affects: EDC Parcels B-2 and B-3, Port "Sliver" Parcels C-2 and C-l, 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 etc1 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. Rrst American TItle 
Insurance Company expressly disdaims 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 anYI to which this map is attached. 

Rrst American lit/e Insurance Company 
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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, FILED 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, CALIFORNIA, 
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; 

COMMENCING 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 TERIIilINAL 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 50-50, 
ALAMEDA COUNlY OFFIOAL 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. 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 CIlY 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 CONCRETE 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 FENCE 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 IrS 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 OFAOAL RECORDS, AT PAGE 156 IN THE OFACE 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 DEPARTING FROM THE SAID SOUTHERN 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 IN GROUND DISTANCES. 

APN: 000-0507-001-10 

PORT "SLIVER" PARCELS (PARCELS C-2 AND C-1 ) 

PARCEL C-2 

A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN ACT OF THE LEGISLAnJRE OF THE 
STATE OF CALIFORNIA ENllLED "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 
STAnJTES 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 

First American Title Insurance Company 



Order Number: NCS-378612-CC 

Page Number: 11 

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 MONUIltIENT IS FURTHER 
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN LlPON 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 OFFIOAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE SAID 
COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS DOC. 99222447), BEING A POINT ON 
THE UNE 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 
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 
(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 
UNE 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 
UNE OF 1852" (1837 DEEDS 84), NORTH 48°48'07" WEST, 839.34 FEET TO A POINT ON THE 
GENERALLY SOUTHERLY UNE OF PARCEL 1, TRACT 14 AS DESCRIBED IN SAID FINAL 
JUDGMENT AS TO INTERESTS OF DEFENDANT aTY OF OAKLAND, A MUNICIPAL 
CORPORATION, UNITED STATES OF AMERICA VS. OTY 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 UNE OF SAID PARCEL 1, TRACT 14 (REEL: 
32, IMAGE: 660), NORTH 48°48'07" WEST, 275.79 FEET TO A POINT ON A UNE THAT IS 100.00 
FEET NORTHEASTERLY OF AND PARALLEL WITH THE UNE 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 UNE, THE FOLLOWING TWO COLIRSES: 

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 UNE 
OF PARCEL 1, TRACT 14 (REEL: 32, IMAGE: 660); 

THENCE DEPARTING FROM SAID PARALLEL UNE, EASTERLY AND SOUTHERLY ALONG THE SAID 
GENERALLY SOUTHERLY UNE 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, OFFIOAL RECORDS OF THE SAID COUNTY OF ALAMEDA. 
TO OBTAIN GROUND LEVEL DISTANCES, MULTIPLY DISTANCES CALLED FOR HEREIN BY 
1.0000705. 

APN: 000-0507-007 

PARCEL C-1: 

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

COMMENONG 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 
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, ALE 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, ALED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60, 
OFACIAL 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 COUNTY OF ALAMEDA OFACIAL 
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 
CALTRANS 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" IRON 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 OTY OF OAKLAND TO THE STATE OF 
CALIFORNIA, RECORDED FEBRUARY 3, 1995 AS DOC. NO. 95028117 OF OFACIAL RECORDS, IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNTY 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 OF THE LANDS 
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO TRACT 5, 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 FEBRUARY 16, 1951 IN BOOK 6361 OF OFFIOAL RECORDS, PAGE 334 IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED 
TO AS 6361 O.R. 334); 

THENCE ALOI\lG 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 
"S" DESCRIBED IN THAT CERTAIN INDENTURE AND CONVEYAI\lCE BY AND BETWEEN THE 
STATE OF CALIFORNIA, ACTING BY AND THROUGH ITS DEPARTMENT OF PUBLIC WORKS AND 
THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND THE OTY OF OAKLAND, A MUNIOPAL 
CORPORATION, ACTING BY AND THROUGH ITS BOARD OF PORT COMMISSIONERS, RECORDED 
FEBRUARY 17, 1942 IN BOOK 4186 OF OFFIOAL 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 CITY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN 
SET IN CONCRETE, IN A MONUIVIEI\lT WELL MARKII\JG 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 (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 COUNTY OFFIOAL 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 OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF ALAMEDA 
COUNTY (HEREINAFTER 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 (HEREINAFTER REFERRED TO AS THE AGREED LOW TlDE 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 
(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 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 (HEREINAFTER 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°48'07" 
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 TWO COURSES: 

1) NORTH 48°48'07" WEST 334.21 FEET; 

2) THENCE SOUTH 81°26'43" WEST 354.67 FEET TO THE EASTERN MOST CORNER OF PARCEL 
8 AS DESCRIBED IN THAT CERTAIN QUITCLAIM 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 (HEREINAFTER 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 GENERALLY 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 AI\I AI\IGLE POINT 11\1 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), CONTINUING 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 UNE OF SAID PIER 7; 

THENCE NORTHERLY ALONG THE SAID WESTERN PERIMETER FENCE UNE OF PIER 7, SAID 
PERIMETER 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 UNE 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 11\1 THAT CERTAIN INDENTURE AND CONVEYANCE BY AND 
BETWEEN THE STATE OF CAUFORNIA ACTING BY AND THROUGH IrS DEPARTMENT OF 
PUBUC WORKS AND THE CAUFORNIA 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 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 BEGINNII'lG, 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 OFFIOAL 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 
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 COUI'lTY (HEREINAFTER REFERRED TO AS 6566 
O.R. 301); A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN FINALJUDGMENT AS TO 
INTERESTS OF DEFENDANT aTY OF OAKLAND, A MUNICIPAL CORPORATION, UNITED STATES 
OF AMERICA VS. CITY OF OAKLAND ET AL., CASE NO. 21758-L, CASE NO. i1.930-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:032, IMAGE:660); A PORTION OF THE LANDS 
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO TRACT 5, 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 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 
CAliFORI'lIA 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: 111), 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 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 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 OFFICIAL 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 PROPERTYH 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 LOTH 
(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 STAIVIPED "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 314" 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 1/2" 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 1/2" 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 V2" BRASS DISK WITH BOLT STAIVIPED "LS 6379"; 
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7) NORTH 70°15'39" WEST, 49.25 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 1/1 IRON PIPE WITH PLUG STAMPED "LS 637911; 

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

9) NORTH 87°09'05" WEST, 415.50 FEET TO BEGINIIJIIIJG 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 111 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 1/1 IRON PIPE WITH PLUG AND TACK 
STAMPED "LS 6379/1; 

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 1 112" 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 LINE OF SAID PARCEL 
56444 (DOC. 2002072863), BEING A POINT ON THE COURSE DESCRIBED AS "SOUTH 65°41'47" 
EAST 135.08 FEET" IN THE DESCRIPTION OF SAID PARCEL 56444 (DOC. 2002072863); 

THENCE ALONG SAID GENERALLY NORTHEASTERN LINE 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 LINE; 

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

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

5) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 245.37 FEET TO AN ANGLE POINT 
IN SAID LINE FROM WHICH THE RADIUS POINT BEARS SOUTH 30°45'17" WEST, SAID ANGLE 
POINT BEING MARKED BY A 1" IRON PIPE AND CAL TRANS CAP AS SHOWN ON SAID RECORD 
OF SURVEY NO. 1687; 

6) NORTH 59°14'43" WEST, 262.30 FEET TO AN ANGLE POINT IN SAID LINE, 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 LINE OF 
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"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 UNE OF SAID PARCEL 56444 
(DOC. 2002072863), ALONG THE SAID GENERALLY NORTHERN UNE 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 UNE 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 UNE; 

THENCE DEPARTING FROM SAID GENERALLY NORTHERN UNE, SOUTH 70°28'52" EAST, 223.98 
FEET TO A POINT ON THE NORTHWEST UNE 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 
UNE OF FORMER 34TH STREET (NOW WAKE AVENUE); 

THENCE ALONG SAID NORTHWEST UNE 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 CAUFORNIA, ET AL., CASE NO. 21930-L (REEL: 92, IMAGE: 111); 

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

THENCE ALONG SAID SOUTHEAST UNE 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 CAUFORNIA 
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 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 OFFIOAL 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 MUNIOPAL CORPORATION, UNrrED 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 
CALlFORNIA, 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 CALlFORNIA, 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:ll1), 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 CENTERUNES 
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 1/2" 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 OFFIOAL 
RECORDS; 

THENCE SOUTH 57°59'13" EAST, 432.18 FEET TO A POINT ON THE GENERALLY 
NORTHEASTERN LlNE OF PARCEL A AS DESCRIBED IN AN UNRECORDED "TRANSFER AND 
ACCEPTANCE OF MIUTARY REAL PROPERTY" FROM THE MIUTARY 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 LOn, 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 LOn, 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 
OFFIOAL RECORDS, IN THE OFFICE OF THE RECORDER OF ALAMEDA COUNlY (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 MID 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 COMPOUI\lD CURVATURE BEING MARKED BY 
A 1 Y2" 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 11/ 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 r' IRON PIPE WITH PLUG STAMPED "LS 637911

; 

7) SOUTH 70°15'39" EAST, 49.25 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A &NBSP;l Y2 11 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 Y2'I 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 
IIilARKED BY A &NBSP;l Y2" BRASS DISK WITH BOLT STAMPED \\LS 637911

; 

10) SOUTH 66°07'36" EAST, 44.94 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING 
MARKED BY A 3/4

11 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 1/2" 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 Y2" BRASS DISK WITH BOLT STAMPED "LS 637911

; 

13) SOUTH 70°14'16" EAST, 101.26 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT 
BEING MARKED BY A 1 11211 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;l Y2" BRASS DISK WITH BOLT STAMPED "LS 637911

; 

15) SOUTH 74°35'56" EAST, 103.17 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT 
BEING MARKED BY A 11/21/ 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 capadty, 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. 

NOTICE11 

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 Califomia. 

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 induded 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 Califomia 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 Califomia, 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 indude 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 conceming 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 govems 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 indude: 

• 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 intemal 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 EXCEPTlONS AND EXCLUSIONS (BY POLICY TYPE) 

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

EXCEPTlONSFROM 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 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) 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 EXCWSIONS 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 Association 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. 

SCHEDULEB 

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 POUCY - 1970 
WITH A.L. T.A. ENDORSEMENT FORM 1 COVERAGE 

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 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. Unenforceability 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 POUCY - 1970 
WITH REGIONAL EXCEPTIONS 

When the American Land Title 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. 

SCHEDULEB 

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 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 

EXCWSIONS 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; (li) the character, dimensions or location of 
any improvement now or hereafter erected on the land; 011) 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) 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 cOlllJly 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 TITLE ASSOCIATION LOAN POLICY - 1992 
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 6 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: 
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 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, 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 POLICY - 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. 

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: 
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 pu bUc 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 servlces, labor or material theretofore or hereafter fumished, imposed by law and not shown by the public 
records. 

10. AMERICAN LAND TITLE ASSOCATION RESIDENTIAL 
TITLE INSURANCE POLICY - 1987 

EXCWSIONS 

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 govemment 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 a 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 POLICY 

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998 
ALTA HOMEOWNER'S POLICY 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, attorneys' 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 Records; 
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 You; or 
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, a.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 POLICY - 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: 

I. (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, 15, 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 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 Caimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Caimant; 
(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 of the 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. 

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. 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 POLICY OF TmE INSURANCE - 2008 
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 2008 

Covered Risks 16 (Subdivision Law Violation). 18 (Building Permit). 19 (Zoning) 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 
POLICY (1/01/08) 

EXCWSIONS 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(w} 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 Oalmant; 
(b) not Known to the Company, not recorded In the Public Records at Date of Policy, but Known to the Insured Oalmant and not disclosed in 
writing to the Company by the Insured Oalmant 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 U(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 
EXCWSIONS 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, attomeys' fees, or 
expenses that arise by reason of: 

1. (a) Any law, ordinance, permit, or govemmental 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 lea) does not modify or limit the coverage 

provided under Covered Risk: 5. 
(b) Any govemmental 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 Oaimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Oaimant and not disclosed in writing 

to the Company by the Insured Oaimant prior to the date the Insured Oaimant 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 claim, 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 
11(b). 

14. AMERICAN LAND TITLE ASSOCIATION LOAN POLlCY - 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. 

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. (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 claimsi (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 POLlCY - 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; 
(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. 
(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 Oaimant; 
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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 Claimant prior to the date the Insured Claimant became an Insured under this policy; 

(c) resulting in no loss or damage to the Insured Oaimant; 
(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 Claimant had paid value for the Title. 

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 govemmental 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 TrrLE ASSOCIATION OWNER'S POUCY - 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 15 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: 

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 ec) 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 ofthe 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 under 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 I 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 Ten ant, 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. 
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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 andlor 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 of the date first set forth above. 

CITY: 

CITY OF OAKLAND, a municipal corporation 

By: _____________ _ 
Name: 
Title: 

OAKLAND REDEVELOPMENT SUCCESSOR 
AGENCY 

By: _______________ _ 
Agency Administrator 

PROLOGIS CCIG OAKLAND GLOBAL, LLC 

By: _____________ _ 
Name: 
Title: 

FOSTER: 

FOSTER INTERSTATE MEDIA, INC. 

By: --------------
Name: John Foster 
Title: President 

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 
day of October _,2012. 

Deputy City Attorney 
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EXHIBITE 

ADVERTISING STANDARDS 

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

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 Subtenant for 
display, which is to the knowledge of Subtenant: 

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 Sublandlord as a condition of use or continued use of the advertisement. 

E. Subtenant 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, 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. 
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See the attached. 
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SCHEDULE OF SUBTENANT INSURANCE REQUIREMENTS FOR BILLBOARD 
FRANCHISE AND SUBLEASE AGREEMENT AND BILLBOARD SUBSUBLEASE 
AGREEMENT* 

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

A. REQUIRED POLICIES AND COVERAGES 

Subtenant shall procure and, as applicable, shall cause its Sub-subtenants, Contractors and 
Subcontractors to procure, prior to the Commencement Date of the Sublease and, as 
applicable, prior to the effective date of the SubSublease or contract for services, and thereafter 
maintain and keep in force for the Term of this Sublease and, as applicable, the term of the 
SubSublease or contract for services, at no cost or expense to Sublandlord, all policies of 
insurance set forth in this Schedule. The amounts and types of insurance set forth herein are 
minimums required by Sublandlord and shall not substitute for an independent determination by 
T/ST/C/SC of the amounts and types of insurance which T/ST/C/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 Sublease. 

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 Sublandlord and 
each other additional insured and any other insurance available to 
Sublandlord or any other additional insured under any other policies or 

Tenant! Contractors ! 
Subcontractors 

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

million aggregate 

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

$2 million per 
occurrence, $4 
million aggregate 

Tenant! 
Subtenant! 

Contractors! 
SubtenantjSubcontractors 

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



Insurance Requirements 

self-insurance shall be excess insurance over, and not contributing 
with, the insurance required by this Schedule and the Sublease. 

c. Cross Liability I Separation of Insureds clause: Liability policy shall 
contain cross-liability coverage as provided under standard ISO forms' 
separation of insureds 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 .. Continuation of Coverage: If Sublandlord, in its sole and absolute 
discretion, approves CGL insurance written on a "claims made basis," 
T/ST/C/SC shall maintain the required insurance continuously for a 
period of five (5) years after, as applicable, the expiration of the Term 
of the Sublease or the term of the SubSublease or completion of the 
work under the applicable contract. During this period, evidence of 
this continuous coverage shall be provided by ASubtenant to 
Sublandlord on an annual basis until the required coverage period has 
expired. 

ii. Automobile Liability Insurance: 

a. T/ST/C/SC shall maintain automobile liability insurance for bodily 
injury and property damage liability. Such insurance shall cover 
liability arising out of any auto (including owned, hired, and non-owned 
autos). Coverage shall be at least as broad as ISO Form Number CA 
0001. 

b. If T/ST/C/SC are required to maintain Pollution Legal Liability 
insurance (see item A.iv below), and if further required by federal or 
state law, the policy shall be endorsed to delete the Pollution 
exclusion and add the Motor Carrier Act endorsement (MCS-90) 
and/or other endorsements required by federal or state authorities. 

Subtenant / Sub­
subtenant 

Generally: $1 
million each 
accidenUFor 
construction 
activities or soils 
movement: $2 
million. 

If Required 

2 

Contractors / 
Subcontractors 

Generally: $1 
million each 
accidenUFor 
construction 
activities or soils 
movement: $2 
million. 

If Required 

Subtenant Sub-subtenant 

Generally: $1 Generally: $1 
million each million each 
accidenUFor accidenUFor 
construction construction 
activities or soils activities or soils 
movement: $2 movement: $2 
million. million. 

If Required If Required 

Subtenant / Sub­
subtenant/ 

Contractors / 
Subcontractors 

Generally: $1 
million each 
accidenUFor 
construction 
activities or soils 
movement: $2 
million. 

If Required 

I 

I 



Insurance Requirements 

iii. Worker's Compensation Insurance 

a. As required by the laws of the State of Califomia. Coverage shall 
include Employers Liability coverage. 

b. T/ST/C/SC certify that they are aware of the provisions of section 
3700 of the Califomia 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 
Sublease or commencement date of the SubSublease, 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 
work, T/ST/C/SC shall procure and maintain Pollution Legal Liability 
Insurance. The Certificate required pursuant to item F(i) must plainly 
designate the name of the project, name of the disposal site, and the 
permits secured for its disposal. 

b. Any Insurance deductibles greater than $25,000 shall be declared on 
the Certificate of insurance and shall be subject to Sublandlord'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 

Subtenant! Sub­
subtenant 

Statutory Limits 

If Applicable: 

$2 million per 
occurrence, $2 
million aggregate 
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Insurance Requirements 

with respect to liability arising out of work or operations performed by 
or on behalf of T/ST/C/SC, 

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

d, I 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 Sublease or the commencement date of the 
SubSublease, 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 
Sublandlord for review and approval. 

v, I Builders' Risk/Course of Construction Insurance 

Subtenant! Sub­
subtenant 
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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 Sublandlord. 

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

d. If the particular work does not involve new or major reconstruction, at 
the option of Sublandlord 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. 

Subtenant! Sub· I Contractors! 
Subcontractors 

Required Required (unless 
provided by 
Subtenant or Sub-
subtenant) 
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Insurance Requirements 

vi. Property Insurance 

a. I Upon completion of any Advertising Structure and related 
improvements, SubtenanUSub-subtenants 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 
Sublandlord's request, but not more frequently than once every ten 
(10) years, Subtenant, at its sole cost, shall provide Sublandlord with 
an insurance appraisal, prepared in accordance with industry custom 
and practice, or other information acceptable to Sublandlord in its sole 
and absolute discretion, substantiating the then-current full 
replacement cost of the Improvements. Notwithstanding the foregoing, 
SUbtenanUSub-subtenants 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, 
SubtenanUSub-subtenants shall not be required to carry mold 
insurance. In addition to the foregoing, SubtenanUSub-subtenants 
may insure their Personal Property in such amounts as 
SubtenanUSub-subtenants deems appropriate; and Sublandlord 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 Sublease. 

----------

vii. Business Interruption/Rental Loss Insurance 

Subtenant! Sub· Contractors! 

Subtenant! Sub· 
subtenant! 

Contractors ! 
sUbtenant Subcontractors Subtenitnt Sub·subtenant Subcontractors 
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Insurance Requirements 

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

a. From and following completion of any Advertising Structure and 
related improvements, SubtenantlSub-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 insu red 
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 TfSTIC/SC EXCEPT AS OTHERWISE PROVIDED BELOW) 

i. For all policies of liability insurance, T/ST/C/SC shall provide additional insured status using ISO 
endorsement CG 201011/85 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 Sublandlord 
and each other additional insured and any other insurance available to Sublandlord 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 Sublease. 
-------

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 
Sublandlord. 

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

v. All insurance required under this Schedule and the Sublease shall be placed and maintained 
wittl_al1lnsur~r with a current Best Rating of A:VII or better (or a comparable successor rating) 

Subtenant! Sub· Contractors ! 
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Insurance Requirements 

and 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/ST/CISC 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 Sublandlord, 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 Sublease. Upon the written election by Sublandlord, in Sublandlord's 
sole and absolute discretion, the insurer shall reduce or eliminate such deductible or self-
insured retentions as respects Sublandlord and its Councilmembers, directors, officers, agents, 
employees and volunteers; or the T/ST/C/SC shall provide a financial guarantee satisfactory to 
Sublandlord, in Sublandlord's sole and absolute discretion, guaranteeing payment of losses and 
related investigations, claim administration and defense expenses. 

--------

D. SUBLANDLORD PLACEMENT OF COVERAGES (APPLICABLE TO ALL POLICIES AND 
COVERAGES REQUIRED OF T/ST/C/SC) 

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 Subtenant, Sublandlord 
may, at its option and without limiting any other remedies of Sublandlord under the Sublease, 
take out and maintain at the expense of Subtenant, 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/ST/C/SC) 

i. Unless otherwise consented to by Sublandlord, in its sole and absolute discretion, 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 Sublease. 

---------

F. PROOF OF INSURANCE (APPLICABLE TO ALL POLICIES AND COVERAGES REQUIRED 
OF T/STIClSC) 

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

Subtenant! Sub· 

--------

--------
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Insurance Requirements 

ii. T/ST/C/SC agree that Sublandlord, or Sublandlord's designated insurance agent, manager or 
administrator may audit T/ST/C/SC's' books and records, insurance coverages, insurance cost 
information, or any other information that T/ST/C/SC provide to Sublandlord, or Sublandlord's 
designated insurance agent. manager or administrator to confirm the accuracy of such 
documents and matters. 

-------

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

i. T/ST/C/SC shall include all subcontractors as insureds under their policies or shall fumish 
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. T/ST/C/SC waive all rights against City Additional Insureds for recovery of damages arising out 
of or related to the Sublease to the extent these damages are covered by the forms of 
insurance coverage required of T/ST/C/SC in this Schedule; provided, however, such waiver by 
Subtenant shall not apply to the extent such damages incurred by Subtenant 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 Subtenant's indemnity obligations under the 
Sublease (provided, however, that nothing in this Schedule shall be deemed to create any right 
of Subtenant to claim any such Losses). 

ii. . T/ST/C/SC hereby grant to Sublandlord, on their own behalf and on behalf of their insurers, a 
waiver of subrogation which any insurer may acquire from T/ST/C/SC against City Additional 
Insureds by virtue of the payment of any loss. T 1ST IC/SC 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 Sublandlord has received a waiver of subrogation endorsement 
from T/ST/C/SC's insurer. 

Without limiting T/ST/C/SC's obligations under the preceding paragraph and without creating 
any obligation under this Schedule, the Sublease or otherwise, on the part of Sublandlord or 
City Additional Insureds to procure or maintain any policies of insurance, or any self-insurance, 
with respect to the Premises, this Sublease or otherwise, if and to the extent Sublandlord elects, 
in its sole and absolute discretion, to procure and maintain any policy of insurance with respect 
to the Premises, Sublandlord agrees to use reasonable good faith efforts to obtain from such 
insurerawaiver of subroaation which such insurer may acquire from Sublandlord a~ainst 

Subtenant! Sub· 
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Insurance Requirements 

Sub-subtenant 

T/ST/C/SC by virtue of the payment of any loss under such policy; provided, however, that 
Sublandlord and City Additional Insureds shall not incur any liability whatsoever to Subtenant or 
any other Person for any inability or failure of Sublandlord, 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/CISC) 

i. Sublandlord 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 Subtenant 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 Sublease 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 Sublandlord's Risk Manager and is customary with respect to projects similar in 
nature and scope to the Project. Without limiting the preceding sentence, Sublandlord reserves 
the right to supplement this Schedule, upon not less than ninety (90) days prior written notice to 
Subtenant, 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 Sublease; or (ii) the insurer's financial or business 
status or capacity materially adversely changes; or (iii) Sublandlord'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 T/ST/CISC) 

i. 
IU/ST/C/SC maintain higher limits than the reguired minimum limits s!;!ecified above in this 
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Subtenant I Sub- Contractors I 

Schedule, Sublandlord 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 TISTICISC) 

i. Insurance requirements under this Schedule may be satisfied by maintaining either individual 
policies covering individual Improvements at the Premises, or blanket insurance policies 
covering multiple Improvements at the Premises and/or improvements at other locations, on 
condition that such blanket insurance policies shall othelWise 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: 

City Additional Insureds means, collectively, City, ORSA, and the respective Council/Board 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 Commissioners, officers, employees and agents. 

Port-Related Activities means any activities conducted by T/ST/C/SC that are subject to the ARMOA Q[ on property owned by the Port. 

T/ST/C/SC means, collectively, Subtenant, Sub-subtenants, Contractors and Subcontractors. 

II 

Subtenant I Sub­
subtenant I 

Contractors I 

-------
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l. 

2. 

3. 

4. 

OARB COMMUNITY BENEFITS TERMS FOR BILLBOARD SUBLEASE AGREEMENT 

Community 
Benefit 

Category 
Jobs 

Jobs 

Jobs 

Contracting 

Subtenant shall includ€ 
A, as a material term 0 

the Policy) may occur, 

Term 

the Construction Jobs Policy for Vertical Construction, attached as Exhibit 
all contracts under which Vertical Construction (as that term is defined in 

and shall itself comply with terms of such Policy. 

Inclusion of said POliCl 
Policies by Subtenant, 

s in all relevant contracts, and compliance with applicable terms of such 
will fully satisfy the Subtenant's obligation with regard to such policy. 

City Ordinance No. 12 
Guidelines in the Loca 
2012 with regard to Lc 
Program, and Apprenti 
by the Construction Jo' 

Subtenant shall require 
12050,417198) for jobs 
which fifty percent (50' 
Oakland 

89, as amended by Council Ordinance 13101 (12/20/11), and the program 
and Small Local Business Enterprise Program guidance dated February 1, 
al Employment Program, Local Construction Employment Referral 
eship Program do not apply to Vertical Construction, which are governed 
s Policy for Vertical Construction. 

compliance with the City Living Wage Ordinance (Council Ordinance No. 
related to Subtenant's performance under the Billboard Agreement and for 
%) or more of the work hours in any calendar year are performed at the 

Subtenant shall comply, and require its subtenants to comply with the City Equal Benefits Policy 
12394, 12118/01), except where such application would be inconsistent 

ions of a grant or a contract with an agency of the United States or the 
(Council Ordinance No, 
with the terms or condit 
State of California. 

In order to protect the ( 
shall use commercially 
PLA with the Alameda 
organizations to refrain 
and facilitate compliane 

ity's proprietary interest in prompt completion of construction, Subtenant 
reasonable efforts, prior to commencement of construction, enter into a 
County Building Trades Council, which agreement requires such labor 
from work stoppages on project construction, and shall be consistent with 
e with the Construction Jobs Policy for Vertical Construction. 



5. I Environmental I The City and Subtenant, 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 GHG 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 

I. 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 
Anny Base to be leased and developed pursuant to that certain Lease Development and 
Disposition Agreement between the City of Oakland and Prologis ccra 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. Dcfmitions. As used herein, the following capitalized terms shall have the following 
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 pelformed by Apprentices. 

"Background Exceptions" shall mean: (i) law, regulation or policy of any applicable 
governmentaJ or quasiwgovernmental 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 uniformly 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 unifonnly applied in the State of California, 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 significant 
economic or operational hardship for Developer or the Contractor. 

"Billboard Agreement" shall mean that cel1ain agreement between the City and Prologis CCIG 
Oakland Global, LLC, to construct and operate up to five (5) billboards on the Oakland AmlY 
Base, as authorized under the LDDA, as may be amended from time to time. 

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

"Contractor" shall mean any entity employing individuals to perform 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 
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"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 Army Base Gateway 
Redevelopment Project Ground Lease for the Central Gateway, by and between the City of 
Oakland and Prologis CCIG 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 permitted 
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 I, 
above, and entered into by the City and Developer respecting the development activities at the 
Oakland Army Base, as may be anlended from time to time. 

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

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

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

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

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

"Project Construction Worlt" 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 
Develope!' or its affiliates, successors or assigns pursuant to tho 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. 

"Resident" 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 of the LDDA 
Execution Date attached hereto as Schedule 1. 

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

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

"Vertical Construction" shall mean construction work related to (i) initial construction 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 of the 
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 of the 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.1, any hours of constnlCtion work performed by Residents on other construction projects 
performed by a Contractor (or, if the Contractor is a joint venture, by the entities that comprise 
the joint venture) during the term of the Contractor's Project Constmction Work (i.e., the period 
commencing on the Contractor's execution of a contract for the pcrfo11llance of Vertical 
Construction and expiring on the substantial completion ofthe work required under such 
contract) shall be considered Project Work Hours performed by Residents in the applicable 
constmction 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 term of the 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.1. 

D. Apprentices. 

1. New Apprentice Sponsorship Requirements for Prime 
Contractors. In each calendar year, for each twenty thousand (20,000) Project Work Hours 
perfo11lled by a Prime Contractor (for the avoidance of doubt, including its subcontractors of any 
tier), such Prime Contractor andlor any of its subcontractors of any tier shall sponsor one (1) or 
morc New Apprentice(s) and employ such New Apprentice(s) tor 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 of the Prime Contractor's Project Construction Work. 

2. Twenty Percent Utilization 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 refcn"ed by the Jobs Center or any other person or entity. 

F. Funding Restrictions. For any portion of the Project Construction Work on 
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 
permitted 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 funding agency, and such 
requirements shall be applied to pOltions oft11e 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 Construction 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 of performance of the Project ConstnlCtion Work. 

2. Contractors. Each Contractor shall, at least one (1) month before 
commencing performance of Project Construction 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 Construction Work. 

3. Compliance Plan. Prior to commencement of construction, Prime 
Contractors may request palticipation from the City in negotiation of a proactive compliance 
plan with regard to requirements of this 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 neither request from pl'Ospective 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 to 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) undertake 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 climinal histories (i) related 
to job requirements and responsibilities or (ii) related to violent acts; and (d) take into account 
thc age ofthe individual at the time ofthe offense, the time that has passed since the 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 partiCUlar 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, re~;pectively, 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 tenD of any contract under which Project 
Constmction Work will be perfonned (including any applicable construction management 
agreement). If Developer, Tenant or Billboard Tenant complies with this Section IV.A, such 
entity shall not be liable for any breach ofthis 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 ConiTactor enters into a subcontract in violation of this Section IV.A, then such 
Contractor shall be liable for any breach of this Policy with respect to Project Construction Work 
performed by such subcontractor. If a Contractor complies with this Section lV.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 of the 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 fi'01n the City it shall either amend that 
contract to include the provisions required by this Policy, or tenninate that contract. 

C. Third Party Beneficial'ies. The City is an intended third-party beneficiary 
of any contract that incorporates this Policy, but only for the purposes of enforcing the terms of 
this Policy. There shall be no other third patty beneficiaries ofth18 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 performing its obligations or exercising its 
rights under this Policy. 

D. Reporting Requirements. Contractors shall submit monthly celtified 
payroll records to the City, with an indication as to which Project Work Hours were worked by 
Residcnts and New Apprentices. Each Contractor shall also provide other records or information 
requested by the City regarding fulfillment of responsibilities under tIns 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 determining whether the 
requirements of this Policy have been satisfied, including the reql.lirements of Sections m.B and 
ULC, 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 s1.1ch Contractor retains such documentation and makes it available to City for 
inspection at reasonable times. 

F. Remedies. 

1. Liquidated Damages for Percentage Requirement. If a 
Contractor fai1s to satisfy at least one ofthe alternative approaches required by Section IILA 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, ifthere are one thousand (1,000) Project Work Hours, 
with four hundred fifty (450) Project Work Hours performed by Residents, then the liquidated 
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, referral, monitoring, or technical assistance to 
advance the purposes of this Policy. 

2. Specific Performance. Except with respect to Contractor's failure to 
satisfy at least one ofthe alternative approaches required by Section 1I1.A (for which the sole and 
exclusive remedy is set forth in Section N.F.l), the City may bring an action for specific 
perfonnance to ensure compliance with this Policy. 

3. No Breach of Certain Agreements. So long as Developer and 
Billboard Tenant have included compliance with this Policy as a material term of any contract 
under which Project Constmctiol1 Work will be perfonned, 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 III.B and m.c 
shan not apply to hours of Project Construction Work pelfonned 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 m.c.!). 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 hundred fifty (750) hours of work in 
the one hl.mdred eighty (180) days prior to that Contractor's commencement ofthc 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 IIIB and 
m.c shall not apply to hours of Project Construction Work performed by residents of states other 
than the State of California (and such hours shall not be considered Project Work Hours for 
purposes of detennining satisfaction of the percentage requirements of Section Ill.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 ofthis Section N.G.2 shall not apply, and the requirements of Sections 
m.B or III.C shall be applicable to all hours of Project Construction 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 inoorporated. 

I. Emergency. Developer, Tenant, Billboard Tenant or Contractors may apply 
to the City Administrator for a waiver of Sections IlLB, III. C, IlI.D(2) and III(H)(l) ofthis 
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 peliod oftime necessary to 
respond to the emergency or serious propel1y damage and only where the requesting party 
demonstrates (i) specific evidence of a major emergency 01' risk of scrious property damage, thc 
response to which requires rapid hiring of a significant number of temporary workers, (ii) that 
application of Sections m.B and m.c ofthis Policy would necessarily lead to an inability to 
address the emergency within the necessary timeframe 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 IIl.B, IILC, III.D(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 reqllires, and such entity undertakes, immediate action prior to 
obtaining any such waiver, then the City shall reasonably consider granting any requested waiver 
011 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 of this 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 individual 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 Scction349(b) of the California Election Code, as in effect on the 
LDDA Execution Date. 

K. Applicablc Law and Compliance with Law. This Policy shall be governed 
by and constlUed in accordance with the laws of the State of California and the United States and 
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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 of this 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 ofthat entity. 

M. Warranties and Representation. Each party to a contract incorporating this 
Policy agrees not to either affirmatively or by way of defense seek to invalidate or otherwise 
avoid application of the telms of this 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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West's Ann.Cal.Elec.Code § 349 

§ 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 time, 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 time, 
a person may have more than one residence. 



Exhibit B 

CEQA Standard Conditions of Approval and Mitigation Monitoring and Reporting Program 

[See attached] 



Note: The document attached is the form of CEQ A 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 conforming, technical corrections to the attached form 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 (SCNMMRP) 
is based on the Initial StudylAddendum (ISlA) prepared for the 2012 DARB Project. This SCAlMMRP 
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 SCNMMRP 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 DARB 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 DARB ISlA were 
inadvertently omitted, they are automatically incorporated herein by reference. 

Mitigation measures from the 2002 EIR that are applicable to the 2012 DARB 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-l 
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 EIR and the 2012 ISlA; 

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? 

I There may be differences between Appendix J: 2012 Mitigation and Monitoring Program Roadmap ("Road map") of the 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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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigatioD Measures Monitoring: 

Schedule Responsibility 
-----------

Aesthetics, Wind and Shadows 
-------------------

I. 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 retlector 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 shaH 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 of light 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 shall 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. If the proposed solar system cannot be designed to accommodate adjacent actions, it shall be 

photovoltaic 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 proposo.:d 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 iurisdiction. 

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 plll:J\jc~aces 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaUMitigation Measures Monitoring: 

Schedule Responsibility 

substantially less useful or enjoyable to the public. The City may require specific building 
placement, tiered roots, or other means of reducing shadow effects on public opens spaces. It is not 
the intent of this meusure 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 CQntrols (Dust and Eguil!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 applicablc measures recommended by the Bay Area Air Quality Management andlor construction 

District (BAAQMD): 

a) Water all exposed surtltces 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 treeboard (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 
I (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 \3, Section 2449 of the California 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 information may be~osted on other required on-site signage. 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaUMitigation Measures Monitoring: 

Schedule Responsibility 

k) All exposed surfaces shall be watered at a frequency adequate to maintain minimum soil 
moisture of 12 percent. 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 tbr 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 shall include holidays 
and weekend periods when work may not be in progress. 

p) Install appropriate 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 percent 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 ama 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 1 00 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 California Code of Regulations ("California Air Resources Board Off-
Road Diesel Regulations") must meet Emissions and Performance Requirements one year in 
advance ofany fleet deadlines. The project applicant shall provide written documentation that 
the fleet requirements have been met. 

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

Mitigation 4.4-3: The Port shall develop and implement a criteria pollutant reduction program Prior to starting Port 

aimed at reducing or otT-setting Port-related emissions in West Oakland from its maritime and rail operations 
operations to less than Significant levels, consistent with applicable federal, state and local air 
quality standards. The 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 
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Environmental Impact 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 shall 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 <!xpand 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 <!xtend 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 <!ncourage ships to implement source control technologies when in the port area 
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 

f----.. 
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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 emissiun reduction program. The program shall be suffiCiently funded to strive to 
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 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 
feasibility, and cost henetit assumptions. Periodic updates shall be submitted to the City/Port Liaison 
Committee or its equivalent. 

City/Port 

PAGES 
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Standard Conditions of ApprovallMitigation Measures 

The diesel emissions reduction program shall include a list of potential emission reduction strategies 
that shall include on-site Port improvements and/or practices; loan, grant or incentive-based 
programs; and on-going studies. 

Strategies that shall b\! 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 acc\!ss to a truck parking facility at the Port 24-hours a day. 

• Synchronize tramc 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 vehides, 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 tCL:hnically and economically feasible, include the following: 

1. On-site Port improvements. 
Allow trucks using alternative 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 gnmtlincentive programs for local businesses or entities. 

r--

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 redm.:e emissions. 

Install oxidative 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 b~low. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

See above for SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5 2. Would the project violate any air 
quality standard or contribute 
substantially to an existing or 
projected air quality violation? 

~---------------------------------------------------------------------.r- -------------, ----------~ 

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 

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 fixtures and designs. Additionally, the City and Port shall implement 
sustainable development policies and strategies related to new development design and construction. 

Implementation ofUBC requirements would reduce the need for space and water heating that would 
emit pollutants. 

City and Port policies 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 shall 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 SeA AIR-2 and 2002 EIR Mitie:ation Measures 4.4-3. 4.4-4. 4.4-5 and 4.4-6 

Mitigation Measure 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 locomotive engines to meet current federal standards. 

• Using reduced sulfur fuels in ships while the ships are in the San Francisco Bay. 

• Treating NOx with selective catalytic reductions. 
• Implementing random roadside emissions tests and develop a system of fines for trucks not in 

compliance with emission regulations. 

• Establishing emissions-based berthing fees. 

• Buying relatively old, highly polluting cars to take them off the road. 

Although these progranls 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 

Prior to issuance of 
a demolition, 
grading, or building 
permit 

Prior to issuance of 
a demolition, 
grading, or building 
permit 

Pre-operations; 
Operations 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures MOnitoring: 

Schedule Responsibility 
--------------------

4. Would the project result in a See above SCA AIR-I, 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 incOlporated 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 ~ 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 of project 
residentslocc:upants/users to air polluters prior to issuance of a demolition, grading, or 
building penn it. The HRA shaIl 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 ofthe 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 projec:t. 

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, opemte 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 shall 
include the following features: Installation of a high efficiency filter andlor carbon 
filter to filter particulates and other chemical matter from entering the building. 
Either HEPA filters or ASHRAE 85% supply filters shall be used. 

e) Retain a qualified HV consultant or HERS rater during the design phase of the 
project to locale the HV system based on exposure modeling from the pollutant 
sources. 

f) Install indoor air Quality monitorinl'! units in buildings. 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures 

I--

Biological Resources 

l __ 

L 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? 
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g) Project applicant shall maintain, repair andlor 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 shall 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 opt'rating 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 BI0-1: Tree Removal During Breeding Season: To the extent feasible, removal of any tree 
andlor other vegetati~m suitable for nesting of raptors shall not occur during the breeding season of 
March 15 through August I S. 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 IS days prior to start of work from March IS 
through May 31, ami within 30 days prior to the start of work from June I through August 1 S. 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 
raptors or other birds, the biologist shall determine an appropriately sized buffer around the nest in 
which no work will hI:! 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 SO feet tbr other birds should suffice to prevent disturbance to birds nesting in the urban 
environment, but these 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 

CitylPort 
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Mitigation Implementation! 

Standard Conditions of ApprovaJJMitigation Measures Monitoring: 

Schedule Responsibility 

SCA BIO-5 Regulatory Permits and Authorizations: Prior to construction in or near the water, Prior to issuance of City/Port 
the project applicant shall obtain all necessary regulatory permits and authorizations, including a demolition, 
without limitation, from the U.S. Army Corps of Engineers (Corps), Regional Water Quality Control grading, or building 
Board (RWQCB), San Francisco Bay Conservation and Development Commission (BCDC) and the permit within 
City of Oakland, and shall comply with all conditions issued by applicable agencies. Required vicinity of the 
permit approvals and <:ertificlltions may include, but not be limited to the following: shoreline 

a) U.S. Army Corps of Engineers (Corps): Section 404. Permit approval from the Corps shall be 
obtained for the placement of dredge or fill 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 shall be present on site during all in-water 
construction activities near potential herring spawning areas between December I and March I. 

This measure shall be .:nforced via contract specifications. The observer shall have the authority to 
redirect, but not to stop work. 

During construction 

Mitigation Measure 4.12-6: If spawning is observed, in-water construction activities shall be I During construction 
redirected for 200 meters around the spawning area for two weeks. 

Work may resume in the spawning area after two weeks, providing additional spawning does not 
occur. This measure shall·be enforced via contract specifications. 

City/Port 

CityIPort 

Mitigation Measure ·t.l2-10: The Port shall continue to enforce its tariff requirements regarding I Duringconstruction I Port 
ballast water and if the State law sunsets, shall implement the remainder of its ballast water 
ordinance, as it may bl! aml!nded from time to time. 

Item No. 02215 of the Port's tariff (its operating rules and regulations) defines the Port's Ballast 
Water Management Program. Among other things, the Port's program compiles information 
regarding the ballasting behavior of carriers calling at the Port of Oakland. This information is 
expected to be valuable in crafting durable solutions to the problems ballast water-borne invasive 
species pose to the Cl!ology 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. 

2012 OARS PROJECT - SCAlMMRP 



Environmental Impact 

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? 
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Standard Conditions of ApprovallMitigation Measures 

Modified Mitigation Measure 4.12-11: The Port, and developer and sub-tenants at Berths 7 and 8 
(Wharves 6Y:. and 7), shall (;ontinue to develop and implement a carrier ballast water education 
program. 

Either by itself or by participating in programs by others, e.g., Sea Grant, the Port shall create a 
to educate oc..:an carriers regarding the potential harm of bal1asting activities. The program 

at a minimum, include the following elements: 
• Educate carriers to aU applicable regulations and guidelines. 

Inform carriers of the benefits of ships constructed with internal ballast water transfer systems. 
These systems allow baUast water to be shifted internally from tank to tank, minimizing or 
eliminating the need tor 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 6Y:. 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-lb: 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 vi<.:inity 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 

Mitigation Implementation! 
Monitoring: 

Schedule 

Operations 

Operations 

Prior to issuance of 
a building permit, 
associated with the 
Planned Unit 
Development 
(PUD) process 

Responsibility 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaIlMitigation Measures Monitoring: 

Schedule Responsibility 

3. Would the project have a substantial See above for SCA B10-5 
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 
interfere with the movement of any 

See above for Mitiglltion Measures 4.12-5, 4.12-6, 4.12-11 and 4.12-12 

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? 

5. Would the project fundamentally SCA BIO-2: Tree Removal Permit: Prior to removal of any protected trees, per the Protected Tree Prior to issuance of City/Port 
conflict with the City of Oakland Tree Ordinance, located ~lIl the project site or in the public right-of-way adjacent to the project, the a demolition, 
Protection Ordinance (Oakland project applicant must secure a tree removal permit from the Tree Division of the Public Works grading, or building 
Municipal Code (OMC) Chapter Agency, and abide by the conditions of that permit. permit. 
12.36) by removal of protected trees 
under certain circumstances? SCA BI0-3: Tree Replacement Plantings: Replacement plantings shall be required for erosion Prior to issuance of City/Port 

control, groundwater replenishment, visual screening and wildlife habitat, and in order to prevent a final inspection of 
excessive loss of shade, in (lecordance with the following criteria: the building permit. 

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 Umbellularia californica (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 (15) gallon size trees may be substituted 
for each twenty-tour (24) inch box size tree where appropriate. 

d) Minimum planting 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 that replacement trees are required but canl!Qtbe planted due to site constraints, an 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

in lieu fee as detemlined 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 Dl!rin~ ConstructiQn: 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 of logs, 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 within 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. Wires, ropes, or other devices shall not be attached to any protected tree, 
except as needed for 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 deemed adequate by the Tree Reviewer to compensate for the loss of the tree that is 
removed. 

f) All debris created 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 CitylPort 
adverse change in the significance of share basis developmellt 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 15064.51 scale and scope of the commemoration site reflects the actual loss of historic resources. 
Specifically, a substantial adverse 

Land shall 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 Gatcway 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 ofthe 

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 Parle 

• A design plan for the commemoration site shall be prepared, and shall include the design of 
monuments and the 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 site 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 include 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 commemoration site and with trail signage, exhibits, and design elements as 
described below. 

• The City and the Port 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 sitc. 
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Mitigation ImplementationJ 

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 a public access trail. PUD. 

Within the Gateway dl!velopment 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'~ 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 dements 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 bl! developed and made available describing the history of the Army Base that 
could be used as a self-guided tour, related to the interpretive panels and exhibits described 
above. 

Mitigation Measurc 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 WWIl and the Korean 
and Vietnam Wars may be an element of such a site. 

Mitigation Measurc 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 significance 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 Approval/Mitigation 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 salvageable 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 of the 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 and/or Lease Disposition and 
Development Agreement has been approved by the City, and demolition or deconstruction of a 
building is reqtJir'~ to realize the master infrastructure development 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 and/or Lease 
Disposition and 
Development 

Responsibility 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 
I-

SChedule Responsibility 

redevelopment activities, in conformity with applicable General Plan Historic Preservation Element Agreement 
and City of Oakland Planning requirements.3 

----------\---------------------------+1- .-----;-------\ 
2. Would the project cause a 

substantial adverse change in the 
significance of an archaeological 
resource pursuant to CEQA 
Guidelines Section 15064.51 

SCA CULT -1: Archaeological Resources: Pursuant to CEQA Guidelines section 15064.5 (fl, 
"provisions for historical or unique archaeological resources accidentally discovered during 
construction" should be instituted. Therefore, in the event that any prehistoric or historic subsurface 
cultural resources are discovered during ground disturbing activities, a\l work within 50 feet of the 
resources shall be halted and the project applicant and/or lead agency shall 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 and/or 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 qualitied 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 inteasible, other appropriate measures (e.g., data recovery) shall 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-foot radius of the find would be halted until the findings can be fully 
investigated by a qu.I I ified 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 archaeologist. Should archaeologically-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, 
and/or construction. 

CitylPort 

The 2002 EIR mitigation measure 4.6-14 states that the Port shall 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 appJy to the Port in the absence of a Lease Disposition and Development Agreement. 
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3. 

Environmentallmpad 

Would the project directly or 
indirectly destroy a unique 
paleontological resource or site or 
unique geologic feature? 

4. 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 ApprovallMitigation 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 Vertebra!.:: 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 the 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 construction 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 protol,;ols pursuant to Section 15064.5 (e)(1) 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 tind 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 logs shall be included in the soils report. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Ongoing throughout 
demolition, grading, 
and/or construction. 

Ongoing throughout 
demolition, grading, 
and/or construction 

Prior to issuance of 
demolition, grading 
or building permit 

Responsibility 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovalJMitigation Measures Monitoring: 

Schedule Responsibility 

failure, including liquefaction, lateral 
B. Test pits and tren..:hes 

spreading, subsidence, collapse; iv) 
Landslides? a) Test pits and tren..:hes 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 of all data generated by the field and/or laboratory testing to detennine allowable soil 
bearing pressures. sheer strength, active and passive pressures, maximum allowable slopes 
where applicable and any other infonnation which may be required for the proper design of 
foundations, retaining walls, and other structures to be erected subsequent to or concurrent with 
work done under the grading pennit 

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 infonnation on or in the vicinity ofthe site on file at the Infonnation 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; 

t) 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 pennanent 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 Dire..:tor may be require that the old soils report be recertified, that an addendum 
to the soils report be submitted, or that a new soils report be provided. 

---

2012 OARB PROJECT - SCNMMRP PAGE 19 



Environmental Impact 

PAGE 20 

Standard Conditions of Approva11Mitigation 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 identitled tau Its. 

ii. The investigations shall determine 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 illl 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 thc 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 established 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 permit 

Prior to issuance of 
demolition, grading 
or building permit 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation 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. 

The 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 pennit. 
The Oakland General 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 finn, non-compressible 
materials unless geotet::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 pl\lcement of 
Bay fill will be subm itted to the BCDC Engineering Criteria Review Board for review and approval. 

The 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 tic geotechnical evaluation. 
Site-specific geotechnical, soils, and foundation investigation reports shall be prepared by a licensed 
geotechnical or soil engineer 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 Geneml plan requires all structures of three or more stories to be supported on pile 
foundations that penetrate Bay Mud deposits and to be anchored in finn, 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 I See Hydro.logy and Water Quality section below for SCA HYD-l through SCA HYD-4 
soil erosion or loss of top so ii, creating ..... ----------------------------
substantial risks to life, property, or SCA CEO-I: Erosion and Sedimentation Control Plan: 
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Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Prior to issuance of I City/Port 
demolition, grading 
or building pennit 

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 California 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 ApprovallMitigation Measures 

Prior to issuance oj a demolition. grading. or building permit. 

A. The project appl kant shall obtain a grading permit 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 stormwater runoff or carrying by 
stormwater runoff 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 shall 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 runoff and 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 ami construction activities 

B. The project applicant shall implement the approved erosion and sedimentation plan. No 
grading shall occur during the wet weather season (October IS through April 15) unless 
specifically authorized in writing by the Building Services Division. 

See above for SCA GEO-2 and SCA GEO-3 

Sec above for SCA GEO-2 and SCA 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 shall perform due diligence, including without limitation, I 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? 
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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) GRG Reduction Measures Program. Prepare and submit to the City Planning Director or 
his/her designee for review and approval a GHG Reduction Plan that specifies and quantifies 
GHG reduction measures that the project wi1\ 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 Quality 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 Document (August 2010, as may be revised), the California Attorney General's 
website, and Reference Guides on Leadership in Energy and Environmental Design (LEED) 
published by the 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): (I) physical design features; (2) operational 
features; and (3) the payment of fees to fund GHG-reducing programs (i.e., the purchase of 
"offset carbon credits," pursuant to item "b" below). 

The allowable locations of the GHG reduction measures include the following (listed in order 
of City preference): (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 of California; then 
(5) elsewhere in the United States. 

b) Offtet 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 for 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 offiet 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 Inrplemellfation and Documentation. For physical GHG reduction measures to be 
incorporated into the design of the project, the measures shaH 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 time 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 hislher designee 
for review and <lpproval and then installed prior to completion of the subject project (or prior to 
completion of the proj<-'Ct phase for phased projects). For operational GHG reduction measures 
to be incorporat<!d into off-site projects, the measures shall be implemented on an indefinite and 

--------
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 
"" 

ongoing basis beginning at the time of completion of the subject project (or at the completion 
of the project phase for 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 ofthe 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 hislher 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 replenisht!d by the project applicant/sponsor so that the amount does not fall below 
an amount detemlined by the City Planning Director or his/her designee. The mechanism of 
this account shall be mutually agreed upon by the project applicant/sponsor and the City 
Planning Director or hislherdesignee, including the ability of the City to access the funds if the 
pr(jject applicant/sponsor is not complyin.p; with the GHG Reduction Plan requirements, and/or 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of Approva1/MitigatioD Measures Monitoring: 

Schedu1e Responsibility 

to reimburse the City tor its monitoring and enforcement costs. 

f) Corrective Proce{lure. If the 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 ofthe 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 the 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 hislher 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 accordancc with the enforcement process outlined in Planning Code Chapter 
17.152. Ifa financial penalty is imposed, such penalty sums shall be used by the City solely 
toward the implementation of the GHG Reduction Plan. 

g) Timellne Discretion ami 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 tor th~ project. 

• Fund Escrow-type Account/or City Review: Certificate of Occupancy plus 2 months . Submit Baseline Im'el1tory 0/ "Actual Adjusted Emissions ": Certificate of Occupancy plus 
-_.- ---

J year __ 
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Environmental Impact 

Hazards and Hazardous Materials 

I. 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 ApprovaVMitigation Measures 

• #/: Certificate of Occupancy 2 years 

• Submit Corrective GHG Action Plan (if needed): Certificate of Occupancy 
(based on tindings of Annual Report #3) 

4 years 

• Post Altainmellf Amlllal Reports: Minimum every 3 years and at the City Planning 
Director's or his/her designee's reasonable discretion 

SCA HAZ-l: Best M anage-me-nt Practices for Soil and Groundwater Hazards 

The project applicant shall 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 thr 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 nun-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) 
andlor 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 onsite in a secure and safe 
manner, prior to treatment and disposal, to ensure environmental and health issues are resolved 
pursuant to applicable laws and policies of the City of Oakland, the RWQCB andlor the 
ACDEH. The on-site management and off-site disposal of groundwater extracted from Project 
areas within the OARS shaH follow the DTSC-approved RAPIRMP 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 county oversight authorities, including but not limited to the RWQCB andlor the 
ACDEH, have granted a\l required clearances and confirmed that the all applicable standards, 
regulations and conditions for all previous contamination at the site. The applicant also shall 
provide evidence from 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 andlor 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 ApprovaIlMitigation Measures 

SCA HAZ-2: Hazards Best Management Practices: The project applicant and construction 
contractor shall ensure Best Management Practices (BMPs) are implemented as part of construction 
to minimize the potential negative effects to groundwater and soils. These shall include the 
following: 

a) Follow manufactun::'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 shall 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 unexpectedly 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 shall be secured 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 ofthe 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 shall 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 he required. The Hazardous Materials Business Plan shall include the 
following: 

a) The types of hazardous materials or chemicals stored andlor used on site, such as petroleum 
fuel products, lubrkants, 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/ 

Environmentai Impact Standard Conditions of ApprovaI/Mitigation Measures Monitoring: 

Schedule Responsibility 

b) The location of sut: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-containing 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 of the identified ACM in accordance with all applicable laws and regulations, including 
65962.5 (i.e.,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--S: Lead-Based PaintlCoatinl1.s, Amestos, or PCB Occurrence Assessment: The Prior to issuance of City/Port 
project applicant shall 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: Iflead-based paint is present, the project applicant Prior to issuance of City/Port 
shall submit specifications to the Fire Prevention Bureau, Hazardous Materials Unit signed by a any demolition, 
certified Lead Supervisor, Project Monitor, or Project Designer for the stabilization and/or removal grading or building 
of the identified lead paint in accordance with all applicable laws and regulations, including but not permit. 
necessarily limited to: Cal/OSHA's Construction Lead Standard, 8 CCR1532.1 and DHS regulation 
17 CCR Sections 3500 I through 36100, as may be amended. 

SCA HAZ-7: Qther Material~ !:Ia~~ifie!! 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 Prev~ntion Bureau, Hazardous Materials Unit that all State and federal laws and grading or building 
regulations shaIl be foIlowed when profiling, handling, treating, transporting and/or disposing of permit. 
such materials. 

SCA HAZ-8: Health and Safe!! Plan !;!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 shall create and any demolition, 
implement a health and safety plan to protect workers from risks associated with hazardous grading or building 
materials during demolition, renovation of affected structures, and transport and disposal. permit. 
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Standard Conditions of ApprovallMitigation Measures 

Mitigation 4.7-3: Implement RAPIRMP as approved by DTSC, and if future use proposals include 
uses not identified in the Reuse Plan and incorporated into the RAP/RMP or if future amendments to 
the remediation requirements are proposed, obtain DTSC and, as required, City approval. 

Mitigation 4.7-4: For the project areas not covered by the DTSC-approved RAPIRMP, 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 Ri~k 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 ( 1 ) 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 included in the approved RAP/RMP. In either of these two circumstances, required 
remediation include~ 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 mitig:ltion 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 10-5 remedy with appropriate land use 
restrictions. This RAP/RMP must be :pproved by DTSC, which has the legal discretion to impose 
remedies falling within the 10-4 and 10- risk range. 

For the other sub-districts and areas not included in the DTSC-approved RAPIRMP, 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 nced for additional site assessment work shall be made. 

The potential risk:s associated 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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Environmental Impact Standard Conditions of ApprovalfMitigation 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 provide 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 
safetyconcems 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 shall be sampled to 
determine whether LBP is present in painted surfaces, and the safety precautions and work practices 
as specified in government regulations shall be followed during demolition. 

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-

Responsibility 

City/Port 

City/Port 

t-------~ going 
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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 practices 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 (ASTslUSTs) on the OARB, 
implement the RAP/RMP. 

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
gofug 

Prior to issuance of 
any demolition, 
grading or building 
permit; and on­
going 

City/Port 

City/Port 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaVMitigation 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 shaH 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 shaH be foHowed. going 

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

Mitigation 4.7-12: The condition of identified ACM shall be assessed annuaHy, and prior to reuse Prior to issuance of City/Port 
ofa building known ttl 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 shaH 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 contain 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 shaH 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, bal1ast, etc. containing more than permit; and on-
5 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 

1. Would the project violate any water See above in Hazards and Hazardous Materials section for SCA HAZ-l 
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Environmental Impact 

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 

Standard Conditions of ApprovaI/Mitigation Measures 

SCA HYD-1: Storm water 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 (NO!) 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 list 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 4.15-1: 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 andlor 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, 
andlor 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 
operations 

Responsibility 

City/Port 

City/Port 

City/Port 

See above for SeA HYD-I, seA GEO-l (Geology and Soils section) and SeA HAZ-l (Hazards and Hazardous Materials) 

~er~s~?~ __ ~ ____ ~~~ __ ~~~ _____________________________________________________________________ ,-______________ -. __________ ~ 

3. Would the project result in substantial 
flooding on- or off-site? 

2012 OARB PROJECT - SCAlMMRP 

Mitigation 3.9-1: Coordinate and consult with EBMUD and if necessary design and build storm 
drain improvements resulting from increased elevation in the North Gateway area. 

Prior to issuance of 
building permit (or 
other construction­
related I!ermit). 

City/Port 
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Environmental Impact 

4. Would the project create or contribute 
substantial runoff which would 
exceed the capacity of existing or 
planned stonnwater drainage 
systems? 

PAGE 34 

Standard Conditions of Approvall.Mitigation Measures 

Mitigation Implementation/ 
Monitoring: 

Schedule 
---------------------------------------------+----------+ 

Responsibility 

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) pennit issued to the Alameda Countywide Clean Water Program. The applicant shall 
submit with the application for a building pennit (or other construction-related penn it) a completed 
Construction-Permit-Phase Stonnwater Supplemental Fonn to the Building Services Division. The 
project drawings submitted for the building pennit (or other construction-related pennit) shall 
contain a stonnwater management plan, for review and approval by the City, to manage stonnwater 
run-off and to limit the discharge of pollutants in stonnwater after construction of the project to the 
maximum extent practicable. 

a) The post-construction slonnwater management plan shall include and identify the following: 

i. All proposed impervious surface on the site; 

ii. Anticipated directional flows of on-site stonnwater 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 stonnwater pollution; 

v. Stonnwater treatment measures to remove pollutants from stonnwater runoff; and 

vi. Hydromoditication management measures so that post-project stonnwater runoff does not 
exceed the flow and duration of pre-project runoff, if required under the NPDES pennit. 

b) The following additional infonnation shall be submitted with the post-construction stonnwater 
management phm: 

i. Detailed hydraulic sizing calculations for each stonnwater treatment measure proposed; and 

ii. Pollutant removal intonnation demonstrating that any proposed manufactured/mechanical 
(i.e., non-Iand~cape-based) stonnwater 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 stonnwater treatment measures shall incorporate appropriate planting materials for 
stonnwater treatment (for landscape-based treatment measures) and shall be designed with 
considerations for vector/mosquito control. Proposed planting materials for all proposed landscape­
based stonnwater treatment measures shall be included on the landscape and irrigation plan for the 
project. The applicant is not required to include on-site stonnwater treatment measures in the post­
construction stonnwater 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. 
I-~-----

SCA HYD-3: Maintenance Agreement for Stormwater Treatment Measures: For projects 
dard CJ!y of 

Prior to issuance of 
building pennit (or 
other construction­
related penn it). 

Prior to final pennit 
inspection, the 
applicant shall also 
implement the 
approved 
stonnwater 
management plan. 

City/Port 

-----II ~--~--_I 

Prior to final zoning City/Port 
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Environmental Impact 

5. Would the project create or contribute 
substantial runoff which would be an 
additional source of polluted runoff! 

2012 OARS PROJECT - SCAlMMRP 

Mitigation Implementation! 

Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedu1e Responsibility 

Oakland Stormwater 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 any on-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 
stormwater 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 
stormwater and sanitary sewer system and state of repair shall 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 shall 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 illcreases 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 stormwater 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. 

See above for SCA HYD-l through SCA HYD-3 and SCA GEO-l (Geology and Soils section) 

Mitigation 4.15-5: Post-construction controls of stormwater shall be incorporated into the design of 
new redevelopment elements to reduce pollutant loads. 

NPDES permitting requires that BMPs to control post-construction stormwater 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 percent 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, sUl:h as the fullowing: 

• Stencil catch basins and inlets to inform the public they are connected to the Bay; 

Prior to completing 
the final design for 
the project's sewer 
service. 

Prior to issuance of 
building permit (or 
other construction­
related permit). 

City/Port 

City/Port 
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r--
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 stonn drain catch basins and properly dispose of sediment. 

Structural BMPs may include and are not limited to the following: 

• Minimize impl!rvious areas directly connected to stonn sewers; 

• Include drainage system elements in design as appropriate such as: 

o infiltration 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 flJr 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 groundwater 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, thun a study shall be conducted to detennine whether contaminants of concern 
could migrate into the aquiter; if so, extraction shall be prohibited in that location. 

Implementation of this meusure 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 reducl! 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. 

I-

Mitigation 4.15-6: Site-specific design and best management practices shall be implemented to 
prevent runoff of recyded 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 
recycled water. These 13M Ps may be either structural or non-structural in nature and may include 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Prior to issuance of I City/Port 
building pennit (or 
other construction-
related penn it); and 
during operations. 

Prior to issuance of 
building penn it (or 
other construction­
related pennit); and 
during operations. 

Prior to issuance of 
building pennit (or 
other construction­
related penn it). 

City/Port 

City/Port 
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Environmental Impact 

7. Would the project place housing, 
structures within a 100-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 loss, 

r-injury or death involving flooding? 

8. Would the project substantially alter 
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 

1. 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 

Standard Conditions of ApprovaIlMitigation Measures 

but are not limited to the following: 

• Preventing recycled water from escaping designated use areas through the use of: 

o bemls 

o detention/retention basins 

o vegetated swales (biofilters) 

• Not allowing re\-)'c1ed 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. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Prior to approval of I City/Port 
PUD. 

See above for Mitigation Measure 4.15-5, SCA HYD-1 through SCA HYD-3 and SCA GEO-1 (Geology and Soils section) 

SCA NOf-l: 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 am. 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 of 7:00 a.m. to 7:00 
p.m. Monday through Saturday for special activities (such as concrete pouring which may 
require more continuous amounts of time) shall be evaluated on a case by case basis, with 
criteria including the proximity of residential uses and a consideration of resident's ~references 

Ongoing throughout 
demolition, grading, 
and/or construction. 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

for whether the al:tivity 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 qualified professional evaluating the air quality impacts of the special activities, 
if the duration of each activity exceeds 6 months. 

c) No construction activity shall take place on Sundays or Federal holidays, except as noted 
above. 

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 power poles instead of generators where feasible. 

SCA NOI-2: Noise Control: To reduce noise impacts due to construction, the project applicant Ongoing throughout City/Port 
shall require construction contractors to implement a site-specific noise reduction program, subject demolition, grading, 
to the Planning and Zoning Division and the Building Services Division review and approval, which and/or construction. 
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 muffler 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 procedures. 

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 Ongoing throughout City/Port 
with the submission of construction documents, the project applicant shall submit to the Building demolition, grading, 
Services Division a list of measures to respond to and track complaints pertaining to construction and/or construction. 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

noise. These measures shaH 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 advan..:e of extreme noise generating activities about the estimated duration of the 
activity; and 

e) A preconstruction 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 completed. i 

SCA NOI-6: Pile Drivinl: and Other Extreme Noise G!.:neraiors: To further reduce potential pier Ongoing throughout City/Port 
drilling, pile driving andlor other extreme noise generating construction impacts greater than demolition, grading, 
9OdBA, a set of site-specific noise attenuation measures shall be completed under the supervision of and/or 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 wiII be achieved. This plan 
shall be based on the final design ofthe 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 submitted by the project applicant. The criterion for aPJ)roving the plan shall be 
a determinatiQn that maximum feasible DQis!,< attenuatiQn wiII !2e l!chieved~ 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 tbe following measures. These 
attenuation measures shall include as many of the following control strategies as applicable tathe 
site and construction activity: 

a) Erect temporary plywood noise barriers around the construction site, particularly along on sites 
adjacent to resid.:ntial buildings; 

b) Implement "quiet" pile driving technology (such as pre-drilling 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 tbe buildingis erected to reduce 
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Environmental Impact 

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? 
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Standard Conditions of ApprovallMitigation Measures 

noise emission rrom 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 if such 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-l, 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 (Le., windows, exterior doors, and walls), and/or 
other appropriate features/measures, shaH 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 ofthe 
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 SUltement 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 ofan 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 activity, 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. 

ii) Prohibition of Z-duct construction. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
a building permit 
and Certificate of 
Occupancy. 

Responsibility 

City/Port 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaVMitigation Measures Monitoring: 

Schedule Responsibility 

SCA NOI-S: Operational Noise-General: Noise levels from the activity, property, or any I Ongoing 
mechanical equipment on site shall comply with the performance standards of Section 17.120 of the 

City/Port 

Oakland Planning Cod..: and Section 8.18 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 I 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 I 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 I See above for SCA 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 I See above for SCA NOI-1, SCA NOI-2, SCA NOI-3, and SCA NOI-6 
project construction or project 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovaJIMitigation Measures Monitoring: 

Schedule Responsibility 
------------

operation, expose persons to or 
generate groundborne vibration that 
exceeds the criteria established by the 
Federal Transit Administration 
(FTA)? 

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 facilities 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 satety plan shall include all of the fire safety features incorporated into the project grading, and/or 
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. Th.: 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 will each contribute a fair share toward cooperatively investigating the employees exceed 
need for increased tirefighting 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 City shall work with OES to ensure changes in loc!il 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 (Le., 
LOSE)? 

Standard Conditions of ApprovallMitigation Measures 

are reflected in the revised Response Concept. 

The Port and City would provide information 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 
information regarding new and proposed project area development, intensification and changes in land 
uses. realignment of area roadways, and construction of new local cin::ulation fucilities. 

Mitigation 4.9-3: The 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, pn"'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. An 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 for the elements listed below: 

• 2070L Type Controller 
• GPS communication (clock) 
• Accessible pedestrian crosswalks according to Federal and State Access Board guidelines 
• City Standard ADA Vl'he~lchak!3.IIlJ:lS 

Mitigation Implementation! 
Monitoring: 

Schedule 

Pre-construction 

At issuance of first 
Certificate of 
Occupancy (CO) 

Responsibility 

City/Port 

City/Port 

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 ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 
r~ 

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 and/or 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: 11
, Street & Harrison Street (#18). To implement this measure, the At issuance of first City/Port 

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 ("V/C") ratio exceeds • Coordinate the signal timing changes at this intersection with the adjacent intersections that are 
0.03 or more (but onl;i if the dela;i in the same signal coordination group. 
valu!:;~ are ~ter tDilI! 12Q ~ecQnds of 

The project sponsor shall fund, prepare, and install the approved plans and improvements. iVl.l!:ag!:! jnte[li!:;ction d!:!lay as delay 
I 

values over 12Q seconds tend 10 
Mitigation Measure 3.16-4: 121/

• Street & Castro Street (#29). At issuance of first City/Port 
increase exgQnential1;i mld !Ire then To implement this measure, the 
generally considered unreliable). 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 for review and approval. 

• 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. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 
- ~-~ ~~~ 

3. Redevelopment would cause some SCA TRANS-I: Parkin2 and Trl!nsnortation Demand Mana2ement: The project sponsor shall For !<Qnstruction: City/Port 

roadway segments on the Congestion pay for and submit for 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 the to construction (e..g., 

~. ----- ----~~~ 
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Mitigation Implementation! 

Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 
---

VIC ratio by more than three percent 
1. Reduce the amount of traffic generated by new development and the expansion of existing 

demolition, grading, 
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 welfare. 
For o~ration: 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 wiII 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 efficient 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 shall implement the approved TDM plan. The TDM plan shall include strategies 
to increase pedestrian, bicycle, transit, and carpoollvanpool 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 fivc 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 signage and bike lane striping. 

c) Installation of safety 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 amenit ies such as lighting, street trees, trash receptacles per the Pedestrian 
Master Plan and any applicable streetscape plan. 

e) Construction and development of transit stops/shelters, pedestrian access, way finding signage, 
and lighting around transit stops per transit agency plans or negotiated improvements. 

f) Direct onsite sales of transit passes purchased 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 r..:sidents can be provided with a subsidy, determined by the project sponsor and 
subject to revi..:w by the City, if the employees or residents use transit or commute by other 
alternative modes. 

h) 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 service between the development and nearest mass transit station. The last option is 
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Environmental Impact 

PAGE 46 

Standard Conditions of ApprovallMitigation Measures 

establishment of 8 new shuttle service between the development and nearest mass transit station 
may be developt..'<.l. 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.org or through separate 
program. 

j) Pre-tax commutt..'r 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 temmts 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 detennined work hours. 

The project sponsor shall submit an annual compliance report for review and approval by the City. 
This report wi\l be reviewed either by City staff (or a peer review consultant, chosen by the City and 
paid for by the project sponsor). [ftimely 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 wiJI 
work with the projel::t sponsor to find ways to meet their commitments and achieve trip reduction 
goals. Ifthe issues 1::8nnot be resolved, the matter may be referred to the Planning Commission for 
resolution. Project ~ponsors shall be required, as a condition of approval, to reimburse the City for 
costs incurred in maintaining and enforcing the trip reduction program for the approved project. 

Mitigation 4.3-4: The City and Port, in consultation with transit agencies, shall jointly create and 
maintain a transit ac<.:ess 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 fair share basis the plan(s). 

The Transit Access Plan shall be funded on a fair-share basis by major project area developers, 
defined as developers 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 ApprovallMitigation Measures 

The City shall establish a Transportation Enhancement Association or other similar funding 
mechanism whereby d.::velopers will contribute their fair share to the Transit Access Plan. The plan 
shall include transportation demand management strategies designed to reduce peak hour 
generation, including but not limited to the following: 

• Fund a transit coordintltor 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 tI parking space. The ACCMA estimates that such programs reduce employee 

commute traffi..: by five percent from previous non-monetary incentive-based programs and 

reduced parking utilization by an estimated three percent; 

• Flex-time scheduks; 

• Telecommuting: 

• Utilization of site design standards that would benefit transit, pedestrians, and bicyclists; 

• Preferential parking for carpools and vanpools; 

• Rideshare matching programs; 

• Guaranteed Ride Hom.:: 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 andlor Port monitoring ofthe programs. 

TIle 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 head ways 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-occupancy, 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: Redevelopment 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 revio.:w, tho.: 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 fair 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, including truck prohibitions on streets not designated as truck routes; 
• Traffic signal timing improvements; 
• Explore the fe:.lsibility of truck access to Frontage Road; 
• Roadway and to.:rminal gate design elements to prevent truck queues from impeding the flow 

of traffic on public stro.:ets; 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 7th 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. 

MitigatiOD_ Measure 3.16-6: The City shall provide a 9-foot ""id~ area along the entire west side of 

Mitigation Implementation! 
Monitoring: 

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 

City/Port 

City/Port 

City/Port 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 
---

Maritime Street in this area to accommodate a sidewalk and utilities; exact dimensions of these 
elements will be detennincd by the City's Transportation and Infrastructure Divisions during the 
PUD process. 

Mitigation Measure 3.16-7: The City shall provide an 18-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 process. 
---

With re~ard toNorth Maritime (formerll: Wake Avenue): Prior to approval of City/Port 

thePUD 
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 re~ard to Burma Road between Maritime Street and West Oakland (Burma East}: Prior to approval of City/Port 

the PUD 
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 Prior to approval of City/Port 

of Burma Street in this area to accommodate utilities; bicycles will be accommodated on the thePUD 
shoulder; exact dimensions of these elements will be determined by the City's Transportation and 
Infrastructure Divisions during the PUD process. 

With re~ard to Burma Road between Maritime Street and Railroad Tracks (Burma West}: Prior to approval of CitylPort 

thePUD 
Mitigation Measure 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 the shoulder; exact dimensions of these elements will be determined by the City's 
Transportation and Infrastructure Divisions during the PUD process. 

Mitigation Measure 3.16-12: The City shall provide a 20-foot 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 he determined by the City's Transportation and Infrastructure Divisions during 
the PUD process. 

- ---

With re2ard to Burma Road between Railroad Tracks and Gatewal: Park (Burma Far West}: Prior to approval of City/Port 

~-
thePUD 
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I Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

SChedule Responsibility I 

Mitigation Measure 3.16-13: The City shall provide an 8-foot wide area along the entire south side 
of Burma Street in this area to accommodate utilities and a sidewalk; bicycles will be 
accommodated on the shoulder with a Class 2 bicycle lane; exact dimensions of these elements will 
be determined by the City's Transportation and Infrastructure Divisions during the PUD process. 

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 thePUD 
these elements will bc determined by the City'S Transportation and Infrastructure Divisions during 
the PUD process. 

With regard to Emergencv Access: For MM 3.1S-15a: City/Port 

at the time of 
Mitigation Measurl' 3.16-ISa: 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 20\2 Army Certificate of 
Base Project, which addres~es emergency ingress/egress. Occupancy (CO); 

For MM 3.15-ISb: 

Mitigation Measure 3.16-ISb: The Project Sponsor shall include in the design of West Burma prior to approval of 

Road tum-outs and tum-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. 

S. Project would directly or indirectly See above for Mitigation Measures 4.3-S 

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 3.16-1Sb 

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: Railroad Crossings: 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 necc$sary 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 separations 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. 

f) Where soundwulls, 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-qut 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-ot~way. 

j) Elimination of driveways near crossings. 

k) Increased enforcement 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: 

u. 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 Avenue. 

h. 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 MCllsures (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 blocking 
access to EBMUO's main gate to the MWWTP. Specifically, the Master Developer shall 
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 of 
Occupancy (CO) 

City/Port 

City/Port 
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Environmental Impact 

Project could fundamentally conflict 
with adopted City policies, plans, or 
programs regarding public transit, 
bicycle, or pedestrian facilities 
adopted for the purpose of avoiding 
or mitigating an environmental effect. 

Standard Conditions of ApprovallMitigation Measures 

I-- feasible, any pllt~ntially adverse impacts to EBMUD's main gate to the MWWTP. 

• The Project Sponsor shaH make reasonable good faith efforts to explore the feasibility of, and 
if determined feasible, 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 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. 

Mitigation Implementation! 
Monitoring: 

Schedule 

Prior to issuance of 
first permit related 
to construction (e.g., 
demolition, grading, 
etc.) 

Responsibility 

City/Port 

-----------l--I---------------------------t---- - .. ~ 

Would the project result in a 
substantial, though temporary, 
adverse effect on the circulation 
system during construction of the 
project. 

SCA TRANS-2: Construction Traffic and Parking: The project sponsor and construction 
contractor shall rne!!t 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 shall develop a construction management plan. The plan shall be submitted to 
EBMUD, the Port, and Cal trans 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 following items and requirements: 

a) A set of compr!!hensi ve 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 pm<.: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 shall determine the cause 
of the complaints and shall take prompt action to correct the problem. Planning and Zoning 
shall be infonnl,.'d who the Manager is prior to the issuance of the first permit issued by 
Building Services. 

e} Provision for a<.:commodation of pedestrian flow. 

Provision for parking management and spaces for all construction workers to ensure that 

Prior to the issuance 
of a demolition, 
grading or building 
permit 

City/Port 
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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, shall 
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 ('r 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 and/or 
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/3rt! Street and 
Adeline Street intersection, 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 activilies are protective of human health, safety, and the environment. 

Construction and reml!diation TCPs shall be designed and implemented to reduce to the maximum 
feasible extent traffk: 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 and/or approval by the City, the Port and/or 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 shall c(lordinate their respective approvals to maximize the effectiveness of the TCP 
measures. DTSC would have ongoing authority under its Remedial Action Plan/Remedial 
Monitoring Plan ovursight and the Hazardous Substances Account Act to regulate remediation 
transportation activities, which must be protective of human health, safety and the environment. 

Remediation and dt!lI1olition/construction traffic shall be restricted to designated truck routes within 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 

Prior to issuance of 
first permit related 
to construction (e.g., 
demolition, grading, 
etc.) 

City/Port 
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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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the City, and the TCP 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 deterrnin~d 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 ncar 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 include 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 GrandAvenue & 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. 

7th Street & 1-880 Northbound Off-Ramp (#12). See above for Mitigation 3.16-1 

Mitigation Measur(' 3.16- [8: San Pablo Ave & Ashby Ave (#42). 

• Optimize signal tim ing (i.~., 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 

CitylPort 
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Environmental Impact Standard Conditions of ApprovaIJMitigation Measures Monitoring: 

Schedule Responsibility 

more seconds, or degrade to worse than the same signal cooroination group. 
LOS E. (Vear 2020) To implement this D1I!RSUre, the project sponsor shaH coordinate with the City of Berkeley and 

Caltrans, and shall fund, prepare, and install the approved plans and improvements. 

3. One intersection with LOS F, where rZ'i' Street and Cast,.o 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 
ofthe critical movements off OUT (4) 
seconds or more; or (c) the volume-to-
capacity ("VIC") ratio exceeds three (3) 
percent. (V ear 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 (Vear 2020). 

Cumulative Im(!acts fDr Year 2035 Mitigation Measure 3.16-19: West Grand Avenue & Maritime Street (#1). Mitigation at this City/Port 

for 2012 OARB Project {Com(!ared to • Optimize signal timing (i.e., adjust the aHocation of green time for each intersection approach) for 
intersection may be 

Xgar 2025 for 2002 EIR Project) 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.\6-1 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 instaH the approved plans and improvements. is implemented, 

whichever occurs 
first. 

Mitigation Measure: 7th Street & 1-880 Nortllbound Off-Ramp (#12). See above for Mitigation Measure 3.16-1. 

Mitigation Measure 3.16-20: 7th Street & Union Street (#15). Mitigation at this City/Port 

• 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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2. 

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 coonJinatiol1 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 & Nortlrgate Avenue (#8). 

• 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. 

Mitigation Measure 3.16-22: 5th Street & Union Street/I-880 North Ramps (#21). 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 100 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 coordination group. 

To implement this measure, the project sponsor shan 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). 

• QQ!irlliZ'e si8'I1a1 till1ing (i.e., a~just the allocation of green time for each intersection approach) 

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 
rt':quired b~ Year 

Responsibility 

City/Port 

City/Port 

CitylPort 
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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) 

L __ 
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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 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 ,;hall fund, prepare, and install the approved plans and improvements. 

Mitigation Measure 3.16- 24: West Grand Avenue & [-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 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 fllnd, prepare, and install the approved plans and improvements. 

Mitigation Measun' 3.16- 25: West Grand Avenue & Adeline Street (#4). 

• Optimize signal timing (Le., 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 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- 26: West Grand Avenue & Market Street (#5) 

• Provide split 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 

City/Port 

City/Port 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures MOnitoring: 
-~ ~-

Schedule Responsibility 

• Optimize signal timing (Le., increase the traffic signal cycle length to 120 seconds and adjust the 2022. Investigation 

allocation of green time for each intersection approach) for 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 measure, 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 Transportation Engineering Division for review. and approval. mitigation measure 

The project sponsor shaH fund, prepare, and install the approved plans and improvements. is implemented, 
whichever occurs 
first. 

Mitigation Measurl' 3.16- 27: West Grand Avenue & San Pablo Avenue (#6) Mitigation at this City/Port 

• Remove parking on the south side of West Grand A venue; add an eastbound through lane between intersection may be 

San Pablo Avenue and Martin Luther King Jr. Way; and convert the eastbound right tum lane to a required by Year 

through-right combination lane. 2026. Investigation 
of the need for this 

• Optimize signal timing (i.e., 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 measure. the project sponsor shall submit plans specifications and estimates 
or until the 

(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City's standards to 
mitigation measure 

City of Oakland's Transportation Engineering Division for review and approval. 
is implemented, 
whichever occurs 

The project sponsor shall fund, prepare, and install the approved plans and improvements. first. 

Mitigation Measurl.' 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 for 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 Measuft' 3.16- 29: 7th Street & Harrison Street (#18) Mitigation at this City/Port 

• Provide split phasing for northbound and southbound movements. intersection may be 

I required at the time 
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Standard Conditions of ApproyaJ/Mitigation Measures 

• Optimize signal timing (i...::., increase the traffic signal cycle length to 80 seconds and adjust the 
allocation of green ti me 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 measurc, 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 TrJ.nsportation Engineering Division for review and approval. 

The project sponsor shall fund, prepare, and install the approved plans and improvements. 

Mitigation Measurl.' 3.16- 30: 6th Street & Jackson Street (#20) 

• Provide split phasing for northbound and southbound movements. 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 80 seconds and adjust the 
allocation of green lime 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. 

Mitigation Measurl.' 3.16- 31: 12th Street & Brush Street (#28) 

• Optimize signal timing (i.e., increase the traffic signal cycle length to 120 seconds and adjust the 
allocation of green lime for each intersection approach) for the AM peak hour. 

o 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 Implementation! 
MonitOring: 

Schedule 
~~~~~---

of Project 
construction. 
Investigation of the 
need for this 
mitigation shall be 
studied at the time 
of construction 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 
2025. Investigation 
of the need for this 
mitigation shall be 
studied in 2025 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 
2023. Investigation 
of the need for this 
mitigation shall be 
studied in 2023 and 
every three years 
thereafter until 2035 
or until the 
mitigation measure 
is implemented, 
whichever occurs 

Responsibility 

City/Port 

City/Port 
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Mitigation Implementation! 

Standard Conditions of Approval/Mitigation Measures Monitoring: 

Schedule Responsibility 

12th Street & Castro Street (#29). See Mitigation Measure 3.16-4 above. 

f-----. 
Mitigation Measure 3.16- 32: Powell Street & Hollis Street (#37) Mitigation at this City/Port 

• Provide protected plus pennitted traffic signal phasing for the northbound and southbound Hollis inte~ection may be 
Street movements. required by Year 

2028. Investigation 
• Optimize signal timing (Le., adjust the allocation of green time for each intersection approach) for of the need for this 
both the AM and PM peak hours. mitigation shall be 

• Coordinate the Signal timing changes at this intersection with the adjacent intersections that are in studied in 2028 and 
the same signal coordination group. every three years 

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 EmeryviIle'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 Street/Stanford Avenue & San Pablo Avenue (#38) 

• Optimize signal liming (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. 

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. 

City/Port 

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 

Queuing 
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Recommended Measures (not required by CEQA) 

The following improvements are recommended to accommodate the anticipated queues: 

At issuance of :first 
Certificate of 
Occupancy (CQl. 

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-tum at 7th Street & 
Maritime Street (#10) - AM & PM peak 
hours 

• Eastbound left-tum 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-tum at W. Grand 
Avenue & Maritime Street (#1) - PM 
peak hour 
• Westbound left-tum at 7th Street & 
Maritime Street (#10) - AM & PM peak 
hours 
• Eastbound and southbound left-tum at 
7th Street & 1-880 northbound off-ramp 
(#12) - PM peak hour 

Utilities 
1. 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? 

2012 OARB PROJECT - SCNMMRP 

Standard Conditions of ApprovaIJMitigation Measures 

• W. Grand Avenue & Maritime Street (#1). Extend the northbound left-tum storage length 
to 475 feet; while providing a minimum of 100 feet storage length for the southbound left­
tum movement at the Burma Road and Maritime Street intersection (#46). 

7th Street & Maritime Street (#10). Extend the westbound left-tum 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 lalle to all exclusive left-tum lane to provide two left-tum lanes, and one through 
lane. 

Recommended Measures (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 
northbound left-tum lanes at the intersection. 

• 7th Street & Maritime Street (#10). Extend the westbound left-tum 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-tum lane to provide two left-tum lanes, and one through 
lane; and extend the southbound left-tum storage pocket to 250 feet by removing a portion 
of the exi~ting center median. 

See above for SCA HYD-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 alann conduits; street 
light wiring; and other wiring, conduits, and similar facilities placed underground. The new facilities 

Mitigation Implementation! 
Monitoring: 

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 

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 L __ ~ 
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Environmental Impact Standard Conditions of ApprovallMitigation Measures Monitoring: 

Schedule Responsibility 

service, fire water service, cable, and fire alarm facilities installed in accordance with standard 
specifications of the serving utilities. 

i--~~~ 

SCA UTL-5: Iml!l"oveml.'nts in the Public Rizbt-of Wal: (Sl!ecific}: Final building and public Approved prior to City/Port 
improvement plans submitted to the Building Services Division shall include the following the issuance of a 
components: Examples include: grading or building 

permit. 
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 fllcility to current City standard. 

d) Provide separation between sanitary sewer and water lines to comply with current City of Oakland 
and Alameda H..:alth Department standards. 

e) Construct wheelchair ramps that comply with Americans with Disability Act requirements and 
current City Srundards. 

f) Remove and replace deficient concrete sidewalk, curb and gutter within property frontage. 

Provide adequate fire department access and water supply, including, but not limited to currently 
adopted fire codes and standards. 

I 

SCA UTL-6: Pa~ment for Public Iml!rovements: The project applicant shall pay for and install Prior to issuance of City/Port 
public improvements made necessary by the project including damage caused by construction a final inspection of 
activity. the building permit. 

-~ ~ 

3. Have sufficient water supplies Mitigation 4.9-4: Individual actions with landscaping requirements of one or more acres shall Prior to issuance of City/Port 

available to serve the project from plumb landscape areas for irrigation with recycled water. a building permit or 
existing entitlements and resources, 

As subsequent rede\elopment activities are designed, the City and Port would require that activities 
other construction-

or are new or expanded entitlements related permit. 
needed? of a certain magnitUde shall 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 landscape 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 
Prior to issuance of City/Port 

install dual plumbing for both potable and recycled water, unless determined to be infeasible by the 
approving agency (City or Port). a building permit or 

other construction-

Any major subsequent redevelopment activity that includes total usable floor area within or more 
related permit. 

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. 
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Standard Conditions of ApprovaIlMitigation Measures 

Mitigation 4.9-6: Site design shall facilitate use of recycled water, and shall comply with 
requirements of CCR Title 22 regarding prohibitions of site run-off to surface waters. 

When subsequent redevelopment 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<:quent redevelopment activities should coordinate these efforts with the 
reclaimed water supplier, EBMUD. 

SCA UTlAa: Compliance with the Green Building Ordinance. OMC Chapter 18.02: 

Prior to issuance (If 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) The following information shall be submitted to the Building Services Division for review and 
approval with the application for a building permit: 

i. Documentation showing compliance with Title 24 of the 2008 California Building Energy 
Efficiency Standards. 

11. Completed copy of the final green building checklist approved during the review of the 
Planning and Zoning permit. 

iii. Copy of the Unreasonable Hardship Exemption, ifgranted, during the review of the 
Planning and Zoning permit. 

iv. Permit plans that show, in general notes, detailed design drawings, and specifications as 
necessary. compliance with the items listed in subsection (b) below. 

v. Copy of the 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. 

vi. Signed statement by the Green Building Certifier that the project still complies with the 
requirements of the Green Building Ordinance, unless an Unreasonable Hardship 
Exemption was granted during the review of the Planning and Zoning permit. 

VII. Other documentation 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. CALGre..:n mandatory measures. 

ii. All pre-requisites 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 part of the Unreasonable Hardship Exemption granted duringthe review of 

Mitigation Implementation! 
Monitoring: 

Scbedule 

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-la or UTL-Ib. 

Responsibility 

City/Port 

City/Port 
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Standard Conditions of Approval/Mitigation Measures 

the Planning and Zoning permit. 

lll. Insert gre.:n building point levellcertification requirement: (See Green Building Summary 
Table) per the appropriate checklist approved during the Planning entitlement process. 

IV. All green building points identified on the checklist approved during review of the 
Planning and Zoning permit, unless a Request for Revision Plan-check application is 
submitted and approved by the Planning and Zoning Division that shows the previously 
approved points that will be eliminated or substituted. 

v. The required green building point minimums in the appropriate credit categories. 

During constructI(1II 

The applicant shall comply with the applicable requirements CALGreen and the Green Building 
Ordinance, Chapter 18.02. 

a) The following intormation shall be submitted to the Building Inspections Division of the 
Building Servkes Division for review and approval: 

i. Completed copies of the green building checklists approved during the review of the 
Planning and Zoning permit and during the review of the building permit. 

ii. Signed statement(s) by the Green Building Certifier during all relevant phases of 
construction that the project complies with the requirements of the Green Building 
Ordinance. 

iii. Other documentation as deemed necessary by the City to demonstrate compliance with the 
Green Building Ordinance. 

After construction, (IS specified below 

Within sixty (60) days of the final inspection of the building permit for the project, the Green 
Building Certifier shall submit the appropriate documentation to Build It Green/Green Building 
Certification Institute and attain the minimum certification/point level identified in subsection (a) 
above. Within one year of the final inspection of the building permit for the project, the applicant 
shall submit to the Planning and Zoning Division the Certificate from the organization listed above 
demonstrating certification and compliance with the minimum point/certification level noted above. 

SCA UTL-1b: Compliance with the Green Building Ordinance, OMC Chapter 18,02. for 
Building and Landscape Projects Using the StopWaste,Org Small Commercial or Bay 
Friendly BasiC Landscape Checklist 

Prior to issuance ofo building permit 

The applicant shall comply with the requirements of the California Green Building Standards 
(CALGreen) mandatory mcasures and the applicable requirements of the Green Building Ordinance, 
(OMC Chapter 18.02.) for projects using the StopWaste.Org Small Commercial or Bay Friendly 
Basic Landscape Ch<!cklist. 

Mitigation Implementation! 
Monitoring: 

Schedule Responsibility 
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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, Califurnia Building Energy 
Efficiency Standards. 

ii. Completed copy of the green building checklist approved during the review of a Planning 
and Zoning pemlit. 

iii. Permit plans that show in general notes, detailed design drawings and specifications as 
necessary l:ompliance 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. CALGreen mandatory measures. 

Ii. All applkable gr\..'en building measures identified on the StopWaste.Org checklist 
approved during the review of a Planning and Zoning permit, or submittal of a Request fur 
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 StopWaste.Org Small Commercial or Bay Friendly 
Basic Landscape Checklist. 

a) The following intormation shall be submitted to the Building Inspections Division for review 
and approval: 

i. Completed copy of the green building checklists approved during review of the 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: Wast{' Reduction and Reeyeling:The project applicant will submit a Construction & Prior to issuance of City/Port permitted 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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Standard Conditions of ApprovaJiMitigation 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&O) recycling. Affected projects include all new 
construction, renovutiom;/alterationslmodifications 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&O debris waste generated by the proposed project from 
landfill disposal in accordance with current City requirements. Current standards, F AQs, 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 OOP 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 
fully operational 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 Gatl!way 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 Port 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 crushed and recycled. As a first preference, these materials should be re­
used on-site; as a second preference, they would be sold to the construction market. The City and 
Port would make every effilrt practicable to avoid disposal to landfill of this material. 

This mitigation measure l11ay 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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6. Comply with federal, State, and local 
statutes and regulations related to 

Standard Conditions of ApprovallMitigation Measures 

quality. These impm:ls 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 diversion 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 progress 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 element..;;. 
• Monitoring requirements and perfomlance standards. 
• Reporting. 

See above for SeA UTL~2 

_ solid waste? 1_ 
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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See above for SeA UTL-I 

See above for SeA UTL-I 

Mitigation Implementation/ 
Monitoring: 

Schedule ResponsibiUty 

-----llu-
On~going during 
operations 

City/Port 
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EXHIBITJ 

NOTICE ADDRESSES 

Notices Address: 

SUBLANDLORD: 

Prologis CCIG Oakland Global, LLC 
Pier 1, Bay 1 
San Francisco, CA 94111 
Attn: Mr. Mark Hansen 
email: mhansen@proiogis.com 

With a copy to: 

With a copy to: 

With a copy to: 

And to: 

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 

1033581v6 



Notices Address: 

SUBTENANT: 

Foster Interstate Media, Inc. 
1111 Broadway, Suite 1515 
Oakland, CA 94607 

Attention: John Foster 
Telephone: (510) 832-7070 xll02 
Facsimile: (510) 832-7071 
E-mail: john@fosterinterstate.com 

With a copy to: 

Stradley Ronon Stevens & Young, LLP 
2600 One Commerce Square 
Philadelphia, P A 19103 
Attention: Thomas O. Ix, Esq 
Telephone: (215) 564-8030 
Facsimile: (215) 564-8120 
E-mail: tix@stradley.com 
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See the attached. 

EXHIBITKI 

RESTRICTIVE COVENANT 
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/~eP~/41e, REB.~ep 87 
. fllf51(:I/it1e:i!JcAd(lir ce . 
'RKC(}RDRfG:'REQt:r.ES~DBY: 
GifjrofOik):and, ; 

])ep'aI1n:U~D.tofToxiCSn b stan ces C~n:trol 
S3crament.o~egionRl Office. 
8800;CafC~nt~rJ)rive . 

. ,' 
:l 

Sa~fani~~tt!~C;l;Uf~liiia :958iz6<r2~~ 
Atb1:. Aotil'onyJ'.Land,iS, 'P~E~ . 4~ 
·Chie¢:IN:b.rtJ;t;emC~lifornia<6p~t~ti~.ns· ." 

Of~~~tir:~ilit3J:y<Facil1tiei .. 

/ 'S"Q'8!83.. . .. . ... ~ .' . . .. . .. .'. . 
. I:SPACEABOVETmSL~ RJ,DSERVJ!;)' FORiRECORDER:tS USE 

·(30VEN'A:NT'FO.RESTRIcr USEOF;pR(lI?ERTY 

.ENVIRON1YmNTAL RESTlUCfION 
" . ., '," ,. ": 

Fo~r>~;1:1P'aA'Sii\rmY~ll~f! 
. Oakland, CiiUf6tnia - . ,"' .- . 

' . 

46 PGS 

.1 

. This Gp;venant to ResmcttJ$eQtiPro.perlyt'Cr.ry.enant~) is macte·py @d.betweenthe 
OakIandBase:Reuse Authdr,io/~dtlie·;qty;:af .Oaklani:Lby}ltldtm:Ollgh ihe: OBldand 
Reaevt:;l~pl,!len;tA:g;~ncy;CQnectividtIIerein l'ef~~dtDaS t,be (>C}tY _oi .c'ov:enantor,'(the·curreIit 

, oWner of;P.r9I!~'~iN~ted in .o#.kllmli,CilIUllty6f Aiatne(iil;>$Uite orCaHfQnlla, descrllieitln 
Exhibit A,whlch·is attaeheaat1ld.meotp9~t~dhere Qyiti1s~teferenee ePrc;)perty"). ;andth~State 
of Califqp;lj,~:P~artmQlt·t)tTGX:lt: Sllbstarices ~C6*frolt'DtrISC~')~ P\lt5umtio Cali,forma, CiVil 
Code ("Civil Cq4.e··'.J~~di()n 14Tl(a)(3);DtS(~lili$ det~e~ thattl;lJ;;;. Covenant is'r~a&onably 
necessary to.protect pi:esentQr;futu.re';bU,manli~lfu. or safety o:r1he,envjt.oDIIl\IDt.!ilS a r.esult,uftl;le 
presenceon~:lanaofhazafdotiS ~~fen~$jas 'qe~eifin palii:~ Health .andSafetyCmtle 
(,'I:I~a]th#ldS~etYCode")$ecfiOr.iiai.$26tt:r.he,C6veaant6farid·DTSC.cdl1ectively~f~ to . 
as:the"P~es;;t&eteby agreeltha~~in ~~oid:a;ncewitb CiViI::C:ode seotion 1471 and.Hea1f$.;and 
Safetyc.;Jde:s~tions iS222dumd 25S5'Si.s-.Uiat ~,e use:o;fthePropertybe restrlctedasset forth in 
tbisCov~t topi'Qteet ~wnanheaJth;:s;u~.;arid tbe:e:nVi1;'omne.nt ano,that this Covenant shaH 
nm with. ,the land. ; , . . . 
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ARTrCLET 
STATEIUllltslT OF FACTS . 

, :7 

".~:! .... : ~ ... 

1.:ofTb6:Ptopeity.:tQt13;ling363.5 .aCt;~j 1S .moTe,p,arli:S}ilaro/:;~:tesCt<ibed~tl;d~f.c.~~;}n . 
Exhibit A. Exhl''blt AronbiUfs ·tlie Prot3.etrty;mapihsevep'sllee~ s1Iymngf;the,:gropeItyl\t~~~~. 
a:n<I.the legal d~cI;iptiQh in:sev.en.t~ellpa~~.Tl1ePrm.p.ertylslocat~;m·~~~eY:elo,pea~eEl.~t:Aie 
fotrner Q~lattO Arrily13a$e1in:~he:·C'ltt.pn:)~ana,dot!hty.ufA1a:i'U~ai4,~~teQf;{Qa!itdmi~. . - . ' .~ . , - . ' 

1.G2 The Covena.Im~r ~d DTS,C enter~intQaC~Jl~~nt,Agre.emetit.cn:$t.w.f~inJ~~;it1,· 
2002.a.p:dsuhsequently:by~greCpJent :m.oQifi~d·the;Consent ~gt,~;ri~~~p;lh~~~;h,Qw:, .'. . 
signataries3,fldother modificatibtlS. 11i~ Gop.stml Agre~t :W&>.'!f~~j$D:~a,;$.f;;~:i~~~atQn:esJ~n 

~rl:~'~~~.~.!:.~;::~~!~::::;~~t~:e;:~:~~.:t~;~m:~9~t~~:~tTPJ~tipn 
A,gteeIIlentison:f11e.with DTSGan,d tpeC0venarilot: '.' .... '.... .' . . 

1.03 . As.described-in theConscl\t A,.gteel1Jen.t" thesoil.ant)gto1#l~Vf~fer'~::tb~,~'p:erty 

~~t:~;3~~6~~h~:~~~~t:::~:i~~t!d~:~~ti~=:h=e~~~:4;e~%fqge 
concern: m¢~a:l$. v.o.latil~prganic compollil~;,s~i.ili-vQla61~QJrogamc;¢o$.pcrfmd$~pol~u¢j'~ar . 
arom.atic·· hynroQaraODS; poiJl:hlqrinaten,1)iphenyis"ariapeti~~~hytf:(pp~~n$~ ...• SeV-~"i:tithes~ 
h.azardous . .sub,St~c~s 1lre catdno,~ens. r.b"e,Pr.openy~has~,not,:bee.I1,~lY;)Q~~<mzetl.;With:re,sp.eet 
tQnatureand exte.nt,aDd riskr~sulting:frotritllePFeseP,Qe~(;i$;thes~:co.iitai'lii~1$'~ . : . . .. 

. . .. ' . . I 

itlCO~si~te~~~~~:1=azo:a1~~;~!~~~~1~0;~=:!:~¥.~~~~7:;:am~~r· 
PJIa~ettPtablt)hcaifh risk to thE;)lSeTS .ot~GCCl;Ipantsofs~¢li, RJ'9,p'~:qp:etateil{dl'oC91IP.jed .. PW$C 
h~ fuI1hyrcQ~c~ud~d tb:attlie.PtopertYQperaf¢ '0t'6CC\iPieq~~9J~:t0'fh~~·re$.m:cti'iJSns, urtiji~, 
Cov.enant and\sU9)ect tothert'lStrietipns ~d.~qlliIem.elltS.setfbnh;mjt4~~~:R~ealat,Ac.ti(;)n 
Pl'aIl' .fflA'O)·diltc'd,tii·...ntember27 :2'0'0' n·· ...... d·'a·cco....,,' an' :..... .'D,:::":k· ';.Ai·'aIl· ·a:'~en:··:··t·· ,man' ··;'.ni.1I.ifD\ :.f-'-d· . ". \7~""" ~.,,t". '. :.. :7, . 'k ........ ~up'. }'J:p,g ~'? .l'i'l... qWA~ . .r:J. ... \:"l"':!.u:., ~.~ . 
Septernber'l7, 20Q~whieh·theCo:yenat1tqJ;'must.irnplCrtien:~p:u:rS'9aIiti~tltbe::(]bnsentlJ\;greei:n:¢nt 
doesnotpte~etitiri llIlacqwtllbiethreattol}iirD.aIlsafety6rtb.e:enVirpnin~t.. .' ..' . . 

" . . . ..,: . '.',' 

=.s:;~1~:=~~~~::=;i:~j:6 
RMP servestwoptirp(}se~,The Erst· is tQdetet;mfu¢aIJo: tmnl~zneritprestittJP.tiYf;:stYle:,r.ewedies 
for Ibcati9J1S ·'with. 'standata·contant~antpft)1ilesand'site·co#4ifiQns,1hese:temeti1es!;Wq-lO . 
@othkni:rflJ:l a,no. :as·yetQlliq.~nufie.dcorttamm.,atci:l Iocatiori~\RMP-lqc:at~()ns}; :It.~s:oGPntamsa 
mechanism to elevate ffi\ifP l~.atit>n.s triRAP sites if w~tei:L. The S¢CQntt;~!pdse,pnheRMP 
isla .serve as anjnstltutionai'contr61.tQ.at est~blish(!S'~ite:iaentifitiijtion~ct;;tisk mtuiag~enl 

• <. <-." .', ,,' •. .' •• ',',", 

I?r.otocols. .-

2 
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ARTICLKli 
DEFINITIONs 

2,,()1 . . eDveii~ntot~,"~GQvenffiitoi"shal1111ean;.ful';Q~laQd ~ase:Ret1s~e:~:Atithorityartd, 
theCitydfiOaJd~dbyatiatfu,bu~tlre OaKland ;Redev~l:optnentAg~~.·· .' ,~ 

, .. 
"1 . . 

l~OZ DTSC. ~mSC.»meansihe. :St.ate ()[ Califoonia;.D.epaitri:fent'tilf1i~ic Substances 
Cbritrol8J1d'illtltides. its *9.bcess(g~:·ag~il0i~ •. ifany. ' . ' .. 

~~G,3, Oecupant..·t6ccupant~J shall rn.eananyp.e~I:lpr;¢tity~~tle~byieasehold or 
other It}w.i:l:~a~o~$liip totbe.nghLto occupy anypottlondf:theptQpeity:; 

.' ~ . .' . ' 
. . '. 

ij)4 '@wif~r.. : "O\VIle:t";m~ans the,· Co¥enant.Qf,arii:l:snallinG1UQ:otJll:,1Covepantor''S 
sllocessoti,mltitetes~i antlth~ir sUccessors hi illferest~ indludi:r,\gheirs.anAas~$gnSt·aurhlg their 
o%~l;lip:,qratlol';,~y:p9.rlion pf the.Properrr. '.' .' . 

:3.()). Restricdoysto . .Run with the ]Jand.'Ilij$:G9vena'nt~.~t~:r.qrth3Pfpl;ecfive 
proyi$j:ons., coveri~ts~:l'e§tifi¢~i~ns" . and; <l()nditions(~d1iecti'V~j; ,!:~lronme.:n~·,l~~sP;i"a.onS··1, 

, subjebt to which theJ)tbpeny:artd every-poi'tjon 1ll.~p,fgluiUge.#:nproY~~::h~1~llSed;Occupi~ 

5tl!a~E£~li=~~~ 
IDJ,Jiosed uponthe'en1i;r~'Pi6Perty Unless e:xrpressly\slatecLln:a:d6cUtiie'Ilfo~anattacW:nei1t\t:hata 
sPe.dnc:poroon ot .atea:is;,tije'S:Ubjectofa DTSC appl'Qyc:;d WaiY~l\tQ;at1Q.iY,'. aie~tricteduse. 
EXhIbitB cOlltams.a ttt.:sC:approved interim la:qd,nse w~i¥ei-. . .. . 

3~02 ..:Sinliligg'=Up()n-ow.ner';andLe$seesJOccupatits.,p,\rrsti:iht;tb~;j.t1th:a.ndSa.feb' 
Codesectjon,2535~.5r~l(1)(C)~:lhis··Covenant bi~d.s.alr~er~imaQem;pant$:6.£i'fhePrQpertyJ. 

·theiIlleiro~··~tlc.l:).e~$Q~. Plldassignees, and the. agetltS,e!Dp1qy~,~d:·I6..~~~(lS'Pktij.e·~WIlers,htirs, 
successdrs,andassigne~.·Pllr.suant to Civil Code(sectlon 147i(Q), .allsucceSm:veownerstif the 
PropeIty'are expressly hound hereby for the bene.fitoflYfSC. . 

.3.03. 'Written Notifieanon ofHnz.ardous SubstanceRelease;..l'hlfOwner and/or 
OCC11patirsh:lll.;atl~st fliittY,(3Q}daYS'prior -to the S&1e, leaS~DrrenUi.iot!therrt;lpertY.give 
written notic:c"to lhe :subsequent tri:n)s.fetee thatareleaseQfhazardous·~nl.bstaneeshas,ot)l):le tooe 
lQa~ed!:111:91:-b.~Il:eaU11he"tPropetty.putsuann~ llealth afldSaf~iY'Cri~~~$e.¢ti6;q.~535g:1,$IlC:q 
:vatftcnnotirie shaIfini::1Q.i:l~·~copyoftbis Ooyenant;~td,atiotil1-catioh;efthe,restrictiortson use 
of.tb:c'propcttY"ConUitted.hereiu. . 

3 



·; !.; ~ : 
" 

3:04 Inco .,otatiti,nihlto(kRerltill;A- ':_eements.Tije,E~Yiromnental 

·$i~;gi.E!:~~$~: 

. ' : - ' .- .. ',:. 

3.06 _. Ac,ceSs:rOl';;DWS:C~D.TSC'sha1l h~ve:-r,ea~SIl1lble;;irigbHjfen~'and'iaacessto:the' 
Property for in~pectibti,:;:mriI:lit9l,J~g~_,a:i;).q,.9tlier tl,qtivitif!$' QQniiSt¢nt"Witil::ihe;pit,rposes. ot:tb.is 
c.ovenant.~;,dtterpea, necessru;yi~yDrSO~p.rotect·thepl:l~lic:ll~tlij~ts~et.Y~I' the ' 
eiIv.irpmnent. '" , ,', " ',' , 

4AQi. , En~r:onmen.t~lResbidions. 

(?:), ' Sl:msitiy~J~d~:tiseS;,;;in()1titliog. Dij;hio't lii.Q.itf#l10 •. Te,Sid~r(ti~rbo~~g~ ~qh~ili; 
day-c~eJa~iges;hssp.i~1~''1IE;Q::hQSpice,s~p:t:01n1)itect ',' ,', 

Cb)Tll,e COi'lStructionQfjgrouI'ldwa~ej:.w~ti$,and ¢~iJacU,.Qn;.q;f:grp\l,nawate;rJroin ;neW 
and eXisti~g wcns:,fora:11piup~ses, ar,eJ:II:OlUb.itoourile:stlsp~cJ;fieal1:y'npprQv~;bYD1Se~ 

disturb ~!:te~~!:'~~!~t~:'::!.~:=~~~~~~:;~:.::~6t=:;~~~~~~:::~act_ 
• grbundWt!tetfi'oIil excay~ti;~J;l~~ :o:r:alte.r8rO~dw~tercOTiclitibn:fare'pr.dhi1,nt¢a :~cept:$ , " 
conductedpUl'SllaIlttoctheiRAPand R'MP, '" , 

Cd) _ Tl:le Own~r'and .(2)ccupan15,ate,req1iir:ed tQ'qQm.p!yw~tb~~"a.n~~} 
including -'the pto:risions-.fQrseU;@dj~rQundw~ter mUJ1agement~ ;I1iamtena:nc~;of exis,tU;tg'c{:t\tcr. (jr 
,cOI1structiot. of new ,Cdver:!rnitiga~~on meaStircs,dwing: va:tthwo~m~gC$iWitbf'bcle:wgrade 
s~c'tnre$.~\:lon$truC'tiQn,dew.atering. ' 

(e;) the: Ownetiis'req_oo tPSlibnUt-ann~ cept~:!ics;i.iQnJd-P:'r$~ ~tt(:lstm,gt!l 
cOlT.lpliancewith Se.cfjon4.0t ofihis ¢ovenant. - ' 



, .. 
4.02 Procedures t~r ()htlri1JingWa:'i¥~l!s.trQm.DTS(:. 

-.. 

Ear~~E~la511s~f~~r£~is~i!e 
shall pfovidesuffittient:furoitjl~tion io;~abl~~D. . :J9~",:aluJlk:ihe, . :.pria!cpess :.ofthe 

::~=:i=1i~~{~=~=~i~ 
DTSC's. extension as describ.ea .abovciit,~y. P£¢m:';T;oof~ $ati a:nG~~D:rS.C sbiUl' base its deCision 
onproteetio:p.. Qfptiblichf1a1th::~d~the.sen\tir6itm:el1t.. . 

remedia~~~~o.~{!~:l!~:::~:~r~;!~k~!ii~~=~~~=s~~~~~~~~!:~~~~stita~ . 
any'includ~d''actibristlmt~ar~iinc:Q:mHstetlt'With'inetestncti,01lS''Set.:fortttinSection·4;Ql·ofihis· 
Covenant. ' . 

EI~f§~i;:.~i~;~ 
. . 

(d) An ·OwtierG(Oc¢yplUlf.mi\Y p~r(o~;,O):' -eauseto:})eperf6nned. anyiti.tenor pi 
exterior renovlI,tion, r.ebabilitaq0I% oI'd~litronWth.eut~WS'G :~pprov~;J. ,·aslo.ng-as..such 
activities arec()n&i~tent.Vf.itht :~d\d(1'nbt:tvt{)hi,te;ithdteti;ri8·pfi'tlrl~:QClv~l;iijtlt" 

. . 
.", ,.-..." "" 

5~Ol Enforcement.. :E!Ulur~"!lt'1h~::ownet::;to.c9mply~t11.a:Jiy.of'the":E:nvlro,ninental 
RestricdonsSpecitic·aIly.,itIm1!cabl~i9~~,~~11:oegrnUndSzf6:tPTiSC, tq:obtainihjuriclfVcO:ieIi~f 
prdhlbiting commencement Oi,coIlti.Bg;illion oL:Myaeliv5ties r~cted by this Covenant.. Actual 
or furea~ened Y,iolatipn of thisCovrinant,lncluditi,g but.;not ljIpiteQ t.o. ~ommenceme.nt or 
c:;ampletion of any actiVi.ti;e$·Ulc~;t YiQlat~ this Covei;ntl),t.:ri:l.aytie PtQhlbitedot:z.:estrnined, or the 
interest intended fot prdt~C'ti()p:J;rythi.s:C~rven~t'Inay be:;eRtorced; by jnjUrtctive],"eliefor any 
0ther xemedyasprevide.d~ylaw. . .'. . 



, 
1', ' .. 

. AR't.I(JLEW, , " . '.' . 
VARIANCE, 'TE~ATIQNANB:RELEA£E 

. .- . . " . 

,buman;heai$.i$<{feW andjtl}~e,nvironment ,. .... . 
. .... ,~.. """ " " 

·.·4.~.j::ct\>=:~';'~~~~~~~;'=~~~~::'O!i . 
:mTS:Cfor~attel3.'iilnation,6ftbeEt1viromn'e.ntalRestriCfiorts:~:r~olheHefuits o:tfuis Cbvcriatitrur" 

:~_~fth0:~~$~:,~~1:':~:~:~::::~i·Slleh.'~Wiiea~b~ih~lib~;~ade'1n"aC<~fltdazi~." 

t~ii]a~~~~;!$==£~!r·· 
: . . "GaJ ·....'p.rsGapprG;y~~app:Iieatio~ :forit!mninaHQn,.of:tlie ·C.ovenan~With'iespecft6 '(1 
1?Qrtion~otBll 'of'thePropertypifrsuarlt to Section .fi;Q2. 

,anjappj~;tio~::f~:~::tri~in~~~:2::::;'~Q:~:Q~:~!(b:'f:~::.ft:::;;." 
thel~:~~gf'e'noloLfget nec~ssary to .p)'otectptesent'etfUtute hUlll")IFhealth.,safelY,~lll~ 

, ~IiYir9~~~~~' tP..akii1,ga q~tcvniilation;pUFSu~t tothis$~on 6.03.Ql} :thatanY01:,a;lLof\the 
Eny:fr.oilinerita1~estrlctio'nsoh:theus~pfariY'9r:~;p.~·gft:ile.~rop~:tYare·nolQng~:r;j'n.~~~s~ 
to m:q~~~~:pr~$entQrflitm:ehuman'bealthQrsafetyor. the-envitonmeiit.BT.sC~p'all:irl~~:4\ 
flli4ip$JJi~t $e)lflZ.m,:9,Qp$mtite~aIsth:at~use:d :the l'ruld to,'.her.estrlcted~v~::siIice'be¢n 

. suffiillb:mny'in~eistigated,reh1ove:dbt'.a.:ltered:iP: .~.:r;n~edhat~owsP1!SCt~idetei:Irii:ne there-is 
·· •.. n();s~gD1fipaht·ex'iStjng:ot ,}ioterttiaIhaiard,to :pre$erifG;rfu;wr~ih~an he,~~th.Qr!?aiety ,Qr,th~ 
e~vito~eIit 

ARTtCLEVH 
MISCELLANEOUS 

7~()J lito D.edicntJollintend.ed·, Nothing set.'forth in. thlsC6vert~t:~hallbe-c.ollSttued 
to b~ .agitt'ordedication,. o:toifer qf,a.:gifterdedtcanon •. -ofJhe Propertyj'CJ! anyptjrtion ;thereo1:to ,; 
the'generil-pnbiic:or anyone else for ·any piUpese what~oe:veL. .' 

6 



,- i.'" ~ . :' 

7~02 Recordation .• The Covenantorsh~n :rec~rd thls Covep,~~wi;tl:rEihibi~A..~cl B. 
':ri~~;~~dfAlameda;Wi~ tetl.clQrd~yS' oftl;ie Cdv~anJ()t~srec¢ip't:bfafullyexecuted 

, :t:£D3, '"Notices.. ~neyer~ypersoll,giY~Qr serves any n6tice:('~Iiotice~' asused:her~in 
in,qlua.~$ m:t,y,'deni~d:t)rqthet cdpiliiuriicalion w:fth·respe~n(:r~~,.oo~~iiaJ;1t),.'ea:¢b.suG1tnotit.,e 
sh-all,be.lRW:ntiJJ,.Mmd,shallbe·defmtecfeffecthi:£: ~a) Whelid~liveied,if;pers~n~lY delivered' to 
the.;p.rm>~Wheing.i$e.nred'QrtQ.:an officer of a~o~oratepattYbelng:ser¥ea, orJlP,1hree (3), 
b~ftiess:da.ys~~t:4~PQsitin;th~ mail, if rcnailed byU:nitedSiatesmai~"p.c;lsta15~p.al:d, ,certified. 
irefui1lrecei:pt:teql1~;. ' " 

, Oakl~d:Base:Reu8eAuthority 
·iQ'o..M~k. Stteet; . Suite~,:5 

,,, ,. ",' .' ," "" . . 
'Oaldan·dCallfort.Ua:94601.:.5.009 

'. ," ~M • ,- , ,1;. : ., '. •. 

Attention: AiizaGallo ' 
Executive-i:>kec.tor . 

. 
Dc::panroent oITa~ic 'SlibstanceS ContrOl 
Sa~erito'.Regihna1· Office 
'gSoodirOehter t),rlve 
S<l.€ramen.tQ~. Ca:lifQtn1a95826":326:S' 
J\tt~ti~ri,~ ~'A1qti1y,J,LaJ;l.ill,~,;¥:J!~ , 

Chief: NoI}heiIlGali(gtDia ope;.:atiolls. 
offic~ ofMilit<lo/iiaolliti~.s 

Any'p~,in.lly~atlge!;i:ts·adtkeSs Qrthe indiviauaJ;iowho~e attentiol1anoticei,s to be 
sentbY~iifg,,'written,Iidtice,ib '~qmp:liaIlC~ withthispara~ph; 

, '7d)4: .,;Partial in VQJrtlj~. If any.porlion .,of tffiisEnviroliIilenttUReS1t.lction or ;other 
tel'rils i~et:fo@'l1.i#ein -are'Q;eferminedbya GQtUt'pf'compete)1t juiis-dictiontohemvalid for?at!.y 
reason,the'GtiIYl'4ng~portlons,ortbis Covenantsh,al1 i.~maj;i.l i,ri. frill forc~,:~eIfeCt as if such 
p.orti~cfo.d;iUtvalldhadilQt;'beehinclildetl. .., . ,. ' .. . 

7;05, Exhibits. AJleXb1lJits ~fe.t.en~ed,fu t&is;;~Qve.nant. aredee~ed!,incorporatetl:ihto 
this Covenantbytelereu:ce. 

7Hl6Sec.tion :l!eadihl!s ... Jh~section:headiIlgsse(.forthin thisCo.vJ:;lnant are included 
for conyenien~e,~iirer~enceconl.ya:ndshallbedistegatdedjn the co~tiucti~it:;md;intetPietati9n 
ofanY'9fthc',prc:rVi.slons, ofiliis Covenar:t:' 

7XJ7 ,ReiJres,entativ.eAuthori1):~ The~dersigne9.r~p:t:e$~htatiye-9f ~b'P~1othig 
CQvenant:!'~;e:itffies,:that .h.e;orsl-le;;is· fully,authorized toent.er mte:the,!.etl1i$atio'c:d'il:i:litierts. of UriS' 
Cbveri:atitialid:tQ~~'eeuteai:niJegaUy bin4,~atp¥.tY to tm:s .CQVel;latlt. . ., 

7~08 stahitory References. AlIstatutory:refereneesincludesficce:ssorpt6Visions. 
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.; 

INWlTNES~ WHERtOF~ithe]l.a:rties:;ex:eelite:ctMseo":en1ntt..· 

Covenantor; '-

By: 

.i" 

,-

By: 
~!1~·;:.L..,.:;r.-;·' " :,.....:.....;L.I!!1L...:......,...-.• ~~.~:~', .. ::~ ... '~"'. ~~~ •. ·····~~tti, .f'J1~ 
:~~ , ~ft6i4~L!rp .j 
Execu:tiv:ea)ir~.ct.Qr· . 
Oa1d~C:lBase R:eus~AlllhoritY 

. By: 

Departm~n~ .ofT-oxic Subst;tp.ces Control: 

, 
'1 '. 

~. :O.k ?Date:. ;~~~>:1~ l)'j 
~An-.~fu~o~ny~~:~t~Lan~···~.· .. ~~~.·~r.B~.~~··~~·6~~··~.·.'~ .. ~"~'.~' ----.I-··----~~-- ~~~~---=---

QJjief~Npx;~lCZl 'i!l.f'ornia Qp,enitioJls . 
Officc'.:ofMilitary Facilities . 
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i 

STATEOF~CALI}i'ORNIA} . ..... . .' .. I 

1 . , 

", 

) 

I 

. } 
" 

., 
I 

On.this l ~ .. ' . ;daY~f ....... ..J,&1_" ~ .•.. ..;...t\;L.;;;.. .. ...:.. ... +-.\_. ___ ~,dinfue'Yea(;Zi6Ul ~ /6efore·$e 

C&1E.i'Q'jitLt .M~}o\L6·. .• . . ·.,.a·l'lQ~1;fuJiilf:m;~d,£,qr'.$~dS~;1te; 
persona11yapp~ared, fl '1~i1: 61ft} fa . 

persoIjfs) who.se~narn~~i~ subscril>e4;tcJ;t;hewi'~hiniust:nl,n.leQf.a.n,d;at;~!.')wledgtratd.rne'tnat . 

~l).eI~e;<:~c~t~Q, the sam.e.~l1 ~er~a1:ttll.Qrized.cap~ity~)~;:andfthathyhietberl~· 

:s.i·gnatur~oI1.the.insttument·thcp¢rSon~bttheentity·ti.pori~behaif,(j.f:wb.irih :thepcl:sO~!sy I 

acted, exeputed themst;ru:inent. 

WITNESS my hand·and;qfficialseal. 

, 
9 



i 
I, 

STATE 'OF CALIFORNIA! . .., .... ,,, ..... "I ) 
! 

) , 

COIfN'l;'¥ 011'_ J...·~~,:lp:L~~..:L.:·,: 'L..!;;:~':iZ.l,i<:::.L"~p4:..:....,"'~-,----,-' '..:..-) 
J . . ' 

t 

, , 

f 
I 

On this. I~ .. aaffiM~ .iW:the )""'t2Oio>?;. .bcfureme 

~~*.C m .~iM·· .... ':7.. . ........ .' iI~'Pl$~."'.Wli>t~al";~~ 
~rii1!9"PP"Jrr';t:~AlflM'~ . a~I"'~ 

,. .' ... ~'" • h I ~\ . 
• • , .,,", ~ •• «. • 

person,a1~Ylalo~ tePl~!<:Qt pte¥~ft':'~-m:e ~ii :t:l;(;,ba~i:s.Q'f:l3e:jiitifa;ctory:'ew..a=ce) to b(f tll~. 
. " .. ~ ". . . , , - . ' 

person,WwhoSe;hmrl~'l~i&libSGrl;b~,to tfte:Wfthih:mstrnmentand"acknowiedgedto;:iI1t;'lliat . 

hel;!;&eI~~~l,e~ecutedt1ie,same,zh ,bisih~u¥.th9ir;i!lit:bd1#etlca.paci~. and tllath;Y 1llsJaEH'ftheif 
. ' 

: Sigdatute(~th~:~frUIii,~#t::~~:p'~o4@1"or:.th~ .~~ uPQii beha1fQf~litclithe:p;~~~ , 

acted"e"'~cul¢.Uie:ms~~~ 

WITNESSmyhartd'andbfftciMd seat. 
. . .~ . 
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ST ATE OF CALIFORNIA 

, . 

) 

) 

. ;) 

; . .. ,,:·f.t
r

.; 

., 
.( 

. '! 
On this ~:.-"~_"~. __ . daY'Qf:' ./'1LM' ~jl::t theyeardj:d1..d> 

.---.:.......;,;;:Ji:~ ...... ,~;ooE.; .. ,+:.:~'~",":..::'~' :,::::..-"_ .. .;..,1 .•. .::..:,-'.;... . . .;;;c~==:;:::c:..:""'.~~.;=-:. _,;,.,' :'..,..;. •• '_ ... ...;.. . ..,.....:;.,"---.~ . . ~;......,;...,-,-,-,' •. ,. a:iN:0tatyPuhticitti:;atJd:fot,Sa1diSt~te) 
;b:~foreme 

pers()naUy?,ppe:!ited....:..::-c...lO::::.;--w.eg.!IiOio<~:.;.;::·.·.· "~'.i?::.;:: :"'-!.Xf....;.·· . .....:~=-'.: . .::-J.~:c...: .• 1itJ::).2::{::.+',.;.,.;;'.....:. -"--......;...._-'"'--~~;...;.....,~;.......,._-'--~ ..• 

persorlally known tpm~(Q.J,:'?~l:Eia:tomc~n;t;1ie~h~3,o.f~4birac.lmye'¥iae4C;,.t(jb~lhe 

perso1'i~Whose:nanre~.,islam:sfibsGnO:~d:totb:evr.filinf'4tsttlli1tejjt·anaaekndwlMged.t61nefuat 

he/il:ie{the~!.elEecuted,.the ,aatttc>inJriSlherJtheir iuthoni~dc.~acjty(~.: aritl·tJiat'bY]iisllle:rlthei~ 

sigtlature~Ii theinStnlIrte~t;'1pe:pe~oti.(~t)r;pie~I\tiW~PQP'b(!h~liofwbi~li· th~ p~OIlW· 

'Signature --f'--+--...,-----'-~---

II 

. ·jAMIER.:sMrr.tl 
samml!lal~Jf"'i:U:3659 

Nobi'jj Fi'ubJi(:,-OliIJl'timJB 
'. .A1al'l'ledaCounlY 

. ·~i~Jui17i:?005 



! 
i 
I 

. ! 

\­
-J-

) 

.. 
~,t,!: ~ 

I 

I 

- - -

--_ -~;a:No1at;6J?tioi1ci-lil:'~tLftjr;~~JEl!State?-

-P,~QngU?,'l<;Il~;vm to m~.(t:)l:prl:jvedt~ m'e~-!:he:1:teSig-9f:~;iti:S;t~St~ty,~/i:~~).:-,tQ~b¢:th:e, 

persGn~~h~~in~~'islaressUbserlbedJo the'wiifu~htsrrom~lit'~da-Ckri~rea~'to:'itt~,thi!t 

hel~~ttlt~r.e~~~tedthes~.e\in41WfreFlthetr )uthork;eti"£~a<iity{~~~s;andfhat'llYlli~eiitli~ 

)si~~tW;~¢jht1ie'histiuinent-theperSdri~orili;e-ehti1:Jilp'Qn:beliatf;OfWhfg~:~the:,p~9h~J 'I 

,act~eX,~~t_ei;tth~ ios,trum~t. 
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STAn OF CALIFORNIA: ) 

) 

COUN"fY QF ~ .. ' --,-_.~S.;.u'~;o.;:·J.:.C!.A'k.J<··tvy~"'}J:.;~3=' .(J=.",;lI;.\t.""'~.;(.;) 't-' _' __ ) 

I. 

·1 
' .. 

. ~. n j. 
.,infheyear. Cll-oo '3 ,befoFeme" On this . .' . '2 .' . dayofL!MtL!l.~ 

--,.cJfar:=-·: ~'Y'··:;;L;·'·~;l<l;:d£oJ:~:fi."':I'.~"",'/M("·...'L..cj~·. -,.#JG'. :~Q,,-,\,-Ai:3.·. '.otJ...:;I'IAJ:::,'.:J..,: .lO;.e-u.t;.:.t:.·.·i2IL··~.::::, ::;:.::_: _-:...:l' ~.a19btJ:irYllulJ1i~ mand,foFs~dStat~h' 
pel$ona!lyappeared . . C2adPJa B. .~~ 
pc:rtI()n~"1lYkri:oW,;BJ\' me (oI'pto¥e~,to.me pnth~p.asis ofsatiiifa9.tQtyevidetlCe)tobeth~ 

persop's') wP:.Q:$e·l1,Wi;l¢.($.) is/arcSUbsexibed: toth¢'Wj:thin;~ent'md,ackn'(}Wh~dged;t6~m¢;ij]:at 

he/she1:the;y·exr~~tit.e.dthe same,m.~hislhetttheiratithorli;ed'capaci-W:(ie$);.andth:at'byllislP*"/~~r .' . 

f,s:ignature(s) .onthe:inS1:rtfihent the petS6n(~), ~rihe:eritity uppn,:'btilialipf wmcihthe ·p~rsonrs} 
I 

'WITNESS rny.hand and Qfficialseal. 



· . 

I declare .fi.Iiderpenalty orpeIju.r:y.thatithe·nq~itr:;r:a~~l.QP': U:t~.d.oCnmy/:}.tJ9_'Wlli¢~;tlijs.stati5iil~tJs>·· 
attachedreads·ag'fOlloWiK: . -'. . .,. .' . .~ 
'" ..' . .~ 

NAME OF NOTARY: 

COMMISSION N1JMBBR: , 

NOTARY PIJBUCSTAtE.:· , . - ..' '. . 1 

c.otJ'NTY: : 

MYCOMlv!lSSION E:XPIRES~ 

tifJR~':Vt.·I¥i··~·~J@r 

" 

~QBl.h-'f:~ 
< '~~::.t~.7;'·~, .. I·;~ 

~#li¥~fJVI1{j. . 

.. ~~i~. 
S~GNA1'UItE'0FD$C;~: _~&~'>~·:·i~:;:'~:~'~.·· .. · .. ~(f::...-~·.,e::'.~~ ••• ·;;J~>:+'·:~';'211'. ' .. :~" "~"!Ii!l:/'~' q~' .:......:. •••• :....-~_~ 
·~RI~~T~~:~~atd.~~~likA.;.0ElN~·F()~·~.T 

CITY AND S!4TE. oF$~bO'rl.WN::·m~QF'O~A.NJ),S:rA,T$'P:FCALIFO~~ 
DATE SIGNED: ,J'lt(~i?k ... gy~'fo" 

: .... 



.. 
... ~ .; J ~ ., ,._, 

ILLEG:mLENoWAAYS,l\)Al..lf~~ARA'I'lON 
t· '"-'" ",.. 

1·(GOVERNMEf~ltr\C-f)]}E?lq3(jl/l:) . 
I.dec'lare'!l1)ci~p~aI~ Qf,p~qwYlb'at thejldtaryse~'dn.,the~aodument:to·whicbtbis statement~s 
attached'r:eads as follows: , . '" . '. 

. . I ~"". 

NAMEOFNOTARY.: ;7J9mV:B-'. l<: .5/71/7# 

COMMI.SSIONNl)MBER: : 

NOT:'ARYPtJBLIC STA~:; 

J3/3~g-f1f 
$')I:1d:fri?~/J/:'"ih 

:;:V-'tf5itL?S 
SIG)'TA111REOF DE~: r,;J?~tb~;i~ 

? • i . '..' ,,", .. ,":: ..... ,. _.' .. 

PruNT.NAME()FDECL.ARANT: PAtJLO.riON:A:mJ1tAGEPrr'FOR'FlRST 
A;;~ruC:ANTITLEGUAR:ANTY C01ftP~: :,". . .,. .' .' 

CITY ANDBTATE OF· EXECtJ;rION; em l)F';O:AKLA:ND" Sl'A:rE QF·JJ.,ALII!'ORNIA 

ji\TESIGNED: /ltrfPC(-E;tr 8; Zirt77 



1 t#'." 

! ", 

ILLEG:IBLEN0TARY8E.A,L11ECLA.:RATl{)N .. . [ ... " . ~ " 

;~::(G€lV$.ll,~M:m~:OQ.n~3Z73~1'}rJ 
J ' , , 

Ide:cJ~e':iii1cretpefialty 'Qtp:~uo/fhat.;thi~nQtaryss~itl·Qntn¢:do¢tfirieurtow:hlch :tliis statem:entls 
atta.¢hedjrea~~ ~fOnows:"' '" . '. 

NAMEOFN(:tt~Y: .:~ trf/,l:I:'lEA/ j)qlJJ'c,ntt/ 

, . 

MY C::OlvUYfJSSI0NE:xJ?J:R)ES:, 

>9/1:.4~87 
rJi:'AUPYI<AI'11J 

~ f.J~/€./f:A1B:1lfTtp 
j)~i!J(;;;-,rl :£.~r;ti!KPS;-

.L5? ./l . Lf SIGNAttJR:EOFU:eC~ •.. _ ---,-...;>o.~,-, •• ",,", . ...:.;.'''-,,:.(-....:", _ .. : . ....!&""" .. '--'-;._"...:::" ~=."-"" .~: .,,+",~iJZi!;:::;;;:'~: ',~/_;' _';""'-=',--' ---,-~---,,--,. 

GrrY AND:sTAT:EOF:a;x;:e~ON:'GXT\Y:QFO~Kt~D,·STA1:E()FGA:L:lEdRNlA 

.iI])ATESIGNED:: IJr:k~v ,'7"~.~ "I"-: :' ,,'PI ~7 



.. , 

... 

. . . 

:l\1AP"OF PROPERTY 

·t]J,G~D~~10N 
~. 

:1 



I 

I 

All thatt,ertaJ.:o r,eaJ,pr()pejty,iri,the Cit:Y'of~~rid,Gptintyof!AlameA~h, $~a~(jf0aiiff)riUa, 
de,$cribed 1is'follows: " 

Parcell 

A 'portion "Cilf'the janCi.o; .dei;l'rib,..,a ~ntb'at certainFi~~ j~clgm~t., 1J#ite(Ls"t:a~es ;ot~in:eg~:a vS. 

of said Al~~!4a G.oumy(Oet;eipaflexjefea:oo1e as poco 7.~~~~A5);A pomonti.f:th(}seP;~ll; 
of landd~c.vi~(l:itt'thai: ,Cettaiil1ildenture"~twec;n the ~oDthein,:p~n(;!:C~p~t}!:ti.(ltn~,Un't~d 
StR!es ofAmerlpa;'n:CQl'g~d ~.prl1,23; 1941. in, B(iQk4011.of',()ffiei:a1:';Ruo.r&~F~~)¢$S}i~J}le 

~::~o:l~~!=;'tr;i;!.f~:d~::::=~~1l~:~n:C~;~=~p~~4~!;ifi~, 
,Co~p~:y,andJheUllited'S.t1it~s: or ~erica. ,recorded" :OctQP~r 6)~li~41!.:iii' 13~"R;4:r.2.1".~~ :~'(6:9al 
Rec.ords.:p~ge 191 in tile Qffice'qf t:ll~ nec.oJj:ler Qf saJ:a Alamed~ C:oUJltyo(p~tij~ftei:teferr¢o.~tp 
'aS4121:Q;R..191);A:pq¢.Qn "dfthelandsdese:(i\:!1edmthat:c¢pamEilfai;J.U:d~~rtt\~'tdT.~adt5.; 
Unhc;4 Stil~es cifAm~ric.~. ys. ,Giwof 9i1kland,State .Qf,Oa)i~o.wia,¢t;al ... ,~e :Nt)~.:~lf!~P~L:, , 
DistDct COilJt ef'the United States in :and. fq1,"th~, ~orlhemDlstri~t;of;Q!1i~rrli9"S~qtbtfn, ' 
Divi&i9n.~edbroed 'F:~b~~ .197 1:951 fn,;BiJok6361 of qfij~i.al'l~Gl?~{P.11~e, tt34:)ib;th~;;Q:ffi:*:e, 
brine R¢corderof sai"d!Uam~a,;Ctitmty (bereiliaf~er.ie:ferred:to:as 636.1' O:;}?~334);A,' Pmtlen of " 
the landS ,dekcrlbeq in, that '<;eit¢n,:Final :J"udgnlent 'as ,to 'Tract +~. Utij~ed;States'Qt~e#~a ys. 
City ofOaklariQ; SUite of Clilifomia •. etru., Case, No. 21930-L, Distric[(:;o-prt P't$eT}nimdSlates 
in ,and for ate No(them 'Pi~W!;:~ pf Califo"inia, South~m Pi"ish:m. recorded January i.1, lQSOit:i 
Book 5987 of QfficiaI R¢cot'iis.::Page ,3.l~ in tlie Offieebf theR~ord~~·'Qr~~.~:~lan:tedaCounty 
(oeteirulfrerteferred to as ,59:~70~R 319); And a portion of the lan"(ls'~erlbedi,rithabc~n 
Fina11udgrne:ntas to l1itetestS~fl)ef<::nd~t City of O~ldand, A Murric,ipa1~~raUOi1! trnite-q, 
Statfisof America vs~Clty6f0iUQahd, :et al •• Case No.;21758.-L,~i!No';~1930"4Cft.$.emO~ 
~20"84-'L., Distriot coullo1"l:h~'Umted states in and. for the NOrthefilPf$tiict t)f caiifbmiil •. 
. ,S6uthemDivi~io)l' r¢e~.raetl"FehTuary24,196:(}~Re.el Q3~.Image 666ufoffi;cl~:~~,Q#tS,T~ the .. 
. d(t1~e of lheRccOr.deFPf" .si4dAlameda Co"unty-,(he¢lI'!after .rd.'em:d t.Q'a5 :Reel;S2~"Jtg~ge#if;!Q) 
ali of which are more particularlydes~Qed as {ollows: . .. 

Pai?e l·Qf 17 
Jul~>24~ 2003Rev.<5> 
C;\Land Project') 3\104471.~ti;\do,c\EOC E:r;hihit A - Revision :ido!:' 



,. 

Tfi¢ncedepRrtirigfrom slli4,a;greed upon locatli:ln of-urI! '~¥>w.'l1iae.P.~~.of~1-B~2~:,.at()~&~ipe; 
}lpt,)1ep.~tem; nottiletn and northwestem li.n~~Qf s~j~. Faroe1 Seven (I).oe., :99"2~2i4~Flc)~: Ult: . 
f9IIpwiDg'mght:~O.lIrses: . . .. ' , . 

- . . . 

1) NQrih5to2P·1:gi;·W:est~.85 fe~t to th,ebeginrUllg 'of .. a,·n~;;~Jigen:ccUi:ve ;G.Qn:~ve.· 
:s6utheasteJ;ly,haybig atadiusof i37'Z91 fe;~t::imua ~¢ntnUailgIeof36~'5;4a'·,.f:it)mWbicn 
~Iiniri.glfie·mdi~$ poixj.t~ S.0uth lrzI)23~1~'B~t;:' . . ..... . .... 

'1) ''!lQng~~id ciitveto. the.lcff, an.arC ili5J~nc~ -?f &8~O,9fee~~ 

3) ·$Quth41"OO'.5p,iWest • .320.04 fe~t;. . 

4) . Southifgo54!49"E~t. 5~OO .. feet; 

5) .south 41 ~o.O'50nWesl.'42.3.59 feet; 

Q} Nordi 81 °57'10"West.8.3,4 Teet; 

7) South 41QQO!50n West; lO~OO feet; 

8) Soutiv48(~59~:Ut' .Ea.st, 12.~4f.ee~.,to.apOi;1Jt·.ori ·theJlorth.emJi·n.~ Qf. .. $eYeIlth Stteetas'.deseribed 
by Cj~y .o:f·C?¥1cl~rl .in <MoinanceNo. 481';r.tS. ·fmatlyp4Ssei;l.'q), itheC-ougcltoftbe 'City 'Of 
Oakland onlunc17.1913; .:' . . 

'. . . ' t ' 

Thence' westerly 'along said northemUne- of,.Seveilth Sti:'Cet; Narth S;lC>57'lO" West 54.98 feeLto 
. the $outhw~~ cor,ner of p'a¢el No. 2. T-ract :t1f ~c;ie~cribed'insaidFiiral Jtidgm'ent':aSt~Jrit~sts 
Page 2 af 17 
JliJy 24.2003 Rcv.<5> : 
.r:\J min Pmie,tts 3\104-Hl .2t~\doc\EPC Exhibit A - Re'V'iSion5_doc 

" 



" 

· .' .. ' 

, .. :"'. 
.' 

~-~ j' ~ I; 

" 

Tlt;::~J!~:r:&~~~~.~=:6~~eJ~~~:r~~:~~~~~l~:::~:~,:~~:t 
:Noith"41~QO~O" :E3S.4 4524A{)feettoth~ ,:s<?'~Ui~~tei:l¥;.~ptrt~:Qf.i(?'~t ~~ Tract 1'4tR~el:~2, 
Image:66Q).;.: .. ..'.,., '., ::' c·· .' ,', • 

~E=~~l::<~~t~i~~j~~i~:$~~~~: 
, 

J) '$tQrtn.;:,8'l:.~-5t)·$1"'West~:~t9i2Sittee~ ." 

:Z)Noitb~~·~('}3·07\~· Bast.:9!36Al:f«et}, ' . 

3) SQuth,~86~48~€)i':West,:500,i1~feet; 
, . " . .. " 

4)" ~Ptith59oggi40i!Wes45~9;:58;f~~t,;.' 

5) Netih7~~2,6.i4!?'i ,We~t.9~3;~4i¢r;~~ .. ' 

';6) . sOuth '4~"3$'S6" W~S4 91S.1:3fee.t;r· 

.1) Ji{tirtli,~~23'3j" Wesl,5~t?,!),~<f~t;. 

~;) :sontb"3t.:i07;S9'~'West,):61 O~O(!j~t; 

9) ,SGu:th!g2°'f()t:52"W~lit. 51P.l3:fe¢ftoappintpn gaJ(tiSb~et,i:lin~.ftQm wm¢h ili~,~9Qth~ 

~!~~~iiJt!~i~1i 
GSA:;pat:¢et){ .. . 

Thence '.;l~prujJjjg from the said genernlJy sOl,l!!l}(b.fJdjIle:of:&~al?aroeI 1, Tract 14,altmg:'aline 
thati$ paraUd w~t.h tflew~stem l~ne~r ~ai4Pattml,l.TFBli:t14~"~hcirrgt.ileAASt(em ljne of.theGSA 
Paice},'N9i:tl1}Ol °07'59"EaS~'l1l3.29~feet;· . 

TheI}c.e ,depamtigfrotn 8aiap;ru;aJl~l)ii1eat ri;gb~,3~gl~:.,$9D'lr~~~5:;:mrEast~;olt12 feet to an, 

t6:~;~~:'~~-::~iJigtfa!!e ·t)f~h~.J0~tetl.aLtbej~~q.ij .of"~ OakJlinaAnDy Base 

1'fi~ficemOi1Iret1yartd west~dy ,wpng's~«f~c~ o·f}What.t;i"l1jc~following, tWo c.Ottrses: 
" h" •••• _ • • 

;. ~ .. , 
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nNi)f:Ui'4:e16(~8'~~:st. Jil4;;S9re,¢t~ 
.. 0' 

2}Nol1h48°~13~t6:" W~t;';149::42 :'f~t to"apo~rit In,tbe f(:rXtstlng'WesWm :petlm~teFfen.!le line of 
s~(fPiet7;, . i' . < '.' I' 

Thence, 'florthc;r.li '~10ng thesaicl westero:perjiP~~er f~celiheof Pier]'. t,he.folJoWingtwo 
CQUTIl,es: 

.,! '" 

I\M 'h 2'0' '°41'1'0;; "I't'1 '. ·d40' ;'S"'2"'fc l j l'lort .... , .• ~ .' .. )'f;est; U ", :i· .• ':~ ; 

ThencealG1l!:rthesotithef.rdipeotsrua:Parilf::i"·S~? 'f4lSp:,:Qat ~~6~!I,.'t:hettrH£)wI1Ift+w;oco~~: . 
" ". 

1) North 88'<?tnt30'i"East!291~&6:feet; . 
. . ".,. . 

n 'Nonh.81·~p~QJI:EaSt, '37,47,00 feet'to.tbe wC;l)ten);h1p~t;,¢QPlerof'sai(U~~ de~qn,bed :in . 
Fmal,l ~~gnieritas)() 'f.~t .s.:~;,tJ:Jlited~t.~t~s .oft\1r1eiica 'VS.',Qltr.pf 'O~~f\PCt Si~teof C(!nfQ~ia. 
etal.~ Casc,NQ. ·~lY30-L.~.l~61.QiR. 334); 

Thence alollg tli~DQithePI lijle, otsaid Ttact 5~'~,~rt.h64~t7·;~~il:E.,~t :39j1iij',fCetto 'the, wC;$m 
most c:omer qf:said landS des:Crll;1.ed hi'J:rinnl JP.d~llilt,~to, tI:tad ·zs~l.J,hited,$,~a~o:f A-'me$.CB 

. YS.· Citybf Oakland., .Sl~te ~r'Q~ff0rnia., ·et.· at1; Case N~···f}9~O~L '(~9;8:'1·O~R. .~19).said angle 
pointbclng'm~ed by a 1 :!1t~~'bI'assdisc withpurichi1)tl1eJqpdf,a cbncreteculvet1as shQW:t) em 
said A.r;:D.y Map; ; 

·=1~?5~~~~~;~::~:!~~~.?:i~:te 
the Office of the:1{ecordeCQ[;AJam:epaCoanty (herein~ref¢n:ed ~p~:p(;)c~ 2.0(2072863) said' 
westex:n comer being mar:k:ed}'iY .fj,.l" iron. pipeatl~ CalTtcml3cap as sgP*'li 'on:ReeordofSurvey 
No. 1687" filetf ip Bodk 2'5~fSur:veys. P~ges 5B.,,6~~ *l~u.da QOPntyOIDcial ltecortls.said 
western mgsrcomer of parqe1 :5M44.is f'tirthe'r ,desCft'bed,$b.~irigth~be~nni~g ()f~nOn4ilngent 
curVe in th~ sou~w¢stetly line ofsru;dP~cer ::'S.fi4'14),¥h9~'e :~diusp.Qint beari! 
South 8°37~9" West froms;rid W~te:tTl ,Irio$t .C()qle,tor.l),·arce156~;M, 'Said,ntm.,;~ge.ri~'cw:ye 
being c~mmrve soutbwesiedY;-:1}l:j;idng a r.idi~s of 1451J)0'f.eel.a(len,~! ~e Qf9OZ8'45":; 

• - .. -*-' . '. . . 

Thence, rupng the generally' southwQs~erI:l line of :saidPatCel . \lm4~1'?t,;, the :fhUowing:fifteen' . 
. courses: '.,....'. . 
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1 
i 
I ,. 

. . 

i'..,!:'C~~::i~~1'B1feet!da i" ltd.plp!> amlCalTrims cap "". ;h.wn!ll\so\~ ... 

. -3)S0titll:59°;2;~;:?P"Ea~l~ ,.~&:g;QfL{e,~qoa l"jFQnpip~ and. QalTrans tap :a8-'ShOWriOll'St6tt 
·Recotdef:Su.rv..ev~o~ 1681+:i . _.,. •.... > '. .". ":..(;.- -" ,. 

4}SQuth 54"3'8'31"East; l08-;~8;;feet; 
"1-

., 
'5,) .SouJ,h 11"1.4'04tl~:21'4~9.6Jee~~. 

. , . ~ . 

~;~~(~O;;:k~lA!i ·het ...... i~j",,, ~p~. 'lnd cortral!S ,,"V .. ,.bp;y!1· !>Ii....:\! . 

. !~:.~~:!~~1:1~%~Jil.1;i~t; 57:~~reencfa l·~itQn.pipeend G~b::rilnscap ~~sho:wn;'{)n$iPli:RepPrd., 
. !-

. 8J,~aJlth:~6.gga!46" w:e§!:;,~bAIl f~¢~to a.I'-' 'i,roD . pipe • and CalTtansca,p .~.shp'wno.n,:suld'. 
RecoIdofiSut.V.ey,Nb~ l-QS7:;. i ' , . 

, I 

9) SOQUt.67"':;P~S.9"~t>. J:9,~~7pfgel:. ,:tQ 'a f'ir<;>tIpi,peand CalTrtitl& cap :asshtiWil <on Sala 
R,*or46f Sarvey·No~ 'il:,~g:;r;:. ". ' . . " " " " 

,!~~~~~,~:~~~~~~~'J!ast.:;5Q~tiQfe~ttb:a r'lrollpipe and Carrmns.capaSsho,wn oniaifr~e¢oFti- . 

ll)South59"26i20~';:Bru;~,~§9479 feeFtc) 'apf 1ronp'jpe~nd Ctlrtt;WIS c~;paSsli~Yffl on$Md 
RCI;o~~f~St:J:O.'e~'~o: ~tl;8*;i'" , ' 

-.{ 

12lSovth 64:0 31'30" Eilst) 19tVIQ feet 'fu;a 1" Iron: pipe and CalTranscap'!s S~()\vll ;QD ~~'tl·, 
Recofd'ofoSurv.eyNQ.lf'i87; :L 

• . '. t .' , 

. -.; 

i r&diusl?oint ~art' S()uih:3'1~~3W' WeSJ; .' , . 

~.~~ 

14) along said curvo tt> tl;i~ri.@t"an;~r(idi$ta,n~~ (;)f 2,12.15rfCl;~t lQ,a rio ir~n:pipea.ri~ Q~t~s 
cap~'s6owp.on$aid;~ecPrti;9f,;SurveyNq.T6B7'tnaFkiI(g the'beginning.ciilf an~n;;itang~nti;,~e 
concave westerly; having::~ 'n(Uus' of~26~o.(}feet allc:\ acent;i;al angle of'5'7D~5'58n,: @m w11il':;h, " 
the,~il,lspojnl b~,~ Salith 17DS1'29"Weit;, 

tS)alon.g. sru~ ,cilrve to tht~;@t "an:~di.~tatiCe:6.f93UJ>I ,feet lothei,interS~tiah Dt~aia:~e;· 
:withthe'S()uthellBtem:lin~';ptt::P1ri'liel No.1 as' ~~sctib(!.d ms~d In4entru:ii:. b~tw.bcil; tne:'~citi~e.Iit 
PaCificCompanyan,dtne uhltedStates Qf'A.mepca(41Z1" Page i91)~ ,. " .' ," , ' 
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''fhenqe 'al.\>Q:g th~ s'QUtheB$'fum Ji'ne of said lands;Qfsaitl':r~el 1" (:i~21 ().:R. 19i). •. the. 

~S'$1;1:a:i~~~:~~t~~:~;5a~r~i 
Ujjitea$tates .. fifAmeric.a:;{4;~a9 .(J;R.·l~1j,$bYIUh44°3f!1.~9." ·West,. 2418Ar2ft;et tQan,anglepo~pJ 
iii theso1;l,theast~m IJne-Qf~dparcel~ '~r' .... . . 
Thence.coritinulng;'{ilong,saidsou.~i)east¢nllin~ ~41~f!hO~R. ;}97)?S:01itb,5.Qo22.';3:2'~ West~'255K74 
feel tothe eas,tern most comet oi:'ParcerSbcof said.Q.ultcl~ilIl':D~~(DoC.·9,9222447)~ 

, 
. !..' ..' 

Thence alo'Qg:tlienorthemJ.;1;le:gf,s~d:ParcdS~,.thefol1(;jWinm.six CO:UJ;Ses; 
. ~: .... 

J) N()rth81o:56~2~' We~~,$79·.1B:feet;· 

2)Noitb'S6~26~26"We-st.360~.9l;fe,et; 
- . . t· 

, ~ 

3) Nor:$20008'·21''Wesl;,;lSAS'feet; 

4)NofUll4°24'OO~'We~4:25~QO:feet; 

5) North Qf)"O~W48'''' :EaSkJ:O~o8rfeet; 
I·" ," . . . 

'.'Q) North .. $:1 ~:Z6'3.o."W~t,.:·~l:'O.65~'feel·to.the·;110tNTQF'13:EQlNN:I;pq'G'i,cpri~ning 15,>4~5\853.· 
square.feet (3$:4.1t9:acr~.$)~ ~<:>.~;.qr:les~:.m.e.a;$MF~djll. ;~und distahces, as:d;e.pictea. ().;t ·melpla.t· 
to A.ccam:p~yLeg~l D'tiSci;ip.rjon),athlOh~d:antf'hereby m3'de a:p~oftpist'ltrg~ tiescnPtiort. . 

E:xfcEYci'NG; T~lfR(~¥ilhatpbrtiotj:dfPru-cet~.a,s h~inahqve' d~~¢ribed.coIIiD:i(1l11Y: 
,referred ~OaSthe ·''BuUdittg·.7$.Ql'arcel''~iJlg JPpre',parncularlydes'tribed as ..follows:. . 

.P:a~eIIA 

Aportion.Qf::tl:lafcet1@tip~el df'land.descrfbediu thntc~Ittiln:rndentufe' betweeQ. theSou~ern, ..... . 
l'a¢ffic:·iCdtt)Jiany and·ti)eUhlted :States ;c;>f' Am~tic?-.req.Orded.lY1a,rch2, J942~. in Book.4'l'S9>Q( 
, Official ::Records"Page;. 49V'ilJ tpe Qffic~ aftile.,;Recorder of said Al~~ COllntj(herei:mif~~t; 
referred. ~O' as 4.r890Jr~ 197), being.Parcel Bas descdb.ed inihat '\intecorded ;''Transferand 
AeceptanceofMlHta:rjRea1:P'~rtY;' fromthpMill~Ttaffic Management Cdmman.d. of the . 
OaJdandA.rI:qy Ba&.e to th~· 631t1:ltS.C~; dateQ;pecember17. 1998 (hereinafter ref~nedto.~ the 
BuUding'780 'PaTecl), and·being~more p~ic111~ly d~crip~d .. a!3 follows: 

COMMENClN.G atpityofOlildan~ :t;OoDUll)enl Net 1SEIJ, said mpJlument ~ing.a pjn setin 
concr~te,.j~it-nlOnum.ent w.ell riiaikingth~ iniers¢qu{')l) .of tile c.entetlines·;of MaiitiineSfieetand 

~~:;:;::;'~;~~~';!~~~y~~:~t:~O;:~1:l?l~~~~:!4:~~~~ =~ ~:=~! . 
EngineetS, Fil~Nb. 4:54~~86 '(herejn~el';·r$'feq.'¢ti;t6 ~'tpe,~YMap). said iDtmu.inellt ~ifUrlher 
described as being Pori of-08k1and: Mdnti~entIDFIQ06 'as shown upon. R,ecord of St.ltVey g.gQ, 
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.\ . ... ..;,. }~:i : . 

~:TilcOO!ih ;S-oOk 1'a ... ~ •. Il:=4s.£ S*.)lS;"tJ1;1ge$~P'W:;}';~~\YQJfkIiil 

~i~;is~t!~2i!\?hei;!~~~:J.e~~~~· 
. i~~~:g~~~~p;!eel~t~~rt~~i;::=~t~O~!~~t~ri~&eiletaliY~p~~W'~iemtiitesof s,~d 

~::::ttO!~!:;it;ien~i:'O:~=~~~oInCr.ot ... a~:"'ilk'om~t. 
. . . 

~) So~th8to58'i4" East;:655::73.feet to thee~teITrmbsttomerOf.~aJq.p~ei; . 

. ,:ar~~:~O:.~~~4::d~:~.!~~f~ t~:3W;,,~outhe~st"~Q~er"'Oi'~3id .iam¢l •. s~~~cp~eF;·;~~S .' 

.:1:=~:X~;~:~~~1j,~:'d~i~;';;:~~"~~.~~liO\lliiW<$ton1Jli!j,;;'ai4 
.,r!g~~~ri~~~i~:~:~ll.}::~i:e:m~ p~ga~~::J1;;]:,~:,t~~eh~itti.~· .. ;Sq\iUiVi~t~~.,jlne,' .. ;$md· . 

:1.' .' 

. ..... . : .. . '. '. 

· .. ~~~~:!!;~~i:t!= ~~l:J:;::~::~s~u~(l!~J~ .... AAi!i . ...,g)~.·· 

.=:~~1a~:'·:~L%~-=~;£ee~~~:: 
. ~~:~~~GLb~:!~~~'::!'"li:~J·~~~· 

Par'cellB. 
;.\ 

f,.ponion oLthat PafCel oflanddescribed in that cerUiin Indenture h~~~ti:the-Soumem :Pil.cific 

1~~~~~~¥!~~4i_ 
(herei~nfter ,~ferred 10 as 4189 C.R. 197); A . porti On of tij:~~iai)(!f~ ,~~betUn,th;lii ~erlhln fihlil 
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, .. 
, 

-::.1 , ' ,.' 
.t·· ., 

Juqgment as .to . Interests . .of 'D~fend~nt Crty :Of .oakland •. A Mumcipal· GD1JPoratiDIl,United:St~t¢s . 

Oakland ~f';nas.e to ·the63l'd R$.C., ;dated Septem'b..~r 3. ·t9'9, (hefC~n@:etre.I~ttealO::as the .. 
Builliirig .762 Paro¢l), 1U1dbt:~llgmpre particularly i:1¢~q4bed'as 'follows: . 

CtlM::l\fENC!N'Gat City ofOaklapdm~name.ntNo. 1SE:l:3: •. ;said~~rt'QlI:ten.J}being:apln set/in 
cierit::rete. ;ir{:a"tpom.ll11ent'well ~lci~g·~the:jritetiec:tion.oBhe cetiterlines"of'1V.ia.OH#1~~i~~f a.#d 

~e!~!§!~J:~~~~~~~~li·· 
filC<d for ~qc;)n:Un .Bod~18 of '~ec;otdsof Siirveys', at PageS .. 50,;,QQ.Al1U1JeQ~.;County'Oftlci~l . 
ReCords; ..., '.' . . . ., 

Thence, ~o..nh:43648'1.6" &it. 95'ft07feettothe w~stem'IllQ~tc()mcif,qt'S'ma'f~Uflru~gJ62 
f.'~rceJ.· Salq:.come.r·b¢~ng :znarIce,d' by a .5/S" reb.at ~ith, plastic dapst8mpe..d ~!L8. $61t~.rbejng ··.lh~ rQ:wr QF'B~GlNNING'ofParcel ill asbere.in descrlb'e8; .... .... . .. , .. . . . .. ' 

1h~nce. .~oJ):g: 'tlie northwest, northeast, southeast ~nd: '$otiill::W~t U~~s .. Qf $aidp~etl:the 
folJoWing,~bUr.,clJurses: ..' . . . 

. . . 
.. . 

1) NlDtth,4:1<?fii139" East, 23~~1:8fed to .the nOJ\ht;fn1IlosfCoplciof:said;patc'el; 
. ~ . ," ,.' 

~) SQuth 82Q OO'39" East; 299~96 fe.~t to ti\eeastcIT)..mQsLGor:n¢I.of sai'dP~el~s1lid'ctm1er 1)¢ing 
matkedbY·A5IS":.rcbarwith pJastic.ca~.5taInped "LS.567r!) . 

. . 

3). Soutb07~51'W'! Wes\.,:.2QQ;~6feef}o. the 'S9:uth~rn .1pQst;:comer.of -saidparcet •. :mig:gorner 
being ma.r)tedpY·it 51W' reb'~fwithplasti:c·cap.stampe:tl·JJLS·56~Jl';; '. . .' . 

'4) .Nor-tbal~34f5.:3)' We$~ 430,6&: fe¢t to the.POINTOF·1JEe~t;,,· ;cQnbjiIl~n:g7g;27g 
sq~arefe~t . (t682 acres)· meteor less.,lneasured in .grQQnd,dl~Uinces.· ~.4~lti1et1 Oll .. 1h~' Plat to 
Accoinpany Legal Description. <itt.ached ttlldhereby made apar,t of this le;gal.dCsCrlptioQ. 

The net a,rea Jor Parcel 1 as hereinabove: described (Parcel l:;ttea. rnjnps; tl).e j ~ forUle 
BU;Uding'76i & 780 Parcels) .oOntains 15,l;31.:r76 sQ4are f~(347~~69~ctes) more. or .l~ss, 
rneasu~dJngroond distances. t)f whl¢,b 2,.171;539 sq!iate feet (49;8.52 Jlcres) ls.00I:IlppS¢G Iilf 
S1lbJIl.e.r.ged'lan-as.a:~tt 12~9':59'i837 sfjuarefeet (297.517 :aC.i'es) iscpmp.r.:fsed<bf :wh~strUctutes 
.and upifuitls., . ' . .. . 

PageS 61'17' 
July24.':!00.3Rev.<.5> . 
C~\Land Projects 3\104471.gt~\doc\EDC Exhibit A - Revision 5.doc 



')" 

1 ' 

~.E:r~r~EOEii!~;:!:~5J~=:~e, 
884017 OJt. 48$); A ppitioflpflliepmfelsdf:la'lld describe~;iiHh~tc~ilOd¢ntUre"uetWeen, 
:~c :Sou~~ ~¢:ifitb6~~YIm:~i:th~t1l;1itetl:St~!~i ~f'A~¢tica.~otdbd: (j~lQher:6.,. J~41}'ip. , , 
-B'ook 4121 of Offi¢i.iil RetCi)x:ds;,P~e 191in'th~,Qffiee;of:ihe,~,R.e,C.Qt~~rQ.f:'~,~,~~,~.ed.~GPnDt~' 
(heminafterieferted' to as 4121-O{~Jf( 19:t)~:;: A pcidi{:)~ ,of the.'l~tIS ,desea1Jedin'tlla.tc<:;$ltLFinal 
Judgment as:lO Ti'aP,t 1 :a.nd aSl()L:atlCofIntereslsof ceitain':P-e~p.IlS as "tp~r~R«;rt:Y :$l1oject'to 
the i,\bQve Adiii1n" Utlited:SL~tes .tif/Uh,en:~a, -vs. ,SantaF~ ~Od~dImpro.vemelltCo .• ,$~t:}.th¢m 
p:~fic RatlrQad '¢q!DPijJ!\y.~tm.yCilse~Na. :23099~S,Di$trl~:;CP.tin: ;of.\1he U~it¢d SUites1n'and 

~~~i!i\I~~~~ii; 
Distnet' Court cif. ~ 12]nit¢d States·jn :~d 1'Q~ fhe,~QJt~ern:p~-s,w¢f:qf eruifomia,':S,outhern 
Division. record¢cl'Fe;p.~~~.24. t950.".R~lQ3Z~ '!mage .660 ~t'Q.ffie.i~tR~o,IiOs Jp(heiOfQc~::Qf 
th~.R~o1'4~·of-S3id Ala:m:e<il1C(jnnty{~e.reinllfter ,re(err~d/~Q~;lteel:Q.S2, :1m~ge~®J; ,A.p:orll:pn 

.. ~~:;;~Sei~~!i§4i1:iimfi· 
h~inaftc,~-~erteiit:o as 63'fil OJt~3a:4);'.A. _po~o,n qfth~JapdS desen-be'd 'inthiat' ~efuUit Final 
JUdgln~Dt ,~: tp P:~q~1~o;t?."tflntii':d8.tatc'Sdt,Am¢FlPJ;Vs, Gity '~fo.,~~cj;;.Stateolcailfomi~. 
et 'at Cas-e:.No. 2f930.!,f.;District:.Cc::)Qrt ·ofthe·JJfiitbd·-SUitesih:ana.furthe'Northem Dlsrnctdf 
Calif~fa,~tQuth~~ :PiY~si.0ri,; rectbtdea-NkY 1a.1960, R~elJ)9,i.;Jjpag~ l~'ldf bffici~lR.~O~, 
intlje Office .of' the l\~m::4,er::,or~q~la.tt~edat;ouritY(heremaftel" ref~to ·~Rc¢hQ,92. 
·Iinage:llpj~Hof;whkha:re:'mo.k:;panj~ulat)y :d~sc¥ibc;d~'t()ll~Wsi . .-

CO~NCINGat CiUt of .o:aklnnd·mQPu,ment NQ. 1SEl~:. :sa!diritihument-'tielng a: pin set.in ' 
cGn~te. In'a monull1¢nt. w~n in#ppgthe.int.ersection·:pffh~"centerlffies· otWi!lritim~ .Street and 
lOthStreetjassaid stre,ets ~sb.Qwn(Ptl:~that ~reeotge¢m~p¥Iltit1ea.,~~QaictandArrny'ttenn.l~ 

. Bout1dat;yMa.p'?~rep~iiO~_tWils~1&:i Rtuil Engineers in ~95~.'fQrUle P{S.:AiiJ,ly ~Cbrps. of­
EvgWe.er.;,Flle' No. 45:1;;~.g::6 .. :eh~liin~j't.;r~te~p..t~ as·th~ A:itrtyMap).:!,-aid -motium~l)t~is .~rther 

. described-as P.e1:ng Port .of~ilk:lancl~ontilllenl~IbHOt1G:)~s. ~ho.w.n4J?()1'r~~¢uf SUnVey'9.9Q, 
filed fOf record in Book l~Df'RecQrt,is{)fSurYeys, ~PageS·iiO.,.60, Aiameda CountyOffidal 
RecordS; . 

ThenacN(,nth, '48'o~~05," ~a.s~'56'92.eJ4'Jeet tothe,norther:n:.roQ~ comer of Pa,n;cl )",Tl'act '1 .as 
ciescribodiYSaid'FinalJndgmentaS to WraQ.ll apd as.:t~:~C~9(1:pterestS . Of-Certain Persons. as to 
PrOpert}'Sti~eqt to:th~ 4p()~e;A,:ctiDp~'Utiited Stat~ of Ameri'ca ,,8, :$,~ta~e 4a.nd :md 
·ImpI:o:v.ePlemI: GO~SO:uthe~:P.amfi~"RailroaQCQ~p~-q'y.. :et.iA.;, C~.:No.23099,.,s :(6566 O.R.. 
::1(il),8aid<;:aQ1~l?Cl~g#!~, po~w¢:s~l,ifemuJius of -tne.oGotttse '-N~ 7t-Q40~17»W6st 5'&5i4O 
ft;:f' in,the desCriptioiifor$~:d.R8r.e¢lj. Traqt 1 (fi5~()'Q~;3Q,.Q,~ s~d-comet'1i)eing,matked'QY'a 
'2 ~ .. bnissd#k wbb:purlc:h ;rn~s~ped"City of O;OOartc}·SUFYcy $t;ltj'on llNW9'.' ·cm.shownbn 
RecordpfcSuIitey No~j7o.5ffiled in Book26:ofRecoidS dfSurveys.at.Page 1, Alameda County ., 
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Orfi'cialRecorcis,. said c"lpier lieiilg:tIre'FOlN.T D:F BJtG~:NINJ7. ofParo~l 2aslierein 
d!:ismhed; " 

" . , 

Thehce,aiG~g the riqfthe~t~;s"ouilis~fem:and 's!:')uthwestem lines ;of sai'd Partel 1, 1Ita~t 1 
(6$66:.Q;,!{. 301)the fonbwi;n~ ,six'cOIirses; ',' ." - " 

" :;-

1) South 70°28'41" East, S'85AOfeel lb'~rt;angle:pt;>j:nUn'SaidJiIle; 

2) ~Sbhth72'oa7'22tt E1iSt la:,~32l~dp'@ .~gle~pohlLin'Srud; line: 
i: " 

3) Soul,h 76°59h~9" East,90.?Qfeet lo~n):l~gIe poirtHri's4idline; 

4jSQ~W'73°4:1'18"EaSt. il*~i9'*-et t~·:the:.~!iitem. tn6~t:!i;:ornet'ofsmd iPatcell.T:~l(6s:i56 
Q.R301); . . 

5) Sou.th ri~:25i06·rW:esl; rQ:5~p.3,{C;¢ft4$.~:sbU~h;~:Jti~steonier{,f,sf1id,~~ce;lJ,,'.tril.l:~J (6566 
OJ~ .. 3(1),~ajd: c'c>~er being the1i>¢ginnmgot;;ap9n",~p.g~t'¢,\;l~~·~p#~a:ye:,sbuthWesterlY;jha.Ying 
.atii.diUS bf682.89 :feetancla?¢n.l:ptl @gle.<ef9.°2.9X),5'~~'frofu Which'1)~ginningtfie~~$' ~eafi; . 
So:tlth41c048'27,I'W~t; ;.. . '. . . . . '. ' 

6) along said curVe lQthe left.~;are<~i$:tanGe~~r.'iI.@iD4fe~t:tQ;t1ie;rio~~ast c(jmer:of:Eatcel2 
Aeserjbed insmdlndenture be"~~tb~.sO,u~herri;~acific'GQmpanyatld 'the.United ~Statesof 
America (411iO.R. 19l); . ,.' .. . . 

I 

Thence 8:longihe sOUihC!asleta:,ij~,eot.&mtlP.fu1;ef2 (~121 O:J.t~ l~l). iSQu'Qii;~oo"8:28'" West, 
943.37 fee.t .tQ theda,s'tcr'n mtist.cQrner'ofParceL56:~14 <MP~Qi1jp~dtn tl1~t;ncertain QGitclahn 
Deed; recoroedonFehrolJI)' t.~. ~Q02;~ P~cllill~~t Na,:'20G:2ttt2S6$::pf:O:fflg~~1 :R~q~~ 1p the 
Office Of tbe.Rec:.bidet Qf AlameiltaCaunty(bereinafteF:Ji.~fen:ed·to '<;1$ Doc .• , 20020~'J;28(3);:' . ." , . -" 

. . 

Thence alongthenortheaster.n line o('s·aid Pa:r.cd 5~444(Doc . .20Q2q728631 tbefbllbwing two 

1) NQrtb 42°37124'· West. i2Kl'5'feetito:'tijebeIDn.ri,ingot,a·4u~~"ti9tic~Ye!'soU:thwesterlY.having 
,3 'riIdi.llsof, 1647 j)OfeetandClc¢ri~l\angle'qf~93.J5'$:~'~; 

2) along ~~jd curie to the left,anarc distance pf 1:7 .23·.f~t .toa. poiift on. 'the southeastern line of 
Parcel A .l;lS' deScribed inan'!.!lnl'~orded ''T~u$(e(apd.J;\.~i;:epti111Ce ofMiUtary Real ~pe.rty" 
from ,theM11ita.w Trnffic,¥anagement.cOnniland oflhe;Qaldan;dAI;n.:iy<a:.lS~ 'tot1)e6~R.S£ .• 
dated' December 17, said' P~el A heingecmilnonly' referred-tllasJb¢ ~'Subaru Loii~. (sald Paicel 
A will heteinafterbt: t;ef~rred~Q. ,~sthe .~:Ub~l19~)i'sai~ southeastlttfi lineb~ing 'llie ,cQm:se 
"South 56°00'54"W !!st, 39~O~feet" in the;d~criptionQh;aid:P~¢1~A{~he .SuP3J:1l ~t); 

Th~c~ depatting:.irom ~e ;)~d ~north~~ lhieofJ}~e156ii44:.Qjqc;20P20.tZ8(i3), ~al911gthe 
southeastem,eastem, north~astem.atn.'l; nortl:ietb; lines .uf:;a.id' ~~e~ ·.A (the Siibcu.uLot) •. the 
foUowingtwenty-four courses: 
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" ' 

1) NorthS:6!>OQ'3'pn ~asf.. jO;42t~Uoan'an"&i~ POilU iris~d;lip~; 
','" 

. ~~!~~~~'!:~!~b::\:;::~ ;;,;:;""glep?J~\in ",<!~, #dd~l!ciiw',"ar:~j;Yi 
'a)~,Prtll40c!33'22j,,~t~ 4QJ)$. f~t 1£1 all an:g~~;poit1t in8aklnt;l~~ ',~aidpqitiJ:b¢ifigIDatked;by':~ 
nail~n(fwasher.wi1h la.tfstamped'Uc6319; , ' ,,' . ' , 

4} l~'prth :j1~n~~%9n~ai?t1j9,~~9f2 fe.e;t to an ~gl~ pojnt insa~tpiile..,:Safd:;PQint'.b:¢irig, inark~\>y ~, 
niiU'~:andwasber with ta~ s~p;e,d,I:£607fh 

, , ' 

~~~Zi~;:,;?:;:~Oj~~ '''iV.l'dlntin_lID~~d:pilinfbeii\Ji mi<ikeaW_ 

'6) 'Norl9:~?$0'39i'];iast. ,100::04 f~et to~e ,bJ;gi~mg,ot :aeuIi!ecanca~e W:e§tei;ly.'~aVituta 
~~1~~:~~J~;~tit=~d~i~~!:'~~~7~,25052~9»~'~~P,~gjI1.Jiil)g,:6f';CUtVe&~!pnar~dQY'a" 

':~=i~:!!Ei=ei;=~:t=~~' 
,: 8'a1ong •.• ~~fd:,e.UfYtlJ~thej~ft,i'an'arC 'dlstap~~.~f '$7Q~5~'f~,et .~#:anan;&le:p-0inrin,~,~td 'ii~e~~:ajt1 
p()il1fbelng m~~~qoy'~ 1 V!t~'~sdisk WjthO:~lt',stlUIlpe~X:S;Q'~~,; ", 

, ' .. ,,-," , .. ", .. . .' .... 

9)~O~7.~r~S·4~:W~tt8i.02:.feetto an ~g1t:;;poirit .It!~,~<1line. said~l?rimtbei:ngmarked;by,~ 
1.¥it b~s ,ifiskW:1m"QltsUWlP~ti~ 6379~, ", '~. . ;.' .' . .. . . . 

rtJJ·'f9.rtb7:l~46'24"W;est~ 3!.A4:fc:~tlQ' ~ l1t}gle ;ppiilrm saidlllle, saip:::pAin.t~ng~ke4by"a 
1~"bra:S:sdi~kwnhbblt:~t~ped,LS6379;, , " 

• 112} ,North 70~1J.l1161J'W~~ J{}1~26:'feet to an angle.po~i1tins<ud [!$ie •• saidpoiritbei~gm:,u:k~d;j,}y 
aj'l){' b~~di8kwiih;boJ[stampedL$ ~37~; , , 

J3."'Nonh69~t1'45I'We$t,4f),:64f~t tQ 1Ulful:g1epoint in:saidline."saiapointbeingmatked by a 
lW~ blJ1SS dlsk'W'iJh:bqlt stamvedLS 6379.;' " 

; 

14)North 63!;'Za:~:i'~"W~t,40:~8feet 10 an anWe.pojQf:iin sai4Jil1e; said'Poirtlbeing',~ke~.b.y:~ 
:o/.Wbrru,;s t~giJl concrete 'sta:tnpedLS 6~1~; , 

'l~)' ij'Orttl66QOi~j,6iiw~t.'44;94JCY.tio.an ~gJeiPdhiti.asaidjin~s~iapointl;)eing;m.4rked'b.ya, 
1 Yi~'braSsdisk Witlfbolt ~t.ainped LS 6379;: .- ' 
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1.6) North. ;69~p:~l~4"WeStt}I~J7:4fe~.t{tQan·:81Jgle :pointin saJtllill~';$aid'p&infbeingmaik~ttpy:a 
1 W' bJ;DSstli~~NVitti bolti'si.~;~fJl7~1 .' . . .. .... :'. , . , 

11} Borth :72~3~~f'W~li i61;i8§;f.e~~!li;) .aJj·angle 'pqil1t fn .saJq 'line, said;:POinrbeh1g'mark~d'l:?ra 
1 .~~' :brass disK ::Willi;hglt$t~~:L,$:.~5ti..· '" . . . .. ~ . 

.o' 

i8)Norto 70,°tj'3;fi"··W:~$l'i4!t2i,',fe.d. t9.ana~g.~ ppiJlt in-~a.id Iln~)saiapointbeiIigi:iiaiked l)y .a. 
r'jrpn pipe. w.i?tilpl-qg::siaIl1!~~:~ ,6~7~; . 

"' : . " '.',' ~ . 

;9i~=~~~:;~~\~.~~r#1!le,jlOjRt in saldliue,~<lpqitl!;1lOi~g~ltedby 

~~E:~~~.~=;3~.!~":'~T~~~~~~<; 
21).along Sai'1feuP.I:e"td,.~eilit~:~an;arc:4l:st;illC¢:Qf1':3 hQOJeet .. tO;'an ,an~~.pQillt;J;l)fi~q:r;;g~;. 

:~~:~!r.~:l~!':~~~;;=~~~ 
. . . 

~~::~_~~hl=:;:.=ft~9r~~:dQ~~~. 
~~ ~~:~;!=:it:#t~~~~~~;c;:;~::ihi£;Z1j~~~;: :~u: 
described.llS·~S6ut~~!5~~r47"East· Ij,tLoSfeeij"jn ,the descripuonQf :srud'Parcel 5fi4'i('4 (Poe. 
2bo207Z8fi3)~ . , . . . 

TheI:ice ·atQng,,§ij~;.nQf.ttiC::~~~Jine.af'parcel:s:G444 ·(Doc. 2QQp07Za63)~. ~theto~lovtlp:g 1>~veri. 
; 

. . . ~ 

1) Noith·6~o41·4e.!1 W~8t,fci9!J)I;kfeet[$~Ilafl~lepojnt lpsaid line; 

2) North49t?'41il8""'We$~.1"62~81 f~tto an .ang1~PQjnt in,:said.Jine; 

3),Noi1.h 54"46'4t5!r'Wes~ 103.t9feet tp an angle point in saId line, spid anglepp~lll :being 
marked by 3: r~iil~:m.:pt~·~:g;~1:t.taIilSGap _·as .(sbown on <Record :af~~e.yN;~. ,1.681 filed in 
Book.25of~~~,:6f;Stm1*~at:Pa~$:a~69,.,MamedaC.Qllfity{)mcial Records; ... 

4) '. Nortl:) 47'~tn~p" ~~~G?5;;66teet to 'tnei:he,ginningrif acurye' ¢qJic~o/e:.cSouthvi~ietty.:*h~Ying 
a·.ramiis ofl160~OO.fee.t.an.Iit·~ :¢~ntJfal·angIe of ,"2°07'10'., ·smtl.be,gimliniro(curVe1X!jn,g:-mar~ed 
bya 1" ironpipe'a:odCalT~sc~passn(j~.tinsaid :RecordofSritv.ey No. 1'687; 
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·!tri!rlUi~::~~~!\~~~t:.!'::::~~#~:r:~~ 
" . 

:~~r:~~5;;~~::;:;'~n~?~~~~;!:~c,!~.:;$;e:g:~J~i~~~~1~S~::.~::i:4~~ .bt}i~g 
- .. .... ,. . . ..' . 

:7) NOtt.b..5.7i?29J24" 'West. 66.49 feet .• ttl.a . point 'on .a;·.;n.e~;ta.:JJj~nt .9titit¢'¢pntave.,seufnetly; 
. Jl~~ri. •. a'ita~.ins;pf J~~Q..80 feeL~p:d.tl:c~~ticIl ~&.l~ot13~Q5!4a.,~;:ti.an.'lwh~ch;~;~di.U~:pp!rit· 

a~;!~;:~t~~1t~~~~~t~~~~' 
. ·1beric~. &¥p~ng.from.safd;D6nhe~t~tti lh1*,t;f·~,~9.~r{j~~~1;(I!1t>c. 200~61;i8.6ij.:a1Qrrg $:UP, . 
.gen.e~'l1'Y,R£)rlb~m nneqf'.'Partre13;.Baldwltl .1t'art}'\ tneifbtJjjW.i;B~'thtC;:er"Q~~: .' : . 

. ~ . . 

~~;:=!i~a~:~i~~!=~~~~1;ti&t~ 
. ~ .. 

2)atong,s1rldWWMo therif5ht. An arc.&$iance etUpz;,~f~;t9~~antle pdiitt'fusaict.nne; . '.' 

} '3) ·s.~ttf'7it>t1'43" East •. 326.69 'ff:e~ t0~n,al;gI:epq~nqn:$aid.li1j¢; 

... ~~~~~~:t~:~.~:FJi~ 
Q~)lJJ.CiLe't aJ..~Case No. 21718~L, Ca.s~N);~.,2.1~~~L~,~~NQ~ .220&"4-J;(R:~l:,32.,'Jijl~~~{)~ .. 
. a1&b:heirt~. ilie~9iUlwesl Jbic,'or:foPnet:34ib "Strber {ttGW'W~:eAye.nue1;"· . . . .... '.' 

Thenc.~~gQgs.aiJi noT;thyvestline of .said :Patc.e} 2~tr;i¢<tt4 (R~el:32,nn.a,ge~,6.'6f), 'N.()ith 
7~os:rS8I! &5t;36 . .10 feet. to the east~m lnOs.tcOI)iei:of'said. landsdf:,$cribed jj.srud,HnaI 

. J~d.~~nt;~ JD'par¢e~ No~ '6~United S~tes :dfA~erl~a:''V~:; 1Ci~vpfOakl:an~: Silitb' df;elilff6triI~ 
et at, Case No. :2J93().;L(R:p~i:.92, lID~g~: lJl)~ .' . .. . . . 

Tb(;ocedeparting from said northwest line df<said P.m:Ce12~ Tract j4(R~~]! ~~.lm~:~60)~ 
south I.3°1i'35" Eas~6Q;09{e~t to a painton the southea,slline oJ saiqPari;~l ~, T:mcl i4~3i~o 
bc~ng tlle·southeast line.offoI1'l-,ct'34tb 'Street(J'lO#W(a.k~ AVenuf}); 

.. . . 
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,- . .'. 
:::L; ... , 
" . 

yaiael·2A 

. All;~ght, ti~#and]nteiest 11l'~(i to'Tfa~t 1. Parc~l ~~#e-s~q&i':in,ih~t ¢¢mU:~:;F,i~\.fij!;l~6,t"~ 
to:'):raer l.ano$ 19: .;LiI.ck . .9fi.lnte(ests of:JS:tmaln.,.;PersOij.s~ 'tPEtoFeI1y·Sllbjec( te.tlu::·/AbQvc 
A~rlOn, UnitedS.:tates of America 'lS~ .:$jJ.n:bl,l?~e tanq:a:nd JlnproVemefil'Qli, .SoUther;nFa¢~fi~ 
R~oadCoI#Pany)e.tat;Case,NQ~.;:~3o.9..~.4$.~~t&ttict eourt·ofthe' lIrii,te(rStat~~:~11ati;4: f9i(the 
Np$em.Districl.of qaJ,ifop:lia,Southem .. :DiNiiiur.i .. recoiaed'Od:g1;ierZZ:,. :k~jli~in·':Soclk;,6S~(i:·of, 
officirijRCfiQf(iS •. ;P~ge 3,01 iri:theO:ffic.e bf:ihe R,~Qrd!;rtW.s~dAlanieda .ci)uril:y-;(h~rejp,afteJ; 
;r{:fen;ed to·a~65.660~~ . .3~H .. );P.ei1}gXl) .all:ngh.~i;itl¢aridir.itetest In~.Qi·t9Jti¢ ~#$dill~:9yel;~ti.¢~d· 

:l~:§l~lfiJji~~tfl1~iiil .. 
Deeelllher· 19. 194(.) jgV o)\lmc 401:5 :8.t,page..,l5.l~;fOffi'clij:LR~~s :qf:'M~meda' GdiintY.(herelrii. . 
'~'fter:~ferred'toas 4015 OiR.l$9t:andbemtPj)ore)1!l~tulatly;tif$cribe((,·~1.-QU:9W~;· " .... ' . . . . ~ . . 

~r:!;~rL~r~!~i!?~~;St;=J=!~!25 
In:iptijvementCo., Southern :p.acifi.cR::ail.r9~Cl CQ~pany',?·et aL.C~~N"~. ~099-,s..(6.'5f:)6Q;it 
jQl'~ sc1id,com~ 'being thenorthwestCrJ:l t~Ilrii"usof tllf!. cotin;e,descjil:)ed'$··ANbtth7l-°40'l']t' 

~~::~;!.,~~::,~~e:~c:':;:!~~i:l~~j;~d:~;~~~~=:d •. ~~~~~~~r:.! .. 
asshoW~:H:~~,:R;eCqrd ofSuPI\ey N'b. np5~ file&:in ~i>dl.c76ofRecotdSOf·Sur:vey~~ :a:tJjag~ 1 .. 
Alameqa:CountyDffitial Recot*; . . 

Thence, . along. lJ1e generally ''northeastern Jtn~ 'pf sa;dParcel 1. Trnct 1 .(6566 :O;R.3Ql)ihe 
foJlowingfourtourse:;: . 

1;. South. 7Q~S'41" East •. 585.40Ieet to ~ung1ep6jnt:jri $aiQ ;line; 

2}So1iih7~31~22"'EaSt, ~'82,s2 :feet lo'an ;an~epoint1n,said,li:ne; 
.. -

. 3,) .. South'76°S9t49"East. 9m{j(:i fe¢t toa:ntang1c'pOintinsaid;.IirJ.e;· 
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. '4) Sbtith13941'18"E~(.l?~;;19'f-eer.-to·~}~~~~.tn.~mqst~9i#et &f"srud.Paicell. +~c.Ll.(~~f?6 
,Q;l;{~301),·:S.afd:C0fii6tbettllr;he.1~Pm:r'~:F:JlmGI~G:':'of'f;p.at~c;:1~ ~$':h:e~i~ ,destp'b~~(' 

i=:~~.·~,}.~~~~:r.~.;r:~,~~g1)i)1o~o~~~,;:~~e; 
. . ~:. 

~2==S:$$~=1r~i~~~~::n~~~~. 
'=~!=:-;f~1=;~~S~~!;~r:6~~:nUr~:~~ 

';,' . 

TPence aton~,sru4 c~W~: t(t't~e'rl'~ltian;.aw,:disWi~\qf·23..~~4'r~1~ 

1]henCeSQ~(tJ,:O;S°4;7~O":Eas~f45,~22;teet; 

!::.=;;::~t:6t~~'J$~';k~ri:t~~=w=; 
: Tadi\ls'J~dJi1tbeat-s' South 54f>'at4B:t~§!,· .. '. 
. ',. -.' - . ." j". '.. ";" , ':.:,: .. ' .. ' ", . .,""".' -', . 

=~=1:i7=~~:'~;$;~£~{E;~~~~~ 
. . 

r~"~~!iv!r.i!~~~~l~~~be~~~~. 
Th'in~ ~OI!g·saidc,ut:velp illel~ ,~::~d!s~~.erifi4~2'7reet;· 

,.:::e.£~i~~.i~:d~~;:~!,~1~~t.t=~~~'·!~:':f~~!~~~~i~~:~:i:;ii~~:, . 
A:coQrtlpariy,tegaIDescripti6n,.altach~dlllla':heretwm-ade ·~:partpf,.~is l~gaJdesCtj;ption. 

ThatpoIli~ijoftl)~ larids descripc:& in ,~~t, ;~~in .'¥I;i¢htUre betw.een, the 'Uru,t~:SU,i.~ of 
AJJteri:ca.: and .the ~rBayM~w.e..~p~Util~tYlD.istrict.,,~c0me.d,J\pgll~t.22.< UrIS at Reel 3494, 
im~ge;95Sin,the office. ofthej?;ecGtder \;t:siua ·Al~ti:da€oi1tlo/ (ii.e~1:3494.;Image;fl5-3).being 
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anEasemenifQf Army .DrillTrackPurpos~ Over ,and acrosssirid portion, of lands (ReeE3494, 
linagc;953). oo~n·g more'paItjuulaiJy'desorl'be&as-fbltows: .. . 

~i~1~ii~~ili~i;~lal~[:§$5 
it~F~::J"i!~if:~~:::;~~$=~!~~:$ 
Records; 

. . 

OffiCial Reco.:rds.; .. ... 

Thence along swd sQutl1eastljnci)f'sai'd:Parcel iZ,Tract 14'(Reelj'32,1mage:660),rus()being the 
southeast H:ne·. offCiiIoer 34th~tteet. (nowW*eAyenue) .the fol1owing twb'cblfrsci;: . 

1) North 79'o57'S'W' 'E<i$t~29$.64 feet; 

i) Noqh 76<>48.'S'5," EIl~t. 92J~J}1 fciettoavoint:i;)fl.a cllfVe.t11~(is-coricentric with'~n4po~OO feef 
~esterIy ohhewesf~m lineofthe Soiitbetl1J'>,~ciijc C9nlpanyRiWirofW!lY.a$sai'd right of'way 
is shown upollsaid unrecorded map (the Anny Map), s-~dwcStem:lihealsobeing' the'eilStern 
line of saideas~m~nt for ~11' tiackpurposes' (R,eej;:?49i-\; Imag¢,:9S3);siid .conce,ntticcurve 
being a non~t~gel)tcurve con~v~ w~t~t+y, haviJ:lg a radius Qf 7529,sO 'feet and~'certt:rat angle 
·of 4°36'3T'~ from whi~h the ra~:m. ,point bears NQrfh 15~31'12;1 Wes~ said pOint on said 
. concenttlc curve being the ~OINT OF .BEGINNING ofPatCel 213 as herein descxjbed; 

Thence aloQ-g ~aici concentric'~eufV~ to&e It!ft. an arc· dislance;of60~:i85fiet to the~;beginning of 
acornpout1d'c~rV¢,coI?cave'westeriy~ ,haying 'a· radiiis.6flU6jZ..98i~taD,d. a c~t#i~gie.6f 
1047'52". from Wruchbeglnning' the. r.-aBrtls point hears .Norih80Cl07~49nWest.sard ~compo~lld 
curve also beingcQncentricwith aild·60.O:0reet westetlyof (be:weStemline ofthe,saidSouthein . . . . . . 
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::racificCtnl1pany R~ghtQfvia"J as. said right of \1lay is sh.own~pan $aia .tmr~,~ard~it~~,~l~~ .. 
Atmy.~~p)~· .'. .' '. . ." '.' 

'. . ' .' . 

;";;:'~1:it~n=~:t=:::U~'WO:!13l~l~~='· 
$dtbe:~~tBaylV1lmidiJial U~t:y:nist:Iici Q;teel:.:S494.,]lJlage;953% . .' ... .'. 

i¥Siiiii~ff?~£$;i~jt_··· 
~\.~:!'-r:==:~t~~~:~~=ttt!1~~'~Sl\t: .' .. , 
1). ;!ilong ~qt.\ifVetoJtht#ght;;llwarc 4i:$tan~e:(!lf309.0trfeet .foJbebegi··· . 

·tfiiV,eit:o'n;oaYeWt$te:rlYb.av~~g,~iadi us of 75'89.4·!>'1"eet>ahdJaccnttal,BlJglc{QP. 
-'f- . 

2) ;aJt,Jig·s~io:c~:rv¢- 19 .~e.~:ght,.1Ih ·ate distance' of 57f)~i.6 f~t· ;tp ,~hla',,,~~uth:e~t'Ltij'~Gf:;S'm~}; . 
Pai:¢e}4~Tract14.(R~1:9~~"~~g~d560); . ' ..". ",:: . ' ... 

':i~r~~~~~!~k.::j;~$~;~~a . 
UgaHDestiiptlCii')" .a~tached anp.A~eby made-ap,artbf this:legru ~scjip',tiQ~;. '. ,.' .•...•.• 

~;1AAa~~~:-:p=d,:ri;~~~(I:~b~~:e;r)~ t~~o;~~;: :~~~~=~!i~~;:!" .. ' 
RecOJ;a''OfSurv~y.~9.P,Jil¢ in~B'06k 18 .ofRecorosof·$urvey&. Plig~~.()';~9;o<~~epai' ". 
J~~ord~·unle&~(}t1lerw~~e,:indicatl'!d. To obtain ground leyeldist'anees~ 'l:rtufti;piY;~~ta:.rt;:~~;i9 . 
forb~.reinl:lYl~9QPQ705. ' .. . 

End QfDescriPtlOll 
, . ., 

-' . ~ 
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E~wiii' F~ Lowrg, Dira~¢r 
,8800Cal GtanterlDrive 

Sag(~Unel-it6; t;~rrrqtnja 95825,.3200 
'" 

" 

1t41ERfrvtbAND USE WAIVER, FORMERQAKLAND ARMYB'ASE,GALIFORNIA, 

lDear.~r." .. CIQugh: 

p:'qrsuanUo th.e ;ConserltMr~ement re.9a,rdilig the prOPo$edtransfermf0,akland'AriTIy 
·Bi:ti;;~/$.!:ifi:m:~d Jr;i'tpI;iYlh~(;)\!;pGrtmentQfiToxlc:Sub~~an€e;> ~f)ttQI,(DT~eJ$4~~ttt~ 
@.~JdaAdBa:se R¢us~.Autp~riW:andtne·Clty o,fO~ktahd, acting t)yanehthreugh~the ,I' 
Qak.Ia.nd.R~qew;Hopmel1t Asel'lcy'{cohectiveiY -the City). DT$G$i}dJ.h~~q1l:yaie~t~ql:l.fred . 
toexeoliltea" Q~~n.ant te~~s:trlot Use .qfPrqp~rtyf(cov.enant) Eltthe:tjm~ .. anransferof 
thepro.P()~egpt.t)perty~ Th¢:GdVenantre$fri~~and.prohJbr~s, ,ampng'Q.~rt.liihgs~ 
·$eh~itiV.e:lji.nJd 'US!a$. iOP,I,Qi:frhg;, :1;l:!Jt rI9f UrTl,t~'·!9. re5IdentialhoJlS.ihg,;~.cnpciis;>d~y"p;;;lre 
,faclljf;e$, •. ;1;l6$p~als ~na h'Cf~piees. Thedovenant allowstneCity 1o-t(3qq:e·$;fa::wajv~r. 
:whith j)TSt~ may approve Jfit..QetenninesthatsVch aW<iliver wma:e';pr6tecti~ie'6T;P.Qblic 
'heaith~n.afhe"EirWirotimeot ·T!ieCily. may further' requestUiafDr$hg~t)t?t1 .' 
~e,,Xtehslon to: a waiveriwhich bTSC may app~bve if it d~temiinesth:a't5iJctiextenslofi will 
-be''Pro,mc~of :p.ublich.e~Jth a,Od thee9vir6nment. . , ' 

.,-[1rrst~ rec,Eiiyed a:WC:l,ivet re.qijest, d~Wq, Match .9. 2p03) Tram the.Ciiy.,.reg:'1lrdihg,jritE?tim 
Lise df fpU:r b.ti!lding~Jareas anheJormer' Oakiand Army Base. The,<0nyls tf:\e: prapt;;sed 
future owner of 36.3,3iac~es 'of the foimer Oakland Army Base which include the four 
buildings/areas th;3ta(eth~subject' ~fthe wEliV~r request-The,pity reguest~dl~t1at ' 
OTSClssue awalverall.owjn~ cert~fn t~strtGted tis'ss,at four bUildJriGs/aJeas,.oflhe 
fOm:lE!f Qakl.and AiTily !3ase upon prQ,perty tfansfer~ The Cityfutther req\J,est~d tnpt 
DTSCliidude the waiverapprQval as an~~ibit to the GbVE!nal1fto R~$trict Use; Of 
Propsrtythat willcoverthe'prt:>posed frE!n~er property. ' . 

turrently!th.¢ Ci.tY'I¢.as~$!~he mi;tjdlity Qf tl1~.fonner Oakland Army Base {rOm the Army 
'aVQ,syple?s~$ muJtipJeanras to variou~:tJ:enants. The ioOpwing fOOrqujldlngslareas are 
currently being used for sensjtjve uses: . 

California Environmental ProtecUon Agency 
@ Printed on Recycle'd Paper 



" 1 
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.1· ., 
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. ' 
" '. ':',' . ": . . 

,~~~~~~t~~~i::~r~I=~i¥==~I;\.,~'~:fa$ks 
. adj~~ent a~ptlaJ;tfi.f;J~p~:; . ,. ;~f:.!=!,Gta~ .a.~scfuoQt· <ApPf\')~dJriat~.1.y:;aott.studE:mlsattend: 
cf~s~~s ·~tJJje:;O~K.j~f1~f '~.ryjns~it~t,e~ " ". . ..... .•... ' .. '.' . 

. , 

=~~S;~="~~1~~~tt~'~~~oasa. 
BlJiJp,ifl9 ~&5-q~!:J~)~~WS\9~rtr~~lpr9.~;~tQipi'<Ntp.~~3~t:'~~~~i;!tv,liiiifj''~o '.... ." 
~ppr:oX'irn~teLy90:GbjJ~ren ib'Balleufu;r€i:5~j af9m-te-r,·§rmy child:care·ceht~t'Sifd Ei'Q:jacent 
fe.ric.edplllY!~l~a~·.. . ......, 

~", . 

8.u!ldi,ng~$.p;;...'Mil~~~p.e.,$:HUffrarj $.ervi.t~~i 1~qmgr$tgC;l::9pefrat~$~jit;~rt§$i.. '. 
resldentilll.'drogancl aJeohohtreatment fatil'ity:for:hqrn~ie$sfnenand ·women in Btiilding 
600,Clformer Arrn:ygu.~S:~ h'O:u~~. . . . 

~p;penqix;;p,:i~ th~;H~etri'¢:dlaJ Act.ro.ti <Plan. tl~ti:IcI:;$:@pt~ifilt!~r:27; :2PQ2:.ftlrthe{ c1e$cflb,e$ . 
thesebwildJJ1~s. . ~. '. " 

, . . 

DTSchss:re'VleWed e>ifsnl')g'ihv.esllgatldh ila~as~'btsia-t~il"wiih ;the:Seb'uJidih.{l}slate~i:l 
?!J1d th~leC:lIdci~hG.erltra.t1~n$ Jh.suif:~¢$.§(;m.a.t:1he $pi.lding6gffplay ~re:a$ ~Qfl~6tedby , 
~he eity,· 'The aiistjnS::;daf~.r:'t1d!i!$ hQtit!dieatj3·:etr:eI~e:~f:~ttEgil~'Pfl$Witib$t:~tI,~~; 
e:aset:i on ;~;~TteiO~·Pl-e~i6.tk2!nd. tev;ieWQfallavaJt~,bl~~cd?'and~ya.·il~bl~;recQ,rd$(Qr 
these blfiloing~areaS. -rn::r:sc.<;:rgtses to W;;ijy.etQ~;rr~jj.gtiqr1$:,aij:dp.tohfQltio:n~ in.$e*~;on 
4'.01 fa) of' tM:e' OOV~ria:ritto Res~r{¢tU$~ efFfpp~rtY:·f9j;'SUildjjjg$19:6~ 740, 005 and ~90 
and·'linmedi.at¢surrQl!nCfjl1'~;r,a,reas. WitM'the. fQnpwj[J~ ~o(jl~,9n$: 

1. 'Bui,qJij)8S:V.96'. 7-4:O,6;~~rl3!iQ ~~Q~h~nJ~~qS:~g~py,f,h'e$aP1e;telja:rltsor ;qcct,lP~:~1S 
as Identlfl~tUhtnrsJeUerand-theRemedlafAclI(;jh Plan.-Ap'!JEmdiX-D. 

2. The tenants~or'Occt:{pants shall Gonfjl1p~cthe ~me'u:ses asJq.t;:f}.tffledhl thjsJetter 
and It:1I3Rfir.neci,l~LAPtiQfI Plan, Appen!iJ,i)q::t' .. 

3.' The e;ffecijv.~.qate OHhfs waiver is concurrealwithtbe datethef.Gity records'lbe , 
Ctivetlim:tlQ . R6$tric;t Use Qf Property' with the A.1~m;~a C6UntyA$sessO.j"!.s: Offlc$, 

; ,~. 

4. This wa~yer e)(:pir!as five .(5;) :ye~s ftomth~d~eth~ An:ny:~nsf~1:S .the: RFopetty :to 
fhe City: via' the': Economfc Benerlt GOiJveyatl:ce~ or five (5)yea{'S,after the· .'. 
recQ'rd,atiQ.!1.6fIDe O.ovenAnrtpRe,~tri:ct UseofProp..ertyi 'Whj~hev~rjs earlier. 
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5; 11iei.,Qity /te n ants ai1.de,(;cupant~ 9f'B,~ildings:79~,,74jfi)o}:6.:55,:'~r,u1e~@$hall " . " ~f~~:~.{tr cOmply With alldth~r; se'dtiOo$of 4he:Pbvenanf;tQ.::Bestrlcru~e).Qr 

,6, Th.!~W?:iver~sha'Jbe aftaciledtothe;CtlvenarlUo Rasto¢tUs:e otPrpp~tW~,S' 
. EXhibit ,B., '~' , 

'~~~"~~;'ltlesti"n 'rardlAQlllis mat(.r;P1I\1j$~!6\mfg~Mr.q*1i,*j~,rpbYat 

Sihcere.ly. 
, : ~ 

'~9"~ 
.A;rltljony d" Latidisj P. E. 
j;htEif . 
J':l;qnp.e.mCiiilifcOliliaqperations 
,ofti~<bf MnJtary· Facilities. 

co: Ms •. Alliza R.l:lfl{) 
E,;($¢'utlve,:DirectOr 
Oakland Base Reus~ A~thorif;y 
700 Murinansk·Stre-et,·Suite3 
Oakland. 'Caiifornia, 94~6D7 

Ms.bianeHeinze , 
AssoGla't~ Environmental Scientist 
Pqrt' of Oakland 
:PostOffice Box 2064 
Oa;~lcind, Galifornia;,94604·20·64 

Mr. Roger·Casweli ' 
B,RAG Environmental Coordinator 
Oakli:md Army Base 
BRAG Transition Office 
247$D West 1?th $tre~t 
Oakland. Galifornia!94.607 

, I 
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:~~r~~:;I~,~~~~~~~~2) . 
U;.$: EiiVii'erimenfi:.ltPt.a{eetic1I1 A,gency 
RegJbrH* .. i . . 
7,5 :HaWthorne' Street 
'sFi~F:rancf~cb .Cafifoi!1ia94ilJ'& 

, .'. . '. . -.: - - .. r -" . t • ,~', :-: 

Ms.Adriam;r(ttms(~nt{ne~'Cu: 
·prpjl;:.ct'Maij~g~t:( ••. 
'Rei1i~haIWaterQ:tJ~lifyGriQttQIBoard-
1.615 OiaySve~t,$.Uite 1400 . 
Qak!and.Califoi:niaia4612 " 

.. 
. Mr, Bariler Murphy: 
Office: of Mjlitai:y F'aPilities 
.De.p.<:!;ctrne.t:'lt of TOXI9·.·$ub,stfi/f10es. poriit'ol 
700Heii1zAvenue,:Sfji'~ 2()O .... . 
Berkeley,Califomia' 9411 P~27'.2'1 
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WITNEsSETII THATt 

PEED NO. DACA05-9-03·561 

:08/0812003 11: 55. ~M 
OF RLtltiEoQ .COUNTY 

L "1 ... 
.. 0:00 

1~5 PGS 

RECOlIDER STAMP 

~:~i~~~~~~i~~~~~~~ :the '¥.ARMY, 
'.unloer·ano pt:i!rsmiritito 'th~p!)wer and;l1uthoritY 
!:IJ~gllmc:,m Act Qft99:q, as ,a:mended(pii1;lli~ Uw No. 

"BRAiCLaw"'), and deliveredto·:and 
"""'·.· ... h'nrrr·"" , cteatedputsuarit to a California J.6int 

,:A:.uune,03 CQl;ln.ty~ndJheOalclandRedeyelopment 
~lil·][tedleveiloI:"n" lfl' :n·t. Authorityfor the 'foriner'()ak1and 
;;,i'M;, ,,·,'A:n;l1l\l·m,,"nl pn behalf :ofth.e Secretary of 

WHEREAS. the;Secretaiyof the,Anny may convey surplus property to the Local . .. 

R~dev~lQpmeQt A\lthori~":;;t!lWwYjnstallation,fo;r>e;c;pnomic :development purposes 
,p~t;s(l~fi~~9;th~,pq:W~ .' .. ' "':4¢41ry .s~ljon29(}?(b')(4):'qf;th~BRACLaw and the 
'ifu,plementi~g\-regtd~{iQht~N ;'eIitQf,D~fense' (32:c::Pk:Eart 91); a:pd 

WHEREAS·theG .- - -- -'".:. --:-1-- r:? '.: ' ':,.:"'; : .... 
conyeyancet"FpI2'}f?r,~w.\}n.~ 
cQnsistent wi~lh.e;r~~$.~'PlllPis~ 
and 

. :~bia1"p.liClj.tiQn, J¢queStedano.:co1>t economic development 
~~9i.tnei ()akl~QAnny.B~se, Callfomia ("'OARBn) 

.,;'a;bY;dl~iGRA:N:rEE incOl1formance ,withBRAC Law; 

. w;HEREAS, theGRA;:'NT,Pii:Q.titY:COhsid~red and made a fina} detennination thal the 
Gfb\Nl'l!:jj?S/ePp~ppijca~(l~~~~,!~~pS~;:PhUl met the cPteTj~of, s.~ti.on 2821 ofthe National 
Defense Authdi#a:tjbfi.:A:ct fQ{i~'J~qil:ye.ar2OQO,;,pL'f06-65 .(1'999) . and other applicable BRAC 
Laws foranEDCtran~ferof th'e:~RPl~c~til~ppitions of the fonnerOARB; and 
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DEED NO. DACAOS-9-"03 .. 567 

WHEREAS,~theGRANTORiandthe &~NTEE h~ve,entered into a Memorandum of 
Agreeme~t {·MOA'i}foi:C0nv~arl~e,Qf'Fo:CmerO'akJ.andAnllY B~ Parcels Located in the City of 
Oakland, Alaine~, C0lirtty)~CaHfomia;d.ated the~27tl: day Qf September, 2002, which sets fanh'the 
specific .tenus an~.~onditionsfor conYy;Ying,poIiions ofthe fonner OARB, comprising 
approximately 364 act6$.; 'ascplore.paiUeiilar1y deSCribed in Ei;W.pU A attached. to this Deed (the 
"EDc Propeny"'or the ''PropertY'');.an:d 

waEREAS, the CaUfo.Qlia State Histpoc Pn'iservatio{l Officer has d~termined that a 
historic DlstriCt existS .~t theJonner QARB. fbr:w.hjchlepx:esen~ti yes of GRANTOR, 
GR.A.N:'rJiiE,and:thePOrtof Oaklatiobave ¢Jlteredimo a fomla] Memorandum of Agreement to 
recognize s(JchDlstrle.i;aI;ld 

~s~ theGR1\.NTOR.'tiesrres.tQ·ttanS'ferthe WC'Prqperty to the GRANTEE by 
means 'Qfthisl3eed.·comistent wlth:Ca)the te~ cif the MOA; (Q) ·the requirements of the 
Comp,rehensive.~vkQn.m~nlal ResPQns¢, CQ~P.en$a~lon .and Li3~Uity Act (UCERCLA"; 42 . 
U .S.C.962Q[h]),.asamend:¢;(c) rlie;Glt.ANTO:Q'S J7jitding CiifSuitabi1ity for Early Transfer 
(UFOSET"). dated 4Pi;112oo$ .(d) tf.i~iEnVitPJll1lcntal'Servk:es CoPperative Agreement (''£SCAli) 
bet.ween theGR..ANTQR and th.e GUNT1tE¢rt~Septernber 27.. 2002 and the attachments 
thereto; (e) other Federal~d State legal and policy requirements; (f) th.e GRANTOR'S post­
transfer environmentalrel;ne.diation obligatIons; arid (g) the provisions of this Deed; 

NOW, 'FImItEFOllli, the G~NTOR. for gQOO Md valuable consideration does hereby 
grant. remise, release, and forever 'qUitclaimtD theGR..A:NTEE, its successors and assigns, all such 
interest, rights. title, and claimas.ilieGiM:NTORhas in and to the'EDe Property, together with all 
buildings. facilities, roadways, fixtUi'es and other .jrp.provemen:ts. including the electrical distribution 
system, natural gas system,sanitary sewer systems, stonn drainage system, telephone system, other 
utility systems and steam generation infrastrucUlre, located within the boundaries of the EDC 
Propeny and descrIbed in Exhibit B 'attached to this Deed, and all and singular appwtenances, 
hereditaments, tenements,remainGien;; issues, profits, rents, privileges and other rights belonging to 
or related to the EDe Property. 

TO HAVE AND TOBOLDthePreperty unto the GRANTEE and its successors and 
assigns forever, prov'idewthat thlsDeed is made and accepted upon each of ·the following ,notices, 
covenants, restrictiOns. and condition.s whicbshall be binding upon and enforceable against the 
GRANTOR and the GRANTEE, its suc;cessors and assigns, in perpetuity, as follows: 

1. EXCLUSIONS AND RESERVATIONS: 

This conveyance is made subject to the foIJowjng EXCLUSIONS and RESERVATIONS: 

A. The Property is taken by the GR.A.NTEE subject to the valid and existing 
outstanding liens, licenses, leases, easements, and other encumbrances made for the purpose of 

2 



DEED NO. DACA05 .. 9-03~567 

roads, streets, utility systems;rights-of¥way,pip~[i.rle.s)(Jildlorcoyeriiilits,exceptions; interests; liens, 
rcsetvations,.and agreements,m eaehease aSe~pt~sly$eO:Qtih:;in,ilils Deed or cas propedyrecordf:d 
in accordance With applipablelaw.· . ~ 

a. The G::R:A:Ntt:()R reserves ll~ght:~taRc~S l0:any~dal1.portions of the Property 
for purposes.of:e,nviJo.e"tal in:Yesf!glltion;.:i~m~4f~fipW:ilpotp~r~tr~ctive.actions Qf 
envjrOlit1lentalooIiditro~~thatexiste~r 4W:igg·i1j~Ar.my:l.~QtbQpanqy; "'which are found to 'be 
necessary under applicable iawafiertile .date.:oftlje;cCl;ll)\Vey8l}ctHiftheProperty subj~ct to the 
terms and conditioilsset forth below inSepfion.lTI ;8S. . '.' 

C. The ,GRANTOR -reserves a r~ght~-Qf"'~ilttY;;aad'non":excl1l$ive easement overall paved 
road~ wlthinJhe ~DC.,.Prop,e11;y con¥~Yed. ·-QYl11i:~'D~~J9~. ih~~,p\1l";Pl)se Qr ingress. and egress by 

: :~~~~t,~ts, ... :~>1mo;rth~=ir~~t:~:~;~~~~~:!::l:li~=:::In 
E~liibitC atta~~~iothlstleed. the';G~EE~:iis:~¢,e~spis;/nssigns;petinittees, or lessees 
may oQCllPY'anduse:any part·Qfthe tt;8erv:eqi'dgr~@'d;~~#~as~~rttareasilotactualiy required 
by the GRA.NTO~ forth¢. putp<>se offul1'I¥i<;l; s~:l*~swa#d;¢.gress:bytheGRANTOR,so long 
asSl:1ch occupancy and use· by ·the·G:R;ANrEE:d.(j;~:tip't~:ri1pto1fi~se the .:ibUity of the GRANTOR 
to use the ~ementfotits intended plirpbses, as setfoi1h'h~~ln. TI:ieeas.ement reserVed by the 
GRANTQ:asbaU pe forth~ ;s~cific'!Jse desciib~d 'anllmli,y ri,bt:be 'cpnstDledto inc1udethe further 
right to autbori'ze any other use within the easeihentuDie~s(1,pp:royedin:writiIJ,g by the then fee 
holder of the Jand sribj~ct to the easement. This ease$en~ s}iaHterminate at such time as the 1 

property retained·by theGRANT:ORde.scribedin::~ihibii·tis.c0:tlVeyed tome GRANTEE, the 
City ofOaldand~cting 'by and through its Board dfP.oI(COmJIli~ioners (the "Port"),.or their 
respective successors . .or assigns. In the event the pro.perty described in Exhibit C is conveyed to 
an entity .other than GRANTEE, the Pori, or .their respective successors or assigns, the easement 
for access shall not expire. 

D. The ·GRANTOR, on behalf of the United States Department of the Navy ("Navy") 
and its successors and assigns, reserves .unto the United Stat~s .of America, its successors and 
ass~gns, an assignable easement to construct, .operate, inspect, maintain, repair, remove and 
replace overhead and ,underground electric lines, pfjles,conduits, and appurtenant facilities and 

'equipment (the "Linen) over, under and within tli.at certain area qesctibed in the attached Exhibit 
A and shown on EX:hibit D (hereinafter t.eferred t.o as the "Reservation Area"), together with 
rights of ingress and egress by public street, or .other means of access as designated by 
GRANTEE, subject t.o the foll.owing conditions: 

TIle above easement shall remain in effect until September 30, 2008, or until an agreement is 
reached between the GR.ANTEEandthe Navy, whichever date is later. By this language the 
GRANTEE-andthe Navy intend that if September 30, ZQ08corries witboutfurther agreement 
between the parties, tbis reservati.onshall remain in effect until agreement is reached to 
supercede this reservation. Termination, removal of the Line, and restoration ofthe Reservation 
Area shall be determined by further agreement between the Navy and the GRANTEE. In the 
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evintth~ .. Um..e is.abMqO~e,dby:tIl~~:N~~:f()r ~ periog (ff. two (2)consecutive year$ ,then this 
e~i.fuierit.'Rnd:ltSii~tBsh3Jlbe;te~Ji.,~g.. \' 

.\~ 

Th~ 'G~NTEE~ ·\VittiQ13t:~dMt(ftlli'~~~hi:·;~y'reJocate :the I;ine~nd:any.[elated fa;cilitiesat any 
. tim.e~~d~ snatJgiy<:> fitiiten ·.tit)ti~e:)~fd;'~!ifi r.elocaUon ·to the Nav:y. The Nl:l;vY shail- reaS.ooabJy 
g~oP~feJn··linY:Sucl1~loc~ti(;b;:~~f~h~i.i~rpe~ndiJcted with,put ,unreasonal>leint¢~ptiori uf 
setv.l¢eprb:Vi'~~d· :py the . Ltnf?- ~~,tri tlt~j~v¢n:t (1f B~ch,reJocatiotl .andI:epla:cerill~i1t.QRAN1:R:E sh;tll 
.cort\l:(iy a ~ub~titrit~ ej$em¢nt io.t1.Ift;~~vy,:~tri6 ,cost, and ownerslii'prif the replaceinent}ineshaJJ 
tca:t :With,jijCcN.3Vy or:itssuc.C.O$~PI8 ,~Eassi,gns;'and 

' .. 

~iI'~Llt~5lf~i~EE 
&It!\$t~Ek :THe laepatftiiei1ti.Qf~t;be' N~vy' wiilbe.1iabie. ordytothe .e)!:tent provided by the 
.Eede.f:~rWDrtCiainis'Abt .In:no·¢v~nt-s:hMl;;sp'ehreprot or settlement exceed the fair market value 
ofthe'~fee:-:t.itl~to·the:;J;eaLpr~pt!rty,6f:;lhe·lReservatiQn Area at. the time im:mediately precediIlg 
subh:\dan.i~8e_, Tllc.,¢;RAN\tEJDrn~jeittertheReseJ;'Vation Area and use it for any pm-poses not 
incorisistebt with thisreservaticJli;aria -

ThataIly'triUl&fer 'of .the:~asemeritqy~signtrient. o~ratirig i'lgtee.l'J:'lent .or otherwise must include 
-l~gq~ge' lo:at t.ne-tta~fefee ayOOsio'.co~Ply withanrl be bound bytbe terms and conditions of 
ttiisres¢:rvation; and .. 

Use of the reservation is at the Navy's sole 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 reservanonmay be considered as implying that Congress win at a later date appropriate 
fund~ $ufficlent to meet deflciencies. The provisions of this claus~ are without prejudice to any 
tights the';G:JM;NTEEr.Q.~y·have tci'make ,a claim under. applicable laws for any damages other 
than 'those provided for'nerein. 

The term "Navy" includes the Department Df the Navy, its SUClce&S9rS ~nd .assigns. 

The GRANTORhe~:by coiweys 10 the GRANTEE its rights and obligations 
.under the foJIowingpreviously un:re'tQrdedeasernepts andlor licenses attached hereto as Exhibit 
E: ' 

1. Department of Anny.EasemeritNo. SFRE(s) 499. dated January 25,1954 
and Supplementals 1 through 4; 

2. Depa.-tmentof Army Easement No. SFRE-(s)-630, dated June 17, 1955; 
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3. Depa.rtQlentofArinYEasementNo. SFRE-(s)·729, datedPebruary 25, 
1957; 

-" 

4. DePwunent~f AttriYEe~ementNo. DA"()4~167'"Eng-Z830, dated June 15, 
1964; and 

5. Department ~f Afuly:E8$ement No. DACA05-2-70-1, dated January 8, 
1970. 

II. "AS IS" 

TheE1)C!PropettYJsc;oilY:eye.:I.in;,tfi:'~~s'ts.~ :~,c.w~"· condition without any 
r~present3tion, warranty (jr~Uaiilhiee~hY ,the)Q~t)Ras to quantity , quality,title, character, 
condition. si~e, orkind,o~tbatiih:¥)~e:i~i,iUfQfldi11;()jl Of ,fit to be used for the _.purpose for which 
intended'"e~ceptas_ refl~t~~Hn th~Fin:dh;~}~,of$ulm15j~ity"for Early TTam~fer,and no claim for 
aUowahce or qeduction !.l_P'OnSllchgf.<)un~s<vlnrill~:ponsidered~ There is no obligation on the part 
of theQ,RANTOR toma.:k:e.ariya,l~tiP~:~Jt¢pa,j~>$)t~(iilitiQns,and said GRANTOR shaH not 
be Uablelor,any latent orpateht·d~f~¢ts.intb~Ej)C:Pro.perty.·Th1s Section IT shall not affect the 
GRANTOR'S responsibility unde:i;on}i:cLA:oiS,ection]]l herein. 

III. . cERCLA NOTICE,REPlt.ESENl'A1JIQNS, WARRANTIES AND COVENANTS 

A. Hazardous Substance Notice 

Pursuant to CERCLA Seetj(jil 120(h)(3), 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 prlor to the conveyance of the Property to GRANTEE. The 
GRANTOR has made a complete se~ch of its files and records. The name, date. description, 
location an!:! quantity of h~dQus ~:tib.stancestored torQne year or more, or known to have been 
releaSed or disposed of on thePrope!ty; :and'ihe r~medial qction taken, if any, are set forth in the 

'FOSEr Table 3, a~~hedhereto a~J!!xhlbit;Ftah&theEnvironmental Baseline Survey for 
transfer ("EBS-T"), also known astbeCommunityEftvironmental Response Facilitation Act 
report, referenced 1n the FOSEr. The reme.dial actions reqUired to protect human health and the 
environment are set forth in the Llp'pJ;pve.t;1:Rem2aiaJ Action Plan ('~RAP") and Risk Management 
Plan ("RMP") referenced in the Consent Agreement (as defined in Section m.c.! of this Deed). 

B. Representations, Warranties and Covenants 

1. Consistent with and ,pursuant to Section 120(h)(3) of CERCLA, as 
amended, 42 U .S.C. Section9601et: seq., .the-F,OSET, and the EBS-T, together with the RAP and 
RMP, coJIecti'Vely,set forth the envirbnmentalconditions of the Property. The POSET sets forth 
the basis for the GRANTOR'S determination that the Property is suitable for transfer. The 
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.' ,Ga.A,l'jTEl~j~,he~l?ylilacleaYtar~,:oftbe nnti,T;ication&cortthlned in the EBS-T and the F0SET. 
1tir~G~'l'EE .ha~Jnspe¢t~d·~e:P[!;)perty aIld.~cceBt$.:~epl)'y~i~iU comlition ancl.cun:entlf;vel 

~f~;!::~:;::i4:~S~~~i~&;giJr:~~~=~~'~.:~:;;:;:s:n!.~:~:~t:~ 
with protecUon. ofhJliD,~'h~lttiai!~ ,theen.vltofuDeht. The ~G~OR represents that the 

'~~~i~~~~::~:~~a:f:::til~~~:~::d~i!:!:~~~i:~;;~t:!!~g:"!r'me 
pu,woses identified-in the::~jn.~~~eps'ecPlmJ datedJWy 31,.2002 .. 'G~NTEE, its~uccessorsand 

·~5l_I~~~~ir~a~~;:~=f. 
2. All,response\a¢tio~safter;the.date'of conveyance tharare n~essaryto 

pro.tect human 'he~th,and~·the~nvfrqiIII!ent spall be·coridu·~ted'by.theGRAN'j'OR~ wiih respect to 
any hazardous suoS[~Ii6erem:ainil)g:on"thePr()pertyas,ar~u1t-of, storage, release, orgisposaJ, 
-prior to the date of:cbnveyanc¢.tHb"G~NT-lt:Ehas' assutned·;c~itahidblig~tions. of the 
GRANTOR for the enviton1l1~fitiil~Ieanup of·the:properiYpursuaritto the EsCA. 

3. TheOUN1.(i@~ covenants that ,whenaIlte$ponse agtiol).s necesS<U1'to 
protect human health andlhe .environment with respect to~ny h~ardous substance re:rnainin9 on 
tnf<P.fQP,erty on the,c:Jate :ofJblsccmyeyance have been takeniGRANTOR shall execute' and 
deliver to the GRANTEE an'l;ipprQpriat,e P0Cumerit containing a warranty that all such response 
actions have been taken. 1'h~maki~'g of 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 aC,tion foOn(j to be necessary after the erfective date of the warranty ,granted 
under Paragraph B.3 above, with regard -to any hazardous substances remaining on the Property 
prior to the date of this conveyance. Thi~ cove.nan~ shall not apply to the extent that the person or 

,entity to whom the Property is transferied-i s a potentially responslble party underCERCLA with 
. respect to such hazardous substances. 

5. GRANTEE coven ants thattheGRANTOR, its officers, agents, 
employees, contractorsanqsubcontractors, in accor~ancewith'$6ction 120(h) of CERCLA, as 
amended, reserv~s a right of access, .subje~t.to the conditions below, to any and all portions of the 
Property (except for interior locations in buildings constructed following conveyance) for 
purposes of environmenta1 investigation, remediation, or other corrective actions of 
environmental conditions that existed during lhcGRANTOR'S occupancy, which were found to 
be necessary W1derapplicableiaw after the date of the conveyance of the Property. The 
GMNTOR and the GiRA-NTEE a&ree to cooperate in good faith to minimize any conflict 
between necessary enviroJ:)1Oental-inycstigation'l!Jid Tcmedia~iori activities and GRANTEE'S or 
any lessee's or other authorized Dccqpants' operations. Anyinspection, monitoring, testing, 
sampling, survey, investigation, or other response or remedial action will, to the extent 
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practic~ql~.·b~cQQ.rWnl\teJi witbre~entatjves d,e~ignated:byGR:ANTEE. Pursuant to this 
resef:l1ati~ni:ihe~{j~:aAij}1;~:6fficet$,:(ge:llts~ eg1jloyees.c.on~aitors,subcontractors s,hall 
have t:tw #gn~:;(uP?trt.~a~0n~bl~·' _'n~n()tice tg the·G~~;.rlt.Eortb.e then' owner and 'any . 
aut!16li:Zetl· bit " ,.~,pt " .. ,_ .i~ept ;rQf'1n;th(}:dtB~ onmpIinerit: endmig~rment to human 
he.aIm:ru)d the -envii@menb :tp:€iifet;ri,phh th~j)rQPeri:y (~xcepr for inteI:ia(1ocaG ons ofbuil dings 

. co.ri8tiUC1~d.'+follow*ttic6n.YeJ~ri~~)Hlnttpeffoin1 ~,iitveys, driHing~, Jest-pil#rig, b!:liings, data 
andipr.tedjtd;coiQ.pililffbn,ii8n(i.;dtfi..~f~a¢ti¥itie8neceBsary toerrViI:omll~ntalin v~tigation I ,and to 
carry outr~medial ()rrC?mo¥ali,actk~n.s:~teqilired .ot necessary under applicable law. including 
but not liftdte4Joirista.lliiti.'On:o < ~toriIlg·and:extractionwen$., ;:rod other ·treAtment facilities. 
The ,GRA:NTEE;f\h4·tl:1~·,iilM;N;,.:,agt:~:to.Coop~dite jn goodfait'h ·tQ minimize any conflict 
betw~en <d~cess.aIy ::¢rivito'Qitt~liti; , "./~~~ati6;n<arltl ter,n:ediatioo aotrvi des !It the Property, and the 
opetatiPosaiid::¢~ns~¢(tti!1ia~~lj:~~ci.Qf:lhe:J&U~'1!EE.or any.authoDzed occupant, and their 
rdspective suc~essors. '8$$igris,;leis'~~;illJd cotltractors . 

. 6. ',' T~e':G.~~~~'Jl;.covenantsthat upon completi.on ofany r.emov~ action, 
renied,iationaction,orotber:a.citiv{i~~1thatrem()v.es .the rlsk.givingnse to any restriction on future 
useora.;nYlimitaI!iOii;()(a¢tiyj~~~c~~~~{ied in the Environmental Restrictions set forth in Section 
ill.C.l herejn,!'l ,deed or1easef6t:tOh~Pi\)perw, or in-any :otnerdooumentrelating to the Property, 
the.G-RAN'tOR; wjt~out;aDY })Jl;yiq,~nt tJf funds"by the United States, agrees to cooperate with the 
GRANwEEjjts;:suec$~o.~qf~i.~sfjn any application, pennit, easement or other effort to 
obtain a.pproval from alppiop:rl'ateF~eral., state or local authorities, inC1udillg the Department bf 
Toxic Spbstance.sGonJfol(''l)T$C})·pursuant to the RAP, RMP and C;onsent Agreement, to 
remove any s.uch)restJjction,or~UfuJt~ttOi1. which the .GRANTEE, its successors or assigns, shaJl 
seek to removeorelimjrtate. ;GltANTOlt shall not unreasonably Withhold consent to the 
removaLof aIlY resltic1ipnorIiFUi~(lp:ti:of activities thatDTSC approves for removal as set forth 
~bove and in 90nfomiance withllieRAP~ RMP and Consent Agreement and the remedy 
implementation r~quirements ofCERCLA. 

7. The GRANTO.R. recognizes its obligation to hold harmless, defend. and 
indemnify the:GRANTEE and aOY~llccess,oi, assignee, transferee, lender, Jessee or authorized 

. occupant.()fthe:G}P\::Nl1DEOri~$1;tcC~sors and assigns, as req,mred.and limited by Section 330 
of the National Defense Authoriz8P(jn Act.of 1993, as amended (Pub. L. No. 102-484), and to 
otherwise meet j tsobIigationsuhoerrederallaw. 

8. The eovenantdeferral.granted under the FOSEr shall not diminish, 
increase, oraffeet in any 1Il8nner any:rights or obligations of the GRA'NTOR under CERCLA 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 
GRANTEE perfomJs envi.t;pnmenwlrespoDse services, and the transfer of the Property. 
GRANTEE agr.eestluttit shaH, uPP9Jheconveyance of the Pr<>perty, regardless of possible 
termination of the ESCA, indemnify GRAt'rrOR for: 
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. (a) Any ~poD~e ~o~t;~l~fuf{f,?£"apy·enYi,r()iUn~iJqt];·copditions for whiCh 
G~E.E'js .r~~PRn$~pI~·'~Q4¢I!tlj:e~~~;·fu.,glY4.~gn:~~~kH~s ,supst.ances. PQUutaT\ts 
~ndcon:taniinai1ts)~Pe~dleufrl,.'afufp~tr~l~umderi:v~af.~s; 'GRANTEE?8 indelnnificafion 
obligation shall.e~ist wit1I,~p~fi(;).'idJZ~)lowntmd;Unkitovm -Conditions on 'tile 
Property, g$ def,ine6inth~'E$:CA, inchi~jrJgtem~diation~fBunding l contam.ination and 
all cos~.~SoChltetlwith . correction. of a:f1i1ii~of a~yrem~dyimplemented;by the 
GRANTEE. .. 

(P) all J?erg2~a:1'iHNp'9r\PTdpeil;j'i~aBe:~latp1stO theexterit caus.ed by the acts 
ofoXtiissions of;·Gru\NT~E':Qr:il$·coIiU:a9,o,rs.i:Q.,th~;ciOlli$'e of performing the 
enYiro~filenml'r.~PQnseiepiibesfpr whj~h(tlie:G~m 18 respqnsible 'tinder the 
ESCA; 

(c)a.ll n~tl1raltesoJ.iree dimt~IM~stothe extent caU$¢d·by or contribut~d tobylhe 
actiPIl!) of GRANtEE; . . 

(d) a,11 qosts aSsOGifit~d!W~tll or arisi~gff6niany negligent acts or omissions or 
willful misconduct of the .GltA:Ni'kE. in the course .{)f peifomungthe environmental 
response 'servic~ or implenienHng the remedia.Uon 11-Ptipns req:uired under the Consent 
Agre.ement; . 

(e) regulatory oyer$~:8ht costsforanYl'emedy bJ:lple.mented by theGRt\.NTEJ!; to 
theexterit the GRANTEEJs:re~p.onsib.le f0r SUGih.cos:tsiil accQrdance with thetenns of 
the ESCA; provided, howey;errhat re'gulatQry ovenf;gnt 'costs for remedy implementation 
(as pt,ovidedfor under tneOPfisent AgreementJ'atete be paid by the GRANTOR as 
provided for under the Defense-State Memorandum of Agreement C"DSMOAn

). 

(f) all costs associated with additional remediation required on or within the 
Property. after GRANTEEa"chieyes~gulatoryclosure for which GRANTEE is 
responSi'ple under the ESCA,.exc.¢ptrortlrose associ~tedwith Army-Retained Conditions, 
as defined in the£SCA; 

(g) all costs associated with additional remedIation required on or within the 
Property, asa result ofa change in land use from that anticipated at the time of the 
execution .of -the ESCA. 

C. Notice of State Covenant to Restrict Use of Property 

1. Environmental Rf;!:slrictions. Tb,e Property is subject to tile land use 
restrictions ("Restrictions") referenced in Section 3:6 of the Consent Agreement Between the 
Oakland Base Reuse Authority, City of Oakland .acting by and through the Oakland 
Redevelopment Agency and the Sta.teofCalifomia Environmental Protection Agency, 
Department of Toxic Substances Control Concerning Oakland Army Base, Oakland, Caljfonria, 
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'rlate.;f,:l Bept.erilber 27, ~OO4 ~s,m.o~~,¥d :~d~upercecled May f9. 200,3 (the "CClnsent,Agreement") 
ani;rsetfottlFinExhjbn Dcif;tb.~;C.~Scnf Agreement~ ·me CQv~na.nt.fo l?;e~rict"Use of Property. 

" ... , ~.i¢'q~i~cil td;¥J'~Qr~!rl:byJhe:~ltANrEE CO~CU~l1tly withJhe tr.ansfer of the Property 
·bf.. .~ '. ,::~'j~)IftQ:~~mEi ''Ftte:R:estfi(;.ti'6'nsrequire otproruPlI the 'foll OWl ng ·fuJure uses of 
the' Property (absent express wrlttenapprovalffotn DTSC): 

(a) Sensitive land uses, including but not limited to, residential 
housing, schools, da:y.,.care facilities/hospitals 'andhospices are prohibited. 

(0) The c,onstlVs:;ti:dn of grounow*er weH~ :and ex.traction of 
groundtvilter from heW anaexiMting ~w~tls °for all pUqJQses ate'prohibiied. 

(d) ACt1iViiies that·disturb smf'acc' ar .sutfsQtface soil, disturb existing 
soil cQv,¢.rs, 4istw;b'pr iestrictacc¢$(to g:tou~trwatet monltorip\g wells.tgenenrte~ater in 
e~cavatiQris; .~~tractgrQq.ndwater6:dtn eXc8y.adons.or alt<rrgr()~dwater conditions are 
ptCfnibite:d,exceptasc6ritluptedpt$t.!atit li) the RAP and·RMP . 

. ' (d) ']heBRA:NT:EEaridoccupants are required.to comply with the 
RAP ,and.RMJ', .jncludi11g~b~ ltisl<::~art8;g~inent Pl~ provI~jons for soil andgr()undwater 
m~nagement, mainteJiance.()r~xj$tib,g·cover or constructi'on '.of new cover, rtliqgation measures 
during earthwork, management of below g.rade structures, arid construction ((iewaterlng. I 

(-e) 'I'heGRANTEE is required to submit annual certification to 
DTSC attesting to compliance with the Coven~nt to Restrict Use afProperty. 

2. Ao.nyEnforce.ment of Restrictions for the Property. As a fonner 
owner/operator of the Property and a beneficiary of the Restrictions, the GRANTOR expressly 
reserves the right to· require compliance with the Restrictions, as amended in confonnance with 
the.RAP, RMP and Consent Agr~me[]t, to ensure compliance with the remedy implementation 
requiremetlt.s of CERCLA. foliowinz 'conveyance. of the PrQperty to GRANTEE. The 
GBANTORshaUprovideCltANl'l£.:& with wii~en notice of .any alleged noncompliance with 

. theResttictIons,ancLtheGMN'FOR..' and GRANTEE shall meet'and confer, withDTSC, in 
order to assUre ongoing compliance With applicable Restrictiqns. The GRANTOR also 
expressJy reserves ~y ruitl.all of its rights under the law to e.nforce compliance with the 
RestEictions or enj4in use that jsiil viohition ofthe Restrictions. The GRANTOR will not be 
liable for any cQstsiliatresultfrem a violation of the restrictions where the violation is not 
caused by the·GRANTOR. 

D. Environmental Notifications and Covenants 

GRANTOR, hereby provides certain express notifi.cations and covenants regarding 
ce;rtain environmental conditions that do or:may exist as of the conveyance of the Property to 
GRANTEE (the "Conveyance Date"). Notifications and covenants provided beJow regarding 
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the~Jiilq~s':aPiteq~pq:\ent;'i1J~~U;~liQg,':f.\,$~t~~j; L&.~a+~Med;(?aints, ,and Eqtijpment Containing 
P.olY¢hlotin~~d:'$tph¢l1yls ('T'Ca~~)"~pplr:piP.¥;,l(;t;'~!JJ1#i~~~:t%!uresJlfld,equipfijent which e~ist 
asofthe 'C~il'veYai1~':p'~te.:ap(l:l;l,qnp,f;a~pli;t~;bH.~~js.fixtuIesarid equipment which may-be 
constructeGl,ori'nsta1ledfoU0:winfthe :Cti~V:p'y¥:ce1Ua,te: ' 

1. Asbestos 

(~) . The G~~'i~ i&:fl~~pyiIff~rin,e4~d:!i,Oes acknowledge that friable 
and npnfriable~hestos~r~beS:tq$~¢ontir ': ' •. ' af-eti~.(f!A~~),,:qave b,een found on the 

~;;£ti~,~~:':!i~~:~l:c~;tr:~~at~; .. ',:,~~~~~!e£~;~;;~~':f!~h~'b=~NTEE 
GRAfNraR!$'I{flewledge,:: ,tile' a$b~~tds~an.dAO'M;bil:Ule;PrQPC':rty 00 riotcurrentl y pose a threat 
to huniah':healtli.or:tDe'enViromnent. ' 

(b) T:heG~:Ec.pv~~J¢!~ ~n~:a!1~,~al}its useand,oecapancy of the 
Propertywifli::le in eomplian~ wifli:'al1:appyc_a111e:1fl,Ws.telating.to.asbestos; and that the 
G~NfOB.·~ssumes·no liabiIity'fot~fut1i!W··~~~iAtion ofas'Oestos or damages for persona] 
injury, 1llness,oisao.i1ity. orJ.i¢ath whicharl~i'ft6lp eXpOsure to 'asbestos or.ACM that occur after 
the date'QI ~n~Ier totbe:G1t!lfiJ'E,'il:$~SUtl~~$~~n;p:(~~~lgn~.~~s¢:es, .or tolUlY other person, 
inc1Udin,g'mbmbers'ofthe genera1public •• ati,$~ggift:bin(lrin¢ident to the pUfchas.e, transportation. 
removal; handling, 'u.se .. difiPositi0n, ,orQtheI':~¢..ti.'Vit)';Qap.sing or leil<Ull.g.to.contact of any kind 
whatsoever' with ub.e,S\os onilie Ptqperty':that;occUl'Safter tJ:;.e . .c;1ate'pftransfpr,to the GRANTEE, 
whether the GMNTEl?,. itssllCCes~Q~S,~,~Aitn~rh~v~;properIy w~ed or failed to properly 
warn the; individual(s) ihjured.'G~NTE~'aer~~ to be J;"esponslble for any fu.ture remediation 
of ACM found witliin-builQingsor stmeturelhOn,f)1)~P.ro.p~y, in ,compliance' with applicable legal 
requirements. The GRANTEE 8gref;S to proVide t,he G.RAN'TOR and regulators with a copy of 
all final reports pertaining to the remediation :ofanyora11 ACM found within buildings or 
structures on the Property . 

.(c) Unprotected~r;:unn::t~l;:ltedl';~PQSuresto asbestos in product 
. manufacturing,ship.ya.rd.~nd buikling<;o)lsi.t9-~til;>ri WQrkpl~!::es,have beenassocjated with 
asbestos-rela~e(l d,l$'eases.:$oth "the O~cQPati9na1 SafetY. and Health 4\dmirustration ("OSHA") 
and the EPA regulate aSbestos becatise ofthe'potenfial,hazardsagsociated with exposure to 
airborne asbestos, fibers. BothOS%'~fid EP~have detennined that such exposure increases the 
risk of asbestos-related· diseases, wh'ich include. certain canoers and which can result in disability 
or death. 

(d) The GRANTEE ackpowled,ges that it has inspected the Property as to its 
asbestos content and condition and anyhazardous.,orenvironmental conditions relating thereto. 

(e) No warrantie,s; eithen~xpress'Qr implied, ary gi:ven with regard to the 
condition ofthe Property, including, without Iinlitation. whether the Property does or does not 
contain asbestos or is (,)r is not safe for a particular purpose; except as expressly set forth in this 
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Deed. The failure of the GRA~~E to inspect, or tobe .fu~y informed as to the conditioI1 of all 
'araby p()rt1on 9ft~d?iQPi.rty.·off.er~d, w~ll·IlbtcQrtstltu.t~gfquJi~ Jor.anyclaim or demand ' 
againstthe United States,with te8pl~bt.toanyasp'estos baittrrlsor concern,s. " 

CD Tne GRAN'f&E f\;lItber'l\greesloihdenmify and hold harmless the 
GRAmOR, -its·officers; agents aild:emplGye~. fioijl aildi~gairtSt·.aI1 suits, claims, demands or 
actions; liabilities. JudgmentS. costs'anda«onlf:Ys' fees arising from. (i) exposure to asbestos on 
any,portion of the P~operty, proYiQ~othat such exposure Occurs m;ter the conveyance of th.e 
Property to the GllANTEE or (H) :~y future rem~:atiQnOr ~ba:teplent of ,asbestos or the need 
therefor that oC!iu's after the ,cotrvl;lyal'iceoftne PtopCn:yt(F(;h~EE. The GRANfEE':S 
obligation her:eund~ishall applywH>enelve.r tpe:UnitedStates inctlrscosts or liabilities for actions 
giving rise't'o liabilIty tin,~er this s,t~jittfl. . 

(g) lJponUl~,pompl¢tiol)of demolltioo of ACM-co.ntaining buildings or 
asbestos abatement, ,ang proper .Qispes,alof th~iwaste<g~nerate(hherefrom, the GRANTEE. or its 
successors, in lnte.restoras~gil8 may file a writtel1 application with the GRAN'I'QR. acting 
through·the V:S.~y'CorP& ofBl1'gineet8. Sacramento})i-strict (or the Sllccessor thereto), and 
provide to 'the GRANTOR either a certification from the appropriate state en vironmental agency 
or a report bya certifies or Jigl;;n~e4 ;~bestos in~pyctor engaged by the applicant, confirming the 
abaterilent or, removal of the friable aSbestos fromall.of Some portions oftheProperty, and 
proper disposal of the waste generated therefrom, in accordance with applicable laws. Upon I 

compliance with the foregoing, ,GRANTEE may'subrilit to GRANTOR an amendment 'to the 
Deed in recordable fonn deletil!$ this Section m.D.l 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.p.I from the Deed shall not 'bel,lru-easonably withheld by the G:RANTOR, arid this Deed 
amendment shall be issued-by the GitANTORto the applicant within a reasonable period of 
time after request by GRANTEE; provided however. thal such amendment shaH be at no cost to 
the GRANTOR. 

2. Lead Based Paint 

(a) The GIlANTEE and its successors and assigns are hereby informed and 
do acknowledge that all buildings .on the PfQperty, which were constructed or rehabilitated prior 
to 1978. are presumed to contain leaC,i-base,d paint. Leadfrom paint, paint chips, and dust can 
pose health hazards if not managed properly. Every purchaser of any interest in Residential'Real 
Property on which a J:esidentjal-dwelling was built prior to :1978 is notified that such property 
may present exposure to lead from lead .. bllsed paint that may place young children at risk of 
developing lead poisoning. Lead pOjsoning in young children may produce permanent 
neurolo,glcalda:m.age,inclUding Jearnlng disabilities~ roouced inte11igence quo tie nt, behavioral 
problems, and impaired mett:lory. L..e;:i.d poisoning also poses a particular risk to pregnant women. 
The seller of any Interest in Residen~,al R.cal Property is 'require,q to provide the buyer with any 
infonnation on lead.,baseopaint hazards from risk ass,essments or inspections in the seJJer's 
possession and notify the buyer of any known lead-based paint ·hazards. "Residential Real 
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PrQpe,t~yt .~~B dweu..ij~~uJiitsi.~@#(i)9 ~a$ib~l(ijng e;iterlorstiritl(::es, and any surrounding 
l~~fi~ljj(li:n~:olit~'4il~n~s, . , ........ " . , lay;e:g~~.$~ri:t:affix~d :to·th.e land, available for use py 
resJa~nt~;tahd 't>uilOi:tigs::nsite~Frifgw' '~p'y;tfte:siiliie child. •. sixyears .df age or under, on at least 
two differ.ellt.days,witb~1,l$Yw¢~in~}q~~gD.~j--c:are~en~rs,preschoolsa,nd kindergarten 
claSsfPomS;:O,I.ltnot inqt~di:rig lana:iqs~Q;fQi"a~l,Jjiura],co;nuIu~tcial~ .industrial, or otiler non­
re.s~d.~ntia1pu.rposes,ar.idmonn~iu.dii\g pAl~t:pn :ihepavement of parking lots. garages, or 
.ro,adways. .... .' . 

. (b). Avwlalile: .". ; ,aj,i·91l.!S0lJ..Q.e.tningknown lead~b_asecl paint andlo! lead-
baS'(i'~a1ntltazatdS theUitlt' ~.2$~' '·rtead~b~edpaint-'hat.ittcls,and the 
coG' .. " .. ~.;.:U.'.' .. :.: .. ~? Il.·.·.,.Pf.:P~.'.!.t,ii'ii,',~ . ~T; w1iicll Jiasbeen provided to tile 

'O·-'A.;.~'lm.'On _A~U~;; .. 'B ....•.. !.'eal ..... :n=. ;'.·;,M ... "i ~.'.m.'.<_::Us. t"als. 0 teee. iVA"thefede.·ral1y .~.I:~:;I.~.' .r}' purCl;li:!O .. ,· ~ nMr-~·"" ..... 
apP!Uved;phrilphjetonl~ad; . ·-,v~nti~jj;llb.iidilXgs constructed prior to 1978 are 
ass.nIlied;to.qrin~l~a:@!b~S¢,d~'alP~.~Oi}$tN¢ted ~fter J977are assumeq to .~ free of 
lead4;)$~~,pairtt. No ·Qtt;r¢fSurv~f:'~~·i~fJjlji~,ia~~~~ing 1he:poB~ible presenceo(lead .. based paint 
inJqtm~jror::ex·istfl1g fjUilQ.ings;p#'f~~·JPiijp:~tty"w~f.e·p~rfonned;hy. the ·GRl\NTOR. The 
G~Eher'eby:ackrid~i~4geSi:relh:apr:~f.·tfie.iniotmaiioriclescnbed in this Subparagraph. 

. . " " . -

. (c) 'I'..Qe9~~~~~Jl~l4)~:*1~d$e.s thaOf has receive4 toe opportunity to 
conduct ari,sk·a$s¢SstnenH)r'.ih~pee'ijonf6ttiieJpresci1ceof lead-based paint ~lnd!or lead.,;based 
paint hazards prior toexecl,lti'on'6f itinr~¢eC1 .. '. r 

", ., .;. .. 

{d) The 'GR.:AN\f':E};E"coven~tsandagtees that it ~h:aIl not p.ennit the 
occup:ancy or use. of any buildirlg~:,4i:~t.ntC:ttite'Son the'PropeJ;tyas Resideu.tiaJ Real ~roperty, as 
definedinparagra-ph (~);"ahove,:\"lith-put:c(;!i4p:lYingv4fu this section' and all applicable federal, 
state,antllocallaws and teguJattom::pe42d:oirig:ti:flead..;based paint and/or lead-based paint 
hazards. Prior to permitting t/:le QCQIJpan~y aHne Property wher~ its use subsequent to sale is 
intended for residential habitation. theGRA:NTEE sPeCifica'llyagrees to perfonn. at its sale 
e~pense, the lead-based paiptabat~ei1t'c;qQi:valent to the requirements under Title X of the 
Housingantl,Commun;~yl)evelOPQ\rnL~~t of'1992 (Residential Lead-:Based Paint Hazard 

, Reduction Act of 1992}{nereinarte(i'itl.e X). 

(e) Prior to the:,s~e-or use of any property which will be used as Residential 
Real Property which is notResidenij.rJ{e~hpr.Q~rty at·th~time the Property is conveyed by 
GAAN~(jR;toGRA:NntE~·thi:9'~E-Es~u.n, after consideta,tion of the guidelines and 
regulw.ion$e$tablished.purs.uanqo iitie X: (I) l'cnorm a Risk Assessment if more than 12 
months have elapsed since the date Qf'we.laSt'Risk Assessment; (2}Comply with the joint HUn 
and EPA Disclosure Rule{24 CPR ·~5,'SuQ.part:H,.40CFR 745. Subpart F). by disclosing to 
prospective purchasers :th~·lmown'p~s~nQ.e;(!)f le.ad47l.asedpaint andlor lead-based paint hazards 
as defermiried,by previous'risk assesSments; CS).Abate lead dust arid lead":basedpaint hazards in 
pre .. 1960'Residential RealPropetty. ~ria(:lcord~noe with the procedures in 24CFR 35; (4) Abate 
soil.,leadltazards in pre-1978 ResJd~nth:t:ll'Re.ahPrp.perty. in acCordance with the procedures in 24 
CPR 35; (5) Abate lead-soil hazard.s'fdllowing ·~ernolition and redevelopment of &tructures in 
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areas that will be ¢.e¥eI9P,e.d:~ R~Sf9cJltiaJ,~e~lp~p~rJ;y; (p):Comply with the, EPA lead-based 
paint wor:k stan d4rds' whe~l'cpnpu~~h:&rle'aa~'h.~~QP~hf·adti-Vitie,s.(40GFR 745, Subpart L); (7') 
Petf6:rmthe a~yifies;d6~ctib(~,n#;:!t-4;s<para~~pp,wi;th~g 12 JrumthsQf the,'~ate of th,e 1~~4.;pased 
paint rigkasse.ssttl~.ht and;piHi£toA~c~.p~ftcy,or1~se {If :tli~:Resideritia1 Real Property;, and (8) 
Send a CQPyof tne e:learance docifmei:t~aQon tc tpe GRANTOR. 

,(f)' In ,~()rripJYin.:g'l\Yiththe~e'reJjttifeIl}~nts,,; the GRANTEE covenants and 
agrees to be rq$.pp.nsiple;fo.h&fif~1:f~t~m~~t'Ot;tejn'~qia~ii?n ofJ¢~g-lias~ ,p,aint or lead-pased paint 
h:;tzardson tn~I?r&perty~fourtCLto~'" ',,', ,,' ~~"atesti1rj}f::tffexise ~f. the, Property as Residential 
Real P.rtyaf~¢,rcon'Vl.':(yatrce·,to~, ,,';'~~E;: ,'rh'~,GWANTEEcovenantsanda;grees to 
comply with solltlJi't baiai;8b,ilsW~te-l~~~ :lhat m.4y al?P}Y to "any wa$te·~hatma.y be generated 
duiing the·<;:().ursecif lei!d~b.ased plil.nla:paeelri¢.Qfactiy,jtiesd9Iidacted by th~GRANTEE . 

. " . , . . . . 

(g) Th~I~l~ANj{IE~f~ftltep~gteesto'indemnifyanpholdhannle!is the 
GRANTOR, its.,Qf'&\;:eo;, a.gGntjj~"ern:plpye~S4.fJom:and,~g~nst all suits, claii.O~. demands, or 
actions.liabilitle.s. judgrtie.rtts, cO$,t~~llnd;attOfi1e}'s' fees.ansirig put of personal i,njury, death or 
prope.(ty damage teSuiting'·,fWm. iC>l~ii;fe.~~tQ~ e~uJsedh;y,ontrisingout of resldentiaJexposureor 
improper handltng or,disjlosaI of1ead~ba8edp:ilfit!or lead-baSed paint haiardsrelated to the 
Property after tht:fd.a~edfttAnsfer. 

(h) Upon the cQWpl~Uoo.ofthe foregoing identiflcation,.abatement and I 

di sposal or demolition ,ai1d4~~posa.l.';Pf~1~ad~l:"~se4:pa!nt~· on bUIldings andstructores that exist as 
of the Property' s transferl::t,y'G~'N:XP~:.~o,G~NTEE. the (}It:A.NTEE;or its sUccessors in 
interest or assigns, mayfHeawtitte'n,,~w1ication with the GMNiTIR, acting through the U.S. 
Army Corps of Engihee~, Sacram~~to$>ismct (or the successor thereto),. a~d provide t,o the 
GRANTEE either a certification frqm the appropriate state environmental agency or a report by 
a certified or licensed lead-based paint inspector ellgaged by the applicant, conflrming the 
abatement or removal of the lead..;basetipa;qtsfrom all or some portions of the Property, and 
proper disposal of the waste genera~~:~.tQ~refrom, in accordance with applicable laws. Upon 
compliance with the foregping, G~NliEE 'o'iay s,ubmit to GRANTOR an am~mlment to this 

• Deed in recordable fOfin'cdeleihtg.tii1ssectlon'nlJD.2 from the Deei! as to all Or that portion of the 
Property that is covered 'by ,the cerlificatloI;fot' ttlPort. Coosent to the deletion of this Section 
ill.D.2 from the Deed shall not 'be ti~reas9haply withheld by the GRANTOR, and this Deed 
amendment shall be issued !>~ the GitANTOlt to the applicant within a reasonable period of 
time after request hy'Ci-RANi'EE;ptovidedbowever, that such amendment shall be at no cost to 
the GRANTOR. 

3. Polychlorinated Biphenyls '(fCB)-ContainingEquipment 

(a) GRANTEE is hereby infonned that. based upon data resulting from 
Property-wide sampling and ~nalysisQf'the 'subject equipment, equipment containing PCBs 
above current regulatory action leveisexi~t on ihe Property as described in the EBS-T. The noo­
PCB and PCB-containing transformer equipment remaining on the Property is listed in the EBS-
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T; :EKCPl't ~desc.~dinJhe i,Ej3s~,::P¢ftCGlllt~n'atiO,!':lor:spjIls related to,such ~uipmen( 
h!,lV~;~ti;. " ' Y,~Jl.l¢4i~t~j)fi~t~;~l1v~y,anQ~.,lTIe R~p-eontaming tr~sfQnner e9uiprq.eot 
d6~sriOt cu', ';p6se "ahUnac~ptiibl~,t'/:ireatt9 :hu:manbealthor the envIronment. 

(b) 'GRA~ORtha<;filmi$bedfijGRANTE'E all available irtfonnation in its 
~:~~~s,~i,~p~}indJ~:RAN:~l!JE:a~~9~fe~~es'tecciptof:the jnforroationprovided to it by 
C~N1:'()~~p ,a~t¢:~d:'iritfl,~ .:S~~~~~1ated to p~t PGB:;containing equipment neces&ary 
for:~e'~~t#\tiliue.l;h:pWplla#pe;Q~, .,.,' 'f.,;',\'.,l~,with·~plicable lawl> and·regulations related to the 
use~d:stoP:l~~Hf·ptms 'o.fPGB,¢Qnta~QiJl~ egJlipmertt. 

", ' ... ,' {h,~;{ " :,":;g~\1" "-' ,:.8tl~L3greestl1a4upolr£onveyance of the Property 
ftom~~NtU.l}dQ:'·\.. r,'r-';'Jl'~'''?: ~_':'S;PbSses~iQq, us¢: management or removal of 
aIjy':~e:$~coritai#.ing;e.qiJtpm~rit{ ~... ..." pIimlcewith::all,applicable laws relating to PCBs 

:~:~f~:i~~*;~~~~~r;i.~J,~~~~~i:~:~j~O~~_;:~i:~~:!:n~t::;l:~!~all 
redevetophienn~ffo/tS:!iri(ffjj{~nvirt!iriroenbll-.response aclionson ;the Property. 

{d)GAANT:On;:assuIlles no liabIlity for the future remediation of PCB 
cqnt{lminatjqnfrdm-su~h,8ql:tipmi~t(t.ot dam~ges fOf persohal injury, illness. disability, or death to 
GMN'i\EE; it&S'f,lCceBSQr$: cirassJ~ns.or to:aliy ()ilier person, including members of the general 
ptiblic,w~itig frQm',·ot;iti"eideflt-!q;clle.pse,.hM.olmgt ,man~geIn:~nt, .disPQsitioo, or other activi~y. 
occumtig·after:t&e;~PrbpertyiSd9nv~ye'l;-t~y.Glb\N'tOR·to~~, that results in exposure 
to4?C:Bs'otP·CB\C.oJftaiiiin,g,~.qt4pqlcnt.wheth.er'or nnt HRANTEE has properly warned or failed 
toprbpeily warn anys\lGhjndiVi4ri~(s)injured. 

(e) The GR.A.N'irEE,or its successors in interest or assigns, may file a written 
application with. the GRANTOlt, a~ting tbro\lgh the'U.S. Army Corps of Engineers , Sacramento 
Distrlct {or the suecessorthereto}, and provide to the GRANTOR either a certification from the 
~pplippriilte state en'v~~\:mmenlal a.g~pc;yor .a rep.ort by a certified or licensed inspector engaged by 
th~,~P'1.it:p!nti coqflriningthe .reniDvalQI. the;PCS-contaiJiilig 'equipment from all or some 

,pdrtidJis:.Qf thePJ;optrt)r,~nd·prilpd:'~&PQsa1 oItbe w~ie gtmerated therefrom, in.accordance 
with :applicahle laws. Upon CPll!plfance,Withthe'foregoing, GRANTEE may submit to 
GRA:N'FOn anarrtend.tr.ient lotlUs'beedin recordable form deleting this Section ill.D.3 from the 
Deedasto all orihatpoi:tionofihe:;PWPerty C9ver~ by saidcertiftcat1GD or report. Consent to 
the deletion 'of tl1isSeciioIl lIIJ)'.3 (rpm th~Deedshallnotbe unieasonablywithheld by the 
GRANTOR, and;this Deed,fmlendl1lentshallbe is.sued bytbe GRANTOR to the applicant 
within a reasonable period ohime·:~ter.reque.sLby GRANTEE; provided however, that such 
amendriJe:rtt shaJlbe at no cOSt to the GRANTOR. 

4. Uriexplodedor Abandoned Qrdnance. Chemical and Bio]ogical Warfare Agents, 
and RadioJoglcalMateoails 
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" . .... 

Based on a rev..iew .of ins'tanatig.j:r~j.~~iic~t9a~,tlfid t~~ EBS-t,gRANTORrep.rosents that 
th~te.i~ il9'~:V:idbnce.(jfaqY~~~~l9:~t~hil#tetiii1;;~hemicaJ. ot oiolqgi~l warfare agents, /' 
uneJt:plo~~:?~,~ce '.qr~~~ct?ri~~~of4t1~c(!J9;c~t~d; 'on-Qraroi.lpdth~Property. In the event 'any 
SUdl inaterl,;~k " , ';pr«d:~f!i}c~t:i.~;:;y*t',tijs'~9Vere!l ~o~ ~i.Ispecteq 10 reside on or around the 
Pr()p~gy,?~G ,:"",~,~ ,'$,q:~rimiP#lj~~ty ;riQ~fY'~ibe locaIpOiice. department and GRANTOR, and 
GRAN1'1tE:$hail te.fi'aip :iroxn'~~e,~ptlMt(;)~irioYeordispose ofaIJY such, material. agents, or 
or~nartce." NQtwitll~~Cling,:ail~/d~b~Fpt6;y,i$.i.pnM this or any other agreement between 
GnA,NrEE antl(}~Nt~~'t~M~qS.;~han be s,pl~ly liable and responsible for the safe, 
timely di§tiosaror~y/r~ru.Ql~gt¢{il:~,l{toi1~kohemjCa1,Drbiolof$icaJ'war.fare agents, unexploded 
ordnance or,ibartdOl'1~d·.brd~~'nCifpi$cQyer.ed on pr:arourid,llie;Property. in compliance With all 
applicablelawS:~d't~g~latiorl.s.' " 

, , . 

IV. ENFoit~~::Ai~fH(hWftfER$~iJIBEM$~ 

A. ' 1:h.~ ptr9visi,QJ:l90f,~f~~W~~i}en~tit thp:goyemnients ,oftfle United States of 
An;\erica. fu~SYi~~'Q ' ,', ':(j~,;b¢1i~lf.pf;fJle,pi1PUcjngen~.th~ local government of 
the Cfty ofb.aId;;u1~~, " ;~~:A#fVoJi~Y~,ttieQ1ildand;Redeveiopment Agency and 
. thep,ort: cif:;(}~an,a~:an.(l:t1l~:J~B~~;;reWn~bytbe G~()Ji·:and.thyrefore.are enforceable, by 
resort to specifl.c.;peIf6rmanCe ,.,.+'" " " :by;tIle Unltectstates ~ to the GR,ANTEE, and by 
the GR.ANtEEiits'sUtW~S<IDI s.the'St~te of California; the City of Oakl~d, the 
Oakland Redevelopmeht Agen~YMa:thtfPort'of QalqimdaSto the,GRA.NTOR. :Enforeement pf 
this Deed snall oeat:l:h~ ({i$ct.e~Ql}tftll~:pW'!!¢s;e~titletl to enforcement llereof,and any , 
forbean:mCe.d¢layi'iI~·o.t.Ui~ionJn'th~ f;xe~iseQftheirrigh~ u»der this Deed in the event of a 
breach 'ofo!¢\yien,n,Qfthis ~d.i ;snltU:iri6t]je'de,emedto be a w3iverbyany such party of such term 
or of any$tibseqi1enfbJl'la~hdfthe.,~· , ,.anY:,~therter.tns, or of any oftherights of said parties 
under'tbis Deed. AIl 're~edies:~:v~ .. " 'Ie he¢under shall be:in addition to any and all other remedies 
at law or in equity, includingCEItCLA. 'The enforcement rights set forth in this Deed against the 
GRANTEE. or its successors and~,sjgl:,l~,$haUonly apply with respect to the EDe Property 
conveyed herein and held by such GjtANtEE, or its successor or assign, and only with respect to 
matters occurring ,duringtbe perio<h)fthneslich,GRANTEE, or its successors or assigns, owned or 
occupied such EbCProperty' or~ny:poition the;i~:f; 

B. The"GRAN'rEE,its:succes5ers·or assigns,shaU neither transfer the Property. nor 
any portion thereof, nor ~t anyin¢rest, privilege. or license whatsoever in connection with the 
Property without the illciusl'o.n, tdlh~,¢Xtent aJ?l?JiC2bl~ to th~ Property or any portion thereof, of the 
environmental PJ:otecti~n·proVi$iOlls·:~oh~'lJ¢P~:O SeCtions I, n,m, V. and VI of this Deed, either 
verbatim orby reference lothis:Oeeet.cGSANTEE shall require the inclusion, to the extent 
applicable, of such environmentatpiotectibn .provisions in all further deeds, transfers, leases, or 
grant of any interest, pri vilege, or li:c6i:1s~, agllin ',either verbatim orby cross reference to this Deed. 

C. The obligations impo"$~ in this Paragraph upon the successors or assigns of 
GRANTEE shall only el'tend to lheptoperty conveyed to .anysuch successor or assign. 
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v. lDND:ANG~D'SPEGmsJlR '1'HlREA;.f:ENED SPECIES 
f· .. 

" 'The G~Nj'iE.E .. its 8ucr;e&11.orsandassi.gns stialI co#lplywitl1.the requi~ments, if any,le 
protec!andpr~e.J:veerldangered.ot~teFled,PrMts, specie$~.qr wildli.~ehabitatSthat mayex;istat 
thel?rQpe#y iIlacI:;Qrdan.¢~witll'~PWi¢8ijle law. '.~.'llfutu:re proposed usepotentiaUy impacting 

. ~te.tiedM~:en,~~t~d:speci~,s:r&~~tediro(l~·th!t federal ,EnQ.al:lger,eclS,PeclesA.ct, :~ (? U.S.C. 
~§ .153 J-1544,mustbecoordifiJlteil Withthe'UilHetl States Department of Fish and Wildlife 

. SerVice to the extent,required'unp~.!a'pplicatile law. 

VI. AIR NAVfGATiION.nESlmCflON 
. . . 

. . '. Tbe 0aklail"p':rntf$1lIlati.oqal ,~iJ:iw~;i~loCat~.l.h~ppr.Q~im<;ltely L.Q mil~s,frQni the fQl1Il~r 
Q~. Ar;;cQtdjngIy,in:·eoprdin~l,i9il wi,th ,"tbb Federal.Aviatipn Adrtlinistration.the:GftANTEE 
cPveh~ts ·arid.agre~s~onib,t?hal( 'df'it, its successQrs 3n'4~ssign's and every sllcce.ssorln interest to 
thepropettYi'of;a.fi)i,p~Jher~l.if,tbjt~~ \v.4~n ;fequ;,fei:l ,by appiicable law, there will be ,no 
cdn~ttU~tion-or alt~tio.Il uiiies:s'"8: ~~ternu:na.ti¢ri .of no:t~3$iUtl t9.rtav~,&ationis issued by the 
~ed¢rtl1 Aviittion !\"<lrtlirtis'ttatl.px:fi\1:\aQcotdimce vt,ith Title 1~, -CoO'e:of Federal Q.egub.itions, Part 
77.eil~tl¢{Objegts A'ffecti~fNa:rig~bie Airspac,e,bt ulltlerthe authonty·ofthe Fed.era! Aviation 
Act·of 19(181 as~y.nded .. 

VII. NOTICE OFNON"DIS.cR~NATION 

With.respecttoactivitj~lm&.~mploym~ntPractice.s rel~t~ t@ the EPC Property. th~ 
. G~EE. coven~ijtsfor itself)a.q~:it~ SHcc~soI'$a.nd·assigns, that the ·GRA.N'TEE, I.'U1d 'such 
sUCGessbrsahd~jgn~. shall no.Niis.FJimi~ate~pon,the basis of race. color. religion, sex,age, 
h.rmdieap, ·or na"Uonaiotiginln 'the:use,occupan~y, sale ,or lease of the IDC PrOperty in,yiolationof 
the provisions .of Title VI of th.eChilRights Act of 1964, as amended (42 U.S,C. Section 2000d); 
tile AgePiscrimin~tion Act Of 1975;,(42 U.S.C. Section 610Z); and the Rehabilitation Act of 1973, 
as amended (29 U.S.C. Section 794). The GRANTOR shall be deemed a beneficiary of this 
.covenant wlthput regard to w.hetherthe GRANr@R rem!rins the owner of any land or interest in 
thc',)ocaiityoftheEDC 'Property ;h¢tWyc"nY"eieil by this Peed. and shall have the sole right 'to 

. enforceiliis coyertartt in any.cOuft"ofcornp¢tentjtirisdiction. 

VIII. ANTI.;PEFICIENCY ACT STATEMENT 

The GRANTOR'S obligation 10 payor reimburse any money under this Dc;:ed is subject 
to the .availability ofappropriatc&fu_nds to ihePepartment of the Army, and nothing jn this Deed 
sha.11 be intetpretedto requ.ire obltgations or payments by the United States in violation of the 
Anti..,Deficiency Act, P;L. 97-258. 

IX. GENERAL PROVISIONS 

A. LIBERAL CONSTitUCTION. Any general rule of cOnstruction to the contrary 
notwithstanding. this Deed sha11be liberally construed to effectuate the purpose of this Deed mid 
the policy .andpurp.ose of CERCLA.· 'If anyprovisjpn of this Deed is found tD be ambjguous, an 
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interpr~tation"toMiStentwitti-th~p~siH'if;t:his-:pee(Lthat wouJd render the provision valid shall 
be, favotedoverarty ih,t¢i}i@aljb}r.,tfi¥i,wo.Ald:rejJd~r itlnvalid; " 

B.S:E:VE~fr" ;):fF~y;pt:o;isitin ofthi~ D¢d, or the application of it to any 
personor.drc'Um.s.t~¢i~~iiHound:t9:.~iirlia.lid, 'thetemain(ier oftheprovisions of this Deed, or the 
application ofsubhprovlSicitls~to'pet~Qi1s,or¢irc.tln1stl:lI1cesother than those to which it is found to 
beinv~lid; as·thecase,,~a9'1:le,sliaiHl(j(Demfectedthereby. 

C. NO:F-oltFEit.~:NQthingcontained herein will result in a forfeiture or 
reversion of ti tIe in any reSpect. 

p. €4PTJONS., Tg,~~pf.ionsinthjs Q~(l:have been inserted soJely for convenience 
of reference andare:,rt6fap~;6;Nhi~f).~·iandstuUf'fiave ho effect upon c{)nstruction or 
iIiterph:tati On. 

E. RIGH'rTO::pmlw.;..O. Any right which is exercisable by the GRANTEE, and 
its suCc~s6ts' an4~~~Wl~,'io~petf6tjp~.@oe.t-llii'srleetJ mayruso be perforined, in the event of 
defa:~-lt:by th~ ;G~E, orits:s,qq,G¢ssoi'5and assigns, by a lender of the GRANrEE and its 
successors and assi.gns. 

x. THE CONDITIO~S~ RESTRICTIONS, AND COVENANTS 

The concUtions, ;re.~CtiOn.&i~a.n<.1~Oyena~ts'set forth. in this Deed ma bindfng servitude on 
the'hereincon'veyedPto~lfymijlw1U:be'd~rrt~lbnm with the land'jn perpetuity, except as 
otherwise ex:pressly provided iIPhiS:Peed~ t()theextent expressly requi~d in this Deed, 
restrictions, ,sti.pu]ations;a.nd;coyeI1~ti!Qohtained::"he:rein willbe inserted by the GRANTEE 
verb.atim or by expres.s refereilce iniifty deed or otherkgal instrument by which it divests itself of 
either the fee simple title orat}y other, lesSer estate in the Property or any portion thereof. All rights 
and powers reserved to theGRAN'tOR,andali references in this Deed to the GRANTOR shatl 
include its successors in interest. Th~'G.RAmOR may agree to waive, eliminate, or reduce the 
obligilti,p.tis'CQnta1ne4jflJh¢:cpv,eDaij~$jn;aoC.otdail¢e wjth lhe~provisiOJis of Section ill. 

, PROV:ID.ED,H0~vE}{,:thafill~:;frultiteohheGRAl~ITOR,'or its successors to insist in any 
one or more instances upon c(jmpl¢~'p¢donnancebfanyof the said conditions shall not be 
construed as a waiver or a relinqui's4menrof the future perfonnance of any such conditions, but the 
obljgations oftheGMNTEE,its"5~c.~essors and assigns, with respect to such future performance 
shall be contiliuedin full force aridi'ffect. 

IS~gnature Pages Follow] 
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IN WITNESS W.~UE" .~~.,G~{)l~,!,'Jh~_'l.'ED StAT~;QF: AMER1~A, 
acting by:a1}d thlPo:gh tlle SEJ; ":., . 'y OF, THE A~; hasca~ed these presentS to be 

ex¢eutedthis l(t~. 1;W.ynf '-'M ,: .2003. 

COMMON"YmALTII OP'VIRGINIA ) 
) ss 

COUNTY Of ARLTNOTON ) 

UNti'EDST&msOFAMIDRICA 

BY..~ •. 
DeputyA~~ist~fBecI~WY of th~ Army 

(lnstailatipn~ '@dHollsing) 
" @ASA(i&E) 

On /I ~Z.Pk:3 before me, the undersigned. a Notary Public in and for said 
stale, peISonally'ppe~ dJ6sephP. Whitaker personally known to me (or proved to me on the 
basis of satisfactory evidence) to be the person whose name is sl,1bscribed to the within instrument 
and ackno.wL¢cige¢ to me that he 'e~~llt~d tpe same jn his authorized ~ap~city. and .that by his 
signature on 'ih~ ihStnItnent the pers,On, or the entity, upon behalf of wbiGhthe person acted, 

. executedtheinstri.lment. . 

WITNESS my hand and official seal. 

My Commission &P[fe3 Novsmlmr 30. 2006 
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