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DEVELOPMENT AGREEMENT 
("Gateway Development/Oakland Global") 

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made and entered into as 

of thi s 16th day of July, 2013, by and between the CITY OF OAKLAND, a California charter 

city ("City"), and PROLOGIS CCIG OAKLAND GLOBAL, LLC, a Delaware limited liability 

company ("Developer"), pursuant to California Government Code Sections 65864, et seq., with 

respect to the development of the property and project known as the "Gateway 

Development/Oakland Global." City and Developer shall collectively be referred to herein as 

the "Parties," and may each individually be referred to as a "Party." 

RECITALS 

This Agreement is entered into on the basis of the following facts, understandings and 

intentions of the Parties: 

A. These Recital s refer to and utilize terms which are defined in this Agreement; and 

the Parties refer to those definitions in conjunction with their use in these Recitals. 

B. The Development Agreement Legislation authorizes City to enter into 

development agreements in connection with the development of real property within its 

jurisdiction. The Development Agreement Ordinance establishes the authority and procedure for 

review and approval of proposed development agreements by City. 

C. Developer applied for approval of this Agreement to: (I) vest the land use policies 

established in the General Plan, the Oakland Army Base Redevelopment Plan (as amended prior 

to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption 

Date), and other Existing City Regulations as of the Adoption Date; (2) vest its rights and City's 

obligations regarding current and future approvals necessary for the Project; (3) allocate 

responsibility for the cost and implementation of the Mitigation Monitoring and Reporting 
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Program; and (4) memorialize certain other agreements made between City and Developer with 

respect to the Project. City and Developer acknowledge that development and construction of 

the Project is a large-scale undertaking involving major investments by Developer, with 

development occurring in phases over a period of years. Certainty that the Project can be 

developed and used in accordance with the General Plan, the Oakland Army Base 

Redevelopment Plan (as amended prior to the Adoption Date), the Oakland Army Base Reuse 

Plan (as amended prior to the Adoption Date), and other Existing City Regulations, will benefit 

City and Developer and will provide the Parties certainty with respect to implementation of the 

policies set forth in the General Plan, the Oakland Army Base Redevelopment Plan (as amended 

prior to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the 

Adoption Date), and the other Existing City Regulations. 

D. Development of the Project will meet the key objectives of City embodied in the 

General Plan, the Oakland Army Base Redevelopment Plan (as amended prior to the Adoption 

Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption Date) and other 

Existing City Regulations. Specifically, the development of the Project will provide many 

benefits to City and the public including, but not limited to: (I) mitigate 01' avoid potentially 

significant environmental impacts; (2) provide public improvements and infrastructure; (3) 

deliver the Community Benefits required by the LDDA and the Ground Leases; (4) strengthen 

City'S economic base with a variety of long terlll jobs, in addition to shorter term construction 

jobs; (5) provide for and generate substantial revenues for City in the form of one time fees and 

Exactions, rent pursuant to the applicable ground leases, property tax and other fiscal benefits; 

and (6) otherwise achieve the goals and purposes for which the Development Agreement 

Ordinance was enacted. City is therefore willing to enter into this Agreement to, among other 
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things: (I) provide certainty to encourage the required substantial private investment in the 

comprehensive development and planning of the Project; (2) secure orderly development and 

progressive fiscal benefits for public services, improvements and facilities planning in City; and 

(3) fulfill and implement adopted City plans, goals, policies and objectives, including, among 

others, those embodied in City's General Plan. 

E. City recognizes the pioneering nature of the Project and the Project Site, and City 

intends that implementation of the General Plan and Redevelopment Plan policies, objectives 

and goals, and the zoning ordinance, as amended, will create increased value, operation and 

function of the Port of Oakland area and the surrounding neighborhoods. 

F. City and Developer anticipate that the full build-out of the Gateway/Oakland 

Global project pursuant to this Agreement will generate economic and community benefits to the 

City of Oakland and Oakland residents. 

G. The Development Agreement Legislation authorizes City to enter into a 

development agreement with any Person having a legal 01' equitable interest in real property. 

Developer has an interest in the Project Site described in Exhibit A, attached hereto, pursuant to 

the Lease Development and Disposition Agreement, by and among the City, the Oakland 

Redevelopment Successor Agency and Developer, effective December 4, 2012 (the "LDDA"). 

H. Developer proposes the development of the Project Site for a mix of trade and 

logistics uses, a marine terminal for bulk and oversized cargo and other uses and improvements 

in accordance with the City Approvals, the LDDA and this Development Agreement, as further 

described in Exhibits D-I and D-2. 

l. City has taken several actions to review and plan for the future development of 

the Project. These include, without limitation, the following: (I) preparation and certification of 
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the 2002 Oakland Army Base Redevelopment Plan Environmental Impact Report and the 2012 

OARB Initial Study/Addendum(nEIRn); (2) adoption and approval of the Oakland Army Base 

Redevelopment Plan (as amended prior to the Adoption Date); (3) adoption and approval of the 

Oakland Army Base Reuse Plan (as amended prior to the Adoption Date); (4) execution of the 

LDDA; (5) adoption and approval of the Gateway Industrial zoning district; and (6) adoption and 

approval of the Gateway Industrial Design Standards. This Agreement also anticipates City will 

timely consider and grant additional future approvals for the Project and that City will use the 

Environmental Impact Report prepared in support of this Agreement for those approvals and 

actions to the fullest extent allowed under applicable law. 

J. On May 1,2013, the City's Planning Commission held a duly noticed public 

hearing on this Agreement pursuant to the Development Agreement Ordinance, and other 

relevant provisions of the Planning Code. After due review of and report on Developer's 

application for this Agreement by City staff, consideration of all evidence heard and submitted at 

such public hearing and the matters to be considered pursuant to Section 17.138.060 of the 

Development Agreement Ordinance in enacting a development agreement, the Planning 

Commission, in relevant part: (I) considered and relied upon the certified the ElR for the 

Project, and determined that consideration of this Agreement complies with CEQA based on the 

EIR, and that this Agreement is consistent with the goals, objectives, policies, land uses and 

programs specified in the Gcneral Plan, the Oakland Army Base Redevelopment Plan (as 

amended prior to the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to 

the Adoption Date), and the other Existing City Regulations pertaining thereto; and (2) 

recommended that the City Council approve this Agreement based on the foregoing findings. In 

taking the above actions, the Planning Commission reviewed and heard the report of City's staff 
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on the Agreement and considered all other evidence heard and submitted at the public hearing, 

including the matters to be considered pursuant to Section 17.138.060 of the Development 

Agreement Ordinance in recommending to the City Council the approval of a development 

agreement. 

K. On June 4, 2013 and July 2, 2013, the City Council held duly noticed public 

hearings on this Agreement pursuant to the requirements of the Development Agreement 

Ordinance, and other relevant provisions of the Planning Code. After due review of and report 

on Developer's application for this Agreement by City staff, consideration of the Planning 

Commission's recommendations thereon, all other evidence heard and submitted at such public 

hearing, all other matters considered by the Planning Commission, and the matters to be 

considered pursuant to Section 17.138.060 of the Development Agreement Ordinance in 

enacting a development agreement and other relevant provisions of the Planning Code, the City 

Council: (I) considered and relied upon the certified EIR and determined that consideration of 

this Agreement complies with CEQA based on the EIR; and (2) introduced Enacting Ordinance 

No. 13183 C.M.S. approving this Agreement, finding and determining in connection therewith 

that this Agreement is consistent with the goals, objectives, policies, land uses and programs 

specified in the General Plan, the Oakland Army Base Redevelopment Plan (as amended prior to 

the Adoption Date), the Oakland Army Base Reuse Plan (as amended prior to the Adoption 

Date) and in the other Existing City Regulations pertaining thercto. 

L. At a du ly noticed public meeting on July 16,2013, the City Council adopted 

Enacting Ordinance No. 13183 C.M.S. enacting this Agreement. 

NOW, THEREFORE, pursuant to the authority contained in the Development 

Agreement Legislation and the Development Agreement Ordinance, and in consideration of the 
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( 
foregoing Recitals and the mutual covenants and promises of the Parties herein contained, the 

Parties agree as follows. 

AGREEMENT 

ARTICLE I 

DEFINITIONS 

1.1 Defined Terms. Each reference in this Agreement to any of the following terms 

shall have the meaning set forth below for each such term. 

Adoption Date: The date the City Council adopted the Enact ing Ordinance enacting this 

Agreement. 

Applicable City Regulations: The Existing City Regulations, as defined below, and such 

other City Regulations, as defined below, otherwise applicable to development of the Project 

pursuant to the provisions of Section 3.4. 

CEOA: The California Environmental Quality Act (Public Resources Code Sections 

21000, et seq.) and the Guidelines thereunder (14 California Code of Regulations, Sections 

15000, et seq.) ("CEQA Guidelines"). 

City Application Fees: Fees City regularly charges for the filing and processing of 

applications as set forth on City'S Mastel' Fee Schedule. City Application Fees shall not include 

City Development Fees, as defined below, 01' any fee, the purpose of which, is to compensate for 

01' covel' any cost 01' expense other than the filing and processing of an application. 

City Approvals: Permits 01' approvals required under Applicable City Regulations to 

develop, use and operate the Project and granted on 01' before the Adoption Date of this 

Agreement as identified in Recital [ of this Agreement and described in Exhibit B. (See also 

"Subsequent Approval," defined below.) 
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City Development Fees: The fees or assessments legislatively imposed by City against 

development projects as a general matter for capital improvements in effect on the Adoption 

Date, as set forth in the City's Master Fee Schedule. If, subsequent to the Adoption Date, the 

City ceases to apply or otherwise require a particular City Development Fee within the City, such 

fee or assessment shall no longer be deemed part of the City Development Fees. 

City Master Fee Schedule: The Master Fee Schedule as adopted by the Oakland City 

Council (a) with respect to City Application Fees, as adopted and amended by the Oakland City 

Council and (b) with respect to City Development Fees, in effect as of the Adoption Date, a copy 

of which shall be included in the binders prepared pursuant to Section 3.4.3. 

City Policies : The interpretations made by Ci ty of the manner in which Ex isting City 

Regulations will be applied to the development of the Project under Applicable City Regulations. 

"City Po licies" shall include (a) those City Policies adopted prior to the Adoption Date, whether 

consistent or inconsistent with thi s Agreement, and (b) those City Policies adopted after the 

Adoption Date that are consistent with thi s Agreement (and exclude those City Policies adopted 

after the Adoption Date that are inconsistent with this Agreement). The term "City Policy" shall 

refer to any or all City Policies as the context may require. 

City Regulations: The General Plan of City, the Oakland Army Base Redevelopment 

Plan (as amended prior to the Adoption Date), Oak land Army Base Reuse Plan (as amended 

prior to the Adoption Date) , and all other ordinances, resolutions, codes, rules, regulations and 

policies in effect as ofthe time in question. 

Commence in Earnest: To Commence in Ea rnest a Phase of the Project shall mean to 

initiate activities based on a City-issued building permit and other necessary pennit(s) and 

diligently prosecute such permit(s) in substantia l re liance thereon and make regular and 
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consistent progress towm:d the· completion of construction and the issuance of a fi nal certi ficate 

of occupancy, including successful completion of building inspections to keep the building 

permit(s) and other permit(s) active without the benefit of an extension. 

Conditions of Approval: Project conditions adopted by the City in connection with City 

Approvals or Subsequent Approvals. 

Construction Codes and Standards: The City Regulations pertaining to or imposing life 

safety, fire protection, seismic, mechanical, electrical and/or building integrity requirements with 

respect to the design and construction of buildings and improvements, including the then-current 

Uniform Building Code as adopted and amended by City and other construction codes, Federal 

Emergency Management Agency standards, and City's then current design and construction 

standards for streets, drains, sidewalks and other similar improvements, which codes and 

standards are applied to comparable development on a City-wide basis. 

Dedication: An Exaction comprised ofland and/or improvements required to be 

Dedicated to City. 

Development Agreement Legislation: California Government Code Sections 65864 

through 65869.5, authorizing City to enter into development agreements as therein set forth . 

Development Agreement Ordinance: Chapter 17.138 of City's Planning Code, in effect 

as of the Adoption Date, estab li shing City's authority and procedure for review and approval of 

proposed development agreements. 

Effective Date: The date this Agreement becomes effective, which shall be concurrent 

with the effective date of the Enacting Ordinance. 

Enacting Ordinance: Ordinance No. 13183 C.M.S., enacted by the City Council on July 

16, 2013, enacting this Agreement. 
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Environmental Impact Report or EIR: The 2002 Oakland Army Base Redevelopment 

Plan Environmental Impact Report and the 2012 OARB Initial Study/Addendum. 

Exaction: An exaction (other than City Application Fees or City Development Fees), 

Dedication or reservat ion requirement, an obligation for on- or off-site improvements or 

construction of public improvements, or an obligation to provide services. For purposes hereof, 

Exactions include, but are not limited to, mitigation measures imposed or adopted pursuant to 

CEQA or as part of the C ity Approvals. 

Ex isting City Regulations: The City Regulations and City Policies in effect as of the 

Adoption Date and to the extent such are consistent therewith, the City Approvals as such are 

adopted from time to time. 

Feasible: Capable of being accomplished in a successful manner within a reasonable 

period of time, taking into account economic, environmental, legal, social, and technological 

factors. The term "Feasible" includes any grammatical variant thereof, including "Feasibly" and 

"Infeasible." 

Force Majeure: During such portion of the Term that the LDDA is in effect for any 

Phase, the definition of Force Majeure for such Phase shall be as defined in the LDDA. During 

such portion of the Term that a Ground Lease is in effect for any Phase, the definition of Force 

Majeure for such Phase shall as defined in the applicable Ground Lease. 

Ground Lease: Each written Ground Leasc that is or may be cntered into between City 

and Developer (or City-approved affiliate of Developer) subsequent to the Effective Date of this 

Agreemcnt, in substantially the same form required by the LDDA, and covering each Phase of 

the Project. 
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Governmental Agencies: All governmental or quasi-governmental agencIes (such as 

public utilities) having jurisdiction over, or the authority to regulate development of, the Project. 

As used in this Agreement, the term "Governmental Agencies" does not include City or any of 

the departments of City. 

Governmental Agency Approvals: All permits and approvals required by Governmental 

Agencies under Governmental Agency Regulations for construction, development, operation, 

use, provision of services to, or occupancy of, the Project. 

Governmental Agency Regulations: The Laws, ordinances, resolutions, codes, rules, 

regulations and official policies of Governmental Agencies in effect as of the time in question. 

Laws: The Constitution and Laws of the State, the Constitution of the United States, and 

any codes, statutes, regulations, or executive mandates thereunder, and any court decision, State 

or federal, thereunder. The term "Laws" shall refer to any or all Laws as the context may 

require. "Law" or "Laws" excludes, for the purpose of this Agreement, any local ordinance, 

regulation, rule or requirement. 

LDDA: That certain Lease, Development and Disposition Agreement, by and among the 

City of Oakland, the Oakland Redevelopment Successor Agency and Prologis/CC IG Oakland 

Global, LLC, effective December 4, 2012. 

Mitigation Monitoring and Reporling Program or SCA/MMRP: The (Final and 

Corrected) Standard Conditions of Approval and Mitigation Monitoring and Reporting Program, 

dated October IS , 2012 prepared for the El R and adopted by the City Counci I on June 19, 2012, 

further revised by the City Council on July 16,2013, as may be further amended or corrected. 
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Mortgage: Means a mortgage, deed of trust, assignment of rents, fixture filing, security 

agreement or similar security instrument or assignment of tenant' s leasehold interest in a Phase 

of the Project that is permitted under a Ground Lease and is recorded in the Official Records. 

Mortgagee: Means the holder or holders of a Mortgage and, if the Mortgage is held by or 

for the benefit of a trustee, agent or representative of one or more financial institutions, the 

financial institutions on whose behalf the Mortgage is being held. Multiple financial institutions 

participating in a single financing secured by a single Mortgage shall be deemed a single 

Mortgagee. 

Person: An individual , pal1nership, limited liability company, firm, association, 

corporation, trust, governmental agency, administrative tribunal or other form of business or 

legal entity. 

Phase: Each phase of the Project commonly referred to as the East Gateway, Central 

Gateway or West Gateway, as applicable. 

Private Improvements: The term "Private Improvements" shall have the definition 

ascribed to the same in the LDDA. 

Project: The development, use and occupancy of the Private Improvements on the 

Project Site pursuant to the City Approvals, the Subsequent Approval s and thi s Agreement, as 

identified in Recita l H and described in Exhibit D. 

Project Site: The rea l property described on Exhibit A hereto. 

Public Improvements: The term "Public Improvements" shall have the definition 

ascribed to the same in the LDDA. 

Subsequent Approvals: Permits or approvals required under Applicable City Regulations 

to develop, use and/or operate the Project and applied fOt·, considered or granted after the 
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Adoption Date of this Agreement. Subsequent Approvals may include, without limitation, the 

following: amendments of the City Approvals, design review approvals, improvement 

agreements, encroachment permits, use permits, variances, grading permits, public improvement 

permits, building permits, tree removal permits, lot line adjustments, sewer and water connection 

permits, certificates of occupancy, subdivision maps, rezonings, development agreements, 

permits, resubdivisions, condominium maps or approvals, and any amendments to, or repealing 

of, any of the foregoing, each as permitted by th is Agreement. 

Terminate: The expiration of the Term of this Agreement, whether by the passage of 

time or by any earlier occurrence pursuant to any provision of this Agreement. "Terminate" 

includes any grammatical variant thereof, including "Termination" or "Terminated". 

Termination shall not relieve Developer of any other obligation, including obligations under this 

Agreement that survive Termination (such as Indemnity obligations), accrued obligations under 

this Agreement, and obligations to comply with City Approvals, Governmental Agency 

Approvals and other Laws. 

Transfer: During such portion of the Term that the LDDA is in effect for any Phase, the 

definition of Transfer for such Phase shall be as defined in the LDDA. During such portion of 

the Term that a Ground Lease is in effect for any Phase, the definition of Transfer for such Phase 

shall as defined in the applicable Ground Lease. 

Transferee: The Person to whom a Transfer is effected. 

ARTICLE II 

TERM 

2.1 Effective Date; Term Commencement. This Agreement shall be dated as of the 

Adoption Date; the rights, duties and obligations of the Parties hereunder shall be effective, and 
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the Term shall commence, as of the Effective Date. Not later than live (5) days after the 

Adoption Date, Developer shall execute and acknowledge this Agreement and return the 

Agreement to City; not later than ten (10) days after the Adoption Date, City, by and through its 

City Administrator or his/her designee, shall execute and acknowledge this Agreement, and upon 

receipt of such executed and acknowledged Agreement. The Parties anticipate that Developer 

may not own or hold any ground leasehold interest in any of the Project Site as of the Effective 

Date, and that Developer will, ifat all, acqu ire a ground leasehold or Franchise interest in the 

Project Site in Phases. In order to makc clear that the rights and obligations under this 

Development Agrccment will apply to and run with the property comprising the Project Site (or 

Developer's ground leasehold interest therein) after such property is acquired by Developer, 

upon acquisition of a ground leasehold or Franchise interest in such property by Developer, 

Developer shall cause this Agreement or a memorandum thereof to be recorded agai nst 

Developer's interest in such property in the Official Records of the County of Alameda pursuant 

to Section 65868.5 of the Development Agreement Legislation and Section 17.138.070 of the 

Development Agreement Ordinance. City shall cooperate in such recording, and shall exccute, 

acknowledge and deliver such additional instruments and documents as may be necessary to 

facilitate such recording. 

2.2 Expiration of Tenn. Unless sooner terminated pursuant to the applicab le 

provisions of this Agreement, the Term of thi s Agreement shall expire as to a Phase on the lirst 

to occur of the following: (i) if a Ground Lease is not executed by the Parties with respect to a 

particular Phase, then, with respect to such Phase, upon expiration or earlier termination of the 

LDDA; or (ii) if a Ground Lease is executed by the Parties with respect to a particular Phase, 

then, with respect to such Phase, upon expiration or earlier termination of the Ground Lease for 
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such Phase; or (iii) December 31 of the calendar year that is seventy (70) years after the 

Effective Date. Notwithstanding the foregoing, the Term shall be extended, on a day-for-day 

basis, for any period of time during which (A) a development moratorium (including, but not 

limited to, a water or sewer moratorium (or both», prevents, prohibits or delays the construction 

of the Project or (8) a lawsuit by a third party challenging any Project development approvals 01' 

permits is pending. Such extension shall be established pursuant to the procedure set forth in 

Section 7.1 below. Notwithstanding anything to the contrary in Section 7.1, the Term shall not 

be extended for any Force Majeure event except as set forth in this Section 2.2. 

2.3 Subsequent Amendments or Termination. If the Parties amend, modify 01' 

Terminate this Agreement as herein provided, or as otherwise provided by the Development 

Agreement Ordinance, or this Agreement is modified or Terminated pursuant to any provision 

hereof, then the Developer shall, within ten (10) days after such action takes effect, cause an 

appropriate notice of such action to be recorded in the Official Records of the County of 

Alameda. 

2.4 Effect of Termination of Agreement. Except for obligations a Party has accrued, 

upon Termination of this Agreement, all of the rights, duties and obligations of the Parties 

hereunder shall Terminate and be of no further force or effect. The Termination shall not permit 

City to modify, reduce or terminate any of the rights vested in Subsequent Approvals made 

pursuant to this Agreement prior to Termination for any Phase that Dcveloper has Commenced 

in Earnest prior to the Termination or expiration of the Term. Upon Termination, City shall 

rctain any and all benefits, including money or land, received by City as of the date of 

Termination under or in connection with this Agreement. No Termination shall prevent 

Developer from completing and occupying buildings or other improvements authorized pursuant 
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to valid building permits approved by City prior to the date of Termination, except that nothing 

herein shall preclude City, in its discretion, from taking any action authorized by Laws or City 

Regulations to prevent, stop or correct any vio lation of Laws or C ity Regulations occurring 

before, during or after construction. 

ARTICLE III 

GENERAL REGULATION OF DEVELOPMENT OF PROJECT 

3.1 Application of Agreement to Project Si te: As between the Parties, thi s Agreement 

is effective as of the Effective Date and is enforceable by each Party in accordance with its 

terms. Upon the acquisition by Develope,· (or a Transferee of Developer) ofa ground lease or 

Franchise interest in any portion of the Project Site, this Agreement shall automatically become 

effective as to, and govern, such property as of the earlier of: (a) the Effective Date, or (b) the 

date Developer prov ides written evidence reasonably acceptable to City that Developer has 

acquired such interest. 

3.2 Permitted Uses; Control of Development: This Agreement vests in Developer the 

right to develop the Project in accordance with the terms and conditions of this Agreement, the 

City Approval s and the Existing City Regulations; prov ided that City shall have the ri ght to 

control development of the Project in accordance with the provisions of this Agreement, the 

LDDA and each Ground Lease. Notwithstanding any prov ision herein to the contrary, the 

permitted uses of each Phase of the Project, the density and intensity of use of each Phase, and 

the siting, height, envelope, and massing and size of proposed buildings in each Phase, shall 

consist only of those described in and ex press ly perm itted by, and subject to all terms, conditions 

and requirements of, the City Approvals, the Subsequent Approvals, the LDDA, and the 

applicable Ground Lease for each Phase. Nothing in thi s Agreement sha ll prohibit Developer 

from requesting amendments to the City Approvals. The reservation or dedication of land for 
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public purposes shall be as set for1h on the appropriate tentative or final subdivision maps for the 

Project or e lsewhere in the City Approvals or Subsequent Approvals. Th is Agreement, the City 

Approvals, the LDDA and the Ground Lease, and where such instruments are silent, the 

Applicable City Regulations, shall control the overall design, development and construction of 

the Project, and all on- and off-site improvements and appurtenances in connection therewith. In 

the event of any inconsistency between the App licable City Regulations and this Agreement, this 

Agreement sha ll contro l, except that if the inconsistency cannot be reconciled by app lication of 

this rule of construction, the provision which, as determined by the City Council, best gives 

effect to the purposes of this Agreement sha ll control. 

3.3 Development Schedule/Sequencing: Developer shall develop each Phase or the 

Project strictly in accordance with, and in all respects subject to, the scope, tim ing, terms, 

conditions and requirements set forth in the City Approvals, the Existing City Regulations, the 

LDDA, and the Ground Lease for each Phase. Without limiting the preceding sentence, and 

notwithstanding any provision in this Agreement to the contrary, Developer sha ll develop the 

Private Improvcments for each Phase of the Project in accordance with the "Minimum Project" 

description, scope, schedule and sequencing set forth in the Ground Lease for each Phase. 

Nothing in this Agreement shall be deemed to amend 01' modify the LDDA 01' any Ground Lease 

or to limit, modify, restrict 01' alter the rights of City, in its capacity as Landlord under each 

Ground Lease, to control development of each Phase 01' to otherwise exercise any other rights 01' 

remedies of Landlord under each Ground Lease. 

3.4 Applicable City Regulations. Except as expressly provided in this Agreement and 

the City Approvals, the Existing City Regulations shall govern the development of the Project 

and all Subsequent Approvals with respect to the development of the Project on the Project Site, 
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except that Oakland Municipal Code section 14.04.270 (Chapter 15, Signs Acljacent to Freeways, 

sections 1501-1506) shall not apply to the Project. City shall have the right, in connection with 

any Subsequent Approvals, to apply City Regulations as Applicable City Regulations only in 

accordance with the following terms, conditions and standards: 

3.4.1 Future City Regulations . Except as otherwise specifically provided in 

this Agreement, including, without limitation, the provisions relating to (a) regulations for health 

and safety reasons under Section 3.4.2 below; (b) regulations for Construction Codes and 

Standards under Section 3.4.4 below; and (c) provisions relating to the payment of City 

Application Fees plJl'suant to Section 3.4.5, below, City shall not impose or apply any City 

Regulations on the development of the Project Site that are adopted or modified by City after the 

Adoption Date (whether by action of the Planning Commission or the City Council, or by local 

initiative, local referendum, ordinance, resolution, rule, regulation , standard, directive, condition, 

moratorium that would: (i) be inconsistent or in conflict with the intent, purposes, terms, 

standards or conditions of this Agreement; (ii) materially change, modify or reduce the permitted 

uses of the Project Site, the permitted density or intensity of use of the Project Site, the siting, 

height, envelope, massing, design requirements, or size of proposed buildings in the Project, or 

provisions for City Fees specified in Section 3.4.5 below and Exactions as set forth in the City 

Approvals, including this Agreement; (iii) materially increase the cost of development of the 

Project (subject to the acknowledgement as to the cost of Exactions specified in Section 3.4.6 

below); (iv) materially change or modify, 01' interfere with, the timing, phasing, or rate of 

development of the Project; (v) materially interfere with or diminish the ability of a Party to 

perform its obligations under the City Approvals, including this Agreement, or the Subsequent 

Approvals, or to expand, enlarge or accelerate Developer's obligations under the City Approvals, 
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including this Agreement, 01' the Subsequent Approvals; 01' (vi) materially modify, reduce 01' 

terminate any of the rights vested in City Approvals 01' the Subsequent Approvals made pursuant 

to thi s Agreement prior to expiration of the Term. Developer reserves the right to challenge in 

court any City Regulation that would conflict with this Agreement 01' reduce the deve lopment 

rights provided by this Agreement, provided that such City Regulation directly affects the 

Project; provided, however, Developer shall first follow the dispute resolution procedures in 

Article VIII. 

3.4.2 Regulation for Health and Safety. Notwithstanding any other provision of 

this Agreement to the contrary, City shall have the right to apply City Regulations adopted by 

City after the Adoption Date, if such application (a) is otherwise permissible pursuant to Laws 

(other than the Development Agreement Legislation), and (b) City determines based on 

substantial evidence and after a public hearing that a failure to do so would place existing or 

future occupants or users of the Project, adjacent neighbors, 01' any portion thereof, or all of 

them, in a condition substantially dangerous to their health or safety. The Parties agree that the 

foregoing exception to Developer's vested rights under this Agreement is in no way intended to 

allow City to impose additional fees 01' exactions on the Project, beyond the City Fees described 

below in Section 3.4.5, that are for the purpose of general capital improvements or general 

services (cxcept in the event of a City-wide emergency) . 

3.4.3 Existing City Regulations. Thc City shall , at the Developer's sole cost and 

expense, compile two binders which include copies of all Existing City Regulations within 

ninety (90) calendar days after the Adoption Date, sign both copies, and deliver one copy to 

Developer. The City shall make every reasonable effort to include all Existing City Regulations . 
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3.4.4 Construction Codes and Standards. The City shall have the right to apply 

to the Project at any time, as a ministerial act, the Construction Codes and Standards in effect at 

the time of the approval of any City Approval or Subsequent Approva l thereunder. 

3.4.5 City Fees. Except as otherwise specified in this Agreement, the City 

Development Fees and the City Application Fees shall be the only fees or assessments charged 

by City in connection with the development or construction of the Project. The' City 

Development Fees applicable to the Project shall only be those fees in effect on the Adoption 

Date, as set forth in the City'S Master Fee Schedule. The Project sha ll not be subject to any 

increases in City Development Fees, and shall not be subjcct to any new City Development Fees 

adopted after the Adoption Date. Notwithstanding any other provision of this Agreement, 

Developer shall pay City Application Fees chargeable in accordance with City Regulations 

(including any action by the City Council to increase or otherwise adjust City Application Fees 

listed in the City'S Master Fee Schedule) in effect and gencrally applicable at the time the 

relevant application is made. 

3.4.6 Project Exactions. Developer and City acknowledge that the City 

Approval s and Subsequent Approval s authorize and require implementation of Exactions in 

connection with the development of the Project and that the specific costs of implementing such 

Exactions currently cannot be ascertained with certainty, but notwithstanding such uncertainty, 

except as otherwise provided in this Agreement, Developer shall be solely responsible for such 

costs in connection with implementing such Exactions as and when they are required to be 

implemented. Subject to the terms and conditions of this Agreement, no new Exactions shall be 

imposed by City on the Developer or the development of the Project, or on any application made 

by Developer for any City Approval or Subsequent Approval concerning the development of the 
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Project, 01' in enacting any City Approval 01' Subsequent Approval concerning the development 

of the Project, 01' in connection with the development, construction, use 01' occupancy of the 

Project; provided, however, subject to the provisions of Section 3.5 below, that Exactions may be 

imposed if required by CEQA (e.g., further CEQA review is undertaken for Subsequent 

Approvals and such review identifies the need for additional 01' modified mitigation measures, 01' 

previous ly imposed mitigati on measures are no longer Feasible). 

3.4.7 Term of City Approvals and Subsequent Approvals. Notwithstanding 

anything to the contrary in Applicable City Regulations, the term of any City Approval (other 

than this Agreement) and the Subsequent Approva ls for the Project shall be for the longer of the 

Term of this Agreement (including any extensions) 01' the term otherwise applicable to such City 

Approval or Subsequent Approval if this Agreement is no longer in effect. Upon the later to 

occur of (a) the expiration 01' term ination of this Agreement 01' (b) any Ground Lease (as such 

Ground Lease may be extended from time to time), any City Approva l 01' Subsequent Approval 

related to the applicable Ground Lease premises in effect beyond the term of this Agreement 

shall be quitclaimed and assigned to the City 01' its designee pursuant to Section 30.1.5 of the 

applicable Ground Lease. 

3.5. Rev iew and Processing of Subsequent Approvals. 

3.5. 1 Reliance on Proiect EIR. The EIR, which has been certified by City as 

bcing in compliance with CEQA, addresses the potential environmental impacts of the entire 

Project as it is described in the Project Approvals. Nothing in this Development Agreement shall 

be construed to require CEQA review of Ministerial Approva ls . It is agreed that, in acting on 

any di scretionary Subsequent Approval s for the Project, City will rely on the EIR to satisfy the 

requirements of CEQ A to the fullest extent permiss ible by CEQA and City will not require a new 
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initial study, negative declaration 01' subsequent 01' supplemental EIR unless required by CEQA, 

as determined by City in its capacity as the Lead Agency, and will not impose on the Project any 

mitigation measures 01' other conditions of approval other than those specifically imposed by the 

City Approvals, specifically required by the Ex isting City Regulations 01' by subsequent CEQA 

revIew. 

3.5.2 Subsequent CEQA Review. In the event that any additional CEQA 

documentation is legally required for any di scretionary Subsequent Approval for the Project, 

then the scope of such documentation shall be focused, to the extent possible consistent with 

CEQA, on the specific subject matter of the Subsequent Approval, and the City, in its capacity as 

the Lead Agency, shall conduct such CEQ A review as expeditiously as possible at Developer's 

sole cost and expense, including, without limitation, the payment of the applicable City 

Application Fee. 

3.5.3 Request for Amendments to City Approvals. In the event that Developer 

requests an amendment to the City Approvals which proposes to increase the permitted square 

footage of development uses for the Project and (a) the approval by the City of such request 

would be a discretionary approval subject to CEQA and (b) at the time of the City'S 

consideration of such request the project defined in the EIR has not been fully constructed, then 

the City shall, to the maximum extent permiss ible by law and other applicable agreements, take 

into consideration during the City's CEQA rcview of the req uested amcndment to thc City 

Approvals the capacity/project envelope previously studied under the EIR that has not been 

previously constructed and is not the subject of a then clll'rent application for a land use rclated 

pcrmit 01' a building permit to minimizc the eITects of such proposcd amcndment(s) that may 

otherwise require add itional review under CEQA. 
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3.6 Exempting Fees Imposed by Outside Agencies. City agrees to exclude Developer 

from any and all collection agreements regarding fees, including, but not limited to, development 

impact fees, which other public agencies request City to impose at City's sole and absolute 

discretion with no conditions on the Project during the Term of this Agreement. Developer shall 

reimburse City for all costs and expenses (including without limitation consultants, City staff 

and/or City attorney or outside counsel time) incurred to implement thi s sect ion. 

3.7 Intentionally Omitted. 

3.8 Allocation ofSCA/MMRP. 

3.8.1 Developer's Allocat ion of SCA/MMRPs. If the Developer elects to 

proceed with the development of the Project pursuant to the terms of the LDDA and the 

applicable Ground Leases, the Developer shall be responsible, at its so le cost and expense (as 

between the Parties), for the implementation of thc applicable SCAlMMRPs allocated to 

Developer on Exhibit C. If the Developer elects to proceed with the development of the Project 

pursuant to the terms of the LDDA and the applicable Ground Leases, the failure of the 

Developer to implement the SCA/MMRP allocated to Developer pursuant to Exhibit C at the 

time set forth for such SCA/MMRP shall be an Event of Default of Developer under this 

Agreement. 

3.8.2 City'S Allocation of SCA/MMRPs. The Parties agree that any 

SCA/MMRP allocated to the City under Exhibit C shall be deemed to be a "Public 

Improvement" as defined in the LDDA and as such, the City'S obligations related to the 

implementation ofthe applicable SCAlMMRPs allocated to the City on Ex hibit C shall be 

controlled cxclusively by the LDDA, including, but not limited to, the City'S obligation to 

Complete (as defined in the LDDA) the Public Improvements pursuant to the LDDA and the 
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City's maximum financial contribution pursuant to Section 3.3.1.1.1 of the LDDA. Any failure 

of the City to Complete any Public Improvement, including any SCAlMMRPs allocated to the 

City on Exhibit C and any related remedies of the Developer shall be controlled exclusively by 

the LDDA, and therefore shall not be an Event of Default under this Agreement. 

3.8.3 SCAlMMRPs Allocated to Developer and City. Unless otherwise agreed 

in writing among the Parties as an amendment to this Agreement pursuant to Article XI, where 

both the City and Developer are identified as being responsible for implementation of an 

SCA/MMRP: (a) the City shall be responsible with respect to the construction of the Public 

Improvements, subject to Section 3.8.2, and (b) Developer shall be responsible with respect to 

the construction and operation of the Private Improvements, as applicable, subject to Section 

3.8.1. 

3.8.4 Revisions to SCA/MMRP. The Partics acknowledge the provisions of 

Item 14 of Exhibit 15 to the LDDA which states in part: 

"More feasib le and/or cost effective measures may be considered by the Parties so 

long as those measures meet CEQA requirements and do not themselves cause 

any potentially significant effect on the environment, as determined by the City 

through the DAiPUD process ." 

Consistent with thi s language, the Parties further agree that with respect to the following 

SCA/MMRPs, if the events identified in the EIR which require the implementation ofa 

SCA/MMRP associated with a cumulative impact have not occurred within the time 

period contemplated in the EIR 01' a Party proposes a morc cost effcctive 01' feasible 

mitigation measure that meets the applicable CEQ A requirements and do not themse lves 

cause any potentially significant effect on the environment, the City may delete 01' amend 
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the applicable SCA/MMRPs, so long as the City, in its capacity as the Lead Agency 

under CEQA for the Project, takes the appropriate action under CEQA to amend or delete 

the applicable SCA/MMRP, as follows : 

a. at the request of Developer and with the City's prior written consent which shall not be 

unreasonably withheld or delayed, the SCA/MMRPs allocated to Developer pursuant to 

Exhibit C and Sections 3.8.1 and/or 3.8.3 of this Agreement; and 

b. in the sole and absolute discretion of the City, the Delayed Public Improvements, which 

the Parties hereby agree refer specifically to the cumulative off-site traffic improvements 

li sted in Mitigation Measures 3.16-17 through 33 and related Recommended Measures, 

inclusive, of the SCAlMMRP and are a subset of the Public Improvements. 

In the event a SCAlMMRP is deleted pursuant to this Section, the applicable Party shall 

have no obligation to implement the applicable SCAlMMRP under this Agreement, the LDDA 

and/or CEQA, as applicable. In the event that a SCAlMMRP is amended pursuant to this 

Section, the applicable Party shall be deemed to have sat isfied its obligation under this 

Agreement, the LDDA and CEQA, as applicable, by implementing the amended SCA/MMRP. 

3.8.5 Survival of Termination. The Parties agree that Section 3.8shall survive 

any termination of this Agreement. 

3.8.6 Corrections to SCA/MMRP. The Parties agree that techn ical corrections 

made by the City to the SCAlMMRP, including previously adopted but omitted Standard 

Conditions and/or Mitigation Measures, will be incorporated herein and allocated in the same 

manner as the foregoing. 
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ARTICLE IV 

COMMUNITY BENEFITS 

4.1 Community Benefits. During such portion of the Term that the LDDA is in effect 

for any Phase, Developer shall comply with the Community Benefit requirements set forth in 

Article IV of the LDDA for such Phase. During such portion of the Term that a Ground Lease is 

in effect for any Phase, Developer shall comply with the Community Benefit requirements set 

fOlih in Section 37.6 of the applicable Ground Lease for such Phase. In addition, the partics 

hereby agree to amend the Construction Jobs Policy for the Public Improvements to require 

weekly compliance reporting through the website proposed by the California Capital & 

Investments Group, Inc. 

ARTICLE V 

INDEMNITY AND INSURANCE 

5.1 Prior Indemnity Agreement. The Parties acknowledge that they have previously 

entered into that certain Oakland Army Base Environmental Review Funding and Indemnity 

Agreement Associated with Initial Project Approvals, dated October 23, 2012 (the "Prior 

Indemnity Agreement"). Nothing in this Agreement shall amend the provisions of the Prior 

Indemnity Agreement. 

5.2 Developer Indemnity Regarding City Approvals. To the maximum extent 

permitted by law, Developer shall defend (with counsel acceptable to thc City), indemnify, and 

hold harmless the City, the Oakland City Council, the Oakland Redevelopment Successor 

Agency, the Oakland City Planning Commission and their respective agents, officers, employees 

and volunteers (hereafter collectively called "City Patiies") from any liability, damages, claim, 

judgment, loss (direct or indirect) action, causes of action, or proceeding (including legal costs, 
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attorneys' fees, expert witness 01' consultant fees, City Attorney 01' staff time, expenses 01' costs) 

(collectively called "Action") against the City to attack, set aside, void 01' annul this Agreement 

01' any City Approvals approved concurrently herewith 01' any Subsequent Approval 01' the 

implementation of the same. The City may elect, in its sole discretion, to participate in the 

defense of said Action and Developer shall reimburse the City for its reasonable legal costs and 

attorneys' fees. 

Within ten (10) calendar days of the filing of any Action as specified in the preceding 

paragraph, Developer shall execute a Joint Defense Letter Agreement with the City, acceptable 

to the Office of the City Attorney, which memorializes the above obligations. These obligations 

and the Joint Defense Letter of Agreement shall survive termination, extinguishment, 01' 

invalidation of the City Approval 01' any Subsequent Approval requested by Developer. Failure 

to timely execute the Letter Agreement does not relieve the Developer of any of the obligations 

contained in this Section 01' other requirements 01' Conditions of Approval that may be imposed 

by the City. 

5.3 Developer Indemnity Regarding Other Matters. Subject to the provIsions of 

Section 5.1 and 5.2 with respect to such matters included within the scope of such Sections, 

during such portion of the Term that a Ground Lease is in effect for any Phase, Developer shall 

defend, indemnify, protect and hold harmless the City Pmties, from and against any and all 

Actions related to such Phase, in accordance with the indemnification obligations of the tenant as 

set forth in the applicable Ground Lease. 

5.4 Insurance. During such portion of the Term that a Ground Lease is in effect for 

any Phase, Developer shall, at no cost to City, maintain and cause to be in effect with respect to 
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each Phase, the same types and amounts of insurance required of the tenant under the Ground 

Lease for such Phase. 

ARTICLE VI 

ANNUAL REVIEW OF COMPLIANCE 

6.1 Annual Review. City and Developer shall annually review this Agreement, and 

all actions taken pursuant to the terms of this Agreement with respect to the Project, in 

accordance with the provisions of Section 17.138.090 of the Development Agreement Ordinance 

and this Article VI. Nothing herein is intended to, nor does, (a) preclude earlier review by City 

at its reasonable request with thirty (30) days' notice to Developer, or (b) either Party providing 

notice of noncompliance, breach or default of this Agreement to the other Party in accordance 

with, as applicable, the terms of the LDDA (for Events of Default arising under the LDDA), the 

terms of the applicable Ground Lease (for Events of Default arising under the applicable Ground 

Lease) or the applicable dispute resolution provisions of this Agreement detailed in Article VIII 

(for all other Events of Default under this Agreement). 

6.2 Developer's Submittal. Not later than the first anniversary date of the Effective 

Date, and not later than each anniversary date of the Effective Date thereafter during the Term, 

Developer shall apply for annual review of this Agreement, as specified in Section 17.138.090.A 

of the Development Agreement Ordinance. Developer shall pay with such application the City 

Application Fee for annual review of Development Agreements under Existing City Regulations 

in effect at the time the application is submitted. Dcveloper shall submit with such application a 

written report to City' s Director, Department of Planning and Building (" Director of City 

Planning"), with a copy to the City Attorney, describing Developer's good faith substantial 

compliance with the terms ofthis Agreement during the preceding year. Such report shall 
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include a statemcnt that the report is submitted to City pursuant to the requirements of 

Government Code Section 65865.1 , and Section 17.138.090 of the Development Agreement 

Ordinance, on the top of the first page of the report, in clearly marked bold, twelve point 

typeface, substantially as follows: 

"THIS REPORT IS SUBMITTED UNDER GOVERNMENT 

CODE SECTION 65865.1 AND SECTION 17.138.090 OF 

THE DEVELOPMENT AGREEMENT ORDINANCE. CITY 

HAS 45 DAYS TO RESl'OND." 

6.3 Finding of Compliance. Within forty-five (45) days after Developer submits its 

report hereunder, the Director of City Planning shall review Developer's submission to ascertain 

whether Developer has demonstrated good faith substantial compliance with the material terms 

of this Agreement. If the Director of City Planning finds and determines that Developer has in 

good faith substantially complied with the material terms of this Agreement, the Director of City 

Planning shall prepare and issue a certificate of compliance pursuant to Section 6.5 below. If the 

Director of City Planning does not make a determination and issue a certificate of compliancc 

within forty-five (45) days of receipt of Developer's report under Section 6.2 above (unless 

extended by Developer in writing), Developer shall submit a second letter notifying the Mayor, 

Council President, Director of City Planning, City Administrator, and City Attorney that the 45-

day determination period has expired. The second notification letter shall inform the City 

representatives that if the Director of City Planning does not make a determination and issue a 

certificate of compliance, within 30 days after receipt of the second notification letter, the annual 

review shall be deemed concluded and Developer shall be entitled to a certificate of compliance 

pursuant to Section 6.5. 
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If the Director of City Planning initially determines that such repOit is inadequate in any 

respect, he or she shall provide written notice to that effect to Developer, and Developer may 

supply such additional information or evidence as may be necessary to demonstrate good faith 

substantial compliance with the material terms of this Agreement. Developer's written response 

of additional information/evidence must be submitted within 30 days of City notification. If the 

Director of City Planning again concludes that Developer has not demonstrated good faith 

substantial compliance with the material terms of this Agreement, he or she shall so notify 

Developer within 30 days after receipt of Developer's additional information or evidence. If the 

Director of City Planning does not agree with Developer's response, then he/she shall provide 

written notice of the commencement of the Meet and Confer/Mediation Process within 30 days 

of the receipt of the response, and the dispute resolution procedures and process detailed in 

Article VIII will apply, commencing with Section 8.4 (Meet and Confer/Mediation Process). 

6.4 Failure to Conduct Annual Review. Failure of the City to conduct an annual 

revicw shall not be an Event of Default under this Agreement by the City and shall not constitute 

a waiver by the City of its rights to require subsequent annual reviews pursuant to this Article VI. 

Failure of the City to conduct an annual review shall not cause the Developer to be in Default 

under this Agreement, but it does not relieve the Developer of the obligation to submit the 

Annual Review report as required by Section 6.2. 

6.5 Certificate of Compliance. Upon Developer's written requcst following the 

annual review process described in Article VI, if the Director of City Planning (or the City 

Council, if applicable) finds good faith substantial compliance by Developer with the material 

terms of this Agreement (or the City fails to timely conduct an annual review and the Developer 

has complied with all submittal requirements of Section 6.2), the Director of City Planning shall 
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issue a certificate of compliance within twenty (20) days thereafter, certifying Developer's good 

faith compliance with the material terms of this Agreement through the period of the applicable 

annual rev iew. Such certificate of compliance shall be in recordable form and shall contain such 

information as may be necessary to impart constructive record notice of the finding of good faith 

compliance hereunder. Developer shall have the right to record the Certificate of Compliance in 

the Official Records of the County of Alameda. 

ARTICLE VII 

FORCE MAJEURE; SUPERSEDURE BY SUBSEQUENT LAWS 

7.1 Force Majeure. During such portion of the Term that the LDDA is in effect for 

any Phase, the provisions of Section 10.1 of the LDDA shall apply to such Phase. During such 

portion of the Term that a Ground Lease is in effect for any Phase, the provisions of Article 16 of 

the applicable Ground Lease shall apply to such Phase. 

7.2 Supersedure By Subsequent Laws. 

7.2.1 Effect of Conflicting Law. Except as prohibited by Government Code 

Section 65869.5 0 1' other applicable state 01' federal law, to the extent any future rules, 

ordinances, regulations 01' policies applicable to development of the Project Site are inconsistent 

with the land use designations 01' permitted 01' conditionally permitted uses on the Project Site, 

density and intensity of use, rate 01' timing of construction, design requirements, maximum 

building height and size, 0 1' provisions for reservation and dedication of land or other conditions 

of approval or terms under the City Approvals as defined herein and as provided in this 

Agreement, the terms of the City Approvals and this Agreement shall prevail. As specified in 

Government Code Section 65869.5, ifany Law enacted after the date of this Agreement prevents 

or precludes compl iance with one 0 1' more provisions of this Agreement, then the provisions of 

this Agreement shall, to the extent Feasible, be modified 0 1' suspended by City as may be 
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necessary to comply with such new Law. Immediately after bccoming aware of any such new 

Law, the Parties shall meet and confer in good faith to determine the Feasibility of any such 

modification 01' suspension based on the effect such modification or suspension would have on 

the purposes and intent of this Agreement. At the conclusion of such meet and confer process, 

and to the extent Feasible in any event no later than ninety (90) days after such new Law takes 

effect, City shall initiate proceedings for the modification 01' suspension of this Agreement as 

may be necessary to comply with such new Law. Such proceedings shall be initiated by public 

notice given in accordance with the Applicable City Regulations, and the City Council shall 

make the determination of whether modifications to 01' suspension of this Agreement is 

necessary to comply with such new Law. The City Counci l's determination shall take into 

account the results of the meet and confer process between the Parties, including all data and 

information exchanged in connection therewith. To thc extent Feasible, the City Council shall 

make its determination hereunder within sixty (60) days after the date the proceedings hereunder 

are initiated. 

7.2.2 Contest of New Law. Either Party shall have the right to contest the new 

Law preventing compliance with the terms of this Agreement, and, in the event such challenge is 

successful, this Agreement shall remain unmodified and in full force and effect. The City 

Council, in making its determination under Section 7.2.1 , shall take into account the likelihood 

of success of any contest pending hereunder, and if the contesting Party has obta ined interim 

reliefpreventing enforcement of such new Law, then the City Council shall delay consideration 

of act ion on modifications to 01' suspension of this Agreement pursuant to Section 7.2.1 above 

unti I such contest is concluded 01' such interim relief expires. 
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ARTICLE VIII 

EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES 

8.1 Events of Default. Subject to the provisions of this Agreement , any failure by a 

Party to perform any material term or provision of this Agreement shall constitute an "Event of 

Default," if, following the notice, meet and confer and cure processes specified below, the Party 

in default has not timely cured said default. Notwithstanding the foregoing to the contrary, (a) 

subject to the applicable limitations under the LDDA on cross-defaults between the Phases, 

during such portion of the Term that the LDDA is in effect for any Phase, any "Event of Default" 

(as defined in the LDDA) related to such Phase under the LDDA shall be deemed an Event of 

Default under thi s Agreement, (b) subject to the applicable limitations under the Ground Leases 

on cross-defaults between the Ground Leases, during such portion of the Term that a Ground 

Lease is in effect for any Phase, any "Event of Default" (as defined in the applicable Ground 

Lease) related to such Phase under the applicable Ground Lease shall be deemed an Event of 

Default under this Agreement and (c) the provisions of Section 8.2 through 8.6, inclusive, and 

the notice provisions of Section 8.8 shall not apply to "Events of Default" under the LDDA or 

the applicable Ground Lease . 

8.2 Notice of Noncompliance. If either Party determines there is noncompliance with 

this Agreement, said Party must provide the other Party written notice of such noncompliance, 

which shall specify in reasonable detail the grounds therefor and all facts demonstrating such 

noncompliance or failure, so the other Party may address the issues rai sed in the notice of 

noncompliance or failure on a point-by-point basis. 

8.3 Response to Notice of Noncompliance. Within thirty (30) days of rcceipt of the 

notice of noncompliance, the Party receiving such notice sha ll respond in writing to the issues 

raised in the notice of noncompliance on a point-by-point basis. !fthe noticing Party agrees with 
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and accepts the other Party's response, no further action shall be required. If the noticing Party 

does not agree with the response, then it shall provide to the other Party written notice of the 

commencement of the Meet and Confer/Mediation Process within thirty (30) days of the receipt 

of the response. 

8.4 Meet and Confer/Mediation Process. Within fifteen (15) days of receipt of a meet 

and confer notice, the Parties shall initiate a Meet and ConferlMediation Process pursuant to 

which the Parties shall meet and confer in good faith in order to determine a resolution 

acceptable to both Parties of the bases upon which cither Party has determined that the other 

Party has not demonstrated good faith substantial compliance with the material terms of this 

Agreement. 

8.5 Hearing Before City Council to Determine Compliance. 

(a) Pmsuant to the Annual Review Process of Article VI, or ifCity 

determines, after the Meet and Confer/Mediation Process, that there still remain outstanding 

noncompliance issues, the City Council shall conduct a noticed public hearing pmsuant to 

Section 17.138.090 of the Development Agreement Ordinance to determine the good faith 

substantial compliance by Developer with the material terms of this Agreement. At least ten (\0) 

days prior to such hearing, the Director of City Planning sha ll provide to the City Council, 

Developer, and to all other interested Persons requesting the same, copies of the City Council 

agenda report, agenda related materials and other inlonnation concel'lling the Annual Review 

Process of Article VI and/or Developer's good faith substantial compliance with the material 

terms of thi s Agreement ancl the conclusions anclrecommendations of the Director of City 

Planning. The results anclrecommenclations of the Meet and Confer/Mediation Process shall be 

presentecl to the City Council for review and consideration. At such hearing, Developer ancl any 
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other interested Person shall be entitled to submit evidence, orally or in writing, and address all 

the issues raised in the staff report on, or with respect or germane to, the issue of Developer's 

good faith substantial compliance with the material terms of this Agreement. 

(b) The City Council may, in its sole discretion, require an additional Meet 

and Confer/Mediation Process with a designated third party or mediator. The results and 

recommendations of said process shall be presented to the City Council for review and 

consideration at a duly noticed meeting. 

(c) If, after receipt of any written or oral response of Developer, and/or results 

and recommendations from the Meet and Confer/Mediation Process that may have occurred, and 

after considering all of the evidence at such public hearing, or a further public hearing, the City 

Council finds and determines, on the basis of substantial evidence, that Developer has not 

substantially complied in good faith with the material terms of this Agreement, the City Council 

shall specify to Developer the respects in which Developer has failed to comply, and shall also 

specify a reasonable time for Developer to meet the terms of compl iance that shall reasonably 

reflect the time necessary to adequately bring Developer's performance into good faith 

substantial compliance with the material terms of this Agreement. If the areas of noncompliance 

specified by the City Council are not corrected within the time limits prescribed by the City 

Council hereunder, subject to the Permitted Delay provisions of Section 7.1, above, the City 

Council may by subsequent noticed hearing extend the time for compliance for such period as 

the City Council may determine (with conditions, if the City Council deems appropriate), 

Terminate or modify this Agreement, or take such other actions as may be specified in the 

Development Agreement Legislation and the Development Agreement Ordinance. 
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8.6 Effect of City Council Finding ofNoncompliancc; Rights of Developer. If the 

City Council determines that Developer has not substantially complicd in good faith with the 

material terms of this Agreement pursuant to this Article VIIl, and takes any of the actions 

specified in this Article VlIl with respect to such determination of noncompliance, Developer 

shall have the right to contest any such determination of noncompliance by City Council 

pmsuant to Section 8.7, below. 

8.7 Remedies. Upon the occurrence of an Event of Default, each Party shall have the 

right, in addition to all other rights and remcdies available under this Agreement, to (a) bring any 

proceeding in the natme of specific performance, injunctive relief or mandamus, and/or (b) bring 

any action at law or in equity as may be permitted by Laws or this Agreement. Notwithstanding 

the foregoing, however, neither Party shall ever be liable to the other Party for any consequential 

or punitive damages on account of the occurrence of an Event of Default (including claims for 

lost profits, loss of opportunity, lost revenues, or similar consequential damage claims), and the 

Parties hereby waive and relinquish any claims for punitive damages on account of an Event of 

Default, which waiver and relinquishment the Parties acknowledge has been made after full and 

complete di sclosure and advice regard ing the consequences of such waiver and relinquishment 

by counsel to each Party. 

8.8 Time limits; Waiver; Remedies Cumulative. Failure by a Party to insi st upon the 

strict or timely performance of any of the provisions of thi s Agreement by the other Party, 

irrespective of the length of time for which such failure continues, shall not constitute a waiver 

of such Party's right to demand strict compliance by such other Party in the future. In the event a 

Party determines that the other Party has not complied with any applicable time limit governing 

performance under this Agreement by such other Party or governing the time within which such 
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other Party must approve a matter or take an action, then the Party affected by such circumstance 

shall, prior to taking any other action under this Agreement or exercising any other right or 

remedy under this Agreement,notify such other Party of such failure of timely performance or 

such failure to render an approval or take an action within the required time period. 

In the case of City, Developer shall send such notice to Director of Planning with copy to 

the head of any board or commission, the President of the City Council, or the Mayor, having 

responsibility for performance, approval or action, as applicable, and to the City Administrator, 

and City Attol'l1ey. 

Any such notice shall include a provision in at least twelve point bold face type as 

follows: 

"YOU HAVE FAILED TIMELY TO PERFORM OR 

RENDER AN APPROVAL OR TAKE AN ACTION 

REQUIRED UNDER THE AGREEMENT: [SPECIFY IN 

DETAIL]. YOUR FAILURE TO COMMENCE TIMELY 

PERFORMANCE AND COMPLETE SUCH 

PERFORMANCE AS REQUIRED UNDER THE 

AGREEMENT OR RENDER SUCH AI>PROVALTO TAKE 

SUCH ACTION WITHIN THIRTY (30) DAYS AFTER THE 

DATE OF THIS NOTICE SHALL ENTITLE THE 

UNDERSIGNED TO T AIill ANY ACTION OR EXERCISE 

ANY RIGHT OR REMEDY TO WHICH IT IS ENTITLED 

UNDER THE AGREEMENT AS A RESULT OF THE 

FOREGOING CIRCUMSTANCES." 
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The failure of the Party receiving such notice to proceed to commence timely 

performance and complete the same as required, or render such approval or take such action, 

within such thirty (30) day period shall entitle the Party giving such notice to take any action or 

exercise any right or remedy available under this Agreement, subject to any additional notice, 

cure or other procedural provisions applicable thereto under this Agreement. 

Any deadline in this Agreement that calls for action by the City Council or other body 

that is subject to the requirements of the Ralph M. Brown Act (Government Code Sections 

54950 et seq.), City Sunshine Ordinance (Oakland Municipal Code Chapter 2.20), or other 

noticing and procedural requirements, shall be automatically extended as may be reasonably 

necessary to comply with such requirements and with City's ordinary scheduling practices and 

other procedures for setting regular public meeting agendas. 

No waiver by a Party of any failure of perfonnance, including an event of default, shall 

be effective or binding upon such Party unless made in writing by such Party, and no such 

waiver shall be implied from any omission by a Party to take any action with respect to such 

failure. No express written waiver shall affect any other action or inaction, or cover any other 

period of time, other than any action or inaction and/or period of time specified in such express 

waiver. One or more written waivers under any provision of this Agreement shall not be deemed 

to be a waiver of any subsequent action or inaction, and the performance of the same or any 

other term or provision contained in this Agreement. 

Nothing in this Agreement shall limit or waive any other right or remedy available to a 

Party to seek injunctive relief or other expedited judicial and/or administrative relief to prevent 

irreparable harm . 
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8.9 Effect of Court Action. If any court action or proceeding is brought within the 

applicable statute of limitations by any third Person to challenge the City Council's approval of 

(a) this Agreement or any portion thereof, or (b) any Project approval concurrently adopted with 

this Agreement, then (i) Developer shall have the right to Terminate this Agreement upon thirty 

(30) days' notice in writing to City, given at any time during the pendency of such action or 

proceeding, or within ninety (90) days after the final determination therein (including any 

appeals), irrespective of the nature of such final determination, and (ii) any such action shall 

constitute a permitted delay under Article VII. 

8.10 Estoppel Celtificate. Either Party may, at any time, and from time to time, deliver 

written notice to the other Party requesting such other Party to certify in writing that: (a) this 

Agreement is in full force and effect and a binding obligation of the Parties, (b) this Agreement 

has not been amended or modified either orally or in writing, and if so amended, identifying the 

amendments, and identifying any administrative implementation memoranda entered into by the 

Parties, and (c) to the knowledge of such other Party, neither Party has committed an event of 

default under this Agreement, or if an event of default has to such other Party's knowledge 

occurred, to describe the nature of any such event of default. A Party receiving a request 

hereunder shall execute and return such certificate within forty five (45) days following the 

receipt thereof, and if a Party t:1ils so to do within such 45-day period, the requesting Party may 

submit a second request (which shall also be sent to the City Council President, City 

Administrator and City Attorney) and if a Party fails to execute and return such certificate within 

thirty (30) days after the receipt of the second request, the information in the requesting Party's 

notice shall conclusively be deemed true and correct in all respects. The Director of City 

Planning, as to City, shall execute certificates requested by Developer hereunder. Each Party 
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acknowledges that a certificate hereunder may be relied upon by Transferees and Mortgagees. 

No Party shall, however, be liable to the requesting Party, or third Person requesting or receiving 

a certificate hereunder, on account of any information therein contained, notwithstanding the 

omission for any reason to disclose correct and/or relevant information, but such Party shall be 

estopped with respect to the requesting Party, or such third Person, from asserting any right or 

obligation, or utilizing any defense, which contravenes or is contrary to any such information. 

S.II Special Cure Provisions. During such portion of the Term that a Ground Lease is 

in effect for any Phase, the provisions of Section IS.3 of the applicable Ground Lease shall apply 

to such Phase. 

ARTICLE IX 

MORTGAGES/MORTGAGEE PROTECTION 

9.1 Mortgages/Mortgagee Protection. During such portion of the Term that a Ground 

Lease is in effect for any Phase, the provisions of Alticle 34 ("Mortgages") and Section IS.2 

("Special Provisions Concerning Mortgages and Events of Default") of the applicable Ground 

Lease govern and shall apply to all Mortgages with respect to such Phase. 

ARTICLE X 

TRANSFERS AND ASSIGNMENTS 

10.1 Transfer! Assignment; Release. During such portion of the Term that the LDDA 

is in effect for any Phase, (a) Developer shall not be entitled to Transfer all or any portion of its 

rights or obligations under this Agreement related to such Phase separate or apart frol11 a 

Transfer that is permitted pursuant to the LDDA and (b) if Developer makes a permitted Transfer 

of all or any portion of its rights or obligations under the LDDA with respect to any Phase, 

Developer's rights and obligations under this Agreement related to such Phase with respect to 

such Phasc shall automatically transfer to the Transferee under the LDDA. During such portion 
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of the Term that a Ground Lease is in effect for any Phase, (y) Developer shall not be entitled to 

Transfer all or any portion of its rights or obligations under thi s Agreement related to such Phase 

separate or apart from a Transfer that is permitted pursuant to the applicable Ground Lease and 

(z) if Developer makes a permitted Transfer a ll or any portion of its rights or obligations under 

the applicable Ground Lease with respect to any portion of the Project Site, Developer 's rights 

and obligations under thi s Agreement with respect to such portion of the Project Site shall 

automatically transfer to the Transferee under the applicable Ground Lease (other than such a 

Transferee that is a subtenant under such Ground Lease) . In either event, no such Transfer shall 

release or relieve Developer from any of its obligations under this Agreement unless, and only to 

the extent, express ly set forth in the documentation for such Transfer under, as applicable, the 

LDDA or the applicable Ground Lease. 

10.2 Effect of Transfer; No Cross Default. A Transferee shall become a Party to this 

Agreement only with respect to the interest Transferred to it under the Transfer and then only to 

the extent set forth in Section 10.1 above. Subject to the preceding sentence, from and after the 

effect ive date of the Transfer, (a) an Event of Default by the Developer under thi s Agreement 

shall have no effect on the Transferee's rights and obligations under th is Agreement; (b) an Event 

of Default with respect to any Transferee shall have no effect on the Developer's ri ghts and 

obligations under this Agreement; and (c) an Event of Default by a Transferee under thi s 

Agreement shall have no effect on the rights and obligations of any other Transferee under this 

Agreement. 

ARTICLE XI 

AMENDMENT AND TERMINATION 

11.1 Amendmcnt or Cancellation. Except as expressly provided in this Agreement, 

thi s Agreement may be Terminated, modi fied or amended only by the consent of the Parties 
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made in writing, and then only in the manner provided for in Section 17.138.080 of the 

Development Agreement Ordinance. Neither this Agreement nor any term, covenant, condition 

or provision herein contained shall be subject to initiative or referendum after the Effective Date. 

11.2 Certain Actions Not an Amendment. Notwithstanding the provisions of Section 

11.1 above, a minor modification to this Agreement may be approved by mutual agreement of 

City and Developer and shall not require a noticed public hearing or any action by the Planning 

Commission or City Council before the Parties execute such modification, but shall require the 

giving of notice pursuant to Section 65867 of the Development Agreement Legislation as 

specified by Section 65868 thereof. Modifications related to the Term, City Development Fees, 

Community Benefits, the allocations of SCA/MMRP as set forth in this Agreement or 

modifications that 1V0uid increase the obligations of the City under this Agreement are expressly 

excluded from the definition ofa "minor modifications" and shall require the approval of the 

City Council. Subject to the foregoing, for purposes hereof, "minor modification" shall be 

determined as set forth in Section 10.12 of the LDDA. The Developer shall forward to all City 

Council members any and all "minor modifications" within ten (10) days after execution of such. 

Upon the expiration of such notice period, any such matter shall automatically be deemed 

incorporated into the Project and vested under this Agreement. The granting or amendment of a 

Project Approval or Subsequent Approval shall not require notice under Section 65867 and shall 

not be considered an amendment to this Agreement. Instead, any such matter automatically shall 

be deemed to be incorporated into the Project and vested under this Agreement. 

ARTICLE XII 

NOTICES 

12.1 Procedure. Subject to the provisions of Section 8.8, all formal notices to a Party 

shall be in writing and given by delivering the same to such Party in person or by sending the 
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same by registered or certified mail , or Express Mail, retum receipt requested, with postage 

prepaid, or by ovemight comier delivery, to such Party's mailing address. A Party may provide 

courtesy notice via electronic mail or facsimile, which notice shall not be deemed official notice 

under this Agreement. The respective mailing addresses of the Parties are, until changed as 

hereinafter provided, the following: 

City: City of Oakland 
250 Frank H. Ogawa Plaza, Suite 3315 
Oakland, Califomia 94612 
Attention: Rachel Flynn, Director of Planning and Building 
Email: rflynn@oaklandnet.com 

City of Oakland 
250 Frank H. Ogawa Plaza, Suite 5313 
Oakland, Califomia 94612 
Attention: Doug Cole, Army Base Project Manager 
Email: dcole@oaklandnct.col11 

Oakland City Attomey's Office 
One Frank H. Ogawa Plaza, 6th Floor 
Oakland, Califomia 94162 
Attention: Mark Wald 
Email: mwald@oaklandcityattomey.org 

Developer: Prologis CCIG Oakland Global, LLC 
Pier I, Bay I 
San Francisco, CA 9411 1 
Attn: Mr. Mark Hansen 
Email : mhansen@prologis.com 

With a copies to: 

Prologis CCrG Oakland Global, LLC 
c/o Califomia Capital & Investments, Inc. 
The Rotunda Building 
300 Frank Ogawa Plaza, Suite 340 
Oakland, CA 94612 
Attn: Mr. Phil Tagami 
Email: tagami@califomiagroup.col11 

Prolog is, Inc. 
4545 Airport Way 

43 



Denver, CO 80239 
Attn: General Counsel 
Facsimile: (303) 567-5761 

Stice & Block, LLP 
220 I Broadway, Suite 604 
Oakland, CA 94612 
Attention: Marc Stice, Esq. 
Email: mstice@sticeblock.com 

Notices and communications with respect to technical matters in the routine performance and 

administration of this Agreement shall be given by or to the appropriate representative ofa Party 

by such means as may be appropriate to ensure adequate communication of the information, 

including written confirmation of such communication where necessary or appropriate. All 

formal notices under this Agreement shall be deemed given, received, made or communicated on 

the date personal delivery is effected or, ifmailed or sent by courier, on the delivery date or 

attempted delivery date shown on the return receipt or courier records. Any notice which a Party 

desires to be a formal notice hereunder and binding as such on the other Party must be given in 

writing and served in accordance with this Section 12.1. 

12.2 Change of Notice Address. A Party may change its mailing address at any time 

by giving formal written notice of such change to the other Party in the manner provided in 

Section 12.1 at least ten (10) days' prior to the date such change is effected. 

ARTICLE XIII 

COVENANTS RUNNING WITH THE LAND 

13 .1 Covenants Running With The Land. All of the provisions, agreements, rights, 

powers, standards, terms, covenants and obligations contained in this Agreement shall be binding 

upon the Parties and their respective heirs, successors (by merger, consolidation, or otherwise) 

and assigns, devisees, administrators, representatives, lessees, and all other Persons that acquire a 

legal or equitable interest of Developer in the Project Site, or any portion thereof, or any interest 
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therein, or any improvement thereon, whether by operation of Laws or in any manner 

whatsoever, and shall inme to the benefit of the Parties and their respective heirs, successors (by 

merger, consolidation or otherwise) and permitted assigns as Transferees, as covenants running 

with the land pursuant to Section 65868.5 of the Development Agreement Legislation. This 

Agreement and the covenants as set forth herein shall run in favor of City without regard to 

whether City has been, remains or is an owner of any land or interest in the Project Site. 

13.2 Successors to City. For purposes ofthis Article XIII, "City" includes any 

successor public agency to which land use authority over the Project may be transferred, which 

public agency shall, as part of such Transfer, by written instrument satisfactory to City and 

Developer, expressly (a) assume all of City's rights, duties and obligations under this Agreement; 

and (b) release and Indemnify City from all obligations, claims, liability or other Losses under 

this Agreement. 

ARTICLE XIV 

MISCELLANEOUS 

14.1 Negation of Partnership. The Parties specifically acknowledge that the Project is 

a private development, that neithcr Pal1y is acting as the Agent of the others in any respect 

hereunder, and that each Party is an independent contracting entity with respect to the terms, 

covenants and conditions contained in this Agreement. None of the terms or provisions of this 

Agreement shall be deemed to create a partnership between or among the Parties in the 

businesses of Developer, the affairs of City, or otherwise, or cause them to be considered joint 

ventmers or members of any joint enterprise. This Agreement is not intended and shall not be 

construed to create any third party beneficiary rights in any Person who is not a Party 01' a 

Transferee; and nothing in this Agreement shall limit or waive any rights Developer may have or 
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acquire against any third Person with respect to the terms, covenants 01' conditions of this 

Agreement. 

14.2 Approvals. Unless otherwise provided in this Agreement 01', if applicable, the 

LDDA 01' any applicable Ground Lease, whenever approval, consent, satisfaction, 01' decision 

(herein collectively referred to as an "Approval"), is required of a Party pursuant to this 

Agreement, it shall not be unreasonably withheld or delayed. If a Party shall disapprove, the 

reasons therefore shall be stated in reasonable detail in writing. Approval by a Party to 01' of any 

act or request by the other Party shall not be deemed to waive 01' render unnecessary approval to 

or of any similar 01' subsequent acts or requests. 

14.3 Not a Public Dedication. Except for Exactions made in accordance with this 

Agreement, and then only when made to the extent so required, nothing herein contained shall be 

deemed to be a gift 01' dedication of the Project, 01' portion thereof, to the general public, for the 

general public, or for any public use 01' purpose whatsoever, it being the intention and 

understanding of the Parties that this Agreement be strictly limited to and for thc purposes herein 

expressed for the development of the Project as private property. 

14.4 Severability. Ifany phrase, clause, section, subsection, paragraph, subdivision, 

sentence, term 01' provision of this Agreement, 01' its application to a particular situation, shall be 

finally found to be void, invalid, illegal 01' unenforceable by a court of competent jurisdiction, 

then notwithstanding such determination, such term 01' provision shallrcmain in force and effect 

to the extent allowed by such ruling and all other terms and provisions of this Agreement 01' the 

application of this Agrecment to other situations shall remain in full force and effcct. 

Notwithstanding the foregoing, if any material term or provision of this Agreement or the 

application of such material term 01' condition to a particular situation is finally found to bc void, 

46 



invalid, illegal or unenforceable by a court of com petent jurisdiction, then the Parties hereto 

agree to work in good faith and fully cooperate with each other to amend this Agreement to carry 

out its intent. 

14.5 Exhibits. The exhibits listed be low, to which reference is made herein, are 

deemed incorporated into this Agreement in their entirety by reference thereto: 

Exhibit A: 
Exhibit B: 
Exhibit C: 
Exhibit D-I : 
Exhibit D-2: 

Project Site Legal Description 
City Approvals 
Allocation ofSCAfMMRP's 
Project Conceptual Site Plan 
Development Program 

14.6 Ent ire Agreement. This written Agreement and the exhibits hereto contain all the 

representations and the entire agreement between the Parties with respect to the subject matter 

hereof. Except as otherwise specified in this Agreement, any prior correspondence, memoranda, 

agreements, warranties or representations are superseded in total by this Agreement and exhibits 

hereto, and such administrative implementation memoranda. Neither the conduct or actions of 

the Parties, nor the course of dealing or other custom or practice between the Parties, shall 

constitute a waiver or mod i fication of any Term or provision of this Agreement; and this 

Agreement may be modified or amended only in the manner specified in this Agreement. 

14.7 Construction of Agreement. All of the provisions of this Agreement have been 

negotiated at arms-length between the Parties and after advice by counsel, who have reviewed 

this Agreement, and other representatives chosen by each Party, and the Parties are fully 

in formed with respect thereto. Therefore, this Agreement shall not be construed for or against 

either Party by reason of the authorship or alleged authorship of any provisions hereof, or by 

reason of the status of either Party. The provisions of this Agreement and the exhibits hereto 

shall be construed as a whole according to their common meaning and not strictly for or against 
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any Party and consistent with the provisions hereof, in order to achieve the objectives and 

purpose of the Parties hereunder. The captions preceding the text of each article, section and the 

table of contents hereof are included only fo r convenience of reference and shall be disrega rded 

in the construction and interpretation of this Agreement. 

14.8 Mitigation of Damages. In a ll situations arising out of this Agreement, each Party 

shall attempt to avo id and minimize the damages resulting from the conduct of the other Party. 

Each Party shall take all necessary measures to effectuate the provisions of this Agreement. 

Such actions shall include, but not be limited to, good faith and active participation in any meet 

and confer and cure process. 

14.9 Further Assurances; Covenant to Sign Documents. Each Party shall take all 

actions and do all things, and execute, with acknowledgment 0 1' affidavit if required, any and all 

documents and writings, which may be necessary 01' propel' to ach ieve the purposes and 

objectives of this Agreement. 

14.10 Covenant of Good Faith and Fair Dealing. Ne ither Party shall do anything which 

shall have the effect of harming or injuring the right of the other Party to rece ive the benefits of 

thi s Agreement ; each Party shall refrain from do ing anything which would render its 

performance under thi s Agreement impossible; and each Party shall do everything which this 

Agreement contemplates that such Party shall do in order to accomplish the objectives and 

purposes of thi s Agreement. The Parties intend by this Agreement to set forth thei r entire 

understanding with respect to the terms, covenants, condit ions and standards fo r the 

development, use and occupancy of the Project and by which the perform ance of the rights, 

duties and obligations of the Parties hereunder shall be measured orjudged. 
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14.11 Governing Law. This Agreement, and the rights and obligations of the Parties, 

shall be governed by and interpreted in accordance with the Laws of the State of California. 

14.12 References; Terminology. Unless otherwise specified, whenever in this 

Agreement, reference is made to the table of contents, any article or section, or any defined term, 

such reference shall be deemed to refer to the table of contents, article or section or defined term 

of this Agreement. The use in this Agreement of the words "including," "such as" or words of 

similar import, when following any general term, statement or matter, shall not be construed to 

limit such statement, term or matter to specific items or matters, whether or not language of 

nonlimitation, such as "without limitation" or "but not limited to," or words of similar import, are 

used with reference thereto, but rather shall be deemed to refer to all other items or matters that 

could reasonably fall within the broadest possible scope of such statement, term or matter. 

14.13 Irregularity in Proceeding. No action, inaction or recommendation by a Party 

pursuant to this Agreement, or of City in connection with a City approval, shall be held void or 

invalid, or be set aside by a court on the grounds of improper admission or rejection of evidence, 

or by reason of any error, irregularity, informality, neglect or omission (collectively, an "Error") 

as to any matter pertaining to petition, application, notice, finding, record, hearing, report, 

recommendation or any matters of procedure whatsoever, unless after an examination of the 

entire record with respect to such error, including the evidence, the court finds that the Error 

complained of was prejudicial, and that by reason of the Error, the complaining Party, or third 

Person, sustained and suffered substantial injury, and that a different result would have been 

probable if the Error had not occurred or existed. No presumption shall arise that an Error is 

prejudicial, or that injury resulted from an Error, solely as a result of a showing that Error 

occurred. 
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14.14 Judicial Proceeding to Challenge Termination. Any challenge made by 

Developer to City's termination, modification, or amendment of this Agreement pursuant to a 

right so to do granted by this Agreement, shall be subject to review in the Superior Court of the 

County of Alameda and solely pursuant to California Code of Civil Procedure Section 1094.5(c). 

14.15 Conflicts oflnterest. Developer shall use all diligent efforts to ensure that no 

member, officer, employee, or consultant of City who participates in any way in the Project or in 

the making of this Agreement, or a member of such Person's immediate family, shall have any 

personal financial interest in the Project or this Agreement or receive any personal financial 

benefit from the Project. Developer warrants that it has not paid or given, and will not payor 

give, to any third Person any money or other consideration in exchange for obtaining this 

Agreement. Not in limitation of any other indemnity obligation or Developer, Developer shall 

Indemnify City from any claims for real estate commissions or brokeragc fees, finders or any 

other fees in connection with this Agreement. 

14.16 Nonliabilitv. No member, official , employee, agent, or member of any board or 

commission of City shall be personally liable to Developer, or any Transferee, in the event of 

any Event of Default committed by City or for any amount that may become due to Developer or 

a Transferee under the terms of this Agreement. 

14.17 Developer's Warranties. Developer represents and warrants that it: (i) has access 

to professional advice and support to the extent necessary to enable Developer to fully comply 

with the terms of this Agreement and otherwise carry out the Project, (ii) is duly organized and 

validly existing under the Laws of the State of California, and (iii) has the full power and 

authority to undertake the Project; and (iv) that the Persons executing and delivering this 

Agreement are authorized to execute and deliver this Agreement on behalf of Developer. 
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14.18 Exercise of Police Power. The Parties acknowledge that City has exercised its 

police power in the interest of the Parties, the citizens of City and the general public, by enacting 

this Agreement as its legislative act, and that full implementation of this Agreement will confer 

substantial benefits to the citizens of City and the general public. 

14.19 Intentionally Omitted. 

14.20 City of Oakland Campaign Contribution Limits. Developer has dated and 

executed and delivered to City an acknowledgement of campaign contributions limits form as 

required by Chapter 3.12 of the Oakland Municipal Code. 

14.21 Disabled Access. Developer shall construct the Project in compliance with all 

applicable federal, state, and local requirements for access for disabled Persons. 

14.22 City Subject to Brown Act and Sunshine Ordinance Requirements . Developer 

acknowledges that all City Council and Planning Commission actions are subject to the 

requirements of the provisions of the Sunshine Ordinance (Oakland Municipal Code Chapter 

2.20) and the Ralph M. Brown Act (Government Code Sections 54950, et seq.), and the 

published agenda of the City Council and Planning Commission and regular procedures 

applicable thereto. City shall cause all City Council and Planning Commission actions to 

conform to the foregoing requirements and Developer shall take no action which would violate 

the foregoing requirements. 

14.23 Signature Pages. This Agreement may be executed in counterparts, and in 

facsimile and/or electronic form, and all so executed, shall constitute one Agreement that shall be 

binding upon all Parties hereto, notwithstanding that the signatures of all Parties' designated 

representatives do not appear on the same page. 
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14.24 No Third Party Beneficiary. Nothing in this Agreement shall confer any rights in 

favor of any third party or third parties. 

14.25 Time. Time is of the essence of this Agreement and of each and every term and 

condition hereof. 

14.26 Recitals True and Correct. The Parties acknowledge and agree that the Recitals 

are true and correct and are an integral part of this Agreement. 

14.27 Conflict with LDDA or Ground Lease. Notwithstanding any provision in this 

Agreement to the contrary, with the exception of Sections 3.8.4(b)and 3.8.6 and the addition of 

weekly compliance reporting referenced in Section 4.1, which are intended to control, (a) except 

as otherwise expressly set forth in the LDDA, in the event of any conflict between any provision 

of this Agreement and any provision of the LDDA, the provision of the LDDA shall govern and 

control; and (b) except as otherwise expressly set forth in the Ground Lease, in the event of any 

conflict between any provision of this Agreement and any provision of any applicable Ground 

Lease, the provision of the applicable Ground Lease shall govern and control. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 

year first above written . 

APPROVED AS TO FORM AND 
LEGALITY: 

By: .:() / '-/&--
. /(A!~ 

Deputy City Attorney 

AUTHORIZED SIGNATURE OF 
DEVELOPER: 

PROLOGIS CCIG OAKLAND GLOBAL, 
A Delaware limited liability company, 

By: 
Name: 
Title: 

M: 

Attorney fo' Developer 

AUTHORIZED SIGNATURE OF CITY: 

CITY OF OAKLAND, a California charter city 

By: 

I 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 

year first above written. 

APPROVED AS TO FORM AND 
LEGALITY : 

By: 

Deputy City Attorney 

AUTHORIZED SIGNATURE OF 
DEVELOPER: 

PROLOGIS CCIG OAKLAND GLOBAL, 
A Delaware limited liability company, 

Attorney for Developer 

AUTHORIZED SIGNATURE OF CITY: 

CITY OF OAKLAND, a California charter city 

By: 

Its: ______ _ ______ _ 
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ACKNOWLEDGMENT 

State of California 
County of Alameda ) 

On October 17, 2013 before me, Megan Morodomi, Notary Public 
(insert name and title of the officer) 

personally appeared --c-_P-:--h i..,-I _T.c.a""g_a-cm_i:--,-----_-:--c_---.,.--,-----cc _ _ _ -c-c---.,.:--__ ---:-c-c--:-__ 
who proved to me on the basis of satisfactory evidence to be the person~st whose name(sris/are 
subscribed to the within instrument and acknowledged to me that he/.slWltlJey executed the same in 
his/berltpelr authorized capacity(ieS), and that by his/perltherrsignature(s) on the instrument the 
persony.), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 
r Ii .;0;; .... , ;,;;;,;;.~ ,.. ' ·:;.r COMM # 1981287 » 
Z • , . ALAMEDA COUNTY » 
<i • NOTARY PU8l1C·CALIFORNIA Z 
~ MY COMMISSION EXPIRES 1 

JUNE 08, 2016 

Signature UM!J/YI~ (Seal) 
_ ....... ~ <C> "'; ...................... 
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ACKNOWLEDGMENT 

State of California 
County of Alameda 

On October 18, 2013 

personally appeared Deanna J. Santana 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare 
subscribed to the within instrument and acknowledged to me that hefshelthey executed the same in 
hisfherltheir authorized capacity(ies), and that by hisfherltheir signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 

• 

KATHV KIMURA·BARNES 1 
COIIIIIIInlOn . 2012181 
NOlary Publici • Clllfomla f 

Conlra CoIta Covrrty ~ 
Comm. b " Mil 15 2017 



ACKNOWLEDGMENT 

State of California 
County of Alameda 

On October 18, 2013 

personally appeared ---,---.:M~a:::rk::....:...H:::a~n::::s.:::e:..:n _______ --,--__ --,--,--,---___ -,--,---,--,-__ 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. . ·'''"-;;'~"~'''AAiii""'l J~ Commlilion" 2012'iil t 
• Notary Public· CalHornla I 

Contrl Com COUn1y 0: 
My Comm. (ulm Mar 15, 20171 

(Seal) 



EXHIBIT A 

Project Site 

[See attached] 

Exhibit A 



Legal Description 

1. CENTRAL GATEWAY PARCELS: 

PARCEL 7, PARCEL MAP NO. 10095, FILED AUGUST 13,2013, PARCEL MAP 
BOOK 324, PAGES 6-15, INCLUSIVE, ALAMEDA COUNTY RECORDS 

2. EAST GATEWAY PARCELS: 

PARCELS 4 AND 6, PARCEL MAP NO. 10095, FILED AUGUST 13,2013, PARCEL 
MAP BOOK 324, PAGES 6-15, INCLUSIVE, ALAMEDA COUNTY RECORDS 

3. WEST GATEWAY PARCELS: 

A. PARCELS 9 AND 10, PARCEL MAP NO. 10095, FILED AUGUST 13,2013, 
PARCEL MAP BOOK 324, PAGES 6-15, INCLUSIVE, ALAMEDA COUNTY 
RECORDS 

B. The Railroad RlO/W Property described in Exhibit A-2 

4. BILLBOARD SITES 

See Exhibit A-3 

Exhibit A-l-l 
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EXIDBITA-2 

The Railroad RlO/W Property 

Exhibit A-2 



EXHIBIT- "A" 

Plat 11 - Railroad Right of Way- North Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of 

Alameda, State of California, and being a portions of Lots 1 and 2 as shown upon 

Parcel Map 10095 filed on August 13, 2013, in Book 324 of Parcel Maps at Pages 6-15, 

inclusive Official Records of said County, and being more particularly described as 

follows: 

Beginning at the northwest corner of said Lot 2, same corner being on a curving line 

to the right from which point the center bears South 11' 47' 21" West; Thence along the 

north lines of Lots 1 & 2 for the following six (6) courses: (1) In a southeasterly 

direction 399.73 feet along the arc of said curve to the right, having a radius of 3316.09 

feet and through a central angle of 06' 54' 24", (2) South 71' 17' 43" East - 326.54 feet, 

(3) South 70' 28' 52" East - 279.52 feet, (4) South 13' 11' 35" East -15.15 feet, (5) 

North 79' 58' 02" East - 2.12 feet to the beginning of a curve to the right, from which 

point the center bears South 36' 18' 08" West, and (6) in a southeasterly direction 

138.66 feet along the arc of said curve to the right, having a radius of 599.96 feet and 

through a central angle of 13' 14' 31"; Thence crossing through Lots 1 & 2 for the 

following eight (8) courses: (1) North 70' 57' 49" West- 127.43 feet for the beginning 

of a curve to the right, (2) in a northwesterly direction 38.17 feet along the arc of said 

curve to the right, having a radius of 638.80 feet and through a central angle of 03' 

25' 24", (3) North 67' 32' 25" Wes t - 205.60 feet for the beginning of a curve to the 

left, (4) In a northwesterly direction 61.30 feet along the arc of said curve to the lell, 

having a radius of 935.37 feet and through a central angle of 03' 45' 18", (5) North 

71' 17' 43" West - 258.36 feet for the beginning of a curve to the left, (6) in a 

northwesterly direction 68.53 feet along the arc of said curve to the left, having a 

radius of 1126.28 feet and through a central angle of 03' 29' 10", (7) North 74' 
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46' 53" West - 261.90 feet for the beginning of a curve to the left, and (8) in a 

northwesterly direction 114.77 feet along the arc of said curve to the left, having 

a radius of 2844.93 feet and through a central angle of 02' 18' 41" to a point on 

the west line of Lot 2; Thence along said west line, North 12' 35' 53" East -

58.50 feet to POINT OF BEGINNING, containing 63,528 square feet (1.4 acres), 

more or less, measured In ground distances, as depicted on the Plat labeled 

(Exhibit "B' Plat 11 - Railroad Right of Way), attached and hereby made part of 

the land description . 

Bearings and distances called for herein are based upon the California 

Coordinate System, Zone III, North American Datum of 1983 (1986 values) as 

shown upon that certain map entitled Record of Survey 990, flied in Bool< '18 of 

Record of Surveys, Pages 50-60, Official Records of the said County of 

Alameda. To obtain ground level distances, multiply distances called for herein 

by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by Ille, 01' under my 

direction, In June 2012. 

Scott A. Shortlidge, LS 6441 Date 
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LEGEND 

I .:. - I LEASE LIMITS 

o 120 240 

~ I 

---- -
EAsr BAY MUNICIPAL 

lJIILtry DIS1RICT 
2007- 243205 

( IN FEET ) 

LOr 2 
12.05~ AC. 

PARCEL MAP 10095 
_~ PM __ _ 

EXHIBIT B 
PLAT 11 

RAlLROAD RIGHT OF WAY 
NORTH GATEWAY 

LEASE LIMITS = OF OAKlAND, ALUlEDA COUNTY, CALIFORNL\ 

A . ;2. -Ll 

LEASE AREA 
63,528± SQ. FT. 

(1.4± AC) 
(JlEASURED IN 

GROUND Dl1!1'ANCES) 

Curve Table 
Curve Radius Della 

CI 599.96 IJ'1431 
C2 638.80' J'25'24" 
CJ 9J5.37' J'45 '/8" 
C4 1126.28' J'29'/0' 
C5 2844,f)3' 278'41" 

Line Tobie 

Length 
138.66 
J8.17' 
6/.JO' 
68.5J' 

114.77' 

Line 8oor/no Distance 
L1 SIJ7/'J5'E 15.15' 
L2 N79'58'02'E 2.12' 
LJ NI2'J5'53'E 58.50' 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAII'ING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

,*J!r 
RUGGERI-JENSEN-A ZAR 

l:: t/o!tUi lOrtS • PLAN laRS • SURVEYORS 
~ &90 CHABOT DR !,>'E, SU TE 200 f>lEASAtrr~, CA 1l 4~88 

?HCtIEI (92&) 221-9100 rAX: (925) 2~7~9JOO 

SCALE: 
1"=100' 

DATE: 
6-15-2012 

JOB NO.: 
111069 



EXHIBIT· "A" 

Plat 12- Railroad Right of Way- North Gateway 

Land Description of a parcel of land siluale in the City of Oakland, County of Alameda, 

State of California, and being a porlions of Lol 3 as shown upon Parcel Map 10095 filed 

on August 13, 2013, in Book 324 of Parcel Maps at Pages 6·15, inclusive, Official 

Records of said County, and being more particularly described as follows: 

Beginning at the northwest corner of said Lot 3, same corner being on a curving line to 

the right from which point the center bears South 08" 32' 47" East; Thence along 

the north line of Lot 3 for the following four (4) courses: (1) in a easterly direclion 

177.04 feet along the arc of said curve to the right, having a radius of 1252.80 feet 

and through a central angle of 08" 05' 48" to the point of compound curvature, another 

curve to the right from which point the center bears South 00" 34' 42" East, (2) in a 

southeasterly direction 121.05 feet along the arc of said curve to the right, having a 

radius of 3336.10 feet and through a central angle of 02" 04' 44" to the northwest 

corner of Parcel E as shown upon Parcel and Map 10095 filed on August 13, 2013, 

in Book 324 of Parcel Maps at Pages 6·15, inclusive, Official Records of said 

County, (3) South 82" 08' 02" East - 308.54 feet to the beginning of a curve to the 

right, from which point the center bears South 06" 48' 23" West, and (4) in a 

southeasterly direclion 210.35 feet along the arc of said curve to the right, having a 

radius of 3316.09 feet and through a central angle of 03" 38' 04" to the northeast 

corner of Lot 3; Thence along the east line of Lot 3, South 12" 35' 53" West· 57.13 feet 

for the beginning of a curve to the left, from which the center bears South 11 " 20' 

11" West; Thence crossing through Lot 3 for the following four (4) courses: (1) in a 

northwesterly direclion 166.24 feet along the arc of said curve to the left, having a 

radius of 2844.93 feet and through a central angle of 03" 20' 53", (2) North 82'0 



00' 42" West - 283.53 feet for the beginning of a curve to the left, (3) in a 

southwesterly direction 231.50 feet along the arc of said curve to the left, having 

a radius of 553.69 feet and through a central angle of 23' 57' 21", and (4) South 

74' 01' 57" West - 13.23 feet to a point on the southerly line of Lot 3; Thence 

along said southerly line for the following two (2) courses: (1) North 59' 14' 43" 

West - 64.95 feet, and (2) North 57' 29' 34" West - 66.49 feet to POINT OF 

BEGINNING, containing 44,844 square feet (1.0 acres), more or less, measured 

In ground distances, as depicted on the Plat labeled (Exhibit "8" Plat 12 -

Railroad Right of Way), attached and hereby made part of the land description. 

Bearings and distances called for herein are based upon the California 

Coordinate System, Zone III, North American Datum of 1983 (1986 values) as 

shown upon that certain map entitled Record of Survey 990, flied In Book 18 of 

Record of Surveys, Pages 50-60, Official Records of the said County of 

Alameda. To obtain ground level distances, multiply distances called for herein 

by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by me, or under my 

direction, in June 2012. 

Scott A. Shortlidge, LS 6441 Date 
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NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOVIN OR DERIVED FROM THIS 
DRAI'I1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

a 100 200 

~ ! 
( IN FEEl') 

1 inoh = 100 It. 
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I 
I 

Curv. 
01 

02 

03 

C4 
C5 

CUrvo Tobie 
Radius OBita 

1252.80' 8'05'48' 

JJJO.IO' 2'04'44' 

3310.09' 3'38'04' 

2844.93' 3"20'53' 

553.69' 23'57'21" 

f-
P.O.B. 

---
EXHIBIT B 

PLAT 12 
RAlLROAD RIGHT OF WAY 

NORTH GATEWAY 

LEASE LIMITS 

Longtil 
177.04' 

121.05' 

210 .. W' 

166.24' 
231.50' 

CITY Oi' OAKLAND. ALAYEDA COUNI'Y. CALIFORNIA 

A ·~ · 1 

LEGEND 

L:\> .,:, ·';;1 LEASE LIMITS 

LOT 3 
4.43:h AC. 

PARCEl MAP 10095 
___ PM __ _ 

STATE Of 
CALIfORNIA 

2002- 012853 

':..~Jk-' 
RUGGERI-JENSEN-AZAR 
E tH~I N EEA 8 • PLANtlERS • 8UhVEV OR6 

<4690 CHABOT M'v.:, ~rr 200 P'lE,\SA/lTo.~, CA tHS85 
Fti~l[j (925) 221-9100 FAX! (916) 2.21-9300 

SCALE: 
1"= 100' 

DATE: 
6- 15-201 2 

JOB NO.: 
111000 



EXHIBIT- "A" 

Easement 7- Railroad Right of Way Under Freeway 

Land Description of a parcel of land situate in the City of Oakland, County of Alameda, 

State of California, and being a portion of that certain parcel described as Parcel 56444 

(West Grand Avenue) in a Quitclaim Deed recorded on February 13, 2002 under 

document no. 2002-072863 in the Official Records of said County, and being more 

particularly described as follows: 

Beginning at the most westerly corner of Lot 3 as shown upon Parcel Map 10095 flied 

on August 13, 2013, in Book 324 of Parcel Maps at Pages 6-15, inclusive, in the Official 

Records of said County, same corner being on the north line of said Parcel 56444; 

Thence along said north line for the following two (2) courses: (1) South 51' 29' 34" East 

- 66.49 feet, and (2) South 59' 14' 43" East - 64.95 feet;Thence crossing through 

Parcel 56444 for the following three (3) courses: (1) South 74' 01' 57" West - 65.38 

feet to the beginning of a curve to the right, (2) in a southwesterly direction 83.51 feet 

along the arc of said curve to the right, having a radius of 593.69 feet and through a 

central angle of 08" 03' 34", and (3) South 82" 05' 31" West- 331.26 feet to a point on 

the south line of Parcel 56444; Thence along said south line for the following two (2) 

courses: (1) North 63" 01' 59" West - 116.25 feet to the beginning of a curve to the left, 

from which point the center bears South 18" 06' 24" West, and (2) in a northwesterly 

direction 13.72 feet along the arc of said curve to the left, having a radius of 1457.00 

feet and through a central angle of 00" 32' 23"; Thence crossing through Parcel 56444 

for the following three (3) courses: (1) North 68" 30' 30" East - 25.57 feet to the 

beginning of a curve to the right, (2) in a northeasterly direction 126.66 feet along the 

arc of said curve to the right, having a radius of 593.69 feet and through a central angle 

of 12" 13' 24", and (3) North BO" 43' 54" East- 331.10 feet to a point on the north line of 

Parcel 56444; Thence along said north line, South 57" 29' 34" East - 5.94 to the 

POINT OF BEGINNING, containing 46,941 square feet (1.0 acres), more or less, 



measured In ground distances, as depicted on the Plat labeled (Exhibit "8" Easement 7 

- Railroad Right of Way Under Freeway), attached and hereby made part of the land 

description. 

Bearings and distances called for herein are based upon the California Coordinate 

System, Zone III, North American Datum of 1983 (1986 values) as shown upon that 

certain map entitled Record of Survey 990, filed in Book 18 of Record of Surveys, 

Pages 50-60, Official Records of the said County of Alameda. To obtain ground level 

distances, multiply distances calted for herein by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by me, or under my direction, 

In June 2012. 

Scott A. Shortlidge, LS 6441 Date 
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LEGEND 

LEASE LIMITS 
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1 juoh ~ 100 n. 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAI'I1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 
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PARCEL MAP 10095 CI 593.69' 08'03'34' 83.51' 

--.... 
EXHIBIT B 

EASEMENT 7 
RAILROAD RIGHT OF WAY 

UNDER FREEWAY 
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~~_ PM __ _ 

C1'l'Y OF OAKLIND, ALAllEDA COUN'IY, ClliFORNlA 

C2 593.69' 12'13'24' 126.66' 
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P li o~IE: ( 9~f» 2?:7-gjOO F"-'<.t (925) 221-9JOO 

DATE, 
6- 15- 2012 

JOB NO.: 
111069 



EXHIBIT- "A" 

Plat 5 - Railroad RIght of Way- Central Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of Alameda, 

State of California, and being a portion of Lot 5 as shown upon Parcel Map 10095 filed 

on August 13, 2013" In Book 324 of Parcel Maps at Pages 6-15, Inclusive, Official 

Records of said County, and being more particularly described as follows: 

Commencing at a northern corner of said Lot 5 being at the easterly terminus of the 

course labeled "North 71 ° 46' 34" East - 111.45 feet", same corner being at the 

beginning of a curve to the right from which point the center bears South 08° 37' 39" 

West; Thence with the north line of Lot 5 in a southeasterly direction 227.33 feet along 

the arc of said curve to the right, having a radius of 1457.00 feet and through a central 

angle of 08° 56' 22" for the Point of Beginning hereof; Thence continuing along said 

north line for the following two (2) courses: (1) in a southeasterly direction 13.72 feet 

along the arc of said curve to the right, having a radius of 1457.00 feet and through a 

central angle of 00° 32' 23", and (2) South 63° 07' 59" East - 116.25 feet; Thence 

across Lot 5, South 82° 05' 31" West- 122.15 feet to a point on the southerly curving 

line of Lot 5, being a curve to the left from which point the center bears South 33° 50' 

17" West; Thence with said south line in a northwesterly direction 90.60 feet along the 

arc of said curve to the left, having a radius of 343.00 feet and through a central angle 

of 15° 08' 04"; Thence across Lot 5, North 68° 30' 30" East- 91.60 feet to POINT OF 

BEGINNING, containing 7,422 square feet (0.1 acres), more or less, measured in 

ground distances, as depicted on the Plat labeled (Exhibit "B" Plat 5 - Railroad Right of 

Way), attached and hereby made part of the land description. 

Bearings and distances called for herein are based upon the California Coordinate 

System, Zone III, North American Datum of 1983 (1986 values) as shown upon that 

certain map entitled Record of Survey 990, filed in Book 18 of Record of Surveys, 
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Pages 50-60, Official Records of the said County of Alameda. To obtain ground level 

distances, multiply distances called for herein by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by me, or under my direction, 

in June 2012. 

Scott A. Shortlldge, LS 6441 Date 
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LEGEND 

, . '" .. '.'::-<: ;1 LEASE LIMITS 

a 100 200 

~~iiiiiiiiiiiillij! 
( III FEET ) 

1 Inch = 100 it. 

EXHIBIT B 
PLAT 5 

RAlLROAD RIGHT OF' WAY 
CENTRAL GATEWAY 

LEASE LIMITS 

Llno 
LI 
L2 

Lin. Tobl. Curve Tabl. 
8"oring Dls/ane. Curve Radius D"I/a 

S82'05'3/ 'W 122./5' 0/ 1457.00' 00'56'22' 
N60'30'30', 9/.60' C2 1457.00' 00'32'23" 

C3 343.00' 15'00'04' 

WeST GRAND AVENue 
STATe OF' cALlf'ORNIA 

2002~072863 

LEASE AREA 
7,422:1: SQ. FT. 

(0.1:1: AC) 
(MEASURED IN 

GROUND DISTANCES) 

Lenalh 
227.33' 
13.72' 
90.60' 

563'07'59'[ 314.1J[ ___ --
198.62' 

LOT 5 
10,72:1: AC. 

PARCt:.L £I 

PARCEL MAP 10095 
...... ~...... PM __ _' 

LOT 7 
44.65:1: AC. 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAVnNG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

'R-J1r 
RUGGERI-JENSEi'J-AZAR 

Etl Ol llEERS " P LAN la RS " SU RVEYORS 
nw CHABOT ORiVf, SVl TE 200 PUf,SANTO)I, C,\ 845M 

PHI1\Ofl (026) 227-9100 fAX! (9Z6) 227-9300 

CITY OF OAKI..INll. AUm:DA COUNT'{, CAIJl'OllNl! 
SCALE: 

1"= 100' 
DATE: 

0- 15- 2012 
JOB NO.: 
111069 



EXHIBIT - "8" 

Plat 14A - Railroad Rigllt of Way- Central Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of Alameda, 

State of California, and being a portion of Lot 7 as shown upon Parcel Map 10095 filed on 

August 13, 2013, in Book 324 of Parcel Maps at Pages 6-15 inclusive, Official Records 

of said County, and being more particularly described as follows: 

Beginning at the Northwest corner of Lot 7; Thence along the north line of Lot 7 for the 

following four (4) courses: (1) North 81' 36' 26" East -749.36 feet to the beginning of a 

curve to the left, (2) in a northeasterly direction 76.36 feet along the arc of the curve to 

the left, having a radius of 334.00 feet and through a central angle of 13' 05' 56", (3) 

North 68' 30' 30" East - 205.60 feet to the beginning of a curve to the right, and (4) in a 

southeasterly direction 172.87 feet along the arc of said curve to the right, having a 

radius of 262.00 feet and a central angle of 37' 48' 16"; Thence crossing through Lot 7 

for the following four (4) courses: (1) South 68 ' 34' 54" West- 89.58 feet, (2) South 62' 09' 

09" West -212.71 feet for the beginning of a curve to the right, from which point the center 

bears North 27' 39' 03" West, (3) in a southwesterly direction 231.70 feet along the arc of 

the curve to the right, having a radius of 615.27 feet and through a central angle of 21 ' 

34' 36", and (4) South 81' 33' 14" West- 677.72 feet to a point on the west line of Lot 7; 

Thence along said west line, North 08' 55' 17" West- 87.47 feet to the Point of Beginning. 

Containing 93,874 square feet (2.1 acres), more or less, measured in ground distances, 

as depicted on the Plat labeled (Exhibit "B" Plat 14A - Central Gateway), attached 

and hereby made part of the land description. 



Bearings and distances called for herein are based upon the California 

Coordinate System, Zone III, North American Datum of 1983 (1986 values) as 

shown upon that certain map entitled Record of Survey 990, filed In Book 18 of 

Record of Surveys, Pages 50-60, Official Records of the said County of 

Alameda. To obtain ground level distances, multiply distances called for herein 

by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by me, or under my 

direction, in September 2012. 

Scott A. Shortlidge, LS 6441 Date 
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NOlE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

LEGEND 

1 ' ,
-:: .. ' ,- :'1 . , " .. ,: .. : ~ . ,-" . LEASE LIMITS 

/ 
/ 

__ /.oro 
.,-- 9.56:1 AC. 

P.D.B. 

EXHIBIT B 
PLAT 14A - CENTRAL GATEWAY 

CENTRAL GATEWAY 

LEASE LIMITS 
CrI"{ OF O,\Kl.AN1J. AL.U!EDA COUNT'{. CAlll'ORNIA 
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~ ! 
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1 Inoh ~ 200 ft. 

LEASE AREA 
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GROUND DffJI'ANCES) 

PARCEL MAP 10095 
_ PM _ 

LOT 7 
44.65:1 AC. 

SCALE: 
1"=200' 

DATE: 
B-31-2012 

~-----

JOB NO.: 
111069 



EXHIBIT· "A" 
Plat 2 - Sliver Area - Central Gateway 

Land Description of a parcel of land situate in the City of Oakland, County of 

Alameda, State of California, and being a portion of Lot 5 as shown upon Parcel 

Map 10095 filed on August 13, 2013, in Book 324 of Parcel Maps at Pages 6· 

15, inclusive, Official Records of said County, and being more particularly 

described as follows: 

Beginning at the southeast corner of Lot 8 as shown upon Parcel Map 10095 

filed on August 13, 2013, in Book 324 of Parcel Maps at Pages 6·15, inclusive, 

Official Records of said County, same corner being on the north line of said Lot 

5; Thence along said north line for the following four (4) courses: (1) North 64° 

17' 11" East ·77.77 feet, (2) North 71 ° 46' 34" East- 111.45 feet to the 

beginning of a curve to the right, from which point the center bears South 08° 

31' 39" West, (3) in a southeasterly direction 241.05 feet along the arc of said 

curve to the right, having a radius of 1457.00 feet and through a central angle of 

09° 28' 45", and (4) South 63° 01' 59" East - 116.25 feet; Thence across Lot 

5, South 82° 05' 31" West- 122.15 feet to a point on the southerly curving line 

of Lot 5, being a curve to the left from which point the center bears South 33° 

50' 17" West; Thence along said southerly line for the following four (4) 

courses: (1) in a westerly direction 331.23 feet along the arc of said curve to the 

left, having a radius of 343.00 feet and through a central angle of 55° 19' 47", 

(2) South 68° 30' 30" West - 244.27 feet to the beginning of a curve to the 

right, (3) in a southwesterly direction 59.90 feet along the arc of said curve to the 

right, having a radius of 262.00 feet and through a central angle of 13' 05' 56", 

and (4) South 81° 36' 26" West- 80.22 feet to the most westerly corner of Lot 

5; Thence along the north line of Lot 5, North 640 11' 11" East - 319.84 feet to 

POINT OF BEGINNING, containing 38,108 square feet (0.8 acres), more or less, 

measured in ground distances, as depicted on the Plat labeled (Exhibit "B" Plat 2 

- Sliver Area), attached and hereby made part of the land description. 
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Bearings and distances called for herein are based upon the California Coordinate 

System, Zone III, North American Datum of 1983 (1986 values) as shown upon that 

certain map entitled Record of Survey 990, filed In Book 18 of Record of Surveys, 

Pages 50-60, Official Records of the said County of Alameda. To obtain ground level 

distances, multiply distances called for herein by 1.0000705. 

End of Description 

This description and its accompanying piat were prepared by me, or under my direction, 

in June 2012. 

Scott A. Shortlidge, LS 6441 Date 
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LEGEND 

, • '.: : .. , LEASE LIMITS 

LOT 8 
9.56* AC. 

a 100 200 

~~~! 
(mFEET) 

1 inoh " 100 It. 

EXHIBIT B 
PLAT 2 - SLIVER AREA 

CENTRAL GA'l'EWAY 

LEASE LIMITS 

r--- -_-" 

WEST GRAND AVENUE 
STATE Of' 

cALlf'ORNIA 
2002~012863 

7'--_ LEASE AREA 
38,108± SQ. FT. 

(O.8± AC) 
(MEASURED IN 

GROUND DISTANCES) 
LOT 7 

44.65* AC. 
PARCEL MAP 10095 
~~~ PM __ _ 

CUIW Tobie 
Curve Rodlus Della Leng/II 

CI 1457.00' 09'28'45' 241.05' 

C2 J4:1,OO' 55~9'47" JJI.2J' 
CJ 262.00' IJ'05'56' 59.90' 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

'RJk 
RUGGERI-JENSEN-A ZAR 

ENOltlEER 9 .. PLANNER S " SURV rv OIU 
i&~ CHABOT DRM . &.li TE 200 PL~ I.SA~ TO~I. CA a +~Be 

Plio''(El (02.e) 221-111 00 'AX, (926) 217-9300 

Cffl OF OAKLAND. ALMdEDA COUNTY. CAID'OllNlA 
SCALE, 

1"= 100' 
DATE, 

6-15- 201 2 
JOB NO.' 
111069 



EXHIBIT· "8" 

Plat 7- Sliver Area - Caltrans Under Freeway 

Land Description of a parcel of land situate in the City of Oakland, County of Alameda, 

State of California, and being a portion of that certain parcel described as Parcel 56444 

(West Grand Avenue) in a Quitclaim Deed recorded on February 13, 2002 under document 

no. 2002-072863 in the Official Records of said County, and being more particularly 

described as follows: 

Beginning at the southwest corner of said Parcel 56444, same being a northern corner of 

Lot 5 as shown upon Parcel Map 10095 filed on August 13, 2013, in Book 324 of Parcel 

Maps at Pages 324 Official Records of said County; Thence along the west line of Parcel 

56444 (West Grand Avenue) for the following two (2) courses: (1) North 71' 46' 34" East-

328.35 feet, and (2) North 72' 19' 59" East- 313.59 feet to the northwest corner of Parcel 

56444 (West Grand Avenue); Thence along the north line of Parcel 56444 (West Grand 

Avenue) for the following two (2) courses: (1) South 23' 49' 55" East - 152.50 feet, and 

(2) South 57' 29' 34" East - 25.31 feet; Thence across Parcel 56444 (West Grand 

Avenue) for the following three (3) courses: (1) South 80' 43' 54" West - 331.10 feet 

for the beginning of a curve to the left, (2) in a westerly direction 126.66 feet along the 

arc of said curve to the left, having a radius of 593.69 feet and through a central angle 

of 12' 13' 24", and (3) South 68' 30' 30" West - 25.57 feet to a point on the south curving 

line of Parcel 56444 (Wake Avenue), being a curve to the left from which point the center 

bears South 17' 34' 01" West; Thence in a northwesterly direction 227.33 feet along the 

arc of said curve to the left, having a radius of 1457.00 feet and through a central angle of 

08' 56' 22" to POINT OF BEGINNING, containing 72,935 square feet (1.6 acres), more or 

less, measured in ground distances, as depicted on the Plat labeled (Exhibit "B" Plat 7 -

Sliver Area - Caltrans Under Freeway), attached and hereby made part of the land 

description. 
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Bearings and distances called for herein are based upon the California Coordinate 

System, Zone III, North American Datum of 1983 (1986 values) as shown upon that 

certain map entitled Record of Survey 990, filed in Baal< 18 of Record of Surveys, 

Pages 50-60, Official Records of the said County of Alameda. To obtain ground level 

distances, multiply distances called for herein by 1.0000705. 

End of Description 

This description and its accompanying plat were prepared by me, or under my direction, 

in June 2012. 

Scott A. Shortlldge, LS 6441 Date 
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LEGEND 

1..:.:1':_':;""::""">";';\'-: ,----':...:1' 1 LEASE LIMITS 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAW1NG ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MUL lIPLY BY 1.0000705, 

LEASE AREA----
7Z,935:t SQ. FT. 

(1.6:t AC) 
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GROUND DISTANCES) 
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" . .. ,,- . 
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EXHIBIT B 
PLAT 7 

LOT 7 
44.65:J: AC. 

SUVER AREA - CALTRANS 
UNDER FREEWAY 

LEASE LIMITS 
CITY OF OAlCLAN1l, ALAIIE1lA COUNTY, CALIFORNIA 

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

:.: ','" 

WEST GRAND A VENUE 
STATE Of 

CALlFORNlA 
2002-012863 

PARCEL MAP 1 0095 
~ __ pM __ _ 

[j\j)):lctl\III{<6'J\Y.I~\f'to:tS\f'UT 7.d,g 9/S/NJ2 e19-31 I'K PDT 

'R-f1r' 
RUGGERI-JENSEN-AZAR 

tllOllll!l!:RS • PLANNERS. aURVf:YORS 
~6RO CHABOT O~r' WITE ZOO pttASANrO~I, CA tH5<S1l 

pHlXm {926 227-9100 fAX: (92 11) 121- 9lOO 

SCALE: 
1"=100' 

DATE: 
9- 5-2012 

JOB NO,: 
111069 
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EXHIBIT A-3 

Billboard Sites 

Exhibit A-3-1 



LEGEND 

EASEMENT AREA 

P.O.B. POINT OF BEGINNING 

PARCEL S 
STATE Of CALIfORNIA 

BK 4186 PG 156 

o 100 200 

~ ! 
( IN FEET) 

1 inch = 100 ft. 

EASEMENT AREA 
5,338:1: SQ. FT. 

(0.1:1: AC) 
(MEASURED IN 64Z.Zz' __ 

GROUND DISTANCES) ____ - -
i l£ ~1' 

N7S'30:!. - 596.Z7 

~ r,' _ "£ 45.90 , 
N75'3D'4Z 76.47 

LOT 8 
324 PM 6 

N81°J6'26"£ - - - ---
-

-------
ROAD 

----- -
__ -L----- -__ --------~BU~R_~-------------

EXHIBIT B 
BILLBOARD 1 

EASEMENT 11 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

"R-Jk-
RUGGERI-JENSEN-AZAR 

[tjOltIEERS • PLAt/tiERS' S URVEYOR S 
4690 CHABOT DRIVE, SUITE 200 PlEASAtHo,"' , CA 94S88 

PHONE: {925} 227-9100 FAX: (925) 221-9300 

CITY OF OAKLAND. ALAMEDA COUNTY. CALIFORNIA 
SCALE: 

1"=100' . 
DATE: 

10-17-2013 
JOB NO.: 
111069 
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LEGEND 

FEE AREA 

P.D.B. POINT OF BEGINNING 

P.D.C. POINT OF COMMENCEMENT 

--~to ~ "£ 

o 200 400 

~ ! 

( IN FEET) 

1 inch = 200 ft. 

PARCEL B 
SiAiE of CALIfORNIA 
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olY ----

g;!!:! P.O.B. ''15,,%41£ N051~349'24 
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b:'l «u a... EASEIJENTQ 'i"". "24 pM " - -
U to 4771:1: S d' J 

() __ ----- -

~ ~ ~ • (D.H AD IN _---- -
a... w -q- ~ (~:STANCEvS~) __ -- - - -

l- ><: [!:; CHOU _ - - - ROAD 

_~t3~t:Q-~.1---- - Sal0j6'26"VI BURMA 

EXHIBIT B 
BILLBOARD 2 

EASEMENT 16 
CITY OF OAKLAND, ALA1lEDA COUNTY, CALIFORNIA 

A-"6'3 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 

RUGGERI-JENSEN-AZAR 

SCALE: 
1 "=200' 

ENGINE[ RS • PLANUERS • SURVeYO RS 
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111069 



LEGEND 

EASEMENT AREA 

P.O.B. POINT OF BEGINNING 

EASEMENT AREA 
5,985± SQ. FT. 

(D.H AC) 
(MEASURED IN 

GROUND DISTANCES) 

EXHIBIT B 
BILLBOARD 3 

EASEMENT 13 
CITY OF OAKLAND. ALAMEDA COUNTY. CALIFORNIA 

o 100 200 

~ ! 
( IN FEET ) 

1 inch = 100 ft. 

LOT 3 
PARCEL MAP 10095 

324 PM 6 

LOT 5 
PARCEL MAP 10095 

324 PM 6 

LOT 4 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 
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PHO~£: (925) 227-9100 f AX: (925) 221- 9300 

DATE: 
10-17-2013 

JOB NO.: 
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LOT 5 

LEGEND 

EASEMENT AREA 

P.O.C. POINT OF COMMENCEMENT 

P.O.B. POINT OF BEGINNING 

" , , 

EASEMENT AR,I?A---' 
6,000:1: SQ. FT. 

(O.H AC) 
(MEASURED IN 

GROUND DISTANCES) 

EXHIBIT B 
BILLBOARD 4 

EASEMENT 14 

...... 

CITY OF OAKLAND. ALAMEDA COUNTY. CALIFORNIA 

~ 
- N-

~ 

LOT 4 
PARCEL MAP 10095 

324 PM 6 

NOTE 

0 100 

~ 
( IN FEET ) 

1 inch = 100 fl. 

LOT 2 
PARCEL MAP 10095 

324 PM 6 

200 
! 

BEARINGS AND DI STANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 
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10-17-2013 

JOB NO.: 
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LEGEND ! 0 100 200 
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EASEMENT AREA 
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~ ~~_~I 

'-..._ -~ LUT' 
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6,035± SQ. FT. 
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GROUND DISTANCES) 
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PARCEL MAP 10095 

324 PM 6 

EXHIBIT B 
BILLBOARD 5 

EASEMENT 15 
CITY OF OAKLAND. ALAMEDA COUNTY. CALIFORNIA 

-9't-, 
<>~ 
~ 

NOTE 
BEARINGS AND DISTANCES ARE BASED ON 
RECORD OF SURVEY NO. 990. ALL 
DISTANCES SHOWN OR DERIVED FROM THIS 
DRAWING ARE GRID. TO OBTAIN GROUND 
LEVEL DISTANCES MULTIPLY BY 1.0000705. 
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DATE: 
08- 06-2013 
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EXIDBITB 

City Appl'ovals 

1. The 2002 Oakland Almy Base Redevelopment Plan Envirorullentallmpact Report and the 

2012 OARB Initial Study/Addendum ("EIR"); 

2. The Oakland Almy Base Redevelopment Plan (as amended prior to the Adoption Date); 

3. The Oakland Almy Base Reuse Plan (as amended prior to the Adoption Date); 

4. TheLDDA; 

5. The Gateway Industrial zoning district (Ordinance No. 13182 C.M.S.); and 

6. The Gateway Industrial Design Standards (Resolution No. 84498 C.M.s). 

Truc and correct copics of the above-mentioned City Approvals shall be included in the 

binders prepared by the City pursuant to Section 3.4.3. 

Exhibit B 
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EXHIDITC 

Allocation of SCAfMMRPs 

[See attached] 
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EXBIBITC 

S~dnrd Conditions Of ApprovalfMiti~on MODitoring :md Reporting Program. 

CitylDcvclopcr Allocation ofResponsibility/Cost 

M1t1tatlon Mca:;ure 5A-1: Emlzlon rodualon dltmonstl"atian project:. that prom~ t~noIOf:la>l aCMm~ In Improving 'Ilr quality. 

! S~nd;,rd COndttloMof AppI'OVllVMit!~on Me3!:ul"eJ ll::ted horclln rclerel1cctho2Ol2. OAAa Project SCNMMRP (<l.!O r!.v\!;ed by City Counell on 7-15-13). 
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EXHIBIT C 

Standsrd Conditions Of ApprovaIlMitigntion Monitoring and Reporting Progr:m 

CitylDcvelopcr Allocation of~ility/Cost 

8io[o~ ~tI'rcas' '. . . .. '. .. 

SeA. B1O-1: Tree romov;l [ d uring broCldlng ~;l~On. 

seA 810-5: Rceu).."tOrV permlZ ;,nd authcHtmtlons -:or wn.-truakm In o r ~thc wat=". 

Mjt~ Mo;:z;ure 4.l.2.-5: O,u::I.!if1cd ob:c:rverfor llH'r.rtllf ccn:;tnJctIon ~e:: 1'IC:Lr potential horrtne spnwnlnc: are:u betwce."I December l::1nc! March L 

Mltltatlon M=ro ':.12-6: Redlrectlon of con:truc:tlon If ~:r.wl'llnc l!.; ob=crved. 

Modified MI!:lg;J~ Meoasum 4.l2.·1l.: For Bc!rtte 7 an.cl3 ~rvc:; 6)i:md 71. <levelopmel'ltand L'Tlpiementation 01c;:n1er b:lllo.stWllter educetlon ~m. 

Mollified M ltf&;:ltkm Me~ 4.12·12: For 8cr'".h:i 7;md 8 (WNrvC$ 6'h :r.ncl7}. :oupport I~I'ICII ~nd U.s. er.'Ort:!l to :ldo,>t unJform Int'CIl'Tllltfonol or !'I'ttIon:IJ :ttolnd;II'd~ to avok! lntroc!udo. .. crl' GlCotk:;podc:> tlvouth :;hlppln& xtMtIc;. 

Mltlli-ldon Measure 3A-l:z: Lwld::capo PI::.I\. 
Mlt!gDtion M~urtl3A-1b: Ughtln8' Ptan with r.lptordeter1'Cnt:l U ,"""u!rae!. 

SCA 81()'2: TI"OO Remov,,1 Permit. 

SCA 810-3: TrOll Repl:!comant Plan:!ng::.. 

SCA BL0-4: Tree Prote.:tlon DurlO£: O:InnrucUon. 

. Cultut:al 'Re;ou= . '. ' .. . ,. : .... -,', 
SCA CULT...;: Compro:lllCC: wl:h Poftc:y3.7 of tho: Hl::totic: I>re$eN::ltlol'l Semcnt{Propcny RcI=t1on 1Qth~~n DGmollUonl. 

Mitiption MO:1!OUfe.:.Ji..2: Commomor.ltlon ~Ito, lnc:ludlnc pro~tIon of :l M~r PI:!.n for ~uc:h (I $1':11, :It:l llubl\c plaee.1oc:ItI'ld \\I1thln thcG:ltxlw.JY development arc;). 

Mi:i!;.ltlon. M =UTC. 4.£-3: Publll:::1= to IXlmmcmOr.ltion ~Ite. 

Mitication. Mc= 10.6-5: MIIJt;JIY hlnDry wab :;1w. 

Mlt!l;ation. Mc=rc.4'£'7: Dlrtrlbutlon ofc:oplc:; Q' ''AJob Willi Dono· documentOlryvldeo publl:;hcd bytheArmy. 

MltJt;nlon MC:l::ure 4.6-9: S:ilYOl£c:I:: whole. timber peru, !!elm:;. tru= and :;l~nt~w.Jrc.hou::c:to be dcc:onmuctc:::l . 

MltlJ:;\ilSoD Mc;ISIlfl:4~lD: Broc:t.= daaiblnt; hlnDlYilnd :lrth~ hbtoryofthe OARS. 

Modified MItIV'tlon Mc:c:W'C ';.6-14; Umib onc!omolltlon o r docorutruc:"Jon of contributing Wl.K:turcsto the OARS Hl:;tork O);tri<;t. 

SCA CULT-l.: Archac.oJoClQ I Re.~urec:;. 

Former Ooldand Army Oo~e R~~mr!l'lt p,..,jca 
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SCA CUlT-2: Hum~n Rem:ll:l~. 

SCilCULT-3: ?;l]contoloclc::l] Rc..::euree::. 

SCA GEO-Z! Soli:: Rcpolt. 

SCA-GEo-3: Gcoteehnleal Reporc. 

EXBIBITC 

Standard Conditions Of Approval/Miti~on Monitoring and Reporting: Progrun 

City/Dcvclopcr Allocation ofRcsponsibility/Cost 

'".' . GeOiocy:tnd Salls. .... . .... 

M1tfl:lltion 4.:13-1: COnform~1'\C.II wl:h lac. sa~ lnve..-tlgDtlon IlfI<l (Cmtrudicm n:tq.dtemonts ~!lllsh~ In ~ O;akllilld Gcncr.ll Pbtl, the SoyCon:;eMrtlon "ml CoYclopmentCOn'\mb;1cns:rtatyof Flll Polky. omd v.-Mrfc!c..::1en crlterJ.. 

Il$tAblWled by tho Port or City of O:Ild:lOd (dopc!nd~ on tho Ioc:rtlor'l of tho wh;,rf). 

rv'JtJt;::ltlon 4.13-2: Conform::J:1Ce wtth ;:lto-:~ocltIc zcctcchnlClI cv.J!u:r::Ion. 

SCA Geo-l: Eto!:Jon;lnd SoCImcntl~n Co."ItrCJ P1:II\. 

Mltl~n ~-4: Rcvicwof::JV:I.~le l:IuIIdltIr3nd environ=! record::.. 

Mitiz=icon ~.s: Duo. dlll<;cncc n;~ undct'&f'DUnd U"JIltlc:s ;mel f.JdI1::je:; • 

GrcinlloUS:C li3S>' :., ...... ' . ~ ", 

SCA GCC-l: Greenho~ G:I, (GHG) Rodu<;tIQn Pltm. 

~~rd$'~nd ~=II'doUS:M~~rblsl:::': 

SCA HAZ-l: ac..~ Man3C\'ment Pr.lctI= forSo!l :md Grol.ndw~ter H~~. 

SCA HAZ-Z: H",;!:;Ird.:: ~ Man;l!:cmcnt Prlle"Jces. 

SCA HAZ-3: Hazardou:: M~rlal:l Buslne= PI:In. 

SCA HAZ-4: kb~~s Rcmowi In Stl'\lcture=. 

SeA. HAZ-5: Lead-Bo»cd P;I!ntI~tlnt;:, A:W:zIS, or PCB Occurrence koxzment. 

SCA KAZ-6: LcoId~ ~lntRemcdbtlon.. 

SCA HAZ-7: O".hc:r M;lterbi: ~IOcd:lS !-b="dOLl:l: Wa::'J!. 

SCA KAZ-:': HeDIth and s:rfetyPbn pcr ~nt. 

~!he p;lr.ics" Dlloc::Ition V. envlronm~bl obllptSoru: m:r.y be morc spcdflc:lJIy :wld~ In otI\et' WT\t"'~n ~me~, whlm DR! g)n~ 

Fonnero.rklarnl Army ~ RcdCllcl(lpmcnt Pmj«r 
oakland, CDlifr>mit;r 
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MltIe;J;tion 4.7-:3: Implement RAP/RMP. 

EXBIBITC 

St:tndard Conditions or ApprovsIlM:itie;:u:ion Monitoring and Reporting P:rog:ram 

CitylDc:velopcr AllOC2tion ofRcsponsiliility/Cost 

WJ!:Il:'It lQn 4.7-4: Forth .. proJ= Qrccu notc:ove. rad bytha CTSC-.pprovcd AAP/RMP, InvcstlCt'to patcntt..lly c;ontzomlnQtod sltc~ 

Miti(;:OltlQn4.7-5: For tho proJect:lrt:a; notc:overed by the DTSC-oJpprovcd RAP/RMP, re.medlm:oll :lnd croundW:ltc.r cormlmln;njon c;o~~t with the CIty of O:ll:;land ULR PrDl:r.Jm. 

Mltiglltlcm4.7-6: t.e.P s::Impnnc prior to demolition. 

MJtI~tlon 4.7-7: ACM :ompllne prIortD domoOtIon. 

Mitie:atlon 4J.!; PCB ~mplln£ prior todc!moJitIon. 

M~tlon ¢.1-9: Implement RAP/f>,MP for:lbovc-&rounc: :l1'Id urdergrour.d mM7£Q t=Ic;. 

Mlt!s;rtlon 4.7-ll.; ~Iln& Q!\d tn:tn;J(;emc!frt of LBP-lm~ ~U. ground u=. 

~o 4..7-12; Annu:1l ACM n:;g::mot!""w 

Miti~n 4_7-13; U:;c con:i."tontwith Rc!tJ;c Plul\. 

Mlt!g:JI:Ion 4.7-16: In~tIon QfoU-n!!ed electrlc::.l '=Ql.Ilpmcn:. 

MIti~Qn 4.7-17: ObpoHlof Pakon!lllnlnz equipment.. 

·. ~d~OIOI:Y:r.nd)N~~rQu:i?ty ' . 
.... ~ ; ~ .... i.: . .... ,>.: ... . . '. . . .. . :" :, " .. ,' " .. :., .. 

SCA HY[).1:. SmrmWllter Pollution PrevcntTon Pb.n (SWPf"P). 

Mitic;rtlon 4.1S-1: PrIorto In-w;ltcrco~ctlon. \wterqu;:,11ty prorect!on pl;:,n. 

MJ~tlon.¢.lS-2; complywlth permit condltlQn:;from the Corp~, RWa.CS lInd aax:. 

Mlti{:;:,tion 3..9-1: Coordln;:,to:lnd eonzuJtwith EBMUO:and ifnc=ryc:lrclnJd:~m1 dr::Iln lmprovQlNlnts nlSultingfrom inera:uod aIav.:atlon In tha North G:rtItw:oy """', 

SeA HYD-2: P~on StormWllblr M:maeement P!;'n. 

SCAKYO-3: M:llntan:mcc~antfor Storrnw:itcrTre:1tmentM= 

seA HYD4: St.onnw;::Iter ~nd 5ewtx lmproveme:r-:;:md M:llntc= 

Mltlc;at!on 4.lS-S; Po:t-con..7tIdon contn)~ of ::tomtw:ltr:r ;hoI1! be l.'"COrpclr.ltcC into the ~e~J::n of new redevelopment eIem~ to reduce poDut:mt ~ 

FormcrDDldamJ Army Btuc ~t:Vc1Qpmerlt Pto}t';d 
Oakland, cal!fQmlo 
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EXHIBITC 

Stnndm:d Condit::oDS Of ApprovallMitigation Mo:ritoring and Reporting Progrsm 

CityJDeveloper Allocation ofR.esponsibility/Cost 

Mi1i~on Mca:W'IJ 3..16-1: 7th Strcc:: &. l-SBQ Nor'"Jlbound CfI'-R<lmp (:tl.2)'. 

Mi::l~n M=::uro 3..16-2.: S:>.n P:.blo Avo &.A:;l\by Avenue (#42) 

Mitllr-ltlon M~1,UtI3..l&-3:"'" Stroat& H:mi::on Street (1:18). 

MitlJ!'1licn MQ:lSuo;, 3..lS-4:.12'" SU~& CastroSUflat [#2!J). Submltp[;lIlupcdnQtloru: :lIld es<Jm;J~ (?S&EJ ~ clebUcd In MJtI~tlon Me3sunt3.16-1 t:h<Itanil ooru:l~ntwltl\ the aty'sstDl'Idarosto CIty ofO!IkJ;lIld·sTr.:lIlspomtfon 
Eneincerino:: Division forrovlow <lnd appro...,!. 

SCA TRANS-l.: P:.rldne:.nd Tr.m::poltJt!on Demi;l!ld M<lIl:Igemt:nt. 

M1tJptJon 0;.3-5; De:;1&n ofroadw<>y:::, bl<;yQO:: and pc:demtJn f.oJdl1:l~, pnrldnz [O::O.II!1d oth"rtr.ln~port::ltlon fC3turcS. 

MItigation 43-7; Tn.ldc man~gcrncnt pbn. 

MItIJ:'Ition 4.3·S: Emere:cm;y~crvlcc prof:r.lm <lnd cmerc:cnqCVOl~tlon pbn u:;1ng:w:l.to:r.:.omc v=cl:;. 

Mltlc:ttian Mc:lSWO 116-:;:Shoul~crwlth:. mlnlmLim wIdth of B f"e: on tho we:;t:id" at M",!t:lmll StnKlt. 
M1tle;ltlon M~urc 3.l.G-G; !Hootwldo "r,,::t ,,10111: thll cntiro wtt."t:ld" of M .. rttlmc S~et. 
Mlti~n M~un:: 3-l.S-7; ls-foQtwlde lin::;:, :Ilono::tha anti, ... ":t~lde of M""timD Street. 

Woth r<::'r.C~rd to f"orth M,,,i!lm,, (form""'vW.~Io:", A~nl ... J: 
Mlti~tion Mc;,.:;url: 3.1G--&. l-nve! hme:; In c:::tch dln:<;tion. 
With ",~"rd tn Flu .... " R.,~d tM-twt-.. n M~.it'imo Str~t "ndW"<'tO,,lrbnd IfI ....... " En"t): 

Mltlc:nlon Mc;lS<m::3.l6-9: 9400twldc 3re:1 ~Ioncth" entire north sId" of Burma Strl!Ct. 

Mltlc;rtlon M~ure 3.16-lD: 7-foO":wlde :lre~ :I1on&"the entlre ~outh ~ldl> of a= Street. 

Wl'Jl.!~rtttQ_ l,Iurm;, Roat!~!-'!1 M"!ritlm" Srr~;:JfI(1 Jl"lJrQildTr;:,c!c; H!utmil were; 
Mitigation MeOl5UOl3.1G-U: 9-footwlae ;:Irea oloncthe entlro south ~lde ofaurma Street. 
Mitf£'1tion Mc::t:;ur(: 3.16-12: 20-footwlde lln:o "Jontthc entke north :;Ide o! Bul'rnIl Street. 
Wlti11"r!:::oroto flu",,;] Ro<Jd Ix!tw<:lt'n R:>nro.'dT~ nnd G!lt~'lV P;>r1c (Rtlrm;:> 1'", Wt'<;t]: 
M1t1!:'1tion Me;:lsun: 3.16-13: 8-footwlde llrelllllonr;thc "rrtlr" south sldo otOl.lnna Street. 

MitI(;:)tion Me~~\.lI·1l3.16-14: Snould"r ~lonr:thc ""..Jre north =Ide ofBunn" SU&et.. 

Woth T<!I1'Ird to Em(,Tf!<:'ncv Ao:M~: 

Mltlg;nlon MOllSurO 3.16-15;J: Emoreonq "",p= pllln fo,.the 2012Army 8=c PI'QJed::;addrcs::lnr: l!rTlert!cnq In~fet:re:;:;. 

Mitig:ltIon MQII$un: 3.16-l5b: Include Wcst8unna Rolld tum-outllllnd rum-around:: :.tthe :'pproprllltc locutlor>:l and dlmeo:;)on;:ls required by the Are Dep:utment. 

'The number:: ~~e;!rI"£~ftortho loc:Jtlon of tho IntcI"'..cct!on I~d r&!arta Flgurll3..lG-lIn the lS/Add"ndurnth~Illu:t:r:>~thc.:tudyl!rt:a""'ctIcn::.. 

FormN"Oakiand Army BlZe Rr:ri<:llclopmr:nt Projr:r::t 

Oaldand, Call/ornEa 
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SCA lRANS-3: RIIDroad c:ro:Jnr;;. 

EXBlBITC 

S1::lnthrd Conditions Of Awrov:lll.Miti.g:uion Monitoring sod R.eport:ing Progr::un 

CitylDevelopc:r Allocation ofRespolJSlollity/Cost 

, 

MltI:ntio[l MC/l,!;u l'C! 3 .16-1& EnL:!ne= Road, CTO~0I1kJw. Wf::~or th .. nit g'Q~ln&on Wen Bunnll Rood, MK&P o..EN\." niH trozlnt!; 1Irlg\a:. 

MltlSlltlon 4.3-9: Confonn;lnco with cty of O;;ol@nd or Port c!ovolopmont ::bnc!:!.rds with fucilltlos ~t ~upport tr.tn:;portltlon ::t.ltC:fT\lI'd\Ie$ ':g the: ; 1ne!Cl-CCCup:mt :Iutcmobllc. 

MlCltoftIon 4.3-1.0: O~polUO~ pMId."1&doma:nd $UCIy. 

SCA 'nt"'NS .. 2: ~Jon Tnffic "lid P=lridnc. 

Mltl(;::ltion 4.3-13:Tr.lme Control PI:," (TCP). 

Mltlg::Jtioo M= n:3.16-17: Wm Gr:.ndAv.lnvCI &; 1-8S0 Front:l(lQ Road (iII2). 

Mltl!;.ltlon Mc:~3.16-l.t: ~ f>:lbloAw: & A*I~ Ave (/:42). 

Ml~tion ~c=uro 3.16-19: Wet Gr.Ind Avenue &. MlIrltIm<: S~ot (~J. 

MJ:itl!tfon Mc .. ~urc 3.l.6-20:7th S~ &. UnIon Straot{#l.5). 

Miticaticn Mc .. ~uro 3.l.6-21: Wc:;t Gr.md Avenue e.. North!;=lta Av"nuo (lIS). 

M1tlc:don McOl~urc 3..16-22: 5th. Stn:!c>t & Union StI'f!at I ~ North Ibm~ (#'21). 

MItlc:st»n Mc;I.."'Unl; 3.16-23: M3cArthtr eouIcv.Jrd & MOIrt:et Street (#33). 

Ml:lL":ltion Mt=t:n:3.l G-14: WmtGr.lt'Id AVt:lWc &.1-SSOFrQIlt:l~ Ro;ul (1I2). 

Mltlc=>tlon MC;I.!;W'C3..1G- 2:;; W~Gr.>nd Avenue &.AdcJlneStrcct (M). 

l'I".itil>"ticn Mo,::J::urol.lG-26: W,,::tGrond Avenue &. Marlce):Stn::et (115). 

M1tIl:tItlcn Me:cun:: 3.:11;" XI; W~ G::lnd Avenue &. San PlI!:I1o Av.:nuo (a6). 

Mit:ig:.tion M~ure 3.1G- 2S.; W~ Gmn<:! Avenue &. Harrbon S!:TI>ct (#9). 

Mltlcatlon MC:J::u I'Q 3.16-- 29: J'".h Stroc.t & H:I.~on StrOllt (#l S). 

M1tfptlon M=:;urc 3.16--30: 6thS!rcct&..Jac.k::c)nStroct (1!20). 

Mltl/;.ltlon Mczourc ll6- 31: 12th Street t. Bncl! Street (#22). 

Former Oakland Amw Base Ri:dt:Vc1apmerrr Project 
OolrJantJ, Callfarnla 
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St:mdurd Conditioos Of Appro~g:l;tion Monitoring and Reporting Progr.nn 

CityIDc:velopcr Allocation ofResponsibilily/Cost 

Mltl;:ltlon M=un: 3.16-32.: Powell Street & Hotr!;: StI'ee't (1137). 

lV'.itig;lt;Oll M~I'CO ~33.: PQWO!l StrooVSt:mfordAvc nue &. SJ n PClblo AvenI,!<) (#38). 

Roc:ommeadcd Mc!~ (Pro}oct :md Cutnut:lt/vc): 

W. Grand Avonua &.. M.uitlmll Stracrt (#1) 

7'" Suoot & M ::r.rl!:1mCl S~ (1I10) 

7111 Street &. 1.s80 northl>ound Qtt-l'3tI'Ip (#12) 

.'. ~ UndcL'J:I'Ound U~· , ' 
" , 

SCA un.-3: Undorcrol!nl! Utllitl.::. 

seA un' S: Im~m~nt:i In the PU!lOUC RJ.:ht'-OfWoq(spedflc). 

seA lJl1...6: P"ymentfor Public Improvllmclllt::. 

Mltit:rt.iot'l 4.9-4: IncI!vIdu:d:oetloxwtth 1;m(!$(;:Iplll£: requlrcmcrlt:: ofono orfTlOf'C ~ 

MltlC~Dn 4..9-5: OIl::.! pillmbln::. 

Mltit;:ldon 4.9-& U::e af tceydcd w::r.!Il:. 

SCA UTL-l.a, 1111-11:1: Comp!l;ml::e with th" Green Bwld1nf: Ordinance, OMC01Olpter 18.02-

seA un-2: Was' ... Acduttlon and Rc:cycronc-

MItI~on: 4..9-7: Coeol1$tl'tJctIon prO(:r.lm. 

M1~tlon 4.9-t: Concrete ;;lf1d ;!SphaJ::: romoved durtns; demO:Itfo"'~on. 

Former Ooldand Army Sa::e RcdclIf:fQpmcn: ProJrta: 
Oak/and, CD/J!amio 
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EXlDBITD-l 

PROJECT CONCEPTUAL SITE PLAN 

[See attached) 
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Exhibit D-2 

Project Development Program 

A. East Gateway: (The development of the following shall be subject to the 
provisions of the applicable Ground Lease.) 

I. Trade & Logistics Uses: Up to 442,560 square feet (at any permissible 

FAR) of trade and logistics facilities (warehouse, distribution and related facilities), including, 

but not limited to, general purpose warehouses, cold and refrigerated storage, container freight 

stations, deconsolidation facilities , truck terminals, and regional distribution centers 

(collectively, "EG W Trade & Logistics Uses"). 

2. Ancillary Uses: Developer al so may develop and operate, as uses that are 

ancillary and related to the EGW Trade & Logistics Uses, trailer and container cargo storage and 

movement, chassis pools, open storage and open truck parking, and other ancillary uses ("EGW 

Ancillary Uses"). 

3. Conditional Uses: Trailer and container cargo storage and movement, 

chassis pools, open storage and open truck parking (collectively, "EGW Conditional Uses"); 

provided, however, that EOW Conditional Uses may only be developed and operated 

independent of EGW Trade & Logistics Uses on the continuing condition that, and for so long 

as, Developer is in compliance with its obligations under the applicable Ground Lease. 

4. Support Improvements. Private circulation, utility and rail spur 
improvements consistent with the Master Plan and ancillary and supplemental to the Public 
Improvements constl'llcted by the City (collectively, "EGW Support Improvements") . 

B. Central Gateway: (The development of the following shall be subject to the 

provisions of the applicable Ground Lease.) 

I . Trade & Logistics Uses: Up to 500,210 square feet (at any permissible 

FAR) of trade and logistics facilities (warehouse, distribution and related facilities), including, 

but not limited to, general plll'pose warehouses, cold and refrigerated storage, container freight 

stations, deconsolidation facilities, truck terminals, and reg ional distribution centers 

(collectively, "CGW Trade & Logistics Uses"). 

2. Ancillary Uses: Developer also may develop and operate, as uses that are 

ancillary and related to the CGW Trade & Logistics Uses, trailer and container cargo storage and 

movement, chassis pools, open storage and open truck parking, and other ancillary uses ("COW 

Ancillary Uses"). 

3. Conditional Uses: Trailer and container cargo storage and movement, 

chassis pools, open storage and open truck parking (collectively, "CGW Conditional Uses"); 
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provided, however, that CGW Conditional Uses may only be developed and operated 

independent of CGW Trade & Logistics Uses on the continuing condition that, and for so long 

as, Developer is in compliance with its obligations under the applicable Ground Lease). 

4. Support Improvements. Private circulation, utility and rail spur 
improvements consistent with the Master Plan and ancillary and supplemental to the Public 
Improvements constructed by the City (collectively, "CGW Support Improvements"). 

C. West Gateway: (The development of the following shall be subject to the 
provisions of the applicable Ground Lease.) 

1. Bulk Oversized Terminal: A ship-to-rail terminal designed for the export 

of non-containerized bulk goods and import of oversized or overweight cargo ("Bulk Oversized 
Term ina I"). 

2. Railroad Improvements: Railroad tracks and related equipment necessary 

to adequately serve the Bulk Oversized Terminal as shown on the Master Plan. The Railroad 

Improvements are subject to reduction ifCaltrans approves only one (I) rail line pursuant to 

Section 2.2.6.3 of the Agreement. 

3. Ancillary Uses: Developer also may develop and operate, as uses that are 

ancillary and related to the Bulk Oversized Terminal and, trai ler and container cargo storage and 

movement, chassis pools, open storage and open truck parking, and other ancillary uses (the 

"WOW Ancillary Uses"). 

4. Developer Funded Wharf Improvements: If Developer elects to construct 

the Developer Funded Wharf Improvements pursuant to Section 3.5.1 of the Agreement, 

Developer shall also construct the Developer Funded Wharf Improvements as defined in the 
Agreement. 

5. Conditional Uses: Trailer and container cargo storage and movement, 

chassis pools, open storage and open truck parking (collectively, "WOW Conditional Uses"); 

provided, however, that WOW Conditional Uses may only be developed and operated 

independent of Bulk Oversized Terminal on the continuing condition that, and for so long as, 

Developer is in compliance with its obligations under the applicable Oround Lease. 

6. Support Improvements: Private circulation, utility and rail spur 
improvements consistent with the Master Plan and ancillary and supplemental to the Public 
Improvements constructed by the City (collectively, "WGW Support Improvements"). 
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D. Billboards. 

Display 
Number ' General Billboard Location Size Sides Type 

I Bay Bridge approx. 300' East of Toll Plaza - 20'H x 2 LED 
South Line, East & West Face GO'W 

2 Bay Bridge approx. 800' East of Toll Plaza - 20'J-j x 2 Backlit 
South Line, West Face GO'W 

3 
1-880 West Grand approx. 500' North of 14'I-! x 

2 LED Maritime - West Line, North & South Face 48'W 

4 
1-880 West Grand South of Maritime - West 14'1-1 x 

2 Backlit 
Line, North & South Face 48'W 

5 
1-880 West Grand approx. GOO' South of 14' H x 

2 LED 
Maritime- West Line, North & South Face 48'W 

Notes: 

Backlit Display: Static translucent sign lit from behind, traditionally has two ad faces (front and 
back). 

LED Display: Changeable digital sign comprised of LED bulbs, can have as many as 12 rotating 
digital ads. 
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