‘Attachment 16
EBMUD MOA

[See attached]



MEMORANDUM OF AGREEMENT BETWEEN

THE CITY OF OAKLAND, THE EAST BAY MUNICIPAL UTILITY DISTRICT AND

CCIG OAKLAND GLOBAL, LLC

This Memorandum of Agreement (“Agreement”) is entered into this 19" day of July,2012 (the
“Execution Date”).between the City of Oakland, a California Charter City (the “City”), and the
East Bay Municipal Utility District, a Municipal Utility District created pursuant to Municipal
Utility District Act (“EBMUD?”), together called the “Parties.” CCIG Oakland Global, LLC
(“CCIG”), the developer for the West Gateway area, as defined below, is also a party to this.
Agreement solely with respect to Section 1.e, “Limitations on Rail Traffic,” and Section 8,
Miscellaneous.

Final

RECITALS

EBMUD’s Main Wastewater Treatment Plant (“MWWTP”) is located at 2020 Wake

- Avenue in Oakland, California. The only way to access the main gate to the MWWTP is

via Wake Avenue, a public street that crosses real property owned by the City and an
easement owned by Burlington Northern Santa Fe (“BNSF”), although there are other
locations with more limited access to the MWWTP. .

Between 2000 and 2002, the Oakland Base Reuse Authority, the City of Oakland
Redevelopment Agency, and the City adopted a Redevelopment Plan for the Oakland
Army Base Redevelopment Area (“Redevelopment Plan”), adopted a Final Army Base
Reuse Plan (“Reuse Plan™) and certified an Environmental Impact Report for the
Redevelopment Plan and Reuse Plan. Subsequently, the City and Port of Oakland have
taken numerous steps to implement the Redevelopment Plan and Reuse Plan.

To further implement the Redevelopment Plan, the City (1) will enter into a Lease
Disposition and Development Agreement (the “LDDA”) with Prologis and CCIG
Oakland Global, LLC (“Master Developer”) to develop a portion of the former Army
Base and to develop a Master Plan for certain City-owned and Port-owned properties,
including portions of the former Army Base that is further described in the CEQA
Addendum as the 2012 Army Base Project (“2012 Army Base Project”), (2) has
performed further California Environmental Quality Act (CEQA) review of the 2012
Army Base Project, and (3) plans to redevelop the North Gateway Area of the former
Oakland Army Base, adjacent to the MWWTP, for two recycling facilities (CASS and
CWS; hereafter “Recycling Facilities” or “Recyclers™), which is a component of the 2012
Army Base Project. CCIG will develop the West Gateway area and the new Oakland
Bulk Oversized Terminal. The Oakland Bulk Oversized Terminal, LLC (“OBOT”) is an
affiliate of Master Developer and, upon the satisfaction of certain conditions precedent
set forth in the LDDA, intends to enter into a ground lease for the West Gateway area as
further set forth in the LDDA.
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D.

The Parties wish to ensure that:

1. The designs for the 2012 Army Base Project’s roadway and rail line improvements in
the North Gateway Area will be constructed in accordance with generally acceptable
engineering standards, meeting applicable design criteria, and mitigate impacts to -
EBMUD by providing EBMUD with safe and reasonable access to the MWWTP; and

. The 2012 Army Base Project (as shown in Exhibit A, attached hereto and
incorporated herein by reference) is successfully developed.

TERMS

NOW, THEREFORE, in consideration of the foregoing, and other valuable consideration, the
receipt of which is hereby acknowledged by the Parties, the Parties agree as follows

1.

Access to EBMUD’s Main Wastewater Treatment Plant

The Parties shall implement the following measures (as shown in Exhibits B and C, attached
_hereto and incorporated herein by reference).

—

Final

a. Realignment of Wake Avenue

(1) Realignment. The City shall realign Wake Aveoue and widen the realigned

Wake Avenue from two to four lanes. The City shall obtain EBMUD’s approval
that the detailed design for the realigned Wake Avenue is consistent with the
conceptual site plan solely with respect to access and safety-related issues.
EBMUD shall have ten (10) Business Days after receiving the detailed design to
provide written comments-or approve such detailed design, which approval shall
not be unreasonably withheld, conditioned or delayed. Failure to either approve
the detailed design or provide written comments by the specified date means the
documents are deemed approved, unless EBMUD notifies the City in writing
within the 10-day review period that EBMUD requires an additional 10 Business
Days for review. If EBMUD requests the extended review period, EBMUD’s
failure to provide written comments prior to the expiration of the extended period
means the documents are deemed approved. The City shall review EBMUD’s
comments and incorporate such comments with which it agrees into a revised
detailed design and provide EBMUD ten (10) Business Days for review and
comment orn the revised detailed design, or to approve the revised detailed design,
which approval shall not be unreasonably withheld, conditioned or delayed. If
City and EBMUD cannot agree on the final detailed design within ten (10)
Business Days, then the Dispute Resolution Process contained in Section 8.1 shall
be followed

(2) Right of Way The new Wake Avenue alignment shall be a public street, wh1ch

EBMUD, like all members of the publ1c would be entitled to use.
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(3) Quitclaim of Access Easement. EBMUD shall, within 30 days of written notice
from the City of the completion of the realignment of Wake Avenue pursuant to
Section 1.a.(1), relocation of the existing rail line pursuant to Section 1.c.(1),
execution of the rail traffic agreement pursuant to Section 1.e, and transfer of
property rights for the Burma Road to Engineers Road connection pursuant to
Section 1.1, execute and record a quitclaim deed quitclaiming to the City or its
successor(s) any and all of its rights and interest in the access easement recorded
as Document No. 2004-513852 in a form substantially similar to that shown in
Exhibit D attached hereto and incorporated herein by reference.

. Provision of a New Railroad Crossing.

The City shall design a new four-lane railroad crossing compliant with applicable
California Public Utilities Commission and Class 1 Rail regulations and design safety
requirements, at the proposed intersection between the realigned Wake Avenue and
Engineers Road, as generally shown in Exhibit B. The City shall obtain EBMUD’s
approval that the detailed design for new railroad crossing is acceptable with respect
to dccess and safety-related issues. EBMUD shall have ten (10) Business Days after
receiving the detailed design to provide written comments or approve such detailed
design, which approval shall not be unreasonably withheld, conditioned or delayed.

 Failure to either approve the detailed design or provide written comments by the

specified date means the documents are deemed approved, unless EBMUD notifies

~ the City in writing within the 10-day review period that EBMUD requires an

additional 10 Business Days for review. If EBMUD requests the extended review
period, EBMUD'’s failure to provide written comments prior to the expiration of the
extended period means the documents are deemed approved. The City shall review
EBMUD’s comments and incorporate such comments with which it agrees into a
revised detailed design and provide EBMUD ten (10) Business Days for review and
comment on the revised detailed design, or to approve the revised detailed design,
which approval shall not be unreasonably withheld, conditioned or delayed. If City
and EBMUD cannot agree on the final detailed design within ten (10) Business Days,
then the Dispute Resolution Process contained in Section 8.1 shall be followed.

The City shall submit the design as required for CPUC approval. EBMUD shall be
copied on all communications to the CPUC regarding the design approval,and shall
be provided with copies of all communications from the CPUC regarding the design
approval. EBMUD shall also be given notice of any in-person or telephonic meetings
with the CPUC regarding the design approval, and shall be given the opportumty to
attend those meetings.

If CPUC rejects the design, the City shall design a crossing that addresses the specific
reasons for rejection set forth by the CPUC. The City shall obtain EBMUD’s
approval that the detailed design for new railroad crossing is acceptable with respect
to access and safety-related issues. EBMUD shall have ten (10) Business Days after
receiving the detailed design to provide written comments or approve such detailed
design, which approval shall not be unreasonably withheld, conditioned-or delayed.
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Failure to either approve the detailed design or provide written comments by the
specified date means the documents are deemed approved. The City shall construct
the crossing according to the final approved design.

The intent of this provision is to ensure that EBMUD will have safe and reasonable
access to meet its operational needs by providing EBMUD with the widest railroad
crossing that will be approved by the CPUC, not to exceed four lanes.

c. Widening of Engineers Road

(1) Relocation of existing rail line. The City, or its designee, shall obtain an
agreement from Union Pacific, BNSF and Oakland Terminal Rail (OTR) or their
respective licensees or successors (collectively called “Rail Entities™) for an
easement to relocate the existing rail line twenty (20) feet south of the existing
alignment along the length of Engineers Road to enable the widening of
Engineers Road to 40 feet southward as measured from the current northern
boundary of Engineers Road. The design of the relocated rail line will involve a
built up ballast rock structure which slopes toward the new northern property line
(with the toe of the slope at the property line). The City, or its desighee, shall
relocate the existing railroad maintenance easement so as to overlay the relocated
rail line property. No part of this relocated maintenance easement shall be on
EBMUD’s property. The Parties acknowledge that the Rail Entities’ current use
of the existing rail line constitutes forty (40) trips per year for switching purposes
along the length of the line by trains of ten (10) cars or less, which traffic crosses
in front of the MWWTP’s main gate (the “Existing Rail Activity”). The Parties
further agree that any agreement with the Rail Entities regarding the relocation of
the existing rail line pursuant to this Section 1.c that allows the Rail Entities to
conduct activities on the relocated rail line shall expressly provide (a) either (i) -
such utilization shall be limited to the Existing Rail Activity or (ii) any utilization
in excess of the Existing Rail Activity shall be expressly subject to the provisions
of Section 1.e below and (b) that EBMUD is an intended third party beneficiary
with respect to the limitations on the Rail Entities’ use of the relocated rail line.
The Parties agree, with respect to both the Existing Rail Activity (whether
conducted on the existing rail line or the relocated rail line) and any rail traffic
serving the EBMUD MWWTP facility, that (w) such uses shall not be included in
the definition of Rail Traffic (as defined in Section 1.e.1.b below), (x) the
Crossings caused by such uses shall not be counted toward the maximum
Crossings permitted under Section 1.e, (y) such uses shall not be subject to the
restrictions set forth in Section 1.e below and (z) neither the Rail Operator nor the
City shall be liable for liquidated damages related to such uses.

(2) No stormwater impacts. The City shall incorporate and implement design

provisions for the relocated rail lines that will prevent any negative stormwater
impacts to EBMUD along Engineers Road caused by the relocated rail lines.
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(3) Construction of safety improvements. EBMUD shall provide the property

necessary for, and shall design and construct, improvements at the intersection of
Engineers Road and the new rail crossing that are necessary to mitigate impacts to
safety posed by requiring trucks to turn across the relocated rail line at a right or
acute angle that is too close to the rail lines, as shown on Exhibit B.

EBMUD shall obtain the City’s approval of the detailed design, schedule and

"budget (“Document Submittals”) for these safety improvements. City shall have
-ten (10) Business Days after receiving the Document Submittals to provide

written comments or approve such, which approval shall not be unreasonably
withheld, conditioned or delayed. Failure to either approve the Document
Submittals or provide written comments by the specified date means the
Document Submittals are deemed approved, unless City notifies EBMUD in
writing within the 10-day review period that City requires an additional 10
Business Days for review. If City requests the extended review period, City’s
failure to provide written comments prior to the expiration of the extended period
means the Document Submittals are deemed approved. EBMUD shall review
City’s comments and incorporate such comments with which it agrees into a
revised Document Submittals and provide City (10) Business Days for review and
comment on the revised Document Submittals, or to approve the revised
Document Submittals, which approval shall not be unreasonably withheld,
conditioned or delayed. If City and EBMUD cannot agree on the final Document
Submittals within ten (10) Business Days, then the Dispute Resolut1on Process’
contained in Section 8.1 shall be followed.

(4) Construction of Engineers Road. In conjunction with the safety improvements

set forth in Section 1.¢.(3), above, EBMUD shall design and construct the
improvements necessary for the widening of Engineers Road.

EBMUD shall obtain the City’s approval of the detailed design, schedule and .
budget (“Document Submittals”) for these improvements. City shall have ten
(10) Business Days after receiving the Document Submittals to provide written
comments or approve such, which approval shall not be unreasonably withheld,
conditioned or delayed. Failure to either approve the Document Submittals or
provide written comments by the spécified date means the Document Submittals

- are deemed approved, unless City notifies EBMUD in writing within the 10-day

review period that City requires an additional 10 Business Days for review. If
City requests the extended review period, City’s failure to provide written
conmuments prior to the expiration of the extended period means the Document
Submittals are deemed approved. EBMUD shall review City’s comments and
incorporate such comments with which it agrees into a revised Document
Submittals and provide City (10) Business Days for review and comment on the
revised Document Subrmittals, or to approve the revised Document Submittals,
which approval shall not be unreasonably withheld, conditioned or delayed. If

City and EBMUD cannot agree on the final Document Submittals within ten (10)
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Business Days, then the Dispute Resolution Process contained in Section 8.1 shall
be followed.

The City shall construct a new fence along the new property line along the length
of Engineers Road to provide for safe traffic flow. The City shall relocate the
existing rail line with a safe offset distance from fence and property line.

The City shall obtain EBMUD?’s approval that the detailed design for safety-
related fence is acceptable with respect to aesthetics, access, and safety-related
issues. EBMUD shall have ten (10) Business Days after receiving the detailed
design to provide written comments or approve such detailed design, which
approval shall not be unreasonably withheld, conditioned or delayed. Failure to
either approve the detailed design or provide written comments by the specified
date means the documents are deemed approved, unless EBMUD notifies the. City
in writing within the 10-day review period that EBMUD requires an additional 10
Business Days for review. If EBMUD requests the extended review period,
EBMUD’s failure to provide written comments prior to the expiration of the
extended period means the documents are deemed approved. The City shall
review EBMUD’s comments and incorporate such comments with which it agrees .
into a revised detailed design and provide EBMUD ten (10) Business Days for
review and comment on the revised detailed design, or to approve the revised
detailed design, which approval shall not be unreasonably withheld, conditioned
or delayed. If City and EBMUD cannot agree on the final detailed design within
ten (10) Business Days, then the Dlspute Resolution Process contamed in Section .
8.1 shall be followed.

(5) Timing of Construction. EBMUD shall complete construction of the safety

improvements set forth in-Section 1.c.(3) and the widening of Engineers Road

- under Section 1.c.(4) in coordination with the City’s completion of the
construction associated with the realignment of Wake Avenue and completion of
a new rail crossing under Sections 1.a.(1) and 1.b, above. Construction by
EBMUD shall be timely completed so as not to cause any delay in the City’s
construction of the 2012 Army Base Project, nor use of the constructed
infrastructure. Notwithstanding anything to the contrary in this Agreement,
provided that the City has provided EBMUD with at least 180 (one hundred
eighty) days prior notice of the City’s intent to vacate existing Wake Averfue and
use realigned Wake Avenue, EBMUD?s failure to comply with this Section
1.c.(5) shall not delay the vacation of existing Wake Avenue and the
commencement of use of the realigned Wake Avenue.

(6) Property Rights. Following the relocation of the existing rail line pursuant to
Section 1.c.(1), and the extinguishment of any existing encroachments and
easements on the current rail line site, the City shall execute and record a
quitclaim deed quitclaiming to EBMUD its interests for the property area south of
existing Engineers Road necessary to widen the entire length of Engineers Road
to 40 feet from the existing northern boundary of Engineers Road at no cost to
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EBMUD, in a form'substantially similar to that shown in Exhibit E, attached
hereto and incorporated herein by reference.

d. No Chémges to Wake Avenue

The City agrees that the realigned Wake Avenue shall not be used and the existing
Wake Avenue shall not be vacated under Section 1.a.(1) above unless and until the
following occurs:

Execution of the rail traffic agreement pursuant to Sectionl.e;

Relocation of the existing rail line pursuant to Section 1.c.(1);

Quitclaim of City property pursuant to Section 1.c.(6);

Construction of a new rail crossing pursuant to Section 1.b;

Widening of Wake Avenue pursuant to Section 1.a.(1);

o Transfer of the Burma Road property rights pursuant to Section 1.f.

Should Wake Avenue not be realigned, (i) the City’s rights and obligations under this
Agreement are limited to Sections 1.c.(1) and 1.e (Limitations on Rail Traffic), 3
(Disconnection of Old Laterals), 6 (EBMUD Access During Construction), and 8
(l\/hscellaneous) and (ii) the Parties shall, if requested by the City, continue to
negotiate in good faith to reach an agreement on an alternative s1te plan regarding
access different from the existing Wake Avenue entrance.

. Limitations oh Rail Traffic

(1) For the purposes of this Section 1.e:

(a) The term “Crossing” shall mean the time when the safety arms at the railroad
crossing at the MWWTP’s main gate are down and preventing through traffic
on Wake Avenue, during which time one train or Unit Train or two trains or
Unit Trains may be making the crossing concurrently. The duratlon ofa
Crossing shall not exceed 540 seconds (9 mlnutes)

(b) The term “Rall Operator” shall mean CCIG, the ground lessee of the West
Gateway area (OBOT), or any entity, successor or assign that has control over
the operation of rail traffic serving or otherwise associated with the 2012
Army Base Project on the rail lines crossing EBMUD’s main gate to the
MWWTP (“Rail Traffic”). The parties agree that neither the Existing Rail
Activity (whether conducted on the existing or relocated rail line) nor any rail
activity serving the EBMUD MWWTP facility shall be included within the
definition of the term “Rail Traffic.” At the time of execution of this
Agreement the Rail Operator is CCIG; provided, however, consistent with the
provisions of Section 1.g below, CCIG’s obligations under this Agreement are
contingent upon CCIG or any of its affiliated entities having first entered into
a ground lease with the City for all or any port1on of the West Gateway area or
the Central Gateway area.
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(2) The Rail Operator shall prevent trains from parking, stopping and/or unreasonably
blocking access to EBMUD’s main gate to the MWWTP via the railroad crossing
at the existing or realigned Wake Avenue in accordance with the following terms:

(a) Rail Traffic for “Unit Trains” (defined as any train including more than 10
cars (excluding the locomotive(s)) shall be limited as follows:

(1) a maximum of six total Crossings, in either direction, between the hours of
6:00 a.m. and 6:00 p.m.; '

(ii) a maximum of 12 total Crossings (in either direction) each 24-hour day;

(iii)prohibited from using the Wake Avenue crossing from 7:30 a.m. until
9:30 a.m. and from 2:30 p.m. until 4:30 p.m.;

(iv)there shall be a minimum 30-minute interval between the end of one
crossing and the beginning of the next Crossing; and

(v) shall operate at speeds between 5 miles per hour and 10 miles per hour
when using the Wake Avenue crossing.

(b) Rail Traffic for all other trains shall be -limited as follows:

(i) shall be a minimum 20-minute interval between the end of one Crossing of
Wake Avenue and the beginning of the next Crossing during the hours
from 7:30 a.m. until 9:30 a.m. and from 2:30 p.m. until 4:30 p.m.; and

(ii) shall operate at speeds between 5 miles per hour and 10 miles per hour
when using the Wake Avenue crossing.

(c) A Response Plan for addressing stalled trains conducting Rail Traffic that
block access to the MWWTP shall be developed and implemented, and shall
include (but not be limited to) the following items: '

(i) All Unit Trains shall include two locomotives with one serving as a
backup should the primary locomotive stall.

(i1) Backup locomotives shall be available within reasonable proximity to |
clear the Wake Avenue crossing if both locomotives fail.

(d) The Rail Operator shall suspend Rail Traffic operations during emergencies
declared by EBMUD’s Emergency Operations Team Incident Commander.
An “emergency” for the purposes of this section shall include the actual or
threatened existence of conditions of disaster or extreme peril to critical
EBMUD functions and/or the health and safety of EBMUD staff or the public.
Examples of what may cause such conditions include earthquakes, power
outages, tsunami, sanitary sewer overflows, explosions, chemical spills,
digester spills, or-security incidents that necessitates the suspension of rail
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(e) The Rail Operator shall comply with the Rail Traffic limitation terms of this
~ Agreement, including the payment of the specified liquidated damages related
to the failure to comply with these terms and the implementation of any
required corrective measures.

(i) EBMUD shall provide the Rail Operator (with a copy to the City) of any
alleged violation of this Section and request a written response setting
forth actions taken to address each violation within fifteen (15) Business

. Days 'of the receipt of notice from EBMUD.

(ii) If repeated violations (greater than five violations in any 30-day period) of
- the above terms occur, then:

1. EBMUD shall notify the Rail Operator and the City of this condition
in writing. '

2. Inresponse, the Rail Operator shall develop a Corrective Action Plan
addressing the specific Agreement term(s) violated.

3. This Action Plan shall be submitted to EBMUD within fifteen (15)

. Business Days from receipt of EBMUD’s notice. EBMUD shall _
review the Corrective Action Plan and provide comments to the Rail
Operator within five (5) Business Days. The Rail Operator shall then
work to provide a revised Corrective Action Plan to EBMUD within
ten (10) Business Days.

4, If the Rail Operator fails to provide the required original or revised
(incorporating EBMUD’s comments) Corrective Action Plan, the Rail
Operator shall pay a liquidated damages penalty to EBMUD in the
amount of ten thousand dollars ($10,000.00) for each occurrence
-documented in EBMUD?’s written notification within 60 days of
receipt of original written notification from EBMUD as compensation
for access condition impacts at the EBMUD MWWTP.

(iii)If, after development and implementation of the Corrective Action Plan,
three additional violations of a specific Agreement term previously,
violated and included in the Corrective Action Plan occur within any 30-
day period, EBMUD shall notify the Rail Operator (with a copy to the
City) of this condition in writing. In response, the Rail Operator shall pay
liquidated damages to EBMUD in the amount of ten thousand dollars
($10,000.00) for each of the three occurrences documented by EBMUD
and any subsequent occurrences (up to a total of ten violations) within 60
days of receipt of written notification from EBMUD.
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(1v) If the total number of documented violations of a specific Agreement term
exceeds ten violations in a calendar year, the Rail Operator shall pay a
liquidated damages penalty to EBMUD in the amount of twenty thousand
dollars ($20,000.00) for each additional occurrence above the first ten
violations within the calendar year within 60 days of receipt of written
notification from EBMUD.

(v) If the total number of documented violations of a specific Agreement term
exceeds twenty violations in a calendar year, the Rail Operator shall pay a
liquidated damages penalty to EBMUD in the amount of forty thousand
dollars ($40,000.00) for each additional occurrence above the first twenty

. violations within the calendar year within 60 days of receipt of written
notification from EBMUD. '

(vi) At the start of each calendar year, the liquidated damages penalty amount
shall reset to ten thousand dollars ($10,000.00) per occurrence and be
applied to any additional violations of this Agreement (up to a total of ten .
violations in a calendar year); the escalated damages penalty of twenty
thousand dollars ($20,000.00) for each additional occurrence thereafter;
and then forty thousand dollars ($40,000.00) for each occurrence above
twenty occurrences during the calendar year.

(f) The terms of Sections e and 8 of this Agreement shall be binding on all -
successors and assigns of the ground lease for the West Gateway area. A Rail
Operator shall have the right to assign its rights and obligations under Section
1.e of this Agreement to the ground lessee of the West Gateway area.

(g) The terms of this Section 1.e shall be incorporated into any lease or other
document that anticipates the use of the rail line by any Rail Operator. The
intent of this provision is to ensure that the City or City’s lessee or other
designee will maintain EBMUD’s rights under Section 1.e in perpetuity,
subject to the provisions of Section 1.e.(4). In the absence of a ground lease,

_the City will be responsible for the adherence of any Rail Operator to the
limitations set forth in Section 1.e, and shall be responsible for the liquidated
damages provisions of this Section 1.e should the City fail to include the terms
of Section 1.¢ in any lease or other document that dictates the parameters of
rail operations for any Rail Operator.

(3) Emergency Vehicle Access and Emergency Response Plan.
(a) The City 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.
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(b) The City shall develop, in consultation and coordination with adjacent.
' property owners, including EBMUD, an Emergency Response Plan for the
2012 Army Base Project, which addresses emergency ingress/egress.

(4) If requested by the City, the Rail Operator and/or EBMUD, the Parties shall meet
and confer in good faith to explore potential amendments to this Agreement
relating to this provision on Limitations on Rail Traffic.

(5) The Rail Operator and EBMUD shall meet at reasonable intervals to discuss any
mutual concerns relating to rail operations and access to the MWWTP.

(6) The City shall not enter into an agreement with the Rail Entities to conduct Rail
Traffic on the existing rail line described in Section 1.c.1 unless such agreement
expressly provides (a) either (i) the Rail Entities’ concurrent use of the existing
line shall be limited to the Existing Rail Activity or (ii) that any increased use of
the existing rail line by the Rail Entities shall subject to the provisions of this
Section 1.e and (b) that EBMUD is an intended third party beneficiary with
respect to the limitations on the Rail Entities’ use of the existing rail line.

f. Provision of West Burma Road to Engineers Road Connection

(1) If Wake Avenue is realigned, prior to the abandonment of Wake Avenue the City

(or Caltrans if Caltrans requires the use of its under freeway property) shall lease -
a 40-foot wide easement at no cost to EBMUD to allow construction and use of
an extension of Engineers Road under the freeway overpass area along West
Grand Avenue to the immediate vicinity of Burma Road, as generally shown in
Exhibit B. Said lease is subject to approval by Caltrans and Federal Highway
Administration as detailed in the City’s under-freeway easement recorded in the
Alameda County Recorder’s Office as document # 2005-171016. The lease area

- shall avoid all existing column supports for the existing freeway overpass and
provide for construction of a safe extension of Engineers Road.

(2) If Wake Avenue is realigned, ‘prior to the abandonment of Wake Avenue the City
shall execute and record a quitclaim deed quitclaiming to EBMUD its interests at
no cost to EBMUD to allow construction of a new 40-foot wide extension of
Engineers Road to the proposed realigned (or existing) Burma Road, immediately

~ west of the freeway overpass area along West Grand Avenue, as generally shown
-in Exhibit B.

(3) Design and Construction of EBMUD Improvements. EBMUD shall obtain the
City’s approval, and that of Caltrans if required, of the detailed design for the
- West Burma Road/Engineers Road intersection with respect to access and safety-
related issues only. The City shall have ten (10) Business Days after receiving the
detailed design to provide written comments or approve such documents, which
approval shall not be unreasonably withheld. Failure to either approve the
documents or provide written comments by the specified date means the
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document is deemed approved. EBMUD shall review the City’s comments and
incorporate such comments with which it agrees into a revised document and
provide the City ten (10) Business Days for review and comment on the revised
document, or to approve the revised document, which approval shall not be
unreasonably withheld, conditioned or delayed. If City and EBMUD cannot
agree on the final document within ten (10) Business Days, then the Dispute
Resolution Process contained in Section 8.1 shall be followed.

g. Right of Entry/Temporary Easement. EBMUD shall grant a Right of
Entry/temporary ingress and egress easement over the existing Engineers Road, in a
form substantially similar to Exhibit G, for use by regular and construction traffic for
a duration reasonably necessary to install the rail and West Burma Road
improvements for the 2012 Army Base Project, but such temporary easement shall
not unreasonably interfere with EBMUD’s use of Engineers Road.

2. Utility Easements and Surveys

a. The City shall quitclaim any rights and oEligations it has to the portions of 34" Street
within the EBMUD MWWTP property to EBMUD in a form substantially sm:ular to
that shown in Exhibit E.

b. EBMUD shall quitclaim any a:hd all of/ its rights contained in the overhead electrical
" easement recorded as Document 96-066993 to the City in a form substantially similar
to that shown in Exhibit F, attached hereto and incorporated herein by reference.

3. Disconnection of Old Lateral Lines
' As they are discovered during the course of construction of the 2012 Army Base Project, the City.
shall, to the maximum feasible extent, identify, disconnect or plug in place (as determined by the
City in its sole and absolute discretion), old lateral lines from vacant parcels, buildings, and/or
areas in the former City-owned portions of the Oakland Army Base to reduce inflow and
infiltration flows to the existing EBMUD 15-inch sewer line that runs along Engineers Road.
4. Funding of Improvements
a. The City shall fund all of the capital costs including, but not limited to, planning,
design, engineering, permits, project management, construction, construction
management, design services during construction, and traffic control for the
following:
- (1) Realignment/Expansion of Wake Avenue, as described in Section 1.a;

(2) Relocation of the existing rail line to the south, as described in Section 1.c;

(3) Provision of new railroad crossing at realigned Wake Avenue, as described in
Section 1.b.
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(4) Widening of that portion of Engineers Road to the east of the new Wake Avenue
entrance to Engineers Road as described in Section 1.c(4); and

(5) Improvements at the intersection of Engineers Road and the rail crossing, as
described in Section 1.c.(3);

b. EBMUD shall fund all of the capital costs including, but not limited to, planning,
design, engineering, permits, project management, construction, construction
management, design services during construction, and traffic control for the
following:

h

(1) Construction of the connection of Engineers Road to Burma Road, as described in
Section 1.f; and '

(2) Wldenmg of that portion of Engineers Road to the west of the new Wake Avenue
entrance to Engineers Road as described in Section 1.c.(4);

5. EBMUD Access During Construction

The City shall stage construction of the roadways and improvements serving the 2012 Army
Base Project in such a manner that allows vehicles to reasonably access the MWWTP via the
existing EBMUD entrarice at the EBMUD security kiosk. The City acknowledges that such
reasonable access may require the City to install temporary pavement in some areas to
accomimodate the turning movements of the vehicles or develop some other temporary
improvements. The City shall keep EBMUD informed of modified traffic patterns and routes
during construction and shall provide adequate traffic control. The City shall provide EBMUD
with proposed traffic routes at least five (5) Business Days in advance of any modification and
shall allow EBMUD to provide input into any such modifications within said five (5) Business
Days. ‘- !

6. Responsibility for Maintenance, Repair and Impro&ements

EBMUD shall maintain, repair, improve at its own cost and expense all of the roadway
improvements, walls, fences, and landscaping on EBMUD property. The City shall be
responsible for maintenance of new, realigned Wake Avenue, West Burma Road, and the new
rail crossing.

7. Agreement not to Litigate -

EBMUD acknowledges that the terms of this Agreement adequately address EBMUD’s concerns
regarding environmental and access impacts of the 2012 Army Base Project. Therefore, EBMUD
agrees that EBMUD and its representatives, employees, agents, and contractors (“EBMUD-
related Groups™) shall not, on behalf of EBMUD, publicly or privately oppose, or legally
challenge the City’s approval of the 2012 Army Base Project, in any way, including, but not
limited to, file an administrative appeal/challenge/objection, lawsuit, action, cause of action
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and/or claim based on any government approvals, permits and/or actions necessary for adoption
of the Addendum and the approval of the 2012 Army Base Project, nor implementation of such;
nor shall EBMUD-related Groups assist or encourage others to do so.

EBMUD understands that there may be certain unknown or unstated claims relating to this
Agreement Not to Litigate provision and EBMUD nevertheless expressly waives any rights or
benefits available to it under section 1542 of the Civil Code of California which provides:

"A general release does not extend to claims which the creditor does not
know or suspect to exist in his or her favor at the time of executing the
_ release, which if known by him or her must have materially affected his or
“her settlement with the debtor."

This waiver expressly excludes concerns of EBMUD that could arise in its service delivery area
that are unrelated to the 2012 Army Base Project, such as new sub-basin allocations. It also
expressly excludes any right that EBMUD may have to compensation for damages directly
caused by construction activities related to the project, such as damages caused to EBMUD

. facilities.

8. © Miscellaneous ‘
4. Amendments

Subject to applicable law, this Agreement may be amended only by-an instrument in
‘writing signed by authorized representatives of the party against whom enforcement
is sought. - L :

b. Remedies

The Parties recognize that certain obligations under this Agreement are special,
unique and of extraordinary character, and if any party fails to comply with the
obligations and restrictions imposed upon it under this Agreement, the other parties
will not have an adequate remedy at law. Under such circumstances, any party, in
addition to any other rights which it may have; will be entitled to injunctive relief to
enforce any such restrictions and obligations, and in the event any actual proceedings
are brought in equity to enforce any such provision, no party will raise as a defense -
that there is an adequate remedy at law. Nothing in this Agreement will be construed
to prohibit any party from pursuing any other available remedies for any breach or
threatened breach, including recovery of damages. However, prior to commencing
any legal action to enforce any rights, restrictions and/or obligations under this
Agreement, the Parties must first undertake and complete the Dispute Resolution
process in Section 8.1. )
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. Severability . ' .

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

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

. Counterparts

This Agreement may be executed in two or more counterparts, and in facsimile and/or
electronic form, all of which will be deemed an original, but each of which will
constitute one and the same agreement. Signature pages may be detached from the
counterparts and attached to a single copy of the Agreement to physically form one
document. - ‘ :

. Entire Agreement .

This Agreement, and the Exhibits A through G to it, constitute the entire agreement
between the Parties pertaining to its subject matter, and supersede all prior and
contemporaneous agreements and understandings of the Parties in connection with
the same. If there is any inconsistency between the body of this Agreement and the
Exhibits, the body of this Agreement shall govern.

Participation of All Parties; Legal Review

All Parties agree that they have participated in the formation of .this Agreement, and
that the rule of construction which provides that any ambiguity will be construed

. against the drafter of an instrument will not apply to the interpretation of this

Agreement. Each Party acknowledges that he, she, or it has had an opportunity to
have, and did have, this Agreement reviewed by an attorney.

. No Waiver

No failure by any party to insist on the strict performance of any obligation of another
party under this Agreement or to exercise any right, power, or remedy arising out of a
breach hereof, will constitute a waiver of such breach or of the enforcing party’s right
to demand strict compliance with any terms of this Agreement. No acts or
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admissions by any party or its employees, agents or contractors, will waive any or all
of the enforcing party’s rights under this Agreement.

. Headings

The headings in this Agreement are for reference and convenience of the Parties and
do not represent substantive provisions of this Agreement.

Notices
Any notice given pursuant to this Agreement will be given in writing, via facsimile or

email, and concurrently by prepaid U.S. certified or registered postage, addressed to
recipient as follows:

To CCIG/Rail Operator

Mr. Phil Tagami :

CCIG Oakland Global, LLC

c¢/o California_Capital & Investment Group, Inc.
300 Frank H. Ogawa Plaza, Suite 340

Oakland, CA 94612

To EBMUD:

Mr. David R. Williams

Director of Wastewater Department
East Bay Municipal Ut111ty District
375 Eleventh St.

Oakland, CA 94607

Mr. Fred Blackwell

Assistant City Admlmstrator

City of Oakland

One Frank H. Ogawa Plaza, 3" floor
Oakland, CA 94612

Mr. Mark P. Wald

Deputy City Attorney

City of Oakland

One Frank H. Ogawa Plaza, 6th floor
Oakland, CA 94612
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Any Party to this Agreement may change the name or address of representatives for
purpose of this Notice section by providing written notice to all other Parties ten (10)
Business Days before the change is effective. Notices shall be deemed effective upon
receipt; provided, however, that any such notice or other communication is not
received or cannot be delivered due to a change in the address of the receiving Party
of which notice was not previously given to the sending Party or due to a refusal to
accept by the receiving Party, such notice or other communication shall be effective
on the date delivery is attempted.

Authorization

Each party to this Agreement represents and warrants ﬂlat the execution, delivery and
performance of this Agreement by it have been duly authorized by its governing
body.

. No Requirement to Build; Termination; Void Agreement

(1) This agreement will be void if subsequent to a legal challenge or later business
decision by the City, the City elects not to commence the 2012 Army Base
Project, or portions of the Project relating to realignment of Wake Avenue and
increased rail activity in the North Gateway area.

(2) The City shall use good faith efforts to enter into the following agreements

necessary to implement the 2012 Army Base Project on such terms as are required
by this Agreement and otherwise acceptable to the City, in its sole and absolute

_ discretion (collectively, the “Required Agreements™): the Transportation Corridor
Improvement Funding Agreement with the California Transportation
Commission, the Cost Sharing Agreement with the Port of Oakland, Lease
Disposition and Development Agreement with the Master Developer and an
agreement with the Rail Entities for their use of the relocated existing rail line as
described in Section 1.c or their use of the existing line as described in Section
1.e.6. If, notwithstanding the use of such good faith efforts, the City is unable to
enter into the Required Agreements and decides not to relocate or realign Wake
Avenue and provides EBMUD and CCIG with written notice of such, no party
shall have any responsibility under this Agreement, including without limitation,
to construct any of the improvements described herein, pay for any expenses or
pay any liquidated damages.

(3) This Agreement is not intended to, nor does, commit the City to approv1ng the
2012 Army Base Project.

(4) This Agreement shall terminate upon termination of the ground lease in the West
Gateway area. Upon termination of the ground lease, the terms of Section 1.e of
-this Agreement shall be incorporated into any document that anticipates the use of
the rail line by any Rail Operator, as defined in Section 1.e.(a). The intent of this
provision is to ensure that the City or City’s lessee or other designee will maintain
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EBMUD’s rights under Section 1.e in perpetuity, subject to the provisions of
Section 1.e.(4). In the absence of a ground lease, the City will be responsible for
the adherence of any Rail Operator to the limitations set forth in Section 1.e.

Dispute Resolution

(1) It is the intent of the City, EBMUD and the Rail Operator that conflicts
regarding satisfaction of the Parties’ rights and obligations under this
Agreement be resolved through a dispute resolution method so that such
Mediation Issues may be resolved as quickly as possible and at the lowest
level possible so as not to adversely impact the Project schedule or course of
work. Each utilization of this dispute resolution process shall involve the
necessary parties to the dispute.

(2) The necessary Parties to a dispute shall each designate senior-level
representatives (“‘Senior Representatives™) to meet and confer to address
specific concerns and/or complaints as they arise. The meeting shall take
place within 72 hours after determining that a concern/complaint raised by a
Party, could not be resolved, after the concern/complaint is received by the
other Party or Parties.

(3) If the issues cannot be resolved by the senior-level representatives within five
(5) Business Days, then the issue shall be forwarded to a Senior Management
Committee comprised of — as necessary — the EBMUD Director of
Wastewater Department, the Assistant City Administrator (or his/her
designees) and/or a Senior Manager as designated by the Rail Operator.

(4) If the issues cannot be resolved by the Senior Management Committee within
five (5) Business Days, then the issue shall be forwarded to an Executive
Steering Committee comprised of — as necessary — the City Administrator (or
his/her designees), the EBMUD General Manager (or his/her des1gnees)
and/or an executive of the Rail Operator.

(5) If any of the Parties believe the resolution of a recurring or significant
problem is time sensitive, such that the Project schedule and/or course of work
may be significantly adversely affected by a lack of resolution of the issue,
then it may designate the issue to be a significant matter, whereby the time
responses for each step (b) and (c) shall be shortened to 48 hours.

(6) In addition to the provisions above, a mediation of disputes can occur at the
written notice/election of one of the Parties if the issue is not resolved after
good-faith consultation with the Executlve Steering Committee as provided

. above:

1. The written notice invoking mediation shall contain a statement setting forth
the nature of the dispute, the key issues to be resolved in the mediation, the
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amount of money involved, if any, third parties, if any, necessary for.
resolution, and the remedy sought.

. The mediator shall be appointed upon the mutual agreement of the Parties. In

the event the Parties cannot agree on a person to act as the mediator within
five (5) calendar days after the initiation of mediation process, then each Party
will provide a list of 10 names of persons with at least five (5) years of
experience in resolving disputes. The Parties shall select a mediator from this
list, or alternate in striking names from the lists until one name remains. The
Party initiating the striking of names will be chosen by random chance, such

~ as a flipping of a coin.

. The fees and expenses of the mediator shall be shared equally among the

Parties.

. The rules and procedures for the mediation shall be those set forth herein plus

any supplemental rules and procedures established by the mediator that are
not inconsistent with the rules and procedures set forth herein.

. All matter submitted to mediation and the results thereof shall be confidential,

except if otherwise prohibited by law, or upon agreement of the Parties, or to
the extent disclosure is necessary to carry out the terms of any resolution
reached in mediation.

. The mediator shall schedule an initial meeting with the Parties on a mutually

acceptable date within ten (10) calendar days after he or she has been
appointed. At this meeting, the Parties shall discuss the dispute with the
mediator in a good faith attempt to resolve the issues and reach a settlement.
If the mediator believes the discussions are productive, the mediator may
continue them for a period of time not to exceed fifteen (15) calendar days
from the date of the initial meeting. If the dispute has not been resolved
through an agreement in principle among the Parties within such fifteen (15)
calendar day period, the mediation will cease, unless otherwise mutually
agreed to by the Parties.

. Each Party agrees to provide as participants in the discussions one or more

representatives with decision making and settlement authority sufficient to
resolve the particular dispute, subject to approval of the Party’s Governing
Body, where required. '

. The mediator shall have the authority to request any information at any time

from any Party as he or she shall deem reasonably necessary for resolution,
excluding attorney-client or other privileged information.

(i) Each Party may provide to the mediator any information the Party deems
reasonably necessary for resolution of the dispute, at any time.
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(ii) The mediator shall be authorized to engage in ex parte contacts with any
Party or other person with information relevant to dispute at any time until
termination of discussions among the Parties and the mediator. All ex

. parte contacts shall remain confidential to the mediator, to the extent
permitted by applicable law or unless otherwise agreed to by the Parties.

(iii)The mediation shall be held in such time and place within the City of
Oakland as may be selected by the mediator, subject to the consent of the
Parties, which consent shall not be unreasonably withheld.

(1) Any applicable statute of limitations shall be tolled during the period of this
dispute resolution process.

. Effective Date

This Agreement is effective on the date indicated on page one, as the date the Parties
entered into this Agreement, subject to Section 8.1.

. Governing Law

This Agreement shall be interpreted in accordance with and governed in all respects
by the laws of the State of California.

. Binding Effect

This Agreement shall be binding upon and inure to the benefit of the Parties hereto
and their respective successors and assigns.

. 'No Third Party Obligations

Except as expressly set forth herein, nothing in this Agreement is intended to nor does
create duties, obligations or rights in third parties not Parties to this Agreement.

. Cooperation

The Parties will work together in the spirit of good faith and cooperation to _
successfully implement this Agreement, including without limitation any negotiations
with third parties. Where the City is required to obtain property rights from the Rail
Entities or other third parties, the City shall diligently pursue negotiations with those
third parties in good faith. To the extent there are any disagreements among the
Parties, including alleged violations of the Agreement, the Parties will immediately
raise those disagreements. Prior to initiating any legal action, the Parties will meet in
good faith to attempt to resolve the disagreement, as provided in Section 8.1.
However, any and all legal actions may be brought only if the preceding dispute

resolution process has been completed.
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r. Recitals
‘The recitals are true and correct and-are an integral part of this Agreement.

In witness thereof, the Parties subscribed below have entered into this Memorandum of
Agreement on the dalc first written above:

CITY OF OAKLAND:

o DU N 7_\lfl.

- De"mna Sant'md City A(fmlmsnator Date

Recommended for Approval:

W
By ;/ v
Fred—ﬁlackwe[l, Assistanl City /-\dministrator

Approved as to form and leoahly

%Mj( F- Wadl Z/z/(L

Mark P. Wald, Deputy City Altorney Date

N\

EAST BAY MUNICIPAL UTILITY DISTRICT:

By
Alexander R. Coatc, General Manager Date

Approved as to form and legality:

Craig Spencer, Assislant General Counsel Date

CCIG OAKLAND GLOBAL, LLC (Fbr Sections 1.e and 8 only):

By ) -
Phil Tagami ' Date

Approved as to form and legality:

Marc Stice, Esq. ' : Date
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r. Recitals
The recitals are true and correct and are an integral] part of this Agreement.

In witness thereof, the Parties subscribed below have entered into this Memorandum of
Agreement on the date first written above;

CITY OF OAKLAND:

By
Deanna Santana, Clty Admmlstl ator _ Date

Récommended for Approval:

By
Fred Blackwell, Assistant City Administrator

Approved as to form and legality:

Mark P. Wé.ld, Deputy City Attorney - " Date

- EAST BAY MUNICIPAL UTILITY DISTRICT:_

By %//C/’wr/%/ Céj/-'s/ 7./44dZ

_Alexande1 R. Coaz?j(}enelal Manager Date
Appr, ved ay® form and legality: '

M = 19-12
Craig Spenfel, (Asswtant General Counsel Date -

CCIG OAKLAND GLOBAL, LLC (For Séction_s l.e and 8 only):

By _
Phil Tagami - - Date

Approved as to form and legality:

Marc Stice, Esq. ' Date
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r. Recitals
The recitals are true and correct and are an integral part of this Agreement.

In witness thereof, the Parties subscribed below have entered into this Memorandum of
Agreement on the date first written above:

CITY OF OAKLAND:

By
Deanna Santana, City Administrator Date

Recommended for Approval:

By _
Fred Blackwell, Assistant Cily Administrator

Appx'oved as to form and legality:

Mark P. Wald, Deputy City Altorney Date

EAST BAY MUNICIPAL UTILITY DISTRICT:

By -
: {
Alexander R. Coate, General Manager Date _ ‘

Approved as to form and legality: -

Craig Spencer, Assistant General Counsel Date

CCIG OAKIJAND GLOBAL, LLC (For Sections l.e and 8 only):

Phil Tagamﬁl"\\’/\( : .~ Date

Approved as to form and legality:

Marc Stice, Esq. _ | Date
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r. Recitals
The recitals are true and correct and are an integral part of this Agreement.

In witness thereof, the Parties subscribed below have entered into this Memorandum of
Agreement on the date first written above: '

CITY OF OAKLAND:

By
Deanna Santana, City Administrator : Date

Recommended for Approval:

By
Fred Blackwell, Assistant City Administrator

Approved as to form and legality:

Mark P. Wald, Deputy City Attorney Date

EAST BAY MUNICIPAL UTILITY DISTRICT:

By
Alexander R. Coate, General Manager Date

Approved as to form and legality:

Craig Spencer, Assistant General Counsel Date

CCIG OAKLAND GLOBAL, LLC (For Sections 1.e and 8 only):

By
I_’hil Tagami .

Approvc\i&s ( ,
. . /" .
Mare Stic&;\’f%/ ~ o : ~ Date
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EXHIBIT B

KO FEE DOCUMENT
Government Code Sectlon 27353

RECORDING REQUESTED BY
City of Oakland '

ANE WHEN RECORDED MAIL TO:
ity of Qukland

Real Estate Services Division

250 Frank Ogavwa Plaza, 4th flodr
Qukland Th 94612

Attention: Rea] Estate Mmager

“The un:ﬁcrsq;,nﬂd‘. gramton(s) deehyredsl:
CITY TRANSFER TAX: Excmpt
DBOCUMENTARY TRANSFER TAX: Exempt
SURVEY MONUMENT Fiii: 'Etcm[r
Ciitprtod e 1. zonsadeetion ar valuz of | Rroperly conveyed, O3F

Campisged gnhe cansiderpliceror vl o Hensof ginbnmess
remadning at tirog il wild.

MAIL TAX STATEMEN I!"i ’TU
LI:L}' o Clakland
ey Ciesr of Onkland,
Rewt Estude Secvices Rivislo
250 Frank Ohgmws Fipzs, 4™ ook
Ouktand CA 04512
Atfention: Reul Estate Mansger

QUITELAIM DEED

The East Iiay Municipal Uuluw District, a:pehlic LUI’]}DEEIIB-H orguitized and existing
under the Jaws of the State of Lﬂhﬁ:mm (hevein enlled "Crantor), hr.n.hy quitctaims ta City of
Daklund, o runicipnl cofporition {herein ealled "Grantes") all rights, interest and titleto the Grant
of Acoess Enseiment recorded in the Alameda County Recorders Offiee un Navertber 18, 2004 ns
Ioeumenl Number 2004-513852 ["‘ﬁuce&s Easement™.




IN WITNESS WHEREOF, Graitot hes exéeuted this Quiteluim IJLedi this duy of
o Lam '

HERANTOR™

EAST BAY MUNICIPAL UTILITY DISTRICT,

By:

- Alexunder R. Conte, General Monager
Approved as to form and fegalie:

- By

Assistant General Counscl




NO FLE DOCUMENT =
Government Code Seetinn 27383

RECORDING REQUESTED BY
Cily of Oukland \

AND WHEN RECORDED MAIL TO:

City of Oakland :

Real Estode Services Division

250 Frank Ogavn Pluza, i flooe |
Oakland CA 94602 ;
Auention: Real Estate Manayer :

CERTIFICATE OF ACCEFANCE

The City of Ciukland, & muniepal corpom[mn (herein called "Grantee") herely 'y m.m,pts
the quatclmm de.ad fram the Enst Bay Municipn] Utility District, 4 public corporation
organivzed and exisiing uader the laws of the State of Cdlﬂumm {hercin coltectivcly enllod
"Gruntor®) of any snd oll seal property interests in that cetiain real property in the an of
Orakland, County of Almnedy, State of Caltfomis more particularly described in Exhibit A
(aitached hereto fnd incorporated by this weferonce), bervinafer referred to us the "Froperty.”

By accepting this Grant Desd, Grantee covenmats for itself, its heirs, ckecutors,
salministrators and assigns and all persons claiming ufider orthrongh it, that there shall be fio
diserimination ageinst or segregalion of any person or group of persons on accoont of rice, color,
- veligitn, creed, sex, sexus] preference, mosital statvs, ancestry, pautional origin, ADS or ALDS-
reluted complex, or disubility in the sabe, lease, sublense, frunsfer, use ocoupuiey, tenure or
enjoyment.of e Property, nor shull Grantee ar oy person chﬁming undér or through Graetee
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, loeation, mumber, use or occupancy of tenants, lessees, suldenunts, sub-lossees
ar vendeés it (he Property. The forégoing covenarts siadl run with the land. The foregaing

- provisions shall be biading vpon-and shall obligute Grantee and aty subcontracting party or
parties, or otber transferees under this Apreement, The restrictive covenants contained hergin
shall remain tn full foree arud offect without [bnilstions as to time,




IN WITNESS WHEREOF, Grantee hos exceuted this Certificate of Acceptance this
¢y of _ 201,

“GRANTEL"
" CITY OF OAKLAND,
o municipe] corporation

By:

v

City Adwmijnistratar

Approved 85 to form éndx.ﬁﬂgmmyz

By;

Deputy Ciiy-.attiﬁmqy
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EXHIBIT E

NO FEE DOCUMENT

RECORDING REQUESTED BY
East Boy WMudicipal Llﬁ tity Districk

AND WHEN RECORDED MAIL TO:
Enst Bay Municipal Utility District
Post Office Box 24053

Onkland, CA 94623 _
Attention; Renl Estate Servipes

The tmdﬁ.rslytcd grandod(s) declorefs):

CITY TRANSFER TAX! Exempt.
DRCUMENTARY TMN‘ETER TAX: Exempl
SURVEY MORUMENT FEE! E:.:\.l:mpi

Compaged o the uﬂnsa:}-muca it wrilue aEprapery ouieyed: GR
Conipubed e he cansiderationar ylue (&9 Bins :cencumhrlmm
Termapaningsat tins of sale.”

MAIL TAX STATEMENTS TO:
Edist Bay Municipal Criliiy Districy
PO Hox 24055

Ok busd CA 94623

Attention: Keol Estte Seryices

QLT rLth_ DEED

The City of Qukland, » municipe] corporation (herein called "Grantor™), hevehy quitcliims
io East Bey bunivipal Utility District, a public rorpomtion nrg,m:w,el:l und existing wider the laws
of the State of California {herein called "Grantee") that certain approximately _ acres of real

property in the City of Qukiund, County of Alameda, State of California more purticularly deseribed
in Exhibit A (attached horeto ﬁ_:n.c_l incorporated by this reference}, hereinalier referred 0 o the-

"Property,"




IN WITNESE WHEREOF, Grantor ey exceated this Quitclaim Deed tils duy of

,200_,
“GRANTOR™

CITY OF DAKLAND,
o muriigips] carpornitan

By:

Tty Adiminisirator
Approved ns to form and legality:

By:.

Beputy City Attomey







RECORDING REQUESTLND By

EAST LAY MUNICIPAL LITIITY DISTRICT

WIHER RECORDEL MAIL TO

1" 3, BUX 24055
DAKLAN, CA $4621

EASNT HAY MUNICIPAL LI9ILITY [WETRICT

ATTN: REAL ESTATE SEIRVICES, M3 #%4

BIRACD A

BOYE TS LINE FOR RECORDERS SE

CERTIFICATE OF ACCEPTANCE

THIS TS TO CERTIFY thist the inferest In reul propértrconveyed by the deed siegrantdated __drom

o BAST BAY MUNICIPAL UTILETY DISTRICT, 2 public

therend by its duly suthorieed Qifficer,

corpuion is hereby nooepted Ty the undersigned Officer on behalforile Board.of Directorns, pursiwint 1o sulhoriy confered
tiy Resdlution No, 30967 of the Board of Bireciors adopied o Deeember 13, 1983 atu the Grrniee COfSERIS 10 eecordation

Dated:

By:

Lynelle B, Lawis; '5@cr—u:_i;u:rygf-fhg [Di':.;gr_i;_t‘.l

CERTIFICATEOEACCEIMTANCE.DOC

Bev 00503




NGO FEE DOCUMENT

Government ?Cmir: Seetion 27383

RECORDING REQUESTED 8Y
City of Qukland

EXHIBIT ¥

AND WHEN RECORDED - MAIL TO:

City of Cakland .
Real Estate Servicss Division
250 Frank Opuwa Pluza, 4th foor
Onkland CA 94612 ,
Attention: Real Estite MMonager

MAML TAX STATEMENTS TOr
City of Oakland

e City of Sokland,

Real sty Servives anl*i.lnra

250 Frai Cigivwis Pliza, 41 foge
Ounkband CA 94612

Atigntion: Resk Estie Monager

The underslgned prantoe(s) declubuds):

LITY FRANSFER TAX: Exermpt

DOCUMENTARY TRANSFER TAX: Exemjt

SURVEY MOMUMENT FEE; Exatnpt
* Compuied gn e cutisideruticm ar walise oF jrupcriy croveyed DR
Camposid e the vansiderfionor yalue less lieny. o eneisnbiunces
perneiningg =k fine: of safe.

The East Bay Munieipal Uhhw Diisirict, # public corporaiipn organized and existing
imder the laws ofthe State of Colifornia [hcnm called "Grantoi™y, hercby quitelaims to City of
Orukland, 8 muaicipal corporation (hereln called *Grantes™) all rights, rterest ind titlo to; l) the
Grunt of Non-Exclusive Baseraent recorded in the Alumeds County Recorders Office on Febirary
16, 1996 as Pocurnent Number 96038774, and 2} the Basernent for Electric Power or
Communication Facility recotded In the Alameda Cotnty Recorders Office on March 18, 1996 us

Diocument Numbey 96066993,




IN WITNESS WHEREOF, Grantor has executed this Quitclaim Deeclthis____ doy of
L2 __. ' '

SORANTOR™

EAST BAY MUNICIPAL UTILITY DISTRICT, -

By:_

Alexander R. Conle, General Manager -
Approved as to form and lesality:

By

»

Asslstant Gengen) Counsel




NO-FEE DOCUMENT
Grovernment Code Section 27383

RECORIING REQUESTED BY
City of Oaklund

AND WHEN RECORDED MAIL TO:
City of Oakland

Real Estate Services Division

250 Frank Dpavwa Flazn, 4t floor
Deklnd TA 945612

Attention: -R}":ﬂ.'ﬁ Estate Manager

CEITIFICATE Q B ACCEPANCE

The City of Qakland, & minicipal corporation (hesein called ""G'rmm,c"j “hereby aecepits
the grant.and conveyance (rom the Bast Boy Muricipa] Utility Distriet, a public compotation
etganized and existing wnder the Jaws of the Stite of California (herdin cotlect] vely called
"Grantor) of fée simple interest {1 thut certain ren] propesty-in the City of Onkland, County of
Alameda, State of Crlifonsia more particalarly described in Exhibit A Cattached hereto and
incorporuted by this reference), hereinafier refermed to s the "Property.”

By aceepting this Grmt Doed, Grantee covenants:fiof itself) fis heits, executors,
adiministraiors and a%lgnb snd all persons claiming under or through it, that there sholl be oo
discrimination against-or segregation of any persat or group of persons on aceount of'race, color,
refigian, ceeed, sox, sexoal preference, mir ital status, ameestry, national origtn, AIDS or ALDS-
relnted vomplex, or disability in the sale, lease, sublease, yransfer, use decupancy, tenure of
enjoyment of the Praperty, nar shall Grantee or any person-claiming under or through Grante
establish or permit any such praciice or prictices of diserimination or segregation with reference
1o fhe selection, bacation, fimber, use or QECLpANCY of tenants, lessoes, sulitenunts, sub-lesseey
g1 vendees in the Peopery. The foregoing vovenanis shall ron with the land. The foregaing
provisions shall be binding upan and shall obligate Grintee-and gny subcontracting party or
partics, or other transferess under this Agreenient. The restrictive. covenants cointained lierein
shiall remain in full force and effeet without limitntions us to time.




) IN WITNESS WHEREOF; Graitee lus exceuted fifs Conificate of Avocptance this
lay of _ +201 . -

SGRANTEL"
CITY OF QAKLANE,
a munieipsl corportion’

By R
- City Administrator

Approved as to furm sad legality:

By:_ _
Deputy City Attomey




EXHIBIT G

RIGHT OF ENTRY AGREEMENT FOR CITY OF OAKLAND

This Right of Entry Agrecment {“Right of Enry™) is made as of June 22
. (“Effective Date™) by and between The EAST BAY MUNICIPAL UTILITY IHS"![R.IC’I
8 Muonbeips] Uiliy District created pursuznt 1o Municipal Utility Distriet At
{"EBMUD") and the City of Gaklund, o municipal:cotporation ("City™),

RECITALS

This Right of Eritey is orimdy with respeet to the fal]m&ﬁng Fhcts:

EBMUD is the ewner of record of the ren] property shown on Exiibit & {the “Prapetty™),
in the City ol Dakland, County of Alomueds, State of Calilormia. '

Tlie City desires ingress and: epress o and from EBMUB"s Property for the demuolition,.
deconstruetion, construction and  demobiliention dweesssry  for  waking  cenoin
trmprovements os contemplaled in Scotion g of the Memorendum of Agreement
between Ge City, EBMUD and CCHG Oakland Globial, LLC ("0CCIG™, relating to the
former Oakland Avmy Buse, mcﬂudmg without Hrmitation, it preparation, grmﬁmg, and
stoglng,

Subject to the terms aid conditions of this, Right of Entry, BB agrecs to gum 1o City
the tight to emer. ity Property for the constrgetion and demobilization’ of such
ITIPTOVEIENTS,

AGREEMENT

In consideeation. of the mutual covepants ad n.mdu,rlukm[,s feseribed hercinafter,
EBMUI and City sgreeas follows: '

EBMUIS herely grams to City, ite employees, invitees, contrawtors snd agents,
and ity successor-in-interest-or ussigns and is employees, invitess, gontractors and agents
- the right to enter upon the Property between and ~ [INSERT
BOTH TIME AND DATE ONCE KNOWN], for the purpose of ingress '-[!mi cpress by
regolar, commercial and construction velicles and traffic during the staging, installation,
sanstiuction and demobilization of mil ind roadway improvericnts (collectively called
*Work™). City understands and acknowledges the Property is subject to agrecments with
the United States Depurtment of the Artmy snd the State of California Depariment of
Toxte Sobstances Control that impose ob the I’rupcn} restrictions, profocols and
miagemen pmcuccs for subsueluce sampling, excavption and construction reluted
aptivitios, City’s invitees, comtructors snd ngents ﬂﬂkﬂﬂ%‘]-l.dgc they understind and will
abide by the requireménts and obligations set forth in the ugeemenls referenced shove,




Page 2

City understunds the this Riglt of Entry shall nat in any way whatseever grunt or
convey any pernanent casement of olher inferest in the Froperty to City,

City will reguire Clty's invitees, contructors and ppenls that enter onto the
Property to jrrocure and keep in foree for the term of this Right' ufEnIr}* at o cost andlor
expense to EBMUID, the policies of insurpnow described in this purmpraph, with
companies doipg business in Californds and scceptable to City, Clty will upon demand
provide EBMUD with o f."amt‘ eate of Insurance o pepresent that such COvETagL iz in
place. The insurance will ot « minfmom inglude Comemercial Gemeral Linbility insurange,
including but ot limited to, Persanal Tnjury, snd Broad Form Property Demage, The
policy will contwin a severability of inferest clovse or cross fability clouse or the
eeeiivalent thereaf. The palicy will be endorsed s fullows: “East Bay Municipal Utility
District, its board members, directoes, officers; sgents; and emplovees, ax additions]
insueed,”

Coverage affiorded on behalf of EEMUD will be- iy insurance and any other |
insuemsice availsble to ERMUD under any other polivies will be BXCESS NSuranee {mer
the insurance required by this agreement).

Insuranee coverage wﬂ! inelude the following:

Commercial Genetal Linkility Insurance: $2,000,000.00
Worker's Cornpensation Insurence Amonis: £1,000,000,00
Business Automobile Linbility Amaounts: . %1,000.000.00

Except for any neglipence on the part of EBMUL, City hereby agrees o defend,
indemnify and hold hormless EBMUD, and its Boord mmembers, officers and employees,
from and against any elsims, achons, couses of actions, lasses, expenses fmc]udmg
reasonnhle attomeys” fees and costs), or h:nbnl:ty {eollectively called “Actions™) for {njury
or damage to any persat oF prajurly vpenrring an the Property, caused by the aels or
omissions of City. or City"s employees, agents sndfor contractors while p.rt"urmmg the
Work authorized by (his Right of Eniry duritig Guw term of the Right of Entry, City shall
wse a1l reesonable efforts 1o perform the Work without inferfering with the opemtwn or
use of the property by EBMUD, EBMLI lessees, or EBMUD's contractors or causing
poy damage fo any improvements on the Property, snd all ‘Work shall be reasonably
goordinated with EBMUD or EBMUD {Icpdm'ncnts 1using the Property.

All property damaged by the City in the performance of the Work authetized by
this Right of Eatey will be restored by City to a condifion reasonsbly similar to s
condition prier fo Such demage, or paid Iur: Iy c:w at City's option,

If there wre any dispites relnting to of arising from this Right of Entry, the Dispute
Resolution provisions of the Memarsndum of Agreement between the Cm. EBMLID pnd
CCIG relating to the former Oakland Anmy Base ghall be followed prior to cnmmt:m.mg
any legal action,
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This Apreement shall be effeetive.as ofthe date first written above,

EAST BAY MUNICIPAL UTILITY DISTRICT:

By, _ '
Alegonder B. Coate, General M.ama_ggzp Drate

Approved usto o

Asslstant General Counsel
CITY OF OAKLAN i

By —
" Detnna Santans, City Adminisieator Date

f‘ﬁppmvﬁd a5 to form: and legality:

City Attomey




Poge 4
EXHIBIT A

Lugnl Descidption and Drawing of Affeetet Property To Be Inserled




