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BILLBOARD SUBLEASE AGREEMENT

THIS BILLBOARD SUBLEASE AGREEMENT (“Agreement”), dated 0 (t‘zﬂLV"B,
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” (Sublandlord and Subtenant are sometimes individually referred to
herein as a “Party,” and collectively as the “Parties™).

WITNESSETH:

WHEREAS, pursuant to that certain Billboard Franchise and Lease Agreement, dated
DCM '2.3 , 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”), Sublandlord 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-1,
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 Sublandlord;

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

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

Lease and Description. Sublandlord 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 terms 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, (i) 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: (1) ) Landlord and Tenant shall reasonably agree in
identifying the exact location that the Tenant would develop and operate an Advertising
Structure within a Relocation Site; (2) any such proposed relocation would be subject to
appropriate analysis under the California Environmental Quality Act (“CEQA™) and adoption of
appropriate CEQA findings supporting such relocation; (3) the City’s Planning Department has
approved the relocation and design; and (4) Subtenant is able to obtain all necessary permits 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-1 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 #1 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-1 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 of (“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 Sublandlord 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.

) 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 Sublandlord, unless otherwise provided in the Master Lease.
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2. Term:; Termination of LDDA.

2.1. Term. This Agreement is effective (“Effective Date™) upon satisfaction
of the conditions precedent set forth in Sections 1.6, 1.7 and 1.8 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
Sublandlord 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,
Sublandlord 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 (10) 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 bulldmg 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. Sublandlord may deny posting of
an advertisement if the City notifies Sublandlord in writing that the City has reasonably
determined that such advertisement violates the Advertising Standards. Sublandlord 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 Sublandlord 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
matket 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 (1/2) 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 CalTrans and any other applicable governmental agency for installation of the Advertising
Structures and the operation of the Displays on the Premises; provided, however, that, except for
reasonable staff time, 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
Sublandlord.

(c) Sublandlord 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 Sublandlord
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, Sublandlord 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 Sublandlord 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.

(@) Upon the commencement of any construction of the Advertising
Structures, Subtenant, or its contractors, at no cost or expense to Sublandlord 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
. . _ Annual Guarantee
Site # Site Description Payment (per Site) to be
paid to City

1 Site subject to approval by $100,000
CalTrans

2 Site subject to approval by $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 Sitt 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 Date is January 1, 2014, and the CPI for December 2013 is 135.96 and the CPI
for December 2012 is 132.00, the CPI Increase in the Minimum Annual Guarantee Payment for
the Lease Year commencing January 1, 2014 shall be 0.03 (i.e. 135.96 less 132, divided by 132)
or three percent (3%). Notwithstanding anything herein to the contrary, the CPI Percentage
Increase shall in no event be less than two percent (2%) or greater than four percent (4%).

The 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 Sublandlord 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 (25%) of such Percentage Rent to Sublandlord and seventy five percent (75%) 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 (50%) 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 (15) 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:

¢)) “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.

@ “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.

(5) “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 (1st) anniversary of the Site Delivery Date, or the date on which the
Advertising Structure is operational at such Site (such earlier date, the “Site MAG
Commencement Date”). For purposes of this Agreement: (a) the term “Lease Year” shall mean a
period of twelve (12) consecutive months commencing on the first Sitt 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 of the Premises pursuant to Section 1.5 hereof: (1) the Site MAG Commencement Date shall
be the earlier of the first (1*) 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 Sublandlord 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 (15™) 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, 4™ 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 trade/barter. Subtenant shall
comply with reasonable written requests by Sublandlord for copies of advertiser contracts and
commission agreements within five (5) business days after receipt of Sublandlord’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%/75% 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%/75% 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
Sublandlord 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 Sublandlord 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 Sublandlord 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. If Sublandlord’s audit reveals that for any one 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
Sublandlord in auditing such books and records. If, however, the Parties cannot agree on the
results of Sublandlord’s audit, Sublandlord 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
Sublandlord, select one of said firms who shall be the firm to perform the audit. If Subtenant
fails to select a firm within said period, Sublandlord 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 any one 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 Sublandlord'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 Sublandlord 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/100 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 Sublandlord
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 indemnify, 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 Sublandlord. 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 Sublandlord 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, Sublandlord 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 Sublandlord.
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 Sublandlord, 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 @G 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.

(iiy  Sublandlord 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 Sublandlord’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, Sublandlord
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(¢) 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 Sublandlord 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. Property and Liability 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 any one 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;

@ 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™), Sublandlord 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, Sublandlord may
declare this Agreement terminated, and Sublandlord 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 Sublandlord 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 Sublandlord 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 Sublandlord 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 Sublandlord, in
storage for account of and at expense of Subtenant; and, in such case, Sublandlord 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 Sublandlord 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 Sublandlord shall have the
right to remove such structures, in which event, Subtenant shall immediately reimburse
Sublandlord 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
Sublandlord shall have any further right, remedy or obligation under this Agreement with respect
to the Premises, and in such case, Sublandlord 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 Sublandlord 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:

(1) 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 Sublandlord receiving the
corresponding notice of termination from the City pursuant to Section 16(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. Duty 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 Sublandlord 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. Itis
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 Sublandlord an agreement, in form and substance
reasonably satisfactory to the City and Sublandlord, 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 pay or 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

® 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 1.

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 Sublandlord 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 termination, it shall not be entitled to any relocation assistance or payment pursuant to the
provisions of Title 1, Division 7, Chapter 16, of the Government Code of the State of
California (Sections 7260 et seq.) or pursuant to any other local, state or federal laws or
regulations with respect to any relocation of its business or activities upon the expiration of the
Term of this Agreement or upon its earlier termination or upon the termination of any holdover
tenancy pursuant to Section 15, and 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 Sublandlord commences any action
or proceeding against any other Party arising out of or in connection with this Agreement, the
prevailing Party shall be entitled to have and recover from the losing Party’s reasonable
attorneys’ fees and costs of suit, including all other reasonable costs and expenses associated
with the prevailing Party’s enforcement of the provisions of this Agreement.

26. Successors. Each of the provisions, agreements, terms, covenants and conditions
herein contained to be performed, fulfilled, observed and kept shall be binding upon the
successors and assigns of the respective Parties hereto, and the rights hereunder, and all rights,
privileges and benefits arising under this Agreement and in favor of either Party, shall be
available in favor of the successors and assigns thereof, respectively; provided no assignment
by or through 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 terms and conditions of this Agreement, for matters relating to Subtenant’s
performance under this Agreement, and for liaison and coordination between Sublandlord and
Subtenant. Subtenant may be requested to assist in such coordinating activities as necessary as
part of the services. In the event Sublandlord 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
performance of the work and for all matters relating to performance under this Agreement. Any
change in Subtenant’s designated personnel or subconsultant shall be subject to approval by
Sublandlord.

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

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

) 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 commitied to
complete the environmental response activities set forth in the DTSC Consent Agreement, and
the associated Remedial Action Plan (“RAP”) and Risk Management Plan (“RMP”), each dated
September 27, 2002, with the RAP amended on August 2, 2004 (collectively, the “RAP/RMP”),
in order to achieve regulatory closure. The agreement by City to assume remediation obligations
was endorsed by Governor Gray Davis in the Governor’s August 6, 2003 approval of the Army’s
Finding of Suitability for Early Transfer (“FOSET”). To approve the FOSET and meet the terms
of the Consent Agreement, City provided 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
(“RWQCB Order™).

@) City/Port 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 ARMOA”) dated February 27, 2008, which agreement requires City and
Port to coordinate on (a) all remediation work plans and schedules under the Consent Agreement
and RAP/RMP, (b) insurance submittals pursuant to the Environmental Insurance Policy, and (c)
payments to and from the Remediation Fund.

(ii) The Consent Agreement, RAP/RMP, RWQCB Order,
Restrictive Covenant and Army EDC Deed. The Consent Agreement, RAP/RMP and RWQCB
Order contain controlling environmental requirements and standards for remediation of
Hazardous Materials at the EDC Property. The Consent Agreement specifically sets forth the
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 Requirements.”

(4)  Notice of Restrictions in the Restrictive Covenant and EDC Deed.
The Restrictive Covenant required by DTSC as part of the Consent Agreement provides that all
of the environmental restrictions set forth in the Restrictive Covenant shall be included in any
transfer of the EDC Property or any interest therein. The Restrictive Covenant is provided in full
in Exhibit K1. 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 K2. 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
RAP/RMP 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 Sublandlord.

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 Sublandlord 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 Sublandlord’s prior written consent, any trade secret or
confidential information or data relating to the products, process, or operation of Sublandlord
(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 Sublandlord 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 Sublandlord, 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,
Sublandlord 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 (1) year after the Site
Delivery Date (subject to a Force Majeure extension, as set forth in Section 38, for up to a
maximum of one hundred eighty (180) days), 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
timeframe 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 Sublandlord may be
considered public records and, to the extent required by the Disclosure Laws, will be made
available to the public upon request. Sublandlord 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
indemnify, 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 of this 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.
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[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; SIGNATURES ARE
ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the Parties, duly authorized, have executed this Agreement
the day and year first above written.

SUBLANDLORD:

PROLOGIS CCIG OA ND GLOBAL, LLC

By
Name: /d W\
5 G Viee frndif

SUBTENANT:

FOSTER INTERSTATE MEDIA, INC.

Name: John Fostéd
Its; President
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EXHIBIT A-1

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

Displays

Display Type

1

[-80 Bay Bridge approx. 300’ East of Toll Plaza
Gateway)
- South Line, East & West Face

(West|

20H x 60°W

2

LED

1-80 Bay Bridge approx. 800’ East of Toll Plaza (West
Gateway) — South Line, West Face

20Hx 60°W

Backlit

1-880 West Grand approx. 500° North of Maritime (Central
Gateway)
— West Line, North & South Face

IHx 48°W

LED

1-880 West Grand South of Maritime (East Gateway)
- West Line, North & South Face

14Hx48°W

Backlit

[-880 West Grand approx. 600° South of Maritime (East
Gateway)

~ West Line, North & South Face

14'Hx 48°W

LED

Relocation Sites:

Rpl. Site # | Billboard Location

2 Site on City land South of I-880 West Grand, North of
Maritime or CalTrans land along I-80 Toll Plaza

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

4 Site on City land South of 1-880 North, North or South of
Maritime

5 Site on City land South of I-880 North, South of Maritime
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EXHIBIT B

[INTENTIONALLY DELETED]
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EXHIBIT C

ENCUMBRANCES

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 10, 2012 (updated and amended March 29, 2012),
and identified as Order No. NCS-378612-CC (the "Approved Exceptions"): 1, 9, 10, 22 and 24.



Order Number: NCS-378612-CC
Page Number: 1

Updated and
Amended 3/29/2012
First American Title
1850 Mt. Diablo Blvd., Suite 300
Walnut Creek, CA 94596

John Monetta

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: Liz Treangen

Phone: (925)927-2100

Borrower:

Property: 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 Qakland 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 # 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 Limitations on Covered Risks of said policy or policies are set forth in Exhibit A
attached. 7he policy to be issued may contain an arbitration clause. When the Amount of Insurance Is less than that set forth in the
arbitration dlause, all arbifrable malters shall be arbitrated at the option of efther the Company or the Insured as the exclusive remedy of the
parties. Limitations on Covered Risks applicable to the CLTA and ALTA Homeowner's Policies of Title Insurance which establish a Deductible
Amount and a Maximum Dollar Limit of Liability 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 Title Insurance Company



Order Number: NCS-378612-CC
Page Number: 2

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



Order Number: NCS-378612-CC
Page Number: 3

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

Title to said estate or interest at the date hereof is vested in:
AS TO EDC PARCELS B-2 and B-3;
City of Oakland, a municipal corporation
AS TO PORT "SLIVER" PARCELS C-2 AND C-1;
City of Oakland, a municipal corporation
AS TO PUBLIC TRUST PARCEL E:
The Redevelopment Agency of the City of Oakland, a community redevelopment agency
organized and existing under the California Community Redevelopment Law, as a trustee
pursuant to the public trust for commerce, navigation, and fisheries and the terms and conditions
of Chapter 657, Statutes of 1911 and Chapter 664, Statutes of 2005, both as amended, and the
State of California, acting by and through the State Lands Commission, as to those interests

reserved to it through Chapter 657, Statutes of 1911 and Chapter 664, Statutes of 2005, both as
amended.

AS TO BALDWIN YARD ADJUSTED PARCEL 14:
City of Oakland, a municipal corporation
AS TO SUBARU ADIUSTED PARCEL 15-B:
City of Oakland, a municipal corporation
The estate or interest in the land hereinafter described or referred to covered by this Report is:
Fee Simple
The Land referred to herein is described as follows:
(See attached Legal Description)

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

First American Title Insurance Company



Order Number: NCS-378612-CC
Page Number: 4

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.

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

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.

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 1o 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.

An easement for public street and roadway purposes and incidental purposes, recorded July 23,
1943 as QQ-38166, Book 4404, Page 171 of Official Records.

In Favor of: City of Oakland, a municipal corporation (not acting by and
through its Board of Port Commissioners) by reservation
Affects: that portion of Parcel B-2 within Maritime Street as it physically

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

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

An easement for outfall sewer line and incidental purposes, recorded September 23, 1949 as
Instrument No. AD-64847, Book 5894, Page 349 of Official Records.

In favor of: East Bay Municipal Utility District

Affects: a northern portion of EDC Parcels B-2 and B-3 and a portion of
Public Trust Parcel E

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

Terms and provisions contained in the above documents,

First American Title Insurance Company



10.

11.

12

Order Number: NCS-378612-CC
Page Number: 5

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: State of California

Affects: 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.

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-1 of Official Records.

An easement for aerial easement and right to construct overhead freeway bridge and/or highway
together with inspection and access rights and incidental purposes, recorded February 3, 1995 as
Instrument No. 95-28117 of Official Records.

In Favor of: State of California
Affects: portion of Port "Sliver" Parcels C-1

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

An easement for construction of the San Francisco-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

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

In favor of: State of California

Affects: 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 Inscrance Company



13.

14.

15.

16.

17.

Order Number: NCS-378612-CC
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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: United States of America, acting by and through the Secretary of
the Army
Affects: All of said lands, excepting Port "Sliver" Parcels C-1

Terms and provisions contained in the above document.

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.

An unrecorded easement (SFRE (S) 499) for underground communication cable line and
incidental purposes, dated January 25, 1954, as amended by supplements dated June 29, 1965,
May 19, 1966, May 29, 1968 and June 23, 1970, as 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.

An unrecorded easement (SFRE ($)-630) for underground communication cable line and
incidental purposes, dated lune 17, 1955, as disclosed by the Quitclaim Deed recorded August 8,
2003 as Instrument No. 2003466370 of Official Records.

In Favor of: The Western Union 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.

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,
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19,

20.

21,

22,

23.

24,

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

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

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

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

An easement for ingress and egress and incidental purposes, recorded November 18, 2004 as
Instrument No. 2004-513852 of Official Records.

In Favor of: United States of America (Department of the Army)

Affects: southeasterly portion of Baldwin Yard Adjusted Parcel 14

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

Terms and provisions contained in the above documents.

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

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

In Favor of: City of Qakland, acting by and through its Board of Port
Commissioners
Affects: southeasterly portion of Baldwin Yard Adjusted Parcel 14

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; City of Oakland, acting by and through it Board of Port
Commissioners

Affects: 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: State of California Department of Transportation
Affects: portion of Parcels B-2, B-3 and E

Terms and provisions contained in the above document.

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

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

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

INFORMATIONAL NOTES

The map attached, if any, may or may not be a survey of the land depicted hereon. First American Title
Insurance Company expressly disclaims any liability for loss or damage which may result from reliance
on this map except to the extent coverage for such loss or damage is expressly provided by the terms
and provisions of the title insurance policy, if any, to which this map is attached.

First American Title Instrance Comparty
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LEGAL DESCRIPTION
Real property in the City of Oakland, County of Alameda, State of California, described as follows:

EDC PROPERTY (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 COUNTY 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, COUNTY OF ALAMEDA, CALIFORNIA,
RECORDED AUGUST 8, 2003 AS DOC. NO. 2003466370 IN THE OFFICE OF THE RECORDER OF
THE SAID COUNTY OF ALAMEDA, 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
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO.
45-1-286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT IS FURTHER
DESCRIBED AS BEING PORT OF OAKLAND MONUMENT ID H006 AS SHOWN UPON RECORD OF
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60,
ALAMEDA COUNTY OFFICIAL RECORDS;

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

THENCE 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 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 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 IT'S DEPARTMENT OF
PUBLIC WORKS AND THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND CITY OF OAKLAND,
ACTING BY AND THROUGH IT'S BOARD OF PORT COMMISSIONERS, RECORDED ON FEBRUARY
17, 1942 IN BOOK 4186 OF OFFICIAL RECORDS, AT PAGE 156 IN THE OFFICE OF THE
RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED TO AS 4186 O.R.
156) BEING THE GENERALLY NORTHERN BOUNDARY OF SAID PARCEL 1 (DOC. 2003466370);
THENCE ALONG THE SAID SOUTHERN BOUNDARY OF SAID PARCEL "S” (4186 O.R. 156), BEING
THE SAID GENERALLY NORTHERN BOUNDARY OF PARCEL 1 (DOC. 2003466370), THE
FOLLOWING TWO COURSES:

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

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

COMMENCING AT CITY OF OAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN
SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON
THAT UNRECORDED MAP ENTITLED “"OAKLAND ARMY TERMINAL BOUNDARY MAP” PREPARED
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BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO.
45-1-286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID 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,
OFFICIAL RECORDS OF THE SAID COUNTY OF ALAMEDA;

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

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

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

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

THENCE NORTHERLY ALONG SAID PARALLEL LINE, THE FOLLOWING TWO COURSES:
1) NORTH 11°00'07" EAST 181.49 FEET,

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

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

1) NORTH 86°48'30" EAST 235.16 FEET,;

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

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA
COORDINATE SYSTEM, ZONE III, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF
RECORD OF SURVEYS, PAGES 50-60, OFFICIAL RECORDS OF THE SAID 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
BETWEEN THE STATE OF CALIFORNIA AND THE CITY OF OAKLAND, RECORDED FEBRUARY 23,
1979 AS DOC. NO. 79-034788 OF OFFICIAL 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:

COMMENCING AT CITY OF CAKLAND MONUMENT NO. 7SE13, SAID MONUMENT BEING A PIN
SET IN CONCRETE, IN A MONUMENT WELL MARKING THE INTERSECTION OF THE
CENTERLINES OF MARITIME STREET AND 10TH STREET, AS SAID STREETS ARE SHOWN ON
THAT UNRECORDED MAP ENTITLED "OAKLAND ARMY TERMINAL BOUNDARY MAP" PREPARED
BY WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO.
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,
OFFICIAL 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 RECCRD OF SURVEY NO. 1687, FILED IN BOOK 25
OF RECORDS OF SURVEYS, AT PAGES 58-69, THE SAID COUNTY OF ALAMEDA OFFICIAL
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 CITY OF OAKLAND TO THE STATE OF
CALIFORNIA, RECORDED FEBRUARY 3, 1995 AS DOC. NO. 95028117 OF OFFICIAL RECORDS, IN
THE OFFICE OF THE RECORDER OF THE SAID 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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FOLLOWING FIVE COURSES:

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 0S°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 OFFICIAL RECORDS, PAGE 334 IN
THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA (HEREINAFTER REFERRED
TO AS 6361 O.R. 334);

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

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

APN: 000-0507-006

PUBLIC TRUST PARCEL (PARCEL E)
PARCEL E

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

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
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 HO06 AS SHOWN UPON RECORD OF
SURVEY 990, FILED FOR RECORD IN BOOK 18 OF RECORDS OF SURVEYS, AT PAGES 50-60,
ALAMEDA COUNTY OFFICIAL RECORDS;

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

THENCE 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 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 LINE
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 COLIRSES;

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 AN ANGLE POINT IN SAID FACE OF WHARF,;

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

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

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 LINE OF SAID PIER 7;

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

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

THENCE NORTH 08°23'15" WEST 210.89 FEET TO A POINT ON THE SOUTHERN BOUNDARY OF
PARCEL “S” AS DESCRIBED IN THAT CERTAIN INDENTURE AND CONVEYANCE BY AND
BETWEEN THE STATE OF CALIFORNIA ACTING BY AND THROUGH IT'S DEPARTMENT OF
PUBLIC WORKS AND THE CALIFORNIA TOLL BRIDGE AUTHORITY, AND CITY OF OAKLAND,
ACTING BY AND THROUGH IT'S BOARD OF PORT COMMISSIONERS, RECORDED ON FEBRUARY
17, 1942 IN BOOK 4186 OF 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 BEGINNING, CONTAINING
728,996 SQUARE FEET (16.735 ACRES), MORE OR LESS, MEASURED IN GROUND DISTANCES.

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

APN: 000-0507-001-07

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

A PORTION OF THE PARCELS OF LAND DESCRIBED IN THAT CERTAIN INDENTURE BETWEEN
THE SOUTHERN PACIFIC COMPANY AND THE UNITED STATES OF AMERICA, RECORDED APRIL
23, 1941, IN BOOK 4017 OF OFFICIAL RECORDS, PAGE 485 IN THE OFFICE OF THE RECORDER
OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 4017 O.R. 485); A PORTION OF
THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO 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); A PORTION OF THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO
INTERESTS OF DEFENDANT CITY OF OAKLAND, A MUNICIPAL CORPORATION, UNITED STATES
OF AMERICA VS, CITY OF OAKLAND ET AL., CASE NO. 21758-L, CASE NO. 21930-1., 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
V5. 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
CALIFORNIA ET AL., CASE NO. 21930-L, DISTRICT COURT OF THE UNITED STATES IN AND FOR
THE NORTHERN DISTRICT OF CALIFORNIA, SOUTHERN DIVISION, RECORDED MAY 23, 1960,
REEL 092, IMAGE 111 OF OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF SAID
ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS REEL:092, IMAGE: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 CAKLAND 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 PACIFIC
RATLROAD 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 ¥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 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 PROPERTY” FROM THE MILITARY TRAFFIC
MANAGEMENT COMMAND OF THE OAKLAND ARMY BASE TO THE 63RD R.S.C., DATED
DECEMBER 17, 1998, SAID PARCEL A BEING COMMONLY REFERRED TO AS THE “SUBARU LOT”
(SAID PARCEL A BEING HEREINAFTER REFERRED TO AS THE SUBARU LOT);

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

1) NORTH 70°14'16™ WEST, 59.22 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 1 2" BRASS DISK WITH BOLT STAMPED “LS 6379”, ‘

2) NORTH 69°21'45" WEST, 49.64 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 1 2" 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 34" BRASS TAG IN CONCRETE STAMPED "LS 63797

4) NORTH 66°07'36" WEST, 44.94 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 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 2" BRASS DISK WITH BOLT STAMPED *LS 63797;

6) NORTH 72°38'25" WEST, 67.85 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 1 2" BRASS DISK WITH BOLT STAMPED “LS 6379";
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7) NORTH 70°15'39" WEST, 49.25 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 1" IRON PIPE WITH PLUG STAMPED LS 6379";

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

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

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

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

12) ALONG SAID CURVE TO THE LEFT, AN ARC DISTANCE OF 139.42 FEET TO THE BEGINNING
OF A COMPOUND CURVE CONCAVE EASTERLY, HAVING A RADIUS OF 20.00 FEET AND A
CENTRAL ANGLE OF 29°55'43", SAID BEGINNING OF CURVE BEING MARKED BY A 1 2" BRASS
DISK AND SPIKE STAMPED “LS 63797,

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 MARKED 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 OFFICIAL 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 17 IRON PIPE AND CALTRANS CAP AS
SHOWN ON SAID RECORD OF SURVEY NO. 1687;

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

6) NORTH 59°14'43" WEST, 262.30 FEET TO AN ANGLE POINT 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 LINE OF SAID PARCEL 56444
(DOC. 2002072863), ALONG THE SAID GENERALLY NORTHERN LINE OF SAID BALDWIN YARD,
THE FOLLOWING THREE COURSES:

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

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

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

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

THENCE ALONG SAID NORTHWEST LINE OF SAID PARCEL 2, TRACT 14 (REEL: 32, IMAGE:660),
NORTH 79°57'58" EAST, 36.10 FEET TO THE EASTERN MOST CORNER OF SAID LANDS

DESCRIBED IN SAID FINAL JUDGMENT AS TO PARCEL NO. 6, UNITED STATES OF AMERICA VS.
CITY OF OAKLAND, STATE OF CALIFORNIA, ET AL., CASE NO. 21930-L (REEL: 92, IMAGE: 111);

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

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

BEARINGS AND DISTANCES CALLED FOR HEREIN ARE BASED UPON THE CALIFORNIA
COORDINATE SYSTEM, ZONE I, 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 BETWEEN
THE SOUTHERN PACIFIC COMPANY AND THE UNITED STATES OF AMERICA, RECORDED APRIL
23, 1941, IN BOOK 4017 OF OFFICIAL RECORDS, PAGE 485 IN THE OFFICE OF THE RECORDER
OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO AS 4017 O.R. 485); A PORTION OF
THE LANDS DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO INTERESTS OF
DEFENDANT CITY OF OAKLAND, A MUNICIPAL CORPORATION, UNITED STATES OF AMERICA
VS. CITY OF OAKLAND, ET AL., CASE NO. 21758-L, CASE NO. 21930-L, CASE NO. 22084,
DISTRICT COURT OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF
CALIFORNIA, SOUTHERN DIVISION, RECORDED FEBRUARY 24, 1960, REEL 032, IMAGE 660 OF
OFFICIAL RECORDS IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY
(HEREINAFTER REFERRED TO AS REEL: 32, IMAGE:660); A PORTION OF THE LANDS
DESCRIBED IN THAT CERTAIN FINAL JUDGMENT AS TO PARCEL NO. 6, UNITED STATES OF
AMERICA VS. CITY OF OAKLAND, STATE OF CALIFORNIA, ET AL., CASE NO. 21930-L, DISTRICT
COURT OF THE UNITED STATES IN AND FOR THE NORTHERN DISTRICT OF CALIFORNIA,
SOUTHERN DIVISION, RECORDED MAY 23, 1960, REEL 092, IMAGE 111 OF OFFICIAL RECORDS,
IN THE OFFICE OF THE RECORDER OF SAID ALAMEDA COUNTY (HEREINAFTER REFERRED TO
AS REEL:092, IMAGE:111), ALL OF WHICH ARE 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 BY
WILSEY & HAM ENGINEERS IN 1958 FOR THE U.S. ARMY CORPS OF ENGINEERS, FILE NO. 45-I-
286 (HEREINAFTER REFERRED TO AS THE ARMY MAP), SAID MONUMENT ALSO BEING PORT OF
OAKLAND MONUMENT ID H0O06 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 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 OFFICIAL
RECORDS;

THENCE SOUTH 57°59'13" EAST, 432.18 FEET TO A POINT ON THE GENERALLY
NORTHEASTERN LINE OF PARCEL A AS DESCRIBED IN AN UNRECORDED “TRANSFER AND
ACCEPTANCE OF MILITARY REAL PROPERTY” FROM THE MILITARY TRAFFIC MANAGEMENT
COMMAND OF THE OAKLAND ARMY BASE TO THE 63RD R.S.C., DATED DECEMBER 17, 1998,
SAID PARCEL A BEING COMMONLY REFERRED TO AS THE “SUBARU LOT” (SAID PARCEL A WILL
HEREINAFTER BE REFERRED TO AS THE SUBARU LOT), BEING A POINT ON THE COURSE
DESCRIBED AS “SOUTH 71°25'25" EAST, 87.02 FEET” IN THE DESCRIPTION OF SAID PARCEL A
(THE SUBARU LOT), SAID POINT BEING THE BEGINNING OF A NON-TANGENT CURVE CONCAVE
SOUTHWESTERLY, HAVING A RADIUS OF 444.22 FEET AND A CENTRAL ANGLE OF 25°38'05",
FROM WHICH THE RADIUS POINT BEARS SOUTH 57°14'39" WEST, AND BEING THE POINT OF
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BEGINNING OF PARCEL 15B AS HEREIN DESCRIBED;

THENCE DEPARTING FROM SAID NORTHEASTERN LINE OF SAID PARCEL A (THE SUBARU LOT)
ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 198.75 FEET TO THE BEGINNING OF
A COMPOUND CURVE CONCAVE WESTERLY, HAVING A RADIUS OF 426.09 FEET AND A
CENTRAL ANGLE OF 41°30'48";

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

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

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

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

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

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

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

3) NORTH 57°44'30" WEST, 113.40 FEET TO AN ANGLE POINT;
4) NORTH 49°58'48" WEST, 124.70 FEET TO AN ANGLE POINT;
5) NORTH 59°26'20" WEST, 696.99 FEET TO AN ANGLE POINT;
6) NORTH 38°53'13" WEST, 28.48 FEET TO AN ANGLE POINT;
7) NORTH 59°26'21" WEST, 95.01 FEET TO AN ANGLE POINT;

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

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

1) ALONG SAID CURVE TO THE RIGHT, AN ARC DISTANCE OF 10.45 FEET TO THE BEGINNING
OF A COMPOUND CURVE CONCAVE SOUTHEASTERLY, HAVING A RADIUS OF 199.99 FEET AND
A CENTRAL ANGLE OF 39°56'30", SAID POINT OF COMPOUND CURVATURE BEING MARKED BY
A 1 %2" BRASS DISK AND SPIKE STAMPED “LS 6379";

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

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

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

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

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

7) SOUTH 70°15'39" EAST, 49.25 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A &NBSP;1 >” 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;1 2" BRASS DISK WITH BOLT STAMPED “LS 6379

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

10) SOUTH 66°07'36" EAST, 44.94 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A 34" 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 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 2" BRASS DISK WITH BOLT STAMPED “LS 6379”;

13) SOUTH 70°14'16" EAST, 101.26 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT
BEING MARKED BY A 1 2" BRASS DISK WITH BOLT STAMPED "LS 6379";

14) SOUTH 71°46'24" EAST, 32.44 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT BEING
MARKED BY A &NBSP;1 2" BRASS DISK WITH BOLT STAMPED “LS 6379";

15) SOUTH 74°35'56" EAST, 103.17 FEET TO AN ANGLE POINT IN SAID LINE, SAID POINT
BEING MARKED BY A 1 2" 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 I1I, NORTH AMERICAN DATUM OF 1983 (1986 VALUES) AS
SHOWN UPON THAT CERTAIN MAP ENTITLED RECORD OF SURVEY 990, FILED IN BOOK 18 OF
RECORD GF 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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NOTICEY

Section 12413.1 of the California Insurance Code, effective January 1, 1990, requires that any title insurance company, underwritten title company, or
controlled escrow company handling funds in an escrow or sub-escrow capacity, wait a specified number of days after depositing funds, before
recording any documents in connection with the transaction or disbursing funds. This statute allows for funds deposited by wire transfer to be
disbursed the same day as depostit. 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 mare, 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.

NOTICE IT

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 individua! with a last known street address outside of California or when the disbursement instructions authorize the
proceeds be sent to a financial intermediary of the seller, OR
2. A corporate seller which has no permanent place of business in California.

The buyer may become subject to penaity 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 California real property conveyed does not exceed one hundred thousand dollars ($100,000), OR

2. The seller executes a written certificate, under the penalty of perjury, certifying that the seller is a resident of California, or if a corporation,
has a permanent place of business in California, OR

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

is the seller's principal residence (as defined in Section 1034 of the Internal Revenue Code).
The seller is subject to penalty for knowingly filing a fraudulent certificate for the purpose of avoiding the withholding requirement.

The California statutes referenced above 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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Privacy Policy

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and in the future, we may ask you to provide us with certain
information. We understand that you may be concerned about what we will do with such information -
particularly any personal or financial information. We agree that you have a right to know how we will
utilize the personal information you provide to us. Therefore, together with our parent company, The
First American Corporation, we have adopted this Privacy Policy to govern the use and handling of your
personal information.

Applicability

This Privacy Policy governs our use of the information which you provide to us. It does not govern the
manner in which we may use information we have obtained from any other source, such as information
obtained from a public record or from ancther 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 internal purpose, such as quality control
efforts or customer analysis. We may also provide all of the types of nonpublic personal information
listed above to one or more of our affiliated companies. Such affiliated companies include finandal
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 handied
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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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE)

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

EXCEPTIONS FROM COVERAGE

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

1

LA

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.
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.
Easements, liens or encumbrances, or claims thereof, 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 the public records.
{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 () are shown by the public records.

EXCLUSIONS FROM COVERAGE

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

1

{a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, reguiating, 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 fand 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 govemnmental 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.

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
knowiedge.

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 pohcy,

(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.

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.

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.

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

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

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.

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.

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 () 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.

SCHEDULE B

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

Part One
1.

2.

3.
4.

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 disclese, and
which are not shown by public records.

Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance thereof; water rights, claims or title to
water.

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

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

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.

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.

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, {¢) resuiting 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).

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 POLICY - 1970
WITH REGIONAL EXCEPTIONS

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

SCHEDULE B

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

Part One
1.

2.

3.
4.

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.LT.A. ENDORSEMENT FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

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

L.

(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; (jii) a separation in ownership or a change in the dimensions or area of the fand 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 1o 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.

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.

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 heen sustained if the insured daimant had paid value for the insured mortgage.
Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with the applicable "doing business” laws of the state in which the land is
situated.

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.

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.

Any claim, which arises out of the fransaction 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

(i) 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 Association policy is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
in paragraph 6 above are used and the following exceptions to coverage appear in the policy.

SCHEDULE B

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

1.

2.

3.

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, daims 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.

8, AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
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EXCLUSIONS FROM COVERAGE

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

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance
resulting from & 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 cther matters:

(a) created, suffered, assured 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
(i) 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. 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 cther 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.

10. AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL
TITLE INSURANCE POLICY - 1987
EXCLUSIONS

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

i. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
* land use * land division
* improvements on the land * environmental protection

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Date.
This exclusion does not limit the zoning coverage described in items 12 and 13 of Covered Title Risks.
2. The right to take the land by condemning it, unless:
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* a notice of exercising the right appears in the public records on the Policy Date

* the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking.
Title Risks:

* that are created, allowed, or agreed to by you

* that are known to you, but not to us, on the Policy Date - unless they appeared in the public records

* that result in no loss to you

* that first affect your title after the Policy Date - this does not limit the labor and material lien coverage in Item 8 of Covered Title Risks
Failure to pay value for your title.

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 Permit). 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
¢. 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.

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.

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.

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, 8.d, 22, 23, 24 or 25.

Failure to pay value for Your Title.

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:

1.

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

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
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defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the Public Records at Date
of Policy. This exclusion does not limit the coverage provided under insuring provisions 14, 15, 16 and 24 of this policy.

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.

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 (this paragraph (d) does not limit the coverage provided under insuring provisions 7, 8,
16, 17, 15, 20, 21, 23, 24 and 25); or

(e) resuiting in loss or damage which would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
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.

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.

Taxes or assessments of any taxing or assessment authority which become a lien on the Land subsequent to Date of Policy,

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

(i) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

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 limit the coverage provided under insuring provision 7.

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 exdusion 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

CLTA HOMEOWNER'S POLICY OF TITLE 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 walis 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.

Hw

Governmental police power, and the existence or violation of those portions of any law or government regulation concerning:

a. building b. zoning
¢. tand 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.

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.

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

Risks:

a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;

First American Title Insurance Company



Order Number; NCS-378612-CC
Page Number: 32

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;

¢. that resuit 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.

Failure to pay value for Your Title.
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 Qur Maximum Dollar
Limit of Liability
Covered Risk 16: 1% of Policy Amount or $5,000.00 (whichever is less) $10,000.00
Covered Risk 18: 1% of Policy Amount or $5,000.00 (whichever is less) $25,000.00
Covered Risk 19: 1% of Policy Amount or $5,000.00 (whichever is less) $25,000.00
Covered Risk 21 1% of Policy Amount or $2,500.00 (whichever is less} $5,000.00

12. THIRD GENERATION EAGLE LOAN POLICY AMERICAN LAND TITLE ASSOCIATION EXPANDED COVERAGE RESIDENTIAL LOAN

POLICY (1/01/08)

EXCLUSIONS FROM COVERAGE

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

1.

(a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to (i) the accupancy, 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 faws, ordinances, or
governmental regulations. This Exclusion 1(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 1(b} does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d),
14 or 16.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed or agreed to by the Insured Claimant;

{b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in
writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11,
16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or

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

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-lending law. This Exclusion does not modify or limit
the coverage provided in Covered Risk 26.

Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or madifications made after the
Insured has Knowledge that the vestee shown in Schedule A is no fonger 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,

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 11(b) or 25.

The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Palicy 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 POLICY - 2006
EXCLUSIONS FROM COVERAGE
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The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys’ fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or 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;
(i) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1{b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
{b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13, or
14); or
(e) resuiting 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-lending 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 POLICY - 2006
WITH REGIONAL EXCEPTIONS

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

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 claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (¢} water rights, claims or title to
water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

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

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

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or
refating to
(i) the occupancy, use, or enjoyment of the Land;
(i) 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 1(a) does not modify or limit the coverage provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
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(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;

(¢) resulting in no loss or damage to the Insured Claimant;

{d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9 and 10);
or

(e) resulting in loss or damage that would not have been sustained if the Insured 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 governmental authority and created or attaching between Date of Policy and
the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A,

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

When the American Land 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.

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, encurmbrance, 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; (¢) water rights, claims or title to
water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

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

WITNESSETH:

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

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

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

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

1. The City hereby expressly consents to the Sublease and the terms and provisions
set forth therein. The Parties agree that in the event that the City shall terminate the Master
Lease, including, without limitation, in the event that the City terminates the Master Lease
pursuant to Section 2.3 of the Master Lease, and provided that Foster is not then in default in the
performance of any of the terms of the Sublease or this Non-Disturbance Agreement beyond the
expiration of all applicable notice and cure periods, the City shall succeed to the interests of
Tenant 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 | 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 1 hereof.
Nevertheless, in no event shall the City: (i) be liable for any act or omission of Tenant, (ii) be
subject to any offsets or defenses that Foster might have against Tenant, other than those (x)
expressly set forth in the Sublease, and (y) only to the extent City was furnished notice and
opportunity to cure the breach or default giving rise to same in accordance with the provisions of
the Sublease and this Non-Disturbance Agreement prior to succeeding to Tenant’s interest, and
which are continuing after the succession of the City to the interests of Tenant, and only for such
period after succession of the City to the interests of Tenant, (iii) be bound by any rent or any
other amounts that Foster might have paid to Tenant, unless actually received by the City, (iv) be
liable for any defaults of Tenant, except to the extent such default: (a) pertains to a failure to
maintain or repair or otherwise result in Foster’s being denied access and/or use of the Premises
and the City fails to cure same (within the time periods provided in the Sublease or this Non-
Disturbance Agreement) after receipt of written notice from Foster; and (b) is continuing after
the succession of the City to the interests of Tenant, and in such case only for such period after
the succession of the City to the interests of Tenant, (v) be bound by any amendment or
modification of the Sublease entered into without the City's prior written consent, and (vi) be
bound by or have any liability for any warranties of any nature whatsoever, including any

warranties respecting Tenant's title, Tenant's authority, habitability, fitness for purpose or
possession.

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



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

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

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

[The remainder of this page is intentionally left blank]



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



EXHIBIT E
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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EXHIBIT F
PRELIMINARY PLANS

See the attached.
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EXHIBIT G
[INTENTIONALLY DELTED]
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EXHIBIT H
INSURANCE REQUIREMENTS
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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

Tenant/
Subtenant

Confractors /
Subcontractors

Tenant

Subtenant

Tenant/
Subtenant/
Contractors/
Subcontractors

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 poiicies 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/STIC/ISC 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.

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 Liabifity. Coverage shall be
at least as broad as 1SO Commercial General Liability coverage
(occurrence Form CG 00 01).

$2  million per
occurrence,  $4
million aggregate

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

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

$2  million per
occurrence,  $4
million aggregate

$2  milion per
occurrence,  $4
million aggregate

$3  million per
occurrence,  $3
million aggregate

b. | TIST/IC/SC shall provide additional insured status using I1SO
endorsement CG 20 10 11/85 or its equivalent naming (1) City
Additional Insureds, and (2) with respect to Port-Related Activities, the
Port Addifional 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. Al lisbility 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




Insurance Requirements

Subtenant/ Sub-
subtenant

Contractors /
Subcontractors

Subtenant

Sub-subtenant

Subtenant/ Sub-
subtenant/
Contractors /
Subcontractors

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

Cross Liability / Separation of Insureds clause: Liability policy shall
contain cross-liability coverage as provided under standard 1SO 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 fimit of liability.

Continuation of Coverage: If Sublandlord, in its sole and absolute
discretion, approves CGL insurance written on a "claims made basis,”
T/STIC/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
Sublandiord on an annual basis until the required coverage period has
expired.

Automobile Liability Insurance:

a.

T/STICISC 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.

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

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

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

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

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

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.

If Required

If Required

If Required

If Required

If Required




Insurance Requirements

3Structures

Subtenant/ Sub-
subtenant

Contractors/
Subcontractors

Subtenant

Sub-subtenant

Subtenant/ Sub-
subfenant/
Contractors /
Subcontractors

iil.

Worker's Compensation Insurance

a.

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

Statutory Limits

Statutory Limits

Statutory Limits

Statutory Limits

Statutory Limits

TISTICISC certify that they are aware of the provisions of section
3700 of the California Labor Code, which requires every employer to
provide Workers' Compensation coverage, or to undertake seif-
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.

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 (i} with respect to any Port-Related Activities, in favor of the Port
for alt such Pori-Related Activities performed by T/ST/C/SC and their
respective employees and agents.

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.

If Applicable:

$2  million per
occurrence,  $2
million aggregate

If Applicable:

$2 million per
occurrence,  $2
million aggregate

N/A

N/A

if Applicable;

$2 million per
occurrence,  $2
million aggregate

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

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




Insurance Requirements

Subtenant/ Sub-
subtenant

Contractors /
Subcontractors

Subtenant

Sub-subtenant

i

Subtenant/ Sub-
subtenant/
Confractors/
Subcontractors

with respect to liability arising out of work or operations performed by
or on behalf of T/STICISC.

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.

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

1. The Refroactive 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 coniract, 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 Refroactive 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. Builders’ Risk/Course of Construction Insurance




Insurance Requirements

zStructurestand:Related:improvemet; 107
Subtenant/ Sub-
subtenant/
Subtenant / Sub- Contractors / Contractors /
subtenant Subcontractors Subtenant Sub-subtenant Subcontractors
Written on Form CP 10 30 or equivalent form, policy shall cover all | Required Required (unless | N/A N/A N/A

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 alf 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.

provided by
Subtenant or Sub-
subtenant)

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.

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

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.




Insurance Requirements

Subtenant/ Sub-
subtenant

Contractors/
Subcontractors

Subtenant

Sub-subtenant

Subtenant / Sub-
subtenant/
Contractors /
Subcontractors

vi.

Property Insurance

a.

Upon completion of any Advertising Structure and related
improvements, Subtenant/Sub-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 Sublandiord with
an insurance appraisal, prepared in accordance with industry custom
and practice, or other information acceptable to Sublandiord in its sole
and absolute discretion, substantiating the then-current full
replacement cost of the Improvements. Notwithstanding the foregoing,
Subtenant/Sub-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,
Subtenant/Sub-subtenants shall not be required to carry mold
insurance. In addition to the foregoing, Subtenant/Sub-subtenants
may insure their Personal Property in such amounts as
Subtenant/Sub-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.

N/A

N/A

Required, unless
provided by Sub-
subtenant

Required.

N/A

vil.

Business interruption/Rental Loss Insurance




Insurance Requirements

Subtenant / Sub- |

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

provided by Sub-
subtenant,

subtenant/
Subtenant/ Sub- Contractors / Contractors/
subtenant Subcontractors Subtenant Sub-subtenant Subcontractors
a. | From and following completion of any Advertising Structure and | N/A N/A Required, i not | Required NIA

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

For all policies of liability insurance, 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 18
INSUFFICIENT AND WILL BE REJECTED AS PROOF OF MEETING THIS REQUIREMENT.
Al liability insurance required hereunder shall be primary insurance as respects Sublandiord
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.

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.

The words, "endeavor 0" and "but failure fo mail such notice shall impose no obligation of
liability of any kind upon the company, its agents or representatives' shall be ined 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 nofice 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

with an Insurer with a current Best Rating of A:Vl| or better {or a comparable successor rating)




Insurance Requirements

Subtenant/ Sub-

subtenant/
Subtenant/ Sub- Contractors/ Contractors /
subtenant Subcontractors Subtenant Sub-subtenant Subcontractors

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 TIST/C/SC 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 Sublandiord, 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 Sublandiord'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
Sublandiord, 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 TISTIC/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 TISTIC/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 1SO as of the date of this Sublease.

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

i T/ST/C/SC will be required to provide Sublandiord 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.
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T/STICISC agree that Sublandlord, or Sublandiord'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.

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

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

WAIVER OF CLAIMS AND SUBROGATION (APPLICABLE TO ALL POLICIES AND
COVERAGES REQUIRED OF TISTIC/SC)

TISTICISC 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
afinal 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).

TISTICISC hereby grant to Sublandiord, on their own behalf and on behalf of their insurers, a
waliver 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/ST/C/SC agree to obtain any endorsement that
may be necessary to further evidence this waiver of subrogation but this provision applies
regardiess of whether or not Sublandiord has received a waiver of subrogation endorsement
from T/STICISC's insurer.

Without limiting T/ST/C/SC's ebligations under the preceding paragraph and without creating
any obligation under this Schedule, the Sublease or otherwise, on the part of Sublandiord or
City Additional Insureds to procure or maintain any policies of insurance, or any seff-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
insurer a waiver of subrogation which such insurer may acguire from Sublandiord against
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TISTICISC 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.

EVALUATION OF ADEQUACY OF INSURANCE (APPLICABLE TO ALL POLICIES AND
COVERAGES REQUIRED OF TISTIC/SC)

Sublandiord maintains the right to modify, delete, alter or change the requirements set forth in
this Schedule upon not fess than ninety (80) 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.

OTHER INSURANCE AND SPECIAL RISKS OR CIRCUMSTANCES (APPLICABLE TO ALL
POLICIES AND COVERAGES REQUIRED OF TIST/C/SC)

In addition fo the provisions of item | (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 o 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) 2 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 {o projects or activities similar to the
project or activities contemplated by this Sublease; or (i) 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.

HIGHER LIMITS OF INSURANCE (APPLICABLE TO ALL POLICIES AND COVERAGES
REQUIRED OF TISTIC/SC)

If T/STICISC maintain higher limits than the required minimum limits specified above in this
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Schedule, Sublandiord shall be entitled to coverage for the higher limits maintained by
TISTICISC, up to $10 Million in excess of the required minimum Jimits 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 andfor improvements at other locations, on
condition that such blanket insurance policies shall otherwise provide in all respects the same
protections as would a separate policy insuring only the individual Improvements at the
Premises in compliance with the provisions of this Schedule.

KEY:

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

City Additional Insureds means, collectively, City, ORSA, and the respective Council/Board members, directors, officers, agents, employees and volunteers.
180 means Insurance Services Office or any successor thereto.

Port Additional Insureds means, collectively, Port, its Board of Port Commissioners and each of its Commissicners, officers, employees and agents.
Port-Related Activities means any activities conducted by T/ST/C/SC that are subject to the ARMOA or on property owned by the Porl.

T/STIC/SC means, collectively, Subtenant, Sub-subtenants, Contractors and Subcontractors.
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OARB COMMUNITY BENEFITS TERMS FOR BILLBOARD SUBLEASE AGREEMENT

Community
Benefit
Category

Term

Jobs

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

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

City Ordinance No. 12389, as amended by Council Ordinance 13101 (12/20/11), and the program
Guidelines in the Local and Small Local Business Enterprise Program guidance dated February 1,
2012 with regard to Local Employment Program, Local Construction Employment Referral
Program, and Apprenticeship Program do not apply to Vertical Construction, which are governed
by the Construction Jobs Policy for Vertical Construction.

Jobs

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

Jobs

Subtenant shall comply, and require its subtenants to comply with the City Equal Benefits Policy
(Council Ordinance No. 12394, 12/18/01), except where such application would be inconsistent
with the terms or conditions of a grant or a contract with an agency of the United States or the
State of California.

Contracting

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




Environmental | 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.




Exhibit A
Construction Jobs Policy for Vertical Construction

[See attached]
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Construction Jobs Policy
Oakland Army Base Project

Vertical Construction

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

IL Definitions. 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 performed by Apprentices.

“Background Exccptions” shall mean: (i) law, regulation or policy of any applicable
governmenta) or quasi-governmental body (including, but not limited to, those established under
the Transportation Worker Identification Credential program and the Customs Trade Partnership
Against Terrorism}; (ii) the Contractor’s good faith determination that the position is of such
sensitivity that individuals with particular types of criminal convictions or histories are
ineligible; and (iii) the Contractor’s hiring policies that are 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 uniformly applied in the State of California, rather than on a
national basis, may also be congidered 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 certain agreement between the City and Prologis CCIG
Oakland Global, LLC, to construct and operate up to five (5) billboards on the Oakland Army
Base, as authorized under the LDDA, as may be amended from time to time.

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

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

“City” shall mean the City of Oakland.
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“Developer” shall mean Prologis CCIG Oakland Global, LL.C 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
Army 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” shal] 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 amended from time to time.

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

“New 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 Construction.

“Prime Contractor” shall mean a Confractor 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.
“Praject Construction Work” shall mean Vertical Construction performed on the Project Site,

“Praject Site” shall mean the portions of the former Oakland Army Base that may be leased to
Developer or its affiliates, successors or assigns pursuant to the 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 construetion 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 II1.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;

¢. 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 IIL.C 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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111.C.1, any hours of construction 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 Construction Work (i.e., the period
commencing on the Contractor’s execution of a contract for the performance of Vertical
Construction and expiring on the substantial completion of the work required under such
contract) shall be considered Project Work Hours performed by Residents in the applicable
construction trade (and shall not increase the total number of Project Work Hours, including
those applicable to such construction trade).

3. Bonus for Retention of New Apprentices. For every one thousand
(1,000) hours beyond an initial one thousand (1,000) hours that any one New Apprentice works,
directly or indirectly, for a Prime Contractor (including for such Prime Contractot’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 IIL.C.1.

D. Apprentices.

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

2. Twenty Percent Utilization Requirement. For all Project Work
Hours in aggregate, performed 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 have the sole discretion to make hiring
decisions with regard to any individual referred by the Jobs Center or any other person or entity.

8 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 portions of the Project Construction Work in question for the

period required by such agency, and shall automatically become terms of this Policy with respect
to such Project Construction Work.

G, Contact Person. At least two (2) weeks prior to performance of Project
Construction Work, or within two (2) business days after execution of a contract for performance
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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 Prime Contractor shall project employment needs
for performance 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 Construction 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 participation 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.

L Worker Qualifications. Unless a criminal background check is required by
any of the Background Exceptions, a Contractor shall neither request from prospective workers,
nor independently research prospective workers” history of involvement with the criminal justice
system. Where a criminal background check is required by any Background Exception, subject
to the requirements of such Background Exception the Contractor shall: (a) include the following
statement in the position deseription: “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} undertakc the background check only after the
initial interview {or, if no interview is undertaken, after a candidate has received a conditional
offer of employment for the position in question); (c) consider only criminal histories (i) related
to job requirements and responsibilities or (ii) related to violent acts; and (d) take into account
the age of the individual at the time of the 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, respectively, will
have entered into a Vertical PLA with the Alameda County Building and Construction Trades
Council covering the Project Construction Work, with all contractors and subcontractors to
perform work under terms of such Vertical PLA, and such Vertical PLA to be consistent with
and facilitate compliance with this Policy.

IV. MISCELLANEOUS.

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

B. Assurance Regarding Preexisting Contracts. Each Contractor warrants
and represents that as 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 from the City it shall either amend that
contract to include the provisions required by this Policy, or terminate that contract.

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

D. Reporting Requirements. Contractors shall submit monthly certified
payroll records to the City, with an indication as to which Project Work Hours were worked by
Residents and New Apprentices. Bach Contractor shall also provide other records or information
requested by the City regarding fulfillment of responsibilities under this Policy. All such records
and information shall be considered public documents. Prior 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 requirements of Sections II1.B and
II0.C, provided that such Contractor obtains reasonable written documentation demonstrating that
such individual is a Resident or New Apprentice at the time that such individual is assigned or
hired and such Contractor retains such documentation and makes it available to City for
inspection at reasonable times.

E, Remedies.

1. Liquidated Damages for Percentage Requirement. Ifa
Contractor fails to satisfy at least one of the 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, if there 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 IIT.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 of the alternative approaches required by Section IILA (for which the sole and
exclusive remedy is set forth in Section IV.F.1), the City may bring an action for specific
performance 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 Construction Work will be performed, a Contractor’s noncompliance with
this Policy shall 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 [II.C
shall not apply to hours of Project Construction Work performed 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 [I1.C.1). 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 hundred eighty (180) days prior to that Contractor’s commencement of the applicable
Project Construction Work. For any other Contractor, a member of the core workforce is a
worker who has appeared on payroll records for at least one thousand five 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 ITL.B and
II1.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 determining satisfaction of the percentage requirements of Section 111.C.1).
Notwithstanding the above, if, for any calendar year, the percentage of Project Work Hours
worked by residents of states other than the State of California exceeds thirty percent (30%) of
all Project Work Hours in such calendar year, then for all subsequent years of work on the
Project, the first sentence of this Section IV.G.2 shall not apply, and the requirements of Sections
II1.B or JIL.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 incorporated.
L Emergency. Developer, Tenant, Billboard Tenant or Contractors may apply

to the City Administrator for a waiver of Sections IILB, IIl. C, IIL.D(2) and III(H)(1) of this
Policy on a temporary basis with regard to a particular portion of the requesting party’s work on
grounds of a major emergency or risk of serious damage to property, such as natural disaster or
fire. The City Administrator may grant such wavier only for a period of time necessary to
respond to the emergency or serious property damage and only where the requesting party
demonstrates (i) specific evidence of a major emergency or risk of scrious property damage, the
response to which requires rapid hiring of a significant number of temporary workers, (ii) that
application of Sections IIL.B and IILC of this 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 II1.B, IIL.C, II1.D(2) and ITI(H)(1) of this Policy. If Devcloper, Tenant, Billboard
Tenant or any Contractor reasonably and in good faith believes that such a major emergency or
risk of serious damage to property requires, and such entity undertakes, immediate action prior to

obtaining any such waiver, then the City shall reasonably consider granting any requested waiver
on a retroactive basis with respect to such actions.

J Severability. If any of the provisions of this Policy are held by a court of
competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no way
affect, impair, or invalidate any of the other provisions 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 individval domiciled in the City prior to
the date that such individual is hired or assigned to perform the applicable work, with
“domiciled” as defined by Section 349(b) of the California Election Code, as in effect on the
LDDA Execution Date.

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

Construction Jobs Policy for Vertical Construction Page 9
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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) "Resldence” for voting purposes means a person's domicile,

(b) The domicile of a person Is that place In which his or her habltation Is fixed, wherein the
person has the Intention of remalning, and to which, whenever he or she Is absent, the person
has the Intention of returning. At a glven time, a person may have only one domlcile.

{c) The residence of a person Is that place In which the person's habltation Is fixed for some

period of time, but whereln he or she does not have the Intentlon 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 CEQA Standard Conditions of Approval and
Mitigation Monitoring and Reporting Program attached to the City Council and ORSA
resolutions authorizing the project approvals (Attachment C to June 12, 2012 Agenda Report).

In the event the City makes any 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 (SCA/MMRP)
is based on the Initial Study/Addendum (IS/A) prepared for the 2012 QARB Project. This SCA/MMRP
is in compliance with Section 15097 of the CEQA Guidelines, which requires that the Lead Agency
“adopt a program for monitoring or reporting on the revisions which it has required in the project and the
measures it has imposed to mitigate or avoid significant environmental effects.” The SCA/MMRP lists
mitigation measures recommended in the IS/A and identifies mitigation monitoring requirements, as well
as the City’s Standard Conditions of Approval identified in the IS/A 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 SCA/MMRP.'

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

Mitigation measures from the 2002 EIR that are applicable to the 2012 OARB Project retain the same
numbering; each new mitigation measures is numbered according to the section of the 1S/A 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 IS/A. The Standard Conditions are identified with the
prefix SCA- followed by an abbreviation of the environmental topic to which is applies (e.g., SCA AES-1
is the first SCA relating to aesthetic impacts).

« The first column indicates the environmental impact as identified in the 2002 EIR and the 2012 IS/A;

+ 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 IS/A;

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

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

' There may be differences between Appendix J: 2012 Mitigation and Monitoring Program Roadmap (“Roadmap”) of the IS/A,
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 IS/A, and this SCA/MMRP. Any differences between the
Roadmap and this SCA/MMRP represent inadvertent omissions; the Roadmap was provided for informational purposes only.

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

Mitigation Implementation/

Aesthetics, Wind and Shadows

1. Would the project create a new source

of substantial light or glare which
would adversely affect daytime or
nighttime views in the area?

2. Would the project introduce
structures or landscape that would
now or in the future cast substantial
shadow on existing solar collectors
(in conflict with California Public
Resources Code §§ 25980-25986),
photovoltaic cells, or impair the
function of a building using passive
solar heat collection?

3. Would the project cast shadow that
substantially impairs the beneficial
use of any public or quasi-public
park, lawn, garden, or open space?

2012 OARB PRrRoOJECT — SCA/MMRP

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility

SCA-AES-1: Lighting Plan: The proposed lighting fixtures shall be adequately shielded to a point Prior to the issuance | City/Port
below the light bulb and reflector and that prevent unnecessary glare onto adjacent properties. Plans | or .- electrical or
shall be submitted to the Planning and Zoning Division and the Electrical Services Division of the building permit.
Public Works Agency for review and approval. All lighting shall be architecturally integrated into
the site.
Mitigation 4.11-1: New lighting shall be designed to minimize off-site light spillage; “stadium™ Prior to the issuance | City/Port
style lighting shall be prohibited. of an electrical or
Modern 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.
Mitigation 4.11-3: New active or passive solar systems within or adjacent to the project area shall Prior to the issuance | City/Port
be set back from the property line a minimum of 25 feet, of an electrical or

. . . . building permit.
Through design review, the City shall ensure that proposed solar systems are not located in a manner
that would unduly restrict design of future development. Such conflicts are to be resolved in design
review. If the proposed solar system cannot be designed to accommodate adjacent actions, it shall be
disallowed.
Mitigation 4.11-4: New construction within the Gateway development area adjacent to a parcel Prior to the issuance | City
containing permitted or existing active or passive solar systems shall demonstrate through design of an electrical or
review that the proposed structures shall not substantially impair operation of existing solar systems. | building permit.
Through design review, the City shall ensure that the effectiveness an operation of existing or
permitted active or passive solar systems shall not be substantially impaired. The design of the
subsequent proposed structures shall be modified so as not to have such an adverse effect.
Mitigation 4.11-5: The City and Port shall coordinate with respect to the design of new, permanent | Prior to the issuance | City/Port
buildings constructed along the Port/Gateway boundary to minimize conflicts over solar access. of an electrical or
The City and Port shall coordinate with one another regarding design of subsequent redevelopment building permit.
activities within their respective jurisdictions that may affect operation of solar installations in the
other’s jurisdiction.
Mitigation 4.11-6: New construction adjacent to a public park or open space shall demonstrate Prior to the issuance | City/Port
through design review that development shall not substantially impair enjoyment of the public of a building permit
utilizing the space.
Through design review, the City shall ensure that new building or landscaping shall not shade
existing or proposed parks or open spaces in a manner that would make these public spaces
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

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

Air Quality

1. Would the project conflict with or
obstruct implementation of the
applicable air quality plan?

SCA AIR-2: Construction-Related Air Pollution Controls (Dust and Eguipment Emissiong):

During construction. the project applicant shall require the construction contractor to implement all
of the following applicablc measures recommended by the Bay Area Air Quality Management
District (BAAQMD):

a) Water all exposed surfuces 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
Teast two feet of freebourd (i.e., the minimum required space between the top of the load and
the top of the trailer).

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

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

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

fy  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 diescl-fueled off-road vehicles over 25 horsepower shall be shall be
minimized either by shutting equipment off when not is use or reducing the maximum idling
time to five minutes and fleet operators must develop a written idling policy (as required by
Title 13, Section 2449 of the 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 posted on other required on-site signage.

Ongoing throughout
demolition, grading,
and/or construction

City/Port

2012 OARB PROJECT - SCA/IMMRP
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Impiementation/
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.

1)  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 for 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 area at any one time shall be limited. Activities shall be phased to reduce
the amount of disturbed surfaces at any one time.

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

t)  Site accesses to a distance of 100 feet from the paved road shall be treated with 2 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 of any fleet deadlines. The project applicant shall provide written documentation that
the fleet requirements have been met.

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

Mitigation 4.4-3: The Port shall develop and implement a criteria pollutant reduction program
aimed at reducing or off-setting Port-related emissions in West Oakland from its maritime and rail
operations to less than significant levels, consistent with applicable federal, state and local air
quality standards. 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

Prior to starting Port

operations

PaGe 4
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

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,o emissions, but shall also provide for reductions in NO, and ROG emissions. The erission
reduction program shall include a list of potential emission reduction strategies, Strategies that shall
be included in the program and implemented over the buildout period include:

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

e The Port shall extend its grant program (part of the Berths 55-58 Project air quality mitigation
program) to provide financial 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.

o  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 information with the goal of investigating options to accelerate compliance with
Tier 0, 1 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.

e The Port shall encourage ships to implement source control technologies when in the port area
{such as reduced hoteling).
Other strategies to be included in the Port criteria pollutant reduction program when technically and
economically feasible, include:

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

Mitigation 4.4-4: The City and the Port shall jointly create, maintain and fund on a fair share basis,
a truck diesel emission 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 benefit assumptions. Periodic updates shall be submitted to the City/Port Liaison
Committee or its equivalent.

Prior to operations City/Port

2012 OARB ProJeCcT — SCA/IMMRP
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

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 be included in the diesel emissions reduction program and implemented over the
build-out period include the following:

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

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

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

2. City/Port loan or grant/incentive programs for local businesses or entities.

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

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

1. On-site Port improvements.
o  Allow trucks using alternative fuels to the head of queues or have separate gate entrances.

2. On-going studies.
o  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 grant/incentive programs for local businesses or entities.
e Provide subsidies, training programs and/or voucher programs for local West Oakland
businesses to conduct timing retard, compressions changes and other adjustments to diesel
engines to reduce emissions.

» Install oxidative catalyst and particulate traps on diesel engines with low NOx, altemnatively
fueled or electrified engines.

SCA TRANS-1: Parking and Transportation Demand Management, see Traffic and

Transportation section below.

PAGE 8
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule ] Respousibility

2. Would the project violate any air

See above for SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5

quality standard or contribute

substantially to an exis',ting’orq SCA_AIR-1: Construction Management Plan: The project applicant shall submit to the Planning | Prior to issuance of City/Port
projected air quality violation and Zoning Division and the Building Services Division for review and approval a construction | a demolition,
management plan that identifies the conditions of approval and mitigation measures to construction | grading, or building
impacts of the project and explains how the project applicant will comply with these construction- { permit
related conditions of approval and mitigation measures.
Mitigation 4.4-6: Title 24 of the Uniform Building Code (UBC) requires that new construction | p.o. .. City/Port
. . . o . . r to issuance of
include energy-conserving fixtures and designs. Additionally, the City and Port shall implement | , 5. 0. o
sustainable development policies and strategies related to new development design and construction. grading, or b,uil ding
Implementation of UBC requirerrients would reduce the need for space and water heating that would | permit
emit pollutants.
City and Port policics 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.
e Where siting allows and where feasible, buildings shall be oriented to take advantage of
passive and active climate control designs.
s  To the maximum extent feasible, central water heating systems shall be installed.
3. Would the project resultin a See above for SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5 and 4.4-6
lativel iderable net .
cumu atively cons.1d : !e ne Mitigation Measure 5.4-1: The City and the Port shall encourage, lobby, and potentially participate | Pre-operations; City/Port
increase of any criteria air pollutant | | . . p . . c . N ) :
in emission reduction demonstration projects that promote technological advances in improving air | Operations

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)?

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 NO, with selective catalytic reductions.

e  Implementing random roadside emissions tests and develop a system of fines for trucks not in
compliance with emission regulations.

»  Establishing emissions-based berthing fees.

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

Although these programs may assist in advancing emission reduction technologies or
implementing emission reduction methods, the incremental contribution of the redevelopment
program would remain cumulatively considerable, and the cumulative impact on air quality
remains significant and unavoidable

2012 OARB PRoJECT - SCA/MMRP
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Mitigation Implementation/

Environmental fmpact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
4, Would the project resultina See above SCA AIR-1, SCA AIR-2 and 2002 EIR Mitigation Measures 4.4-3, 4.4-4, 4.4-5 and 4.4-6
cumulatively considerable net -
increase of any criteria air pollutant | SCA AIR-3: Exposure to Air Pollution (Toxic Air Contaminants: Particulate Matter): Prior to issuance of | City/Port
for which the project region is non- ] ] ) ) T a demolition,
attainment under an applicable A. Indoor Air Quality: In accordance with the recommendations of the California Air Resources dine. or buildi
: ; ; Bay Area Air Quality Management District, appropriate measures shall grading, or burlding

federal or state ambient air quality Board (ARB) and the Bay Area Air ty Manag , approp! es sha permit

standard (including releasing
emissions which exceed quantitative
thresholds for ozone precursors)?

be incorporated into the project design in order to reduce the potential health risk due to
exposure to diesel particulate matter to achieve an acceptable interior air quality level for
sensitive receptors. The appropriate measures shall include gne 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
residents/occupants/users to air polluters prior to issuance of a demolition, grading, or
building permit. The HRA shall be submitted to the Planning and Zoning Division for
review and approval. The applicant shall implement the approved HRA recom-

mendations, if any. If the HRA concludes that the air quality risks from nearby sources are

at or below acceptable levels, then additional measures are not required,

2} The applicant shall implement all of the following features that have been found to reduce

the air quality risk to sensitive receptors and shall be included in the project construction

plans. These features shall be submitted to the Planning and Zoning Division and the

Building Services Division for review and approval prior to the issuance of a demolition,

grading, or building permit and shall be maintained on an ongoing basis during operation

of the project.

a) Redesign the site layout to locate sensitive receptors as far as possible from any
freeways, major roadways, or other sources of air pollution (e.g., loading docks,
parking lots).

b} Do not locate sensitive receptors near distribution center’s entry and exit points.

¢} Incorporate tiered plantings of trees (redwood, deodar cedar, live oak, and/or
oleander) to the maximum extent feasible between the sources of pollution and the
sensitive receptors.

d) Install, operate and maintain in good working order a central heating and ventilation

(HV) system or other air take system in the building, or in each individual residential
unit, that meets or exceeds an efficiency standard of MERV 13. The HV system shall

include the following features: Installation of a high efficiency filter and/or 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 u qualified HV consultant or HERS rater during the design phase of the
project to locate the HV system based on exposure modeling from the pollutant
sources.

f)  Install indoor air quality monitoring units in buildings.

PAGE 8
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Mitigation Implementation/

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 of Fish and Game or U.S.
Fish and Wildlife Service?

and/or other vegetation suitable for nesting of raptors shall not occur during the breeding season of
March 15 through August 15. If tree removal must occur during the breeding season, all sites shall
be surveyed by a qualified biologist to verify the presence or absence of nesting raptors or other
birds, Pre-removal surveys shall be conducted within 15 days prior to start of work from March 15
through May 31, and within 30 days prior to the start of work from June | through August 15. The
pre-removal surveys shall be submitted to the Planning and Zoning Division and the Tree Services
Division of the Public Works Agency. If the survey indicates the potential presences of nesting
raptors or other birds, the biologist shall determine an appropriately sized buffer around the nest in
which no work will be allowed until the young have successfully fledged. The size of the nest buffer
will be determined by the biologist in consultation with the CDFG, and will be based to a large
extent on the nesting species and its sensitivity to disturbance. In general, buffer sizes of 200 feet for
raptors and 50 feet for 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.

a tree removal
permit

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
g) Project applicant shall maintain, repair and/or replace HV system on an ongoing and
as needed basis or shall prepare an operation and maintenance manual for the HVY
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 operating instructions and the maintenance and replacement schedule for the HV
system and the filters.
B. OQutdoor Air Quality: To the maximumn 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.
Biological Resources
1. Would the project have a substantial | SCA BIO-1; Tree Removal During Breeding Season: To the extent feasible, removal of any tree | Prior to issuance of | City/Port

2012 OARB PROJECT — SCA/MMRP
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Environmental Impact

Mitigation Implementation/

Standard Conditions of Approval/Mitigation 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
without limitation, from the U.S. Army Corps of Engineers (Corps), Regional Water Quality Control
Board (RWQCB), San Francisco Bay Conservation and Development Commission (BCDC) and the
City of QOakland, and shall comply with all conditions issued by applicable agencies. Required
permit approvals and certifications may include, but not be limited to the following:

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.

¢) San Francisco Bay Conservation and Development Commission (BCDC) approvals.

a demolition,
grading, or building
permit within
vicinity of the
shoreline

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 1 and March 1.

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

During construction

City/Port

Mitigation Measure 4.12-6: If spawning is observed, in-water construction activities shall be
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.

During construction

City/Port

Mitigation Measure 4.12-10: The Port shall continue to enforce its tariff requirements regarding
ballast water and if the State law sunsets, shall implement the remainder of its ballast water
ordinance, as it may be amended from time to time.,

Item No. 02215 of the Port’s tariff (its operating rules and regulations) defines the Port’s 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 ecology of the Bay, and to invasive species issues elsewhere. This mitigation
measure would continue the Port’s program through the build-out year of this project, or 2020, or
until required by regulatory permit conditions, whichever is later. Should portions of the Port’s
program be redundant to federal, state, or regional programs, or be pre-empted by such programs,
the Port will continue to operate those non-pre-empted portions of its program that provide
information not obtained through other programs.

During construction

Port

Pace 10

2012 OARB PROJECT - SCA/MMRP




Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

Modified Mitigation Measure 4.12-11: The Port, and developer and sub-tenants at Berths 7 and 8
(Wharves 6% and 7). shall continue 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
program to educate occan carriers regarding the potential harm of ballasting activities. The program
shall at a minimum, include the following elements:

o Educate carriers to all applicable regulations and guidelines.

» Inform carriers of the benefits of ships constructed with internal ballast water transfer systems.
These systems allow ballast water to be shifted internally from tank to tank, minimizing or
eliminating the need for 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 aiready been exchanged in the open ocean.

Operations

City/Port

Modified Mitigation Measure 4.12-12: The Port, and developer and sub-tenants at Berths 7 and 8
(Wharves 6% and 7), shall support international and United States efforts tc adopt uniform
international or national standards to avoid introduction of exotic species through shipping activities.

Operations

City/Port

Mitigation Measure 3.4-1a: The developer shall submit a Landscape Plan for City review and
approval. The plan shall not include tall omamental trees that could provide perches for raptors in
the northern project site, in the vicinity of Gateway Park.

Mitigation Measure 3.4-1b: The developer shall submit a Lighting Plan for City review and
approval. The plan shall note that raptor deterrents shall be placed on light standards in the northern
project site, in the vicinity of Gateway Park, or lighting fixtures or posts in the area shall have
limited horizontal elements which could be used as perches.

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

City/Port

2. Would the project have a substantial
adverse effect on any riparian habitat
or other sensitive natural community
identified in local or regional plans,
policies, regulations or by the
California Department of Fish and
Game or US Fish and Wildlife

See above for Modified 2002 EIR Mitigation Measures 4.12-11 and 4.12-12

__Service?
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Mitigation Implementation/
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Schedule Responsibility

3. Would the project have a substantial
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?

See above for SCA BIO-5

4. Would the project substantially
interfere with the movement of any
native resident or migratory fish or
wildlife species or with established
native resident or migratory wildlife
corridors, or impede the use of native
wildlife nursery sites?

Sce above for Mitigation Measures 4.12-5, 4.12-6, 4.12-11 and 4.12-12

5. Would the project fundamentally
conflict with the City of Oakland Tree
Protection Ordinance (Oakland
Municipal Code (OMC) Chapter
12.36) by removal of protected trees
under certain circumstances?

SCA BI0O-2: Tree Removal Permit: Prior to removal of any protected trees, per the Protected Tree | Prior to issuance of | City/Port
Ordinance, located on the project site or in the public right-of-way adjacent to the project, the | a demolition,

project applicant must secure a tree removal permit from the Tree Division of the Public Works | grading, or building

Agency, and abide by the conditions of that permit, permit.

SCA Bl10O-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
excessive loss of shade, in accordance with the following criteria:

a)

b)

€)

d)

e)

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 trec of the species being considered.

Replacement tree species shall consist of Sequoia sempervirens (Coast Redwood), Quercus
agrifolia (Coast Live Oak), Arbutus menziesii (Madrone), Aesculus californica (California
Buckeye) or Umbellularia californica (California Bay Laurel) or other tree species acceptable
to the Tree Services Division.

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-four (24) inch box size tree where appropriate.

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.

In the event that replacement trees are required but cannot be planted due to site constraints, an

a final inspection of
the building permit.

PAGE 12
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Plantings shall be installed prior to the issuance of a final inspection of the building permit, subject

in lieu fee as determined by the master fee schedule of the city may be substituted for required
replacement plantings, with all such revenues applied toward tree planting in city parks, streets
and medians.

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 BIO-4: Tree Protection During Construction: Adequate protection shall be provided during

the construction period for any trees which are to remain standing, including the following, plus any
recommendations of an arborist:

a)

b)

c)

d

€)

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.

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.

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.

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.

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

Prior to issuance of | City/Port
a demolition,
grading, or building
permit.
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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

1. Would the project cause a substantial
adverse change in the significance of
a historical resource as defined in
CEQA Guidelines Section 15064,5?
Specifically, a substantial adverse
change includes physical demolition,
destruction, relocation, or alteration
of the resource or its immediate
surroundings such that the
significance of the historical resource
would be “materially impaired?”

Mitigation Measure 4.6-2: The City, Port and OARB sub-district developers shall fund on a fair-
share basis development of a commemoration site, including preparation of a Master Plan for such a
site, at a public place located within the Gateway development area. The City shall ensure that the
scale and scope of the commemoration site reflects the actual loss of historic resources.

Land shall be set aside for development of a commemoration site at a publicly accessible place
located within the Gateway development area (potentially the Gateway Park at the Bay Bridge
touchdown peninsula). The commemoration site should include relocated physical elements of the
OARB Historic District, along with appropriate monument(s) to memorialize the contributions of
civilians and the military in the Bay Area to all wars.

» An appropriate location shall be set aside for development of a commemoration site. The
commemoration site shall be at a publicly accessible place. It may be located within or adjacent
to any historic district contributor buildings that are preserved on a permanent basis (see
Mitigation Measure 4.6-16). If that is not feasible, another potential location is within or near to
the Gateway Park.

s 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
agsociated 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 site.

Prior to approval of
PUD.

City/Port
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Mitigation Measurc 4.6-3: The City shall ensure the commemoration site is linked to the Gateway
Park and the Bay Trail via a public access trail.

Within the Gateway development area, this trail may be located along the shoreline. Beyond the
Gateway, the trail would follow the new alignment of Maritime Street, connecting to 7th Street,
which connects to the Port’s Middle Harbor Shoreline Park and other existing and planned trail

segments.

= The design and development of this on-site trail shall include a series of interpretive panels,
exhibits and design clements 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 be 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.

Prior to approval of | City/Port
PUD.

Mitigation Measurc 4.6-5: The City, Port, and OARB sub-district developers shall fund on a fair
share basis collaboration with “military.com” or a similar military history web site.

»  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.

«  Alist of list of draftees/enlistees processed through the OARB during WWII and the Korean
and Vietnam Wars may be an element of such a site.

Prior to issuance of | City/Port
a building permit

Mitigation Measurc 4.6-7: If determined of significant historical educational value by the Oakland
Landmarks Preservation Advisory Board and the Oakland Heritage Alliance, the City, Port, and
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 broadeast-quality video documentary that describes the
mission and historical significance of the QARB. This documentary is not widely distributed, and
has not been viewed by the Oakland Landmarks Preservation Advisory Board or the QOakland
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 Qakland 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.

Prior to issuance of | City/Port
a building permit
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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 warchouse 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 Gatewuy 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, if feasible, 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.

Prior to issuance of | City/Port
a building permit

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.

e 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.

Prior to issuance of | City/Port
a building permit

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 required to realize the master infrastructure development plan necessary for approved

Approval of master | City/Port
plan and/or Lease
Disposition and
Development
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redevelopment activities, in conformity with applicable General Plan Historic Preservation Element
and City of Oakland Planning requirements.’

Agreement

2. Would the project cause a
substantial adverse change in the
significance of an archaeological
resource pursuant to CEQA
Guidelines Section 15064.57

SCA CULT-1: Archaeological Resources: Pursuant to CEQA Guidelines section 15064.5 (f),
“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, all 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.

4) 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 find, project design, costs, and other considerations. If avoidance is
unnecessary or infeasible, 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 qualified archaeologist to evaluate the find and assess the significance of the find
according to the CEQA definition of a historical or unigue 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 Qakland, which shall assure implementation of appropriate measure measures
recommended by the archacologist. 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.

City/Port

3 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 apply to the Port in the absence of a Lease Disposition and Development Agreement.
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Mitigation Implementation/

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

SCA CULT-3: Palcontological Resources: In the event of an unanticipated discovery of a
paleontological resource during construction, excavations within 50 feet of the find shall be

temporarily halted or diverted until the discovery is examined by a qualified paleontologist (per
Society of Vertebrate Paleontology standards [SVP 1995,1996]). The qualified paleontologist shall
document the discovery as needed, evaluate the potential resource, and assess the significance of the
find under the criterta set forth in Section 15064.5 of the CEQA Guidelines. The paleontologist shall
notify the appropriatc 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 for review and approval.

4. Would the project disturb any
human remains, including those
interred  outside of formal
cemeteries?

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 protocols 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 altemnative 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.

Monitoring;

Schedule Responsibility -
Ongoing throughout | City/Port
demolition, grading,
and/or construction,

Ongoing throughout | City/Port
demolition, grading,

and/or construction

Geology and Soils

1. 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

SCA GEQ-2: Seils 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.

¢} All boring logs shall be included in the soils report.

Prior to issuance of
demolition, grading
or building permit

City/Port
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failure, including liquefaction, lateral
spreading, subsidence, collapse; iv)
Landslides?

Test pits and trenches

a) Test pits and trenches shall be of sufficient length and depth to establish a suitable soils
profile for the design of all proposed structures.

b) Soils profiles of all test pits and trenches shall be included in the soils report.

A plat shall be included 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.

Copies of all data generated by the field and/or laboratory testing to determine allowable soil
bearing pressures, sheer strength, active and passive pressures, maximum allowable slopes
where applicable and any other information which may be required for the proper design of
foundations, retaining walls, and other structures to be erected subsequent to or concurrent with
work done under the grading permit.

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;
¢) Review of previous field and laboratory investigations for the site;

d) Review of information on or in the vicinity of the site on file at the Information Counter,
City of Ozkland, Office of Planning and Building;

e) Site stability shall be addressed with particular attention to existing conditions and
proposed corrective attention to existing conditions and proposed corrective actions at
locations where land stability problems exist;

f)  Conclusions and recommendations for foundations and retaining structures, resistance to
lateral loading, slopes, and specifications, for fills, and pavement design as required;

g) Conclusions and recommendations for temporary and permanent erosion control and
drainage. If not provided in a separate report they shall be appended to the required soils

report;
h)  All other items which a Soils Engineer deems necessary;
i)  The signature and registration number of the Civil Engineer preparing the report.

The Director of Planning and Building may reject a report that she/he believes is not sufficient.
The Director of Planning and Building may refuse to accept a soils report if the certification
date of the responsible soils engineer on said document is more than three years old. In this
instance, the Director may be require that the old soils report be recertified, that an addendum
to the soils report be submitted, or that a new soils report be provided.
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SCA-GEQ-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 inclede an analysis of expected ground motions at the site from
identified faults. The analyses shall be accordance with applicable City ordinances and
polices, and consistent with the most recent version of the California Building Code,
which requires structural design that can accommodate ground accelerations expected
from identified faults.

ii. The investigations shall determine final design parameters for the walls, foundations,
foundation slabs, surrounding related improvements, and infrastructure (utilities,
roadways, parking lots, and sidewalks).

ili. The investigations shall be reviewed and approved by a registered geotechnical engineer.
All recommendations by the project engineer, geotechnical engineer, shall be included in
the final design, as approved by the City of Oakland.

iv. The geotechnical report shall include a map prepared by a land surveyor or civil engineer
that shows all field work and location of the “No Build” zone. The map shall include a
statement that the locations and limitations of the geologic features are accurate
representations of said features as they exist on the ground, were placed on this map by
the surveyor, the civil engineer or under their supervision, and are accurate to the best of
their knowledge.

v. Recommendations that are applicable to foundation design, earthwork, and site
preparation that were prepared prior to or during the projects design phase, shall be
incorporated in the project.

vi. Final seismic considerations for the site shall be submitted to and approved by the City of
Oakland Building Services Division prior to commencement of the project.

vii. A peer review is required for the Geotechnical Report. Personnel reviewing the geologic
report shall approve the report, reject it, or withhold approval pending the submission by
the applicant or subdivider of further geologic and engineering studies to more
adequately define active fault traces.

b) Tentative Tract or Parcel Map approvals shall require, but not be limited to, approval of the
Geotechnical Report.

Prior to issuance of
demolition, grading
or building permit

City/Port

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),

Prior to issuance of
demolition, grading
or building permit

City/Port
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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 permit.
The Qakland General Plan also requires all structures of three or more stories to be supported on pile
foundations that penctrate Bay Mud deposits, and to be anchored in firm, non-compressible
materials unless geotechnical findings indicate a more appropriate design. The General Plan also
provides for the identification and evaluation of existing structural hazards and abatement of those
hazards to acceptable levels of risk.

To comply with the BCDC safety of fill policy, the plans and specifications for the placement of
Bay fill will be submitted to the BCDC Engineering Criteria Review Board for review and approval.

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 witlh 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-specific 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 subsurfuce), and seismic safety, Designers and contractors shall comply with
recommendations in the reports. A licensed geotechnical or soil engineer shall monitor earthwork
and construction activities to ensure that recommended site-specific construction methods are
followed.

The Oakland General plan requires all structures of three or more stories to be supported on pile
foundations that penctrate Bay Mud deposits and to be anchored in firm, non-compressible materials
unless geotechnical findings indicate a more appropriate design. The General Plan also provides for
the identification and evaluation of existing structural hazards and abatement of those hazards to
acceptable levels of risk.

Prior to issuance of
demolition, grading
or building permit

City/Port

2. Would the project result in substantial

See Hydrology and Water Quality section below for SCA HYD-1 through SCA HYD-4

soil erosion or loss of topsoil, creating
substantial risks to life, property, or

SCA GEO-1: Erosion and Sedimentation Control Plan:

Prior to issuance of

City/Port
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Mitigation Implementation/

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
) —
creeks/waterways? Prior to issuance of a demolition, grading, or building permit. ;rizr;(;,tggtu ilding
A. The project applicant shall obtain a grading permit if required by the Oakland Grading permit; and ongoing

Regulations pursuant to Section 15.04.660 of the Oakland Municipal Code. The grading permit | throughout and
application shall include an erosion and sedimentation control plan for review and approval by | construction

the Building Services Division, The erosion and sedimentation control plan shall include all activities (refer to
necessary measures to be taken to prevent excessive stormwater runoff or carrying by SCA language to
stormwater runoff of solid materials on to lands of adjacent property owners, public streets, or the left)

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 stormwater
retention basins. Off-site work by the project applicant may be necessary. The project
applicant shall obtain permission 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 stormwater 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 and construction activities

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

3. Would the project be located on See above for SCA GEO-2 and SCA GEO-3
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 | See above for SCA GEQ-2 and 8CA GEO-3 and Mitigation Measure 4.13-2

well, pit, swamp, mound, tank vault,
or unmarked sewer line, creating Mitigation 4.13-4: The project applicant shall thoroughly review available building and | Prior to issuance of | City/Port
substantial risks to life or property? environmental records. demolition, grading

or building permit;
The City and Port shall keep a record of, and the designer shall review, available plans, and facility, | and on-going
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 4.13-5: The developer shall perform due diligence, including without limitation, | Prior to issuance of | City/Port
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Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

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.

demolition, grading
or building permit;
and on-going

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?

See above for SCA-GEO-2 and Mitigation Measures 4.13-2, 4.13-4, and 4.13-5

Greenhouse Gas Emissions

1. Would the project generate
greenhouse gas emissions, either
directly or indirectly, that may have a
significant impact on the
environment?

SCA GCC-1: 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 2 minimum, (2) 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. 1f the project is to be constructed in phases, the GHG Reduction Plan shall

provide GHG emission scenarios by phase.

Specifically, the applicant/sponsor shall adhere to the following:

a) GHG Reduction Measures Program. Prepare and submit to the City Planning Director or
his/her designee for review and approval a GHG Reduction Plan that specifies and quantifies

GHG reduction measures that the project will implement by phase.

Potential GHG reduction measures to be considered include, but are not be limited to, measures
recommended in BAAQMD’s latest CEQA Air Quality Guidelines, the California Air

Prior to approval of
PUD.

City/Port

2012 OARB PROJECT — SCA/MMRP

PAGE 23




Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

b)

<)

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): (1) physical design features; (2) operational
features; and (3) the payment of fees to fund GHG-reducing programs (i.e., the purchase of
“offset carbon credits,” pursuant to item *“b” below).

The allowable locations of the GHG reduction measures include the following (listed in order
of City preference): (1) 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.

Offset 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): (1) 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 offset 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 emigsions inventory, which may result in emissions
that are higher or lower than those estimated in the GHG Reduction Plan.

Plan Implementation and Documentation. For physical GHG reduction measures to be
incorporated into the design of the project, the measures shall be included on the drawings
submitted for construction-related permits. For operational GHG reduction measures to be
incorporated into the project, the measures shall be implemented on an indefinite and ongoing
basis beginning at the 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 his/her designee
for review and approval and then installed prior to completion of the subject project (or prior to
completion of the project phase for phased projects). For operational GHG reduction measures
to be incorporated into off-site projects, the measures shal] be implemented on an indefinite and
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Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

d)

e)

ongoing basis beginning at the time of completion of the subject project (or at the completion
of the project phase for phased projects).

Compliance, Monitoring and Reporting. Upon City review and approval of the GHG
Reduction Plan program by phase, the applicant/sponsor shall satisfy the following
requirements for ongoing monitoring and reporting to demonstrate that the additional GHG
reduction measures are being implemented. The GHG Reduction Plan requires regular periodic
evaluation over the life of the Project (generally estimated to be at least 40 years) to determine
how the Plan is achieving required GHG emissions reductions over time, as well as the efficacy
of the specific additional GHG reduction measures identified in the Plan.

Implementation of the GHG reduction measures and related requirements shall be ensured
through the project applicant/sponsor’s compliance with Conditions of Approval adopted for
the project. Generally, starting two years after the City issues the first Certificate of Occupancy
for the project, the project applicant/sponsor shall prepare each year of the useful life of the
project an Annual GHG Emissions Reduction Report (Annual Report), subject to the City
Planning Director or his/her designee for review and approval. The Annual Report shall be
submitted to an independent reviewer of the City Planning Director’s or histher 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 of GHG 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.

Funding. Within two months after the Certificate of Occupancy, the project applicant/sponsor
shall fund an escrow-type account or endowment fund to be used exclusively for preparation of
Annual Reports and review and evaluation by the City Planning Director or his/her designee, or
its selected peer reviewers. The escrow-type account shall be initially funded by the project
applicant/sponsor in an amount determined by the City Planning Director or his/her designee
and shall be replenished by the project applicant/sponsor so that the amount does not fall below
an amount determined 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 his/her designee, including the ability of the City to access the funds if the
project applicant/sponsor is not complying with the GHG Reduction Plan requirements, and/or
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Mitigation Implementation/
Monitoring:

Schedule Responsibility

g

to reimburse the City for its monitoring and enforcement costs.

Corrective Procedure. 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 of the menu of other additional measures (Corrective GHG Action Plan). The
project applicant/sponsor shall then implement the approved Corrective GHG Action Plan.

If, one year after 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 his/her designee may, in addition to its other remedies, (a)
assess the project applicant/sponsor a financial penalty based upon actual percentage reduction
in GHG emissions as compared to the percent reduction in GHG emissions established in the
GHG Reduction Plan; or (b) refer the matter to the City Planning Commission for scheduling of
a compliance hearing to determine whether the project’s approvals should be revoked, altered or
additional conditions of approval imposed.

The penalty as described in (a) above shall be determined by the City Planning Director or
his/her 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 if the project applicant/sponsor has made a good faith effort to comply with
the GHG Reduction Plan.

The City would only have the ability to impose a monetary penalty after a reasonable cure
period and in accordance with the enforcement process outlined in Planning Code Chapter
17.152. If a financial penalty is imposed, such penalty sums shall be used by the City solely
toward the implementation of the GHG Reduction Plan,

Timeline Discretion and Summary. The City Planning Director or his/her designee shall have
the discretion to reasonably modify the timing of reporting, with reasonable notice and
opportunity fo comment by the applicant, to coincide with other related monitoring and
reporting required for the project.

*  Fund Escrow-type Account for City Review: Certificate of Occupancy plus 2 months

»  Submit Baseline Inventory of “Actual Adjusted Emissions”: Certificate of Occupancy plus
] vear
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Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
o Submit Annual Report #1: Certificate of Occupancy plus 2 years
o Submit Corrective GHG Action Plan (if needed): Certificate of Occupancy plus 4 years
(based on findings of Annual Report #3)
s Post Attainment Amnual Répor»:s: Minimum every 3 years and at the City Planning
Director’s or his/her designee’s reasonable discretion
Hazards and Hazardous Materials
1. Would the project create a significant | SCA HAZ-1: Best Management Practices for Soil and Groundwater Hazards Ongoing throughout | City/Port
hazard to the public or the The project applicant shall implement all of the following Best Management Practices (BMPs) gs::zg;g_tﬁziing’

environment through reasonably
foreseeable upset and accident
conditions involving the release of
hazardous materials into the
environment?

regarding potential soil and groundwater hazards.

a)

b)

<)

Soil generated by construction activities shall be stockpiled onsite in a secure and safe manner
or if designated for off-site disposal at a permitted facility, the soil shall be loaded, transported
and disposed of in a safe and secure manner. All contaminated soils determined to be
hazardous or non-hazardous waste must be adequately profiled (sampled) prior to acceptable
reuse or disposal at an appropriate off-site facility. Specific sampling and handling and
transport procedures for reuse or disposal shall be in accordance with applicable local, state and
federal agencies laws, in particular, the Regional Water Quality Control Board (RWQCB)
and/or the Alameda County Department of Environmental Health (ACDEH) and policies of the
City of Oakland. The excavation, on-site management, and off-site disposal of soil from Project
areas within the OARB shall follow the DTSC-approved RAP/RMP,

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 Qakland, the RWQCE and/or the
ACDEH. The on-site management and off-site disposal of groundwater extracted from Project
areas within the OARB shall follow the DTSC-approved RAP/RMP for Project areas within the
OARB. Enginecring 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.

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 and/or the
ACDEH, have granted all 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 and/or Phase II Reports.

activities.
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measnres Mouitoring:
Schedule Responsibility
SCA HAZ-2: Hazards Best Management Practices: The project applicant and construction | Prior to City/Port
contractor shall ensure Best Management Practices (BMPs) are implemented as part of construction | commencement of
to minimize the potential negative effects to groundwater and soils. These shall include the | demolition, grading,
or construction.

following:

a) Follow manufacture’s recommendations on use, storage, and disposal of chemical products
used in construction;

b) Avoid overtopping construction equipment fuel gas tanks;

¢) 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 sccured as necessary, and the applicant shall take all appropriate measures to
protect human health and the environment. Appropriate measures shall include notification of
regulatory agency(ics) and implementation of the actions described in the City’s Standard
Conditions of Approval (and DTSC-approved RAP/RMP for Project area within the QARB), 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 be required. The Hazardous Materials Business Plan shall include the
following:

a) The types of hazardous materials or chemicals stored and/or used on site, such as petroleum
fuel products, lubricants, solvents, and cleaning fluids.

Prior to issuance of
a business license.

City/Port
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Mitigation Implementation/
Monitoring:

Schedule

Responsibility

b} The location of such hazardous materials.

¢} Anemergency 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
hazard to the public through the
storage or use of acutely hazardous
materials near sensitive receptors?

See above for SCA HAZ-1 and SCA HAZ-2

3. Would the project be located on a site
which is included on a list of
hazardous materials sites compiled
pursuant to Government Code Section
65962.5 (i.e.,the “Cortese List”) and,
as a result, would create a significant
hazard to the public or the

SCA HAZ-4: Asbestos Remoyal in Structures: If asbestos-containing materials (ACM) are found
to be present in building materials to be removed, demolished and disposed of, the project applicant
shall submit specifications signed by a certified asbestos consultant for the removal, encapsulation,
or enclosure of the identified ACM in accordance with all applicable laws and regulations, including
but not necessarily limited to: California Code of Regulations, Title 8; Business and Professions
Code; Division 3; California Health & Safety Code 25915-25919.7; and Bay Area Air Quality
Management District, Regulation 11, Rule 2, as may be amended.

Prior to issuance of

a demolition permit.

City/Port

environment,

SCA HAZ-5: Lead-Based Paint/Coatings. Asbestos, or PCB Occurrence Assessment: The

project applicant shall submit a comprehensive assessment report to the Fire Prevention Bureau,
Hazardous Materials Unit, signed by a qualified environmental professional, documenting the
presence or lack thereof of asbestos-containing materials (ACM), lead-based paint, and any other
building materials or stored materials classified as hazardous waste by State or federal law.

Prior to issuance of
any demolition,
grading or building
permit

City/Port

SCA HAZ-6: Lead-based Paint Remediation: If lead-based paint is present, the project applicant
shall submit specifications to the Fire Prevention Bureau, Hazardous Materials Unit signed by a
certified Lead Supervisor, Project Monitor, or Project Designer for the stabilization and/or removal
of the identified lead paint in accordance with all applicable laws and regulations, including but not
necessarily limited to: Cal/lOSHA’s Construction Lead Standard, 8 CCR1532.1 and DHS regulation
17 CCR Sections 35001 through 36100, as may be amended.

Prior to issuance of
any demolition,
grading or building
permit.

City/Port

SCA HAZ-7: Other Materials Classified as Hazardous Waste: If other materials classified as

hazardous waste by State or federal law are present, the project applicant shall submit written
confirmation to Fire Prevention Bureau, Hazardous Materials Unit that all State and federal laws and
regulations shall be followed when profiling, handling, treating, transporting and/or disposing of
such materials.

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

City/Port

SCA HAZ-8: Health and Safetv Plan per Assessment: If the required lead-based paint/coatings,

asbestos, or PCB assessment finds presence of such materials, the project applicant shall create and
implement a health and safety plan to protect workers from risks associated with hazardous
materials during demolition, renovation of affected structures, and transport and disposal.

Prior to issuance of
any demolition,
grading or building
permit.

City/Port
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
Mitigation 4.7-3: Implement RAP/RMP as approved by DTSC, and if future use proposals include | Prior to issuance of | City/Port
uses not identified in the Reuse Plan and incorporated into the RAP/RMP or if future amendments to | any demolition,
the remediation requirements are proposed, obtain DTSC and, as required, City approval, grading or building
permit; and on-
going
Mitigation 4.7-4:  For the project areas not covered by the DTSC-approved RAP/RMP, investigate | Prior to issuance of | City/Port
potentially contaminated sites; if contamination is found, assess potential risks to human health and | any demolition,
the environment, prepare and implement a clean up plan for DTSC or RWQCE approval, prepare | grading or building
and implement a Risk Management Plan and prepare and implement a Site Health and Safety Plan | permit; and on-
prior to commencing work. going

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
QARB 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 includes obtaining the DTSC and, as required, City approval, for proposed changes in
full conformance with applicable legal requirements including but not limited to the HSAA and
CEQA.

Specific contaminants and concentrations may vary across the redevelopment project area.
Nevertheless, the types of impacts expected, and therefore, the general response actions and
approaches to mitigation would be consistent throughout the redevelopment project area. With
respect to the OARB and as described in greater detail above, the process across the redevelopment
project area would mirror the RAP/RMP 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° remedy with appropriate land use
restrictions. This RAP/RMP must be approved by DTSC, which has the legal discretion to impose
remedies falling within the 10 and 10°° risk range.

For the other sub-districts and areas not included in the DTSC-approved RAP/RMP, prior to
beginning redevelopment-related activities, potentially affected areas shall be investigated,
potentially including additional studies or site characterization activities, as required by the
regulatory agencies (DTSC or RWQCB). Once contaminated areas are identified, potential human
health risks from contaminants of concern based upon realistic future land use shall be assessed,
health risk-based and environmental risk-based cleanup goals shall be established, and a
determination regarding the need for additional site assessment work shall be made.

The potential risks associated with affected areas shall be assessed in accordance with regulatory
agency guidance and approvals and may result in remediation requirements. Such cleanup plans
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Responsibility

shall address each arca 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 and/or 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/lOSHA regulations. Off-hauling of contamination shall comply with applicable laws, and
construction hours shall be limited as provided for in Mitigation Measure 4.5-1 in order to prevent
night-time glare. Additionally, potential odor impact measures, and dust or other nuisance
conditions from remediation-related truck traffic is provided for in Mitigation Measure 4.3-13, and
safety concerns are addressed in Mitigation Measure 4.9-3.

Mitigation 4.7-5: For the project areas not covered by the DTSC-approved RAP/RMP, remediate | Prior to issuance of | City/Port
soil and groundwater contamination consistent with the City of Oakland ULR Program and other | any demolition,
applicable laws and regulations. grading or building

permit; and on-

going
Mitigation 4.7-6: Buildings and structures constructed prior to 1978 slated for demolition or | Prior to issuance of | City/Port
renovation that have not previously been evaluated for the presence of LBP shall be sampled to | any demolition,
determine whether LBP is present in painted surfaces, and the safety precautions and work practices | grading or building
as specified in government regulations shall be followed during demolition. permit; and on-

going
Mitigation 4.7-7: Buildings, structures and utilities that have not been surveyed for ACM, shall be | Prior to issuance of | City/Port
surveyed to determine whether ACM is present prior to demolition or renovation, and the safety | any demolition,
precautions and work practices as specified in government regulations shall be followed during | grading or building
demolition. permit; and on-

going
Mitigation 4.7-8: Buildings and structures proposed for demolition or renovation shall be surveyed | Prior to issuance of | City/Port
for PCB-impacted building materials, and the safety precautions and work practices as specified in | any demolition,
government regulations shall be followed during demolition. grading or building

permit; and on-

going
Mitigation 4.7-9: For above-ground and underground storage tanks {ASTs/USTs) on the OARB,| Prior to issuance of | City/Port
implement the RAP/RMP, any demolition,

grading or building

permit; and on-~

going
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Mitigation 4.7-11: For LBP-impacted ground on the OARB, implementation of RAP/RMP to be | Prior to issuance of | City/Port
approved by DTSC as part of the project will result in avoidance of this potentially significant | any demolition,
impact. For the remainder of the development project area, sampling shall be performed on soil or | grading or building
paved areas around buildings that are known or suspected to have LBP, and the safety precautions | permit; and on-
and work practices specified in government regulations shall be followed. going
Mitigation 4.7-12: The condition of identified ACM shall be assessed annually, and prior to reuse | Prior to issuance of | City/Port
of a building known to contain ACM. any demolition,
grading or building
permit; and on-
going
Mitigation 4.7-13: No future tenancies shall be authorized at the OARB for use categories that are | Pre-operations City/Port
inconsistent with the Reuse Plan without an updated environmental analysis and DTSC approval as
provided for in the RAP/RMP.
Mitigation 4.7-16: Qil-filled electrical equipment in the redevelopment project area that has not Prior to issuance of | City/Port
been surveyed shall be investigated prior to the equipment being taken out of service to determine any demolition,
whether PCBs are present. grading or building
permit; and on-
Equipment found to 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 shall be | Prior to issuance of | City/Port

handled and disposed in compliance with applicable laws and regulations. any demolition,
grading or building

Equipment filled with dialectic fluid (oil) including transformers, ballast, etc. containing more than | permit; and on-

5 ppm PCBs is considered a hazardous waste in California going fiuring
operations

4. Would the project fundamentally
impair implementation of or
physically interfere with an adopted
emergency response plan or
emergency evacuation plan?

See below in Traffic and Transportation for Mitigation Measures 4.3-8, and Mitigation Measure 3.16-153 and 3.16-15b

Hydrology and Water Quality

1. Would the project violate any water

See above in Hazards and Hazardous Materials section for SCA HAZ-1
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quality standards or waste discharge
requirements during in-water
construction or encountering shallow
groundwater during construction?

SCA _HYD-I: Stormwater Pollution Prevention Plan (SWPPP): The project applicant must

obtain coverage under the General Construction Activity Storm Water Permit (General Construction
Permit) issued by the State Water Resources Control Board (SWRCB). The project applicant must
file a notice of intent (NOI) with the SWRCB. The project applicant will be required to prepare a
stormwater 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-specific crosion and sedimentation control practices; a list of provisions to
eliminate or reduce discharge of materials to stormwater; 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 of termination to the SWRCB.

Prior to and ongoing
throughout
demolition, grading,
and/or construction
activities.

City/Port

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 and/or contaminant suspension and migration would be site-
specific. They may include, and are not limited to, the following:
« Use environmental or clamshell dredges or hydraulic cutterhead dredges designed to reduce
release of solids.
¢ Reduce or eliminate overflow of decant water from barges used to transport material.
Use silt curtains or other specialized equipment to reduce dispersion of material during dredging and
filling operations.

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

City/Port

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.

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

City/Port

2. Would the project result in substantial
erosion or siltation on- or off-site that
would affect the quality of receiving
waters?

See above for SCA HYD-1, SCA GEOQ-1 (Geology and Soils section) and SCA HAZ-1 (Hazards and Hazardous Materials)

3. Would the project result in substantial

flooding on- or off-site? Mitigation 3.9-1: Coordinate and consult with EBMUD and if necessary design and build storm | Prior to issuance of | City/Port
g : drain improvements resulting from increased elevation in the North Gateway area. building permit (or
other construction-
related permit).
2012 OARB PROJECT — SCA/MMRP PAGE 33




Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

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

SCA_HYD-2: Post-Construction Stormwater Management Plan: The applicant shall comply

with the requirements of Provision C.3 of the National Pollutant Discharge Elimination System
(NPDES) permit issued to the Alameda Countywide Clean Water Program. The applicant shall
submit with the application for a building permit (or other construction-related permit) a completed
Construction-Permit-Phase Stormwater Supplemental Form to the Building Services Division. The
project drawings submitted for the building permit (or other construction-related permit) shall
contain a stormwater management plan, for review and approval by the City, to manage stormwater
run-off and to limit the discharge of pollutants in stormwater after construction of the project to the
maximum extent practicable.

a) The post-construction stormwater management plan shall include and identify the following:
i.  All proposed impervious surface on the site;
i,  Anticipated directional flows of on-site stormwater runoff; and
iii. Site design measures to reduce the amount of impervious surface area and directly
connected impervious surfaces; and
iv. Source control measures to limit the potential for stormwater pollution;
v. Stormwater treatment measures to remove pollutants from stormwater runoff; and

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

b) The following additional information shall be submitted with the post-construction stormwater
management plan:
i.  Detailed hydraulic sizing calculations for each stormwater treatment measure proposed; and

ii.  Pollutant removal information demonstrating that any proposed manufactured/mechanical
(i.e., non-landscape-based) stormwater 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 stormwater treatment measures shall incorporate appropriate planting materials for
stormwater treatment (for landscape-based treatment measures) and shall be designed with
considerations for vector/mosquito control. Proposed planting materials for all proposed landscape-
based stormwater trcatment measures shall be included on the landscape and irrigation plan for the
project. The applicant is not required to include on-site stormwater treatment measures in the post-
construction stormwater management plan if he or she secures approval from Planning and Zoning
of a proposal that demonstrates compliance with the requirements of the City’s Alternative
Compliance Program.

Prior to issuance of
building permit (or

other construction-

related permit).

Prior to final permit
inspection, the
applicant shall also
implement the
approved
stormwater
management plan.

City/Port

SCA HYD-3: Maintcnance Agreement for Stormwater Treatment Measures: For projects

incorporating stormwater treatment measures, the applicant shall enter into the “Standard City of

Prior to final zoning

City/Port
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Qakland Stormwater Treatment Measures Maintenance Agreement,” in accordance with Provision
C.3.¢ of the NPDES permit, 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 unti] 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.

inspection.

SCA HYD-4: Stormwater 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 increases in infiltration/inflow to offset sanitary sewer increases associated with
the proposed project. To the maximum extent practicable, the applicant will be required to
implement Best Management Practices to reduce the peak 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.

Prior to completing | City/Port
the final design for
the project’s sewer
service,

5. Would the project create or contribute

See above for SCA HYD-1 through SCA HYD-3 and SCA GEO-1 (Geology and Soils section}

substantial runoff which would be an
additional source of polluted runoff?

Mitigation 4.15-5: Post-construction controls of stormwater shall be incorporated into the design of
new redevelopment clements 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, such as the following:

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

Prior to issuance of | City/Port
building permit (or
other construction-
related permit).
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s Sweep streets on a regular schedule;

» Use and dispose of paints, solvents, pesticides, and other chemicals properly;
« Keep debris bins covered; and

» Clean storm drain catch basins and properly dispose of sediment.

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

» Minimize impervious areas directly connected to storm 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.

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?

Mitigation 4.14-1: Installation of groundwater extraction wells into the shallow water-bearing zone
or Mermritt Sand aquifer for any purpose other than construction de-watering and remediation,
including monitoring, shall be prohibited.

Implementation of this mcasure 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 groundwauter from the Merritt Sand unit will prevent potential impacts to existing
study area groundwater resources.

Prior to issuance of
building permit (or

other construction-

related permit); and
during operations.

City/Port

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 determine whether contaminants of concern
could migrate into the aquifer; 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 reduce 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.

Prior to issuance of
building permit (or

other construction-

related permit); and
during operations.

City/Port

Mitigation 4.13-6: Site-specific design and best management practices shall be implemented to
prevent runoff of recycled 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 BMPs may be either structural or non-structural in nature and may include

Prior to issuance of
building permit (or
other construction-

related permit).

City/Port
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but are not limited to the following:

» Preventing recycled water from escaping designated use areas through the use of:
o  berms
o detention/retention basins
o vegetated swales (biofilters)
= Not allowing recycled water to be applied to irrigation areas when soils are saturated.

Plumbing portions of irrigation systems adjacent to receiving waters with potable water.

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,
injury or death involving flooding?

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.

Prior to approval of
PUD.

City/Port

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?

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

Noise
1. Would the project generate noise in SCA NOI-1: Days/Hours of Construction Operation: The project applicant shall require | Ongoing throughout City/Port
violation of the City of Oakland construction contractors to limit standard construction activities as follows: demolition, grading,
Noise Ordinance (Qakland Planning and/or construction.
Code section 17.120.050) regarding | a) Construction activities are limited to between 7:00 a.m. and 7:00 p.m. Monday through
construction noise, except if an Saturday, except that barging and unloading of soil shall be allowed 24 hours per day, 7 days
acoustical analysis is performed that per week for about 15 months.
identifies recommend measures to . o .
reduce potential impacts? 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 preferences
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for whether the activity is acceptable if the overall duration of construction is shortened and
such construction activities shall only be allowed with the prior written authorization of the
Building Services Division. The project applicant shall also submit an air quality report
prepared by a qualified professional evaluating the air quality impacts of the special activities,
if the duration of cach activity exceeds 6 months.

¢) 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
shall require construction contractors to implement a site-specific noise reduction program, subject
to the Planning and Zoning Division and the Building Services Division review and approval, which
includes the following measures:

a) Equipment and trucks used for project construction shall utilize the best available noise control
techniques (e.g., improved mufflers, equipment redesign, use of intake silencers, ducts, engine
enclosures and acoustically-attenuating shields or shrouds, wherever feasible).

b) Except as provided herein, Impact tools (e.g., jack hammers, pavement breakers, and rock
drills) used for project construction shall be hydraulically or electrically powered to avoid noise
associated with compressed air exhaust from pneumatically powered tools. However, where
use of pneumatic tools is unavoidable, an exhaust muffler on the compressed air exhaust shall
be used; this muftler 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 deterinines an extension is necessary and all available noise reduction controls
are implemented.

Ongoing throughout | City/Port
demolition, grading,
and/or construction.

SCA NOI-3: Noise Complaint Procedures: Prior to the issuance of each building permit, along
with the submission of construction documents, the project applicant shall submit to the Building
Services Division a list of measures to respond to and track complaints pertaining to construction

Ongoing throughout | City/Port
demolition, grading,
and/or construction.
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noise. These measures shall include:
a) A procedure and phone numbers for notifying the Building Services Division staff and Oakland
Police Department: (during regular construction hours and off-hours);
b} A sign posted on-site pertaining with permitted construction days and hours and complaint
procedures and who to notify in the event of a problem. The sign shall also include a listing of
both the City and construction contractor’s telephone numbers (during regular construction
hours and off-hours);
¢) The designation of an on-site construction complaint and enforcement manager for the project;
d) Notification of neighbors and occupants within 300 feet of the project construction area at least
30 days in advance of extreme noise generating activities about the estimated duration of the
activity; and
e) A 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.
SCA NOI-6: Pile Driving and Other Extreme Noise Generators: To further reduce potential pier | Ongoing throughout | City/Port

drilling, pile driving and/or other extreme noise generating construction impacts greater than
90dBA, a set of site-gpecific noise attenuation measures shall be completed under the supervision of
a qualified acoustical consultant. Prior to commencing construction, a plan for such measures shall
be submitted for review and approval by the Planning and Zoning Division and the Building
Services Division to ensure that maximum feasible noise attenuation will be achieved. This plan
shall be based on the final design of the project. A third-party peer review, paid for by the project
applicant, may be required to assist the City in evaluating the feasibility and effectiveness of the
noise reduction plan submitted by the project applicant. The criterion for approving the plan shall be
a determination that maximum feasible noise attenuation will be achieved. A special inspection

deposit is required to ensure compliance with the noise reduction plan. The amount of the deposit
shall be determined by the Building Official, and the deposit shall be submitted by the project
applicant concurrent with submittal of the noise reduction plan. The noise reduction plan shall
include, but not be limited to, an evaluation of implementing the following measures. These
attenuation measures shall include as many of the following control strategies as applicable to the
site and construction activity:

a) PErect temporary plywood noise barriers around the construction site, particularly along on sites
adjacent to residential buildings;

b) Implement “quict” 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;

¢)  Utilize noise control blankets on the building structure as the building is erected to reduce

demolition, grading,
and/or construction,
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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

€) Monitor the effectiveness of noise attenuation measures by taking noise measurements,

noise emission from the site;

2. Would the project generate noise in
violation of the City of Oakland
nuisance standards (Oakiand
Municipal Code section 8.18.020)
regarding persistent construction-
related noise?

See above for SCA NOI-1, SCA NOI-2, SCA NOI-3, and SCA NOI-6

3. Would the project generate noise in
violation of the City of Qakland
Noise Ordinance (Oakland Planning
Code section 17.120.050) regarding
operational noise?

SCA NOI-4: Interior Noise: If necessary to comply with the interior noise requirements of the | Prior to issuance of
City of Oakland’s General Plan Noise Element and achieve an acceptable interior noise level, noise | a building permit
reduction in the form of sound-rated assemblies (i.e., windows, exterior doors, and walls), and/or | and Certificate of
other appropriate features/measures, shall be incorporated into project building design, based upon | Occupancy.

recommendations of a qualified 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, HVAC or HERS specialist, shall be submitted for City

review and approval, prior to Certificate of Occupancy (or equivalent) that:

a)

b)

)

Quality control was exercised during construction to ensure all air-gaps and penetrations of the

building shell are controlled and sealed; and

Demonstrates compliance with interior noise standards based upon performance testing of a

sample unit.

Inclusion of 2 Statement of Disclosure Notice in the CC&R’s on the lease or title to all new
tenants or owners of the units acknowledging the noise generating activity and the single event
noise occurrences. Potential features/measures to reduce interior noise could include, but are

not limited to, the following:
i) Installation of an alternative form of ventilation in all units identified in the acoustical

analysis as not being able to meet the interior noise requirements due to adjacency to a
noise generating 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.

City/Port
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SCA NOI-5: Operational Noise-General: Noise levels from the activity, property, or any | Ongoing City/Port

mechanical equipment on site shall comply with the performance standards of Section 17.120 of the
Oakland Planning Code and Section 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
resulting ina 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 resultsina 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)?

See above for SCA NOI-4 and NOI-S

5. Would the project be exposed to a
community noise in conflict with the
land use compatibility guidelines of
the QOakland General Plan after
incorporation of all applicable
Standard Conditions of Approvai?

See above for SCA NOJI-4 and NOI-5

6. Would the praject expose persons to
or generate noise levels in excess of
applicable standards established by a
regulatory agency (e.g., occupational
noise standards of OSHA)?

See above for SCA NOI-5

7. Would the project, during either
project construction or project

See above for SCA NOI-1, SCA NOI-2, SCA NOI-3, and SCA NOI-6
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operation, expose persons o or
generate groundborne vibration that
exceeds the criteria established by the
Federal Transit Administration
(FTA)?

Public Services

+: Would the project result in increased
demand for fire protection services
and first responder medical
emergency services?

SCA _PSU-1: 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 fire alarm conduits and similar facilities placed underground.
The new facilities shall be placed underground along the project applicant’s street frontage and from
the project applicant’s structures to the point of service. The plans shall show all fire water service
and fire alarm facilities installed in accordance with standard specifications of the serving utilities.

Prior to issuance of
a building permit.

City/Port

SCA PSU-2: Fire Safety Phasing Plan: The project applicant shall submit a separate fire safety
phasing plan to the Planning and Zoning Division and Fire Services Division for their review and
approval. The fire safety plan shall include all of the fire safety features incorporated into the project
and the schedule for implementation of the features. Fire Services Division may require changes to
the plan or may reject the plan if it does not adequately address fire hazards associated with the
project as a whole or the individual phase.

Prior to issuance of
a demolition,
grading, and/or
construction and
concurrent with any
p-job submittal
permit.

City/Port

Mitigation 4.9-1. The City and Port shall cooperatively investigate the need for, and if required
shall fund on a fair-share basis, development and operation of increased firefighting and medical
emergency response services via fireboat to serve the OARB sub-district.

The City and Port of Qakland will each contribute a fair share toward cooperatively investigating the
need for increased firefighting and emergency response services to serve the redevelopment area
west of 1-880. This investigation shall include consultation with the OES and OFD. Should this
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.

Pre-operations; at
time Port and
Gateway
development area
employees exceed
2,044 (1995
baseline)

City/Port

Mitigation 4.9-2: The Port and City shall work with OES to ensure changes in local area circulation

Pre-construction

City/Port
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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 changesin land
uses, realignment of anea roadways, and construction of new local circulation facilities.

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,

Pre-construction City/Port

Traffic and Transportation

Project Impacts

1. At a study, signalized intersection
which is located outside the
Downtown area, would the Project
cause the level of service (LOS) to
degrade to worse than LOS D (i.e,
LOS E)?

Mitigation Measure 3.16-1: 7th Street & I-880 Northbound Off-Ramp (#12)’. The project
sponsor shall fund, prepare, 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 Qakland’s
Transportation Engineering Division and Caltrans for review and approval:

»  Plans, Specifications, and Estimates (PS&E) to modify the intersection. All elements shall be
designed to City standards in effect at the time of construction and all new or upgraded signals
should include these enhancements. All other facilities supporting vehicle travel and alternative
modes through the intersection should be brought up to both City standards and ADA standards
{according to Federal and State Access Board guidelines) at the time of construction.

Current City Standards call 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 wheelchair ramps

¢ & & &

At issuance of first City/Port

Certificate of
Occupancy (CO)

* 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 Approval/Mitigation Measures Monitoring:
Schedule Responsibility
Full actuation (video detection, pedestrian push buttons, bicycle detection)
Accessible Pedestrian Signals, audible and tactile according to Federal Access Board
guidelines
Countdown Pedestrian Signals
Signal interconnect and communication to City Traffic Management Center for corridors
identified in the City's ITS Master Plan for a maximum of 600 feet
*  Signal timing plans for the signals in the coordination group.
Mitigation Measure 3.16-2: San Pablo Ave & Ashby Avenue (#42). To implement this measure, | At issuance of first City/Port
the Project Sponsor shall coordinate with City of Berkeley and Caltrans, and shall fund, prepare, and | Certificate of
install the improvements consistent with City of Berkeley and/or Caltrans standards. Occupancy (CO)
s  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: 7" Street & Harrison Street (#18). To implement this measure, the At issuance of first City/Port
would cause (a) the total intersection | 1ot sponsor shall submit plans specifications and estimates (PS&E) as detailed in Mitigation | Certificate of
average vehicle delay to increaseby | \reaqure 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) e  Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach)
seconds or more; or (¢) 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 only if the delay in the same signal coordination group.
values are greater than 120 seconds of . . )
average intersection delay as delay The project sponsor shall fund, prepare, and install the approved plans and improvements.
values over 120 seconds tend to . :
i:cr::s: exg_o_iegtially and are then Mitigation Measure 3.16-4: 12" Street & Castro Street (#29). To implement this measure, the At 1ssuance of first City/Port
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-1: Parking and Transportation Demand Management: The project sponsor shall | For construction: 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 Approval/Mitigation Measures Monitoring:
Schedule Responsibility
i than th ercent . L. demolition, grading,
X,icam;fa:\?var;o;:ngt trhe:t pwi(;:ﬂi 1. Reduce the amount of traffic generated by new development and the expansion of existing etc.) grading
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 operation: Prior
2. Ensure that expected increases in traffic resulting from growth in employment and housing to ?55}131103 Offﬁ final
opportunities in the City of Qakland will be adequately mitigated. building permit
3. Reduce drive-alone commute trips during peak traffic periods by using a combination of
services, incentives, and facilities,
4, Promote more 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 carpool/vanpool use. All four modes of travel shall be
considered, and parking management and parking reduction strategies should be included.

Actions to consider include the following:

a)

c)

d)

e}

8

h)

Inclusion of additional long term and short term bicycle parking that meets the design standards
set forth in chapter five of the Bicycle Master Plan, and Bicycle Parking Ordinance, and shower
and locker facilities in commercial developments that exceed the requirement.

Construction of and/or access to bikeways per the Bicycle Master Plan; construction of priority
bikeways, onsite signage and bike lane striping.

Installation of sufety 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.

Installation of amenities such as lighting, street trees, trash receptacles per the Pedestrian
Master Plan and any applicable streetscape plan,

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

Direct onsite sales of transit passes purchased and sold at a bulk group rate (through programs
such as AC Trausit Easy Pass or a similar program through another transit agency).

Employees or residents can be provided with a subsidy, determined by the project sponsor and
subject to review by the City, if the employees or residents use transit or commute by other
alternative modes.

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

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/

establishment of a new shuttle service between the development and nearest mass transit station
may be developed. The contribution required for the service (any option) will be based on the
cost of the last option.

i)  Guaranteed ride home program for employees, either through 511.org or through separate
program.

i} Pre-tax commuter benefits (commuter checks) for employees.

k) Free designated parking spaces for on-site car-sharing program (such as City Car Share, Zip
Car, etc.) and/or car-share membership for employees or tenants.

I) On-site carpooling and/or vanpool program that includes preferential (discounted or free)
parking for carpools and vanpools.

m) Distribution of information concerning alternative transportation options.

n} Parking spaces sold/leased separately for residential units. Charge employees for parking, or
provide a cash incentive or transit pass alternative to a free parking space in commercial
properties.

o) 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 employecs or residents to adjust their work schedule in order to complete the basic work
requirement of five eight-hour workdays by adjusting their schedule to reduce vehicle trips to
the worksite.

r)  Provide or require tenants to provide employees with staggered work hours involving a shift in
the set work hours of all employees at the workplace or flexible work hours involving
individually determined work hours.

The project sponsor shall submit an annual compliance report for review and approval by the City.
This report will be reviewed either by City staff (or a peer review consultant, chosen by the City and
paid for by the project sponsor). If timely reports are not submitted, the reports indicate a failure to
achieve the stated policy goals, or the required alternative mode split is still not achieved, staff will
work with the project sponsor to find ways to meet their commitments and achieve trip reduction
goals, If the issues cannot be resolved, the matter may be referred to the Planning Commission for
resolution. Project sponsors shall be required, as a condition of approval, to reimburse the City for
costs incwrred 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 access 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 gencrate more than 100 job opportunities,

Monitoring:
Schedule Responsibility
Pre-operations City/Port
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Environmental Impaet

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Moenitoring:

Schedule Responsibility

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

*  Fund a transit coordinator to assist employers and employees in the project area;

»  Transit user subsidies including the bulk purchase of transit passes;

s  [mplementation of a parking cash-out program. A parking cash-out program is an employer-
funded program in which an employer offers to provide a cash allowance to an employee
equivalent to the parking subsidy that the employer would otherwise pay to provide the
employee with a parking space. The ACCMA estimates that such programs reduce employee
commute traffic by five percent from previous non-monetary incentive-based programs and
reduced parking utilization by an estimated three percent;

¢  Flex-time schedules;

s  Telecommuting;

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

s Preferential parking for carpools and vanpools;

+  Rideshare matching programs;

*  Guaranteed Ride Home program (provides carpool and vanpool! participants with a vehicle in
an emergency or i they cannot leave at their usual times; and

s  Funding for City and/or Port monitoring of the programs.

The plan shall include strategies designed to promote transit use and increase availability of transit

opportunities within the project area, including, but not limited to the following:

¢  Coordination with AC Transit to provide expanded bus service with no greater than 30 minute
peak commute hour headways to major employment centers.

*  Coordination with BART to provide shuttle service with no greater than 15 minute peak
commute hour headways between the West Oakland BART station and major employment
centers

»  Provision of employer incentives to use alternative transit modes, such as “Flash” passes or
transit reimbursements

These measures shall be coordinated with BAAQMD and CAP Transportation Control Measures
{TCMs) implemented under Mitigation Measure 4.4-5.

The Transit Access Plan shall be funded at a level that would enable the goal of a 15 percent
reduction in single-occupancy, peak hour ridership.
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Mitigation Implementation/

Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
4.The project would directly or Mitigation 4.3-5: Redevelopment elements shall be designed in accordance with standard design Prior to approval of City/Port

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?

practice and shall be subject to review and approval of the City or Port design engineer.

Through design review, the City and/or Port, as applicable, shall ensure the design of roadways,
bicycle and pedestrian facilities, parking lots, and other transportation features comply with design
standards and disallow design proposals that likely to result in traffic hazards. Any mitigation or
redevelopment features that may directly affect Caltrans facilities shall be submitted for review by
that agency.

PUD.

Mitigation 4.3-7: The City and the Port shall continue and shall work together to create a truck | Prior to issuance of City/Port
management plan designed to reduce the effects of transport trucks on local streets. The City and | a final building
Port shall fund on a fair share basis, implementation of this plan. permit
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 feasibility of truck access to Frontage Road;
» Roadway and terminal gate design elements to prevent truck queues from impeding the flow
of traffic on public streets; and
» Continue Port funding of two police officers to enforce truck traffic prohibitions on local
streets,
Mitigation 4.3-8: Provide an emergency service program and emergency evacuation plan using Pre-operations; at City/Port
waterborne vessels, time Port and ’
Gateway
The City shall provide emergency access to the OARB sub-district by vessel. The area is currently development area
served by fire boat out of the Jack London Square Fire Station. The City may elect to equip that fire | employees exceed
boat with first response medical emergency personnel as well as limited hazardous materials 2,044 (1995
response personnel and equipment (see also Mitigation Measure 4.9-1). Major developers shall fund baseline)
these improvements on a fair share basis.
City/Port

With regard to Maritime Street between 7'" Street and West Grand Avenue:
Mitigation Measure 3.16-5: The City shall provide a shoulder with a minimum width of 8 feet on
the west side of Maritime Street to accommodate queuing trucks and minimize intrusion onto the

southbound travel lane.

Mitigation Measure 3.16-6: The City shall provide a 9-foot wide area along the entire west side of

Prior to approval of
the PUD
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Menitoring:

Schedule

Responsibility

Maritime Street in this area to accommodate a sidewalk and utilities; exact dimensions of these
elements will be determined 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 1 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 regard toNorth Maritime (formerly Wake Avenue}:

Mitigation Measure 3.16-8: The City shall provide 2 travel lanes in each direction in this area with
shoulders on each side for bicycle lanes. The exact dimensions of these elements will be determined
by the City*s Transportation and Infrastructure Divisions during the PUD process.

Prior to approval of
the PUD

City/Port

With regard to Burma Road between Maritime Street and West Oakland {(Burma East):

Mitigation Measure 3.16-9: The City shall provide a 9-foot wide area along the entire north side of
Burma Street in this arca 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.

Prior to approval of
the PUD

City/Port

Mitigation Measure 3.16-10: The City shall provide a 7-foot wide area along the entire south side
of Burma Street in this area to accommodate utilities; bicycles will be accommodated on the
shoulder; exact dimensions of these elements will be determined by the City’s Transportation and
Infrastructure Divisions during the PUD process.

Prior to approval of
the PUD

City/Port

With regard to Burma Road between Maritime Street and Railroad Tracks (Burma West):

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 | bicycle path; exact dimensions of
these elements will be determined by the City’s Transportation and Infrastructure Divisions during
the PUD process.

Prior to approval of
the PUD

City/Port

With regard to Burma Road between Railroad Tracks and Gateway Park (Burma Far West):

Prior to approval of
the PUD

City/Port
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

Mitigation Measure 3.16-13: The City shall provide an 8-foot wide arca 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.

transportation hazard?

SCA TRANS-3: Railroad Crossings: Any proposed new or relocated railroad crossing
improvements must be coordinated with California Public Utility Commission (CPUC) and affected
railroads and all necessary permits/approvals obtained, including a GO 88-B Request {Authorization
to Alter Highway Rail Crossings), if applicable. Appropriate safety-related design features and
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.

Action required
prior to railroad
crossing
construction

Mitigation Measure 3.16-14: The City shall provide a shoulder along the entire north side of | Prior to approval of City/Port
Burma Street in this area to accommodate bicycles with a Class 2 bicycle lane; exact dimensions of | the PUD
these elements will be determined by the City’s Transportation and Infrastructure Divisions during
the PUD process,
With regard to Emergency Access: For MM 3.15-15a: City/Port
at the time of
Mitigation Measurc 3.16-15a: The Project Sponsor shall develop, in consultation and coordination | issuance of the first
with adjacent property owners, including EBMUD, an emergency response plan for the 2012 Army Certificate of
Base Project, which addresses emergency ingress/egress. Qccupancy (CO);
For MM 3.15-15b:
Mitigation Measure 3.16-15b: The Project Sponsor shall include in the design of West Burma | Prior to approval of
Road turn-outs and wm-arounds at the appropriate locations and dimensions as required by the Fire the PUD
Department, in order to allow for appropriate ingress and egress of emergency vehicles.
5. Project would directly or indirectly See above for Mitigation Measures 4.3-5
result in a permanent substantial
decrease in pedestrian safety.
6. Project would directly or indirectly See above for Mitigation Measures 4.3-5 and new Mitigation Measures 3.16-5 through 3.16-15a and 3.16-15b
result in a permanent substantial
decrease in bicyclist safety.
7. Project would generate substantial See above for Mitigation Measures 4.3-5 and 4.3-7
multi-modal traffic traveling across
at-grade railroad crossings that cause
or expose roadway users to a
permanent and substantial
City/Port
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Environmental Impact

Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
b) Improvements to warning devices at existing highway rail crossings that are impacted by
project traffic.
c) Installation of udditional warning signage.
d) Improvements to traffic signaling at intersections adjacent to crossings, e.g., signal preemption.
¢) Installation of median separation to prevent vehicles from driving around railroad crossing
gates.
f)  Where soundwalls, landscaping, buildings, etc. would be installed near crossings, maintaining
the visibility of warning devices and approaching trains.
g) Prohibition of parking within 100 feet of the crossings to improve the visibility of warning
devices and approaching trains.
h) Construction of pull-out lanes for buses and vehicles transporting hazardous materials.
i} Installation of vandal-resistant fencing or walls to limit the access of pedestrians onto the
railroad right-of-way.
j)  Elimination of driveways near crossings.
k) Increased enforcement of traffic laws at crossings.
D Rail safety awareness programs to educate the public about the hazards of highway-rail
grade crossings.
Mitigation Measurc 3.16-16: At the time of City/Port
a. Redesign the Engineers Road to intersect the EBMUD driveway at least 100 feet north of the at- gsua}nce of the first
grade rail crossing or configure an internal circulation plan that prohibits turns from Engineers Road ertificate of
onto Wake Avenue. Occupancy (CO)
b. Provide a high visibility crosswalk with pedestrian crossing signs at the pedestrian crossing just
west of the rail crossing on West Burma Road.
¢. 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 Engincers recommendations, 90 degrees is preferred for cross-traffic safety.
Recommended Measures (not required by CEQA): At the time of City/Port
» The Project Sponsor shall negotiate with EBMUD in good faith to reach an agreement which | issuance of the first
reasonably limits train movements from unreasonably parking, stopping and/or blocking | Certificate of
access to EBMUD’s main gate to the MWWTP. Specifically, the Master Developer shall { Oc¢cupancy (CO)
coordinate the timing of its use of the tracks to a schedule that reduces, to the maximum extent
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

feasible, any putentiatly adverse impacts to EBMUD’s main gate to the MWWTP,

» The Project Sponsor shall make reasonable good faith efforts to explore the feasibility of, and
if determined 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.

8. 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.

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 tumouts, bicycle racks, on-site showers, on-site lockers, and pedestrian and
bicycle ways.

Prior to issuance of
first permit related
to construction {e.g.,
demolition, grading,

etc.)

City/Port

9. 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 meet with appropriate City of Oakland agencies to determine traffic management
strategies to reduce, to the maximum extent feasible, traffic congestion and the effects of parking
demand by construction 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 Caltrans for their review and comment ten (10) business days before
submittal to the City. The project sponsor shall consider in good faith such comments and revise the
plan as appropriate. The revised plan shall be submitted for review and approval by the City’s
Planning and Zoning Division, the Building Services Division, and the Transportation Services
Division. The plan shall include at least the following items and requirements:

a) A set of comprehensive 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 procedures for adjacent project sponsors and public safety personnel regarding
when major deliveries, detours, and lane closures will occur.

¢) 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 informed who the Manager is prior to the issuance of the first permit issued by
Building Services.

¢) Provision for accommodation of pedestrian flow.

f)  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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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

construction workers do not park in on-street spaces (see also SCA TRANS-1, 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 bealth or 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.

i} 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.

1)  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/5™ and Adeline/3™ 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 activitics are protective of human health, safety, and the environment.

Construction and remediation TCPs shall be designed and implemented to reduce to the maximum
feasible extent traffic and safety impacts to regional and local roadways.

The TCP shall address items including but not limited to: truck routes, street closures, parking for
workers and staff, access to the project area and land closures or parking restrictions that may
require coordination with 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 coordinate their respective approvals to maximize the effectiveness of the TCP
measures. DTSC would have ongoing authority under its Remedial Action Plan/Remedial
Monitoring Plan oversight and the Hazardous Substances Account Act to regulate remediation
transportation activities, which must be protective of human health, safety and the environment.

Remediation and demolition/construction traffic shall be restricted to designated truck routes within

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

etc.)

City/Port
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/

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 determined by City of Port staff, the developer shall be responsible for repairing any
damage to the pavement that is caused by remediation or demolition/construction vehicles for
restoring pavement to pre-construction conditions.

Remediation and demolition/construction-related trips will be restricted to daytime hours, unless
expressly permitted by the City or the Port, and to the extent feasible, trips will be minimized during
the a.m. and p.m. peak hours.

The TCP shall identity locations for construction/remediation staging. Remediation staging areas are
anticipated to be located near 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 for emergency response procedures, health and safety driver education, and
accident notification.

Cumulative Impacts Year 2020 for
2012 OARB Project (Compared to

Mitigation Measurc 3.16-17: West Grand Avenue & I-880 Frontage Road (#2).

Monitoring:
Schedule Responsibility
At the time of City/Port

issuance of the first

Year 2025 for 2002 EIR Project) e  Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) Certificate of
1. Increased congestion at signalized for the.AM peak.hour. L. L . . . X i Occupancy (CO)
intersections outside the Downtown area | ®  Coordinate t}!e signal tm_1mg changes at this intersection with the adjacent intersections that are
exceeding the cumulatively significant in the same signal coordination group.
threshold. (Year 2020) 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 & I-880 Northbound Off-Ramp (#12). See above for Mitigation 3.16-1
2. One intersection located outside the Mitigation Measurc 3.16-18: San Pablo Ave & Ashby Ave (#42). At the time of City/Port
downtown area, where the level of » Optimize signal timing (i.c., adjust the allocation of green time for each intersection a h) & issuance of the first
service is LOS E, the project would theF},’M peak ixcl)ur. g (i.c..adj gr pproach) for Certificate of
cause the total intersection average Occupancy (CO)

vehicle delay to increase by four (4) or

+ Coordinate the signal timing changes at this intersection with the adjacent intersections that are in

PAGE 54

2012 OARB PrOJECT — SCA/MMRP




Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule Responsibility

more seconds, or degrade to worse than
LOSE. (Year 2020)

the same signal coordination group.

To implement this measure, the project sponsor shall 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
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 (¢) the volume-to-
capacity (“V/C”) ratio exceeds three (3)
percent. (Year 2020)

12" Street and Castro Street (#29) - See above for Mitigation Measure 3.16-4.

4., Four roadway segments of the
Congestion Management Program
{CMP) would a) degrade to LOS F; or
b) increase the V/C ratio by more than
three percent for a roadway segment that
would operate at LOS F without the
project (Year 2020).

See above for Mitigation Measure 4.3-4 and SCA TRANS-1.

Cumulative Impacts for Year 2035
for 2012 OARB Project {Compared to

Year 2025 for 2002 EIR Project)

1. Three intersections located outside
the Downtown area, which the project
would cause the level of service (LOS)
to degrade to worse than LOS D. (Year
2035)

Mitigation Measure 3.16-19: West Grand Avenue & Maritime Street (#1).
« 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 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 at this City/Port

intersection may be
required by Year
2028. Investigation
of the need for this
mitigation shall be
studied in 2028 and
every three years
thereafter until 2035
or until the
mitigation measure
is implemented,
whichever occurs
first.

Mitigation Measurc: 7tk Street & 1-880 Northbound 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
. Lo co . . . . . intersection may be
th(gmlze ailgnal timing (i.e., adjust the allocation of green time for each intersection approach) for required by Year
peak hour. ..
2032. Investigation
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
. .. . . . . . . f the i
» Coordinate the signal timing changes at this intersection with the adjacent intersections that are in ;i?gagiids&:ilﬂges
the same signal coordination group. studied in 2032 and
. , . X . . 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
City of Qakland’s Transportation Engineering Division for review and approval.

or until the
mitigation measure
is implemented,

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

2. Atone intersection located within | \yitioation Measurc 3.16-21: West Grand Avenue & Northgate Avenue (48). Mitigation at this City/Port
the Downtown area, the project intersection may be
:/vould &ausiglg Iéog,?asz%r;g; o, Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) | required by Year

orse than ) for the AM peak hour. 2030. Investigation
of the need for this
« Coordinate the signal timing changes at this intersection with the adjacent intersections that are in | Mitigation shall be
the same signal coordination group. studied in 2030 and
every three years
To implement this measure, the project sponsor shall submit plans specifications and estimates g;e;'e;l;t ‘:}l;:ntxl 2035
(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 Trunsportation Engineering Division for review and approval. is implemented,
) . whichever occ
The project sponsor shall fund, prepare, and install the approved plans and improvements. ﬁrslt ver oceurs

3. At two intersections located outside Mitigation Measurc 3.16-22: 5th Street & Union Street/ 1-880 North Ramps (#21). Mitigation at this City/Port

the Downt here the level of . . int i

se?vi c?ilg fgg ;ie:r::ﬂgr;e ;r:i\é:to . Optlmx‘ze signal timing ({.e., increase the meﬁc signal cycle length to 100 seconds and adjust the :_quéﬁ_ﬁf; ;r}:grbe

cause the total intersection average allocation of green time for each intersection approach) for the PM peak hour. 2022. Investigation

vehicle delay to increase by four(4) or | » Coordinate the signal timing changes at this intersection with the adjacent intersections that are in | ©f the need for this
more seconds, or degrade to worse than the same signal coordination group. mitigation shall be

LOS E (Year 2035) . ) ) . o R studied in 2022 and

To implement this measure, the project sponsor shall submit plans specifications and estimates every three years
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City’s standards to | thereafter until 2035
City of Oakland’s Transportation Engineering Division for review and approval. or until the
The project sponsor shall fund, prepare, and install the approved plans and improvements. mitigation measure
is implemented,
whichever occurs
first.
Mitigation Measurc 3.16-23: MacArthur Boulevard & Market Street (4#33). Mitigation at this City/Port
intersection may be
» Optimize signal timing (i.e., adjust the allocation of green time for each intersection approach) required by Year
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
for the AM peak hour. 2032. Investigation
of the need for this

» 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 shall be
studied in 2032 and
every three years
thereafter until 2035
or until the
mitigation measure
is implemented,

whichever occurs
first.
4, Eleven intersections where the level Mitigation Measure 3.16- 24: West Grand Avenue & I-880 Frontage Road (#2). Mitigation at this City/Port
of service is LOS F, the project would » Optimize signal timing (i.c., increase the traffic signal cycle length and adjust the allocation of intersection may be
cause () the total intersection average green time for each intersection approach) for the AM and PM peak hours. required by Year
vehicle delay to increase by two (2) or ) ) o .. . . ) . . . 2021. Investigation
more seconds, or (b) an increase in » Coordinate the signal timing changes at this intersection with the adjacent intersections thatare in | 5f the need for this
average delay for any of the critical the same signal coordination group mitigation shall be
movements of four (4) seconds or more; | To implement this measure, the project sponsor shall submit plans specifications and estimates studied in 2021 and
or (c) the volume-to-capacity (“V/C") | (PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City’s standards to every three years
ratio increases 0.03 or more (but only if | City of Oakland’s Transportation Engineering Division for review and approval. thereafter until 2035
the delay values are greater than 120 . . . . ] or until the.
seconds of average intersection delay as The project sponsor shall fund, prepare, and install the approved plans and improvements. mitigation measure
delay values over 120 seconds tend to is implemented,
increase exponentially and are then whichever occurs
generally considered unreliable). (Year first.
2035) Mitigation Measurc 3.16- 25: West Grand Avenue & Adeline Street (#4). Mitigation at this City/Port
« Optimize signal timing (i.¢., increase the traffic signal cycle length to 90 seconds and adjust the intersection may be
allocation of green time for each intersection approach) for the PM peak hour. required by Year
. . L . . . . i i R 2032. Investigation
+ Coordinate the signal timing changes at this intersection with the adjacent intersections that are in | of the need for this
the same sngnal coordination group. mitigatien shall be
To implement this measure, the project sponsor shall submit plans specifications and estimates studied in 2032 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. thereafier until 2035
. . . . or until the
The project sponsor shall fund, prepare, and install the approved plans and improvements, mitigation measure
is implemented,
whichever occurs
first.
Mitigation Measurc 3.16- 26: West Grand Avenue & Market Street (#5) Mitigation at this City/Port
» Provide split phasing for northbound and southbound movements. intersection may be
required by Year
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
« Optimize signal timing (i.c., increase the traffic signal cycle length to 120 seconds and adjust the 2022. Investigation
of the need for this

allocation of green time for each intersection approach) for both the AM and PM peak hours.

« Coordinate the signal timing changes at this intersection with the adjacent intersections that are in
the same signal coordination group.

To implement this measure, the project sponsor shall submit plans specifications and estimates
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City’s standards to
City of Oakland’s Transportation Engineering Division for review and approval.

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

mitigation shall be
studied in 2022 and
every three years
thereafter until 2035
or until the
mitigation measure
is implemented,
whichever occurs
first.

Mitigation Measure 3.16- 27: West Grand Avenue & San Pablo Avenue (#6) Mitigation at this City/Port
« Remove parking on the south side of West Grand Avenue; add an eastbound through lane between | intersection may be
San Pablo Avenue and Martin Luther King Jr. Way; and convert the eastbound right turn lane to a ;%%"6"";‘ by ?_’ea{‘
through-right combination lane. . investigaion
? X g. _'_ . . R R R . of the need for this
» Optimize signal timing (i.c., adjust the allocation of green time for each intersection approach) for | i gation 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 frfigngtliiemeasure
(PS&E) as detailed in Mitigation Measure 3.16-1 that are consistent with the City’s standards to isi If lemented
City of Oakland’s Transportation Engineering Division for review and approval. mp >
whichever occurs
The project sponsor shall fund, prepare, and install the approved plans and improvements. first.
Mitigation Measure 3.16- 28: West Grand Avenue & Harrison Street (£9) Mitigation at this City/Port
« Optimize signal timing (i.c., adjust the allocation of green time for each intersection approach) for | intersection may be
the PM peak hour. required by Year
) ) o o . . ) . . . 2025. Investigation
. Coordma;e the sxgna_l 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
. ! . . . or until the
The project sponsor shall fund, prepare, and install the approved plans and improvements, mitigation measure
is implemented,
whichever occurs
V first,
Mitigation Measure 3.16- 29: 7th Street & Harrison Streer (#18) Mitigation at this City/Port
* Provide split phasing for northbound and southbound movements. intersection may be
required at the time
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Mitigation Implementation/

Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
» Optimize signal timing (i.c., increase the traffic signal cycle length to 80 seconds and adjust the of Project
construction.

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.

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 Measure 3.16- 30: 6th Street & Jackson Street (#20) Mitigation at this City/Port
« Provide split phasing for northbound and southbound movements. ;nteurisrzcdtlgn ;}":Z; be
» Optimize signal timing (i.c., increase the traffic signal cycle length to 80 seconds and adjust the 2%('125. Invﬁstigation
allocation of green time for each intersection approach) for the AM peak hour, of the need for this
- Coordinate the signal timing changes at this intersection with the adjacent intersections that arein | mitigation shall be
the same signal coordination group. studied in 2025 and
To implement this measure, the project sponsor shall submit plans specifications and estimates f:;?ag]:ﬁé‘?gsm 5
(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 shall fund, prepare, and install the approved plans and improvements. is implemented,
whichever occurs
first.
Mitigation Measure 3.16- 31: 12th Street & Brush Street (#28) Mitigation at this City/Port
« Optimize signal timing (i.e., increase the traffic signal cycle length to 120 seconds and adjust the intersection may be
allocation of green time for each intersection approach) for the AM peak hour. required by Year
R . L .. . . . i . . 2023. Investigation
. Coordma_te the si gnlql 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 2023 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
. . g . . or until the
The project sponsor shall fund, prepare, and install the approved plans and improvements. mitigation measure
is implemented,
whichever occurs
first.
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Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility -
12th Street & Casrro Street (#29). See Mitigation Measure 3,16~-4 above.
Mitigation Measurc 3.16- 32: Powell Street & Hollis Street (437) Mitigation at this City/Port
« Provide protected plus permitted traffic signal phasing for the northbound and southbound Hollis | intersection may be
Street movements. required by Year
‘ . . . . . 2028. Investigation
« Optimize signal timing (i.c., 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
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 Emeryville’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 Measure 3.16- 33: Powell Street/Stanford Avenue & San Pablo Avenue (#38) 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
. . .. L. . R . . R . 2021. Investigation
* Coordinate the signal timing changes at this intersection with the adjacent intersections thatarein | ofthe 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 2021 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
or until the
The project sponsor shall fund, prepare, and install the approved plans and improvements. mitigation measure
is implemented,
whichever occurs
first.
4. Four ::oadway segments of the See above for Mitigation Measure 4.3-4
Congestion Management Program
(CMP) would a) degrade to LOS F; or
b) increase the V/C ratio by more than
three percent for a roadway segment that
would operate at LOS F without the
project (Year 2035).
Planning Related Non-CEQA Issues Recommended Measures (not required by CEQA) At issuance of first City/Port
Queuing The following tmprovements are recommended to accommodate the anticipated queues: gz:;gz;go(féo)
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Schedule

Responsibility

Existing Plus Project: The project
would result in exceedance of available
storage capacity at only the following
Iocations:

« Northbound lefi-turn at W. Grand
Avenue & Maritime Street (#1) - PM
peak hour

» Westbound left-turn at 7th Street &
Maritime Street (#10)— AM & PM peak
hours

« Eastbound left-turn at 7th Street & I-

880 northbound off-ramp (#12) - PM
eak hour

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

»  7th Street & Maritime Street (#10). Extend the westbound left-turn storage length to 320
feet by renioving a portion of the existing center median,

= 7th Street & 1-880 northbound off-ramp (#12). Convert one of the existing eastbound
through lane to an exclusive left-turn lane to provide two left-turn lanes, and one through

lane.

Year 2020 cumulative conditions: Recommended Measures (not required by CEQA) At issuance of first City/Port
Stmilar to Existing plus Project The following improvements are recommended to accommodate the anticipated queues: Certificate of
conditions, the Project would result in . .. . i . Occupancy (CO) or
exceedance of available storage at the - W G}n;and Alv ?tm“ &lMantlmt; St.:reet (#1).' Widen Maritime Street to provide two 2020, whichever is
same three intersections: northbound left-turn lanes at the intersection. later
* Northbound left-turn at W. Grand *  7th Street & Maritime Street (#10). Extend the westbound left-turn storage length to 320
Avenue & Maritime Street (#1) - PM feet by remaoving a portion of the existing center median.
eak hour
?Westbound left-turn at 7th Street & = 7th Street & 1-88() northbound off-ramp (#12). Convert one of the existing eastbound
Maritime Street (#10) — AM & PM peak through lane to an exclusive left-turn lane to provide two lefi-turn lanes, and one through
hours lane; and extend the southbound lefi-tumn storage pocket to 250 feet by removing a portion
+ Eastbound and southbound left-turn at of the exisling center median.
7th Street & 1-880 northbound off-ramp
{#12) — PM peak hour
Utilities
L iﬁﬁ%ﬁs&exﬂgg :;:ﬁg:;f o See above for SCA HYD-4 (Hydrology and Water Quality section)
Regional Water Quality Control
Board?
2. Require or result in the construction exaes . . . . . R .
of new water or wastewater treatment SCA UTL-3: Undcrox_'ound Utt]mes:' _The project applicant shall submit plans for review and | Prior to issuance of | City/Port
facilities or expansion of existing approval by the Building Services Division and the Public Works Agency, and other relevant | a building permit.
facilities. the construction of which agencies as appropriate, that show all new electric and telephone facilities; fire alarm conduits; street
could ca::s ¢ significant environmental light wiring; and other wiring, conduits, and similar facilities placed underground. The new facilities
offects? shall be placed underground along the project applicant’s street frontage and from the project
i applicant’s structures to the point of service. The plans shall show all electric, telephone, water
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Environmental Impact Standard Conditions of Approval/Mitigation Measures Monitoring:
Schedule Responsibility
service, fire water service, cable, and fire alarm facilities installed in accordance with standard
specifications of the serving utilities.
SCA UTL-5: Improvements jn the Public Right-of Way (Specific): Final building and public | Approved prior to City/Port
improvement plans submitted to the Building Services Division shall include the following | the issuance ofa
components: Examples include: grading or building

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.

¢) Reconstruct drainage facility to current City standard,

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

¢) Construct wheelchair ramps that comply with Americans with Disability Act requirements and
current City Standards.
f)  Remove and replace dcficient 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.

permit,

SCA UTL-6: Payment for Public Improvements: The project applicant shall pay for and install
public improvements made necessary by the project including damage caused by construction

activity.

Prior to issuance of
a final inspection of
the building permit.

City/Port

3. Have sufficient water supplies
available to serve the project from
existing entitlements and resources,
or are new or expanded entitlements
needed?

Mitigation 4.9-4: Individual actions with landscaping requirements of one or more acres shall
plumb landscape arvas for irrigation with recycled water.

As subsequent redeselopment activities are designed, the City and Port would require that activities
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,

Prior to issuance of
a building permit or
other construction-
related permit.

City/Port

Mitigation 4.9-5: Individual buildings with gross floor area exceeding 10,000 square feet shall
install dual plumbing for both potable and recycled water, unless determined to be infeasible by the
approving agency {City or Port).

Any major subsequent redevelopment activity that includes total usable floor area within or more
building of 10,000 square feet 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.

Prior to issuance of
a building permit or
other construction-
related permit.

City/Port
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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 subscquent redevelopment activities should coordinate these efforts with the
reclaimed water supplier, EBMUD.

Prior to issuance of
a building permit or
other construction-
related permit.

City/Port

Prior to issuance of 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 2 building permit:
i Documentation showing compliance with Title 24 of the 2008 California Building Energy
Efficiency Standards.
ii. Completed copy of the final green building checklist approved during the review of the
Planning and Zoning permit.
ifi, Copy of the Unreasonable Hardship Exemption, if granted, 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.
Copy of the signed statement by the Green Building Certifier approved during the review
of the Planning und Zoning permit that the project complied with the requirements of the
Green Building Ordinance.

vi. Signed stuement 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 CALGrecn mandatory measures.

ii. All pre-requisites per the LEED / GreenPoint Rated checklist approved during the review
of the Plunning and Zoning permit, or, if applicable, all the green building measures
approved as part of the Unreasonable Hardship Exemption granted during the review of

Prior to issuance of
a demolition,
grading, or building
permit; or during
construction or after
construction as
specified in SCA
UTL-1a or UTL-1b.

City/Port
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the Planning and Zoning permit.

iii. Insert green building point level/certification 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 und 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 construction

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

a) The following information shall be submitted to the Building Inspections Division of the

Building Services Division for review and approval:

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

il. 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.

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

After construction, us 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 Ba

Friendly Basic Landscape Checklist

Prior to issuance of a 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.) for projects using the StopWaste.Org Small Commercial or Bay Friendly
Basic Landscape Checklist.
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a) The following information shall be submitted to the Building Services Division for review and

approval with application for a Building permit:

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

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

iii. Permit pluns that show in general notes, detailed design drawings and specifications as
necessary vompliance 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.

it.  All applicable green building measures identified on the StopWaste.Org checklist
approved during the review of a Planning and Zoning permit, or submittal of a Request for
Revision Plan-check application that shows the previously approved points that will be
eliminated or substituted.

During construction
The applicant shall comply with the applicable requirements of CALGreen and Green Building

Ordinance, Chapter 18.02 for projects using the StopWaste,Org Small Commercial or Bay Friendly
Basic Landscape Checklist.

a) The following information shall be submitted to the Building Inspections Division for review
and approval:
i.  Completed copy of the green building checklists approved during review 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
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?

See above for SCA HYD-4 (Hydrology and Water Quality section)

5.B 1 with sufficient . . . . . .
p:r:irt:’g :%:;?;igla;;:}ﬁo‘;:::n SCA UTL-2: Waste Reduction and Recyeling:The project applicant will submit a Construction & | Prior to issuance of | City/Port
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

2012 OARB ProJecT — SCA/IMMRP
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Environmental Impact

Standard Conditions of Approval/Mitigation Measures

Mitigation Implementation/
Monitoring:

Schedule

Responsibility

Prior to issuance of demaolition, grading, or building permit

Chapter 15.34 of the Oakland Municipal Code outlines requirements for reducing waste and
optimizing construction and demolition (C&D) recycling. Affected projects include all new
construction, renovations/alterations/modifications with construction values of $50,000 or more
(except R-3), and all demolition (including soft demo). The WRRP must specify the methods by
which the development will divert C&D debris waste generated by the proposed project from
landfill disposal in accordance with current City requirements. Current standards, FAQs, and forms
are available at www.oaklandpw.com/Page39.aspx or in the Green Building Resource Center. After
approval of the plan, the project applicant shall implement the plan.

Ongoing

The ODP will identify how the project complies with the Recycling Space Allocation Ordinance,
{Chapter 17.118 of the Oakland Municipal Code), including capacity calculations, and specify the
methods by which the development will meet the current diversion of solid waste generated by
operation of the proposed project from landfill disposal in accordance with current City
requirements. The proposed program shall be in implemented and maintained for the duration of the
proposed activity or facility. Changes to the plan may be re-submitted to the Environmental Services
Division of the Public Works Agency for review and approval. Any incentive programs shall remain
fully operational as long as residents and businesses exist at the project site,

specified in SCA
ULT-2.

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 quantitics of construction debris would be generated by the removal of structures at the
OARB, in both the Gateway and Port development areas. Some of the buildings span both
development areas, and coordination between the Port and City is critical in reducing the amount of
solid waste disposal that occurs in this sub-district. The City and Port would jointly plan, implement,
and operate a program whereby buildings would be deconstructed, rather than demolished, and the
resulting material would be recycled to the construction market as practicable. Material for recycling
may include, and is not limited to, timbers and siding, ceramic fixtures, metal, and copper wiring.
The City and Port may elect to pariner with local job-training bridge programs to provide
construction training opportunities to Oakland residents through their deconstruction program.

Prior to issuance of
a demolition permit

City/Port

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 sccond preference, they would be sold to the construction market. The City and
Port would make every effort practicable to avoid disposal to landfill of this material,

This mitigation meusure may itself result in impacts to the environment relative to noise and air

On-going, during
construction

City/Port
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Mitigation Implementation/
Monitoring:

Environmental Impact Standard Conditions of Approval/Mitigation Measures
Schedule Responsibility

quality. These impucts 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 | On-going during City/Port

good faith effort ro divert at least 50 percent of the operations phase solid waste from landfill | operations
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 elements.

Monitoring requirements and performance standards.
Reporting.

* 9o # ¢ o 2 »

6.Comply with federg], State,and local | g.. Jpove for SCA UTL-2
statutes and regulations related to
solid waste?

7. Would the project violate applicable
federal, state and local statutes and
regulations relating to energy
standards?

See above for SCA UTL-1

8. Would the project resultin 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?

See above for SCA UTL-1
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EXHIBIT J
NOTICE ADDRESSES
Notices Address:

SUBLANDLORD:

Prologis CCIG Oakland Global, LLC
Pier 1, Bay 1

San Francisco, CA 94111

Attn: Mr. Mark Hansen

email: mhansen{@prologis.com

With a copy to: Prologis CCIG Oakland Global, LLC
c¢/o California Capital & Investments, Inc.
The Rotunda Building
300 Frank Ogawa Plaza, Suite 340
Osakland, CA 94612
Attn: Mr. Phil Tagami
Facsimile: (510) 834-5380

With a copy to: Law Office of Jeffrey A. Trant
60815 Falcon Pointe Lane
Bend, OR 97702
Attn: Jeffrey A. Trant, Esq.
Facsimile: (541) 639-8201

With a copy to: Prologis, Inc.
4545 Airport Way
Denver, CO 80239
Attn: General Counsel
Facsimile: (303) 567-5761

And to: 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 x1102
Facsimile: (510) 832-7071

E-mail: john@fosterinterstate.com

With a copy to:

Stradley Ronon Stevens & Young, LLP
2600 One Commerce Square
Philadelphia, PA 19103

Attention: Thomas O. Ix, Esq
Telephone: (215) 564-8030

Facsimile: (215) 564-8120

E-mail: tix@stradley.com

1033581v6



EXHIBIT K1
RESTRICTIVE COVENANT

See the attached.
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RE REQUESTEB BY:
Cnty of Oak‘land

9303466371 %I%ﬂ@% 11:56. ot
, ) ggié%é%;gﬁ};ﬂ:%&%ﬁkﬂF QMNE{;QQ(;OUNTY
WHENBECORDEDMAILTO

Bepartmtnt of Toxic. Substances Control
Sacramento Reg:xonnl Office

8800-Cal’ Center Drive '
Sacramento, California: 9582&3268

Oﬁ‘ iee of M}h‘tnry Facxllnes

o783

SPACE ABDVE 'I‘I:ES LINE RESERVED FORRECORDER’S USE

COVENANT TO RESTRICT USE OF PROPERTY

ENVIRONMENTAL RESTRICTION

Foxtmer Oakland Army Base
Ozxkland, Caleorma

This Covenant 1o Restrict. Use: ofPropcrty (“chcnant”) is made by and between the

Oaklfmd Base Reuse Authamty and',th City-of Oa}dand by and ﬂ:ccaugh the Oakland
t referred £o as the “City or Covenantor,*'the cirrént

gzi:uated in Oalclanﬁ; junty of Alameda, Stite of Califarnia, deseribed in
Hich is attachéd and incorpordted here by thizreférence (“Property™), and the State
of Cahfonnzg Department of Toxit Stibstances - Coiitrol (“DTSC”). Pursuantto Califormia Civil
Code (“Civil Cade™) section 1471(a)(3) PTSC has determined that this Covenant is reasonably
necessary to- protect px:csant or futum human health or safcty or: ﬁxe envxronment asa rcsult of the

: f _ tms 25222 lxand 25355 5 that the use: of the Property bc rcstncted 88. set forrh in
this Ccvenam to protect hmnan. ‘health, safety, and thie. enmi:omnent and that this Covenant shall
run with.the land.



STATEMENT OF FACTS A

sxgnatomcs and other medxﬁcanens Thc Conscnt Agrcement w ;
May 16,2003. The Consent Agreement establishes the process:and tis 0 etion
ofthe: response anid corrective actions:at specified portions-o ! o
Agrcemcnt is-on file with DTSC.and the Covenaritor.

conger: mctals volatﬂe orgamc compmmd sexm-vela\, e orggn} »
aromatic hydrecaﬁmms, pe}ych]Qnﬂated biphenyls, and petroleus k
hazardous subsiances are carcmogcns ’I’he Prapeny has mot %e_

mccmsxstsnt wzth tm: r&smctmns sat farth m A:x*:c’ne IV of ﬂ:us
unacceptab}e hca!th nsk to the users or eccupams ef sueh 2¢)

Scptcmbcr 27, 2002 whlch the: Covcmautor must, nnplmncm pursﬁan "the Cbnsent Agecixiént,
does not prcscnt a0 unacceptable threat to harhan. safcly or the: emnromn i,

RMP servestwo. purposes 'I'hc ﬁrst isto dstcrmmc and zmplement presnmp -
far lccatxons thh siandard contammant pmﬁ}es and- szte cenditmns ’I’hese remed:es a ly to

i$'to.serve as an- msnmnonal con’tml that cstabhshes sxte zdentzﬁcanon and !
protocols. :



ARTICLE T
DBFB\IITI@NS

Coveniaitor -)~“Covenantor sshall mean the @akland B“: a;Rense Authumy an:L
the' Cxty of @akland by anid through the Oakland Rcdcve}opmen‘t Agtmcy

i
B3

202 B‘I‘SC. ‘B’I‘SC” means'the State of Cahfmma Dcpartmcnt @f Temc Substances
Centml and mc]udcs its slicdessor agencies, ifany. :

2.03 Occug t;' “Occupant” shall mean any person or entit

) htledbyleasehold or
other 1cgal rclataonshxp todlie nght 10 occupy any-portion of: the-Prep . '

2:04 Gwner “@wncx” medns the Covcnantor apd: shall inigh
Snecessors:in mterest and: their successors i intetest, :mcludmg hezrs and ass:gns, dunng their
ownershxp of all orany: pomon of the Property. :

ARTICLEII
GE”‘{ERAL PROVISI@NS

3.01 Restrictions:to Run withi the Tand. This
_provisions; covenants, restrictions, and conditions (collectively,
" subject to which the Property and every poition 1 thereof sh’aﬁ ;
leased, sold, hypathccatcd, cnmxmbercd and/or conveycd

rotective
| Restrictions™),
' uscd occupmd,

Vni‘xpdsed upon ';thc ent
spccx,ﬁc pamon Of ared

Goﬁé:sﬁcﬁénﬂﬁ 3 S(a)(l)(@j;jtﬁi’s'f:ﬁvbnznt biﬁdéﬁdll}eraﬁn_ :
-their heirs, successors, and-assignees, and the agents, employees, ai
successors; and assignees, Pursuant to Civil Code'section 1471(b), all successxve ‘owners "Of thc :
Property ‘are expressly bound hereby for the benefit of DTSC.

3. 03 ‘- Written Notification of Hrzardous Substance. Release. The-Owner and/or
Qccuparit shall; a Teast thirty,(30) days prior to the sale, lease; or tentdl of the Property, | give
written notice-to- the subsequent fransferee that a release of hazardou -substanees has.come to be
located on:or beneath the Property, pursiant to Health and Safety:C ;:2,5359‘ 7. Such
written niofice shall inclide.a copy of this Covenant, and a fiotifcatictref the-restrictions on use
of the:property contained herem ‘




. . e
b ,.l .

prov;de a copy of tt

Progperty for xnspécndﬁ, THOTIHC ]
Covenant as:deemed ncccssaly y DTSCAti;J pmtect the pubhc health or- safetaiR or the
environment.

and cxxstmg wcﬂs for aﬂl purposcS are pmmbltcd unléSs spemﬁcaliy appreved by D’I’SC

©) Actmﬂes that disturh siiffioeor§ bsurfaces
disturb or restrict-access o groundwa’te* sionitoring well
: groundwater from ¢xcavations; or alter groundwiter condifions.ate pre

conducted pursnant-to: the: RAP and RVP,

: ‘atlcms, e)ﬂréct ‘
ited exceptis

(@) The Owmer and Gccupants are: rcqmrcd ‘to-comply with the I{AP dand. RMP
including tlie provisions. for sejl.and: ‘groundwater mmaagement maintenance:of exjsting cover or
.construction of mew cover, mitigation measures:during: catfhwoﬂc, managcmtmt of below grade
structures, and: constmcnon dewatenng

(6)  Thel Owneris réquired to: suhnut ammai certification 16 DTSC a-.ttestmg o
compliance with Section 4.01" of this Covenant. -



voa . . .
ot Tl v

4.02 P?Qcédurésﬁfbﬁ OI}tammgWawzrsfromBTSC

"vmant Siich reqnests
' pnaicness of the
= but m‘no evem later

DTSC’s cxtﬁnsmn as désf ; o
on protection of; public: hcalth and th enviz

(b)  DTSC will consid
remedial action deczszon dodutn
any included: actions thatare; mcqnsxstcntvmthz?
Covenarit.

ti Gwner 16-apply: fcr, or
‘th:xs Covenant_ m '

}

ith any. of the Environmental
£ > 16 ‘obtain ihjurctive relief

on of:zny acuvmes restricted by this Covenant, Actual
or mrcatened vmla‘non of t}us C@vcnant mcludmg but not Titnited to. commencement or
. completion of any activities that violate this Covenant, may be prohibited or restrained, or the

interest intendeéd for protectiofnby:this:Covenant ’.may be: enforcsd by mjunctwe relief or any
other remedy as provided by 1aw. .

S,



] TSC s -"ll'prov:ﬁe a reiease, smiéb é'fiar recordxng, gf '
a Covenatt with respect 1o a particular portion of the. ‘
ly saﬁer Ay of thc follewmg Forevitet

(a) DTSC approves an’ appheatwn f‘or temﬂnatmn af: the Cavenant with- re:Spect 10, ;1
‘pamon or all of the Property pursuant 1. Secuon 6. 02

Cb) DTSC makcs 3 dciermnmtxon ‘pursuant:to-this Secnon 6.03(11) Wxthont receiving
i ji‘ﬁaﬁbﬁ;aﬁmﬂm?-',ﬁf'ﬁll 'ﬁffﬁ& EnvlmnmentalResﬁ'muonsen th‘c use e-i?anyfozaﬁ‘pm?@f- AR

envxronment

ARTICLE VI
MISCELLANEOUS

7.01 No Dedication Intended. Nothing set.forth in this Covenant: shall be-comstrued
to be a: glﬁ or dcdmanon, or oﬁ’cr ofa.gift-or dcd}camm, ofthe Propcrty, ‘or any-portion: tbereef 4731
the: genex‘al pubilic-or anyone &lse for apy puxpase whatsacvex;




' 702 Recordation., The Covenantor shall rscoxd th}S Covenant, with. Exhibits A and B
‘inthe Ccrunty of Alaimeda w1thm ten (10} ‘days of the Covenantor’s réceiptof a fally executed
;;angmal «

- Natices otices. Whenever a11y PErson. gmas OF servesany. notmc {“notice” as nsed herkin
emiand or-other comirunication w;ﬂl Tespect to thi Covgnant), each such notice

and shall be deemed’ effectivie: (a) when: dehvered, if personally delivered-to

rved-or-to:an officer of a corporate party”bemg served, or (b) three (3)

- : eposit inthe mail, if mailed b;,r ‘United States:mail, postage paid, sertified,

;rctum. e celpt reqncstcd

To Govenanfor:.  Oakland Base Reuse Authority
L 700 unnanskatreet Suite.3
" Oakland, Califorsia 94607-5009
Affention:  AlizaGallo®
Executtve Director.

ToDTSC: _ Department of Toxic Substances Conitrol
< Sacrarénte Regional Office
‘B$00 C4l:Ceriter Prive
" Sacramento, California: 95826~3268..
‘Attentior:  Anthony7, Landis, PE. = - .
Chief, Northern Califotiia Operatmns i
Office. of Mzhtary Famhnes : :

An zc:tymay chatlge its-address orthe individialito whose. attention a- nohce is to be
Wntten notice-in ccmphance with this paragraph

sent’by’

. 7.04 VI”artia] Invahtli . If any portion of this Environmerital Restriction orother
termis set forth herein are-detérmd ned ‘bya courtof: compatent Jtmsdmtmn 1o be dnvalid forany
168800, thie survivir ,;portmns ofthis Covenant shall rcmaln in. full force and-effect asif such
vpemon femi \ _:,mVahﬁ had not'been mcluded

705 Exhibits. Al exhibxts referenced in this:Covenant are deemed’ mcorporated into
‘this Coveﬁant by reference.

7:06 Section Headings. The section; headmgs set. forth-in this Covenant are included
for convenience and reference: only and shall be d}srcgarded in the construction and: mtcrpretahon
of any-of the-provisions. of this Covcnam |

707 Rg presentatwe Authont\{ The: nndersxgncd representative of cach party to this
Covenantcertifies that heorshe:js Tully authorized to énter into:the terris-and conditions of this

Covenantand to- exccutc and Icgally bind that. party to t:h}s Covenant.

7:08 Statutory References. All'statutory:refcrenccsmclﬁdc,,s‘ncceéscrp&"wi‘sions.

-



By:

Afiza. Gaﬁo i a7 a' PN
Executive: Dma;tor , ,
Oakland Biise Reuse Authonty

By

Czty; of Oﬂdanﬂ/@akléndl’&developmmt Agency

Approved as to form and legality on.__

e fon,

By:

fo JahnRusse
Cxty Attemeyngency Couneil
City-of Oakland/Qakland RedevelopmcntAgency

Departni@tpf 'ioxi_c_Subst%megs Control:

By:

Anttiony T Laud;"lAPﬂ e
Chief, Worthern California Opcmtmns '
Officerof Military Facxhuas

ﬁg_lmﬁ g rtmggp\ I Date

B

Date:. ..



STATE OF CALIFORNIA! )

day of M ﬁ/bi : » ,mﬂle'ycar?,

‘before me
., a’Notary Public i and for.s4id State,

r}xefshefthey executed fhc samein bas{hcrﬁthex' authorized capasny "-:'__'

signaturg(e] on the instrument the person(s); o the éntity iponbehalfof which :tﬁe?ﬁpeﬁééi;ﬁ}k‘ ,

acted, executed thexinsmm-xent

WITNESS my hand and official seal.




STATE OF CALIFORNIA )

personally known to me (o

niamiels) iskme subscribied to the withininstrament and acknowledged tomedhat

ey executed the.same i hishegihsir suthionized capacity(e

sy, and that by his/heritsir
erson(, or the extity upon bebialf of which the personisy—

acted, executed the instrument.

WITNESS 1y hand and official seal.

10



STATE OF CALIFORNIA Y

county ox __ fHLSEDA

at’
=2
%

onthis_ G

pepsongg}wnoseﬂzxame@isfa‘méﬁiﬁ@ﬁ&e‘& 16 thewrthmms atie entand Eﬁiéﬁéﬁviéd@éd?’msﬁidﬁmt

seexecuted.the samc mhls/her/their amthonzéd cayasrty&es) ané that by hisda

sxgnamre@}—on the mst:rumcn_ The' person(s)“ orthe enntyupa*n behal‘f of: whmh the persenés)

-acted, executed the insStmiment.

) JAM)EFL swm
Camuhnim‘lmg L
Nob:ry Public.- Callfsmia g
Aiameds County
- W(}omm Exp:msJul‘l? 2005

.-_,.t

WITNESS my hand and official:sedl.

5l



~STATE ()F CALIFORNIA : B3 o

pessondly appeaced___CURTTS

.‘personally@ewn to me (erpreved-

signafut ;.«"011 the: mstmment the persanCS}; or thie enuty upcm behzlf of w}uch the person@s}-—

.acted, axeented the instrunient,

NESS my hand and officia] seal.

12



1

 STATE OF CALIFORNIA R

he/she/they-exegiited the sane-in his/herithicir authorized capacity(ies), and that by Hisfhér/heir
}:sigmwféﬁs') on the instrurnent the pé’rj'sén(;"), oﬁr-ihe;eﬁﬁt&'uﬁoﬁ;’béhzﬂfpf which the perscm(s} ’

acted, ex’éﬁ’cx'iieditﬁ&fiqstmment

WITNESS my hand and official seal.

Si gnature. ¢~ 2 1 T



| _ILLEGIBLE N@TARYSE I, DECLARATI@N
| (GOVER NT C@ZBE 2I36LT) ‘

T-declare unider penalty of- pcxjury that: the "m)tary seal: on fhc docmncnt 1o ‘whlch,ﬂlls statement ‘Is
attachéd reads-dsfollows: . A ‘

NAME OF NOTARY:
COMMISSION NUMBER: |
NOTARY PUBLIC STATE:
MY COMMISSION EXPIRES:

SIGNATURE-OF DECLAF ANT:

PRINT NAME OF DECLA
AMERICAN TITLE'G ¢

CITY AND STATE OF EXECUTJQN*
DATE SIGNED: ﬁé{dﬂf/";’;x - f




: (GGVERNMENT CODE2TIELT)

1 declare under penalty of; pegury that thehotary’ szal ‘on.the: docnme:nt towhich this statemcnt ps
attached reads as follows:

NAME OF NOTARY: |
COMMISSION NUMBER: |
NOTARY PUBLIC STATE:
COUNTY:
MY COMMISSION EXPIRES:

3 : ‘,*}:

SIGNATURE. OF DECI

PRINT NAME OF DECLARANT: P/
AMERICAN TITLE GUARANT"

CITY AND STATE OF EXECUTION: CITY OF OA¥
SATESIGNED:: AUeersT 8, Zres

LAND, STATE OF CALIFORNIA



!
i
V

:
ILLEGIBLE N@TARY SEAL. DECLARATI@N
i (G.VE_:_E NMENT cmm 27.361 B4

I declare tider penalty of pex] ury that the notacy: saal o the: dacmncnt to which thls statement gs
attagbe’d ds as:-follows:

NAMECOF N.TAR’Y , .
commssm NUMBER: ’ f 3 145 3 '7
| NOTARY PUBLIC STATE: :

CITY AND: srzmz OF EXECUTION:CITY ‘OF OAKLAND, STATE OF CALIFORNIA

DATE SIGNED /59{@,57— 3’




EXHIBIT A
. MAP-OF P}%Q:PER?I’Y .

3

(The légaif.iaasOli}iftiﬁnfiiai,s;'sevél_lté@‘i’;?%g'es~aﬁd the Property map includessey ;‘-_'I.i sheets,)



descnbed as follows

Parcel 1

A portion ‘of the laﬂds dc;cnbcd n ) Abat certain Final I;udgm
Soiuthern Pact mad mpany“ et al., Casev No.

Engmsers, D dj Octob"" 22
Indenture between. tha SQ he
March 2, 19 2, in Book;
Alameda Caumy (ht;rm’

Qfﬁcc of thc R?:ctzrder ;
porticn of those: Pareels -
Company and the Unttcdea 5: of Amcrxca, recardsd Oclabsr 6, 194

,stmct Court of the Umted Statcs ‘in :and fm‘ lhe Ner{hcm Dis_tn
va;smn, rccarded Fcbmaxy 16 1951 in Baok 6363 of Qfﬁcial Re

Crty cf Dakland Statc of Cahfomza et ai., Case No. 21930-L DzsmctiCourt o "‘t,he‘tifmced States
in-and far the Northem Distiict of California, Southem Division, recorded January 11, 1950 in
" Book 5987 of Official Records, Page 219 in the Office of the Recorderof sdid Alameda Courity
(hercmafter teferred to as 5987 OR.. 319); And a portion of the lands’ described in that cmmh
Final Judgment 25 to Iriterests of Defendant City of Oakland, A Municipal ‘Carporation, United.

States of America vs. City of Oakland, et al,, Case No. 21758-L, Case No
220841, District Court ‘of the United States in and for the Northern Dis

QSG-L Case No.

:Southem Division, recordsd Shruaty 24, 1960, Rcal 032, Image 660 of Official ‘Ri:cords i Vthﬂ.

'Ofﬁcc of ‘the Recorider of sa&ﬁ._Alamcda County- {Hereinafier referred 10-as Rcé,l 32, Irnage*ﬁﬁﬂ)
-ali-of which. are snore particularly: descnbed as-follows:
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!

Bngmcars File Ne. 45-1-2,&-7(&)&&1&5&6& rcfcrre ica;as
described as. ‘being Port of Bakland Mcmnment ) HOO6

filed for record in Baok 18 of Records of Survcys at PageAsA'SB-'ﬁ{} Alamsda ‘County‘fﬁcia} 5‘
Records; . : : S

sonth astem, ne*thcm and northwcstem hms of smd Pamc] Sevcn-“
foﬂewmg e ght courses: A -

be hnning tha radms pmntbsars Sauth 12*23‘2 ‘g»-_East

2) v,awngn smd GBI‘VS ~t0 the Teft, an.arc cixs‘t-anc;;; Qf 8,8:.‘09&;?@3&5
' 3) ‘South 41°00'S0" West, 320,04 fect;
- 4y “A‘Sout’h 48"54‘49" East, 5.00 feet;
5) South 41°00°50" West, 423.59 Feet;
. 6) North 81°57'10" West, 8.34 feer;
7) South 41“-‘00?'-5'0" West, 1-0200'feet'
8) South: 48°59‘1@" East, 12. 14 feet 104 pmnt ofi the northcm litie of. Seventh Street:as- déscnbed‘
By City of ‘Oskland in Otdinance No. 481 N.8. fnally pj; edfby the C@nncxl of the City af .
Ozkland on June 17,1913;

AThcncc westerly along said narthcm Line-of. Seventh Stmet, North 81°57'10" West 54 .98 feet'io
‘the southwest comer of Parcci No. 2, Tfact 14 as described in said Final .Iudgmcm s 1o, Interests

Page 2 of 17
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%

4 Percel 2, Tract 14 (Regl: 32,
me Stregt, dlong the: gpherally southern

2) A'No‘ﬁh??_g#@?@?’i%ﬁ;;ﬁ?fﬁﬁ;@l"ﬁf&ﬁtéx. .

3) South86°4B30" West, S00.27 feets
4y Southi59°3340" West, 58058 fect;

5) Norih 75%26/49" West, 983:14 fest;

"6) South 49°355" West, 97873 featy
P :Nerth 4e°23*33" West, 539,98 Fect:

8) Senth 31"07'59" West, 1610.0 00 feet

0’52“ Wcst 510 13 fce(‘ te A ‘mnt~' i $ i :5-hn€:, fmm whlch the. ‘southwcst

9 South 8291

eremaftcr "rcfemzd 1023 "thc

Paicél 1, Tract 14, along a line
eing the eastem line of the GSA

Thenee - deparbng fiom the said generally southern fine. of
that is paraliel with the western line of said Parcel 1, Tract:
Parcel, North! 01°07'59" East1113. 29 feet; ‘

h/88°52:01" Edsti611:72 feet to an
porion ‘ofthe Oakland Aty Base

Th:mce departmg from: said- pardllel line at right. angles;
angle plomt on- {hc cxxs”" 1giface “of wharf kax;amd at;

%Iﬁ‘ieﬂcamunheﬂy and west;_:sléa‘r alengsdid face ofwhaxfthcfm}mw:ng tWi GOUrses:
Psge 3 of 17 :
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1) North41°16'18" Bast, 12+ 89 foet;

2) North 48°38'16" Wést; 24942 feet 10-a poifit i ‘the exisiing “western perimeter fonce line of
said Pier 7;, L : ' i
Thence. nerthcriy aleng thie sani wcstcm pﬁnmeter fcncc lme of chr 7. the foﬁomng two '
COUrses: »

1) North 20‘?«4%1'10“‘ Wésr,-fémﬁssz:st;

Thence akmg the. southern lme af smd Pamc} “S“ (41 86 ‘R 156) the felleang two coursea‘ -

1) North 88°08'30" East 291586 'facl, ‘

smer ‘of ‘said lands: desciibed in -
-of Odkland, State of :Gaﬁforr'ﬁa,

1) ‘North. 81"36'26"335: 3747:00‘ fcet ‘to. the. western -os
Final Judgmént 4s to Tract 5,:United States of America vs, Ci
et al,, Case No. 219304‘.. {6361 OR. 334);

Thence along the northem lme of said Ttact 5, North 64%17
“most comner of $aid lands described in Final Judgmeit a8
'vs.-City of Oakland, State. of Califomia, et al.,; Case No..21 ' 319

point being-marked by a 1 ’z&" brass disc with purich in thé fopof a concrete culvert as shown on
said Axmry Mapy :

'I‘hcncc aleng the_ iorthern hne &f smd Tmct 23 N

f pf 0 - -;cxa:l Rccards in
,ec\ 2002072863} said

wcstem mast comer of Pamci 56444 is further descn‘bed as'b gmg the be nmng ef a non-tangcnt
curve in the southwasterly line of said Parcel 5 ., M radius point bears
South 8°37'39" West from said westemn most comier ‘of Parce] 56444, said non-tangent curve
being concave sbmhwcstcrly, havmg a Iadm‘s af 1457.00; fcet a central. angle af 9°28'45",

Thence, along thc gcnerallx southwestemn hne of said Pareel . 56444 1hc foﬂowmg fifteen - -
_courses: \ o , ;

1) along saidcurve to:the nght an arc. dxstanc:, of : 241.05 feet;
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:

9) South 67°50!56" Bz
) Record of Sarvcy No. ;

10) North 4@"50‘20‘” Easr 50 39 feet to a I ron: p:pa ami CalTrans.cap-as. shown on saxd Recorﬁ By
-of. Suwa}' Mo, 168‘7

11) Sorith'59°2

6‘26"13:13 ; '469,;79 feet+to 'a 1 iron ps.pe, and CaITrans cap. 88 shown on smd

concave westerly, having a fadius of 9262 fféct a'nd a éennai angle of '57*’35'58” fmni w_Ach: L
the radiug’ pemt beais Seuth 47"51 29“ West; :

“

15) along said curve: to the rght -an arc. drstancc ef' 930.91 feet 1o the- mmrsechon of sﬁxd cuwe-fr S
with ‘the. southeastem lineiofi Parcel No. 1as described in said Inﬁemum between the Southcm
Pacific Conipany and. the Umtcéi States of Amenca (4121, Page 191)

Page 5 of 17
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in: the sauthcastem hne Gf saic parcel

Thencc contlnumg aiong sald saﬁthcastem line (4189 OR, 197) South. 50"22’32" Wcst 255&74
feet to the eastern most comer af ‘Parcel Six-of said. qutclaxm Deed Dot 99222447),

Fhence alﬂng the narthcm l;mc of said. Parcel er, the. falkzwmg sxx courses:
1) Norh 81°5642" West, S70.78 feet; |

) North 36°2626" Wese, 36091 fee;

3) North 29“08‘21" West; IS A5 fcct

4) Nerﬂl 14"24'00" Wcst, 25 00 fect

) North %“@4’48' East 1@ 68’feat

”INT"F,-BEGINNING Gontaining 15 425‘353
MOre Or- ground ‘distances, as‘depicted on the 'Plat
mn, atta.ched and’ hercby made a- part of this‘legal description.

0 Accém‘pany Le'galuIBcsA : .,

EXCEPTING THEREFR. That pomgn rsf P cef: l -as hereinabove described, commionly
referred toas the “Buxlding 780 Parcel” being more patticulafly deseribed as follows:

Parcel 1A

A portion of that" certaii Parc"’ of lafid escribed in that certain. Indenturc between the Southern.
Pacific‘Company and-the Uitited States of America, recorded Mareh 2, 1942, in Book 4189 of
Official Records, Page 197 in the Office of th .,Recerdt:r of said Alameda County: (hereinafter
referred to as 4189 O.R. 197), being Parcel B as described in that unrecorded ““Transfer and
Acceptance of Military Real’ Pmpcrty” from the Military Traffic Managemem Command of the .
Oakland. Army Base te the 63" R.5.C., dated. Dcccmber 17, 1998 (hereinafter referred §0 a8 the :
" Building 780 Parcel), and- bemg more pamcnlarly described as follows:

COMMENCING at City -of’ Qakland monument No 7SEL3, said mopument bemg A pin set jn
concrete, jfi 3 mohument well marking the interséction of the centerlinés of Maritiine Strect and
10" Street, @ said stréets are shown.on thit unrecorded map entitled “OaKland Army Terminal
) ap” prépared by Wilsey & Ham ngingers in 1958 for the U.S. Atmy Corps.of °
_Engmeers, P;Ie N’a 4 421 {heremafterrcfmcd to as‘the-Army Map), said raonurnent i
described as being Port of Oakdand Monument 1D HO06 as shown upon Record of Survey 990,
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- .F BEG]NNING of Pancel lA s herem deécn&:d

| _’Tham;c a]ong the nonhwest nnrtheast southcast and’ gemerally southwaste (5

. -3) South; 08°01'46" West; 294 89 feet to the sontheast: corner of saxd pan::él smd cemc‘ Beil
: -marked bya'pipe and plug. scamped “LS 6379™; T |

- AND ALS0 EXCEPTING THEREFROM, thar: portion of Parce)
. 'commealy referred 1o as lhc “Building 762 Parcel” bemg mor cticularly descii
follows: ' :

"Parcél. 1B

| A pontion of that Parce] of Jand-described in Lhat certain Indenture bc veen
Company and the Umtcd Statcs of Amenca, rccordcd Fcbru"f

ereiriafter mfem:d to a5 4189 OR. 197); A portxon of the Iands deseribed in that certain Final

Pape 7 of 17
July 24, 2003 Rev.<5> -
C:\Land Projects 3V 0447 _gts\doc\EDC, Exhijbit A - Rcv:smn S:doc



Ivﬁlua.ry Real Propcﬂ fram the:thhta_q_f ‘Taffic ¥ ReT mn the
y Base to-the 63“’ R.S: c dated Scptf:mb;:rB 1997 (hcre:n aftér refcmd 10°as ihe.

ﬂcsqnbcd a,s"‘bcmg Pan of Oakland Mrmument ID Hﬂé as fi 990,
filed for record in Book 18' of Regords of Surveys, at: Pages 59—5{3! A}amcd 2. County-Official
Rccords L a

Thence, H' rthv 43"48’16” East 958 07 fcct to the westemn: mast comcr ¢ il B dmg 762
Parce], said omer-being marked’ by a 5/8” rebar with, plasnc cap srampcd * ' the
' POINT OF.BEGINNWG Q‘f}?arcel IB ashcmm descnbcd

Thence, along the northwest, northeast southeast and southwest lings of said - parcel the
following; Four courses:

1) North41°02:39" East, zs,sg'fzsifect to the northern most'comet of siid parcel;

2) South.82°00'39" East, 299.96 feet to the eastern most corner.of said parcel; said:corner being
marked by a5/8" "rebar with plasnc cap stampcd “LS 5671”‘ A

51"10" Wcst .200:86 feet,to.the southern most corner of Sald parcel said comner
: bemg mark:: 1 by 2 5/8” rcbar._, jith plastic-cap: stampcd »LSE6717

'4) North 81°54'53" West, 430 68 feet to the POINT OF. BEG?Z“,“; ING,
square fest (1.682 acres) more or less, measured in ground distances, ‘ag .'e'px eel en the Plat 1o
Accompany Legal Dcscnpnen attached and hereby made a-part of this legal’ cicscnpuon

The net area for Parceél 1 as herein above- deseribed {Parcel 1-area minus the /afeas for the.
Building “762. & 780 Parcels) contains 15,131,376 square fect (347.369- actes) more. or less,
measured in. gmund distances, of which 2,171 539 squtare feet (49.852 .acres) is' compnsed of

submcrged lands; and 12,959,837 square” feet (297. SI’? acies) i% ccmpnsed ‘of ‘wharf structures
and uplinds.

vl’aricel‘ 2
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A portion-of the. Parcels, ofland descilbett T ‘that: certain-Trideriture He
Ccmpany and the Ttiited Stiates. of ;
Recards Pagc 485 inthe Gfﬁc.e of

thc Southem Pamfic‘ Compan‘ ‘and:
Book 4191 of Official Reco
(hereinafter referred to-ds 41214

Iudg.mcnt asto Tra;:t 1 and as,tq ;

& Ham Engmaers in
f rr:fcrrsd tc;' the Ax

Engmccm, Fﬂc Nm. .45~I—2
dcscnbed as being Port of ,@
filed for iecord in Book 18 of Rece
Records; ‘.

[ shawn Upan Rccm'd of Snrwsy 99{)
s of Suwcys, at Pages '50-60, Alarieda Ccunty Official

Thencc Nurth 48°22’05” Bast,.5692 24 fect o thc northem mcrst corier of Pazccl 1, Tract 1 as

L, Casc Na 23099-—8 (6565 OR,

4 dursc “North 71%0’17" Wcst 585 4n;

.Record of Sum:y N 0. I’?OS;%f‘ led in Baok?rﬁ of Records cf Surveys at. Pagc 1, Alameda Cmmty
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Officidl Records, said camer bcmg ths POINT OF BEGI.NNH‘JG of Parcel 2 as herein.
dascnbcd A

Thetice, aleng the nonheastcm, southcas;cm and southwcstcm lines :of said Parcel 1 'I‘mct 1
(6566:0.R. 301) the fonewmg S1X ceurses - . S

1‘) South 70°28'41" East, 5‘85;4@*58&1 ~t’(j‘sa}ﬁa:ang1£';peinﬁin saidting;
2) Soiith 72°37'22" East; 182,32 faet to'an angle: pamtm sdid line;

3) South 76°59'49" East, 90. 65 feei t0 an’ angle pomt ifc sazd line;

4) ‘South’ 73°41'18" East, 136 19 ‘Eeet to thc caster most orheriof smd Parcel 1, ’I‘razt 1(6566
QR.301) .

5) Seuth I7°2506" West, 105:53 feet'to ’“’""outhem most omcrnfsmd Paicel 1, Tract 1 (6566
OR. 301) sald comer bemg Iht; ginning’ -tang ,‘, ‘ OHEAYE: sontthstcﬂy‘ havmg
a radins. of 682.89 feet and a: central angbe af 9°2 _9= 05", from 3 'mh bezgmmng the- raditis beags
Sotith 41°4827" West; HE - ‘

. 6) along said curve to the }cﬂ AN AT distance: of 11304
Aescnbed in smd Indenture bctween the Smu‘ahe-‘
America (4121 O.R 191),

et o Ihe nm:thcast comer of: Parcel 2
ic. Company. and the United States of

1
Thence alﬁng ‘the smmhcastsml ne of §aifl Parcel 2 (4&21 QR 191), Sonm 30°58‘28“ Wcst,
943.37 feet to the-éastern. miost ¢ rner-of Parcel 5 444 -

Deed, rccorﬂed on Fcbruary 13, 200248 D { , iy
Office of the Recorder of Alameeia County (heremaftef rcfcxred 1o a3 'Doc 2002@’}‘2863),;

Thence along the- ncrtheastcm line of ‘said Parcel 56444 (Dac 20926?2863) the- ‘f@llawmg tWo
COUrSES:

1) North 42°37'24" West, i28. 15: fcettg e beginning of # Gurve-Coiicave southwesterly, having
a radivs of 164700 feet: and a central; anglc of ) 35'5 B

ol §

2) along said curve to the left, an arc distance of 17. 23 feet to-a point on the southeastern line of

Parcel A as described in aniunrecorded “Tranisfer and Acceptance of Military Real Pmpexty’
from the Military Traffic Management. Commiznd of the: Ozkland Army‘Base to the 639 RS, L.,
dated December 17, said Parcel A being ‘commeonly refered to as the “Siibaru Lot” (said Parcel

A will heréinafter be referred to as the, Subzr L 4idl southeastem line being the course
“South 56°00'54" West, 39: Eil feet” in the: dascnpnon of said. Parcel A (thc Subaru Lot);

Thence departing.from the said northeastern Imc of Pamel 56444 (Dec 20020’?2863) along the
soutlieastern, castern, northeastemn and northern: lines of said Parcel A (the Subim Lm} the
following twenty-four courses: o
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1) No:th ﬁﬁ‘”OD'BS"’ East, 30: 42 feet.to-an: anglc point in smd lma,

‘1 r%’; brass d’xs

10). Nerth‘ 4°35'56" West, 1(}” 17 fést to an angle point in-saidl hnc smd pmm bemg marked by.

- a 144" brass. disk with: bolt smnped 18°6379;.

11 North 71°4624" West, 32:44:&::{ to.an anglc pointin said Iine, said:point’ be.mg marked by.a
1% brass-disk w:th bo]t axnped;}'_s 6379;,

12) North 70"14'16" ’West, Im 26 fect to an angk: point'in sasd Tine, sazd point being marked by

a 1 %4 brass disk with bﬂlt stmnpch,S 6379;

13) Notth 69°21'45" West, 49:64 feet to an, angh% point in’ smd Ime said pomt ‘being marked by a
1A b‘rass disk with. let stampedLS 6379;

14) Nonh 63"28" ;

1 %3 brass disk Wit bolt stamped LS 6379

Page 11of 17
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[

16) North 69°32'54" West,

) ‘to amvangle pointin said line; said point being markedbya
iy;f?bmss.d_i?kmmbai fa 79: ~ T o

21) alorig said-¢

22) South 67°:
a-radius of 1!
a 1" ifon pipe

concave easteﬂ"
ofeurve bemg ]

,24) alpng sawi i _ feet 1o the
« "()oc‘ 2002073863), i
*in the descnpntm‘of smd Pamcl 56444 (ch ‘

descnbcd as
2002072863), .

Thernce alang saul nerﬁicastcm Ime ef Partcel: 56444 (Doc, 2@02@72863), the followmg seven. -
courses; ' ,

§

T N oﬁh "65"41""4@‘“ est 1@9 04 feet 16 an ang}e point in.said line;

2) North 49°47'1 8" W&st 162;81 feet to an angle point in:said ling;

3y North 54"46’46" Wcsi, 1{}3 19 .feet- to_an ‘angle point in said line, said angle point being.
D alTrans - ap a5 shown on-Record of Survey No. 1687 filed in
s, at. Pages 58—69 A}ameda County @fﬁcxal Records;.

;55166 feet i) th;: begmmng of a cupve cont ] aving
: “1160.00. feet ang a tentral angle of 12°07'10", said beginning of curve bei g maiked
by a1”iron pipeand. CalTrans. cap as shown ‘on-said Record of: Survcy No. 1687;
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aderr e] No. '6’ Umtad States of Amenn ;vs:.
et al., Casc No. 216301 (Reel: 92, Image: 11%); o

| Thenee departing from saxd northwest line of- saxd Parcé] 2, Tract 14 (Rese]' 32 Tmage:660),
South 13°11'35” East, 60:09 feet to a point ¢én the southeast line of said Parcel 2, Tract 14; also
bcmg the soutlicast line of former 34 Street (now Wake :Avenue);

’l’hcnce akmg smd southeast lmc af saxd Parccl 2 ‘Tm_ct 14 (Rcc]*» 32, Image'ﬁfa'), .

.Ac‘c.ompmy}bcga_l Déscﬁ;iﬁon‘. atiéchdd-’aﬁﬂ‘ihéréb made apart'of’ this Ie"agal mpubn o

' TOGETHER WITH:
‘Page {3 of 17
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faréel ZAL

,AI} nght, ntle and mtcrcst m fmé to Ta‘act 1 I’axcc} 2 desenbed m that certax 'Fﬁnal Indgme. S
o Tr as 1 : Jectteth b{;.vc"

Af"Préperty Sub_}cct to the Abavc Actxan, Umted‘, fates of Amen 3 and
1 ""vf‘vqment Co,, Somhcm Paczfic Raﬂmad Campa:ny, et al., Case N@ 2389943 (6566 O:R.

." = .‘ ) p R - ;; ‘ '
, 'shown ecord of Survey No 1705 f"lcﬂ in Boak 26 csf-, rds of Surveys, at Page 1,
Alameda Connty Official Records; R e & e

Thence, .along the generally northcastem ]me of sdid Parcel 1, Tract 1 (6566 O.R. 301) the-
following fenrcourses: -

1). South 70°28'41" East, 585.40 feet to an angle pointin said line;
2) Souih 72°37:22" Bast, 182:32 feet to‘an angle ;p@ixnv:in,saidiipc:;
Page 14 0f 17
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:

: 4) South 73°41" 18" East,.
“OK, “301), &aid corner bemg

Accoinpany ixgai Dcscﬁpmm;, ’é{tachéd aud hereby‘;n’adc; part of th;s Icgal desmptson

AND ALSO TOGETHER'WITH: - -

Parcel 2B 2B

That pomen -of the lands de:s

" 'bcd"m that certain Indenmre bcthm the United States of
America: and the East Bay Munici ' - rde

973 at Reel 3494,

Image: 953 'in-the office of the _Rccerdzr &f smd'Alamcda Connty (Rce1;3494 ,Image‘953) being
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an. Easement For Axiiy Dnll Track: Purposes over : and aAcIoSsS sa:d portion of lands (Reel: 3494
Image: 953) being more partmular_y dcscnbcd asfol]ows ‘

AMENCING 4t City of Oakland monument No, 7SE13, said monument being a. pin set: m '
congrete, in a'monument well matkir g the mterscctmn of thescentérlines of Maridme Streét. and
10" Street; as said stréets” shown 0n lhat unna' ded.: ,,p cntxﬂed “Gakla d Army Termmal
Boiindary Map™ prepared by. ; _' : . '
Engineers, File.No. 4541~
described as. bemg P' of ¢
filed for recard in Bnk '1' R
‘Records;

W'est 585. 40'
thc soulheast hnc ef

x/z brass disk '. ;
Record of Survey No. 1705,
Official Records;

Thence along gaid southca_st’lmc of sard Parcc) 2, Tragt 14 (RceL 32 Image‘ééf)). also bemg the
southeast. line. of former 34! ‘Street. (now Wake Avcnue) the followmg two-cotrses:

1) North 79°57'58” 'East'-t295 64 feet;

2) North 76"48 55” East, 942 61 feet 1o @ point-on a curve. lha' is ccmcentnc w1th and 60,00 feet:
westerly of the western lifie of the Southern Pacific Company Rightof Way, as said right of way
is shown upon- said unrecorded ap (the Anny Map) said western Jine ‘also bemg the eastem
~ line .of said easement for drill track ‘purposes (Reel:3494; 1magei953) 'sdid ‘cencentiic eurve
being a non-tangént curve concave westerly, having a radins of 2950 feet and acentral angle
of 4°36'37", from which the radius point bears Nerth 75°31'12" West, said | point on said
concentiic-curve: bcmg thc P.INT OF BEGINNING of Parcel ZB as herein descnbcd

‘Thence along ‘said conccntrxc cuive 1o the left, an arc- distance-of 60585 feet 1o theibeginning of
a campound TUrVE -concdve- weslcrly, havmg 2 radiiis .of - 10632.98 feet and a central angle of

1°47'52", from. ‘which -beginning the radius point bears North. 80"07'49" “West, said compound
curve also being concentrie with and:60:00 fcct westeily of the-western line of the said Southern
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i x or CSS, meaéurcd in, greund d:stanccs -as dx:i,i
Lagal—)escngnon, attached and Hezeby rrade- apart'of this Iegzﬂ des

Rm:ords un}css oﬁxcrwme mdxcated ’I’o obtam ground lavel dxstances, ~
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IN TERIM. LAND USE WANER FORMER OAKLAND ARMY BASE, CALIFORNKA

Iear Mr Clough

-:‘heélth and the' énvwanment ‘T' 'Gst‘y may further request that DTSC gran F“’jn
~extensxcn to a waiver, which DTSC may approve if it determiines that such extenston will

be protectma of public healih and the environrient.

DTSE received a: waiver request dated Maréh 9, 2003, from the City.regarding intefim
use of four buﬂdmgs}araas at:the farmer Oakland Army Base. The y-is the. praposed
future owner of 363.3.acres of the former Ozkland. Army Base which include the. four
buildings/areas that are the sibject of the waiver request. The City requestéd that
DTSC issue a waiver allowing certain restricted uses.at four buildings/areas of the
former Qakland Army Base upon property’ transfer. The City fuither requested that
DTSC include the waiver approval as an exhibit to the Covenant to Restrict Use: of
Property that will cover the proposed irans'er property.

Currently, the City leases‘the majoniy of the former Oakland Army Base from the Afmy
and subleases multiple areas fovarious{enants. The following four buildings/areas are
currently being used for senstmfe uses:

California Envnfenmental Protection Agency
® Printad on Recycied Paper



A5 Andrew Cleigh |
AUgust7,2008
Page 2 :

erits-attend:

‘care-senter-ard adjacent

, j ' ‘tes'a i:censed _
‘ reatment fat:ﬂnty

650, a fci}*mer Army gues{ house.

these bux dzng", ireas, O
.01 (a) of the Dmren

1. ‘Budamgs 786, ?4@ 655 and 65@ shal!
as n:ien’nf‘ eddn thrs Itter and the Ramedl B¢

2. Thé tenantsor otcupants shall continge ':""e same:uses’ as identified in this Ietter
and the Remedial. At:tmn Plan, Appendix. D

3. The effeclive date of thrs waiver is chncurrent wﬁh the date the. City records the
Covenantio Restrrct Use of Pioperty with the ,&Iameda County Assessors Office,

4. This waiver expires f‘ ive (5) years from the date the Army transfers the property 1o
the City'via the’Economic Benefit Copveyance, or five (5) yesrs after the-
recordation. of the Covenant to Restnct Use-of Preperly whichever is earlier.
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Ms Aliza Gallo

Exegtitive Director ‘
Oakland Base Reuse Authority
700 Murmansk-Street, Suite-3
Oakiand, California. 84607

Me. Diane Heinze .

Assodciate’ Env;ronmentat Scieptist
Part of Oakland

Post:Office Box 2064

Oakland California 94604-2064

Mr. Roger- CasWell

BRAC Environmental Coordinator
Qakiand Army Base

BRAC Transition Office

2475D West 12% Street
Oakland, Californiaig4607
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7). andet-and ursuant to- thc power and authonty
alighinent Act of 1990, as arended (Piiblic Law No.

d1o-as “BRAC Law™), and delivered to:and
O'RITY created pursuant toa Cahfomxa Jéim

WITNESSETH THAT:

WHEREAS, the Secretary of the Army may convey surplns propcrty to the Local
Redcvelopment Authont. ;

nes Oakland Axmy Base, Cahfomla (“OARB”)

by:thie: GRANTEE in conformance with BRAC Law;
and

"Vlyfconsxdcrcd and made a final determination that the
plan Toetthe criteria of Section 2821 of the National
ar 2000, 'PL 106-65 (1999) and-other applicable BRAC
i able portions of the former QARB; and
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WHEREAS, the. GRAN’I’QR dnd the GRANTEL have entered into 2 Memorandum of
Agreement (‘M@A“} for. Convcyancc «of Former Oakland Army Base Parcels Located in the City of
Qakland, Alameda Couiity,. California; dated the 27tk day of September, 2002, which sets forth'the
specific terms and conditions for conv¢ymg portions of the former OARB, comprising
approxxmaiely 364 acies, as more-particularly described in Exhibit A attached to this Deed (the

"EDC Property” or the “Property”); and

WHEREAS, the California State Historic Preservation Officer has determined that a
historic District exists at thefofmer QARB; for- which representatives of GRANTOR,
GRANTEE, and the Port:6f Oakland have entéred into a formal Memorandum of Agreement to
recognize such District; and : )

IREAS; the- GRANTOR desires to-transfer the BDC Property to the GRANTEE by
means of thls Deed consistent with: @) the tcnns of the MOA; (b) the requirements of the
Comprehensive Environmental Respﬂnse Compcnsatzcn and Ligbility Act (“CERCLA™; 42~
U.8.C.9620[h]), as ‘amended; (¢) the GRANTOR’S Finding of Suitability for Early Transfer
(“FOSET"), dated Apzil 2003 (d) the: lEnvxmmqental Services Copperative Agreement ("ESCA™)
between the GRANTOR and the GRANTEE dated September 27, 2002 and the attachments
thereto; (&) other Federal and State iegal and policy requxremcnts, ) the GRANTOR’S post-
transfer environmental rcmcdlatlon obligations; and (g) the provisions of this Deed .

N..OW, TEEREFORE, th‘e GR&N‘I'OR, _fO_,r- gpagi_ and- val-uabie consxderatxon does hereby
grant, remise, release, and forever quitclaim to the GRANTEE, its successors and assigns, all such
interest, rights, title, and claim as the GRANTOR has in and to the EDC Property, together with all
buildings, facilities, roadways, fixtures and other improvements, including the electiical distribution
system, natural gas system, sanitary sewer systems, storm drainage system, telephone system, other
utifity systems and steam generation infrastructure, located within the boundaries of the EDC
Property and described in Exhibit B attached to this Deed, and all and singular appurtenances,
hereditaments, tenements, remainders; issues, profits, rents, privileges and other rights belonging to
or related to the EDC Property.

TO HAVE AND TO HOLD the Property unto the GRANTEE and its successors and
assigns forever, provided: that this Deed is made and accepted upon-each of the following notices,
covenants, restrictions, and conditions which shall be binding upen and enforceable against the
GRANTOR and the GRANTEE, its successors and assigns, in perpetuity, as follows:

I EXCLUSIONS AND RESERVATIONS:
This conveyance is made subject to the following EXCLUSIONS and RESERVATIONS:

A.  The Property is taken by the GRANTEE subject to the valid and existing
outstanding liens, licenses, leases, easements, and other encumbrances made for the purpose of
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roads, streets, utility systems, nghts-of«way, pipelings,. and/lor covenants, exceptions, interests, liens,
reservations, and agreeménts, in each case as- €xpregsly set f@rﬂx 4in.this Deed or as properly recarded
ini accordance with applicable law. N

B.  The GRANTOR rescivesa nght
for purposes of environmental investigation, rem
environmental conditions- that existed durmg '
necessary under applicable | law after the dat
terms. and condltmns set forth below in Section:. III B 5.

Aveyance of fne Property subject to thc

C. 'I'he GRANTOR TEServes a nghtm entryant g nen—excluswe easement over aIl paved

by the GRANT OR for the purpose of full and 8 : : yl

as such occupaney and use-by the- GRANTEE rommise the- ab1hty of the GRANTOR
to use the easernent for its intended pUrposes, as se fotththerel T'he easgment reserved by the
GRANTOR shall be for the specific use described 2 Ay notbe construed to include the further
right to authorize any other use within the easeinent u ‘approved in'writing by the then fee
holder of the Jand subject to the easement. This éast shall terminate at such time as the !
property retained by the GRANTOR described in Exhibit  is.conveyed tothe GRANTEE, the
City of Oakland acting by and through its Board of Poit Commissioners (the “Port™), or their
respective successors or assigns. In the event the property described in Exhibit C is conveyed to
an entjty 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 States of America, its successors and
assigns, an assignable easement to comstruct, operate, inspect, maintain, repair, remove and
replace overhead and underground electric lings, poles, conduits, and appurienant facilities and
-equipment (the "Line") over, under and within thiat certain area desciibed inthe attached Exhibit
A and shown on Exhibit D (hereinafter rcfemzd to as.the "Rese:rvatxon Area"), together with
rights of ingress and egress by public street, or other means of access as designated by
GRANTEE, subject to the following conditions:

The above easement shall remain in effect until September 30, 2008, or until an agreement is
reached between the GRANTEE and the Navy, whichever date is later. By this language the
GRANTEE and the Navy intend that if September 30, 2008 comes without further agreement
between the parties, this reservation shall remair in effect until agreement is reached to
supercede this reservation. Termination, remaval of the Line, and restoration of the Reservation
Area shall be determined by further agreement between the Navy and the GRANTEE. In the
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2 ‘
ay reélocate the Line and-any related facilities at any
1ocation to. the- Navy. The Navy shall reasonably
: condicted witho unreasonable interiuption of
ent 91“ sich-relocation and replacement, GRANTEE shall
vy, at m cest and ownership of the replacement line shall

”‘Iaws and- sha:il maintain the Line and all telated
action « Navy's employees or agenits in the
s-in damagc to ths Reservamon Aréa, the:Navy shall,
Amage or make an appropnate settleipent with the
y' w;ll be hable only to the extent provzdcd by the

mconsxstent w1th thxs reservil von, i

That- any’ trinsfer of the cascmcnt by -assignment, operating. agreement:or otherwise muyst mciude
,Ianguage that the' tranﬁfe,ree agrees fo'comply with and be bound by the terms and conditions of
thiis reservation; 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 reservation may be considered as implying that Congress will 4t a later date appropriste
funds sufficient to meet deficiencies. The provisions of this clause are without prejudice to any
rights the: GRANTEE may-have to make a claim under applicable laws for any damages other
than‘those provided for herein.

The term "Navy" includes the Department of the Navy, its successors and assigns.

E. The GRANTOR hcreby coniveys to the GRANTEE its rights and obligations
-under the following previously unrecorded easements and}or licenses attached hereto as Exhibit
E:

1. Department of Army Easement No, SFRE (s) 499, dated January 25, 1954
and Supplementals 1 through 4;

2. Department 6f Army Easement N&, SFRE-(s)-630, dated June 17, 1955;
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3. Department of Auny Ezsement No. SFRE~(s)-729, dated February 25,

1957; R . 0
4. Depariment of Army Eascment No. DA<04-167-Eng-2830, dated June 15,
1964; and : D ' '
5. Departmett 6f Atniy Basément No. DACA0S-2-70-1, dated January 8,
1970. B

L “ASIS”

héie Is” condition without any
OR as to quantity, quality, title, character,
nor fit fo be used for the purpose for which
it ‘;tyfor Early Transfer, and no claim for
ufids. lel'-be considered. There isno obhganon on the part
of the GRANTOR to make any 4 airs, or additions, and said GRANTOR shall not
be liable for any latent or patent d i operty. “This Section II shall not affect the
GRANTOR’S rcsponsxbﬂﬁy undmCERCLA or Sectzon III herein.

The EDC Propetty is:cony
representation, warranty or guarantee:b
conditior, size, orkind, ot that. '
intended:except as reflected in !
allowance or deduction upon sae.

(1. = CERCLA NOTICE, REPRESENTATIONS, WARRANTIES AND COVENANTS
A. Hazardous Substance Notice

Pursuant to CERCLA Section 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 prior to the conveyance of the Property to GRANTEE. The
GRANTOR has made a complete search of its files and records. The name, date, description,
location and quantity of hazardous substancc stored for one year or more, or known to have been
released or disposed of on the Prope: y; and the remedzal action taken, if any, are set forth in the
"FOSET Table 3, attached héreto as' Exhibit F, and the Environmental Baseline Survey for

transfer (“EBS-T"), also known as thc Commumty Envxmnmental Response Facilitation Act

report, referenced in the FOSET. The remedial actions required to protect human health and the
environment are set forthin the approvedRem: xdial Action Plan (“RAP") and Risk Management
Plan (“RMF™) referenced in the Consent Agreément (as defined in Section IIL.C.1 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. Section'9601 et'seq., the ROSET, and the EBS-T, together with the RAP and
RMP, collectively, set forth the environmental conditions of the Property. The FOSET sets forth
the basis for the GRANTOR?S determination that the Property is suitable for transfer. The
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. GRANTEE is- hereby=madc awar : of-athe notmcatlons contamed m thc EBS-T and thc FGSET

obhganons pursuant to
‘purposes identified:in the
: asmgns as consxderatlon

of Brin any way prcd cated: on releasc of any hazardous
1 the conveyatice; extent such hazardous substance
its agents or.contractors, 4ftér the conveyance.

was rf,]cascd by the ' GRAN

2. All responsevacnons afterthe. date of cohveyance that are fiecessary to
nment shall be cotiducted by the GRANTOR, with respect to
_or_n 'hc Propcrty as a. result of stomge re]case, or dlsposa]

protect human health and: the enwronment thh rcspcct to any hazardous substance remamm% on
the Property on the.date of this. conyeyance. have been taken; GRANTOR shall execute and
deliver to-the GRANTEE an ‘appropriate decument contdining a warranty that all such-response
actions have been taken. The making of the warranty shall be considered to satisfy the
requirements of CERCLA 120(h)(3)@)(i)XD).

4. The GRANTOR covenants that the GRANTOR shall conduct any
additional remedial action found to be necessary after the effective date of the warranty granted
under Paragraph B.3 above, with regard to any hazardous substanices femaining on the Property
prior to the date of this conveyance.. This covenant shall not apply to the extent that the person or

. entity to whom the Property is transférred is a potentially responsible party under CERCLA with
, Tespect to such hazardous substa_nces

5. GRANTEE covenants that the GRANTOR, its officers, agenis,
employees, contractors and- subcontractors, in accordance with Section 120¢h) of CERCLA, as
amended, reserves a right of access, subject to the conditions below, to any and all portions of the
Property (except for interior locations in buildings constructed following conveyance) for
purposes of environmental investigation, remediation, or other corrective actions of
environmental conditions that existed during the GRANTOR’S accupancy, which were found to
be necessary under applicable law after the date of the conveyance of the Property. The
GRANTOR and the GRANTEE agree to cooperate in good faith to minimize any conflict
between necessary environmental investigation anid remediation activities and GRANTEE’S or
any lessee’s or other authorized occupants’ operations. Any inspection, monitoring, testing,
sampling, survey, investigation, or other response or remedial action will, to the extent

6
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mmng and e:xxractton wells and cther treatment facilities.
'. ) coopc_ratc in goed faxth m minimize any conflict

obtain appraval from appropnatc Fedcra] state or local auﬁlonues inc] udmg the Department bt
Toxijc Substances ‘Control (“DTSCT)-pursuant to the RAP, RMP and Consent Agreement, to
remove any such:restriction-ordimitation, which the GRAN'REE its successors or assigns, shall
seek to remove or eliminate. GRANTOR shall not unreasonably withhold consent to the
removal.of any restrction orlimitation of activities that DTSC approves for removal as set forth
above and in conformanee with: the RAP, RMP and Consent Agreement and the remedy
implementation requirements of CERCLA.

7. The GRANTOR recognizes its obligation to hold harmless, defend, and
indemnify the GRANTEE and 4riy successor, assignee, transferee, lender, lessee or authorized
_occupant of the GRANTEE or its successors and assigns, as required and lirnited by Section 330
of the National Defense Authenzanon Act.of 1993, as amended (Pub. L. No. 102-484), and to
otherwise meet its obligations under Féderal law.

8. The covenant deferral-granted under the FOSET shall not diminish,
increase, or-affect in any manner any; rights or obligations of the GRANTOR under CERCLA as
provided in CERCLA section 120(h)(3)(C)(iv) with respect to the Property.

9. In consideration of the funds available under the ESCA., whereby
GRANTEE performs environmental‘response services, and the transfer of the Property,
GRANTEE agrees that it shall, upon the conveyance of the Property, regardiess of possible
termination of the ESCA, indemnify GRANTOR for:
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all costs assocxated thh cermcbon of é. fai ure: of any remedy nnplcmcntcd by the
GRAN’I‘EE

ESCA
(c)-all natural fesoufce damages to the extent caused by or contributed to-by the
actions of GRANTEE;

(d) all costs associgted: ‘with or arising from any negligent acts or omissions or
willful mxsconduct of the GRANTEE, in the course of performing the environmerital
response services or 1mp1cmcntmg the remediation actions required under the Consent
Agreement;

(e) regulatory oversxght costs for any remedy 1mplememed by the GRANTEE to
the extent the GRANTEE is responsible for such costs in accordance with the terms of
the ESCA,; provided, howeverthat reguldtory overszght costs for remedy implementation
(as provided for under the Consent Agreement) are-to be paid by the GRANTOR as
provided for under the Defense-State Memorandum of Agreement (“DSMOA”).

(F) all costs associated with additional remediation required on or within the
Property after GRANTEE dchieves regulatory closure for which GRANTEE is
responsible under the ESCA, except for those associated with Army-Retained Conditions,
as defined in the BSCA; ,

(g) all costs associated with additional remediation required on or within the
Property, as a result of a 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

i Environmental Restrictions. The Property is subject to the 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 Qakiand
Redevelopment Agency and the State of California Environmental Protection Agency,
Department of Toxic Substances Control Conceming Oakland Army Base, Oakland, California,



DEED NO. DACA05-9-03-567

“datez;i Scptcmbzr 2’? 2(}02 as modxﬁgd and snpcrccded May 19 2003 (thc “Consent Agrecmem")

thc Prc ,perty (abscnt cxprcés wnttf;n apptoval from DTSC)

(@  Sensitive land uses, including but not limited to, residential
housmg, schools, da y-care fac;lmcs, ‘hospitals and hospices are prohibited.

(6)  The construction of groundwjter wells and extraction of
groundwatcr from new'and. cmstmg wells for all purposes are- prohibited.

: A8y Acnvmes thatdisturb surface or stibstirface soil, disturb existing
soil covers, disturb-or restrict aceess to muﬁd;watcr mcmtomng wells, generate water in
excavations, extract’ gmundwatc:r fram excavations, or alter groundwater conditions are
prohibited, except as condugted pursiiant to the RAP and’ RMP,

. (@) = The GRANTEE. and occupants are reguired to comply with the
RAP and RMP, including the Risk Management Plan provisions for.soil and groundwater
managerent, maintenande of b-x;sung cover of construction of new cover, mitigation measures
during earthwork, management of below grade structures, and construction dewatering. |

(e'} ‘ Thc GR A.NTEE is required to su‘bmit annual certiﬁcation to
DTSC attesting to compliance with the Covenant to Restrict Use of Property.

2. ArmmyEnforcément of Restrictions for the Propetty. As a former
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 conformangce with
the RAP, RMP and Consent Agreeruent, to ensure compliance with the remedy implementation
rcquxrcments of CERCLA, following: conveyance of the Property to GRANTEE. The
_ GRANTOR shall provide GRANTEE with wriften notice of any alleged noncompliance with

the Restrictions, and the’ ‘GRANTOR and GRANTEE shall meet and confer, with DTSC, in
order to assure ongoing compliance with applicable Restrictions. The GRANTOR also
expressly reserves any and all of its rights under the law to enforce compliance with the
Restrictions or enjoin use that is in violation of the Restrictions. The GRANTOR will not be
liable for any costs thatTesult froni a violation of the restrictions where the violation is not
caused by the GRANTOR.

D. Environmental Notifications and Covenants
GRANTOR hereby provides certain express notifications and covenants regarding

certain environmental coh:d‘it’i'ons that do ormay exist as of the conveyance of the Property to
GRANTEE (the “Conveyance Date”). Notifications and covenants provided below regarding
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A —}Based Pamts and Equmment Contammg

mcludmg members of thc gcneral pubhc,'{ iging d om or mmdent to thc purchase traqsponatlo'l
removal, handlmg, use, dlsposmon or other activity.causing or I¢ading to contact of any kind .

~ whatsosver with ﬂSbEﬁtOS on the Pmpe : oceurs after the date of transfer-to the GRANTEE
whether the GRANTEE, its successots -assigns have properly warned or failed to properly
warn the individaal(s) injured. GRA TEE-agrees o be responsible for any future remediation
of ACM found within buildings-or stmctures onthe Pmpsny. in compliance with applicable legal
requirements. The GRANTEE agrees to provide the GRANTOR and regnlators with a copy of
al! final reports pertaining to the remediation of any or all ACM found within buildings or
structures on the Property.

(c) Unprotccted or unmgulated cxposwcs to asbestos in product
, asbcstos—relatcd d:seases Both th«; iccupatmna’l Safcty and Hcalth Adrmmstranon (“OSHA”)
and the EPA regulate asbestos because of the potential hazards associated with exposure to
airborne asbestos fibers, Both OSHA and EPA have determined that such exposure increases the
risk of asbestos-related discases, which include certain cancers and which can result in disability

or death.

{d)  The GRANTEE acknowledges that it has inspected the Property as to its
asbestos content and condition and any hazardous.or environmental conditions relating thereto.

(e) No warranties, either cxprcss or implied, are given with regard to the

condition of the Propcrty, including, without limitation, whether the Property does or does not
contain asbestos or is or is not safe for a particular purpose, except as expressly set forth in this

10
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Deed. The failure of the GRANTEE to inspect, or to be fully informed-as to the candition of all
‘or any portion of the Property offersed  will not constitute groi nds for any claim or demand
agamst the United States, with rﬁspect to any asbestos Hazards. O COTICEITS. .

@ The GMNTEE fuxiher agrees toindemnify and hold harmless the
GRANTOR, its-officers; agcnts and’employees, from and: against all suits, claims, demands or
actions, liabilities, Judgmcnts costs-and attorneys’ fees arising from (i) exposure to-asbestos on
any.portion of the Property, provided that such exposure oecurs after the conveyance of the
Property to the GRANTEE or (ii)- ‘any future remediation or abatement of asbestos or the need
therefor that accurs after the conveyarnice of the ?reperty 10:GRANTEE. The GRANTEE’S
obltganon hereunder shall apply: wh*engvsr the United States i incurs costs or labilities for actions
giving rise 10 liability under this sestion.

(g) Upoi: thc completion of demolition of ACM-containing buildings or
asbestos abatement, and propc:r dispesal of the waste generated therefrom, the GRANTEE, or its
successors in interest or assigns may file a written application with the GRANTOR, acting
through-the U. S. Army Corps of Engmcms, Sacramertto Bistrict (or the successor thereta), and
provideto the GRANTOR either a cettification from the appropriate state environmental agency
. orareport by a certified or licensed asbestos inspector engaged by the applicant, confirming the

abatement or removal of the fnablc asbestos from all or some portiens of the Property, and
proper disposal of the waste generated therefrom, in accordance with applicable laws. Upon
compliance with the foregoing, GRANTEE may-submit to GRANTOR an aniendment to the
Deed in recordable form deleting this Section IILD.1 from the Deed as to all or that portion of the
Property that is covered by such certification or report. Consent to the deletion of this Section
IILD.1 from the Deed shall not be unreasonably withheld by the GRANTOR, and this Deed
amendment shall be issued-by the GRANTOR to the applicant within a reasonable period of
time after request by GRANTEE; provided however, that such amendment shall be at no cost to
the GRANTOR.

2. Lead Based Paint

(a)  The GRANTEE and its successors and assigns are hereby informed and
do acknowledge that all buildings on the Property, which were constructed or rehabilitated prior
to 1978, are presumed to contain lead-based paint. Lead from 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 residential dwelling was built prior to 1978 is notified that such preperty
may present exposure to lead from lead-based paint that may place young children at risk of
dcvelopmg Iead pozsomng Lsad pmsomng in young ch:}dren may pmduce permancnt
pro b]ems and xmpaxrcd memory I.ead poxsonmg also poscs a particular risk to prcgnant women.
The seller of any interést in Residential Real Property is required to provide the buyer with any
information on lead-based paini hazards from risk assessments or inspections in the seller’s
possession and notify the buyer of any known lead-based paint hazards. “‘Residential Real

11
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argds; bmldmg extenor surfaces, and any surrounding
D nt-afﬁxed to-the land, available for use py
satoe ch 1d, six years of age or under, on at least
ay-care-centers, preschools and Kindergarten
: tural, commercial; industrial, or other non-
ing paint on the pavement of parking lots, garages, or

Propﬁrty" neans dweihng-uruts '

claésreoms, bnt fot mcludmg 2
residential purposes, dnd:not IIICllI.M_
.roadways

pgﬂoﬁfned by the GRANTOR The
ofination: described in this Subparagraph.

: thc prcscnce of Icad—based pamt and/or lcad-bascd
paint hazards prmr to- cxccutmn of the Deed o

deﬂnedinpa:agvaph (a)ﬁﬁm&, Out GOHIP! ,ymg th.h this section and all apphcable federal,
state, and local laws and regulatmns értaining to lead-based paint and/or lead-based paint
hazards. Prior to permitting the occupancy of the Property where its use subsequent to sale is
intended for residential habitation, the GRANTEE specifically agrees to perform, at its sole
expense, the lead-based paint abatement equivalent to the requirements under Title X of the
Housing and-Community Developxﬁeni Act of 1992 (Residential Lead-Based Paint Hazard

. Reduction Act of 1992) (hcrsmafter Title X)

(e)  Priorto the: sa?b or use of any property which will be used as Residential
Real Property which is not-Reside fial Real Property at the time the Property is conveyed by
GRANTOR 10 GRANTEE; the GRANTEE shll, after conisideration of the guidelines and
regulations established pursuant to Title X: (1) Perform a Risk Assessment if more than 12
moriths have elapsed since the date of the last Risk Assessment; (2) Comply with the joint HUD
and EPA Disclosure Rule (24 CFR 35 Subpart H, 40 CFR 745, Subpart F}, by disclosing to
prospective purchasers the-known' presence of lead-based paint and/or iead-based paint hazards
as defermined:by previous risk assessments; (3) Abate lead dust and lead-based paint hazards in
pre-1960-Residential Real Property, in ‘accorri‘znce with the procedures in 24 CFR 35; (4) Abate
soil-lead hazards in pre-1978 Residéntial Real: Propcrty, in accordance with the procedures in 24
CFR 35; (5) Abate lead-soil hazards following demolition and redevelopment of structures in

12
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: 8,1 Property; (6)- Cornply with the EPA lead-based

areas that will be dnvclopcd as )
Aint:: ctwmes (40 CFR 745 Subpart L), (?)

pamt work standards when-co

) In O] "’th these reqmrements the GRANTEE covenants and
agrees to be responsible. for ment liation of iead—based paint or lead-based paint
hazards on the Propérty four Ecessary as:a Tesu he se of the Property as Residential
Real Property after can‘vqyancc T. RANTEE covenants and agrees to
comply with solid or hazari aws’hat may ply to any waste that may be generated

during the course of lcad-bascd paint: aba ement acmvmcs conducted by the GRANTEE.
 furthieragrees to indemnify and hold harmless the
mployees, fromdnd against all suits, clairs, demands, or
actions, labilities, _;udgments, cogtsiand ttorneys” fees arising out of personal injury, death or
propesty damage resulting from, , caused by or ‘arising out of residential exposure or
improper handling or dispesal of: iead-based paint-or lead-based paint hazards related to the
Propertty after the date of tsansfer.

(®  The'GRANI
GRANTOR, its. efﬁcsrs, agents &

(h)  Upon the completion of the foregaing identification, abatement and !
_disposal or demolition aiid disposal:of "ad-based pamts on buxldmgs andstructures that exist as
of the Property’s transfer by GR R:to 4 RANTEE, or its successors in
interest or assigns, may file-a writté apphcatmn wzth the GRAN’I’OR acting through the U.S.
Army Corps of Engineers, ‘Sacramento District (or the successor thereto), and provide to the
GRANTEE either a cestification from the appropriate state environmental agency or a report by
a certified or licensed lead-based paint inspector engaged by the applicant, confirming the
abatement or removal of the lead-based paints from all or some portions of the Property, and
proper disposal of the waste generated therefrom, in accordance with applicable laws. Upon
compliance with the foregoing, G NTEE may submit to ‘GRANTOR an amendment to this
. Deed in recordable fotn:deleting this Section HLD.2 from the Deed as to all or that portion of the
Property that is covered by the certification or report, Consent to the deletion of this Section
IILD.2 from the Deed shall not e unreasonably withheld by the GRANTOR and this Deed
amendment shall be issned by the GRANTOR to the applicant within a reasonable period of
time after request by GRANTEE; provided however, that sixch amendment shall be at no cost to
the GRANTOR.

3. Polychlorinated Biphenyls (PCB)-Containing Equipment

(= GRANTEE is hereby informed that, based upon data resulting from
Property-wide sampling and analysis of the subject equipment, equipment containing PCBs
above current regulatory action levels exist on the Property as described in the EBS-T. The non-
PCB and PCB-containing transformer equipment remaining on the Property is listed in the EBS-
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' 'C}B cmntammanon or spxlis related to-such equipment
193 yanqe The PBC-contammg transformer eqmpment

Vésscssmn, use, management or rcmoval ef
_'jce withall applicable laws relating to PCBs
iall comply withthe provisions of al] Federal,
reffignts in effect duzing the course of any future
redevelopmert efforts-and/or en ir' mcntal -ré§ponse actions on the Property.

'G: . NTOR assumes no liability for the future remediation of PCB
€ mpment or damagcs for personal injury, illness, disability, or death to
-1ts‘1sncoﬁssors oF assxgns orto any othsr person mcludmv mcmbers of the g»ncral

(d)

GRANTE. that rcsults in exposure
AN :EE has proPerIy warned or failed
to propcrly wam any such mdrvx tal (s):m_;ured

(¢)  The GRANTEE, or its successors in interest or assigns, may file a written
application with the GRANTOR, acting through theU.S. Army Corps-of Engineers, Sacramento
District {or the successor thereto), and provide to the GRANTOR either a certification from the
appropriate state cnvz;mnmcntal age;ncy or areport by a certified or licensed inspector engaged by
the applica of the: PCB-contammg equipment from all or some
] pomons Gf the Propcrty _and propc; isposal of the waste generated therefrom, in.accordance
with apphcablc laws. Upon ccmphan, e with the’ forcgomg, GRANTEE may submit to
GRi N’I‘@R an ameﬁdment to this'Deed in recordable form deleting this Section IIL.D.3 from the
Deed as to all or tha: pamen of the: Pmperty covered by said certification or report. Consent to
the deletion‘of this Section TIL.D.3 from the Deed shall not be unreasonably withheld by the
GRANTOR, and-this Decd amendment shall be issued by the GRANTOR to the applicant
within a reasonable period of time dfter reques: by GRANTEE; provided however, that such
amendmerit shall be at no cost to the GRANTOR.

4. Unexploded or Abandoncd':(}rdnance, Chemical and Biological Warfare Agents,
and Radiological Materials
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Based'on a review of mstaliat‘ ’h‘} tofical data and the EBS-T, GRANTOR represents that
therc 13 no: ev ‘ cnce, of ATy al: J; ehiemnital or bxolog:cal warfare agents, K
ed 6nror-aroupd the Property. In the event-any

‘_d _oi' Shspected to reSidé on or arotind the

Oakland Redevelepment Ageucy and th'e; Pm’x of @aldand as to the GRANTO En*’orccment of

this Deed shall be-at the disoreti . .th’ partie entitled to enforcement hereof, and any
fosbearance,. de]ay or omission i ercise of their ights under this Deed in the event of a.
breach of any terin of this Degd; deemed to be a waiver by any such party of such term

or of any.subsequent breach of thc rany @ther terins, or of any of the rights of said parties

under this Deed. All remedies-available hcmuuder shall be:in addition to any and all other remedies

at law or in equity, including CERCLA. The enforcement rights set forth in this Deed against the

GRANTEE, or its successors and assigns, shall only apply with-respect to the EDC Property

conveyed herein and held by such GRANTEE, or its successor or assign, and only with respect to

matters occurring during the peried of time such GRANTEE, or its successors or assigns, owned or
occupied such EDC Property. or any. pattion thmeof

B.  TheGRANTEE, its: succcssers or assigns, shall neither transfer the Property, nor
any portion thereof, nor grant any-iptérest, pnvﬂcgc or license whatsoever in connection with the
Property without the inclusion, tothe.extent applicable to the Property or any portion thereof, of the
environmental protection- provisionscontdined in Sections L 11, ITI, V, and VI of this Deed, either
verbatim or by refererice to:this Deed. ‘GRANTEE shall require the inclusion, to the extent
applicable, of such environmenital protecnon provisions in all further deeds, transfers, leases, or
grant of any interest, privilege, or license, agdin either verbatim or by cross reference to this Deed.

C. The obligations imposed in this Paragraph upon the successors or assigns of
GRANTEE shall only extend to the property conveyed to any such successor or assign.
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V. ENDANGEBEDSI’ECIESQR THREATENED SPECIES
‘The GRANTEE its successors and: ass:gns shall cornply thh the requirements, if any, {o
protﬁct and prescrve cndangcrcd orthi atened pIanis speciges,-or wﬂdhfc habitats that may exist at
pplicable law "All future proposed use potentially impacting
: tm:catened and endangcrcd spcc1 esignated inder the federal Endangered Species Act, 16 US.C.
§& 1531'— 1544, mhust be coordinated with the United States Department of Fish and Wildlife
fServxce to the extent: mqmmd under’ apphcable Taw.

vx ATR NAVIGATION: RE ICTION

The @ak)and Intenational Azrp@rt is located approximately 10 miles from the fonner
GARB» Accordmgly, in- coordma i with:thie Federal Aviation Administration, the: GRANTEE
yetian ; s, onbehalf of i, its suceessors and ‘assigns and every successor in intérest to
3 whcn reqmrcﬂ by a licable law, there will be no
ninagi , to @ir riavigation is issued by the

‘ & 1 A 14, Codeof Federal chulatxons Part
7’? CRBﬂCd;":.b]&CtS Mfectmg ’Nav;gab}e Axrspacc, or unﬂer the authority-of the Federal Aviation
Actof 1968, as amended. .

VH. NOTICE OF NON-DISCRIMINATION

With respect to activities and employment practices related to the EDC Property, the

TRANTEE covenants for itself, and-its successors and assigns, that the’ GRANTEE, and such
successors and assi gns, shall net-discriminate upon-the bésis of race, color, religion, sex, age,
handtcap, ornational ofigin in thf; 1se, ‘eccupancy, sale or lease of the EDC Property in-viclation of
the provisions of Title VIof the Civil Rights Act-of 1964, as amended (42 U.S.C. Section 2000d),
the Age Discrimination Act of 1975.(42 1.S.C. Section 6102); and the Rehabilitation Act of 1973,
as amended (29 U.S.C. Secfion794). The GRANTOR shall be deemed a beneficiary of this
covenant without regard to whéther the GRANTOR rernains the owner of any land or interest in
the. locahty of the EDC Property hereby conveyed by.this Deed, and shall have the sole right to
. enforce this covenant in any court of competent jurisdiction.

VII. ANTI-DEFICIENCY ACT STATEMENT

The GRANTOR’S obligation to pay or reimburse any money under this Deed is subject
to the avaxlabﬂ:ty of appropriated funds to the Department of the Army, and nothing in this Deed
shall be intexpreted-to require obligations or paymeénts by the United States in violation of the
Anti-Deficiency Act, P.L. 97-258.

IX. GENERAL PROVISIONS

A LIBERAL CONSTRUCTION. Any genesal rule of construction to the contrary
notwithstanding, this Deed shall be liberally construed to effectuate the purpose of this Deed and
the policy and purpose of CERCLA. If any provision of this Deed is found to be ambiguous, an
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)se. of this-Deed that would render the provision valid shall
be. favomd over any mt:erpret n uld-rénder it invalid, - /

person orcxrcumstan :
application of uch prov

of rcfercncc 4nd-are 1
mtexpmtatlon

successors and asslgns

X. THE CONDITIONS RESTRICTIONS AND COVENANTS ,

¢ covenants-set forth in this Deed are a binding servitude on
|'be-déemed to Tun with the land in perpetuity, except as
otherwise expressly provided in this Deed. Tothe extent expressly required in this Deed,
restrictions, shpu]aﬁens and.coyenants contained herein will be inserted by the GRANTEE
verbatim or by express reference in afy deed or othér legal instrument by which it divests jtself of
either the fee simple title or-any. other lesser.estate in the Property or any portion thereof. All rights
and powers reserved to the GRANTOR, and all referénces in this Deed to the GRANTOR shall
include its successors m mtcrest. The:GRANTOR inay agree t0 waive, eliminate, or reduce the
obligations: contan_l d.in rdance with the provisions of Section 111,
PROVIDED, HOWEVER ,th. of the GRANTOR-or its successors to insist in any
one or more instances-upon complc eperformance. of any-of the said conditions shall not be
construed as a waiveror a mlmqmshmcnt of the future performance of any such conditions, but the
obligations of the GRANTEE, ifs sticcessors and assigns, with respect to such future performance
shall be continued in full force and effect.

Thee conditions, restrictions,
the:herein.conveyed Propetty drid

{Signature Pages Follow]
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actmg by and ough tl
executed this 1é£h_ day o

tary of the Army
(Installatxons and Housing)
QASA (&E)
COI\/IMON WEALTH OF VIRGINIA ) v |
’ )ss ‘ - '
COUNTY OF ARLINGTON )
On_1/¢° 3 before me, the undersigned, a Notary Public in and for said

stale, pexsonal_ly ppe fred Joseph P. Whitaker personally known to me (or proved to me on the
basis of satisfactory evidence) to be the person whose name is subscribed to the within instrument
and acknowlédged to me that he.execuited the same in his authorized capacity, and that by his
signatute on the instrument the pérson, or the entity -upon behalf of which the person acted,
" executed-the instrument,

WITNESS my hand and official seal.

Yoo .

N taryPubhc Commonwealth of Virginia

My Commission Explres Novsmber 30, 2006
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