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TRADE CORRIDOR IMPROVEMENT FUND 
PROJECT BASELINE AGREEMENT AMENDMENT #1 

On n.~t 11=-.2012, pursuant to CTC Resolution TCIF-?, t ~ 13 ... 0313. 
attached erein for reference, the California Transportation Commission approved a 
TCIF Program amendment (hereafter, this "Amendment #1") to revise the scope of the 
Outer Harbor Intermodal Terminals Project, program an additional $110 million to 
support this revised scope, and add the City of Oakland, acting by and through its City 
Council (hereafter, the "City"), as a party and signatory to the Project Baseline 
Agreement. 

The Project Baseline Agreement for the Outer Harbor Intermodal Terminals made by and 
between the California Transportation Commission, the California Department of 
Transportation, and the Port of Oakland (hereafter, the "Port") became effective on 
December 10, 2009 (hereafter, the "Initial Baseline Agreemenf'). The Initial Baseline 
Agreement as amended by this Amendment #1 is hereafter referred to collectively as the 
"Amended Baseline Agreement" The provisions of the Initial Baseline Agreement 
remain in effect except for the following sections: 

4. SPECIFIC PROVISIONS AND CONDITIONS 

4.1 Project Schedule and Cost 

See six (6) Project Programming Request Forms, collectively attached as Exhibit 
A. An additional Project Programming Request Form has been added to the ones 
submitted in March, 2012, and the Project Programming Request Form submitted 
in March, 2012 for the Port Rail Terminal has been modified to show a larger Port 
Rail Terminal comprised of two parts - one of which will be funded by Federal 
grant funds recently awarded to the Port as stated in Section 4.2 below. Each of 
the completed Project Programming Request Forms represents a phase in the 
development of the revised Project Scope and collectively comprises the revised 
Project Scope. Exhibit A to this Amendment #1 hereby replaces in its entirety 
Exhibit A to the Initial Baseline Agreement. 

4.2 Project Scope 

See Amended Project Description, attached as Exhibit B. The Amended Project 
Description has been expanded since March, 2012 to reflect a larger proposed 
Port Rail Yard. In June, 2012, the United States Department of Transportation 
announced the award of a $15,000,000.00 TIGER 2012 grant to the Port for the 
development of the expanded Port Rail Terminal, and the Amended Project 
Description reflects not only the elements of the Port Rail Terminal proposed in 
March, 2012 but also an additional increment of the Port Rail Terminal that will 
be funded by the TIGER 2012 grant funds. Exhibit B to this Amendment #1 
hereby replaces Exhibit B to the Initial Baseline Agreement. 



4.3 Project Benefits 

See Technical Memorandum: Benefit Cost Analysis for the Port of Oakland's 
Outer Harbor Intermodal Terminal dated June 8, 2012 and Project Benefits Form, 
attached as Exhibit C. Exhibit C to this Amendment #1 hereby replaces Exhibit C 
to the Initial Baseline Agreement. 

4.4 Other Project Specific Provisions and Conditions 

a. Section 4.42 of the Initial Baseline Agreement is hereby amended and 
replaced in its entirety to read as follows: 

''On June 19,2012, the City Council of the City, acting as the lead agency 
under the California Environmental Quality Act ("CEQA"), approved City 
Resolution Number 83930, a copy of which is attached to this Amendment #1 
as Exhibit D, in which the City made certain findings and determinations as 
set forth in Exhibit D regarding the revised Project Scope. On June 21, 2012, 
the Port's Board of Port Commissioners, acting as a responsible agency under 
CEQA, approved Port Board Resolution Number 12-76, a copy of which is 
attached to this Amendment # 1 as Exhibit E, in which the Port Board made 
certain findings and determinations as set forth in Exhibit E regarding the 
revised Project Scope. The City filed a Notice of Determination regarding the 
revised Project Scope with the County of Alameda on June 20, 2012 regarding 
the revised Project Scope, and the Port filed a Notice of Determination 
regarding the revised Project Scope with the County of Alameda on June 23, 
2012. As of the date of CTC Resolution TCIF- , no 
complaints in a court of competent jurisdiction challenging such findings and 
determinations have been served on either the City or the Port." 

b. Section 4.4.3 of the Initial Baseline Agreement is hereby amended and 
replaced in its entirety with the following; 

"The funding program for the revised Project Scope, including the TCIF 
funds, is described and set forth in Table A below as well as that Amended 
and Restated Cost Sharing Agreement between the City and the Port dated 
_~-::-::-,-" 2012 (the "Cost Sharing Agreement"), a copy of which is 
attached hereto as Exhibit F. Table A reflects the additional increment of the 
Port Rail Terminal that will be funded by the TIGER 2012 funds referred to in 
Section 4.2 above, and Table A supercedes Table 1 of the Cost Sharing 
Agreement In all other respects, the terms and conditions set forth in the Cost 
Sharing Agreement are hereby incorporated by reference herein. " 
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Description 

Remediation 
Rail Access Improvements and 

Manifest Yard 
City Site Prep and Backbone 

Inli'astructw:e 

Recycling Facilities 

City Trade & Logistics Facilities 

Unit Train Support Yard 

Total 
Cost 

5JJ,400 

574,600 

5247,24J 

546.600 

599,400 

520,000 

TableA* 

Port City 

$5,700 $5.700 

$5,000 $3,800 

$- $45,000 

$- $-

$- $-

$5,000 $. 

PrIvate TIGER TCIF 

$- $- $-

5- $- $65.800 

$25,900 $- $176,341 

$46,600 $- $-

$99,400 $- $-

$- $15,000 $-

TOTAL(eostsin tbousands) 5499,24J 5J5,700 $54,500 5J7J,900 5J5,000 5242,J4J 

* Funding Sources are shown in the top horizontal row to the right of the "Total Cosf' 
column, and Uses are shown in the column under Development Elements. 

III/ 

lIlt 

/11/ 

1/// 

/III 

1/// 

1/// 

///1 

/1// 

1/// 

c. Section 4.4.4 is hereby added to the Initial Baseline Agreement to read as 
follows: 

"The City of Oakland, a municipal corporation acting by and through its City 
Council, is hereby added as a party and signatory to the Amended Baseline 
Agreement. The City and the Port shall each be responsible for the funding 
and carrying out of those Development Elements of the revised Project Scope 
shown in Table 1 above for which the City or the Port (as the case may be) 
has been designated the lead entity as set forth in the Cost Sharing 
Agreement." 
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Dated: 

Dated: 

Dated: 

Dated: 

SIGNATURE PAGE 
TO 

TRADECORBlDORSIMPROVEMENTFUND 
PROJECT BASELINE AGREEMENT 

AMENDMENT #1 
Outer Harbor lntermodal Terminals 

4 

PORT OF OAKLAND, aka, the City of 
Oakland, a municipal corporation acting by 
and through its Board of Port 

COrA;/­
By fl :v 

I~J~nj~. 
Ex Jrector 

CITY OF OAKLAND, a municipal 
corporation acting by and through its City 
Council 

BY4~ 
Fred Blackwell 
Assistant City Administrator 

CALIFORNIA DEPARTMENT OF 
TRANSPORTATION 

BY~a:;z 
Malcolm Dougherty 
Director 

CALIFORNIA TRANSPORTATION 
COMMISSION 

Executive Director 



APPROVALS AS TO FORM 

Approved as to form and legality: 
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Approved as to form and legality: 

~'K1~~ 
~ Barbara Parker 

City Attorney 





Exhibit A 

Revised Projed Programming Request Forms 



2008 Project Programming Request 
(Project Information) 

needs. 

EXISTING 

high priority rail development projects. coordinated with railroads. terminal operators, shipping linea, and 
Inm/taha developers. The most significant element of thiS rail development Is OHIT, whICh win provide intermodal 
If8c~lftit~ and supporting Infrastructure on the tbnner Oaldand Army Base and adjacent lands. 

Fonn Veta/an Date: 1011107 
OHIT Baseline Agreement· Appendix A 

p.1 



IJpdaIad 112212010 

OHIT BaaeIIna Agtaement - Appendllc A 
p.2 



2008 Project Programming Request 
(Project Information) EXISTING 

Street Separation will 7th Sb'eet the that will 
UP tennlnals to the new, expanded ran yard of OHIT. The Project will also Improve traffic 

InN:IIrs:diinnll and expand roadway capacity through the reconstruction of 7th Street along a new alignrnent-at an 
U!levaulo grade-between 1-880 and MarfHme Street. the reconfiguratlon of 7th /Maritime Sb'eet Intersection into 

eJevated 3-way Intersection. the realignment of Maritime Street, and various bicycle and pedestrian access 

7th Street Grade Separation will separate traffic on one of gateways 
from Inoreased rail movements between Oakland intermodal terminals and the rail mainline to the north 

St and the existing rail facilities to the south. thereby reducfng conflicts between trucks and trains at a 
Intersection adjacent to the proposed OHIT. This project will also Improve safety for pedeatrian. bicycle 

automobile movements to and from Middle Harbor Shoreline Park, a major public access point along the 

Fonn Version Date~ 1011107 
7th St Baseline Agreement - Exhibit A 

1'.1 
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o New Project 

2008 Project Programming Request 
(Project Information) 

D Amendment (Existing Project) 

General Instructions 

'j:;Dati! 08/06/12 
Caltrani DiStrict '. ',i ",'.' EA".· .',:. ... PPNO:··.···,· ·:':MPO ID -; ;":.~ ';''',:71CRP,.No~';',,;·':~.: 

04 
::::-.cCOumy :11 Route/C()r:ridor I' ":p.ro ectSpol1$orlleail'Ageney- ': I': x'MaO'j);;;;~r, ~?';:IElementt;ri" 

ALA I I Port of Oakland & City of Oakland I 
PI'Oj8:Ct::TrtUfr·,·;:-:,;·.·.·;.,·,: .. ":;'. '.~, ~"-2/";' ~'Ft: ',;·'o'-,g.:. '~':. : ': /: .';:' :,::::::,,":"; - .,":',:;:, .;,:;,':".:::: :·.6·~i;;'~';.:,',: <], :i;:;:""~:~' 

Outer Harbor Intermodal Terminals (OHIT) PHASE 1 - REMEDIATION 

:,~M;.sk.IP."Ahd • .: :.~ .·PrOiec;t·Mgr/Contacf.) ':.Phoile ~;' . ":' ...• :,' :,;':":E4nail'Aililntss::::;:J:.:::;PT:~£;T;::.i: 

I 
L;ocation;Project UnUtS~,Descrjption. Scop~fof Work~ l.egiSlative DeScription '.', "~'.-: -. . ... ~ .:', ", :,<':~:. 

Various sites are identified in a Remedial Action Plan (RAP) and a Risk Management Plan (RMP) requiring an 
investigation of known and suspected contaminated soil and groundwater locations and remediation as 
appropriate. The sites include remediation of solvents in the groundwater, and underground storage tank 
removal, for example. This combined effort by the City and Port is a~ proximately 80% complete . 
\;:iComponent 

. . ':':' .,'·lmpJementirig'Agency,.. ,,''.. .'. ':" ··.·AB3090;.; I.l.ette ... ofNlH:»fi:lutllci~:,' .. ,.: .. ; 

PA&ED Port of Oakland and City of Oakland D 
PS&E Port of Oakland and City of Oakland 
Right of Way Port of Oakland and City of Oakland 
Construction Port of Oakland and City of Oakland 
LegislatiVe'Districts .. " 

." .' . .... '., ' .... ;" .. :' ':': ";.'. ' .. (c .•.• ::.:.:,';:)!':,>;"," .' ;:.:' ",'I .. 
Assembly: 16 I Senate: 9 

Congressional: CA 9th 
PUlpose an.d N~ . .. 

" -- -" . :" '.~ .. ':'. -~ 

The Port will need additional intermodal capacity to meet the projected rail needs. The Port seeks to respond 
with high priority rail development projects, coordinated with railroads, terminal operators, shipping lines, and 
private developers. The most significant element of this rail development is OHIT, which will provide intermodal 
facilities and supporting infrastructure on the former Oakland Army Base and adjacent lands. The 
Environmental Remediation phase is the necessary environmental clean up as mandated by the Army as a 
condition of the transfer of the land to the Port and the City. 

Project Benefits 
OHIT will increase the total Port intermodal capacity to allow a greater fraction of Port traffic to be handled by 
train. The new terminal will allow containers to be loaded and unloaded more efficiently and will help address 
the portwide intermodal throughput goal. OHIT will also include supporting storage, administration, and logistics 
facilities, which will attract shipping partners and private development equity. In addition, OHIT will include 
green technology and generate environmental benefits for our region and the state by providing the capability 
to move more goods by rail and on-site support facilities for importers and exports. 
ProJect Milestone ' . . . ..... Dab":>';; 
Project Study Report Approved 07131102 
Begin Environmental (PA&ED) Phase 01/01/02 
Circulate Draft Environmental Document Document Type EIR 04/29102 
Draft Project Report 10/03/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 08/01/09 
End Design Phase (Ready to List for Advertisement Milestone) 12131109 
Begin Right of Way Phase 08/01/09 
End Right of Way Phase (Right of way Certification Milestone) 12131109 
Begin Construction Phase (Contract Award Milestone) 01/01/10 
End Construction Phase (Construction Contract Acceptance Milestone) 10/15/18 
Begin Closeout Phase 10/16/18 
End Closeout Phase (Closeout Report) 04/16/19 

Form Vel'Sion Date: 1011107 



cxisling TotafPr'OIecf"Cosf 

Proposed Total Project Cost (thousands) 

E&P(PMED) C 0 (I 0 0 0 

PS&E 0 0 (I 0 0 .. 
RlWSUP(CT) (I 0 (I 0 0 

CONSUP(CT) 0 0 0 0 0 

RIW (I 0 0 0 0 

CON 0 0 a 0 2,850 2.850 
TOTAL ;~fi'J.~:;:/;O . :?',~ ;',',' ::(1 :.::- .;' ,0 .",' ;.C/·~· ";'.' :;2.85(1 ':°';'>:'2.850 

Fund No.1: Port of Oakland 

Existing Funding 

, 0 .0 
Proposed Funding (thousandS) 

E&P(PMED) 0 0 0 (I 0 0 

PS&E 0 (I 0 0 0 0 

RlWSUP(CT) (I a 0 0 0 0 

CON SUP(CT) 0 0 0 0 0 0 

0 0 
1.425" 1.425 

~-, 0 0 0 0 

CON 0 0 0 a 
TOTAL ':';:::",< ::~. 1',0 :<,. o ' ":.' 

" 
.: 0 a ..,. :. 1.4211 ,. 1.425 

Fund No.2: IClty 01 Oakland 

Exlallng Funding 

Component Pllor 08Al9 09/10 10/11 11/12 12113 
E&P(PA&ED) 0 0 0 0 (I 0 

PS&E ' .. 0 () 0 0 0 0 

~SUP(CT) ,0 0 0 0 -~ 0 
~.-.-

CONSUP(CT) 0 0 0 0 0 0 

RIW 0 0 0 0 .Q 0 

CON . .0 0 ; ,0 0 0 0 

TOTAL . "' /' .. :'0 .' Q ...... .. 
0 

... ., 
0 :0 : (I 

Proposed Funding (thousands) 

E&P (PMED) I 0 0 0 0 0 0 

PS&E I 0 0 0 0 0 0 

RlWSUP (OT) 0 (I 0 0 0 0 

CON SUP (OT) (I --ii -- --_.-.-
, ... ...2 0 0 0 ,., 

RIW 0 0 0 0 0 0 .. 
CON 0 0 0 0 1.425 1.425 

TOTAL '> " ·· .. ,0 .,,',0 0 0 1.425 1,425 

5.700 : '''';:'' 11.400 

o 'YY"Y;O 
o . ":'. '0 

2.850 :5.7OC 

13114+ Total 
0 t 
0 .0 

0 0 
0 0 

'0 0 

0 . .-. ".'.,0 

0 ',::: . ,,'7'0 

0 ; ,'" :,0 

0 0 

0 0 
0' ". . '0 

0 .. '0 

2.850 5.700 
2.850 5.700 

Implementing Agency 
Port of Oakland and City 01 Oalcland 

Program Code 

Notes 

Program Code 

Funding Agency 

Notes 



o New Project 

2008 Project Programming Request 
(Project Information) 

D Amendment (Exlstlng Proj~ 

Genera/Instructions 

"~,Dati:l 08/06/12 
Cil~ns I).strict EA ":.: PPNO:" , 

' .. " MPQID':,; "'r,:: ~~·~,;~::',,'TCRe;No:.:';~; 

04 
r;~ourity: Route/Corridor ' 'Project,SpOn$orlLeidAilency :. '.' " . ~MPO ~·:?~'F; !':'Elerilirit'":~':' 

ALA Port of Oakland MTC I 
Project TitI •• " ' '.",-' , 

. >,":'i (' , ,,',.:,.,; ,',:,::'~", ',"'" ' " ; ,,: :;j ,~; " :.':j/'{':;~" ; ',' .:t::r, .-
, ".:",.' '.':, . 

Outer Harbor Intermodal Terminals (OHIT) PPR #2: Rail Access Improvements and Manifest Yard 
PM,Bk PMAhd ',' ,Project Mgr/Contact ':, , Phone 

' .. ',' ,",":,~E41181IAddrestf' ',-'::' '~.,,;,X? 

tQcatipri, pr,oject Umits;Descriptlon, Scope,ofWQI'k, Leglsl.tlve De$ci'iptlon "':":''';''',' ":.,:", .. ' .~ ,,:<'~ ';', 

PPR #2 covers Rail Access Improvements off the Union Pacific mainline, through to the existing Joint 
Intermodal Terminal, plus a new 200-car railyard. New lead tracks will be built off the UP Martinez Subdivision 
near the Emeryville yard and will become the main entry point for all railroad traffic coming to and from to the 
Port. The 200-car yard will support the new buildings and trans load operations. 
"::Componem' " "',.lmplementlng'Agency " '.~'>':: ',AS.3090' 'Letter'Of No, PreJUdlc'!i 
PA&ED Port of Oakland LJ D 
PS&E Port of Oakland D 
Right of Way Port of Oakland D 
Construction Port of Oakland D 
LegislatiVe, Districts ' . " , 1< 

Assembly: 16 I Senate: 9 
Congressional: CA 9th 

Purpose and Need .. - ., ,[ ,', 

The Port needs additional rail facilities to accomodate projected growth in unit bulk, transload and intermodal 
rail business transferring to and from ocean-going vessels. The Port seeks to respond with high priority rail 
development projects, coordinated with railroads, terminal operators, shipping lines, and private developers. 
The most significant element of this rail development is OHIT, which will provide intermodal facilities and 
supporting infrastructure on the former Oakland Army Base and adjacent lands. 

Project Benefits 
The Rail Access Improvements will reduce delays for freight and passenger trains on the mainline and freight 
trains doing business at the Port by permitting higher speed train movements entering and exiting the mainline. 
The new manifest yard will enable the Port to increase its rail car storage from approximately 18 cars to 200 
cars at a time, 

f!roject Milestone Date'. 
Project Study Report Approved 07131/02 
Begin Environmental (PA&ED) Phase 01/01/02 
Circulate Draft Environmental Document Document Type EIR 04/29/02 
Draft Project Report 10/03/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 04/11/11 
End Design Phase (Ready to List for Advertisement Milestone) 03/31/13 
Begin Right of Way Phase 04/11/11 
End Right of Way Phase (Right of Way Certification Milestone) 03/31/13 
Begin Construction Phase (Contract Award Milestone) 07/31/13 
End Construction Phase (Construction Contract Acceptance Milestone) 07/31115 
Begin Closeout Phase 08/01/15 
End Closeout Phase (Closeout Report) 12131115 

Form Version Date: 1011/07 



12113 13114+ 

'0 

o 
o 
o 

, " 0 

o 

100 
5,200 

o 
o 
o 
o 

,- •• 30 

Fund No.1: IPort01 Olldand Program Cod. 
ExliUng FundIng 

CONSUP(e'T) ::')',,',0 "/ 0 :0 ,0 .,'0 ''',0' ':-0 ;:~ 

CON ",,,:,,:,,: .. 0 .';.:0'" ',,0 0 '0';0 ..: 
TOTAL ." '-/0 ,:' , .' , '0 .- 0 ,'0 : ',-, ,0' ;, :,0 ' , 0 :;' ',",;.' "',' ~ 

Proposed FundIng (lIlounnd.) NOlllS 

E&P (PA&ED) 0 0 0 0 

PS&E 0 2,500 2,500 6,000 

R/WSUP(C'T) 0 a 0 0 0 0 

CON SUP (C'T) I) 0 0 0 0 ,0 

R/W 0 0 0 0 

CON 0 0 0 0 0 0 

TOTAL :.,:' .... ;. ::0 , -0 .-' .;,0 ,"0 ::2,500 ",;';-'0"';,2.500 '; -:&,000 

I'rogramCode 

12113 13114+ T.Ia' FundIng Agency 

" 0 ':0 

° '0 0 
0 0 0 
0 '0 0 

",:0 ,,0 ,,0 
0 0 .. 0 ;' < -' •• ~, 

0 0 "0 

0 100 0 

1,00 2700 0 

0 I) 

0 0 0 
0 0 0 

0 0 0 

'·1,000 2,500 0 

Fund No, 3: Trada Corrklol'll'l'IIf"'O¥'lmenl Fund ProgmmCode 

Ex;"ting Funding 

Componlllll Prior 11/12 12113 13114+ Tola' Funding Agenoy 

e&P(PA&ED) 0 0 ,0 ,0 0 :0 0 0 

PS&E ',0 0 0 0 0 0 0 0 

R/WSUP(C'T) .' " '0 0 0 0 0 0 0 0 

CONSUl' (e'T) ',0 0 0 0 0 0 . 0 ~ 

R/W 0 0 0 0 0 ( 

CON 0 0 0 0 0 ' 0 
TOTAL 0 '0 0 0 0 

Propo.ed Funding (lI1oO$o.d.) NO.1 

E&P(I'A&EDl 0 0 0 0 0 0 0 C 0 
PS&E 0 0 0 0 0 0 0 0 

R/WSUP(C'T) 0 0 0 0 0 0 0 c 
CON SUI' (C'T) 0 0 0 0 0 0 0 C 

R/W 0 0 0 0 0 0 0 C 

CON 0 0 0 0 0 0 65,600 65,80( 

TOTAL 0 0 0 0 0 0 65,800 ' 65,8D! 



o New Project 

CaltransDistrict 
04 

2008 Project Programming Request 
(Project Information) 

D Amendment (Existing Project) 
... EA . PPNO .. 

MPOID 

General Instructions 

-·Dale: 08/06/12 
.. -. ,<TCRP'No~,> :' 

County. Route/Coi'ridor Pro ecl'Sponsor/Lead Agency ,. ·MPOi>.· .. :.' :' '.' EliOilel1t' ...• 
ALA City of Oakland 

Project Title . '~ ." -: .' ':' -.: . '., ~ ••...• ' ':',:':'.'>:,:.'',; :'., : ... " ;:. ';C:'~J . . '. ~-.': ~-. ' 1_-'" : .. 
Outer Harbor Intermodal Terminals (OHIT) - PPR #3: SITE PREP AND BACKBONE INFRASTRUCTURE 
PMBk PM Atld :.:j Project Mgr/C.ontact·:: .. :':Phorie . ..... . •.. E'"i'i1ail AddteS$·~;~."-;:-·:" 

Location~Project Umits~ Description, SCOIl eof Work~ LegislatiVe Description.;· .' '. • c;. ,', . ' .. :, ........ " .......... 
To facilitate the development of new trade and logistics facilities, the site will be cleared and prepared for 
development. The work scope includes building demolition, earthwork & soil stabilization, replacement of 
utilities, grading & drainage, circulation, roadway improvements, landscaping and wharf improvements. 

.>"Component .' '.' Ilriplementinll'Agency •.•.. '.' . '.' .' 'AB3090 . Letter OfNoRrejlidice: 
PA&ED City of Oakland 0 
PS&E City of Oakland 0 
Right of Way City of Oakland [J 
Construction City of Oakland LJ 
LegislatiVe,Districts . 

.. 
,. 

Assembly: I 16 I Senate: 9 
Congressional: CA 9th 

Purpose and Need . '. .' 

The Port will need additional intermodal capacity to meet the prOjected rail needs. The Port seeks to respond 
with high priority rail development projects, coordinated with railroads, terminal operators, shipping lines, and 
private developers. The most significant element of this rail development is OHIT, which will provide intermodal 
facilities and supporting infrastructure on the former Oakland Army Base and adjacent lands. PPR #3 covers 
the roadway and backbone utility improvements needed to serve the new trade and logistics facilities, as well 
as the necessary site work and wharf repairs to serve the logistics facilities and the marine terminal. 

Project Benefits 
OHIT will increase the total Port intermodal capacity to allow a greater fraction of Port traffic to be handled by 
train. The new terminal will allow containers to be loaded and unloaded more efficiently and will help address 
the portwide intermodal throughput goal. OHIT will also include supporting storage, administration, and logistics 
facilities, which will attract shipping partners and private development equity. In addition, OHIT will include 
green technology and generate environmental benefits for our region and the state by providing the capability 
to move more goods by rail and on-site support facilities for importers and exports. 
ProjeetMileStone Date';, 
Project Study Report Approved 07/31/02 
Begin Environmental (PA&ED) Phase 01/01/02 
Circulate Draft Environmental Document Document Type EIR 04/29/02 
Draft Project Report 10103/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 04/11/11 
End Design Phase (Ready to List for Advertisement Milestone) 03/31/13 
Begin Right of Way Phase 04/11/11 
End Right of Way Phase (Right of Way Certification Milestone) 03/31/13 
Begin Construction Phase (Contract Award Milestone) 12/31/12 
End Construction Phase (Construction Contract Acceptance Milestone) 10/15/18 
Begin Closeout Phase 
End Closeout Phase (Closeout Report) 

Form Version Date: 1011107 

10/16/18 
04/16/19 

OHIT Baseline Agreement - Appendix A 
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Imple .... nling Agency 

Pro ...... " Total ProJ •• ' eoft (thou.andl) 
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Exll~ng F.ndlng 

E&P (PA&EO) =$=--'0:0+----"01----'0'l-----,:4:.:.5O'-=!-0I---:--"l011----=l0 -,,--,: "'--'",,' <4,:.,:;5O':'-"ICiIy hIS committed $84,5 rrillion _/<Is 
PS&E ~o =+===l'0 ,. 12,701 the OHIT F<Oiects (all segment.), 

~RIW~~S~up~(~cn~~==== ______ '1-_______ ------~OD~~~,~~~ 
CON SUP (CT) , 
ERIW:::;.;-:=-='-I----:ot-I--o:t--- 0 01 ole 
CON 01 0 01 27,8001 ;27.8oe 

IF.ndN •• 2: ITCIF Program Cod. 

I Existing Funding 

I: ;~~:,,,~ 
10111 

,11".28
0 }"":, I 'N' " 

Funding Agency - ';' Ca&fomia Tran.sportation Commission 

0 ' : c 
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0 0 0 0 ' 0 
Prop.Dod Funding (lIIo.l.ndll Notes 

EolP(PA&ED) 0 0 

+= 
0 0 0 0 

PS&E 0 0 0 0 0 0 

0 
---- 0 0 0 0 RlWSUP(CT) 0 

CON SUP(CT} 0 0 0 0 0 0 0 

RNII 0 0 0 ~ 0 

~. 
0 0 

CON 0 0 0 0 0 176,34 

TOTAl :',:0 .. ' 0' 0 0 0 ' 176.341 

Fund No.3: ICily Ptlvale Match 
Existing Funding 

I-C-O-IT'f>OfI011--I..,..-P-ri-... -"TI--08-1O-9-~r--09I-,0-BOllI I 11112 

E&P(PA&EO) " ~ 0 -:0t-__ -:I-~-_:~:....-.:...;....;....-__ -__I 
PME ': , '0' 0 0 0 

RlWSUP(eT)' 0" 0 0 0 ====~o====~=~=:::===~ 
CON SUP (CT) 0 " 0 ___ -'0:t--:-_~ U--'_,...,.,..__3__,___,~3 
RIW ~ '0 ' ,0:' 0 0 __ -'-__ -=0:l--~--"_3_ 0----_,...:t__----"':3 
CON .;'" 0 '·0 COO 

E&P(PA&EO) F==j 0 
==F=~~." .. nd') 01 0 

PSIE C 0 0 13,200 

RlWSUP(eT) 0 0 0 0 0 C 

CON SUP (eT) 0 0 0 0 0 

~ RIW 0 C 0 

CON 0 0 0 01 0 

il'OTAl " '-,. '0 C 0 0 ' 25,900 



2008 Project Programming Request 
(Project Information) 

General Instructions 

-R1 N~w Pr()l~_D Amem1l1e!1t(~s.JI.QgJ:'roi~) ~ 08106112 
~altJ'a"~fD!~ttt ,. ...'.'::;~!I:A"" . ·C:~.-.. , <PPNO· .. ", 

" .... <MP.O:IP.:~'::I\:;:' :;;~:~/2:TCRP.;NO •. \·j 
04 I 

'''',;CQqijt.y : ;)~ 7Riji#jlOQffidor; . ;:.;- ProjecfSponsorllead AgeriCY;::"'~:' ~:·;;~ . .'}MP-O·:~:;·r·, c:-!?,.f'~lalerilemU?~ 
ALA Port of Oakland and City of Oakland 

Rf.GI~ct~.lIuv ' ." ~".,,!. ':;.L~:~:::.!\ ,'; .•... '. "".'~;: ;.j;;,:';·>:;;7,::~i: .:r::L :"::.,-,y;;~ IiX;.··~~:,:tJ:S~';~if T';.,., :<: :-(,;,}t''!: j~1"c::';;1.·~;<:{: !., ;~j.;,;:;~;;{.l 
Outer Harbor Intermodal Terminals (OHIT) - PPR #4: RECYCLING FACILITIES 

~.p"'i,al<~ PMAhjj j~Ptoj~ctNlgtlContact ;',- .·· .. ; .. "Phorie·", ,; ,'~. •.· .. ,.~:"· .. 'E~iI AddJe$S: /:,;.: ,': 

Location, ProjeCt Llinits~, Description, Scope Of Work, Legislative'DescriPlion< ,; ....•.. , {-._:;~'r. ' "':", 

'';,':r " 
Two recycling operators located in a mixed used neighborhood of West Oakland would be relocated to the 
industrial area adjacent to the Port. Both recyclers utilize the Port terminals for the export of metals, paper and 
other collected materials. 

:~:;,Component:':'; I\(~; .• :~~S: ,ccliriple'menting Agency,}' ··Fc";'~:; 2AB.3090~' ;' Letter,ofN.~' Ptejudlce,fu 
PA&ED City of Oakland 0 [ ] 
PS&E City of Oakland LJ [J 
Right of Way City of Oakland [] 0 
Construction City of Oakland 0 [ ] 
L~i$ljfiVj;DJ$tticts:.<:'~":: . .;' ,", ' ...... '.-., 

.' ">, ... ' ~: ,I ,>;~:.:- : ... , .~ ..... , 'f ~0.~ ,,": >r:'t';~"l,;': .. " ... ' ',.0,,: 
Assembly: 16 I Senate: 9 

Congressional: CA 9th 
~y~.:an.~I11~ :: " . : ",'. .~. 

'" .' . '.' , 

The Port will need additional intermodal capacity to meet the projected rail needs. The Port seeks to respond 
with high priority rail development projects, coordinated with railroads, terminal operators, shipping lines, and 
private developers. The most significant element of this rail development is OHIT, which will provide intermodal 
facilities and supporting infrastructure on the former Oakland Army Base and adjacent lands. PPR #4 covers 
the vertical development of the proposed recycling facilities, two major domestic exporters through the Port of 
Oakland and current generators of truck traffic in West Oakland. 

Project BenefItS 
OHIT will increase the total Port intermodal capacity to allow a greater fraction of Port traffic to be handled by 
train. The new terminal will allow containers to be loaded and unloaded more efficiently and will help address 
the portwide intermodal throughput goal. OHIT will also include supporting storage, administration, and logistics 
facilities, which will attract shipping partners and private development equity. In addition, OHIT will include 
green technology and generate environmental benefits for our region and the state by providing the capability 
to move more goods by rail and on-site support facilities for importers and exports. 
Project MileetQrie: . ';:.,".' ',', , '. Date ,., 
Project Study Report Approved 07/31/02 
Begin Environmental (PA&ED) Phase 01101/02 
Circulate Draft Environmental Document I Docurnent Type' EIR 04/29/02 
Draft Project Report 10/03/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 04/11/11 
End Design Phase (Ready to List for Advertisement Milestone) 03/31/13 
Begin Right of Way Phase 04/11/11 
End Right of Way Phase (Right of Way Certification Milestone) 03/31/13 
Begin Construction Phase (Contract Award Milestone) 06/30/13 
End Construction Phase (Construction Contract Acceptance Milestone) 07/31118 
Begin Closeout Phase 08/01/18 
End Closeout Phase (Closeout Report) 12/31/18 

Fonn Version Date: 10/1/07 
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o 0 0 
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Fund No, 1: IClty Private Match 
Existing Funding 

Component Prior 08109 09/10 10111 11112 

E&I' (PA&ED) ,0 

PS&E o 
RlWSUP (CT) o· 
CONSUP(CT) o 

o o· 
CON ,:.'0 ':~ " ; 0 

. :t~-·,·, ':,0 "::! , " :,0 
" 
.. "':', TOTAl 

Proposed Funding (thousands) 

E&I' (PA&ED) 0 0 0 0 

PS&E 0 0 0 0 

RlWSUf> (CT) 0 0 0 0 

CONSUP(CT) 0 0 0 0 
0 0 0 0 

CON 0 0 0 0 

TOTAL 0 >0 0 0 

':0' .0 
'0 " :0 ; '.~ 

0 
300 300 

0 0 
0 0 
0 0 
0 0 

300 300 

12113 
0 0 
0 0 
0 0 

,0 ,0 
0 0 

":0 "r:" 

0 
0, ,'0 

a 0 
300 300 

0 0 
0 0 
0 0 

0 0 
300 300 

",",:'0 n 

0 
0 
0 
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0 

46,000 

.,46,000 

13/14+ Total 

,0,:; ,0 

,,'0 ,,::' 0 

0 a 
0 ,.,600 
0 . '.0 .. ' ,.:. ( 

0 :'( 

0 ·C 

46,000 .. >.46,000 
46,000 .>: "46,600 

ImplementIng A en 

olal OHIT cost increased to lIIflect letger 
pnlent, an-dack rail access, an 

prillllle IIlIrtical developmenl 
cost for IIIls PPR due 10 

mentaUon of the project. 

Program Code 
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Notes 
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2008 Project Programming Request 
(Project Information) 

D Aolendro~l'\t (Existing Project) 

EA . . PPNO " ... 
. MPOID' 

General Instructions 

·":'Data~ 08/06112 . ...... 
. . 

• I.' ~J .;.TCReNo~:·'·i . .'~ '~ 

:~;Coi.lnty .' .. 'Route/Corridor .. 'ProjeclSpOnsol'lLead AgenCy' .- .. ' MPO -- ',' ",-, '; Element'· ::'" 
ALA Port of Oakland and City of Oakland 

ProjeClTrtle ... ,., ,. "', ',,"':' " .. ........ ;. ,'.'.: ::. ,',.' ':".,:;.~, i.::' ,;:"~';;.i;".";, ",':;';,,:"':;; , 

Outer Harbor Intermodal Terminals (OHIT) - PPR #5: LOGISTICS FACILITIES, MARINE TERMINAL 
'PMBI( PMAhd .,'.' . f'roject Mgr/contact I Phone' .'] 

, <f 

E-mail Address :.~'Y,:r:;· 

I 
LOcation~ Project UmitS.' Description, Scope ofWork,'Legislative~Descriptioi1'.'>:·;;"'··. 'Y'iF . ' "c.', . "."":,,. 
Berth 7 would be converted to a modern bulk cargo marine terminal for movement of commodities such as iron 
ore, corn and other products brought in to the terminal by rail. Approximately one million square feet of port-
oriented trade and logistics facilities would be constructed on the Central and East Gateway sites. 

i,,';c6mponerit ' ~' Implementing Agericy' .'. ", "'., ;I'AB3090 :'Lettei'J"Of NO,Prejudice": 
PA&ED City of Oakland [ ] 
PS&E City of Oakland LJ 
Right of Way City of Oakland 0 
Construction City of Oakland 0 
tl.egi$hl~ve . Di$lri* ..... , ... ;, 

... 

Assembly:116 I Senate:19 
Congressional: CA 9th 

PurpQ8,e an.d Need , .. 
The Port will need additional intermodal capacity to meet the projected rail needs. The Port seeks to respond 
with high priority rail development projects, coordinated with railroads, terminal operators, shipping lines, and 
private developers. The most Significant element of this rail development is OHIT, which will provide intermodal 
facilities and supporting infrastructure on the former Oakland Army Base and adjacent lands. PPR #5 covers 
the vertical development of the proposed trade and logistics facilities, all of which will be integrated with the rail 
terminal, as well as the rail-served marine terminal. 

Project Benefits 
OHIT will increase the total Port intermodal capacity to allow a greater fraction of Port traffic to be handled by 
train. The new terminal will allow containers to be loaded and unloaded more effiCiently and will help address 
the portwide intermodal throughput goal. OHIT will also include supporting storage, administration, and logistics 
facilities, which will attract shipping partners and private development equity. In addition, OHITwill include 
green technology and generate environmental benefits for our region and the state by providing the capability 
to move more goods by rail and on-site support facilities for importers and exports. 
Project MileStone DataT 
Project Study Report Approved 07/31/02 
Begin Environmental (PA&ED) Phase 01/01/02 
Circulate Draft Environmental Document I Document Type IEIR 04/29/02 
Draft Project Report 10/03/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 04/11/11 
End Design Phase (Ready to List for Advertisement Milestone) 03/31/13 
Begin Right of Way Phase 04/11/11 
End Right of Way Phase (Right of Way Certification Milestone) 03/31/13 
Begin Construction Phase (Contract Award Milestone) 06/30/13 
End Construction Phase (Construction Contract Acceptance Milestone) 12/31/19 
Begin Closeout Phase 01/01/20 
End Closeout Phase (Closeout Report) 06/30/20 

FOTm Version Date: 1011/07 



Component Pllor 

E&P(PA&ED) 

PS&E 

RlWSUP(CT) 
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TOTAl" 
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0 
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Fund No.1: ICity Private Match 

0 
0 

0 

0 

0 

,;",0 
'" " .. 

0 500 500 
0 0 0 

0 
500 

0 

Total OHIT cost illClllased 10 reflect lalll 
raW development, on-dock reV access, 

or private vellical developmenL 
cad cost for Ihis PPR due to 

~ ______ ~ ________ ~ ______ ~ ______ ~~~~~Rgm~~oooflheproj~ 0 0 0 0 

0 0 0 
0 0 0 

,,0, ,;.'"'' ",,,,,.5QQ .. _" ,;,500 J17,900 

Program Code 
Existing Funding 

Compooent Plior 08109 09110 10111 11112 12113 13114+ Total Funding Agency 

,,0, .', ',";" 0 "i,.' :;'.: 0 

,:' 0, ,i, ';:, ii, 0 
", 0 "0 

Proposed Funding (thousands) Notes 

E&P(PA&ED) 0 0 0 0 0 0 o 0 
PS&E 0 0 0 500 500 500 2,000 '3,sao 
RlWSUP(cn 0 0 0 0 0 0 
CON SUP (cn 0 0 0 0 0 0 0, 'j] 

RIW 0 0 0 0 0 0 o " ,0 
CON 0 0 0 0 0 0 95,900' • 95,900 
TOTAl ,,.. -

" 0 .'0 0 500 500 ' 500 ,97,900 ' 99.400 



2008 Project Programming Request 
(Project Information) 

General Instructions 

o New Project D Amendment (Existing Project) .. ··:Date: 08/06/12 

Q.~offll)i~n¢t :EA' 
. , .. . . PPNO .' . . r. :':'MPOID": .. '.:' TCRP:No;~;:"~ .. .; ... .. 

04 
i-:.COilnty,:' Route/Conidor . ···"Project,SponsorlLeadAgen·cY·:· 

. , 

'MPO'.·; '7r ':.' .,·:Element::;;·;;; .. 

ALA Port of Oakland MTC 

efOj,ctrltJe:;,' '" :i~:;5;~~">;·; :;::,' ::. 'c' ", < ':. ':'.' :>::< .. ';.: .'),',,:,::,:,,:,~~:;<: :'//{;'..i!: >': ,:, : :;:.{!;~:~;.,:U;~/ '("'::'Y!,~ 
Outer Harbor Intermodal Terminals (OHIT) PPR #6: Unit Train Support Yard 

~.P,M:Bk:~ PM.Ahii 'j;t;pr6je.ctMgrIContict·!' :. ::".-:Photu!· ." .• \'<'":'''~;:::':;';:.' E.;;tnaIlAdd~:::~ ~~~':-~.';;,;: .. 

LcX:itlon~~p",oject;l:.:imltS,· D8icriptlc;n~ Scope/Of .Work,LegfslitiVe. Description':;' <?', ; yO;, '.:y.c~~~i~::; ': '. '/':.'~:'" 
PPR #6 covers a new 8-track, 31,000 foot unit train support rail yard for new intermodal, bulk and bulk 
transload cargo. The new rail yard will be used to stage railcars for the proposed bulk terminal at berth 7, the 
Port's joint intermodal terminal and transloading companies at the Port. 6,000 to 8,000 ft trains will be broken 
into two halves and staged on 2 of the 8 tracks in the yard . 
':'·:;:coijlpOAei'lt::.·, I·;;:··.· .. :· .• ·.·., ... linplementingAgency :":':: .... '" ,," 'f' AB3090.:~· , Lette'i' of No': Prejudice::i 
PA&ED Port of Oakland LJ D 
PS&E Port of Oakland D [ ] 
Right of Way Port of Oakland LJ l J 
Construction Port of Oakland [] D 
Legislative Districts '. .... . . , ... - .:; : .... ;.:(.'.: .. ;;: . .. .. .. " .. , -, .. ", .... : 

Assembly: 16 I Senate: 9 
Congressional: CA 9th 
P.urpO$e~andNeed , 
The Port needs additional rail facilities to accomodate projected growth in unit bulk, transload and intermodal 
rail business transferring to and from ocean-going vessels. The Port seeks to respond with high priority rail 
development projects, coordinated with railroads, terminal operators, shipping lines, and private developers. 
The most significant element of this rail development is OHIT, which will provide intermodal facilities and 
supporting infrastructure on the former Oakland Army Base and adjacent lands. 

Project Benefits 
The new railyard will accommodate new intermodal, bulk and bulk transload to the Port, moving efficiently by 
rail to and from the Port. The rail yard will have a maximum capacity of approximately 28 trains per day. 

Pl'ojectllJlileStoru •. Date:., 
Project Study Report Approved 07/31/02 
Begin Environmental (PA&ED) Phase 01/01/02 
Circulate Draft Environmental Document Document Type EIR 04/29102 
Draft Project Report 10103/07 
End Environmental Phase (PA&ED Milestone) 07/31/12 
Begin Design (PS&E) Phase 04/11/11 
End Design Phase (Ready to List for Advertisement Milestone) 09/30/13 
Begin Right of Way Phase 04111/11 
End Right of Way Phase (Right of Way Certification Milestone) 03/31/13 
Begin Construction Phase (Contract Award Milestone) 12131114 
End Construction Phase (Construction Contract Acceptance Milestone) 12131/15 
Begin Closeout Phase 01/01/16 
End Closeout Phase (Closeout Report) 07101/16 

Form Version Date: 1011107 



Implementing Agency 

Proposed Total Pmjeet Cost (thousands) 

E&P (PA&EO) 0 0 0 0 0 0 
PS&E 0 0 0 0 0 2,500 

AMI SUP (CT) 0 0 0 0 0 0 

0 

0 

CON SUP (CT) 0 0 0 0 0 
I-'AMI-'--'-~-'-+----::IOI-----=OI--- 0 0 0 

o ':;·,L',:·~·;\:c.1.c 
o .. , '. c,,"';.C 

CON o 0 0 0 0 0 15,000' .' ·15;00( 

TOTAL ... "2,500 

Fund No, 1: I Port of Oekland Program Code 

existing Funding 

Funding Agency 

Proposed Funding (thousands) Notes 

E&P(PA&ED) o o o 0 o o o .. ,0 

PS&E o o o 0 o 2,500 

AMlSUP(CT) o o o 0 o o 
CON SUP (CT) o o o o o o 

o o o o o o 
CON o o o o o o 
TOTAL '0 o ,0 2.500 2,500 5,000 

Fund No. 2: ITIGER 2012 Program Code 

existing Funding 

ComPlll1ent Prior 08/09 09110 10/11 11112 12113 13114+ Total Funding Agency 

E&P(PA&EO) 0 0 0 0 0 0 0 0 
PS&E 0 

" " 0 0 0 .0 0 .0 
AMlSUP(CT) II '0 0 0 0 0 0 0 
CON SUP(CT) 0 0 0 0 0 0 0 0 

AMI 0 0 0 0 0 0 0 0 
CON . ":' , ',0 .0 O· 0 .•.. 0 '0 0 C 
TOTAL . '.:'."-;:"-" JI "o',':", .... ~: . 0, ;,"'';':' 0 ... 0 0 0 0 C .. ". ;.~ •.. ..<' 

Proposed Funding (thousands) Notes 

E&P (pA&EO) 0 0 0 0 0 0 0 '0 

PS&E 0 0 0 0 0 0 0 ",0 

AMlSUP(CT) 0 0 0 0 0 0 0 0 

CON SUP (CT) 0 0 0 0 0 0 C . ··0 

AMI 0 0 0 0 0 0 C .' C 

CON 0 0 0 0 
. 

0 0 1S,OOC 15,000 

TOTAL ... ,0 0 0 0 0 0 15.000 15,000 
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Amended Project Description 



elf!: 5. Outer Harbor Intennodal Terminals I TCIF Baseline Agreement Amendment I 1 
OAKLAND~~~~~--------------------------------------------------------

Project Description 
The Outer Harbor Intermodal Terminals (OHIT) project is of national significance, seeking to transform 
the former Oakland Army Base into a world-class intermodal trade and logistics center. The Port of 
Oakland is the only international container trade gateway for the Northern California MegaRegion; it is 
the leading U.S. export gateway on the West Coast and is the fifth ranked US seaport by containerized 
cargo movements. 

The Port of Oakland is a strategic trade gateway that has seen over a billion dollars in investment over 
the past decade to support the growing demand for global trade through the nation's limited trade 
gateways. 

This project will be another critical development initiative to open US businesses to international 
markets through an improved Oakland seaport. The Trade Corridors Improvement Fund (TCIF) will 
contribute towards the $499.2 million first phase of the Oakland Army Base redevelopment. This 
represents the build-out of a City owned 165 acre development area and the establishment of a new rail 
terminal on 40 acres of the Port property. Subsequent phases of the redevelopment will include further 
expansion of the rail terminal, an additional 1 million square feet of trade and logistics facilities on the 
Port's land, and the 7th Street grade separation project connecting road, rail and marine networks 
efficiently within Port. The complete redevelopment, including all phases is expected to take ten years. 
The project represents a billion dollar investment in goods movement for California. 

I. Oakland Army Base 

The former Oakland Army Base (OAR B), an approximately 430-acre facility located on the West Oakland 
waterfront, was first commissioned in 1941 as a Port and trans-shipment facility. During World War II, it 
served as a major cargo Port and warehousing facUity. Up until 1995, the Base was active with 
warehouse uses and approximately 2,040 employees. In 1995, the Base Realignment and Closure 
Commission recommended closure and realignment/disposal of the Oakland Army Base. The Base was 
officially closed for military operations in September 1999. 

The closure resulted in the loss of more than 7,000 jobs and the dismantling of a national maritime and 
military asset. Adjacent to the Port of Oakland seaport this 330-acre former base is at a nexus of 
maritime, rail and highway transportation. After a decade of strategic planning for the redevelopment 
of the base and the surrounding lands, the Outer Harbor Intermodal Terminals development Is the 
implementation of a bold vision to revitalize Oakland's working waterfront. 

In August 2006, approximately 170 acres of the former Army Base were conveyed to the City of Oakland, 
and another 200 acres were transferred to the Port. The City of Oakland has assembled a number of 
private land developers and companies interested in partnering with it to develop the infrastructure 
necessary for the base redevelopment. 

II. Location 

The Oakland Army Base site is located along the eastern shoreline of San Francisco Bay in the City of 
Oakland. The project area is located approximately two miles west of the Oakland central business 
district. It is located adjacent to several regional transportation links, as well as to the Bay. 



ctf!t 5. Outer Harbor Intermodal Terminals I TCIF Baseline Agreement Amendment I 2 
OAKLANDn-~~~~~--------------------------~------------------------~ 

III. Masteriltan 

For the past eight months, the City of Oakland its development partner, California Capital and 
Investment Group, and the Port of Oakland have worked to develop a master plan for the entire 
Oakland Army Base described above. The master plan was finalized in February 2012 and will guide the 
development of the multiple elements of the site throughout the future. 

IV. Project Elements 

The key components of the OHIT project described in this application are: 

• Construction of a new rail terminal 
• Rehabilitation of an existing wharf and surrounding lands, creating a new bulk cargo marine 

terminal 

• Construction of new trade and logistics warehousing and port-related facilities 

• Relocation and consolidation of Oakland recycling services into a central location with improved 
access to the Port 

• Roadway and utility improvements for the development area, focused along a backbone along 
Maritime Street and Burma Road 

• On-going environmental remediation 
• Site preparation--including import, fill, surcharging, and grading-within the City areas 

deSignated for the trade and logistics and recycling facilities 

The TCIF will be used for the rail, backbone infrastructure, and site preparation required for the 
container/bulk transfer facilities. Details on the major components are provided in Section VI, 
Segmentation. 

V. Construction Activities 

The project is divided into multiple development sequences, ranging from demolition to earthwork to 
utility and road work to building development. The development generally consists of two types of 
work. The first is public infrastructure improvements, consisting of road, utility, wharf, rail and site 
preparation work. Following these improvements, "vertical," or private investments in new buildings 
and sites will be development for specific users and customers to leverage the strategic public 
infrastructure improvements. 

VI. Project Segmentation 

To distinguish responsibilities between the two implementing agencies, the Project has been divided 
into five separate segments with corresponding funding plans, permitting, and delivery methods. 

Description Total Cost Port City Private TIGER TCIF I 
Remediation $ 11,400 $ 5,100 $ 5,100 $ - $ - $ - I 

Rail Access Improvements and I 

Manifest Yard $ 14,600 $ 5,000 $ 3,800 $ - $ - $ 65,800 
City Site Prep and Backbone 

Infrastructure $ 241,241 $ - $45,000 $ 25,900 $ - $116,341 
Recycling Facilities $ 46,600 $ - $ - $ 46,600 $ - $ -



....... 
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. City Trade-& l:ogistics Fcrcilities $·99;400' $ ..........• " ...... $ - ··$99,400 .. $ - ··S·····;; 
Unit Train Support Yard $ 20,000 $ 5,000 $ - $ - $15,000 $ -

Total ($ in thousands) $ 499,241 $15,700 $ 54,500 $171,900 $15,000 S 242,141 

Segment 1: Environmental Remediation 

Environmental Remediation. Sites of hazardous material still exist throughout the project area. Prior to 
the transfer of the Base to the Port and the City, these sites were identified in a Remedial Action Plan 
(RAP) and a Risk Management Plan (RMP) which requires the Port and City to investigate known and 
suspected contaminated soil and groundwater locations and clean up as appropriate. The work includes 
remediation of solvents in the groundwater, and underground storage tank removal, for example. This 
combined effort by the City and Port is approximately 80% complete and will be ongoing with this 
project. 

Please refer to drawing X-126, attached. 

Segment 2: Rail Access Improvements and Manifest Yard 

The Rail Terminal development is divided into two segments described in segment 2 and segment 6. In 
Segment 2 will build new mainline access improvements, new lead tracks from the mainline, through 
the Oakland Army Base to the Joint Intermodal Terminal, a new 16,000 ft manifest car storage yard, a 
new administrative building, yard lighting, and security fencing. The mainline access includes new, high 
speed turnouts tied in to Union Pacific's centralized train control system, with new signals installed for 
movements to and from the mainline from the Port Rail Terminal. The former Knight Yard on the 
Oakland Army Base would be replaced with a rail terminal designed to support increased cargo transfer 
between ships and trains. The manifest tracks will be used as a staging yard to accommodate the 
existing and new warehouses within the site. The manifest yard has a 200 railcar capacity, supporting 
up to 20,000 loaded railcars per year. The tracks will all be designed to current UP and BNSF industry 
standards, and will be capable of accommodating all types of rail cargo. 

Please refer to drawing X-127, attached, for a description of the rail improvements. 

Segment 3: City Site Prep Work and Backbone Infrastructure 

Demolition of Existing Buildings. Old, outdated, non-code conforming buildings still exist throughout the 
site, including several large warehouses created for the Army in the early days of World War II. These 
buildings were built before the container industry developed. and are not nearly as effective as modern 
facilities, however they are still occupied today by opportunistic freight companies. Unfortunately the 
buildings are deteriorating, settling (due to underlying bay mud), not seismically safe nor designed to 
meet today's container-based port operations. Elements of the buildings, particularly the massive wood 
materials, are of value in today's market and will be salvaged for reuse, a sustainable goal of the project. 
The demolition effort will eliminate underutilized buildings including their hazardous materials. 

Earthwork and Soil Stabilization. The project site is currently low in elevation due to years of settlement 
and an original design elevation that did not contemplate today's drainage and sea rise requirements. 
For this reason, a large amount of earth import is required to bring the project site up to a new elevation 
that complies with current regulations and anticipated sea rise. In addition to the import needed to raise 
the site, more import is needed on a temporary basis to "load" the site (weigh it down) to achieve 

............... 
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conaenSing of the lrncter1ying bay mod before new buUctingsare constructed. This proces's;catted-­
surcharging, will "pre-settlell the site to thwart long term settlement that damages buildings and site 
improvements such as utilities. Earth imports will be made primarily by barge taking advantage of 
marine transportation that is cheaper and less impactive on the environment due to elimination of 
traditional truck transportation. Before surcharging of the site, there will be a deep dynamiC compaction 
process to cure the underlying sand layer that is susceptible to liquefaction during a seismic event. The 
compaction process will result in settlement of the existing dirt by around one foot. 

Replacement of Utilities. The existing utility systems across the project are failing in various 
degrees but all failing nonetheless. There is documentation of water leakage throughout the 
project site area to the extent that local repairs cannot be made. The storm sewer system is also 
leaking underground and is undersized to carry storm water at today's design levels. Power 
infrastructure is old, not able to sustain more demands on the system and in need of 
replacement simply due to age. Telecommunication systems are minimal simply due to the vast 
increase in requirements in this arena in the last 20 years that the 1940s vintage improvements 
did not include. The project includes construction of new utility systems to sustain full build-out 
of the project. New improvements will ensure supply of services to new users with effiCiency 
that yields less energy usage compared to the original development and even buildings 
developed in the last 10 years. Reconstruction of utilities will eliminate wasteful leakages that 
add to contamination of bay waters through water table migration. 

Grading and Drainage. After the surcharging program, the sites will be rough-graded to a super 
pad elevation to allow for construction of vertical improvements. Each "vertical" building project 
will be responsible for its respective share of surrounding site improvements to support the 
building and such improvements will follow design standards being developed for the project 
now. The grading and drainage plan for the project shows grades and drainage patterns to the 
extent that all drainage will meet current state and local retention and filtration requirements 
for protection of downstream sources, namely San Francisco Bay. The storm system will be 
replaced for the most part but tie into existing Bay outfalls. The new drainage plan shows that 
we have provided more than 4% filtration areas to receive runoff. The distribution of landscape 
areas to serve as filtration zones is very good so there will be adequate natural filtration. 

Circulation. Along all the arterials sidewalks and bike lanes are provided. The bike lanes extend 
the existing system so that there is full connectivity between the east/west path from Emeryville 
to the Bay Bridge into the project site along Burma Road and into Maritime where the bike path 
heads south all the way to 7th street where it parts east and west; east going along 7th street, 
under Interstate-880 to Wood Street and west going to Middle Harbor Park. 

Public Roadway Improvements. Maritime Street and Burma Road, the two primary existing 
roadways within the project, are sinking and crumbling, therefore in need of total replacement. 
Replacing and realigning these roads will allow for better traffic flow Within the Port, enable the 
replacement of the utility systems, and provide access to the future gateway park at the base of 
the Bay Bridge. New roadway design with reduced intersections will increase traffic efficiency, 
reduce accidents and reduce emissions. The project will also construct new bike lanes to 
connect to other projects thus enabling more thoroughfare through the site to existing and 
planned parks. The City is coordinating with the Bay Area Toll Authority, which is planning for a 
Gateway Park at the west end of Burma Road. The City will work closely with BATA to 
investigate the placement of Bay Bridge artifacts along and over Burma Road, so long as the 
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proposed arttfact i"rrstaHation does-nO'rrequtre funding from the City-O'rits partners,and has ... 
minimal O'r nO' impact O'n the functiO'nality O'f the City's lands. 

Landscaping. While nO't nO'rmally seen in intermO'dal facilities we are planning new landscaping 
areas to' enhance views, reduce heat gain and to' facilitate drainage filtratiO'n. ReductiO'n O'f 
imperviO'us areas is PO'ssible thrO'ugh gO'O'd planning practices particularly when facilities share 
truck parking areas to' maximize usage and eliminate unnecessary pavement. It is O'ur plan to' 
install a new reclaim water system to' irrigate landscaping thus saving mO're PO'table water frO'm 
the nearby facility that feeds all O'f West Oakland. 

Wharf ImprO'vements. Existing wharves have been studied to' determine the extent O'f repairs 
and CO'sts fO'r reuse as a wO'rking waterfrO'nt. The wharves have deteriO'rated O'ver the past 60 
years but have adequate structure to' allO'w repairs to' bring them intO' a useful mO'de fO'r bulk 
shipping activities. Repair thrO'ugh public and private investment will facilitate new businesses 
alO'ng the wharves that enhance rail activities and IO'cal hiring. NO' new wharf structures are part 
O'f this prO'ject. 

Please refer to' the activities described in drawing X-128, attached. 

Segment 4: Recycling Facilities 

TwO' recycling O'peratO'rs IO'cated in a mixed used neighbO'rhO'O'd O'f West Oakland WO'uid be relO'cated to' 
the industrial area adjacent to' the PO'rt. BO'th recyclers utilize the PO'rt terminals fO'r the eXPO'rt O'f 
metals, paper and O'ther cO'liected materials. 

Please refer to' drawing X-129, attached, fO'r a descriptiO'n O'f the recycling facilities. 

Segment 5: City Trade & Logistics Facilities 

Bulk CargO' Marine Terminal. On the City's West Gateway site, berth 7 WO'uid be cO'nverted to' a mO'dern 
bulk cargO' marine terminal fO'r mO'vement O'f cO'mmO'dities such as irO'n O're, cO'rn and O'ther prO'ducts 
brO'ught in to' the terminal by rail. 80,000 DWT Panamax vessels WO'uid be filled with cargO' brO'ught in by 
rail, unloaded O'n site and mO'ved by cO'nveyO'r intO' the ship's cargO' hO'lds. The terminal WO'uid alsO' 
accO'mmO'date prO'ject cargO' such as windmills, steel CO'iis and O'versized gO'O'ds. The prO'PO'sed 
imprO'vements include new rail tracks frO'm the Unit Train SUPPO'rt Yard to' this marine terminal, as WO'uid 
imprO'vements to' the wharf structure including new piles and prO'tectiO'n O'f eXisting piles, cO'nstructiO'n O'f 
new purpO'se-built cargO' handling facilities such as a bulk railcar unlO'ading pit, bulk material stO'rage 
building, ship IO'ader, and cO'nveyO'r belts between the unlO'ading pit, stO'rage building and ship IO'ader. 

Trade and LO'gistics Facilities. ApprO'ximately O'ne milliO'n square feet O'f PO'rt-O'riented trade and IO'gistics 
facilities WO'uid be cO'nstructed O'n the Central and East Gateway sites. The facUities prO'PO'sed include 8 
new warehO'uses, ranging frO'm small fO'O'tprint translO'ad buildings fO'r the rapid transfer O'f gO'O'ds frO'm 
cO'ntainer to' railcar O'r truck, distributiO'n warehO'uses which WO'uid have a larger fO'O'tprint fO'r FO'rtune 
500 cO'mpanies to' use fO'r regiO'nal and natiO'nal distributiO'n. Rail service and truck parking WO'uid be 
prO'vided fO'r the warehO'uses as apprO'priate. The facilities WO'uid be used predO'minantly by impO'rters 
and eXPO'rters fO'r gO'O'ds mO'vement assO'ciated with the PO'rt O'f Oakland transPO'rtatiO'n hub. 

Please refer to' drawing X-130, attached, fO'r a descriptiO'n O'f the trade and IO'gistics facilities. 
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Segment 6: Unit Train Support Rail Yard 
In Segment 6, a new 8-track unit train support yard will be built with 31,000 feet of new track. The new 
;track will be used for 100 car or greater unit trains for additional storage track for bulk and container 
trains to be staged prior to loading or unloading. The unit train support yard can accommodate 4 unit 
trains at anyone time with its 8 approximately 4,000 ft tracks. The yard can accommodate as many as 
28 trains per week. The support yard will be used for the bulk cargo marine terminal, container train 
staging, and bulk cargo transload operations within the Port. 

Please refer to drawing X-127, attached, for a description ofthe rail improvements. 
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Exhibit.-C. 

Technical Memorandum: Benefit Cost Analysis/or the Port o/Oakland's Outer 
Harbor Intermodal Terminal dated June 8, 2012 and Project Benefits Form 
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Technical Memorandum: Benefit Cost Analysis 
For the Port of Oakland's Outer Harbor Intermodal 
Terminal -----------_._ ..•. _._--.. _------_. 

Date: June 8, 2012 

SUbject: Benefit-Cost Analysis for the Port of Oakland's Outer Harbor :. . 

Intennodal Tenninal TCIF Application 
! 

Project Description 

The Port of Oakland's Outer Harbor Intennodal Tenninal (OHIT) Project (hereafter ~the Project") 
outlined in the TCIF application describes a discrete, but essential, portion of the much larger 
Oakland Global program. The key components of the Project desafbecl in this application include: 

• Rail yard Improvements 
• Site preparation of lands for trade and logistiCS facilities 
• Rehabilitated Maritime street and New Bunna Road 
• Recycling Facilities 
• BulklBreak-Bulk Marine Tenninal 
• Logistics facilities 
• Joint Intennodal terminal lead tracks 

TCIF funds will be used for the site preparation and construction of the above mentioned project 
elements. Details on the major components are provided below. 

Phase I Rail yard (ManIfest Yard). The Project Includes the reconflguration of tracks across the 
existing 7th Street bridge to accommodate a dual track lead Into the Joint Intennodal Tennlnal 
(JIT). . 

Rehabilitated Maritime Street and New Bunna Road with utilities Improvements. 
Improvements to the backbone Infrastructure of the former Oakland Army Base, Including 
roadway reconstruction to Maritime street and Bunna Road that will improve level of service and 
reduce truck delays. Utilities improvements will upgrade the water system to prevent continued 
leaking of treated water Into the ocean. Facilities will also be updated for safer pedestrian and 
bicycle access. 

Recycltng Facilities. Recyclers will be relocated from a local neighborhood to the OHIT facility, 
which will allow for easier transport of materials between ships and trains In the Port. This 
relocation to an Industrial site will yield significant quality of life benefits for the community. 

BulkiBreak-Bulk Marine Terminal. The Westem Gateway will be home to a new bulk and 
break-bulk marine tennlnal, as the Port currently is not able to process these materials. The 
terminal will develop the working waterfront to increase throughput and velOCity. provide reduced 
shipping costs, and remove trucks from the regional highway network. 

Trade and Logistics Warehouse. The new trade and logistics warehouse will provide additional 
capacity for storage at the Port, as well as reducing shipping costs. The Increased capacity will 
provide consolidation opportunities for existing tenants and attract new ones, thereby reducing 
the need to transport goods and services to and from regional facilities by instead employing the 
facility on-site more efficiently. 
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New Joint Intennodal Tenninal Lead Tracks. Two 9,300-foot double track leads from the north 
end of the Port's property, across 7th Street into the existing Joint Intermodal Terminal (JIT) will 
also be constructed. This work requires a reconfiguration of Union Pacific Rail Road (UPRR) rail 
tracks near 7th Street. These improvements will remove the conflict of the Burlington Northern 
Santa Fe (BNSF) tracks croSsing the UPRR tracks to get to the Port's rail terminal - r suiting in 
time savings for both BNSF and UPRR trains destined for the intermodal terminal. This time 
savings also generates inventory savings and emission savings as the locomotives a e able to 
reach the terminal and receivers in less time. 

Together, these individual parts contribute to a complete project that provides numerous benefits 
to the local and regional economies. The project components will address shipping bottlenecks, 
reduce truck drayage and shipping costs, thereby improving air quality, safety, congestion, and 
economic efficiency for the Oakland Army Base. Without such a project, the region would 
continue to miss-out on key shipping and logistics opportunities that would 'provide jobs and 
income to the region. 

The Project represents the first phase of the larger Oakland Global Project that will revitalize the 
former Oakland Army Base. A subsequent second phase will be developed concurre Illy, if the 
Project moves forward. This second phase inctu~es the build out of a City-o'Wl1ed 170 acre 
development area with additional rail yards, a 7th Street grade separation, and further 
improvements to serve new customers seeking access to Oakland's deep water port. Efficient 
rail service is a critical component of Oakland Global's master plan to revitalize the Oakland 
waterfront, increase international trade. and promote economic growth. 

The long-term benefits of the investment are described sequentially. The final section discounts 
the stream of anticipated benefits and costs (at 3% and 7%) and calculates a Benefit/Cost ratio 
for the OHIT project. 

Long-tenn Outcomes 

The project described in the TCIF application will support the region's economy over the long 
term through the construction and operation of the project elements. These improvements 
generate numerous benefits in the City of Oakland and the larger San Francisco-Oakland­
Fremont region, including pavement costs avoided, reduced operations and maintenance (O&M) 
costs, and residual value, economic competitiveness (shipping, inventory and congestion 
savings), emiSSions savings, and safety benefits (accidents avoided savings). 

The balance of this discussion describes the assumptions and methods used to develop the 
benefit-cost analysis and estimates the value of the long-term benefits generated by the Project. 
Project construction will be fully-complete in 2019. The useful life of the Project's capital 
investment has been estimated over a 20-year analysis horizon from the year it is opened (2015 
through 2034). The stream of benefits and costs over time are converted to present value using 
the required 7% discount rate. The equivalent results are also shO'Wl1 at a 3% discount rate. All 
benefits are estimated in accordance with guidance provided by US DOT for be lefit cost 
analysis. If no DOT guidance applied to the estimate, the project team consulted industry 
research for the best practice and information on which to base the assumptions and 
methodology. The section concludes with a summary table, which aggregates the be IElfits and 
compares them to the costs for the Project. 

Rehabilitated Maritime Street and New Burma Road with Utilities Improvements 
Much of the infrastructure at the Prqject site is at the end of its useful life, and maintenance costs 
are rising steadily. Implementation of the Project will return the road, drainage and wate . systems 
to a state of good repair and significantly reduce maintenance costs over the long-term. For 
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example, Maritime Street is a route servicing thousands of trucks and vehicles on a daily basis. In 
addition to providing access to all four City development areas, Maritime street Is also used to 
access some of the Port's land available for development. Maritime Street's pavement is already 
showing significant signs of deterioration due to constant and heavy truck loading. In order to 
preserve Maritime's infrastructure, the recommended course of action would include a 
reconstruction of Maritime Street. A proper reconstruction would reduce any future maintenance, 
and put Maritime on a 20-year maintenance cyde for minimal surface restoration. 

Simnarty, Burma Road is the only connector road between Maritime Street to the proposed West 
Gateway Area, existing Caltrans maintenance facilities and a planned Gateway Park to be 
constructed to provide peelesbian and bike access to the new Bay Bridge. Burma Road is in 
critical need of pavement reconstruction and is considered failed due to settlement, broken 
pavement. base failures and other indications of pavement failure. Improvements would include 
roadway reconstruction, new sidewalks, curb and gutter, parking, bike lanes and travel lanes, 
curb ramps, adjustments of existing castings to grade. traffic signage, and lane striping. 

The existing water mains also are in a state of disrepair. A comparison of the "utUIty main" meter 
volumes and the "sub-meter" volumes of tenants yields an estimate of the losses due to leakage 
between 62% and 83% of the water delivered to the site, which is accelerating the settlement of 
the road system. The gallons leaked per year are increasing at a rate of 15%. 

The Project will upgrade and restore the Oakland Army Base and its supporting systems (roads, 
sanitary. and stormwatet? to a state of good repair, resulting in significant operations and 
maintenance cost savings. It is estimated that to maintain the system aas is'. (1)Ier $2 mUlion in 
annual road, sanitary. and stormwater maintenance will be necessary. As these infrastructure 
systems are slated to be replaced and upgraded as part of the Project, there Is a significant net 
savings for the operations and maintenance of the new system over the existing one. Over the 
analysis period, the opefBtlons and maintenance cost savings associated with the new 
systems and roads discounted at 7 percent total $18.63 million. 

Additionally, the utility system at the Port of Oakland leaks treated water into the San Francisco 
Bay. This results in a growing proportion of the City's water being treated and never sold. In 
2011, an estimated 52.9 million gallons of water were leaked, the equivalent of. 83 percent of the 
gallons billed by the East Bay Municipal Utilities District. ApprOximately 15 percent more gallons 
of water will be leaked In 2011 than in 2010, and the number is expected to continue to Increase if 
the utilities are not adequately replaced. With the reconstruction associated with the Project, 
these water and sewer lines will be replaced. and the treated water will no longer leak into the 
Bay and can instead be sold. This results In savings associated with the cost of the lost water as 
well as the cost of treating the leaked water. Discounted at 7 percent and taken over the 20-
year analysis period, a benefft of $10.44 million In water savings Is associated with the 
Project 

Benefits Associated with Manifest and Intermodal Yard Improvements and the 
Port's Improvements to Warehouse Capabilities 

Improvements to the rail serving the manifest and intermodal yards, as well as modam 
warehouse and storage facilities will permit a rationalization of the freight activities using the port, 
yielding significant reductions in truck drayage as well as improvements In throughput. The 
estimation of benefits associated with these changes is desaibed in the sections that follow. 

Pavement Savings 
The manifest and bulklbreak-bulk components of the Project. combined with the availability of 
warehouse and storage space at the port. will reduce truck drayage between Stockton and the 
Port of Oakland by an estimated 333,155 trucks per year as soon as the project Is complete. 
Currently, the UPRR is tumlng away rail manifest business at the terminal. due to capacity 
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constraints, and there is no bulklbreak-bulk facility currently In operation. As a result, these 
goods are trucked into the Port. The Port estimates that the bulklbreak-bulk facility will service 
3.5 million tons annually, or over 200,000 truckloads (assumes that each truck carries 17 tons). 
Similarly, the manifest yard will remove 31,200 containers from trucks and instead use rail. This 
reduction in truck trips removes 16,595,765 vehicle miles traveled (VMT) annually from regional 
interstates and highways, thereby reducing the truck wear and tear on the pavement. The FHWA 
Highway Cost Allocation Study, 2000 Addendum', estimates the marginal pavement costs per 
VMT to be 18.1 cents (in 2000$) or 19.5 cents (2012$)2 for a 60 kip 4-axle US Truck on an Urban 
Interstate. Additionally, the logistics facility consolidation will eliminate truck drayage, thereby 
removing 14,880,585 VMT per year from the regional network. Applying the margInal 
pavement cost to the annual truck VMT avoided and dIscounting at 7% yields a total 
pavement cost savIngs of $66.32 million. 

Residual Value 
The useful life of the Project investments is 28 to 60 years for facilities, systems, and ail assets 
(not vehicles) according to BEA guidance. Thus, the Project's new assets will have value beyond 
the 20-year analysis period used in this study. In order to estimate the residual value of these 
assets, the capital investments in railroad track, associated rail facilities, and new utility 
improvements wete depreciated (straight-line) over the full life of the assets. The first 20 years of 
the series was excluded from the residual estimation; this is the basis of the benefits estimation 
reported elsewhere. The remaining 8 to 40 years of the series was discounted back and summed. 
The value of the remaining useful life for the Project assets discounted Is $38.14 million. 

ShIppIng Savings 
By providing additional manifest rail capacity to the Port, the Project eliminates the need for 
freight to be trucked to the Port. Currently, containers and bulk goods traveling to or from the Port 
of Oakland must travel by truck tolfrom the nearest Intermodal facilities in Stockton-more than 
70 miles away. With the Project, additional manifest rail tracks and bulklbreak-bulk facilities will 
be located at the Port, eliminating the truck drayage costs. The drayage savings per truck load 
was estimated to be $300 by the Port of Oakland and $4.50 per ton of bulk, and with 237,082 
trucks annually making the trip (assuming 17 bulk tons per truCk), the savings at full build Is 
expected to be $25.1 million annUally. AnnualizIng and applying a discount rate of i"'h, the 
total shIpping savings Is $194.2 million over the analysis period'. • 

Similarly, there are additional shipping savings due to the new logistics facility at the Port. The 
logistics facility consolidation will provide a centralized location for storage and coordination of 
regional facilities, reducing the need for shippers and employees to travel between the Port and 
altemate logistics sites. Over 96,000 containers are expected to be removed from the local 
roadways with the logistics facility's construction, saving shippers between $319 and $514 per 
box. The shIppIng savings attributed to the logIstics facility amounts to $311.72 million 
over the analysIs period after applying a i"'h dIscount rate4

• 

Congestion Savings 
By removing the trucks from the region's interstates and highways through both the manifest 
improvements and the more conveniently located warehousing and storage opportunities at the 
port, annual VMT is reduced, thereby reducing the marginal cost of congestion on other vehicles 
traveling these roads. The FHWA Highway Cost Allocation Study, 2000 Addendums, estimates 
the marginal congestion costs per VMT to be 32.6 cents On 2000$) or 42.0 cents (2012$t for a 
60 kip 4-axle US Truck on an Urban Interstate. An estimated 31,476,350 VMT will be removed 

, hllp:Jlwww.fhwa.dot.goyJpoUcvlhcas/addendum.hlm. Table 13 
2 Escalated to 2012$ using GOP deflator for Capital Non.cfefense. 
3 Port of Oakland analysis based on Information from s~ppel'8. Please see supporting Infonnation. " 
4 Port of Oakland shipping analysis. Please see supportlng Information. 
s htlp;!lwwwfhwa dol,goylpoOcv/hcasJBddendum btm. Table 13 
e Escalated to 2012$ umg GOP deflator. 
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from the regional road networks annually. Applying this marginal congestion cost to the 
annual truck VMT avoided and discounting at 71'''' yields a total congestion cost savings of 
$111.48 million. 

Intennodal- Operating Savings 
By improving the UPRR's raU access to the Intermodal terminal by adding additional tracks and 
removing the delay associated with the BNSF trains having to cross over the UPRR tracks, 
significant time savings are realized by both the BNSF and the UPRR. HDR has estimated the 
intermodal delay savings associated with the Project to be between 22,154 minutes (or 369 
hours) in 2015 and first year of operations and 23,950 minutes (or 399 hours) In 2035. The delay 
savings in hours is interpolated between 2015 and 2035 using a straight-line methodology. 

The annual value of this delay savings is a recurring benefit for the railroads. The components of 
the delay cost can be calculated by summing four elements: unproductive locomotive costs; idling 
fuel costs; car/equipment costs; and crew costs. However, it is impatant to note that this method 
underestimates the true value as It does not capture the cost to the raHroad of the interruption to 
its schedule and the impact that the delay has on other parts of its operating network. This 
approach also excludes costs to shippers from having their deliveries delayed. It is provided here 
as a means of providing a firm lower bound on the cost of the current delays experienced at the 
intermodal terminal. A recent estimate ~ one Class 1 railroad is that train delay costs 
approximately $261 per train-hour (2008$) B or approximately $274 (2012$)9. Multiplying the 
conservative train delay cost by the Interpolated houlS of delay and discounting at 71'''' 
yields a total operating cost savings of $0.96 million. 

Intennodal-Inventory Savings 
Additionally, removing the intermodal rail delay currently experienced at the terminal also yields 
an inventory savings for shippers as they are able to deliver these goods more quickly. The 
Inventory savings associated with the Project is proxied by the opportunity cost of holding assets 
in inventory rather than using them for another purpose. As a result, it is based on the annual 
value of the goods shipped by Intermodal train daily, annual hours of delay.avolded, and an 
hourly commercial discount rate. This benefit is only estimated for current and planned trains 
without the Project, not the additional capacity offered by the Project. 

The annual value of goods shipped by Intermodal train daUy at the Intermodal terminal Is 
estimated as follows. UB Universal (a shipper currently using the Port) estimates the value of the 
goods per car load to be $37,500'0. The number of trains per day In the opening year Is 9.8 and 
this number is expected to grow to 14.6 by 2035", even without the Project. The number of trains 
per day is interpolated between 2015 and 2035 using a straight-line methodology. Additionally, 
the number of cars per train today is 22, but this number is expected to increase to 25 in 2020, 
resulting in just over 78,000 carloads per year in 2015 and growing to almost 130,000 carloads 
per year in 2034 (assuming 362 rail working days per year). 

The inventory cost associated with the annual carloads and annual hours of delay is based on the 
commercial discount rate - the opportunity cost associated with holding assets in inventory rather 

7 Lsi. Y.C.lnaeasing Railway EfIicIency and Capacity through Improved Operations. Control and 
Planning. Ph.D. Dissertation. Department cI Civil and Envi'onmental Engineering. University clilinois al UJbana­
O1ampaign. Urbana.IL 2oo8,as cited i'I Di'lgler. Malk and Y-C (Rex) Lsi and Christopher P.L Balkan. TRB Paper 09-
2652. -Impad cI Operating Heterogeneity on Ralway Capacity." 2009. 
B This value is also very slmlar 10 !he value applied i'I the successful TOWER 55 TIGER application. p. 42. Ine 63. 
http://www.!radecorridorscomn.ower551Ddf1ADpencix..lo20A%20-%20CBA.Ddf.ThIs cost Is conservative as II assumes only 
one locomotive. while mosl trains enlering and exiling the Port have at leasl two. if nol three locomotives. 
9 Escalated to 2012$ using GOP dellalor. 
'0 AddiUonal research was performed 10 verify this esllmate. WHh tlflatlon. this esllmale Is conservative compared the 
average inlermodal weight per carload (AAR. Railroad Fads. 2004) and the average inlermodal value per pound (Arizona 
2005 TRANSEARCH dala). 
" Per HDR. 
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than using them for another purpose. The analysis uses a commercial discount rate of 4.25%12. 
Assuming 8,760 hours in a year (365 days .. 24 hours), this yields an hourly discount rate of 
0.00049%. Multiplying this hour1y discount rate by the annual number of car1oads, the value per 
car1oad, and the hours of delay avoided yields the annual value of Inventory savings. Applying a 
discount tate of 7%, this results In a total Inventory savings of $64.40 million. 

Emissions Savings 
By providing additional rail capacity to and storage capabilities at the Port and the capacity of 
storage faalities, the Project eliminates the need for freight to be trucked to the Port. As a result, 
the region will experience a reduction In truck VMT and the associated air pollutants. The VMT 
estimate is based on the number of truck bips and the distance between the Port and Stockton, 
provided by the Port and City of Oakland. The reduction in VMT creates reduced emissions due 
to the manifest yard and logistics consolidation faalities. 

This reduction in VMT decreases the amount of carbon Monoxide (CO), Nitrogen Oxides (NOx), 
Volatile Organic Compounds (VOC), Particulate Matter (PM2.5 and PM10), Sulfur Dioxide (S02), 
and Carbon Dioxide (C02) in the atmosphere. Federal Motor carrier Safety Administration 
guidance for the pollutant factors (gNMT) associated with truck drayage from the Hours of 
Service Environmental Assessment was applied to the annual VMT reduced.13 The grams were 
converted to long tons for CO, NOx, VOC, PM, and 502 and metric tons for C02. 

The economic benefit of the decreased emissiOns Is estimated by applying the economic cost of 
air emissions to the reduCtion of CO, NOx, PM2.5, PM10, S02, and VOC as recommended in the 
US DOT guidance.14 Applying USDOT guidance forthe pollutant factolS and discounted at 
7%, the estimated value of the Improved air quality associated with these dlvetslons Is 
$7.91 million for the manifest yard and $7.09 million for the logistics consolidation facility. 

Alternately, using the Interagency Working Group on Social Cost of Carbon guidance 15, the value 
of carbon dioxide benefitS are discounted at 3%, which yields a total savings of $10.18 mlllon 
In greenhouse gas (or climate change) benefits for the manifest yard and logistics 
consolidation facility. 

Intermodal - Emissions Savings 
By improving access to the intermodal terminal at the Port and reducing the hours of delay 
associated with the BNSF trains crossing over the UPRR tracks, the Project reduces the hours 0 ' 
locomotive travel, and therefore, the associated air pollutants. The annual hours 0: delay avoided 
due to the Project were estimated and described as part of the Intermodal Operating Savings 
discussed under Economic Competitiveness. 

This reduction in train delay hours decreases the amount of CO, NOx, and VOC in the 
atmosphere. The US Environmental Protection Agency's (EPA) Office of Transportation and Air 
Quality published switch rail engine emission rates (glbrake horsepower hour) for various Tiers 
based on the year the locomotive was built.16 Tier 0 locomotives apply to -most locomotives built 
prior to 2001. The average age of UPRR switching locomotives is 31 years 17, while the average 

12 The commercial alScount rate applied In the analysis falls on the conservatiw side of the 7% to3% discount rate 
applied in the analysis. Additionaly.!he successful TOWER 55 TIGER application applied the same discount rate fOf 
sh.,ping Inventory cost. htto:/fwww.tradf!cgn1dglJ.comllower55JPdf/Append!x%20MUO-%2OCBA.pljf 
13 FMCSA. HoulS of Service (HOS) EnvImnmental ASsessment, Appendix A: Analysis of Air Quality Impacts, Dec 2010. 
14 The economic coslS of air emissions n taken frOm Chapter VIII of !he Final RegUlatory Impact Analysis d the National 
HlghwayTraflic Safety Admlnlslratlon's rulGmaking on Corporate Average Fuel Economy for MY 2012-2018 Passenger 
Cars and lIghtTrucks. 
15 Social Cost of Carbon for Regulatory Impact Analysis Under Executiw Order 12866, InteragencyWolfdng Group on 
Social Cost of Carbon. Febru;ry 2010 
16 FMCSA US EPA. Office of Transportation and Air Quality. EmisslOflS Factons fOf Locomotives. EPA-420-F·09-025. 
~ 2009. p.2, hllp:/iwww.epa.qov/nonroadDQcomoty/42Of09025.odf 

UPRR 2010 Fact Book. htfp:llwww.up.comnnyeStOrslfactbQoksl2010Jdlsc1QSure sh4n1 
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age of BNSF locomotives is 15 years18
• Therefore, the Tier 0 rates were applied in the analysis. 

Additionally, the analysis conservatively assumes that all trains coming into and out of the Port 
have two locomotives. This is conservative because many trains that have traveled the Donner 
Pass require 3 locomotives. 

Since the emission rates are based on horsepower hours, the median horsepower associated 
with the UP and BNSF locomotives in California (1,643)19 were multiplied by the annual hours of 
delay, two locomotives, and the emissions factors yielding the annual grams of CO, NOx, and 
VOC avoided. The grams were converted to long tons for CO, NOX, and VOC. 

The economic benefit of the deaeased emIssions Is estImated by applying the economic cost of 
air emissions to the reduction of CO, NOx, and VOC as recommended in the US DOT BCA 
guldance.2O Applying USDOT guidance for the pollutant factors and discounted at 71'", the 
estimated value of the improved air quality associated with these diversions Is $2.71 
million. 

Accident Reduction Savings 
The reduction in truck drayage enabled by the manifest and more converiently located storage 
facilities at the port eliminates the need for a portion of freight to be trucked to the Port, yielding a 
reduction in annual truck VMT. ThIs reduces the rate or likelihood of aashes and associated 
deaths, injuries and property damage on regional Interstates and highways because fewer trucks 
will be traveling between the Port and stockton. To convert the annual truck VMT avoIded into 
crashes avoided, the following crash rates from the Bureau of Transportation Statistics were 
applied. 

exhibit 4 BTS A ·d t R t : CCI en a es per • • • 100 000 000 VMT 2009 
Fatalities 1.144675318 I per 100,000,000 VMT 

Injured persons 75.06345185 I per 100,000,000 VMT 
Crashes 186.3889501 I per 100,000,000 VMT 

Source: 2009 BTS MaorVehide Safety Data Table 2-17 (from 2011 National Transportation Statistics) 
http://www.bts.gov/publlcatlons/national transPOrtation statistics/#chapter 2 

These crash reduction factors were then converted to the Maximum Abbreviated Injury Scale 
(MAIS) accident types in order to apply US DOT Guidance on the value of avoiding an aCCident. 
The conversion is based on the NHTSA KABCO-AIS Conversion Table (July 2011). 

exhibit 5: Annual Projected Crashes Avoided by MAIS Crash Type 

Fatalities 0.0096 
MAIS 5 0.0066 

MAIS4 

MAIS3 

MAIS2 

MAIS1 

PD~ 

0.0028 
0.Q245 
0.0687 
0.5091 
1.5846 

18 BNSF 2008 Annual Report. p.6. htlp:/lwww.bnsf.comlabout-bnafffinancial-informationlamuakeports-and-proxy­
statementslpdfl2008annrplpdf 
19 htlD:/lwww.artJ.ca govtra1vardlted4edr loco opHons pdf p.35. 
20 The economic costs of air emissions are taken from Chapter VIII of the Final Regulatory Impact Analysis of the 
National Highway TraffIC Safety Administration's rulemakilg on Corporate Average Fuel Economy for MY 2012-2016 
Passenger Cars and Ught Trucks. 
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The values shown above are projections of annual fatalit/es and injuries avoided because the 
BTS crash types are based on fatalities, Injuries, and damage per 100,000,000 VMT, which takes 
Into cons/deration vehicle occupancy. Based on the number of fatalities. injuries, and property 
damage incidents, their total annual value is found from the US DOT Guidance and the Nationat 
Highway Safety Council estimates for the value of avoiding an acddent The estimates applied in 
this analysis are summarized in Exhibit 6 below. 

Applying the crash costs in Exhibit 6 to the projections of crash reductions provided in Exhibit 5 
yields the annual savings. Applying a discount rate of 7%, the total projected accidents 
avoided swings are $44.54 million. 

Benefits to the Community of Relocating Recyclers 

Although the benefit cannot be monetized directly, the Project will Significantly benefit the livability 
of the Oakland community. As explained in the Sustainabillty section below, the shift from trucks 
to rail will reduce truck traffic in the vicinity of the port, making the port a better neighbor. It will 
also have a positive impact on the air quality of West Oakland and is factored into the estimated 
value of the improved air quality associated with the diversions from trucks to rail and the 
intermodal rail time savings. Further, with the relocation of the recyclers from nearby 
neighborhoods to the Port property, the removal of nose and air pollution will be a benefit to local 
residents. 

TCIF Project Summary 
Exhibit 7 below summarizes the discounted value of the economic benefits discussed in this 
memorandum. Taken in total and using a 7% and 3% discount rate, the benefits from the Port of 
Oakland's Outer Harbor Intennodal Tenninal provide over $886 million of benefits over the 20-
year analysis period. Compared to similarly discounted cost estimates, the Benefit Cost Ratio for 
the Project is 2.16, yielding 2.16 dollars of benefits for every dollar of invesbnent 

As the Project will be constructed through local public and private funding matches, the Benefit 
Cost Ratios were also calculated for the public and private sectors individually. Based on the 
benefits to private industries and compared to the anticipated funding from the private sector, the 
ratio is 3.93, while the ratio for the public sector is 1.19 at a 7 percent discount rate. 
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b , '0 H rb I termodal Terminal Exbi it 7: Benefit Cost Analysis 0 the Port 0 akland'a Outer a or n 

I 2D-yearTotal in Millions of $2012 

'1% DiscOll1t 3% Discount 

~Dlfl~1 
eO)lltl IIiIDlflD 
Shipping Savings (supporting a more 

competitive economy) $ 194.23 $ 307.91 

Inventory SavIngs (supporting a more 

competitive economy) $ 64.40 $ 101.49 
Operating Savings $ 0.96 $ 1.47 
Logistics Drayage Savings $ 311.72 $ 499.51 
Total Private Savings $ 571.31 $ 910.38 

eubns: BlDlml 
Total Emissions $ 17.71 $ 32.34 

Manifest Emissions $ 7.91 $ 18.33 
Intermodal Emissions $ 2.71 $ 4.13 

Logistics Consolidation Emissions $ 7.09 $ 9.88 
CO2 $ 10.18 $ 10.18 
Pavement $ 66.32 $ 86.00 
Congestion $ 111.48 $ 173.20 
Safety $ 44.54 $ 69.21 
iSackbone/Utilities $ 65.21 $ 149.29 

Residual-Water and Rail S 36.14 $ 104.46 
O&M Costs Avoided $ 18.63 $ 26.73 

Water Savl118S $ 10.44 $ 18.11 
Total Public Benefits $ 315.44 $ 520.22 

Total Benefits $ 886.75 $ 1,430.60 
itaJb. 

Construction Costs $ 409.97 $ 449.79 
Pu blic Portion of Costs $ 264.43 $ 290.12 
Private Portion of Costs S 145.54 $ 159.68 

Total Costs $ 409.97 $ 449.79 

Total Benefit-Cost Ratio 2.16 3.18 
Private Benefit-tost Ratio 3.93 5.70 
Public Benefit-Cost RatIo 1.19 1.79 . . 

·Cllmate Change benefits are only discounted at 3% per SOCIal Cost of Carbon for Regulatory 
Impact Analysis Under executive Order 12866, Interagency Working Group on Social Cost of 
carbon, Feb 2010 

Port of Oakland's Outer Harbor Intermodal Terminal: Benefit Cost Analysis 10 



Trade Corridor Improvement Fund 
Project Benefits Form 

ProJect Title: 

Prolecl category; 

proJect TYP,; 

Output8; 

0U!cOmMj 

Updated: 7/9/2012 

Outer Harbor IntermodaJ Terminals 

PottIRal1 

NewRatYant 
Trade and LOQIs1Ics Facl1ilies 
Bufk C.t1DO MartIe Tetmlnat 
RecycIfng Center 
Rehabilitated MadtIme Street lind Burma Road 

Approximately 10 additiol'lal flack mites added to the OtIldslld 18itroad tetminaIIJ. 
982,000 square feet of new tnIde tUId IogIstk:.s f4CflltieIJ 
20 flam per week additional tnIIn capacity 
380.0IJ0 squanlioot recycIfng center 
t ship per wvek bulk vessel capacity 

ThtouBhPut 

Velocity 

Reliability 

Safety 

The rail yard will have a 200-car capacity for logistics users looking to transload rall 
cargo to and from containers. 
The rail yard will have 8 up to 4,000 foot support tracks for unit trains associated 
with the new bulk terminal and other port related uses. 
Reconflsure access to the Joint Intermodal Terminal from the Union Pacific 
mainline 

Provide new hip speed, slsnalized turnout for arrivfns trains to leave the maInline 
at 20 miles Iter hour. 
Unload 6,000 foot unit bulk train In 24 hours or less 

Replace water, sewer, storm, 185, electric and communication systems with new 
under ound facilities. 

Congestion Avoid annual vehicle mUes travelled bV over 30,000,000 per year versus trucking 
Reducuon goods from rail yards or warehouses further from Oakland. 

Avoid 4.635 tons per year of ROO emIssions from project related sources. 
Emissions Avoi d 62.125 tons per year of HOle emissions from project related sources. 
Reduction Avald1.757 tons per year of DPM emisSions from project. related sources. 

Avoid 18417 tons per year of CO2 emissions from project related sources. 





ExbibitD 

City Resolution Number - 83930 



FILED 
OFf.CE Of THE CIT 'r CI ERt 

. Ot.KLAHOOAKLAND CITY COUNCIL 

2812 MAY 31 'M~a~UTION No. 8 3 9 3 0 

Appfoved-as.to folJD.alll1.legalily 

~Ae(/~'{/.r£ 
~ City Attorney 

C.M.S. 

A RESOLUTION APPROVING AMENDMENTS TO THE (FORMER) 
OAKLAND ARMY BASE FINAL REUSE PLAN RELATING TO A 
REVISED CONCEPTUAL LAND USE STRATEGY EMPHASIZING 
W AREHOUSINGI LOGISTICS, AND AUTHORIZING CITY STAFF TO 
MAKE ANY AND ALL NECESSARY CONFORMING CHANGES 
WITHOUT RETIJRNING TO CITY COUNCIL 

WHEREAS. the Oakland Army Base (OARB) was identified for closure in 1995 by the 
Defense Base Closure and Realignment Commission and approved for closure by the President 
of the United States pursuant to the Defense Authorization Amendments and Base Closure and 
Realignment Act of 1988 Public Law 150206 and the Defense Base Closure and Realignment 
Act of 1990 Public Law 150101 Acts as amended; and 

WHEREAS. on July 31. 2002 the Oakland City Planning Commission certified the 
Oakland Army Base Redevelopment Plan EIR; which analyzed the environmental impacts 
associated with the development of 1,800-acre OARB Redevelopment Plan area .and adopted all 
appropriate California Environmental Quality Act (CEQA) findings; and 

WHEREAS. on July 31.2002 the Oakland Base Reuse Authority (OBRA) passed 
Resolution No 21002-17 adopting the Final Reuse Plan for the Oakland AIply Base ("Final 
Reuse Plan") and thereby endorsing a conceptual reuse scenario entitled "Flexible Alternative" 
which included a mix of land uses for the area including waterfront light industrial maritime 
support research and development, "flex-office." selected retail and possibly a hotel. as shown in 
ExhibitA; and 

WHEREAS, the OakJaDd City Council certified, by Resolution No. 80301 CM.S .• on 
December 5, 2006, the Supplemental Environmental Impact Report for the Oakland Army Base 
Auto Mall Project, which analyzed the environmental impacts associated with development of an 
auto mall and relocation of ancillary maritime support services, and certified by Resolution No. 
81004 C.M.S. on December 18, 2007 the First Addendum to the SEIR, and adopted all 
appropriate CEQA findings and amended the Final Reuse Pian; and 

WHEREAS, the AutomaU CEQA documents were legally challenged by EBMUD and in 
2009 the trial court ruled they could not be used as it relates to discharges :from new development 
into an existing IS-inch sewer line and vacation/relocation of Wake Avenue, but were valid in all 
other respects; and 

WHEREAS, in 201 0, an Exclusive Negotiating Agreement (ENA) was executed with 
PrologiS/CCIG as the master developer to lead the master planning effort for the former Oakland 
Army Base (OARB), and; subsequently, the City and the master developer entered into a Second 
Amendment to the ENA, whereby the City agreed to fund up to $14.1 million towards the 
necessary planning and engineering studies to create a master plan for the OARB, and to 



subsequently proceed to construction documents, with a goal of being under construction in June 
2013, and; 

WHEREAS, the master plan for the fomer OARB, which includes City- and Port­
owned areas, and an approximately 14-acre Port-owned area around 7th and Maritime Streets 
proposes a revised Conceptual Land Use Strategy emphasizing warehousingllogistics (known as 
"the 2012 OARB Project"), as shown in Exhibit B; and 

WHEREAS, while the 2012 OARB Project proposes more warehousing and logistics 
uses than was specificaDy noted in the 2002 Final Reuse Plan (and studied as part of the 2002 
OARB Redevelopment Plan Area EIR), it is still consistent with the intent of the Final Reuse 
Plan, which was to establish a broad envelope of probable land useslmarket activities that could 
change over time in order to reflect market and economic conditions; and 

WHEREAS, the City Council wishes to further amend the Final Reuse Plan in order to 
reflect the 2012 OARB Project master plan developed by CCIGIPrologis in consultation with the 
City and the Port; and 

WHEREAS, the City previously prepared and certified/adopted the 2002 Oakland Army 
Base ("OARB") Redevelopment Plan Environmental Impact Report, which was a "project level" 
EIR pursuant to California Environmental Quality Act ("CBQA") Guidelines'SeCtion lS180(b); 
the 2006 OARB Auto Mall Supplemental EIR and 2007 Addendum; and the 2009 Addendum for 
the Central Gateway Aggregate Recycling and Fill Project; while the Port prepared and adopted 
the Port's 2006 Maritime Street Addendum (collectively called "Previous CEQA Documents); 
and 

WHEREAS, the development of the 2012 OARB Project is partially dependent on 
tunding through the Trade Corridor Improvement Fund (fCIF) program, which is administered 
by the California Transportation Commission (CfC); now therefore be it 

RESOLVED: That the Final Reuse Plan for the Oakland Army Base is further amended 
to reflect the 2012 OARB Project, as set forth in Exhibit B attached hereto and incoIporated 
herein by reference; and be it 

FURTHER RESOLVED: 1batthe City Council authorizes City staff to make any and 
all necessary conforming changes to the Final Reuse Plan to reflect the revised 2012 OARB 
Project Conceptual Land Use Strategy and update information as set forth in Exhibit B attached 
hereto and incoIpOrated herein by reference without returning to City Council; and be it 

FURTHER RESOLVED: That, the City Council, based upon its own independent 
review, consideration, and exercise of its independent judgment, hereby finds and determines, on 
the basis of substantial evidence in the entire record before the City, that none of the 
circumstances necessitating further CEQA review are present. Thus, prior to amending the Final 
Base Reuse Plan to reflect the 2012 OARB Project, the City has relied upon on the Previous 
CEQA Documents and the 2012 OARB Initial Study/Addendum; and be it 

FURTHER RESOLVED: That, specifically, the City Councll affirms and adopts as its 
own findings and determinations the June 12, 2012, City Councll Agenda Report, including 
without limitation the discussion, findings, conclusions, specified conditions of approval 
(including the Standard Conditions of ApprovallMitigation Monitoring and Reporting Program 
("SCAIMMRP"», and the CEQA findings contained inAttachment C of the Agenda Report, 
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each of which is hereby sepamtely and independently adopted by this Council in full, as if fully 
set forth herein; and be it 

FURTHER RESOLVED: The City Council finds and determines that this action 
complies with CEQA and the Environmental Review Officer is directed to cause to be filed a 
Notice of Determination with the appropriate agencies; and be it 

FURTHER RESOLVED: The record before this Council relating to this action, includes 
without limitation those items listed in .A.tlrlc/"mmt C of the Agenda Report, as if fully set forth 
herein, which are available at the locations listed said Exhibit; and be it 

FURTHER RESOLVED: That the City Council authorizes City staff to make any 
changes to the Final Reuse Plan required by the erc that will preserve TCIF funds for the 
development of the 2012 OARB Project without returning to City Council; and be it 

FURTHER RESOLVED: That the recitals contained in this Resolution are true and 
correct and are an integral part of the City Council decision. 

IN COUNCIL, OAKLAND. CALIFORNIA, __ J_U_N_l_9_2_0_12 __ . 2o __ 

PASSED BY THE FOLLOWING VOTE: 

ABSENT-...e-

ABSTENTION - rS~\:.S _ , 

LaTonc:bi mmons 
Clty Clerk and Clerk of the Council 
of the City of Oakland. Carrfomia 

DATE OF ATTESTATION: _________ _ 
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EXlUBlT A 

Flexible Alternative Land Use Strategy 

(2002 EIRIBase Reuse Plan) 
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EXHIBITB 

Revised Conceptual Land Use Strategy 

(lOll OARB Project) 



PIIOI'OSeI) VARIANTS 
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EXHIBIT B - 2012 Conceptual Land Use Strategy: 2012 OARS Project 
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Tabl. 1-1: Com )arIsOa oUOUl Project aad 1011 f'rolect 
2tOlPro 

OARD 
Sub-District J...edUae SqaareFect 
Gateway Light Industry 494000 
Development Area RllaYc\iruI: Facilities . -
(CDA) Retail 25000 

ADcillarY Maritime: Serlices" DIa 
OfBce.UD 1.528000 
WlI'I'IIIDIIIlclDislribation 301,000 
.five (S) BiUbo_ w 

BIlIl,Nw- S"bt.t1tt4 2.341J1GO 
ala 

RIiI Ril!bt-of-WIY -
Ulilities ala 
Wharf air" ala 

lNi'trJtnlt:lrlrt! SrllJtfllfll' -
Public Acceu or PaIk ala 

GDA SrlbtDltll' 2.341.400 
Port D.elopeat Wan:houselDfstribution . 
Area Am:ilIarY Mllritim.e Scnices Dla 
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Port Rail Terminal Dla 
RoadwaYs· fila 
UIilII:ia ala 
Marine Tenniuab IIIld ~ 'l'bmugbput" Dla 

'-dim! SulJltlllll' DI. 
PI1I1D Al'ft Srllltlltlll' ala 

TOTAL 2.347.ouo 

Note: All property mel bulldlDg meuuremcats Ire approximate, 

Ieet' 

Ae~ 

-
IS 

-
183 

Inciuded -
Included 
Included -

10 
193 . 

2 -
1 

130 
Included 
.Included 

55 
lIS 
181 
380 

nu GAItLAffll A.MY IIA'C .aO.JCCT 
IIUTIAL STUIIYIADDII'IDUH I.' lffTIIOIIUCT10il 

21U2Projeet 
VarlaatA VariantB 

WOrldllS! Waterfi'ollt R&D/OpeJI Spaee 
SQuare Ject Acres Square Feet I Acres . -

379605 25 SBI'IIe IS Varillnt A . - -
37673 IS 

- - 175,000 I 11 
1089223 94 942.763 I 82 

ala IDdlided Same II Variant A 
1.506,581 133 1.535JJ41 I 133 

864450 20 
124.200 3 Same as Variant A 

ala Included 
504fiOO 13.1 91100 2.1 
124.200 13 124,100 23 

fila 3 Dla 12 
1.596.501 159 1.!35041 168 

88288 97 
Dla Included Same IS Variant A 
fila Included 

812,881 97 882881 I 97 
2.664400 61 

6S1.5SO IS Same 811 Variaaf A 
fila Included 

No( iDeIuded as I art oftbis IlNiCGt 
")""-1 16 2.6~4801 76 
3.541.211\ 113 3.547.211 I 113 
., "110 'UI") I 331 2.417-'2.2 I 341 

I The approximately 36O-ac:n: 2012 Pmjcct IBlIImost entirely on the 0akImd Army Ba!e pordon of the Oakland Army Base RI:dI:YelopmentAleL What Is shown UDder the 2002 
Projed oaly inc:Iudes the dre¥elCIpIIlC'JIt 1hIt 'WIS proposed in the same pognpllic area orthe 2012 Project. 

2 Acres refers to toII11Ind are. oecupied by Ibis use. not proposed building square footage. 

, ADciIIary Maritime Scrrices (AMS) uses may include a variety of port-related transpol1at.ion supporting facilities,. including and not limited to: truck parting; qo storage md 
olber maritime aupport services. The 2012 Project does nat Include. cIwIge in AMS uses but does include a cbaa&e fa loc:atlon. 

TIlbI~ nO", contin".d on next pap. 

EXHIBIT B - Comparison of 2002 Project and 2012 Project 



LaA ASlO(,lA'tItS. 111'('. 
MAY IOU 

1011 OAKI.AIIII AaMY .ASIt rI10~IlCT 
IInTIAL S'tllDY/ADIIIIIIIUM 

I.D nlTaOIlUCTIOII 

4 lDc:ludcsdlc CoUowiDg cbanges: 1) Maritime SIMct will not be relocated aad wiD be impnmd in .arne pncnd location through the Gateway Development Area to the Gateway 
Peoionla; Burma Road (West Bumul) will be relocated south ofits cunmt aliaument ill !he CcDtraI Gateway, and CODIIIct to 11 DeW Access Roadway (East Burma) cut of 
Marilimej Z) UDdlrthe hipway there wiD be 110 dlange &om wbat WIS studied ill the 2002 EIR.; 3) c:banges proposal to Gnmd Avenue at-gradc were required mlti8ltion IS 

part ofdlc 2002 EJRIIt GrIad Avenuo'Marilime Street; 4) two varimts tbr Th StRIct pde separation are included. 

S As noted in PCIOIDOtO 17 (P.3-29 ofdlc 2002 EIR), Wluuf7 and the ml\iority ofWluaf6 ~ would remain aDd be reused. 

, Wharf repalrlreusc aad IOICIways are II.Ot iIldudcd in the c:alcuIatioas tbr any of the building or iIdi-utmeI.urc subtotals or tolal developmaL 

7 The 2002 EIR included 29 ... of plllklpublic access 'Which consisted of 10 aeRS of shoreline tccasB 1IlCI19 acres for a Gateway Park to be developed by EBRPD. 'The 2012 
Prqject area does DOt iacIude the I t-1IICre Gateway PIIk. GIlteWII)' Park is in !he early plllllllfnc stages being led by BBRPD lIlCIa cunsmtium of apDcles. 

I The new marine IrmIiDaI in the OARB Sab-disIrict and the Marilime Sq1:J.dislrict (''New Berth 21") studied in the 2002 EIR. continue to be part of the Port's deve10pmem piau. 
However, these impl1JVClll'll!ll' wiI.IIOt be COIJJInIded as part ufthe ZO 1 Z Pro,icct bill are considered a cumulative project. 4.05 ml11i0Jl twalty·tbot equivaleat uaits (TEU) of 
container CIqO rhroughout was cleared Ilm:AJgh dIc 2002 DARB EIIL 

, The Port', Joint Jntermodal TemUnaI. VItUcb is DOt located on the DARB propaty, will be nDiud; the 2002 EJR considered demolishing that rail yard. 

Soun:e: aty ofOaklaad, Port of Oakland, CC1G,2012. 
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DATE: 

TO: 

FROM: 

SUBJECT: 

NOTICE OF DETERMINATION 
CaUfornla Enviroumental Quality Act (CEQA) 

J'IIIle 20, 2012 

Alameda County CleEk 
1225 Fallon Street 
Oakland, CA 94612 

City of Oaldand 

Office ofPlannmg andResearcb 
State Clearinghouse 
1400 10111 Street, Sube 222 
Sa~.CA 95&14 

Plamling. Building and Neighborhood Preservation Department 
250 Fnmk H. Ogawa Plaz~ Suite 3315 
Oakland,·CA 94612 

ENDORSED 
FILSD· 

ALAMEDA COUNTY 

.lUl·r2 0 2Q1! 
PATRICK OMElb. county CI~rk 
By ~.~ =- ...... ee~tI\'J 

Filing of Notice ofDetemlination in compJiaDcc with Section 2110& or 21152 of the PUblic Resources Code 

FROJECI'mLB: 2012 OaldaDd Army Base Projeet- Amendm.euts to the 2002 Oak1ud A.rmy Base Final Reuse Pian 
and Relatid Agreements to support implementation or the .Army Base Reuse.P1an and Redevelopment Plan. 

STATB CLBAlUNGHOUSE NUMBER.: Previous CltQA l>oc:aments: 2002 Oakland .Army Base Area Redevelopment 
Plan Em scu ##2001082058 and 2006 Oakland Army Base Auto Mall Project Supplemental Em. scm 2006012092 

CONTACI' PERSON: Alisa Shea, Planner m I TELEPHONE NUMBER: 510-238-21" 

PROJECI'LOCATION: Former Oaklaud Amrf Base (0akImJ, CA) 
. 

. 
PROJECT APPLICANT: City of Oakland. Prologis Property, Il'. a Delaware Limit¢. ParlDership and CCIG Oakland Global, 
ILe. a California Limited LiabiU1y Company 

PROJECI' DESClUPTION: The 2012 Oakland Army Base Project ("2012 Project») hwlndes up to 2.5 minion square feet of 
warebousiDgldiata"bution and matitiJ:J:le..rlated logistics, 'reCYCling facilities, a new int:en:rlodal railyaxd. truck parking. roadway 
and infrastructure impro~ements and up to DiDe billboards. Actions to amend the 2002 Oak:l.lmd A:r.m,y Base Final Reuse Plan to 
reflect the 2012 Project and, related agreements to support the implementation of the Reuse Plan as descnDed below: 
1) A -Resolution. Approving Amendments to the (FODl:ler) Oakland Army Base Final Reuse,Plan Relating to a Revised 
Conceptual Land Use Strategy Emphasizing WatehousiDs/Logi.sti.cs. and Authorizing City S1affTo Make Any and All 
Necessary Conformitlg Changes Withont Returning to the City Councll; : 

2) A Resolution Autborizjug the City AdmiDistmtor to Negotiate and Execute a l'4e:morancJmn of Agreement with the East 
Bay Mumcipal Utility District and CCIG Oakland Global. u.c. a California Limited Liability Companyand/or Oakland Bulk 
Oversized Texminal, I:.LC, a California Limited LiabiU1y Company (or Their Relaied or AffiIiaIBd Bmities) RclatiDg to Mutual 
Cooperation in the Development of the FODIlel' Oakland Ar:t:IJy Base in a FOIID and Content Substantially in CcmfoIIIJUlCe with 
the Attached Documents, Without RctumhIg to the City Co'llllCil; 

3) A Resolution Authoriiing the City Ac1min1strator to Negotiate and Execute an.Ame.nded aDd Restated Cost SbarlDg 
Agreement with the Port of Oakland Pertahiing to InfEasb:w::ture Improvements at the Fomm Oa:kla:nd Army Base; to R.e.fl~ the 
Transfer of the Property from the Oakland RedevelopmmltAgent:y to the City of Oakland; to Acknowledge an Amendment to 
the Trade CoIIidor Improvement Fund. (TCIP) Base1ine .Ap!emeDt; to Establish Respective Roles and RespollSibilities Between 
the Port and City as to Grant Funding; to Identify the Funding Sources to Match the TCIP Grant; and to Commit an Additional 
S22.5 Million. Resulting in a Total Commitment ofSS4.5 Million. in City F\mds to Match the TCIF Grant. in a FOIID and 
Content Substantially in Conformance with the Attached. Docu.meJ:IIs" Without R.etmDiDi 10 the City Council; and 

4) A Resolution Authoriziug the City A.d:I.:DiDisttator 10 NeJ01iate and Execute a Cooperation Agreement Between the City 
of Oakland and a Coalition of Community Groups Relating to the Application of Specified lob, Contracting and Envir:o:nntelllBl' 
CommImity Benefits Regarding the Development of the FOIIl!er Oakland AmrJ Base. in a Form and CoDtent Substantially in 
ConfOIDllD.C8 with the Attacbed Documents, VltboutR.etuming to the City Council. • 

This Notice ofDeterm.ination advises that on June 19. 2012, the Oakland City Council, actiD,g as Lead Ageocy for the City of Oakland, 
adopted/approved the lDitial Study/Addendum for tbe 2012 OaklandArmy Base :project and approved the actions described above. 
The City Co'llllCil, based upon its own independent review, consideratUm. and exercise of its indepcmdent judgment, found and 
detennined, on the basis of substantial evidence in the entire recoId before the City. tliat DODC of the circumstances necessitating 

1 



mrtber Califomia Environm.tntal Quality Act ("CBQA") RWiewas specified in CBQA and the CBQA Guidelines, including without 
limitation PubJic Resources Coda Section 21166 and CBQA Guidelines SectiODl1S162 and ·15163, am present. in that (1) there are 

••••• m n ........ 'nosuosiiiitiafcIWijestontJie':Z012 Oiik1iDd AiiilY Base Project as Clescnbed 'iii the 6iitilil Stit4ylAl1QetidUi11 ("20t2-o.AJ:f:ti'rojecf') 
that would result in new aigDUicam envirODmeatal impacts or a substantial incJ:easc in the severity or sigaificant impacts already 
identified in the 2002 OaJdand AImy Base Redevelopment Plan Bnviromne.ntal Impact Report, whioh was a "project 1cve1" m:R. 
p1DSlWlt to CBQA Guidelines sec:tionI5180(b) (''2002 m,,), the 2006 OARB Auto Mall Supplemental BIR and 2007 Addendum. the 
2009 Addendum rqr the Central Gateway Aggtegab:) R.ecyctiDg aDd. pm Project,.and the Port's 2006 Maritime St=tAddendum 
(collectively called "Previous CBQA Documents); (2) there are no substandal chasges in c:ircumstauces that would result in new 
significant environmental impacts or a substantial incxease in the severity or sigaiticam impacts already identified in the Pmvious 
CBQA Documents; and (3) thete is no new infomJation or substantial impoJ:ta:m:e, which was not known and could not have been 
known with the exercise or msonable diligence at the 1imc the Previous CBQA Documents were certified. whit;h is expected to result 
in (a) new sigDificant environmental effects 'or a substantial increase in the severity or sipificant el1Vi:l'omnental effects already 
identified in the Previous CBQA Documents or (b) mitigation:measures which wem peviously determined not to be reasible would in 
fact be reasible, or which are considerably cliffe.tent from those recommended in the Previous CBQA Docmmmts. and which would 
substantially mluce significant effects orthe 2012 OARB Project, but the City declines to adopt them.. Thus. in CODSidcriDg approval 
orthe 2012 OARB Project, the City can rely on the Previous CBQA Documents.and ~ 2012 Addendum. 

Although the City Councn can mly on the Previous CBQA DoOnnems for the reasons stated above, and thus an Addenciom is the 
appropriate CBQA.doc:uma:at for the 2012 OARB Project, as an altemative, s~m. and independent balds, the City Councll also 
found the Project complies with Public Resources Code section 21083.3 and Gl1idelilleS section 15183. 

The City Council: • . . 
1) Previouslyadopmd a Statement or Oveaiding ConsideratioDS associated with. the 2002 BIR and.the'2006 

SupplemeIdal BIR; and 
2) Adopk)d a Standaxd Condition or ApprovallMitigation Monitoring and Reporting Program under CEQA. 

The custodians and locatioDS orthe documents or other matexia1s which constitute the mcoId or proceMings upon which the City 
Council &cision on the 2012 OARB Project is the 0f6ce orPla:nnDJg. Building & NeigbboIhood PICSCIVatiOn, 250 Fr.mk ~ Ogawa 
PJ..u:a., Suib:) 3315, Oakland. CA. 94612 and the 0f6ce orthe City Clerk, One FIda OgawaPJaza. Pint Floor. Oakland. CA. 94612, 

~ gO. 2r;/P 
Date J 

NOD.doc (Rev. SlOB) 

~~ 
SCOTT MII.J.J!R 
Interim Db:ectol' 
Planning. Building rmd Neiglibomood PreservationDepartmemt 
BDviroDlllCll1aI Review Officer 
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Exhibit-E 

Port Board Resolution Number 12-76 



BOARD OF PORT COMMISSIONERS 
CITY OF OAKLAND 

RESOLUTION NO. 12-76 

RBSOLtnION APPROVING 'nIB KODII'ICA'l'IONS !r0 
'rBB IOmmR QJUa.AND Am4Y BASE C"OAB") I'INAL 
DBVBLOPMBNT PLAN RBIaTING !r0 TBB MIL 
PROGMM AND ADOPTION 01' MI!rlGA'l'ION 
NBASUUS. 

6121/12 
Item No.: 2.2 

.... ~ .... 

1IJIBItBU, in September, 2002, the Board of Port 
Commissioners (the "Board"), acting as a responsible agency under 
the California Environmental Quality Act ("CBQa."), approved and 
adopted that certain Final Environmental Impact Report of the 
Oakland Army Base Area Redevelopment Plan (hereafter referred to 
as the "2002 OM BIR") , which was certified by the City Planning 
Commission of the City of oakland ("Clt;y") as the lead agency 
under CEQA on July 29, 2002). The 2002 OAB EIR was prepared for 
the development of both the City's and the Port of Oakland's 
("Port'.") portions of the OAB; and 

WHEREAS, one of the mitigation measures in the 2002 OAB EIR 
for impacts to cultural resources on the OAB required the Port to 
approve a final development plan for the Port's portion of the 
OAB lands that contain contributing structures to the OAB 
Historic District and consider the partial removal (rather than 
total removal) of such structures prior to commencing any 
deconstruction or demolition activities on those contributing 
structures; and 

1fBBRBAS, on October 3, 2006, the Board adopted a Final 
Development Plan for the Port's portion of the OAB (the "1'1na1 
Development Plan") , and the Port has considered various 
development alternatives for the OAB and adjacent property, all 
as described in the Agenda Report for Major Projects Tab 2.2 of 
the agenda for the Board meeting of June 21, 2012 (the "Agenda 
:Report"); and 

lIIIBBBAS, to ensure that both the Port's and the City's 
latest development plans for the OAB (collectively, the 
"Pro:)ect") were properly analyzed under CEQA, City staff, in 
consultation with Port staff, prepared the "2012 Oakland Army 
Base Project Initial Study/Addendum" dated May, 2012 by LSA 
Associates, Inc. (the "Initial Study/Addendum") that evaluated 
all of the proposed Project's potentially significant 

. .. 



environmental effects and concluded that (i) the Project would 
not result in new significant environmental impacts or a 
substantial increase in the severity of significant impacts 
already identified in prior CEQA reviews conducted for the OAB 
and (ii) therefore no further CEQA review is required; and 

WBBRBAS, on June 19, 2012, the City Council adopted certain 
CEQA findings in connection with the OAB and took certain actions 
in furtherance of the Project (collectively, the "Clty ~ 
F±ndings"), all as described and set forth in greater detail in 
the agenda materials for the city Council meeting of June 19, 
2012 and posted on the City's website; and 

WBEBBIS, the Board wishes to approve certain modifications 
of the Final Development Plan (the "Barisad I'iDa1 Development 
Plan"), adopt certain mitigation measures related to such 
modifications (which while not required to avoid or reduce 
significant impacts will ensure the Project's consistency with 
the City's Standard Conditions of Approval/Mitigation MOnitoring 
and Reporting Progr~), and authorize the Port's Executive 
Director to initiate the development of the Port's portion of the 
OAB in accordance with the Revised Final Development Plan and 
mitigation measures; now, therefore, be it 

RBSO.t.VBD, based upon the entire record before the Board, 
including, without limitation, the Agenda Report, the City CECA 
Findings, the 2002 OAB EIR, and oral reports and testimony at the 
Board meeting of June 21, 2012, and following the Board's 
independent evaluation and consideration of the Initial 
Study/Addendum, the B04rd hereby finds and determines the 
following: 

a. There are no substantial changes to the Project that 
would result in new significant environmental impacts or 
a substantial increase in the severity of significant 
impacts already identified in the 2002 CAB EIR, which was 
a "project level" EIR pursuant to CEQA Guidelines Section 
15180 (b), the Port' s 2006 Maritime Street Addendum, the 
City's 2006 OAB Auto Mall Supplemental EIR and 2007 
Addendum, and the City's 2009 Addendum for the Central 
Gateway Aggregate Recycling and Fill project 
(collectively called "Prev.iOUB C2QA DOoumaDta"); 

b. There are no substantial changes in circumstances that 
would result in new significant environmental impacts or 
a substantial increase in the severity of significant 
impacts already identified in the Previous CEQA 
Documents; and 

c. There is no new information of substantial importance, 
which was not known and could not have been known with 
the exercise of reasonable diligence at the time the 
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· previous CEQA Documents were certified, which is expected 
to result in: 

1. New significant environmental effects or a 
substantial increase in the severity of significant 
environmental effects already identified in the 
Previous CEQA Documents; or 

2. Mitigation measures which were previously 
determined not to be feasible would in fact be 
feasible, or which are considerably different from 
those recommended in the Previous CEQA Documents, 
and which would substantially reduce significant 
effects of the Project, but the City declines to 
adopt them; and be it 

~ RESOLVJ:D, that the Board, upon independent 
evaluation and consideration of the Initial Study/Addendum, 
hereby relies on the City CEQA Findings, and, in addition to 
making the Board's own CEQA findings as set forth above, adopts 
the mitigations measures applicable to the Port, as presented in 
Attachment D to the Agenda Report in the ~Standard Conditions of 
Approval/Mitigation Monitoring and Reporting Program", as revised 
and corrected; and be it 

FURTHER RlSOLVBD, that the Board hereby approves the 
Revised Final Development Plan as set forth and described in the 
Agenda Report. 

At the regular meeting held on June 21, 2012 

Passed by the following vote: 

Ayes: Commissioners Gonzales, Gordon, Hamlin, Head, Vee and 
President Calloway - 6 
Excused: CommiSSioner Uno - 1 
Noes: 0 
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NotIce of Determination 
TO: 
Office of Planning and Research 
P.O. Box 3044 
Sacramento, CA 95812-3044 

Alameda County Clerk 
1225 Fallon St, Room 100 
0aIdand, CA 94812 

California EnVironmenbl Quality Act (C"EQA) 
FROM: 
Nlftc PQency: Port of Oaldand 
AddresS: 530 WafIM st. 

Contact: 
Telephone 

Lead Agency: 

OaIdand, CA 94607 
Anna M. WhlltlngIDn, EnvIronmental SUpervleor 
510-621-1569 
Cily of QaIdand, 
Pfamlng. Building & Nelghborbood PresatvaIfon Dept. 
250 Frank H. Ogawa Plaza, SuIte 3315 
Oaktand, CA 94612 

SUBJECT: filing of Notice ofDeterminaUon In compIIancewfth SecIGn 21108 or21152 of the Public Resoun:esCode. 
State CtearinghouH Number: 2001082058 
Pn:Ijec:t Title: Oakland Nrrri Base - Revised Final Development Plan and AdoptIon of M'lIIgatIon Measut8S 
Protect location: Fonner Oakland A1mv Base Oakland AIamacIa County, CA 
Project Deacrlplfon: The 2012 0aIdand A1my Base Prajec:t ("2012 CAB Pro,lecr') Includes up to 2.5 mlBIan square 
feet ofwatahouslngldlatributlon and malUlmHetalBd logIatics, recycling facilltlet" a new tntermodal rallyard,1ruck 
parking, roadway and InfrastrudUte Improvements and up to nine bllboarda. The lmprovemenl8 are planned on boIh 
Port of Oakland ('Port) owned praperty and on CIty of 0aIdand ("City") awned property. The CIty 18 the lead agency 
under CEQA, and the Port Is a I8SPOfIIIbI8 ageMy. 

On June 21, 2012, the Board of Port CommI&&Ioners (-Board") con&ldet'ad a resolution: -Resolution ApprovIng the 
ModflcaUons to the Former Oakland I4mrI Base (-QAIr) Fmal Development Plan Relating to the Rail Program and 
Adoption of Mitigation Measurea.-

The proposed modIIIcatIona to the Final Development Program (I.e., the proposed Revised FInal Development Plan) 
are: 
• The rail termNI (Outer Harbor InIannodaI TermInal) wII be smaller than odglnally plannea, but \\ill stili handle 

maritime cargo fOr export and Import. 
• The Port'8 existing Joint Intermodal Terminal ran yard will remain In operation, Instead of dosing. 
• New logistics warahouses 1MB be constn.ac:ted to mont efl'ectiveIy acc:ommodate the rail Rne configuration that wit 

serve the site and Il11IfOV8the Port's cargo hanc:llng efftcIencles. 

Other elements of the Final Development Program are mchangad, InCludIng, among others: 
• Improvements to the 7th Slraet grade separation where existing rail 6,," CfOII over the existing depressed portion 

of 7th Slraet 
• UUIIty and road 1mprayemen18 throuahout the OAB. 
In July of 2002. !he CIty of Oakland raty") acting through the ~ldand Base Reuse Authority appn:wed a reuse plan for 
the entinJ CAB. The City, 18 the lead agency under the Califomla EnvIronmental Quallly Act ("CEQA" certified an 
Envronmentallmpact Report relR") at that time. on september 17, 2002, the Board. ad.lng on behaf of the ,Port as a 
responsible 89BI'ICY under CEQA and the Port CECA GukfeIne8. adopted findings. a mitigation program, and a 
Statement or Overrfdlng Considerations aftar consldenlUon of the City's ElR (Resolution No. 0231 n. 
To ensure that both the Port's and CltYs latest development plans for the CAB (I.e.. the 2012 OAB Project) were 
properly analyzed under CEQA, CIty 1Iaff, In consultation wIIh Port staff, prepared the -ZQ12 Oakland Amr/ Base 
ProJect Initial study/Addendum- datad May 2012 (LSA Associates. Inc.) (the -ZQ12 Addandurn"), whk:h found: 

(1) There are no substantial changet to the 2012 0A8 Project that \\'OUkI rasuIt In new IIfgnlfic:ant environmental 
impacts or a substantial Increase In the severity of ~nIftt:ant Impacta aIraady identified In the 2002 CAB Area 
RedevaIopmant Plan ElR. which was a "projec:tlevarEIR pureuamto CEQAOuIdeIIneasectlon 1518O(b) ("2002 
E1R" the Pott's 2006 MaritIme StNet Addendum. the City's 2008 CAB Auto Mal SuppIemtntaI EIR and 2001 
Addendum, and the CIty'. 2009 Addendum for the Central Gateway Aggregate Recycl.ng and FBI Project 
(col actively called "Previous CECA Documanta-~ • 
(2) There are no substantial changes In circumstances that would result in n8\IW significant arwironmen1al Empada or 
a substantial inCrease in the S8\I8/Uy of significant Impacls already ldanllied in the Previous CEQA Documents; 
and 
(3) TheIa Is no new Infotmation of substantIaIlrnportance, which was not known and could not have bean known 
with the exercise of reasonable diligence at the lime the PrevIous CECA 00cumen18 were certlfted, which Is 
expactad 10 rasuIt In: 

(a) New sfgnHfcant 8I'NIronmentaleffacts or a eubstanllallnCtease In the severity of significant environmanIaI 
etrects already ldentIIed In the PreYlous CEQA Documents or . 
(b) Millgatlon meaaures which were previously determlned not to be feaIIIbIe would In fact be feasible, or whic:h 
are considerably dlll'anlnt from those recommended In the Previous CECA Dacumenta. and which would 
substantiallY reduce 8lgnIficant etreds of the OAB Project. but the CIty declines to adopt them. 

On June 19, 2012. the Oakland City Council, acting as Lead Agency for the City. adapted/approved the 2012 
Addendum for the 2012 Oaldand Iwri Base Profec;t; 8(JPIQV8d certain actions pertaining 10 City-ownecl property at !he 
OAB In reliance on the PnMous CEQA Documents and the 2012 Addendum (or the ntII8OI'I8 statad above, and 
detarmlned that an Addendum lethe ~te CECA document for the 2012 OAB Project. The Oakland City CouncIl 
determined that Standard CondItions of Approval, which apply to ail proJects for which CIty building permits are required 
by law, subslantlally mitigate anvlronmentall~ of the 2012 CAB Project and that no substantial new Information 



exiat8-lo-8how that Ih&-Standald-CoadiUona of Approval wiD not substantially millgate ~1_2 OM p~ and cunKllative 
Impacts. 

The Oakland City Council: 
1) Pmiously adopted a Statement of Overriding ConsideJations aasodaled with Itte 2002 EIR and lIle 2006 OAB AWJ 
Mall Supplemental EIR: and 
2) Adopted a Standard Conditions of ApprovallMltlgaUon Monitoring and ReportIng Program under CEQA. 

Based upon the entire record befOl'8l1le Board, inducing, wIIhout IlrritatIon,the Agenda ReP,Ort. the City CEQA 
FirKInga, the PrevIous CEQA Documents. and any oraireports and testlmony at the Board meeUng of June 21, 2012, 
and following the Board's Independent avaIuaIIon and c:onatderaUon of the 2012 Addendum.lIle Board chose to I8Iy on 
the lead CEQA agency's datennlnatlona and make Its own CEQA Findlng$ and adopt measures applicable to the Port 
from Itte Standard Conditions of Appn:wafIMIIIga Monitoring and RepodIng Program. part of Its approval of the 
reSOlution to modify the Iom1er OaIdand Amry Base final Development Plan relating to the ... programs. These 
measures In not adoplad to awId or reduce significant Impacts. but to ensure that the Porfs projad is ccnsIatent tMIh 
the City's StandaRI CondWons of ApprovallMltlgaUon MonIlDlfng and Repoi1Ing Program. 

The Board found !hat: 
(1) Th81'8 are no substantial change8 to lIle 2012 OAB Project that would I88Utt In new 81gnif1cant erwfnlnmental 
Impacta or a substantIaIlnCl'8Ue In the 88V8ffly of algnlftcant impacts already Idenlitied In the PnwIoua CEQA 
Doca.rnents; 
(2) 1IIere .. no subatanlfal changeeln clrcul'l1llanc88 that would result 'n new significant 8I'IYin:Irmenta Impae\s or 
a substantial Increase In the SIMtIfty of sfgnlHcant lmpaCIS anady IdentIfted In the Previous ceQA Documents; 
and 
(3) Tharels no new information of substanliallmpoftanoa, which was not known and could not have been known 
with the exercise of l'888OIIabIe diligence at the time the PnMoua CEQA Documents .... certlled or considered, 
which 18 expec:ted to resuIlln: 

(a) New significant emritonmental ef'I'ecIB or a 8UbstantlaIlnC1'8881 in the 8eV8IIy of significant environmental 
effects already Identifted In the PreIIIoua CEQA Documents or 
(b) MItIgatJon m8a8U1'8S which were prevIouIIIy detemmed not to be feaaible would in fact be feasible. or which 
In conaiderably different from those recommended In the Prevtoua CEQA Documents, and which would 
substanUaIly reduce slgnItIcant enec:ta of !he 2012 OAB Project. bulthe City declines to aclopt them. 

Thill 18 to advise lIlat the Port of oakland. a rasponaible agency. approved the above descdbed proJect on June 21. 
2012 with R88OIutIon No 12-78 and mede the following determinations regarding lIle above described pm]ecl: 
1. The project (8wIn. 0wiI not) have a Slgnlftcante1fact on the environment. 
2. 181 An Envlranmentallrnpact Report W8$ prepared for this project pursuant to tile provI8fOn8 of CEQA. a A Negative DedaIation Wll!..Preparad forlllls pruJed pursuant to the provisions of CEQA. 
3. MIIgaIIon measures lrBIwere r.::Jwere not) made a condition of the approval of tile ptOJCd. 
4. A mitigation raporUng or monitoring plan (18iwas CJwas not] adopted forthls project. 
5. A statement of Overrfdlng ConskJerations Bwas Owas not] adoplad for IhI8 proJect. 
6. findings I8were Owere not) made pursuant to lIle provisions of CEQA. 

None oflhe conditions described In SectIon 16182(a) of the GuIdeIine8 for Ihe CalIfornia Environmental QualIty AI;t 
(California Code of Regulations. 11IIe 14. Chapter 3) has oCCUlTed and, IhereI'ore, no eub8equent EIR or negativa 
declataVon need be prepared. 

ThIs \s to certify ht Ihe 2012 Addendum and IW appendices, tile Standard CondHIons of ApprovalJMlUgallon 
MonItorIng and Reporting Program, the Previoua CEQA Docwnents. and the recoRi are available to the General PubHc 
at: 
• Port of oakland, EnvIrormental Prog/ams and Planning 0ivIaI0n. 530 WaIBr Street, Oaldand, CA 94607; 
• Offtce of Planning, Building & Ntighborhood PreservatIon, 250 Frank H. Ogawa Plaza, Suite 3315. Oakland, CA 

94812 
• 0II'Ice Of lIle City Ctertc. One Frank H. Ogawa Plaza, FIrst Floor, Oaldand, CA 94812 
• On the Web at: http://wwN2.oa1dandnet.comlGovemmentlqJpBNlQurStpvk;asIAPRJ!catIgnlDOWDOO9157 

(ac:ceaaed on June 21. 2012) 

Date recelved fer fling at OPR: ___ _ 

Port Resolution No. 12-76 Data: June 21,201 

S~~~~LC~~~~'" 
TI1Je: Envfronmentat Assesement SuDfH'lIlSaI\. 

JUN J'o lOlZ 

STATE OlEARING HOuse 

o No. 2010059 





ExhibitF 

Copy of Cost Sharing Agreement 
Between City and Port 



AMENDED AND RESTATED 
COST SHARING AGREEMENT 

(FORMER OAKLAND ARMY BASE) 

THIS AMENDED AND RESTATED COST SHARING AGREEMENT ("Restated 
Agreement") dated for reference purposes only as of June 19, 2012, is between the CITY OF 
OAKLAND, a municipal corporation, acting by and through its City Council (hereafter referred 
to herein as the "City"), and the CITY OF OAKLAND, a municipal corporation, acting by and 
through its Board of Port Commissioners (hereafter referred to herein as the "Port") (together, 
the "Parties" and each individually, a "Party"). The City and the Port hereby agree as follows: 

1.00 Background Facts. The City and the Port are entering into this Restated Agreement 
based upon the facts set forth in this Section 1.0. 

1.01 The City, the Redevelopment Agency of the City of Oakland, a community 
redevelopment agency organized and existing pursuant to the Community Redevelopment Law 
of the State ofCalifomia (hereafter referred to herein as the "Agency"), and the Port are parties 
to that certain Cost Sharing Agreement dated June 11,2011 (the "Initial Agreement"). All 
recitals stated in the Initial Agreement are hereby incorporated herein by reference. 

1.01 The purposes of the Initial Agreement were to: (i) set forth terms and conditions 
by which the Agency would expend up to $32,000,000 towards environmental remediation, 
planning and design of the improvements contemplated by the TCIF Projects, and other 
development activities to be agreed upon in writing between the Agency and the Port; (ii) set 
forth the terms and conditions under which the Port will, subject to CTC's prior approval 
pursuant to the TCIF program, provide the City and the Agency with the right to use TCIF funds 
for the redevelopment of certain portions of the OAB owned by the Agency; and (iii) place 
conditions upon how such TCIF funds will be used and managed. 

1.03 Pursuant to a Grant Deed recorded in the official records of the Alameda County 
Recorder's Office on January 31,2012 as Document Number 2012030757, the Agency 
transferred the Army Base property (excluding Parcel E, as described in that certain Patent from 
the State of Cali fomi a, acting by and through the State Lands Commission to the Redevelopment 
Agency of the City of Oakland dated June 30, 2006 and recorded in the official records of the 
Alameda County Recorder's Office on August 7,2006 as Document Number 2006-301850 and 
hereafter referred to as "Parcel E") to the City. Concurrently with such transfer, the Agency 
assigned its rights and obligations under the Initial Agreement with respect to the property so 
transferred to the City. 

1.04 The Oakland City Council adopted Resolution No. 83679 CMS on January 10, 
2012, electing to become the successor agency to the Agency pursuant to California Health & 
Safety Code Sections 341710) and 34173 upon the Agency's dissolution. In executing and 
performing under this Restated Agreement, the City is acting in its own capacity and as the 
successor agency to the Agency. 



1.05 On or about February I, 2012, the Agency dissolved pursuant to Assembly Bill 
iX1.6passedbY tlieCiliforiiii1egiSlattffiiilr20 11:PUrsl:Jafit to Assembly Bill IX26, Parcel E 
and the Agency's rights and obligations under the Initial Agreement with respect to Parcel E 
were transferred to the City as the successor agency to the Agency. 

1.06 To preserve TCIF funds, the City and the Port have agreed to submit proposed 
modifications to the TCIF Projects that (i) would eliminate th Street from TCIF funding, (ii) 
expand the OHIT Project to include both the City Lands and portions of the Port Lands, and (iii) 
consolidate all TCIF funding for both OHlT and i h Street into the OHIT Project. 

1.07 The consolidated OHIT Project is more particularly described in Section S.02(a) 
below and is sometimes referred to herein as the "Revised OIDT Projeet." 

2.0 Purpose of Restated Agreement: The purpose of this Restated Agreement is to set forth 
the tenns and conditions by which (i) the Parties will seek the reallocation of TCIF funds to use 
the entire $242 million TCIF funds granted to the Port for the development of the Revised OHlT 
Project, (ii) the Parties will obtain the matching funds required by the TCIF program for the 
Revised OHIT Project~ (iii) the TCIF funds and the Port, City and third party matching funds 
will be used to support certain elements of the redevelopment of both the City Lands and a 
portion of the Port Lands, and (iv) contingent upon the reallocation of the TCIF Funds and such 
funds being available for the development of the Revised OHIT Project, the Parties reaffirm the 
City's and the Port's support of each other in pursuing other sources offunding for the Port's 
intennodal rail yard and the 7th Street improvements. Unless otherwise defined herein, all 
capitalized tenus used in this Restated Agreement shall have the meaning given in Exhibit F, 
attached hereto and made a part hereo£ 

3.0 CEQAJNEPA Review of the OAB Projed. 

3.01 Lead Ageney. The Port and the City have agreed that the City will be the lead 
agency under CEQA, and the Port will be a responsible agency under CEQA for the 
redevelopment of Port Lands. The Project Description (the "Projeet Description") as stated in 
the proposed 2012 Oakland Army Base Project Initial Study/Addendum to the 2002 EIR (the 
"Addendumj has been agreed to by the Parties as the intended development of the City Lands 
and the Port Lands in accordance with the terms and conditions of this Restated Agreement The 
Addendmn, including the Project Description, is the basis on which the City Council for the City 
acting as the lead agency under CEQA and the Board of Port Commissioners (the "Board") for 
the Port acting as a responsible agency under CEQA have made or will make certain findings 
and determinations as to CEQA compliance. Such Project Description incorporates each of the 
Development Elements described in Section S.02a below. The Parties further agree that, unless 
otherwise agreed by the Parties, the Port sball be the lead agency under the National 
Environmental Protection Act ("NEP A") for any other work on Port Lands, including, without 
limitation, the Port Rail Tenninal (as defined herein), and the City shall be the lead agency under 
NEPA for any work requiring NEPA compliance on City Lands. 

3.02 In furtherance of the purpose of this Restated Agreement, the City and the Port 
hereby acknowledge and agree that: 

.., -



(a) MoSt of the activities cOvered lmderthlsRestated Agreement have iliady 
been evaluated by the 2002 EIR (e.g .• hazardous materials remediation); 

(b) Certain activities under this Restated Agreement are statutorily exempt 
from environmental review under CEQA. such as planning and feasibility 
studies. including detailed design and engineering efforts pmsuant to 
Section 15262 of the CEQA Guidelines; 

(c) The funding mechanisms contemplated under this Restated Agreement are 
not subject to environmental review pursuant to Section 15378(b)(4) of the 
CEQA Guidelines; and 

(d) Because this Restated Agreement only sets forth the tenns and conditions 
for the City's funding of certain design work associated with the TCIF ' 
Projects. it can be seen with certainty that there is no possibility that the 
Restated Agreement may have a significant effect on the environment and 
is therefore exempt under Section 15061(b)(3) of the CEQA Guidelines. 

3.03 The City and the Port further acknowledge and agree that this Restated 
Agreement does not constitute an approval of the Revised OHIT Project by either the City or the 
Port, and the subsequent approval of any specific projects by either the City Council or the Port 
Board are subject to CEQA. where applicable. If the Revised OHIT Project requires any 
additional environmental analysis pmsuant to CEQA. then after completion of any such 
additional environmental analyses. those portions of the Revised OmT Project which are to be 
developed on City Lands shall return to the City Council and those portions of the Revised OHIT 
Project which are to be developed on Port Lands sball return to the Port Board for their 
respective consideration for adoption and approval. Except as otherwise stated in this Restated 
Agreement, the City and the Port each reserves all of their respective rights and duties under 
CEQA with respect to the redevelopment of the OAB. including without limitation, the authority 
to do any and all of the following: 

(a) Prepare an environmental study evaluating the impacts of the proposed 
project, feasible alternatives to the Revised OHIT Project, and feasible 
mitigation measures; 

(b) Adopt any feasible altematives and/or feasible mitigation measures to 
lessen any significant environmental impacts resulting from the proposed 
Revised OHIT Project; 

(c) Determine that any significant environmental impacts of the proposed 
Revised OHIT Project that cannot be mitigated are acceptable due to 
project benefits overriding any significant unavoidable impacts; and/or 

(d) Decide to modify or deny its approval of the proposed Revised OHIT 
Project, and not to proceed with the Revised OHIT Project, due to the 
results/findings of the CEQA process. 

4.0 Master Infrastructure DevelopmeDt PIamdDg= The City and the Port agree that the 
Oakland Army Base Master Plan Design Set dated April 2. 2012 prepared by Architectural 
Dimensions Master Design Team represents the master infrastructure development plan for the 
OAB (the "Master PlaD") that the Parties have agreed upon in concept subject to comments 

3 



_________ .___. __ prmQusly_p[Qv.id~.hy-thctPort..being ade.qu.ately addressed. Once such Port oomments-.have . 
been satisfactorily addressed, as determined by the Port, the Master Plan will serve as the basis 
for detailed design and construction activities needed to buRd out each of the Development 
Elements (defined below) for the Revised OHIT Project The Master Plan consists of the 
following elements: (i) a conceptual design of the nec~ inftastructure up to rough grading; 
(ii) a circulation and street use traffic plan, including the 7 Street Project; (iii) a conceptual rail 
terminal plan; (iv) a site utility relocatio~ vacatio~ and construction plan; (v) preliminary cost 
estimates for design and construction; (vi) a geotechnical analysis and soil stabilization plan; 
(vii) value engineering recommendations; and (viii) a green and sustainable development plan. 
If any subsequently agreed upon changes to the Master Plan result in corresponding changes to 
the project documents or information (e.g., baseline budgets, TCIF funds, matching funds, plans, 
etc.) the parties shall cooperate to make applicable changes. 

5.0 Proposed Amendments to Tel' Baseline Agreements. 

5.01 Port Proposal for Amendment to OBIT Baseline Agreement: The Port has 
applied to CTC for permission to amend the Port's Baseline Agreements to (i) remove the 7th 

Street Project from TCIF funding, (ii) add the SilO million in TCIF funds from the ~ Street 
Project to OHlT, (iii) revise the OHIT project description to specifically include improvements 
to Bunna R~ a new bulk terminal at Berth 7, a new recycling center at the North Gateway site 
and other trade and logistics improvements on the City's side of the OAB, and (iv) add the City 
as a co-signatory to the amended OHlT Baseline Agreement. The estimated total TCIF funding 
for the revised OHlT project will be S242.1 millio~ and the proposed amendment to the OHIT 
Baseline Agreement will reflect that the City and the Port will provide TCIF matching funds by a 
combination of public and private investments as shown in Table 1 below, for a total project cost 
of approximately 5484.2 million. 

5.02 Proposed Amendment to OBIT Projeet Scope: The OHIT Baseline Agreement 
Amendment request will include; 

(a) A revised TCIF project description for the proposed amendment to the 
OHIT Baseline Agreement and the Revised OHIT Project that includes the 
following development elements (which is further described in the site 
layout plan detailed project description attached hereto as Exhibit A): 

(i) New Maritime Street improvements, Burma Road relocation and 
extensio~ Wake Avenue realignment and a "backbone" utility 
in:.ftastructure to serve both the Port Lands and the City Lands (the 
"Backbone Infrastructure"); 

(ii) Environmental remediation on the Port Lands and the City Lands 
necessary to complete the RAP and, in conjunction with the other 
work, the RMP (respectively, the "Port Environmental Work" 
and the "City Environmental Work"); 

(iii) Demolitionlde-constructio~ earthwork, and other site preparation 
on the Port Lands and the City Lands as necessary to construct the 



other development elements described in this Section S.02a ("Site 
Prep Work"); 

(iv) A new rail yard (as further defined in Exhibit F) located on the 
eastern portion of the Port Lands including any utility relocation or 
protection required to vacate that portion of 14th Street within the 
Port Lands ("Port Rail Terminal"); 

(v) Trade and logistics facilities located on the City Lands, including 
rail spurs (the "City Trade & Logistics Facilities"); 

(vi) West Gateway Break Bulk Tenninal and rail spur located on the 
City Lands (the "Oakland Bulk and Ovenized Terminal"); and 

(vii) Recycling facilities located on the City Lands (the "Recycling 
Facilities"). 

Each of the development elements set forth in this Section S.02a.i through 
S.02a. viii above together with the 7th Street Project (as defined in the 
Initial Agreement) are collectively refened to herein as the "DeveloplDeDt 
ElelDeDts" and individually as a "DeveloplDent ElelDeDt." However, if 
the Baseline Agreement Amendment is approved, the Parties hereby 
acknowledge and agree that the 7th Street Project shall not be a 
Development Element that will be funded by TCIF funds. 

(i) The Project Delivery Schedule for City Lead Improvements 
(defined below) is attached hereto as Exhibit B and Project 
Delivery Schedule for the Port Rail Terminal is attached hereto as 
ExhibitC. 

5.03 FiaaDeial Plan: The proposed amendment to the OHIT Baseline Agreement will 
include the following proposed sources and uses set forth in Table 1 below, showing each source 
of funds needed to develop the Revised OBIT Project and satisfy the TCIF matching funds. The 
numbers represent millions of dollars, e.g., "10" means "$10 million." 

Development 
Elements 

Remediation 

Table 1* 

I----==--+-..::;:.:..-\: 
Port Rail Terminal I-----.;~--t-..;;.;;...­

Site Prep on city 
LlJIdsI8ackboM 

Infi'astIUc:tIIrC I---=:.=...--tl--~ 

city Private 

'* Sources shown in top horizontal row to the right of "Total Cost,' I 

and Uses are shown in the column under Development Elements. 
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5.04 Amendment to OIDT Baseline Agreement: The Parties acknowledge and agree 
that on or about March 30, 2012, the Port submitted to the Executive Director of the CTC a 
proposed amendment to the OHlT Baseline Agreement as set forth and described in Section S.OI 
above of this Restated Agreement The parties further agree to use good faith and commercially 
reasonable efforts to encourage the CTC to approve the proposed amendment to the OHIT 
Baseline Agreement substantially as proposed by the Port on March 30, 2012. 

(a) If the CTC approves the proposed amendment to the OHIT Baseline 
Agreement substantially as proposed, the City and the Port agree that the 
TCIF funds shall be allocated and used for each Development Element in 
accordance with the uses ofTCIF funds shown on Table 1 above. If the 
OBIT Baseline Agreement is amended as stated herein, the City and the 
Port each agree to (i) strictly comply with any and all rules and regulations 
of the CTC and/or CalTrans in connection with the use, expenditure, or 
accounting ofTCIF funds in the design, development, or delivery of the 
City Lands (including, without limitation, the streets and roadways 
adjacent to the City Lands) and the Port Lands, as the case may be, and (ii) 
subject to the TCIF funds actually being available, to use and develop the 
City Lands and the Port Lands in substantial confOlD18D.ce with the Master 
Plan (as defined in Section 4.0 of this Restated Agreement) and only for 
purposes that are consistent with and in furtherance of the amended OHIT 
Baseline Agreement and the Proposition IB Goods Movement Program.. 
as the same may be modified or amended from time to time. 

(b) If the CTC declines to approve an amendment to the OmT Baseline 
Agreement substantially as proposed by the Port on March 30, 2012 
(including, without limitation, with respect to the cash flow model 
proposed therein), the Parties shall meet and confer until December 1, 
2012, to attempt to respond to or resolve the issues that are the basis for 
CTC's refusal to approve the proposed amendment or determine a 
replacement source of funding for the TCIF grant funds. If the parties are 
unable to agree upon a course of action as a result of the meet and confer 
or if the CTC initially approves the proposed amendment and 
subsequently refuses to ftmd the TCIF grant under the amended OBIT 
Baseline Agreement, either Party shall have the right to terminate this 
Restated Agreement by giving written notice to the other at least 30 days 
prior to the intended date of termination. If this Restated Agreement is 
terminated pursuant to this Section S.04b, the parties' rights under Section 
1,2,3,4, 12, 13, IS, 16, 17 and 18 shall survive and the parties rights and 
obligations under Sections 5, 6, 7,8,9,10, 11, and 14 shall terminate. 

6.0 Desiga and Construction of the Development Elements. 

6.01 Lead Entity for Development and Delivery of DeVelopment Elements: Subject 
to the force majeure provisions set forth in Section 16.0 below and the self-help rights set forth 
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in..Sedion 6.06 below, the Port shall be responsible fpr the d~ignandconstructionof'thePQrt 
Rail Terminal, Port Environmental Work and Jelated Site Prep Work on the Port Lands (the 
"Port Lead Improvements") and, subject to the availability of the 2012 ACTC Funds, the Port 
sball be Jesponsible for the design and construction of the 1" Street Project Subject to force 
majeure and the self-help rights set forth in Section 6.06 below, the City shall be responsible for 
the design and construction of the Backbone Infrastructure, City Environmental Work, City 
Trade & Logistics Facilities, Oakland Bulk and Oversized Terminal, Recycling Facilities and 
related Site Prep Work (collectively, the "City Lead Improvements") each pursuant to the 
delivery schedule set forth in Exhibit C. 

6.02 Delivery Schedules; Milestone Dates: The delivery schedules set forth in Exhibits 
C and D (each, a "Delivery Schedule")include identifted milestones for certain contracting, 
design and construction activities that are necessary to be met to meet the deadlines set forth in 
the proposed Baseline Agreement Amendment (each, a "Milestone Date''). 

6.03 Budget for Development Elements: The City and the Port hereby agree that the 
baseline budget for each Development Element is as shown in the "Total Cost" column of Table 
1. Such baseline budget includes an agreed-upon percentage of total contract costs allocated for 
contingency approvals. The Party that takes the lead in the development and delivery of each 
such Development Element shall be solely responsible (as between the City and the Port) for any 
construction costs that exceed such baseline budget Notwithstanding the foregoing to the 
contrary, unless otherwise agreed to in writing between the Parties, each Party sball be 
responsible for costs associated with maintaining temporary utilities to their own property. If 
any Party completes the development of any Development Element for less than the amount 
agreed upon as the baseline budget for that Development Element, then the Party who achieved 
such cost savings may apply such cost savings to other Development Elements in the following 
priority: (a) Development Elements on such Party's portion of the OAB and (b) Development 
Elements on the other Party's portion of the OAB. 

6.04 DesiplBuild Methodology; Contracting; Insunmce. 

(a) In order to meet the TCIF schedule and to be consistent with its RFQ, 
RFP, ENA, and LDDA negotiations, it is the intent that the City will work: 
with the City's developer of the City Lands on the construction of the City 
Lead Improvements using the proposed designlbuild process. In order to 
meet the TCIF schedule, the Port will implement its own desigolbuild 
process for the construction of the Port Lead Improvements. 

(b) Each lead Party shall apply their own procurement rules, policies and 
"community benefits" to the Development Elements that they are charged 
with delivering under this Restated Agreement, Jegardless of wheJe the 
improvements are located. The non-lead Party may require JePOrts 
Jegarding contracting that are reasonably required to satisfy such Parties' 
TCIF reporting requirements. Notwithstanding the foJegoing to the 
contrary, the parties agree that the City Trade & Logistics Facilities, 
Oakland Bulk and Oversized Terminal, and Recycling Facilities are 
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privateJmprovements and subject to theagteeIllentbetweenthe~jf;y_~ __ . ._____ 
the applicable private party, certain of the City's procurement rules, 
policies and community benefits may not apply. 

(c) The Parties shall reasonably cooperate and agree upon insurance 
requirements related to the development of any Common Development 
Element, particularly as it relates to the release or presence of any 
hazardous materials. 

6.05 Detailed Designs: The City and the Port shall each prepare or cause the 
preparation of detailed designs for each Development Element in a manner that is substantially 
consistent with such Development Element in the Master Plan. 

(a) Assignment of Existing Work Product; Release. The City 
hereby assigns to the Port the work product solely related to the 
design of the Port Lead Improvements and the'" Street Project set 
forth in Exhibit 0-1. attached hereto. The City hereby assigns to 
the Port the work product set forth in Exhibit 0-2, which relates to 
both the City Lands and the Port Lands, but only as such work 
product is related to the development of the Port Lands and of 
dedicated City Streets on both City Lands and Port Lands. The 
City expressly retains ownership of such work product as it relates 
exclusively to the development of the City Lands. The work 
product assigned to the Port pursuant to this Section is referred to 
herein as the "Work Producf'. The Port hereby accepts the 
assignment of such work product, to the extent the Port 
incorporates such work product into its construction drawings 
(defined below). Except as otherwise agreed in this Restated 
Agreement, the Port on behalf of its managers, employees, 
officers, directors, representatives, agents, successors and assigns 
(the "Port Parties") hereby release the City, the California Capital 
Group, CCIG Oakland Global, LLC and all City design consultants 
and each of their partners, members, managers, employees, 
officers, directors, representatives, agents, servants, attorneys, 
affiliates, parent companies, subsidiaries, successors and assigns, 
and all persons, finDS, corporations and organizations acting on 
their behalf (the "Released Parties") from any and all claims that 
the Port Parties may DOW have or hereafter acquire against the 
Released Parties for any costs, losses, liability, damages, expenses, 
demands, actions or causes of action (collectively, "Claims'') 
arising from or related to the Work Product, except to the extent 
any Claims arise out of the gross negligence or willful misconduct 
of any of the Released Parties. 

(b) This release shall not include Claims arising from or related to the 
following Work Product, to the extent the same (i) was prepared by, 
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contmcted for or commissioned--by the City, the Galifomia Capital-Group, 
CCIG Global, LLC or any of City designers, architects, or professional 
engineers and (ii) actually relied upon by the Port and its design 
professionals! geotechnical reports and investigations; environmental 
studies, reports or investigations; topographical and survey reports, studies 
and investigations; and utility madcings, surveys, reports or studies. 

(c) Except as otherwise provided in this Restated Agreement, this release 
includes both known and unknown Claims and the Port, on behalf of the 
Port parties hereby waives the provision of California Civil Code Section 
1542, which provides as follows: 

(d) 

(e) 

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

Rail Permitting Assistance. The Port agrees, that in the interest of 
continuity and relations with the railroads that ~ Port will use 
commercially reasonable and good faith efforts to retain, for some 
advisory capacity, HDR Engineering, the City's rail design consultant. 

Desio CoordinatioDIProcess. In connection with the detailed design 
development of the Backbone Infrastructure, Port Rail Terminal, the 7m 
Street Project (only if2012 AcrC Funds are available) and related Site 
Prep Work (each, a ~ommon Development Element"), the City and the 
Port agree to abide by the design approval process set forth in Exhibit E, 
attached hereto. No phase of any Common Development Element shall be 
commenced unless and until each Party has approved in writing (or been 
deemed to have been approved pursuant to Exhibit E) the final 
construction drawings for such Common Development Element. 

6.06 Right to Self-Help Related to Delivery of Deve]opment Elements: If a Party 
identified as the responsible Party for the design and construction of a particular Development 
Element (the "Lead Party") fails to meet anyone of the Milestone Dates set forth in the 
applicable schedule attached hereto as Exhibit Band D, the other Party (the "Substitute Party'') 
shall have .e right, but not the obligation, to avail itself of the rights set forth in this Section 
6.06. 

(a) Conditions Precedent to NOtice and Right to Cure for Self-Help. The 
Substitute Party may not either (I) provide notice to the Lead Party as set 
forth below or (2) avail itself of the self·help rights set forth in this Section 
6.06 until the Substitute Party confirms in writing to the Lead Party's 
satisfaction that all of the following conditions for each Development 
Element that the Substitute Party seeks to assume ("Assumed 
Development Element") have been satisfied: 
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1) The Substitute Party is not in default or breach of this Restated 
Agreement; 
2) The Substitute Party has met all scheduled Milestone Dates for 
each of its Development Elements; 
3) If applicable to the subject Milestone Date, TCIF funding has 
been obligated for the Assumed Development Element 

Further, the Substitute Party may not either (1) provide notice to the Lead 
Party as set forth below or (2) avail itself of the self-help rights set forth in 
this Section 6.06 if the Lead Party is prevented from achieving the 
Milestone Date because of a Force Majeure Event unless the Substitute 
Party is able to prove that it would not similarly be prevented from 
achieving the Milestone Date by such Force Majeure Event or other, 
concurrent Force Majeure Event. 

If the Substitute Party elects to exercise its self-help rights pursuant to 
conditions described in this Section 6.06(aX3), the Substitute Party shall 
be bound to meet all subsequent Milestone Dates for the Assumed 
Development Element as the Lead Party would have been had no Force 
Majeure notice been issued. Furthermore, if after exercising such self­
help right, the Substitute Party fails to meet any Milestone Date for such 
Assumed Development Element, the Lead Party shall have the right (but 
not the obligation) to immediately re-take primary development 
responsibility for such Assumed Development Element by giving ten (10) 
days written notice to the Substitute Party. In such event, the Substitute 
Party shall take steps to assign contracts and documents back to the Lead 
Party in a similar manner as described in Section 6.06(c) below. 

The Substitute Party shall have no right to and shall not, directly or 
indirectly, create or permit to be created or to remain and shall promptly 
discharge or remove any Encumbrance upon any interest in the underlying 
land to any Assumed Development Element (including, without limitation, 
the Port's fee or other interests in the Port Area) and, in the event of the 
registration, filing or attaching of any such Encumbrance after assuming 
such Assumed Development Element, the Substitute Party shall, at its sole 
cost and expense, immediately cause the same to be discharged. NOnCE 
IS HEREBY GIVEN THATNEITIIER. nm CITY NOR nm PORT (AS 
THE CASE MAY BE) SHALL BE LIABLE FOR ANY LABO~ 
SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED 
TO nm SUBSTITUTE PARTY OR TO ANYONE HOLDING OR 
OCCUPYING ANY CITY LANDS OR PORT LANDS (AS nm CASE 
MAY BE) THROUGH OR UNDER nm SUBSTITUTE PARTY, AND 
THAT NO MECHANICS' OR OTHER LIENS FOR ANY SUCH 
LABO~ SERVICES OR MATERIALS SHALL AITACH TO OR 
AFFECTnm INTEREST OF nm CITY OR nm PORT IN AND TO 

10 



THE CITY LANDS OR. THE PORT LANDS (AS lHECASE-MAYBE). 
TO TIlE EXTENT REQUIRED BY LAW, THE CITY MAY AT ANY 
TIME POST ANY NOTICES ON ANY CITY LANDS AND THE PORT 
MAY AT ANY TIME POST ANY NOTICES ON PORT LANDS UPON 
WHICH ANY ASSUMED DEVELOPMENT ELEMENTS ARE 
CONSTRUCTED REGARDING SUCH NON-LIABILITY OF mE 
CITY OR THE PORT. 

The Port's fee interest in Port Lands and the Tidelands Trust shall not be 
subordinated under any circumstance whatsoever to any Encumbrance. 

(b) Notice and Right to Cure; Assumption of Responsibility. If a 
Substitute Party believes that the Lead Party has failed to meet a Milestone 
Date, the Substitute Party shall provide the Lead Party with written notice 
specifically stating the alleged default (the "Default Notice"). The 
Default Notice shall be transmitted via electronic mail and certified mail 
return receipt to all of the persons listed in Section 18.01 (Notices) of this 
Restated Agreement. Such Default Notice shall be transmitted (if at all) 
no later than ten (10) calendar days after the earlier of(i) the Lead Party's 
issuance of a notice of the occurrence of a Force Majeure Event pursuant 
to Section 16.01(a) below, or (ii) the scheduled Milestone date as shown in 
Exhibit B or Exhibit C, as applicable. The Lead Party shall have forty five 
(45) days after receipt of the Default Notice to cure the default. If the 
Lead Party fails to timely cure the default within the forty five (45) 
calendar day period after the Default Notice is received, and such failure is 
not caused by a Force Majeure Event, the Substitute Party shall have the 
right, but not the obligation, to assume responsibility for the completion of 
the design and construction of the Assumed Development Elements as set 
forth in this Section 6.06 by delivering written notice to the Lead Party 
(the" Assumption Notice; no later than ten (10) calendar days after the 
expiration of such 45 day cure period. The Assumption Notice shall 
include the plan (including, without limitation, a financing plan) and 
procedure whereby the Substitute Party intends to complete the design and 
construction of the applicable Assumed Development Element. The Force 
Majeure provisions of this Section 6.06b shall not apply if the Substitute 
Party is able to prove that the Substitute Party (and not any assignee 
thereot) would not similarly be prevented from achieving the Milestone 
Date by such Force Majeure Event or other, conCUItel1t Force Majeure 
Event. 

(c) Assignment. In the event a Lead Party timely receives an Assumption 
Notice in accordance with the provisions of this Section 6.06, the Lead 
Party shall (a) assign and deliver all applicable design documents, 
construction contmcts, and construction materials related to the applicable 
Development Element to the Substitute Party and (b) pay to the Substitute 
Party any remaining matching funds to be expended by the Lead P~ for 
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the applicable-Development Element (as set forth in Table 1 above),each 
within five (5) business days after receipt of the Assumption Notice. 

(d) Indemnity, Insuranee and Warranties. The Substitute Party shall cause 
the Lead Party to be added (i) as an indemnitee in any indemnity provision 
included in all contracts directly associated with the applicable 
Development Element. (ii) where applicable, as an additional insured with 
respect to applicable commercial genera1liability policies, and (iii) as a 
beneficiary of all contractual warranties directly associated with the 
applicable Development Element. 

The City shall be entitled to assign its rights under this Section 6.06 to the 
master developer of the City Lands upon written notice to the Port. 
However, the City hereby acknowledges and agrees that no assignment of 
its rights under this Section 6.06 shall relieve the City of any of its 
obligations under this Restated Agreement (including, without limitation, 
the provisions of this Section 6.06), and the City shall continue to be liable 
as a principal under this Restated Agreement for the acts or omissions of 
its assignee to the same extent as though no assignment had been made. 

(e) Completion of Assumed Development Element. Upon the completion 
of any Assumed Development Element. the Substitute Party shall 
immediately deliver and release to the Lead Party all rights, title, and 
interest that the Substitute Party may claim or have acquired to any and all 
of the improvements constructed or completed by the Substitute Party as 
part of the Assumed Development Element. together with any and all as~ 
built construction drawings, free and clear of any and all claims, liens, and 
Encumbrances. The foregoing notwithstanding, the Substitute Party shall 
be entitled to retain a copy of all such as-buih construction drawings. 

6.07 Right of Way, Permit and Construction Coordination. 

(a> Right of Way and Permits. Subject to the followin& each Party shall be 
responsible for obtaining the right of way and permits necessary to deliver 
the improvements for which they are responsible for delivering. 

(i) To the extent that the construction of Backbone Infiastructure requires 
rights of way or easements (construction, utility and access) over a portion 
of a Parties' property, the owner of such property shall provide the same 
upon written request and without requiring consideration therefor. 
Notwithstanding the foregoing, the Parties shall develop standard 
indemnity and insurance provisions which will apply to each request for 
construction easements, and the Parties may impose reasonable conditions 
on the uses of such rights of way or easements. To the extent the 
construction of other Development Elements require rights of way or 
easements over a portion of a Party's property, the owner of such property 
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shall eensider and meet and confer with the PartywhoneedSsuchutightof 
way or easement to negotiate in good faith the terms and conditions for 
such right of way or easement. 

(ii) To the extent feasible, the Parties shall coordinate and cooperate in th : 
other Parties' efforts to obtain the required permits. 

(b) CoordinatioD of Other Activities. The parties Shall negotiate in good 
faith regarding procedW'eS to deal with traffic control, temporary utilities 
and the maintenance of utility access for the Port, temporary parking, 
construction storage and temporary tenant relocation. 

7.0 FUDding for TeIF Projeds: If the Port succeeds in amending the Baseline Agreements 
as described above, the City and the Port agree to allocate and use the funds shown in the source 
colmnns of Table 1 for the Development Elements shown in Table 1. 

7.01 City CODtributioD: The City agrees to expend or cause the expenditure of City 
funds set forth in Table 1 above and use commercially reasonable efforts to cause the 
expenditure of the City Private Match funds set forth in Table 1 above, each as matching funds 
for the OHIT Project in a manner generally consistent with the applicable OInT Project 
Programming Request (attached to the proposed amendment to the OHIT Baseline Agreement) 
and the applicable Project Delivery Schedule (see Exhibit B or Exhibit C, attached). 

7.01 Port CODtribution: The Port agrees to expend or cause the expenditure of the Port 
funds set forth in Table 1 above as matching funds for the OBIT Project in a manner generally 
consistent with the applicable OBIT Project Programming Request and the applicable Project 
Delivery Schedule. 

7.03 Pursuit of FederaL State aDd Other FUDds. 

<a) ID GeDe1'21: Ifneeded, the City and the Port agree to cooperate in good 
faith with one another and with the developers of the City Lands and the 
Port Lands, in applying for and pursuing federal, state, and other sources 
of public and private funds to develop additional transportation 
infrastructure improvements on the City Lands and the Port Lands. Such 
cooperation shall not require either the City or the Port to make any 
additional expenditure of funds or resources without the prior written 
approval of City Council or the Port Board, as the case may be. 

(b) Alameda COUDty TraasportatioD CommiMioD ("ACTC") FUDds: The 
Port will seek ACTC funding of approximately $271 million (" ACTC 
FUDds") for the development of the ~ Street Project and other 
development activities on the Port's side ofOAB, and, contingent upon 
the Port succeeding in amending the Baseline Agreements as described 
above and the TClF funds actually being available to fund the OInT 
Project, the City shall use good faith and reasonable efforts to support the 
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Pott's effflrts to obtain such-ACre Punds:-lfthe Acrc Funds are issued 
in phases and ACTC detennines that the Port is not ready/eligible for a 
particular phase, the City may, at its sole cost, apply for and receive funds 
from such phase for the OHIT Project (or other City projects). 

(c) Federal Funding Segregated. The Port will identify and segregate any 
federal funds it receives for its portion of the OAB for construction of 
specified Development Elements. The Parties agree that no federal dollars 
will be transmitted to the City for the development of its portion of the 
OAB. 

8.0 Management of Funds. 

8.01 Generally Accepted Accounting Principles: All accounting and financial tenns 
used herein, unless specifically provided to the contrary, shall be interpreted and applied in 
accordance with generally accepted accounting principles in the United States of America, 
consistently applied. 

8.02 City and Port Accountiu RespopsibiHties: The City and the Port shall each 
prepare and keep at their respective offices in the City of Oakland, complete and accurate books, 
records and accounts relating to all remediation, design, development (including, without 
limitation, predevelopment), contracting, and construcdon of any improvements (including, 
without limitation, site preparation work) in connection with those Development Elements for 
which each entity is responsible for developing as set forth in Section 6.01 herein. Such books 
and records sball be maintained in a true and accurate manner, in a form and manner in 
compliance with the requirements of the OHIT Baseline Agreement and in accordance with 
generally accepted accounting principles and generally accepted auditing standards. Such 
records may be in the form of electronic media compatible with, or convertible to, a format 
compatible with computers utilized by each Party at their respective offices, or a computer run 
hard copy. Each Party shall retain such books and records for a period of no less than five (5) 
years following the completion for each Development Element for which such Party is 
responsible as evidenced by a certificate of compledon issued by the Port's Director of 
Engineering for the Port Lead Improvements or by the City'S Director of Engineering for the 
City Lead Improvements; provided, however, that if prior to the expiration of such five (5)-year 
period, any audit, review or investigation is commenced by the other Party, the CTC, or 
CalTrans, or any claim is made or litigation is commenced relating to this Restated Agreement, 
or the OHIT Project, such books and records shall continue to be maintained by the responsible 
Party, and the other Party shall continue to have the right to inspect such books and records in 
the manner stated in this Restated Agreement, until the audit, claim or litigation is final. 
Notwithstanding any other provision in this Restated Agreement, failure of either Party to 
maintain records as required herein shall constitute a breach of this Restated Agreement. 

8.03 AIIosation of Liability Under the Amepded BaseUpe Agreement. The Parties 
acknowledge that as between the CTC and Caltrans as one contracting party under the Amended 
Baseline Agreement and the City and the Port as another contracting party under the Amended 
Baseline Agreement, the City and Port are jointly and severally liable to the CTC and Caltrans 
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... f.Ql'performaa~ YRder the Baselme Agreemeat.-However, ifthe-aets-or omissions of either Party 
causes a breach or default lDlder the Baseline Agreement (including, without limitation., a failure 
to provide or cause the provision of adequate TCIF matching funds in accordance with this 
Restated Agreement), such Party shall indemnify, defend, and hold the other harmless for any 
claims. damages. costs~ expenses and other liabilities. including. without limita1ion. any TCIF 
repayment or reimbursement obligations and reasonable attorney's fees and court costs, arising out 
of either Party's default or breach of the Amended Baseline Agreement 

9.0 Disbunement ofTCIF Funds. 

9.01 AHoeatioD ofTCIF Funds: As shown in Table 1 above, the City and the Port hav i 

agreed that $65.8 million ofTCIF Funds shall be allocated to the development of the Port Rail 
Terminal (a Port Lead Improvement) and 5176.3 million ofTCIF Funds shall be allocated to the 
development of City Site Prep and Backbone Infrastructwe (each, a City Lead Improvement). 

9.02 Cash Flow & Mateb Analysis: If deemed necessary by both Parties, after the 
amendment to the OHlT Baseline Agreement has been approved by the CTC and CalTrans and 
the amended OHrr Baseline Agreement has been signed and delivered amongst the CTC, the 
Port, and the City but at least 90 days prior to the commencement of construction on any 
improvements contemplated by the TCIF Projects as they may be amended by the amended 
Baseline Agreements, the City and the Port will jointly select an independent economic 
consultant approved in writing by each of the City Administrator and the Port Executive 
Director. The independent economic consultant shall prepare and update cash flow and TCIF 
matching fund contribution requirement models to ensure that (i) there are sufficient matching 
funds on record in accordance with the TCIF rules and regulations to access the TCIF funds 
when needed to pay for construction costs. and (il) there are sufficient cash reserves to support 
construction costs as required lUlder, and in accordance with, the requirements of the Baseline 
Agreements (as the same may be amended from time to time), the provisions of this Restated 
Agreement, and for work to be agreed upon in the future between the City and the Port. As a 
condition precedent to the retention of the independent economic consultant, the following 
conditions must be satisfied: 

(a) The City and the Port must agree in writing on the selection and the 
process for selecting the independent economic consultant; 

(b) The general parameters and elements of the cash flow and TCIF matching 
fund contribution model must be established and agreed upon between the 
City and the Port; and 

(c) All required TCIF matching funds must be evidenced by (i) legally 
binding agreements between the entity that is funding the TCIF matching 
funds and the Port or the City, and (ii) written approval or 
acknowledgment from the CTC or CalTrans that all such TCIF matching 
funds for one or both of the TCIF Projects have been satisfied. 

• 
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9.03 TCIFCost Reimbursements; The Port shall be responsible for submitting-for 
TCIF cost reimbursements on the Port Rail Terminal, and the City shall be responsible for 
submitting for TCIF cost reimbursements on the Site Prep Work on City Lands and the 
Backbone Infrastructure. Each Party who submits for TCIF cost reimbursement shall be 
responsible for providing such backup information and materials and performing any other 
follow up actions as may be required by the CTC and/or Caltrans or may otherwise be necessary 
to obtain such TClF cost reimbursement Each Party shall provide the other with copies of its 
reimbursement requests to CTC for tracking purposes. The City shall be solely responsible (as 
between the City and the Port) for accounting for and compliance with all TCIF requirements for 
the City Lead Improvements. The Port shall be solely responsible (as between the City and the 
Port) for accounting for and compliance with all TCIF requirements for the Port Rail Terminal. 

9.04 Use of Tbird Party Entities: The City and the Port acknowledge and agree that 
the development of the Revised OHIT Project will require consultation and/or agreements with 
other third party entities in the design, development, and operation of the Revised OHIT Project 
in accordance with this Restated Agreement. If any such consultation or agreements with third 
party entities requires the expenditure of any funds by one Party to be reimbursed by the other 
Party, then the City and the Port agree that neither shall incur such expense without having first 
obtained the prior written approval of such expense from the other Party. 

9.05 AUoeation Accounting: Once every three (3) months from the effective date of 
this Restated Agreement, the City and the Port shali reconcile their respective funds and 
expenditures to ensure that each Party's contribution towards the Revised OInT Project are in 
accordance with the terms and conditions of this Restated Agreement. 

to. Port Rail Terminal OD!rator: The Port and City each hereby acknowledge (a) the 
importance of an identified rail operator's input during the design process for the Port Rail 
Terminal and (b) that the operator's input is required in order to allow the parties to negotiate 
and agree upon the Rail Access Agreement. Accordingly, the Port intends to solicit a rail 
operator who will provide railroad switching services for Port and City rail customers. As of 
May 2012, the Port anticipates entering into contract with the rail operator by December 28, 
2012, subject to change based on the pace and progress of the design and construction. The Port 
will offer the Port's current and anticipated future rail customers, as well as the Port's rail 
operator (after the Port enters into a contract with such rail operator), an opportunity to review 
and comment on the various stages of design, as will the rail operator, following its selection by 
thePOrl 

11.0 Port Commitment to Permit City Access to Rail Terminal: In recognition of the City's 
needs for rail access to the Port Rail Terminal, the Port and City will negotiate in good faith an 
agreement forthe Port Rail Terminal to serve the City's rail needs within the following 
parameters: (i) the Port shall use commercially reasonable efforts to select the operator of the 
Port Rail Terminal no later than a date to be agreed upon between the City and the Port; (ii) 
upon completion of the Port Rail Tenninal, the Port shall require its operator of the Port Rail 
Terminal to provide rail services to the City's rail needs for a period of20 years as follows: (a) 
priority rail service to City's rail needs for up to 500.4 of the train capacity at the Support Yard 
(the 8 approximately 4,000 foot tracks) portion of the Port Rail Tenninal, provided that if the 
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City's rail activity is not utilizing 59% of the 1l'ain capacity-attbe Support Yard portion of the 
Port Rail Terminal, the Port shall have the right to use such train capacity for Port rail needs, and 
(b) priority rail service to Port's rail activity for up to 50% of the train capacity at the Support 
Yard portion of the Port Rail Terminal, provided that uthe Port's rail activity is not utilizing 
50% of the train capacity at the Support Yard portion of the Port Rail Terminal, the City shall 
have the right to use such train capacity for City rail activity; and (c) the new Knight Rail Yard 
(manifest train tracks) shall be operated on a first-comelfirst-served basis; (iii) the City and its 
tenants shall be required to pay the standard operator charges and Port rail tariffs as such charges 
and tariffs may be adjusted from time to time by the Port Board (which charges shall be 
transparent, market rate (consistent with other West coast rail facilities) and non-discriminatory 
(as between CitylPort tenants/customers); and (iv) should the demand for rail service from both 
the City's and the Port's rail needs reach or exceed 80010 of the rail tenninaI's total capacity to 
serve all the interested customel'S for a continuous period of 12 consecutive months within 10 
yeaIS after the completion of the Port Rail Terminal, the Port and the City shall negotiate in good 
faith for the expansion of the Port Rail Terminal. Additionally, upon the expiration of the term 
of the City's priority use, the City shall have non-exclusive, non-priority access to the Support 
Yard upon market rate terms. 

If the Port operator is unable to deliver the rail services as provided in the preceding paragmph, 
the City shall have the right to provide such services for its own uses of the Port Rail Terminal 
using its own operator. In such an event, the City and the Port shall negotiate in good faith the 
terms and conditions for the City's operator to enter and use the Port Rail Terminal at market 
rates. Additionally, the Parties agree that the Port will not prohibit Oakland Global Rail 
Enterprise from responding to the Port's operator RFP. 

12.0 MainteDaDce of Public UtiHties aDd Infrastructure: In developing the Backbone 
Inftastructure, the City shall use commercially reasonable efforts to avoid disruptions of utility 
services to the Port Lands without the Port's prior written pennissioD. Such efforts shall include, 
but not be limited to, (a) installing the new utilities before decommissioning the existing utilities, 
(b) scheduling work. with its contractol'S to avoid disruptions and downtime, (c) using 
commercially reasonable efforts to minimize the number ofhoUIS of disruptions or interrupted 
service, and (d) providing the Port with at least seven (7) business days written notice of planned 
interruptions of service when it is infeasible to maintain constant service. The City sball be 
responsible for obtaining all necessary approvals from any third parties who will be the owner 
and/or user of any utility or other infrastructure improvement developed as part of the Backbone 
Inftastructure prior to commencement of construction of such Backbone Infrastructure. If a 
particular utility or other infrastructure improvement developed as part of the Backbone 
Infrastructure is to be owned or maintained by either the Port or a third party, the City (as the 
lead entity for the development of the Backbone Infrastructure) shall give written notice 
("Completion Notice") to the Port or such third party when, in the written opinion of the City's 
Director of Public Works, such utility or other infrastructure improvement is Substantially 
Complete subject to a list ofplDlcblist items prepared by the City attached to or incorporated into 
such Completion Notice, and the City shall schedule a joint inspection of such utility or other 
infrastructure improvement with the Port or such third party within ten (10) business days after 
the Port or such third party receives such Completion Notice. For purposes of this Restated 
Agreement. "Substantially Complete" or "Substantial Completion" shall mean the reasonable 
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· written detennination-by;he City's DirectorofP\lblic Wolks th3t the utility or other 
infrastructure improvement which is the subject of the Completion Notice has been completed 
substantially in accordance with the fmal design and specific plans approved in accordance with 
this Restated Agreement, and are ready and available for use by the Port or such third party for 
the purposes for which they are intended. Following such joint inspection, the City shall add to 
the list of punchlist items any additional items discovered by either Party during the joint 
inspection. Ap, to those utilities or infrastructure improvements that will be owned or used by the 
Port, if the City and the Port disagree whether such utility or infrastructure improvement is 
Substantially Complete, the Parties shall resolve such disagreement pursuant to the procedures 
set forth in Section 17.0 below. As to those utilities or infrastructure improvements that will be 
owned or used by a third party, the City shall be responsible for causing such party to accept the 
improvement for pennanent maintenance. Ap, to those utilities or infrastructure improvements 
that will be owned or used by the Port, upon agreement between the Parties that Substantial 
Completion has been achieved for such utility or infrastructure improvement, the Port shall 
accept such utility or other infrastructure improvement and shall maintain such utility and other 
infrastructure improvements in the same manner and standard as similar such utility and other 
infrastructure improvements are maintained throughout the City of Oakland. No Common 
Development Element developed as part of the Backbone Infrastructure shall be deemed 
completed unless and until all parties who will be responsible for the pennanent maintenance of 
such improvement has accepted such responsibility. As to those utilities or infrastructure 
improvements that will be owned or used as City public utilities or public infrastructure, the City 
shall accept such utility or other inftastructure improvement and shall maintain such utility and 
other infrastructure improvements in the same manner and standard as similar such utility and 
other infrastructure improvements are maintained throughout the City of Oakland. If the 
responsible Party fails to perform the required maintenance in accordance with the foregoing 
standard, the other Party may perform such maintenance pursuant to the self-help provisions of 
Section 6.06 above. The Parties hereby acknowledge that the City and Port have entered into 
previous payment agreements whereby the Port reimburses the City for the maintenance of 
certain public streets and utilities within the Port Area. If such a payment agreement already 
exists or is agreed upon in the future between the City and the Port for any Backbone 
Infrastructure within the Port Area, the provisions of this Section 12.0 shall not apply. 

13.0 Proposed Land Exchange: The City has proposed an exchange of property rights (fee, 
easements, and leases) involving the properties listed on Exhibit O. Each Party will each use 
good faith efforts to negotiate a sepamte agreement to effectuate such an exchange. 

14.0 Accommodation of Igporaa Reloeagpn oflruckiDl! 'adUty: The City may need to 
temporarily relocate the 1 S-acre truck parking facility on its property during construction of its 
development on the OAB, in order to ensure the timely use of private matching funds. The Port 
will use good faith efforts to tacilitate this temporary relocation on its own undeveloped 
property, ifpossible. 

15.0 Deconstruction of Warehouses; Shared Costs and RgponsibUities. 

15.01 FAements ofDeeoestruction aed Demolition: The City and the Port will share 
the costs of any deconstruction of the buildings on the OAB that cross property lines between 
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·. ···the City Lands and the Port Lands ("Shared BuDdin,,"), which costS majiuiiiCludethe 
salvaging as whole timber posts, beams, trusses and siding of the SbaIed Buildings and other 
actions required as part of Mitigation Measure 4.6-9 of the Oakland Anny Base Mitigation 
Monitoring and Reporting Program (MMRP) (including employing members of the local 
job-training bridge programs) ("Deconstruction") as provided herein. The Parties will also 
share the costs of the concurrent demolition of the remaining portions of the Shared 
Buildings, which demolition shall include the taking down of those portions of the Shared 
Buildings that are not deconstructed, clearing and hauling away of the materials and debris 
for proper disposal and documentation ("Demolition"). Neither Deconstruction nor 
Demolition will include any environmental remediation of property, for which the Parties' 
responsibilities and allocation of costs are set forth in the ARMOA, or the removal of the 
slabs, footings or flooring of the shared building, 1Ulderground remediation, dewatering for 

. construction purposes or the removal or treatment ofbazardous materials (the "EIeluded 
Items"). The costs of both the Deconstruction and Demolition of any or all of the Shared 
Buildings are referred to herein as the "Shared Costs." 

15.02 Shared Cm; Shared Costs will include (a) the reasonable out-of-pocket 
transaction costs incurred by any Party for the study, design, implementation of the 
Deconstruction and Demolition (excluding in the case of each Party (i) its own costs and 
expenses for staff and internal overhead and (ii» both in-house and outside legal counsel), 
(b) survey, environmental, insurance and consulting costs associated with the design, 
implementation or carrying out of the Deconstruction and Demolition, (c) costs of 
Deconstruction and Demolition, including any payments to third-party contractors or local 
job-training bridge program for the perfonnance of the Deconstruction and Demolition. 

15.03 Pergntage Shares; For each Shared Building, each Party shall pay a percentage 
share of any Shared Costs in proportion to the percentage of the square footage of each of the 
Shared Buildings on each respective Party's property. For the purposes of this Restated 
Agreement, the Parties agree that the square footage and percentage share of the Shared 
Costs for each Shared Building are as follows, 1U1less these percentages change as a result of 
the Proposed Land Exchange listed in Section 13.0: 

BuildiDQ TotaI§guQ Square Port §au., ~ 
! Foo!l9, Footaaeon Eercentage of Footaaego Perce!l!iJg, of 

Port PI'ODe[W Shared Costl Ci!!Progern SbarlSl Co. 
804 237.983 210,194 88.32 27.789 11.68 
805 239,170 181.273 15.79 57.897 24.21 
806 237,760 185.614 78.07 52.148 21.93 
807 237.752 114.285 48.11 123.287 51.89 
808 238,518 69.398 29.10 169.120 70.90 

Total 1,181,003 760.784 83.88 430,238 38.12 

15.04 Initiation and Implementation of Desoutraetiop and Demolition: Either the 
Port or the City may initiate the implementation of the Deconstruction and Demolition of any 
of the Shared Buildings (the "Initiating Party") by first submitting an implementation plan 
for agreement by the other Party in writing relaUng to the Shared Building or Shared 
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Buildings on which the Initiating Party intends to initiate-the DeconstructiOJt..al1d Demolition. 
The implementation plan shall include, but not be limited to: 

(a) a scope of work, including any pre-d.emolition hazardous material survey 
(the costs of such survey shall be part of the Shared Costs); 

(b) submittals from and regarding any third-party consultant or contractor 
(including description of any bidding procedure or requirements); 

(c) estimated budget based on the scope of work. identified in the 
Implementation Agreement for the Deconstruction and Demolition of the 
particular Shared Building or Shared Buildings; 

(d) estimated time for completion (including any phasing of the 
Deconstruction and Demolition) based on the scope ofwopc identified in 
the Implementation Agreement for the Deconstruction and Demolition of 
the particular Shared Building or Shared Buildings; 

(e) insurance and indemnity provisions; 
(f) construction mitigation and environmental compliance; and 
(g) any other information deemed relevant by agreement between the Parties. 

15.05 Hirinl of Third-Party Contraeton: Prior to the contracting or hiring of any 
third-party consultant or contractor by any Party for the purpose of the Deconstruction or 
Demolition, each Party will review and accept the scope and budget for any such third-party 
contract, provided however, each Party shall complete its review of the scope and budget within 
thirty (30) days from the date that the Initiating Party delivers to the other party in writing the 
scope and budget for review (which scope and budget may be submitted as part of the 
implementation plan), and no Party may unreasonably withhold its acceptance of the scope and 
budget Ifno objection is raised during the thirty (30) day review period, the scope and budget 
shall be deemed accepted by the Parties and the Initiating Party may proceed with the hiring of 
the third party consultant or contractor. If any Party finds the scope and budget unacceptable, the 
objecting Party shall specify its objection within the thirty (30) day review period and the Parties 
shall negotiate a resolution to the objection, provided however, that the objecting party shall 
alone bear any costs incurred as a result of the objection being raised (including, but not limited 
to, costs of engineering, survey or attorney services or costs due to delay of Deconstruction or 
Demolition). 

15.06 Reimbursement of Deconstruction and Demolition Costs: The Initiating Party 
may initially pay the cost of any Deconstruction and Demolition it initiated and implemented 
pursuant to any implementation pian. The Initiating party shall invoice the other Party for 
reimbursement of the other Party's percentage share of the Shared Costs, but in any event, no 
later than forty-five (4S) days after the payment of such Shared Costs by the Initiating Party or 
forty-five (45) days after the Completion of the Deconstruction and Demolition, whichever is 
later. The other Party shall reimburse the Initiating Party for its share of the Shared Cost within 
forty-five (45) days from the date of the invoice from the Initiating Party. 

15.07 Partial Deconstruction/Demolitiog: If one Party desires to proceed with the 
DeconstructionlDemolition of the portion of a Shared Building on its property prior to the other 
Party, the initiating Party shall provide the other Party with at least 180 days' prior written notice 
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of such intent. Upoll-t'equest ofthe-other Party, the Parties shall meet and confer for a period of 
60 days on methods to minimize the impact on the Party that desires to retain its portion of the 
Shared Building; however, upon the expiration of the 180 day notice period, the Initiating Party 
shall be entitled to proceed with the DeconstructionlDemolition of its portion of the Shared 
Building to the property line. In such an event, the Party desiring to preserve its portion of the 
Shared Building shall be required to take such steps. at its sole cost, to preserve its portion of the 
Shared Building. Consistent with the tenns of the ARMOA, neither Party shall take any steps to 
delay or obstruct the other Party's development plans. 

16.0 Forc, Mqi,ur,. 

16.01 Forc, Maj,ur, Events: In the event that either Party's responsibility under this 
Restated Agreement to develop and deliver any Development Element is affected by a Forc, 
Maj,ure Event, the provisions of this Section 16 shall apply. 

(a) Notiee oftbe Oecuueuee of. Force Mai,"" EyeDt. The party that is 
affected by a Force MajeU1'e Event shall give notice as soon as practicable 
and in no event later than ten (10) calendar days following the date on 
which it first became aware of such Force MajBU1'e Event to the other 
party (provided that in the case of the same Force MajBU1'e Event being a 
continuing cause of delay, only one notice shall be necessary), which 
notice shall include (i) a statement of which Force MajBU1'e Event the 
claim is based upon, (ii) details of the circumstances from which the delay 
arises and (iii) an estimate of the delay in the performance of obligations 
under this Restated Agreement attributable to such Force MajBU1'e Event 
and information in support thereo( ifknown at that time. The Party 
receiving such notice shall, after receipt thereof, be entitled by notice to 
require the Party claiming a Force MajBU1'e Event to provide such further 
supporting infonnation or details as the Party receiving such notice may 
reasonably consider necessary. 

(b) Notiee of tbe CessatioD of a Forc, Maj,ur' Eveat. The Party claiming a 
Force MajBU1'e Event shall notify the other Party as soon as practicable 
and in no event later than ten (10) calendar days following the date on 
which it first became aware that a Force MajBU1'e Event has ceased. 

(e) CODsequeDces of. Force Mai,,,,., EveDt. Subject to the Party claiming 
a Force MajBU1" Event giving the notice required in Section 16.01(a1 a 
Forc, MajBU1'e Event shall excuse such Party from whatever obligation or 
covenant such Party, using all commercially reasonable efforts, is not 
actually capable of performing or observing or causing to be performed or 
observed as a direct result of the Force MajBU1'e Event being claimed for 
the Force MajBU1'e Delay Period applicable to such Force MajBU1'e Event 
Notwithstanding the occurrence of a Force MajeU1'e Event, (i) this 
Section 16.01(c} shall not excuse the Party claiming a Force MajBU1'e 
Event from the performance and observance under this Restated 
Agreement of any obligations and covenants that such Party, using all 
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commercially reasonable efforts. is actuaflycapable ofperfonningot.. . 
observing. or causing to be perfonned during the applicable Force 
Majeure Delay Period, and (ii) during such applicable Force Majeure 
Delay Period, each Party shall use its commercially reasonable efforts to 
minimize the effect and duration of the Force Majeure Event. Nothing 
herein shall permit or excuse noncompliance with a change to applicable 
LaWs. 

16.02 Parties Righa: If a Force Majeure Event occurs that bas the effect of rendering 
the Party claiming such Force Majeure Event in accordance with Section 16.01 not actually 
capable. despite using all commercially reasonable efforts. of performing. observing. or causing 
to be perfonned or observed., (i) the development and delivery of any Development Element, (ii) 
the maintenance of any roadway or other infrastructure that either Party is required to perfonn 
under this Restated Agreement as a direct result of such Force Majeure Event, (iii) in the case of 
the Port. the completion of the Port Rail Tenninal by June 30. 201 S. or (iv) in the case of the 
City, the completion of the Maritime Street Common Development Element of the Backbone 
Inftastructure by October. 201S, and of the Bunna Road Common Development Element of the 
Backbone Infrastructure by September 16,2018, then the Party claiming such Force Majeure 
Event shall have the right to extend the due date for the performance of such obligation for an 
amount of time equal to the Force Majeure Delay Period. 

17.0 Dispute Resolutiou. 

17.01 Scope: Any dispute arising out of, relating to or in connection with any material 
provision of this Restated Agreement, including any question as to whether such dispute is 
subject to the dispute resolution procedures set forth below, which the Parties have been unable 
to resolve by the infonnal dispute resolution procedures described in Section 17.02 below, may 
be submitted to non-binding mediation under the mediation procedures described in Section 
.l..Wl below. 

17.02 Informal Dispute Resolution Procedures: The Parties agree that, at all times, 
they will attempt in good faith to resolve all disputes that may arise under this Restated 
Agreement. The Parties further agree that, upon receipt of written notice of a dispute from a 
Party, the Parties will refer the dispute to the Designated Person of each Party. The Designated 
Persons shall negotiate in good faith to resolve the dispute, conferring as often as they deem 
reasonably necessary, and shall gather and in good faith furnish to each other the infonnation 
pertinent to the dispute. Statements made by Representatives of the Parties during the dispute 
resolution mechanisms set forth in this Section 17.02 and documents specifically created for such 
dispute resolution mechanisms shall be considered part of settlement negotiations and shall not 
be admissible in evidence by any proceeding without the mutual consent of the Parties. 

17.03 Mediation: Mediation of a dispute under this Restated Agreement may not be 
commenced until the earlier of (a) such time as both of the Designated Persons, after following 
the procedures set forth in Section 17,02, conclude in good faith that amicable resolution through 
continued negotiation of the matter does not appear likely; or (b) fifteen (IS) calendar days after 
the date of the notice referring the dispute to the Designated Persons, pursuant to Section 17.02. 
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If,-afier such time-period,the-dispute-remains unresolved, either Party may seelcto-resolve-dIe 
dispute through non-binding mediation administered by the Iudicial Arbitration Mediation 
Services (&&JAMS"), or such other association as may be agreed to by the Parties. The Parties 
will cooperate with each other in selecting the arbitrator from the panel of neutral arbitrators 
knowledgeable in infrastructure development from JAMS, and in scheduling the time and place 
of the mediation. Unless otherwise agreed to by the Parties, such selection and scheduling shall 
be completed within forty-five (45) calendar days after the date of the notice referring the dispute 
to the Designated Persons. Unless otherwise agreed to by the Parties, the mediation shall not be 
scheduled for a date that is greater than 120 calendar days from the date of the notice refming 
the dispute to the Designated Persons. The Parties covenant that they will participate in the 
mediation in good faith, and that they will share equally in its costs (other than each Party's 
individual attorneys' fees and costs related to the PaIty's participation in the mediatio~ which 
fees and costs shall be bome by such Party). Statements made by Representatives of the Parties 
during the mediation procedures set forth in this Section 17.03 and documents specifically 
created for such mediation procedures shall be considered part of settlement negotiations and 
shall not be admissible in evidence by any proceeding without the mutual consent of the Parties. 

17.04 Provisional Remedies. Notwithstanding anything to the contrary in this Section 
17,0. no Party shall be precluded from initiating a proceeding in a court of competent jmisdiction 
for the purpose of obtaining any emergency or provisional remedy to protect its rights that may 
be necessary and that is not otherwise available under this Restated Agreement. 

18.0 MiseellaneouJ. 

18.01 Notices: Any notice or other communication required to be given under or 
pursuant to this Restated Agreement shall be in writing and may be served by actual delivery in 
person or by registered mail, postage prepaid or by facsimile transmission, to the representative 
of the Party to whom such notice is to be given at the following locations respectively: 

If to the Port: 

Director of Maritime 
Port of Oakland 
530 Water Street, 6th Floor 
Oakland, CA 94607 
Facsimile: (510) 835-1641 

With a copy to: 

Deputy Port Attorney - Maritime 
Port of Oakland 
530 Water Street, 4th Floor 
Oakland, CA 94607 
Facsimile: (510) 444-2093 
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If to the City: 

Assistant City Administrator for Community and 
Economic Development 

City of Oakland 
250 Frank H. Ogawa Plaza, 2d Floor 
Oakland, CA 94612 
Telephone: 510-238-2229 
Facsimile; 510-238-2226 

With a copy to: 

Office of the City Attomey 
One Frank H. Ogawa Plaza, Sixth Floor 
Oakland, CA 94612 
Attention: Dianne Millner, Esq., Deputy City Attorney 
Telephone: 510-238-3601 
Facsimile: 510-238-6515 

or at such other location as either Party shall advise by notice from time-tOootime. 

All notices provided for herein may be faxed (with machine verification of 
receipt), sent by Federal Express or other overnight courier service, personally 
delivered or mailed registered or certified mail, return receipt requested. If a 
notice is sent by fax, it shall be deemed given when 1ranSmi.ssion is complete if (i) 
a confirmation of successful transmission is contemporaneously printed by the 
transmitting fax machine, and (ii) a copy of the notice is sent to the recipient by 
overnight courier for delivery on the Business Day next following the date of fax 
transmission. If a notice is personally delivered, sent by overnight courier service 
or sent by registered or certified mail, it shall be deemed given upon receipt or 
refusal of delivery. 

18.0% IndemnificatioD. 

(a) City: The City shall indemnify, protect, defend and hold harmless the 
Port, including, but not limited to, all of the members of the Board of Port 
Commissioners, its departments and other subdivisions, including, without 
limitation, all of the officers, employees, agents, contractors, and 
representatives of the Port, and their respective heirs, legal representatives, 
successors, and assigns, and each of them (collectively, the "Port 
Iud_nifted Parties") from and against any and all claims, demands, 
losses, liabilities, damages (including foreseeable and unforeseeable 
consequential damages), liens, obligations, interest, injuries, penalties, 
tines, lawsuits, and other proceedings, judgments, awan:ls, costs, and 
expenses (including, without limitation, reasonable attomeys' fees and 
costs and consultants' fees and costs) of whatever kind or nature, known 
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.. or tmkB9W8, eentingent or otherwise (collectively, "Lolses")to-theextenr-· _ .. _._.­
arising out of the City's perfonnance of its rights and obligations under 
this Restated Agreement, except to the extent of Losses resulting from the 
gross negligence or willful misconduct of any of the Port Indemnified 
Parties. 

(b) Port: The Port shall indemnify, protect, defend and hold harmless the 
City, including, but not limited to, all of the members of the its governing 
body, its departments and other subdivisions, including, without 
limitation, all of the officers, employees, agents, contractors, and 
representatives of the City, and its heirs, legal representatives, successors, 
and assigns., and each of them (the "City Indemnif'Jed Parties") from and 
against any and all Losses to the extent arising out of the Port's 
perfonnance of its rights and obligations under this Restated Agreement, 
except to the extent of Losses resulting from the gross negligence or 
willful misconduct of any of the City Indemnified Parties. 

18.03 No Modifieations to ARMOA: Nothing in this Restated Agreement shall be 
construed to amend or modify the terms and conditions of the ARMOA, including without 
limitation, any funds to be deposited into the JERF. If there are any inconsistencies between the 
tenns and conditions of the ARMOA and the terms and conditions of tis Restated Agreement, 
the terms and conditions of this Restated Agreement shall control. 

18.04 No ModifleatioDl to BaseUne Agreements: Nothing in this Restated Agreement 
shall be construed to amend or modify the tenDs and conditions of the Baseline Agreements. 
Unless and until the OHIT Baseline Agreement is duly amended to (i) expressly recognize the 
City's financial contribution toward the TCIF matching funds and (ii) more clearly identify the 
scope of improvements to be developed on the City Lands - as evidenced by one or more written 
amendments to the Baseline Agreements approved by the CTC and the Port Board and signed by 
the authorized representatives of the CTC, CalTrans, and the Port - the City shall have no right to 
any TCIF funds and any expenditure by the City offunds set forth in Section 7.01 of this 
Restated Agreement is solely at the City's risk. 

18.05 BeadiDp: All headings and captions appearing in this Restated Agreement have 
been inserted for convenience and reference only and in no way define, limit or enlarge the scope 
or meaning of this Restated Agreement or any provision thereof. 

18.06 No Presumption Against Dnfter. This Restated Agreement has been negotiated 
at ann's length and between Parties sophisticated and knowledgeable in the matters dealt with 
herein. In addition, each Party has been represented by experienced and knowledgeable legal 
counsel. Accordingly, this Restated Agreement shall be interpreted to achieve the intents and 
purposes of the Parties., without any presumption against the Party responsible for drafting any 
part of this Agreement (including, but not limited to California Civil Code Section t 654). 

18.07 Entire Agreement: This Restated Agreement is in furtherance of and in addition 
to the ARMOA and. is the entire agreement among the Parties hereto with respect to the subject 
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____ -4Jm'"a ...... tter hereof and supersedes all prior agreemen1S-"(includingthc'ARMOAfot!ic·extetiithereare········
m 

any conflicts or inconsistencies between the ARMOA and this Restated Agreement) and 
understandings, whether oral or written, between the Parties with respect to the matters contained 
in this Restated Agreement. 

18.08 No Representations: The making, execution and delivery of this Restated 
Agreement by the Parties have not been induced by any representations, statements, warranties 
or agreements other than those expressly set forth herein. 

18.09 SUC!ee5son and Alsips: This Restated Agreement shall be binding upon and 
inure to the benefit of each of the Parties and to their respective transferees, successors, and 
assigns. 

18.10 No Third Party BenefiC!iaries: The Parties agree that it is their specific intent 
that no broker or any other person shall be a party to, or a third party beneficiary of, this Restated 
Agreement; and further that the consent of a broker or other third party shall not be necessary to 
any agreement, amendment, or document with respect to the transactions contemplated by this 
Restated Agreement 

18.11 No Waiver: No waiver hereunder by any Party of any breach hereunder shall be 
deemed a waiver of any other or subsequent breach. 

18.12 Expenses: Except as expressly provided herein, each Party shall pay its own 
expenses incurred in connection with this Restated Agreement and the transactions contemplated 
hereby. 

18.13 Counterparts: This Restated Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all ofwbich when taken together 
shall constitute one and the same instrument The signature page of any counterpart may be 
detached therefrom without impairing the legal effect of the signature(s) thereon provided such 
signature page is attached to any other counterpart identical thereto except having additional 
signature pages executed by other Parties to this Restated Agreement attached thereto. 

18.14 Time of EssenC!e: TlDle is of the essence in the performance of and the 
compliance with each of the provisions and conditions of this Agreement All times provided in 
this Restated Agreement for the performance of any act shall be strictly construed. 

18.15 Severability: Should any provision in this Restated Agreement be illegal or not 
enforceable, it shall be considered separate and severable from this Restated Agreement and the 
remaining provisions shall remain in force and be binding upon the Parties as though the said 
provision had o:ver been included. 

18.16 Non-Waiver of Rights: No condoning, excusing or overlooking by the City or 
the Port of any default, breach or non-observance at any time by the Port or the City shall operate 
as a waiver of the City'S or the Port's rights under this Restated Agreement concerning any 
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continuing of-subsequeat default;-breaeh-or non-observance; or so ast<HI.efeaIof-affecfllie-rigbts 
of the City or the Port concerning any such continuing or subsequent default or breach. 

18.17 Amepdments: This Restated Agreement constitutes the entire agreement between 
the Parties hereto and supersedes all previous negotiations, representations and documents in 
relation hereto made by any Party to this Restated Agreement, and may be amended only by an 
agreement in writing signed by the Parties. 

18.18 Further Ads: Each of the Parties hereto shall perfonn such further acts and 
execute such further agreements as may be required from time-to-time to give proper effect to 
the intent of this Restated Agreement 

[Signature Pages to Follow] 
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CITY OF OAKLAND, a munieipal 
eorporation ading by and through its 
City Couneil, on its own behalf and as 
sueeessor agency to the Redevelopment 
Agency of the City of Oakland 

BY:~~ ~ 
DeannaJ.$antaDa ~ 
City Administrator fp 

Dated: L \ -W hv" 
Dated: 

, Resolution No. l2. -If' 
Resolution No. '( 3>1 .3 'Z- CM.S. Approved as to form and legality: 

Mlehele Heffes, 
Approved as to form and legality: Port Attorney (Acting) 

Barb_Parker, 'a&1tJ~ 
City Attorney By: - =zy/ 
~b1i9 D:: PortAttoraey , 

By: 
Deputy ~lty Attorney 

Dated: 
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Project Description 
The Outer Harbor Intermodal Terminals (OHIT) project is of national significance, seeking to transform 
the former Oakland Army Base into a world-class intermodal trade and logistics center. The Port of 
Oakland is the only international container trade gateway for the Northern california MegaReglon; it is 
the leading U.S. export gateway on the West Coast and is the fifth ranked US seaport by containerized 
cargo movements. 

The Port of Oakland is a strategic trade gateway that has seen over a billion dollars in investment over 
the past decade to support the growing demand for global trade through the nation's limited trade 
gateways. 

This project will be another critical development initiative to open US businesses to International 
markets through an improved Oakland seaport. The Trade Corridors Improvement Fund (TCIF) will 
contribute towards the $499.2 million first phase of the Oakland Army Base redevelopment. This 
represents the build-out of a City owned 165 acre development area and the establishment of a new rail 
terminal on 40 acres of the Port property. Subsequent phases of the redevelopment will include further 
expansion of the rail terminal, an additional 1 million square feet of trade and logistiCS facilities on the 
Port's land, and the 7th Street grade separation project connecting road, rail and marine networks 
effiCiently within Port. The complete redevelopment, including all phases is expected to take ten years. 
The project represents a billion dollar investment in goods movement for California. 

Oakland Army Base 

The former Oakland Army Base (OARB), an approximately 43Q-acre facility located on the West Oakland 
waterfront, was first commissioned in 1941 as a Port and trans-shipment facility. During World War II, it 
served as a mcijor cargo Port and warehousing facility. Up until 1995, the Base was active with 
warehouse uses and approximately 2,040 employees. In 1995, the Base Realignment and Closure 
Commission recommended closure and realignment/disposal of the Oakland Army Base. The Base was 
officially closed for military operations In September 1999. 

The closure resulted in the loss of more than 7,000 jobs and the dismantling of a national maritime and 
military asset. Adjacent to the Port of Oakland seaport, this 33Q-acre former base is at a nexus of 
maritime, rail and highway transportation. After a decade of strategic planning for the redevelopment 
of the base and the surrounding lands, the Outer Harbor Intermodal Terminals development is the 
Implementation of a bold vision to revitalize Oakland's working waterfront. 

In August 2006, approximately 170 acres of the former Army Base were conveyed to the City of Oakland, 
and another 200 acres were transferred to the Port. The City of Oakland has assembled a number of 
private land developers and companies interested in partnerlng with it to develop the infrastructure 
necessary for the base redevelopment. 

... Location 

The Oakland Army Base site is located along the eastern shoreline of San Francisco Bay in the City of 
Oakland. The project area is located approximately two miles west of the Oakland central business 
district. It is located adjacent to several regional transportation links, as well as to the Bay. 
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III. Master Plan 

For the past eight months, the City of Oakland its development partner, California Capital and 
Investment Group, and the Port of Oakland have worked to develop a master plan for the entire 
Oakland Army Base described above. The master plan was finalized in February 2012 and will guide the 
development of the multiple elements of the site throughout the future. 

IV. Project Elements 

The key components of the OHIT project described in this application are: 

• Construction of a new rail terminal 
• Rehabilitation of an existing wharf and surrounding lands, creating a new bulk cargo marine 

terminal 
• Construction of new trade and logistics warehousing and port-related facilities 
• Relocation and consolidation of Oakland recycling services into a central location with improved 

access to the Port 
• Roadway and utility Improvements for the development area, focused along a backbone along 

Maritime Street and Burma Road 
• On-going environmental remediation 
• Site preparation-including import, fill, surcharging, and grading-within the City areas 

designated for the trade and logistics and recycling facilities 

The TCIF will be used for the rail, backbone infrastructure, and site preparation required for the 
container/bulk transfer facilities. Details on the major components are provided in Section VI, 
Segmentation. 

V. Construction Activities 

The project is divided into multiple development sequences, ranging from demolition to earthwork to 
utility and road work to building development. The development generally consists of two types of 
work. The first is public infrastructure improvements, consisting of road, utility, wharf, rail and site 
preparation work. Following these improvements, "vertical,n or private investments in new buildings 
and sites will be development for specific users and customers to leverage the strategic public 
infrastructure Improvements. 

VI. Project Segmentation 

To distinguish responsibilities between the two implementing agencies, the Project has been divided 
into five separate segments with corresponding funding plans, permitting, and delivery methods. 

Description Total Cost Port City Private TIGER TCIF 
Remediation $ 11,400 $ 5,700 $ 5,700 $ - $ - $ 

Rail Access Improvements and 
-

Manifest Yard $ 74,600 $ 5,000 $ 3,800 $ - $ - $ 65,800 
City Site Prep and Backbone 

Infrastructure $ 247,241 $ - $45,000 $ 25,900 $ - $176,341 
Recycling Facilities $ 46,600 $ - $ - $ 46,600 $ - $ -
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atyrtade &l.:ojistics Facilities $ 99,400 $ - $ - $ 99,400 $ - $ -
Unit Train Support Yard $ 20,000 $ 5,000 $ - $ - $15,000 $ -

Total ($ in thousands) $499,241 $15,700 $ 54,500 $171,900 $15,000 $ 242,141 

Secment 1: Environmental Remediation 

Environmental Remediation. Sites of hazardous material still exist throughout the project area. Prior to 
the transfer of the Base to the Port and the City, these sites were identified In a Remedial Action Plan 
(RAP) and a Risk Management Plan (RMP) which requires the Port and City to investigate known and 
suspected contaminated soil and groundwater locations and clean up as appropriate. The work includes 
remediation of solvents in the groundwater, and underground storage tank removal, for example. This 
combined effort by the City and Port is approximately 80% complete and will be ongoing with this 
project. 

Please refer to drawing X-126, attached. 

Secment 2: Rail Access Improvements and Manifest Yard 

The Rail Terminal development is divided into two segments described in segment 2 and segment 6. In 
Segment 2 will build new mainline access improvements, new lead tracks from the mainline, through 
the Oakland Army Base to the Joint Intermodal Terminal, a new 16,000 ft manifest car storage yard, a 
new administrative building, yard lighting, and security fencing. The mainline access includes new, high 
speed turnouts tied in to Union Pacific's centralized train control system, with new signals installed for 
movements to and from the mainline from the Port Rail Terminal. The former Knight Yard on the 
Oakland Army Base would be replaced with a rail terminal designed to support increased cargo transfer 
between ships and trains. The manifest tracks will be used as a staging yard to accommodate the 
existing and new warehouses within the site. The manifest yard has a 200 railcar capacity, supporting 
up to 20,000 loaded railcars per year. The tracks will all be designed to current UP and BNSF industry 
standards, and will be capable of accommodating all types of rail cargo. 

Please refer to drawing X-127, attached, for a description of the rail improvements. 

Secment 3: City Site Prep Work and Backbone Infrastructure 

Demolition of Existing Buildings. Old, outdated, non-code conforming buildings still exist throughout the 
site, including several large warehouses created for the Army In the early days of World War II. These 
buildings were built before the container industry developed, and are not neany as effective as modem 
facilities, however they are still occupied today by opportunistic freight companies. Unfortunately the 
buildings are deteriorating, settling (due to undenying bay mud), not seismically safe nor designed to 
meet today's container-based port operations. Elements of the buildings, particularly the massive wood 
materials, are of value in today's market and will be salvaged for reuse, a sustainable goal of the project. 
The demolition effort will eliminate underutilized buildings including their hazardous materials. 

Earthwork and Soil Stabilization. The project site is currently low in elevation due to years of settlement 
and an original design elevation that did not contemplate today's drainage and sea rise requirements. 
For this reason, a large amount of earth import is required to bring the project site up to a new elevation 
that complies with current regulations and anticipated sea rise. In addition to the import needed to raise 
the site, more import Is needed on a temporary basis to "Ioad" the site (weigh it down) to achieve 
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condensing of the underlying bay mud before new buildingsareconstructea:thij-process;callecr--­
surcharging, will "pre-settle" the site to thwart long term settlement that damages buildings and site 
improvements such as utilities. Earth imports will be made primarily by barge taking advantage of 
marine transportation that is cheaper and less impactive on the environment due to elimination of 
traditional truck transportation. Before surcharging of the site, there will be a deep dynamic compaction 
process to cure the underlying sand layer that is susceptible to liquefaction during a seismic event. The 
compaction process will result in settlement of the existing dirt by around one foot. 

Replacement of Utilities. The existing utility systems across the project are failing in various 
degrees but all failing nonetheless. There is documentation of water leakage throughout the 
project site area to the extent that local repairs cannot be made. The storm sewer system is also 
leaking underground and is undersized to carry storm water at today's design levels. Power 
infrastructure is old, not able to sustain more demands on the system and in need of 
replacement simply due to age. Telecommunication systems are minimal simply due to the vast 
increase in requirements in this arena in the last 20 years that the 1940s Vintage improvements 
did not include. The project includes construction of new utility systems to sustain full build-out 
of the project. New Improvements will ensure supply of services to new users with efficiency 
that yields less energy usage compared to the Original development and even buildings 
developed in the last 10 years. Reconstruction of utilities will eliminate wasteful leakages that 
add to contamination of bay waters through water table migration. 

Grading and Drainage. After the surcharging program, the sites will be rough-graded to a super 
pad elevation to allow for construction of vertical improvements. Each "vertical" building project 
will be responsible for its respective share of surrounding site improvements to support the 
building and such improvements will follow design standards being developed for the project 
now. The grading and drainage plan for the project shows grades and drainage patterns to the 
extent that all drainage will meet current state and local retention and filtration requirements 
for protection of downstream sources, namely San Francisco Bay. The storm system will be 
replaced for the most part but tie into existing Bay outfalls. The new drainage plan shows that 
we have provided more than 4% filtration areas to receive runoff. The distribution of landscape 
areas to serve as filtration zones Is very good so there will be adequate natural filtration. 

Circulation. Along all the arterials sidewalks and bike lanes are provided. The bike lanes extend 
the existing system so that there is full connectivity between the east/west path from Emeryville 
to the Bay Bridge into the project site along Burma Road and into Maritime where the bike path 
heads south all the way to 7th street where it parts east and west; east gOing along 7th street, 
under Interstate-880 to Wood Street and west going to Middle Harbor Park . 

. 
Public Roadway Improvements. Maritime Street and Burma Road, the two primary existing 
roadways within the project, are sinking and crumbling, therefore in need of total replacement. 
Replacing and realigning these roads will allow for better traffic flow Within the Port, enable the 
replacement of the utility systems, and provide access to the future gateway park at the base of 
the Bay Bridge. New roadway design with reduced intersections will increase traffic efficiency, 
reduce accidents and reduce emissions. The project will also construct new bike lanes to 
connect to other projects thus enabling more thoroughfare through the site to existing and 
planned parks. The City is coordinating with the Bay Area Toll Authority, which is planning for a 
Gateway Park at the west end of Burma Road. The City will work closely with BATA to 
investigate the placement of Bay Bridge artifacts along and over Burma Road, so long as the 
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proposed a'rtifcrct instaliMlolldoesnofrequirefuridlngfromihe citY or its partners, and has 
minimal or no impact on the functionality of the City's lands. 

Landscaping. While not normally seen in fntermodal facilities we are planning new landscaping 
areas to enhance views, reduce heat gain and to facilitate drainage filtration. Reduction of 
impervious areas is possible through good planning practices particularly when facilities share 
truck parking areas to maximize usage and eliminate unnecessary pavement. It is our plan to 
install a new reclaim water system to irrigate landscaping thus saving more potable water from 
the nearby facility that feeds all of West Oakland. 

Wharf Improvements. Existing wharves have been studied to determine the extent of repairs 
and costs for reuse as a working waterfront. The wharves have deteriorated over the past 60 
years but have adequate structure to allow repairs to bring them into a useful mode for bulk 
shipping activities. Repair through public and private investment will facilitate new businesses 
along the wharves that enhance rail activities and local hiring. No new wharf structures are part 
of this project. 

Please refer to the activities described in drawing X-128, attached. 

Segment 4: Recydinl Facilities 

Two recycling operators located in a mixed used neighborhood of West Oakland would be relocated to 
the industrial area adjacent to the Port. Both recyclers utilize the Port terminals for the export of 
metals, paper and other collected materials. 

Please refer to drawing X-129, attached, for a description of the recycling facilities. 

Segment 5: City Trade & LoCistics Facilities 

Bulk Cargo Marine Terminal. On the City's West Gateway site, berth 7 would be converted to a modem 
bulk cargo marine terminal for movement of commodities such as iron ore, com and other products 
brought in to the terminal by rail. 80,000 DWT Panamax vessels would be filled with cargo brought in by 
rail, unloaded on site and moved by conveyor into the ship's cargo holds. The terminal would also 
accommodate project cargo such as windmills, steel coils and oversized goods. The proposed 
improvements include new rail tracks from the Unit Train Support Yard to this marine terminal, as would 
improvements to the wharf structure including new piles and protection of existing piles, construction of 
new purpose-built cargo handling facilities such as a bulk railcar unloading pit, bulk material storage 
building, ship loader, and conveyor belts between the unloading pit, storage building and ship loader. 

Trade and logistiCS Facilities. Approximately one million square feet of port-oriented trade and logistics 
facilities would be constructed on the Central and East Gateway sites. The facilities proposed Include 8 
new warehouses, ranging from small footprint transload buildings for the rapid transfer of goods from 
container to railcar or truck, distribution warehouses which would have a larger footprint for Fortune 
500 companies to use for regional and national distribution. Rail service and truck parking would be 
provided for the warehouses as appropriate. The facilities would be used predominantly by importers 
and exporters for goods movement associated with the Port of Oakland transportation hUb. 

Please refer to drawing X-130, attached, for a description ofthe trade and logistics facilities. 
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Segment 6: Unit Train Support Rail Yard 
In Segment 6, a new g..track unit train support yard will be built with 31,000 feet of new track. The new 
track will be used for 100 car or greater unit trains for additional storage track for bulk and container 
trains to be staged prior to loading or unloading. The unit train support yard can accommodate 4 unit 
trains at any one time with its 8 approximately 4,000 ft tracks. The yard can accommodate as many as 
28 trains per week. The support yard will be used for the bulk cargo marine terminal, container train 
staging, and bulk cargo transload operations within the Port. 

Please refer to drawing X-127, attached, for a description of the rail improvements. 
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ExhibitB 

City Proiect Delivery Schedule for Each City Lead ImprovemeDt 

1. Complete Design Build Bridging Documents: September 28, 2012 

2. Execute Design Build Contract: 

3. Issuance of Notice to Proceed for Backbone In:frastructure: 

4. Substantial Completion of Construction: 

November 30,2012 

May 31,2013 

April IS, 2018 



ExhibitC 

Port Proiect Delivery Schedule 

Port Rail Terminal Milestone Dates, Punuant to Sestlon 6.92 
I. Issuance of Request for Proposals for design build contractor for the Port Rail Terminal 

by December 31, 2012; 

2. Execution of a Design Build Con1ract by the Port for the Port Rail Terminal by June 30, 
2013. 

3. Issuance of Notice to Proceed for DemolitionlDeconstruction or Site Prep Work. for Port 
Rail Terminal by December 30, 2013. 

4. Substantial Completion of the Port Rail Terminal by June 30,2015. 

: 



ExhibitD 

City·Port Infrastructure Work Product 



Amended and Restated 
Cost Sharing Agreement 

(Fonner Oakland Anny Base) 

ExhibitD-l 
Work Product Related to Port Lead Improvements and 7th Street Project: 

1. 7th Street Analysis for Detour-7th Street Grade Separation (lOn/20l!, Jacobs) 



Amended and Restated 
Cost Sharing Agreement 

(Former Oakland Anny Base) 

ExbibitD-l 
Work Product Related to Both City and Port Lands 

1. City and Port Engineering Design Criteria (6/15/2012, Architectural Dimensions); 
2. Basis of Design for Streets, Storm Drain, Storm Water Management, Sewer, 

Recycled Water, and Water (21712012, RJA); 
3. Program Management Cost Estimate (3/14/2012, various); 
4. Master Plan Level HyrdologyReport (113112012, RJA); 
5. Master Plan Level Recycled Water Report (113112012. RJA); 
6. Master Plan Level Sanitary Sewer Report (113112012, RJA); 
7. Master Plan Level Stormwater Management Plan (1131/2012, RJA); 
8. Master Plan Level Water Report (113112012; RJA); 
9. Short Circuit Analysis Calculations (219/2012, AECOM); 
10. Load Flow and Voltage Drop Study Calculations (21912012, AECOM); 
II. Oakland Anny Base Rail Master Plan Report (1/2012, HDR); 
12. Dry Utilities Master Plan Report (212012, AECOM); and 
13. Electrical Master Plan Report (212012, AECOM). 



ExhibitE 

OAB Design Approval Process 

For Commoa Developmeat Elements 

1.00 ApproW and Comment - General. The City and the Port shall each submit to the 
other for review ia accordance with this Submittal Review Process Common Development 
Elements of the Revised OBIT Project described in Section 6.04(e) of this Restated Agreement. 

2.00 AllPfOval Required. The City shall submit to the Port for the Port's approval those 
Common Development Elements that are City Lead Improvements, and the Port shall submit to 
the City for the City's approval those Common Development Elements that are Port Lead 
Improvements. 

2.01 The City or the Port (as the case may be) shall submit for the other 
Approval (defined below) the draft plans and specifications (UCoamet Data'') for the applicable 
Common Development Element at the following stages: 

Design Build Bridging Documents: 90% and subsequent material modifications; 
and 

Construction Drawings: 50%, 90%, and subsequent material modifications. 

The Parties further agree to submit to the other signature set Constructioa 
Drawings for Comment only. 

3.00 Almroving Party Comment. A Lead Party shall consider any comments received 
from the Approving Party in good faith, but (subject to the Approval rights set forth herein) 
retains sole discretion on whether to take any action or make any changes in response to the 
comments. 

4.00 APDQval. When either Party is entitled to "Approve" any item (each an 
"Approving Party") from the other Party, the Approving Party shall give its approval 
("Approval,,) unless doing so is reasonably likely to (a) (i) materially adversely impact the 
Approving Party's operations, (ii) adversely impact the Approving Party's costs (unless the other 
Party agrees in writing to pay such costs), or (iii) adversely impact the Approving Party's safety, 
security or compliance with Laws. When Approving Party is entitled to "Commeat" on any 
item from the other Party, the other Party shall consider any comments received from the 
Approving Party in good faith, but retains sole discretion on whether to take any action or make 
any changes in response to the comments. 

4.01 The Parties acknowledge and agree that, except as otherwise expressly 
provided in this Restated Agreement, neither Party's comment on or Approval of any item, nor 
any other review, inspection, observatioa or review of any item by such Approving Party, shall 



be construed to be-for the purpose of determining the accuracy or completeneSS of scheduleS, 
plans, specifications, documents or any other item. In comection therewith, the Parties agree 
that, except as otherwise expressly provided in this Restated Agreement, the Approving Party 
shall not be liable for errors, inconsistencies or omissions in any item received from the other 
Party. Neither any Approval or Comment by the Approving Party, nor any other review, 
inspection, observation or review by the Approving Party, is intended to alter the responsibilities 
of the other Party, its Design-Build Contractor, its O&M Contractor and any others with respect 
to any item submitted to the Approving Party for Approval or Comment. 

S.OO Submittal Review Process. Unless otherwise provided in this Restated Agreement, 
whenever one Party submits Contract Data or other items for review pursuant to this Restated 
Agreement, the process described in this Section 5.00 ("Submittal Review Process") shall 
apply: 

S.OI The City or the Port, as the ease may be, shall deliver with the Contract Data 
to the Approving Party a written request (the "Review Request Notice") specifying in 
reasonable detail (a) the item or items for which Approval or Comment, as the case may be, are 
sought, (b) whether in the submitting Party's view the Approving Party is entitled to Comment or 
Approve the item or items, and (c) ifnot in digital form, five (5) copies of the material subject to 
Approval or Comment. If the Approving Party reasonably and in good faith believes a Review 
Request Notice is incomplete or inadequate so that the Approving Party cannot properly review 
the Review Request Notice as required by the Submittal Review Process, the Approving Party 
shall notify the other Party as promptly as reasonably possible of the deficiency and reasons 
therefore (but in no event later than the applicable Review Response period in Section 5.02 
below), in which case the submitting Party shall correct the deficiency and resubmit, and the 
Approving Party will respond as required by Section S.02. 

S.02 Unless a longer period is specifically noted in the Review Request Notice, 
the Approving Party shall have ten (10) Business Days after receipt of the Review Request 
Notice (the "Review Response Period") to deliver a written response to the other Party (except 
that the Review Response Period shall automatically be twenty (20) Business Days if the 
submittal is a submitting Party's Proposed Change or any change to a Final Design). If the 
Approving Party is entitled to Approve (in accordance with Section 4.00 above or otherwise), the 
written response (the "Review Response") shall either (a) indicate Approval, or (b) indicate "no 
Approval" and reason(s) therefore. In ease of "no Approval," the Approving Party wiD use 
reasonable efforts to include detailed commentary and/or markup sufficient to describe any 
deficiencies in the submittal, and will also use reasonable efforts to identitY terms which would be 
acceptable to the Approving Party to allow the requested work to conlinue. If the Approving Party 
is entitled to Comment only (and not Approve), the Review Response shall either indicate "no 
Comment" or "Comment," in which latter case the Approving Party will use reasonable efforts to 
include detailed commentary and/or markup sufficient to describe the Approving Party's 
concerns. 

S.03 Should the Approving Party requite additional time beyond the Review 
Response Period, the Approving Party shall request a time extension ("Extension") of not more 
than five (5) Business Days in writing in accordance with this Section 5.00 prior to the expiration 



of the R-eview Response Period, which if submitted by that time shall be-automatically...granted. 
The parties agree that they have (or plan to) retain consultants for the specific purpose of 
assisting the Party's Approval and Comment rights under this Restated Agreement in a timely 
manner. 

5.04 Upon receipt of the Review Response, the submitting Party shall have ten 
(10) Business Days to provide a written response to the Approving Party, detailing the proposed 
disposition of the Review Response. 

5.05 If the submitting Party agrees to do so, the submitting Party will incorporate 
the Review Response into the Common Development Element designs. If the submitting Party 
objects to the commentary and/or markup, the Parties shall then have five (S) Business Days to 
make such arrangements or take such steps as they shall mutually agree to satisfy the 
objection(s}. 

5.06 Ifa:fter the end of this five (S) Business Day period the Parties, after using 
good faith efforts, are unable to resolve such objections, either Party may seek non-binding 
mediation pursuant to the procedures set forth in Section 17.0 of the Restated Agreement. 



Exhibit' 

Definitions 

"2002 EIR" shall have the meaning set forth in the second Recital of the Initial Agreement. 

"2012 ACTC 'ands" shall mean up to $271 million in funds that the Port will apply to the 
Alameda County Transportation Commission for if a sales tax measure for infrastructure 
improvements in Alameda County is passed by the voters of Alameda County in November, 
2012. 

"7.11 Street Baseline Agreement" shall have the meaning set forth in the ninth Recital of the 
Initial Agreement. 

"7 t11 Street Project" shall have the meaning set forth in the seventh Recital of the Initial 
Agreement. 

"AcrC Funds" shall have the meaning set forth in Section 7.03b of this Restated Agreement. 

"Addendum" shall have the meaning set forth in Section 3.01 of this Restated Agreement. 

"Agency" shall have the meaning set forth in the preamble of the Initial Agreement. 

"Agency Board" shall mean the governing body of the Agency as determined in accordance 
with the California Community RedevelopmentLaw (Health and Safety Code Sections 33000, et 
seq. 

"Agency/City Indemnified Parties" shall have the meaning set forth in Section 6.02b of the 
Initial Agreement. 

"Agency Lands" shall have the meaning set forth in the fourth Recital of the Initial Agreement. 

"Agreement" shall have the meaning set forth in the preamble of this Cost Sharing and Lead 
Agency Designation Agreement 

"Approval" shall have the meaning set forth in Section 4.00 of Exhibit E to this Restated 
Agreement. 

"ApproviDg Party" shall have the meaning given in Section 4.00 of Exhibit E to this Restated 
Agreement. 

"ARMOA" shall have the meaning set forth in Section 2.01a of the Initial Agreement. 



"Assumed Development Element" shall have the meaning given in Section 6;06a of this 
Restated Agreement. 

"Assumption Notiee" shall have the meaning set forth in Section 6.06a of this Restated 
Agreement. 

"Baekbone Infrastrueture" shall mean the new Maritime Street, Burma Road, Wake Avenue 
(realignment) and a "backbone" utility corridor and other utility infrastructure to serve both the 
Port Lands and the City Lands. 

"Baseline Agreement" or "Baseline Agreements" shall have the meaning set forth in the ninth 
Recital of the Initial Agreement. 

"Caltrans" shall have the meaning set forth in the eighth Recital of the Initial Agreement. 

"CEQA" shall have the meaning set forth in the second Recital of the Initial Agreement. 

"City" shall have the meaning set forth in the preamble of the Initial Agreement. 

"City Lands" shall mean the Agency Lands. 

"City Charter" shall mean the Charter of the City of Oakland originally adopted by the people 
of the City ofOaldand on November S, 1968, as amended fi'om time-to-time. 

"City Indemnified Parties" shall have the meaning set forth in Section 18.02b of this Restated 
Agreement. 

"City EnvirolUllental Work" shall mean the environmental remediation on the City Lands 
necessary to complete the RAP and, in conjunction with the other work, the RMP. 

"City Lead Improvements" shall mean the Backbone Infrastructure, City Environmental Work, 
City Trade & Logistics Facilities, Berth 7 Tenninal, Recycling Facilities and related Site Prep 
Work for each such Development Element. 

"City Trade and Logistia Fadlities" shall mean the trade and logistics facilities located on the 
City Lands. 

"Claims" shaH have the meaning set forth in Section 6.04a of this Restated Agreement. 

"Common Development Elements" or "Common Development Element" shall mean the 
Backbone Infrastructure, Port Rail Terminal, and related Site Prep Work for each such 
Development Element. 

"Contraet Data" shall mean the items to be submitted by one Party to the other Party pursuant 
to Section 6.0Sc and Exhibit E of this Restated Agreement. 



"CTC" shall have the meaning set forth in the seventh Recital of the Initial Agreement. 

"Delault Notice" shall have the meaning given in Section 6.06a of this Restated Agreement 

"Delivery Schedule" shall have the meaning given in Section 6.02 of this Restated Agreement 

"Demolition" shall have the meaning given in Section 15.01 of this Restated Agreement 

"Designated Penon" means the representative of each party who is designated as such for the 
purposes of Section 17. 

"Development Element" or "Development Elements" shall mean the development elements 
set forth in Section 5.02a.i through 5.02a.vii of this Restated Agreement together with the zd& 
Street Project (as defined in the Initial Agreement). 

"Encumbrance" shall mean any mortgage, deed of trust, claim, levy, lien, judgment, execution, 
pledge, charge, security interest, restriction, covenant, condition, reservation, rights of way, liens, 
encumbrances, certificate of pending litigation, judgment or certificate of any court, and other 
matters of any nature whatsoever, whether arising by operation of Law or otherwise created, 
affecting the lands upon which any Assumed Development Element is developed. 

"Excluded Items" shall have the meaning set forth in Section 15.01 of this Restated Agreement 

"Extension" shall have the meaning given in Section 5.03 ofExbibit E to this Restated 
Agreement 

"Foree Mqlelll'tJ Delay Period" means that period during which a Party claiming a Force 
Majeure Event in accordance with the notice provisions of Section 16.0 I(a) is not actually 
capable, despite using all commercially reasonable efforts, of performing or observing or causing 
to be perfonned or observed one or more of its obligations or covenants under this Restated 
Agreement as a direct result of the Force Majeure Event being claimed by such Party. 

"Force MaleuN Event" means any event beyond the reasonable control of the City or the Port, 
as the case may be, that delays or interrupts the perfonnance of the obligations or covenants of 
the City or the Port, respectively, hereunder, including. without limitation. the availability of 
TCIF funds for reimbursement of construction costs associated with each Development Element 
in accordance with the Amended Baseline Agreement, the filing of a lawsuit challenging the 
City's or the Port's CEQA determinations for the Revised OHIT Project, any delays caused by 
any Party submitting a written notice of dispute pursuant to Section 17.02 of this Restated 
Agreement regarding any Approval required under Exhibit E (OAB Design Approval Process for 
Common Development Elements) to this Restated Agreement, any delays not caused by the 
Party claiming a Force Majeure in the issuance of any governmental permits required to develop 
any Development Element, an intervening act of Ood or public enemy, war, act of terror, 
invasion, anned conflict, act of foreign enemy, blockade, revolution, sabotage, civil commotions, 
interference by civil or military authorities, earthquake, riot or other public disorder, epidemic, 
quarantine restriction, strike, labor protest, stop-work order or ~unction issued by a 



.. Govenunental Authority (other than the Port) of competent jurlsdictio~govemmenta1embargo;­
restrictions, priorities or allocations of any kind and all kinds, nuclear or other explosion, 
radioactive or chemical contamination or ionizing radiation, fire, tornado, hurricane or other 
natural disaster; but only if such event is not the result of (i) the negligence or misconduct of the 
City or the Port, as the case may be, or their respective Representatives, or (ii) any act or 
omission by the City or the Port, as the case may be, or their respective Representatives in breach 
of the provisions of this Restated Agreement 

"Governmental Authority" shall mean any court, federal, State or local government, 
department, commission, board, bureau, agency or other regulatory, administrative, 
governmental or quasi-governmental authority, including the City and the Port, of the United 
States of America, including any successor agency. 

"Initial Agreement" shall mean the Cost Sharing Agreement dated for reference purposes only 
as of June 11,2011 by and amongst the Agency, the City, and the Port. 

"Initiating Party" shall have the meaning given in Section 15.04 of this Restated Agreement. 

"JERI''' shall have the meaning set forth in Section 2.01a of the Initial Agreement. 

"JIDF" shall have the meaning set forth in Section 2.01 b of the Initial Agreement. 

"Law" shall mean any resolution, order, writ, injunction, decree, judgment, law, ordinance, 
decision, opinion, ruling, policy, progmn, permit, statute, code, rule or regulation of, or 
conditions applicable to the lands on which any Development Element is constructed or under 
any permit, license, concession, authorization or other approval by, or other directives issued by, 
any Governmental Authority, including any adopted, promulgated or enacted subsequent to the 
date of this Restated Agreement, as the same may be modified, amended, or reissued, and 
including, but not limited to, the Charter of the City of Oakland (including, without limitation, 
Section 728 entitled "Living Wages and Labor Standards at Port-Assisted Businesses" and laws 
which seek to reduce the risk from, and to mitigate the results ot: an act that threatens the safety 
and security of personnel, the Port's facilities, private property and the public, such as the 
Federal Maritime Transportation Security Act of2002), the Port's Tarift any project labor 
agreements that the Port is a party to, land use restrictions or limitations relating to bwmn or 
public health, the Environment, water, sanitation, safety, security, welfare, the filling of or 
discharges to the air or water or navigation and use of the Port Area. 

"Lead Party" shall have the meaning given in Section 6.06 of this Restated Agreement 

"Losses" shall have the meaning set forth in Section 11.02a of this Restated Agreement. 

"Master Plan" shall mean the master infrastructure development plan for the OAB as provided 
in the Oakland Army Base Master Plan Design Set dated April 2, 2012 prepared by A.tehitectural 
Dimensions Master Design Team that is subject to comments previously provided by the Port 
being adequately addressed. 



"Milestone Date" shall have1he meaning giveninSeetiofi6~02ofthisResuueaAgreement: 

"MMRP" shall have the meaning given in Section 15.01 of this Restated Agreement. 

"NEP A" shall mean the National Environmental Protection Act. 

"OAB" shall have the meaning set forth in the second Recital of the Initial Agreement. 

"OAB Projeet Area" shall have the meaning set forth in the first Recital of the Initial 
Agreement. 

"Oakland Bulk and Ovenized Terminal" shall mean the West Gateway Break Bulk Terminal 
and rail spur located on the City Lands. 

"OmT" shall have the meaning set forth in the seventh Recital of the Initial Agreement. 

"OBIT Baseline Agreement" shall have the meaning set forth in the eighth Recital of the Initi 1 
Agreement. 

"omT Projeet" shall mean the revised Project Description for the OHIT Baseline Agreement 
set forth in Section 2.02a of this Restated Agreement, including, without limitatio~ each of the 
Development Elements therein. The OBIT Project does not include the Th Street Project 
Development Element. 

"Party" shall mean the City or the Port. 

"Plan Dispute Notice" shall have the meaning set forth in Section 5.03d of the Initial 
Agreement. 

"Port" shall have the meaning set forth in the preamble of the Initial Agreement. 

"Port Area" shall have the meaning set forth in the third Recital of the Initial Agreement. 

"Port Board" shall mean the Board of Port Commissioners as duly appointed pursuant to 
Section 702 of the City Charter. 

"Port Environmental Work" shall mean the environmental remediation on the Port Lands 
necessary to complete the RAP and, in conjunction with the other work, the RMP 

"Port IndeDlnified Parties" shall have the meaning set forth in Section 1l.02a of this Restated 
Agreement. 

"Port Lands" shall have the meaning set forth in the fifth Recital of the Initial Agreement. 

"Port Lead Improvements" shall mean the Port Rail Tenninal, Port Environmental Work and 
related Site Prep Work on the Port Lands. 



"Port Parties" shall have the meaning given in Section 6.04a of this Restated Agreement. 

"Port Rail Terminal" shall mean the new rail yard located on approximately 3S acres on the 
eastern portion of the Port Lands including any utility relocation or protection required to vacate 
that portion of 14th Street within the Port Lands. The Port Rail Terminal will include: (i) 
approximately 33,000 feet of unit train support tracks for the storage of up to 3,700 foot long unit 
trains; (ii) approximately 16,000 feet of manifest tracks for the storage of rail cars; and (iii) 
miscellaneous rail yard inftastructure such as an administration building, gatehouse, air 
compressors, fencing, switches, and signaling. 

"Project" shall have the meaning set forth in the sixth Recital of the Initial Agreement. 

"Project Description" shall mean the 2012 Oakland Anny Base Project Description as stated in 
the Addendum and as set forth in Section 3.01 of this Restated Agreement. 

"Public Improvements" shall mean all improvements to either the City Lands or the Port Lands 
paid for by public funds, including without limitation, any City funds, Port funds, TClF funds, 
other state funds, or federal funds and without regard to whether such funds are grants or loans. 
As CUlTendy contemplated by the City and the Port, Public Improvements includes all rail 
improvements, all street and utility improvements, and all site preparation work (both on public 
roadways and adjacent lands) including without limitation, the capping and/or removal of old 
existing utilities, any environmental remediation and/or compliance work, any soil surcharging, 
any grading and paving, and any other work needed to prepare the land for construction. 

"RAPIRMP" means the Final Remediation Action Plan dated September 27, 2002, amended on 
July 29, 2004 to include the Subaru Lot and on December 4,2006 to include the East Maritime 
Anny Reserve Property, to address Hazardous Materials at the EOC Property (as defmed in the 
ARMOA) together with the Final Risk Management Plan, attached as Appendix E to the Final 
Remediation Action Plan, setting forth the procedures for addressing Environmental Conditions 
at the EDC Property as they are identified. 

"Recycling Facilities" shall mean the recycling facilities located on the City Lands. 

"Redevelopment MOU" shall have the meaning set forth in the third Recital of the Initial 
Agreement. 

"Redevelopment Plan" shall have the meaning set forth in the first Recital of the Initial 
Agreement. 

"Released Parties" shall have the meaning given in Section 6.04a of this Restated Agreement. 

"Representative" means, with respect to any Party, any director, officer, employee, official, 
lender (or any agent or trustee acting on its bebalt), partner, developer, member, owner, agent, 
lawyer, accountant, auditor, professional advisor, consultant, engineer, contractor, sub-Iessees, 
customem, or other person for whom such Party is at law responsible or other representative of 



such Party and any professional advisor, consultant or engineer designatedbysuchPartyasifS·· ....... . 
"Representative." 

"Responsible Agency" shall have the meaning set forth in Section 1.03b of the Initial 
Agreement. 

"Restated Agreement" shall mean this Amended and Restated Cost Sharing Agreement 

"Review Request Notice" shall have the meaning given in Section 5.01 of Exhibit E to this 
Restated Agreement 

"Review Response Period" shall have the meaning given in Section 5.02 of Exhibit E to this 
Restated Agreement 

"Review Response" shall have the meaning given in Section 5.02 of Exhibit E to this Restated 
Agreement. 

"Revised OIBT Project" shall have the meaning given in Section 1.07 of this Restated 
Agreement, all as further depicted in Drawing X-127 attached to Exhibit A of this Restated 
Agreement. 

"Shared Buildings" shall have the meaning given in Section 15.01 of this Restated Agreement 

"Shared Costs" shall have the meaning given in Section 15.01 of this Restated Agreement. 

"Site Prep Work" shall mean all demolitionldo-construction, earthwork, and other site 
preparation on the Port Lands and the City Lands as necessary to construct the Development 
Elements. 

"Submittal Review Process" shall have the meaning given in Section 5.00 of Exhibit E to this 
Restated Agreement 

"Substantial Completion" or "Substantially Complete" shall have the meaning given in 
Section 120 of this Restated Agreement. . 

"Substitute Party" shall have the meaning given in Section 6.06 oftbis Restated Agreement. 

"TCIF" shall have the meaning set forth in the seventh Recital of the Initial Agreement. 

"TCIF Projecu" shall have the meaning set forth in the seventh Recital of the Initial 
Agreement. 

"TED" or "TEUs" shall have the meaning set forth in the second Recital of the Initial 
Agreement. 



"'Tidelands Hut" shall mean the StatcHlf CalifomiaIs public-trust for commen:e, navigation 
and fisheries, and particularly the Act of the Legislature of the State of California, entitled <& An 
Act Granting Certain Tidelands and Submerged Lands of the State of Califomia to the City and 
Regulating the Management, Use and Control Thereo~" approved May 1. 1911 (Statutes 1911. 
Chapter 657). as amended. 

"Work Product" shall have the meaning given in Section 6.05a of this Restated Agreement. 



EXtiiliit G 

Proposed Land Exchange 

.,....'<'1-,~ 



Potential Property Exchange Areas . 

East Gateway: The swap of a portion of adjacent Parcel G owned by the Port as shown 
and described in the February 27. 2008 Oakland Army Base Amended and Restated 
Memorandum of Agreement for a portion of Parcel 6 owned by the City as shown on the 
attached proposed Parcel Map No. 1009S as a means to preserve Port owned warehouses. 

North Gateway: East Maritime Army Reserve Property (parcel ISA) and Parcel 1-2 of 
the Knight Yard Property owned by the Port as shown and described in the February 27. 
2008 Oakland Army Base Amended. and Restated Memorandum of Agreement, to 
expand land available for the recyclers. 

Central Gateway: Parcel A-I, Parcel A-2, Parcel D-l, Parcel D-2, Parcel 4, ParcelS and 
Parcel 6 as shown on the attached Drawing No. B-2.01-D 


