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Modification of VTPM8555 Condition of Approval #82
requiring public improvements for previously-approved new
mixed-use (residential/commercial) development involving 235
residential units and 13,615 square feet of flex commercial
spaces to be completed in two phases

Central Station Land, LLC

Mark Trainer — (510)588-5136

PLN14-262-PUDF01-R02

Reconsideration/Modification of VTPM8555 Condition of
Approval #82 requiring public improvements for previously-
approved new mixed-use (residential/commercial) development
involving 235 residential units and 13,615 square feet of flex
commercial spaces to be completed in two phases

Urban Residential

D-WS Wood Street Zoning District

State CEQA Guidelines: The project relies on previous EIR
(ER03-0023) for Wood Street certified on March 16, 2005 and the
West Oakland Specific Plan EIR certified on July 29, 2014 and
Section 15183, projects consistent with a community plan, general
plan or zoning.

Not a Potential Designated Historic Property (PDHP); Survey
Rating: N/A
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Continued from January 20, 2021 Public Hearing.

(Planning Commission originally approved project on
December 3, 2014. Entitlements extended through December 3,
2020 and further extended by automatic State time extension for
additional 18 months).

Decision on application based on staff report

Decision based on staff report
Appealable to City Council within 10 days.

Contact case planner Maurice Brenyah-Addow at (510) 238-6342
or by email at mbrenyah@oaklandnet.com

STAFF REPORT
March 17, 2021

SUMMARY

Planning Commission originally approved the 2011-2195 Wood Street project on December 3, 2014.
The entitlements were extended through December 3, 2020 and further extended by automatic State
time extension for an additional 18 months from May 2020. The Project applicant, Central Station
Land LLC, is requesting for Reconsideration and Modification of Condition of Approval (COA) #82
of VTPM8555 requiring public improvements associated with this previously-approved mixed-use
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(residential/commercial) development involving 235 residential units and 13,615 square feet of flex
commercial spaces to be completed in two phases (Attachment B).

The project is a combined Preliminary and Final Development Plan, Design Review for a new 235-
unit residential apartment and approximately 13,615 square feet of flex ground floor commercial spaces
and a Minor Variance to allow 239 off-street parking spaces where 279 spaces are required. The project
is proposed to be constructed in two (2) phases on Development Area 8 in the Wood Street Zoning
District (D-WS) - a vacant 2.54-acre block bounded by Wood Street, 20" Street, West Grand Avenue,
and Frontage Road.

The proposed modification of VTPM8555 Condition of Approval (COA) #82 requires a
Reconsideration of the previously-approved entitlement.

The Planning Commission discussed the project at their December 16, 2020 meeting and continued
the item to January 20, 2021 for the applicant and the City to sort out issues pertaining to COA#82
of VTPM8555 for required public improvements for Development Area 8 of the Wood Street
Project. After convening a meeting between the applicant and the Housing and Community
Development (HCD) Department of the City, there has been no resolution of the matter.

The previously-approved project is still in conformance with the General Plan’s goals and policies,
the Planning Code, and the Wood Street District Zoning District (D-WS).

Given the different positions of the applicant and HCD, Staff proposes the following options for the
Commission to consider:

1. Keep Condition of Approval (COA) #82 of VTPM8555 “as is”; or

2. Modify Condition of Approval (COA) #82 of VTPMB8555 to relieve the applicant of the
responsibility to extend sewer utilities to the adjacent Development Area 7, but keep the rest of
COA #82 “as is”; or

3. Modify Condition of Approval (COA) #82 of VTPM8555 to (1) relieve the applicant of the
responsibility to extend sewer utilities along Development Area 7; (2) replace the requirement to
install a permanent sidewalk adjacent Development Area 7 with a requirement to (a) install a
temporary asphalt sidewalk built to the satisfaction of OakDOT and (b) record a hold harmless
agreement, to the satisfaction of the City Attorney, to remain in effect until the developer of Area
7 completes the permanent sidewalk; (3) clarify that all utilities other than sewer shall be extended
along Development Area 7 and shall be undergrounded according to OakDOT’s specifications; or

4. Modify Condition of Approval (COA) #82 of VTPM8555 to (1) replace the requirement to install
a permanent sidewalk adjacent Development Area 7 with a requirement to (a) install a temporary
asphalt sidewalk built to the satisfaction of OakDOT and (b) record a hold harmless agreement, to
the satisfaction of the City Attorney, to remain in effect until the developer of Development Area
7 completes the permanent sidewalk; (2) clarify that all utilities shall be extended along
Development Area 7 and shall be undergrounded according to OakDOT’s specifications.

At the January 20th hearing, Planning Commission discussed the project, approved an aspect of it
that pertained to a minor variance to relocate some parking spaces to adjacent parcels, and continued
the aspect of the hearing pertaining to the public improvements to allow the applicant to produce
evidence supporting his claims that there was a Cost-Sharing Agreement in place that already
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addressed the public improvements for Wood Street. On January 21, 2021, the applicant provided
staff with the attached document (Attachment C) in response. However, staff’s examination of the
document did not show that there is a cost-sharing agreement for the Wood Street improvements as
required by VTPM8555 COA #82.

DISCUSSION
Reconsideration and Modification of VTPM8555 COA #82 requiring public Improvements

When the Wood Street District Plan was adopted in 2005, uniform conditions of approval for Public
Improvements including the one excerpted below, were added to the various associated Vesting Parcel
Maps for all the development areas. Simply put, these conditions required the Northern-most parcels
within each parcel map area to install all the required public improvements for those development
areas if the Northern-most parcels were developed first.

The subject parcel, 2121 Wood Street, also known as Development Area 8 (Parcel 2), is adjacent to a
City-owned vacant parcel, also known as Development Area 7 (Parcel 1) currently under an Exclusive
Negotiating Agreement (ENA) for affordable housing. These two parcels (1 and 2) were created under
Vesting Parcel Map VTPM8555 and pursuant to the COA above, the Parcel 2 developer is required to
build out the public improvements and utilities along both parcels 1 and 2 if Parcel 2, the northern-
most parcel gets developed first. Since Parcel 2 is currently about to be developed first, the developer
is required to build out the public improvements within the public right-of-way fronting both parcels
within Development Areas 7 and 8. The subject Condition of Approval #82 of VTPM8555 is stipulated
below:

82. Public Improvements — Vesting Parcel Map 8555.

Prior to the issuance of certificate of occupancy for development on each parcel.

The Project Sponsor of Parcel 1 of VITPM No. 8555 shall construct or cause the construction of
improvements to Wood Street, from 18" Street to 20™ Street, (unless preceded by Parcel 2 of
VTPM 8555), 18" Street (unless preceded by Parcel 3 of Map 8554), and 20™ Street if needed
for access. The Project Sponsor of Parcel 2 of VTPM No. 8555 shall construct or cause to be
constructed public improvements to Wood Street, from 20™ Street to West Grand Avenue (unless
it precedes the development of Parcel 1 of VIPM 8555, in which case the Project Sponsor of
Parcel 2 shall construct Wood Street from 18" Street to West Grand Avenue), and 20™ Street, if
not already installed by Project Sponsor of Parcel 1.

Except as otherwise provided in this condition, the street improvements referred to in this
condition include complete street width, curb, gutter, sidewalk, and installation of utilities in
accordance with the standards of the City of Oakland to the limits shown on VTPM 8555.
Sidewalks on the opposite side of Wood Street Zoning District perimeter streets (i.e. outside the
District) will get minor repairs only.

The Parcel 2 developer, Central Station Land LLC, is requesting that the Planning Commission amend
this condition of approval to one of the following options:
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1. Holliday Development and the City enter into a cost sharing agreement for the improvements.
With the 20" Street Pocket Park Cost Sharing Agreement, there is already a model for such an
agreement. If the Planning Commission chooses this option, the two parties would need to
discuss a timeline for reimbursement. Holliday Development also still has concerns about
frontage improvements proceeding prior to the corresponding residential improvements. While
there is a design for Development Area 7 (i.e. Parcel 1), it is just a conceptual design.
Inevitably, that design will evolve as it moves through the approval process. As the Planning
Commissioners noted during their meeting on December 16th, the construction of either parcel
will cause significant damage to the new frontage improvements and require them to be re-
built; or

2. Revise the condition such that each parcel is responsible for the frontage improvements in front
of its own parcel regardless of which gets developed first.
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Specifically, the Development Area 8 applicant is asking the Planning Commission to modify this
Condition of Approval on the grounds that it is a financial burden that would make their project
infeasible (See Attachment D for details).

The Oakland’s Housing and Community Development Department (HCD) has expressed their
opposition to any modifications to the Conditions of Approval that would result in a higher portion of
cost sharing for the city’s property located at 1707 Wood Street (Development Area 7) on the
following grounds:

Holliday Development has already had multiple opportunities to shape the cost-sharing
agreement. They were closely involved with the creation of the original Planned Unit
District (PUD) in 2005, when the Planning Commission first approved the Conditions of
Approval (COA). They also had the opportunity to revisit the issue in 2014, when the COA
were reaffirmed—a full seven years after Development Area 7 (i.e. Parcel 1) was sold by
Holliday Development to the City.

Holliday Development has suggested that the cost of the improvements may render their
project infeasible. They have not provided the city with pro-formas or other financial
documents to support this claim.

Holliday Development sold Parcel 1 to the Redevelopment Agency of the City of Oakland
in 2007 for $8,000,000. The Agency performed its due diligence at the time of purchase
and would likely have negotiated a different purchase price if the cost sharing requirements
embedded in the COA were different.

The proposed revisions to the cost sharing agreement may add substantially to the
development costs at Parcel 1. Affordable housing generally is much more difficult to
finance than market-rate housing. Any increase in the cost of public improvements
assigned to Parcel 1 will likely be borne by the City of Oakland or another public agency.
The proposed revisions to the COA will directly reduce the amount of affordable housing
funds that Oakland and other public agencies are able to distribute to projects. In addition,
such an increase may lead to further delays in the development of Parcel 1.
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The purpose and intent of the original condition was to provide necessary and continuous public
improvement and infrastructure along all Wood Street-fronting parcels, including ones that may take
many years to get developed. This way, new residents and businesses in the Wood Street District can
have useable and continuous amenities like sidewalks, wheelchair ramps, street lights, etc. for the area
to function appropriately.

Therefore, in light of the original purpose of COA #82 of VTPM8555and after examining all options
for potentially modifying it, Planning staff recommend that the COA should be either kept “as is”; or
modified to reflect option #3 or #4 on page 2 in this report (depending on where the applicant decides
to extend the sewer from to serve development area 8). Of the two condition alternatives that staff is
recommending for consideration (options #3 or #4), the most appropriate option should hinge on the
location of the sewer extension that will serve development area 8. If on the one hand, the sewer is to
be connected to a point to the south that passes directly in front of development area 7, then option #4
may be appropriate. But if the sewer connection that will serve development area 8 is instead extended
from the north or east, then option #3 would be more appropriate.

At the January 20" hearing, the Planning Commission explored crafting a motion to modify COA #82
to allow the applicant to install a temporary sidewalk in front of Parcel 1 but only delay the installation
of the permanent public improvements until Parcel 1 is developed. However, staff believes, given the
uncertainty as when Parcel 1 will get to be developed, complications involved in the applicant’s ability
to secure financing for such an arrangement, logistics of implementation, bonding requirements and
enforcement of such obligations by the City, it would not be practical to delay the public improvements
if Parcel 2 gets developed first. Therefore, it would be pragmatic for the applicant to complete all the
improvements at the same time they complete the development if they go first.

CONCLUSION:

The proposed Project is still in conformance with the General Plan’s goals and policies and Planning
Code and appropriate for the Wood Street Zoning District (D-WS) of West Oakland.

Regarding the applicant’s request to modify COA #82 of VTPMB8555, Staff has recommended four
options below for the Planning Commission to consider.

RECOMMENDATIONS:

Affirm Staff’s environmental determination and:
1. Keep Condition of Approval (COA) #82 of VTPM8555 “as is”; or
2. Only modify Condition of Approval (COA) #82 of VTPMB8555 to relieve the applicant of the

responsibility to extend sewer utilities to the adjacent Development Area 7, but keep the rest of
COA #82 “as is”; or
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3. Modify Condition of Approval (COA) #82 of VTPM8555 to allow the applicant to install a
temporary asphalt sidewalk adjacent to Development Area 7 instead of a permanent sidewalk,
subject to OakDOT’s stipulations, and relieve the applicant of the responsibility to extend sewer
utilities to the adjacent Development Area 7, but keep all other utility undergrounding and other
requirements; or

4. Modify Condition of Approval (COA) #82 of VTPM8555 to allow the applicant to install a
temporary asphalt sidewalk adjacent to Development Area 7 instead of a permanent sidewalk,

subject to OakDOT’s stipulations, but keep all other requirements including undergrounding the
utilities.

Prepared by:

Woaunrice B Addow
MAURICE BRENYAH-ADDOW - Planner IV

Approved:

ROBERT MERKAMP — Zoning Manager

Approved for forwarding to the
City Planning Commission:

EDWARD MANASSE — Deputy Director
Bureau of Planning

ATTACHMENTS:  A. Findings and Additional Conditions of Approval
B. 2014 Approval Letter and Conditions of Approval
C. Cost Sharing Documents
D. Public Improvement Exhibits
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ATTACHMENT A: ADDITIONAL CONDITIONS OF APPROVAL

The following condition of approval shall be added to the adopted conditions of approval for case
file PLN14-262-PUDF01-R02 upon approval of this revision:

1. Impact Fees
The Project approved under Case File PLN14-262-PUDF01-R02 is subject to, and

Applicant shall agree to pay, the development impact fees that were adopted by the City
Council per Ordinances 13365 and 13366.
When Required: Ongoing

Initial Approval: N/A
Monitoring/Inspection: Bureau of Building

2. Hold-Harmless Agreement
Applicant shall enter into a Hold Harmless Agreement with the City to the satisfaction of
the City Attorney, for the temporary sidewalk to remain in effect until the developer of
Area 7 completes the permanent sidewalk and shall record the agreement with the Alameda
County Recorder and provide proof of filing to the City.
When Required: Prior to final inspections/Ongoing

Initial Approval: Planning & City Attorney
Monitoring/Inspection: Bureau of Building

APPROVED BY:
City Planning Commission: (date) (vote)

Applicant and/or Contractor Statement

| have read and accept responsibility for the Additional Condition of Approval, as approved by
Planning Commission action on March 17, 2021. | agree to abide by and conform to these
conditions, as well as to all provisions of the Oakland Zoning Code and Municipal Code pertaining
to the project.

Signature of Owner/Applicant: (date)

Signature of Contractor (date)
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B



CITY oF OAKLAND

o

. DALZIEL BUILDING e 250 FRANK H. OGAWA PLAZA, SUITE 2114 « OAKLAND, CALIFORNIA 94612-2032

:Department of Planning and Building , ' " (510) 238-3911
,Zoning Division : _ - FAX (510) 238-4730
: : TDD (510) 238-3254
Kevin Brown — Central Statiori Land, LLC o A January Q ,2015
1201 Pine Street, #151 o : '
Oaklarid, CA 94607

Dear Mr Brown:

RE Case File Nos.: PLN14- 262-PUDF01; Address: 2011 -2195 Wood Street (APNs: 018-0310-003-08; 018-0310-
003 09; 018-0310-003- 10 & 018-0310-003-11)

Your application as noted above was APPROVED at the City Planning Commission meeting of December 3, 2014, The
Commission’s action is indicated below. This action became final ten (10) days after the date of the Planning Commission
meeting since no appeal to the City Council was filed by December 15, 2014.

~ (X) Granted with required conditions, (V ote: 5 Ayes, 0 Nays) .

- A signed Notice of Determination (NOD) is enclosed certifying that the project is within the scope of the approvals
evaluated in the previously certified EIRs (ER03-0023) for the Wood Street Project and (ER12-0018) for the West
Oakland Specific Plan, and that none of the circumstances requiring preparation of a subsequent or supplemental EIR
under CEQA Section 21166 and CEQA Guidelines Sections 15162 and 15163 are present and that no further
enwronmental review is required, is enclosed for your srgnature and recordatlon

If you have any questions, please contact the case planne1 Maurlce -Brenyah—Addow at (510) 238-6342 or
mbrenyah@oaklandnet com.

Very Truly Yours,

SCOTT MILLER

Zoning Manager

cc:  Deborah Sandercock, Building Services Bill Quesada, Inspection Services
Gay Luster, OPRCA/Tree Section David Harlan, Building Services -
Philip Basada, Fire Prevention Bureau Dave Mog, Building Services
Kevin Kashi, PWA Jaime Parks, Transportation Planning
Darin Ranelletti, Bureau of Planning Gil Hayes, City Surveyor

Attachments: ~ Conditions of Approval
: Notice of Determination
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C'QNDITI‘\ONS OF APPROVAL

1. Approved Use
- Ongoing : :
a) The project shall be constructed and operated in accordance with the authorized use as
described in the appllcatlon materials, and/or staff report, and the plans dated October
28, 2014 and submitted on November 13, 2014, and as amended by the following
- conditions. Any additional uses or facilities other than those approved with this permit,
as described in the project description and the approved plans, will require a separate
application-and approval. Any deviation from the approved drawings, Conditions of
Approval or use shall required prior written approval from the D1rector of Clty Planning
or designee.

T ' b) This action by the City Planmng Commission (“thls Approval”) 1ncludes the approvals set
# forth below. This Approval 1ncludes

> Prehmmary and Final Development Plans and Design Review for a mixed use
development involving 235 residential units and ground floor commercial spaces;
> Mlnor Vanance to allow 239 off-street parkmg spaces where 274 spaces are required

- 2.. Effective Date, Explratlon, Extenswns and Extlngulshment

Ongoing Sl
Unless a different termination date is prescrrbed thrs Approval shall expire two calendar
years from the approval date, unless within. such period. all necessary permits for
construction or alteration have been issued, or the authorized activities have commenced in
the case of a permit not involying construction or alteration. Upon written. request and
payment of appropriate fees submitted no later than the exp1rat1on date of this permit, the
Director of City Planning or de31gnee may grant a one-year extension of this date, with

- additional extensions subject to approval by. the approving body. Exprrauon of any necessary
building permit for this project may 1nvalldate thls Approval if the said extension period has
also expired. .

3. Scope of This Approval Malor and Mmor Changes

Ongoing ‘ :
The project is approved pursuant to the Subdivision Regulations and the Oakland
Planning Code only. Minor changes to. approved plans may be approved administratively by

- the Director of City Planning or desighee. Major changes to the approved plans shall be
reviewed by the Director of City Planmng or designee to determine whether such changes
require submittal and approval of a revision to the approved project by the approving body or
a new, completely independent permit. -

CONDITIONS OF APPROVAL
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4. Conformance with other Requirements
Prior to issuance of a demolition, grading, P-job, or other construction related permit

a) The project applicant shall comply with all other applicable federal, state, regional and/or-
local laws/codes, requirements, regulations, and guidelines, including but not limited to
those imposed by the City’s Building Services Division, the City’s Fire Marshal, and the
City’s Public Works Agency. Compliance with other applicable requirements may
require changes to the approved use and/or plans. These changes shall be processed in
accordance with the procedures contained in Condition of Approval 3.

b) The applicant shall submit approved building plans for project-specific needs related to

~ fire protection to the Fire Services Division for review and approval, including, but not

limited to automatic extinguishing systems, water supply improvements and hydrants
ﬁre department access, and vegetation management for preventmg fires and soil erosion.

5. Conformance to Approved Plans; Modlficatlon of Conditions or Revocatlon
- Ongoing :
e a) Site shall be kept ina bhght/nulsance -free condition. Any exrstmg blight or nuisance
shall be abated within 60-90 days.of approval unless an earlier date is specified
elsewhere.

b) The Clty of Oakland reserves the rlght at any time durlng construction to require
certlﬁcatlon by a licensed professional that the as-built project conforms to all
applicable zoning requirements, including but not limited to approved maximum
‘heights and minimum setbacks. Failure to’ construct the project in accordance with
approved plans may -result in remedial reconstruction, permit revocation, perrmt
modification, stop work, permit suspension.or other correctrve action.

c¢) Violation of any term, Condltlons or proj ec.t description rela_tlng to the Approvals is
- unlawful, prohibited and a violation of the Oakland Municipal Code. The City of
Oakland reserves the right to initiate civil and/or .criminal enforcement and/or
abatement proceedmgs, or after noticé: and pubhc hearing, to revoke the Approvals or
alter these Conditions if it is found that there:is violation of any of the Conditions or
the provisions of the Planning Code or Mummpal Code, or the project operates as or
causes a public nuisance. This provision is not intended to, nor does it, limit in any
manner whatsoever the ability of the City to take appropriate enforcement actions. The
project applicant shall be responsible for paying fees in accordance with the City’s
Master Fee Schedule for inspections conducted by the City or a C1ty -designated third-
party to investigate alleged violations of the Conditions of Approval. .

CONDITIONS OF APPROVAL
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6. Signed Copy of the Conditions
With submittal of a demolition, grading, and buzldmg permit
A copy of the approval letter -and Conditions shall be signed by the property owner,
notarized, and submitted with each set of permit plans to the appropriate City agency for this
project. » :

7. Indemnification '
- Ongoing '
a) To the maximum extent permitted by law, the applicant shall defend (w1th counsel
acceptable to the-City), indemnify, and hold harmless the City of Oakland, the Oakland City
Council, the City of Oakland 'Redevelopment Agency, the Oakland City -Planning
Commission and its respective agents, officers, and employees (hereafter collectively called
City) from any liability, damages, claim, judgment, loss (direct or indirect)action, causes-of
action, or proceeding (including legal costs, - attorneys® fees, expert witness or consultant
_ fees, City Attorney or staff time, expenses or costs) (collectwely called “Action’ ") against the -
o City to attack, set aside, void or annul, (1) an approval by the City relating to a development-
? V related application or subdivision or (2) 1mp1ementat10n of an approved development-related
project. The City may elect, in its sole discretion, to participate in the defense of said Action
and the applicant shall relmburse the Clty for its reasonable legal costs and attorneys’ fees.

b) Wlthm ten (10) calendar days of the filing of any Action ‘as spemﬁed in subsection A
above, the applicant shall execute a Letter Agreement with the City, acceptable to the Office
of the City Attomney, which memonahzes the above obhgatlons These obligations and the
Letter of Agreement shall survive termination, extinguishment or invalidation ' of the
approval, Failure to timely execute the Letter Agreement does not relieve the applicant of

* any of the obligations contained in this condltlon or other requlrements or conditions of
approval that may- be 1mposed by the City.

8 Comphance with Condltlons of Approval
Ongoing : :
The project apphcant shall be respons1ble for compliance with the recommendations in any
“submitted and approved technical report and all the Conditions of Approval set forth below
at its sole cost and expense, and subject to review and approval of the City of Oakland. ’

£ 9. Severability
= Ongoing Logn '
Approval of the project would not have been granted but for the applicability and validity of
each and every one of the specified conditions, and if one or more of such conditions is
found to be invalid by a court of competent jurisdiction this Approval would not have been
granted without requiring other valid condltlons consistent Wlth achieving the same purpose
and intent of such Approval :

CONDITIONS OF APPROVAL
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10.Job Site Plans :
Ongoing throughout demolition, grading, and/or construction
At least one (1) copy of the stamped approved plans along with the Approval Letter and
Cond1t1ons of Approval, shall be available for rev1ew at the job site at all times.

11. Spec1al Inspector/Inspections, Independent Techmcal Review, Project Coordmatlon and

“Management : :
Prior to issuance of a demolition, grading, and/or constructzon permit :
The .- project applicant may be required to,pay for on-call third-party special
'mspector(s)/lnspecnons as needed during the times of extensive or specialized plancheck
review or construction. The project applicant. may also be required to cover the full costs of
independent technical review and other types of peer review, monitoring and inspection,
including without limitation, third party plan check fees, including inspections of violations of
Conditions of Approval. The project applicant shall establish a deposit with the Building
Serv1ces Division, as directed by the Building Official, Director of City Planning or designee.

'12. Required Landscape Plan for New Constructmn and Certaln Addltlons to Res1dent1al
- Facilities
Prior to issuance of a bulldmg permzt ' :
Submittal and approval of a landscape plan for the entlre site is required for the establishment
of a new residential unit (excluding secondary units of five hundred (500) square feet or less),
and for additions to Residential Facilities of over five hundred (500) square feet, The
landscape plan and the plant materials installed pursuant to the approved plan shall conform
with all provisions of Chapter 17.124 of the: Oakland Planning Code, including the following:
a) Landscape plan shall include a detailed plantmg ‘schedule showing the proposed locatlon
sizes, quantities, and specific common botanical names of plant species. _
b) Landscape plans for projects involving gradlng, rear walls on downslope lots requiring
. .conformity w1th the screening requlrements in Section 17.124.040, or vegetation
~ management prescriptions in the S-11 zone, shall show proposed landscape treatments for
all graded areas, rear wall treatments, and vegetation management prescrlptlons
¢) Landscape plan shall‘ incorporate pest-resistant and drought-tolerant landscapmg
practices. Within the portions of Oakland northeast of the line formed by State Highway
13 and continued southerly by Inferstate 580, south of its intersection with State Highway
13, all plant materials on submitted landscape plans shall be fire-resistant The City
! : Planning and Zoning Division shall maintain lists of plant materials and landscapmg
: practices considered pest-resistant, fire-resistant, and drought-tolerant.
d) All landscape plans shall show proposed methods of irrigation. The methods shall ensure
adequate irrigation of all plant materials for at least one growmg season. u

13. Landscape Requirements for Street Frontages
Prior to issuance of a final inspection of the building permit
a) All areas between a primary Residential Facility and abutting street lines shall be fully
landscaped, plus any unpaved areas Qf abutting rights-of-way of improved streets or

CONDITIONS OF APPROVAL
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alleys, provided, however, on streets without sidewalks, an unplanted strip of land five (5)
feet in width shall be provided within the right-of-way along the edge of the pavement or
face of curb, whichever is applicable. Existing plant materials may be incorporated into
. the proposed landscaping if approved by the Director of City Plannirig. ‘
b) In addition to the general landscaping requirements set forth in Chapter 17.124, a
" minimum of one (1) fifteen-gallon tree, or substantially equivalent landscaping consistent
with city policy and as approved by the Director of City Planning, shall be provided for
every twenty-five (25) feet of street frontage. On streets with sidewalks where the
distance from the face of the curb to the outer edge of the sidewalk is at least six and one-
half (6 ¥2) feet, the trees to be prov1ded shall 1nclude street trees to the satisfaction of the
Director of Parks and Recreation. SR

14. Assurance of Landscaping Completion.
Prior to issuance of a final inspection of the building permzt
The trees, shrubs and landscape materials required by the condmons of approval attached to .
i . this project shall be planted before the certificate of occupancy w111 be issued; or a bond, .

.4 cash, deposit, or letter of credit, acceptable to the City, shall be provided for the planting

of the required landscaping. The amount of such or a bond, cash, deposit, or letter of credit -

shall equal the greater of two thousand five hundred dollars ($2,500.00) or the estimated cost

of 'the'required landscaping, based on a'licensed contractor’s bid.

15. Landscape Requlrements for Downslope Lots.

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

On downslope lots where the height of the rear elevation of the prlmary Residential Facility

“exceeds twenty-eight (28) feet, landscaping that meets the following requlrements shall be

planted to screen the rear face of the building: - :

a) A minimum of one (1) ﬁfteen—gallon tree or ﬁve (5) five: gallon shrubs, or substan‘ually
equivalent landscaping as approved by the Director of City Planning, shall be provided -
for each fifteen (15) feet of lot width, meagtired at the rear face of the residence.

b) The landscape screening shall be elected and maintained such that it is sufficient in size
within five (5) years of planting to screen, at a minimum, the lower ten (10) feet of the
structure. : ’

16. Underground Utilities
Prior to issuance of a building permtt : :
The project applicant shall submit plans for review and approval by the Bulldlng Services
Division and the Public Works Agency, and other relevant agencies as appropriate, that show
all new electric and telephone facilities; fire alarm conduits; street light wiring; and other
wiring; conduits, and similar facilities placed underground. The new facilities shall be placed
underground along the project applicant’s street frontage and from the project applicant’s
structures to the point of service. The plans shall show all electric, telephone, water service,
fire water service, cable, and fire alarm fac111t1es 1nsta11ed in accordance with standard
specifications of the serving utilities. :
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17. Improvements in thé Public Right-of-Way (General)

Approved prior to the issuance of a P-job or building permit

a) The project applicant shall submit Public Improvement Plans to Building Services
Division for adjacent public rights-of-way (ROW) showing all proposed improvements
and compliance with the conditions and City requirements including but not limited to
curbs, gutters, sewer laterals, storm drains, street- trees, paving details, locations of
transformers and other above ground utility structures, the design specifications and
locations of facilities tequired by the East Bay Municipal Utility District (EBMUD), street
lighting, on-street parking and accessibility improvements compliant with applicable
standards and any other improvements or requirements for the project as provided for in
this Approval. Encroachment permits shall be obtained as necessary for any applicable
improvements- located within the public ROW. :

b) Review and confirmation® of the street trees by the' City’s Tree Services Division is
required as part of this condition. ‘ : ’ B

b ¢) The Planning and Zoning Division and the Public Works Agency will review and approve
L designs and specifications for the improyements, Improvements shall be completed prior

to the issuance of the final building permit; -

d) The Fire Services Division will review and approve fire crew and apparatus access, water
supply availability and distribution to current codes and standards.

18. Improvements in the Public Right-of Way (Specific) 7
Approved prior to the issuance of a grading or building permit
_ Final building and public improvement.plans submitted to the Building Setvices Division |
shall include the following componerits:

a) Install additional standard City of Oakland streetlights (Wood Street. Improvements to
Wood Street shall be required to go to the gutter on the east side of Wood Street
between West Grand Avenue and 20" Street. Curb, sidewalk, ramps, streetlights
and other improvements on the east side of Wood Street shall be constructed by
future developers of properties fronting on the east side of Wood Street).

b) Remove and replace any existing driveway that will not be used for access to the property
with new concrete sidewalk, curb and gutter. ' "

¢) Reconstruct drainage facility to current City standard (Wood Street). : o

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

‘¢) Construct wheelchair ramps that comply with Americans with Disability Act requirements
and current City Standards and addre§§ path-of-travel within or around.the proposed
development such that wheelchairs access is provided at Wood Street. Improvements to
Wood Street shall be required to go to the gutter on the east side of Wood Street
between West Grand Avenue and 20" Street. Curb, sidewalk, ramps, streetlights
and other improvements on the éast side of Wood Street shall be constructed by
future developers of properties fronting on the east side of Wood Street. _ :

f) Remove and replace deficient concrete sidewalk, curb and gutter within property frontage
(Wood Street). : . .

g) Provide adequate fire department access and water supply, including, but not limited to

currently adopted fire codes and standards. (Wood Street).
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19, Payment for Public Impiovements :
Prior to issuance of a final inspection of the building permzt
The project applicant shall pay for and mstall ‘public improvements made necessary by the =~
project including damage caused by constructlon activity. The applicant shall replace all
street paving and sidewalk that will be damaged or compromised by construction activities.
The proposed sewer discharge of 33,380 gallon per day submitted for the project exceeded
the sub-basin allocation and mitigation fee will be required. The estimated sewer mitigation
fee is $58,930 based on the Construction Cost Index (CCI) of June 2014 (10899.59). This
fee will be adjusted using CCI when the actual date of paying the final approval of the
building permit. The applicant will be responsible to calculate the capacity of local sewer
main (where the lateral discharge to the sewer main) by assumlng that the main plpe is
flowing at 30% full

20. Compliance Matrix :
A Prior to issuance of a demolition, grading, or buzldmg permzt

A - 'The project applicant shall submit to the Planning and Zoning Division and the Building
Services Division a Conditions/ Mitigation Measures compliance matrix that lists each
condition of approval and/or mitigation measure, the City agency or division responsible
for teview, and how/when the project applicant has met or intends to meet the condmons
‘and/or mitigations. The apphcant will sign the Conditions of Approval attached to the
approval letter and submit that with the. comphance matrix. for review and approval. The
compliance matrix shall ‘be organized per: step in the plancheck/construction process unless
another format is acceptable to the Plannirig and. Zoning Division and the Building Services
Division. The project apphcant shall update the comphance matrix ‘and provide it with each
item subm1tta1 :

21. Construction Management Plan
" Prior to issuance of a demolition, gradmg, or building permzt
The project applicant shall submit to the Planniig and Zoning Division and the Bulldlng
“Services Division for review and approval a construction management plan that identifies the
conditions of approval and mitigation measures related to construction impacts of the -
project and explains how the project applicant will comply with these construction-related
condmons of approval and mitigation measures. ’

22. Parking and TranspOrt’ation Demand Management

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

The applicant shall submit for review and approval by the Planning and Zoning Division a
Transportation Demand Management (TDM) plan containing strategies to reduce on-site
parking demand and single occupancy vehicle travel.. The applicant shall implement the
approved TDM plan. The TDM shall include strategies to increase bicycle, pedestrian, transit,
and carpools/vanpool use. All four modes of travel shall be considered. Strategies to consider
include the following: R :
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a) Inclusion of additional bicycle parking, shower, and locker facilities that exceed the ’
requirement
b) Construction of bike lanes per the Bicycle Master Plan Prlonty Bikeway PrOJects
¢) Signage and striping onsite to encourage bike safety _‘
d) Installation of safety elements per the Pedestrian Master Plan (such as cross walk strlprng,
curb ramps, count down 51gnals bulb outs, etc.) to encourage convenient crossmg at
. arterials
‘¢) Installation of amenities such as l1ght1ng, street trees, trash receptacles per the Pedestrran
Master Plan and any applicable streetscape plan
f) Direct transit sales or subsidized transit passes '
g) Guaranteed ride home program
h) Pre-tax commuter benefits (checks) '
i) On-site car-sharing program (such as City Car Share, Z1p Car, etc )
- j) On-site carpooling program
k) Distribution of information concerning alternatlve transportatlon optrons
1y Parking spaces sold/leased separately .
g m) Parking management strategies; including attendant/valet parkmg and shared parkmg
spaces

23. Constructlon-Related Air Pollution Controls (Dust and Equmment Emissions)

Ongoing throughout demolition, grading, and/or constructzon

During construction, the project applicant shall requrre the constructlon contractor to

implement all of the following applicable measures recommended by the Bay Area Air -

Quality Management District (BAAQMD):

a) Water all exposed surfaces of active construction areas at least twice daily (usmg
reclaimed water if possible). Watering should be sufficient to prevent airborne dust from
leaving the site. Increased watering frequency may be necessary whenever wind speeds
exceed 15 miles per hour. Reclaimed water should be used whenever possible.

b) Cover all trucks hauling soil, sand, and;;other loose materlals or require all trucks to

o mamtam at least two feet of freeboard (€., the mlnlmum requlred space between the top
~ of the load and the top of the trailer). ' :
c¢) All visible mud or dirt track-out onto adjacent public roads shall be removed using wet

- power vacuum street sweepers at least once per day. The use of dry power sweeping is
prohibited. : : : :

~ d) Pave all roadways, drlveways 31dewalks etc. as soon as feasible. In addition, bulldmg'
- pads should be laid as soon as possible after gradmg unless seedmg or soil b1nders are
used. .
e) Enclose, cover, water twice daily or apply (non-toxm) soil stablllzers to exposed
- stockpiles (dirt, sand, etc.).
f) Limit vehicle speeds on unpaved roads to 15 miles per hour

g) Idling times shall be minimized either by shuttlng equ1pment off when not 1s use or‘
reducing the maximum idling time to five minutes (as required by the California airborne
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toxics control measure Title 13, Section 2485, of the California Code of Regulations.
Clear signage to this effect shall be provided for construction workers at all access points.

h) All construction equipment shall be maintained and properly tuned in accordance with the
manufacturer’s specifications. All equipment shall be checked bya cert1ﬁed mechanic
and determined to be running in proper condition prior to operation.

1) Post a publicly visible sign that includes the contractor’s name and telephone number to
~ contact regarding dust complaints. When contacted, the contractor shall respond and take
corrective action within 48 hours. The telephone numbers of contacts at the City and the
BAAQMD shall also be visible. This information may be posted on other required on-
site signage.

j) All exposed surfaces shall be watered at a frequency adequate to maintain minimum 3011
“moisture of 12 percent. Morsture content can be verified by lab samples or moisture
. probe.

k) All excavation, grading, and demohtron actlvrtles shall be suspended when average wind
speeds exceed 20 mph. o : : .

1) -Install sandbags or other erosion control measures to prevent silt runoff to pubhc
roadways.

m) Hydroseed or apply (non-toxic) soil stablhzers to inactive construction areas (previously

_graded areas inactive for one month or more). , '

n) Designate a person or persons to monitor the dust control program and to order increased
' watering, as necessary, to prevent transport of dust offsite. Their duties shall include
. holidays and weekend periods when work may not be in progress.

o) Install appropriate wind breaks (e g, trees, fences) on the windward side(s) of actively
dlsturbed areas of the construction site to minimize wind blown dust. Wmd breaks must
have a maximum 50 percent air porosity. ,

p) - Vegetatlve ground cover (e.g., fast-germinating native grass seed) shall be planted in
disturbed areas as soon as possible and watered appropriately until Vegetatlon is
established.

q) The simultaneous occurrence of excavation, gradmg, and ground-disturbing constructlon
activities on the same area at any one time shall be limited. Actlvmes shall be phased to

_reduce the amount of disturbed surfaces at any one time.
1) Al trucks and equipment, including tires, shall be washed off prlor to leaving the s1te
: s) - Site accesses to a distance of 100 fest froni the paved road shall be treated with a 6 to 12
L inch compacted layer of wood chips, mulch or- gravel.
' t) Minimize the idling time of diesel-powered construction equipment to two minutes.

u) The project applicant shall develop a plan demonstrating that the off-road equipment
(more than 50 horsepower) to be used in the construction project (i.e., owned, leased, and
subcontractor vehicles) would achieve a project wide fleet-average 20 percent NOXx
reduction and 45 percent particulate matter (PM) reduction compared to the most recent -
California Air Resources Board (CARB) fleet average. Acceptable options for reducing
emissions include the use of late model engines, low-emission diesel products, alternative
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fuels, englne retrofit technology, after-treatment products, add -on devices such as
particulate filters, and/or other options as they become available.

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

w) All construction equipment, diesel trucks and generators shall be equipped with Best
Available Control Technology for emission reductions of NOx and PM. :

x) Off-road heavy diesel engines shall meet the CARB’s most recent certification standard.

Davs/Hours of Constructlon Operatlon .
Ongoing throughout demolition, grading, and/or constructwn
The project applicant shall require construction contractors to limit standard construction

~ activities as follows:

a) - Construction activities are limited to between 7:00 AM and 7:00 PM Monday through
Friday, except that pile driving and/or other- extreme noise generating activities
greater than 90 dBA shall be limited to between 8:00 a.m. and 4:00 p.m. Monday
through Friday.

b) Any construction activity proposed to occur outside of the standard hours of 7: 00 am
to 7:00 pm Monday through Friday for special activities (such as concrete pouring
which may require more continuous amounts of time) shall be evaluated on a case by

* case basis, with criteria including the proximity of residential uses and a consideration
of resident’s preferences for whether the activity is acceptable if the overall duration
of construction is shortened and such construction activities shall only be allowed
with the prior written authorization of the Building Setvices Division.

¢) Construction actmty shall not occur - on Saturdays, with the followmg pos51b1e
exceptions:

i. Prior to the building being enclosed requests for Saturday construction for special
 activities (such as concrete pouring Wthh may require more continuous amounts of
' tinie), shall be evaluated on a case by case basis, with criteria including the proximity
of residential uses and a consideration of re51dent s preferences for whether the
activity is acceptable if the overall: duration of construction is shortened. Such
construction activities shall only be allowed on Saturdays with the prior written
authorization of the Building Serviges D1v1s1on

ii. After the building is enclosed, requests for Saturday constructlon activities shall only
be allowed on Saturdays with the prior written authorization of the Building Services
Division, and only then within the interior of the building with the doors and
wmdows closed. ‘

d) No extreme noise generatmg activities (greater than 90 dBA) shall be allowed on
Saturdays with no exceptlons A

e) No construction activity shall take place on Sundays or Federal holidays.
f) Construction activities include but are not limited to: truck idling, moving equipment

(including trucks, elevators, etc) or materials, deliveries, and constructlon meetings
held on-site in a non-enclosed area.
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g) Applicant shall use temp'orary power poles instead of generators where feasible.

25. Noise Control :
Ongoing throughout demolition, grading, and/or construction

To reduce noise impacts due to construction, the project apphcant shall require construction
contractors to implement a site-specific noise reduction program, subject to the Planning and
Zoning Division and the Building Services Division review and approval, whlch includes the
following measures: :

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

~ wherever feasible).

b) Except as provided herein, Impact tools (e g., Jack hammers pavement breakers, and

rock drills) used for project construction shall be hydraulically or electrically powered

. to avoid noise associated with compressed air exhaust from pneumatically powered
L “ tools. However, where use of pneumatic tools'is unavoidable, an exhaust muffler on
K ‘the compressed air exhaust shall be used; this muffler can lower noise levels from the
exhaust by up to about 10 dBA. External jackets on the tools themselves shall be

used, if such Jackets are commercially available and this could achleve a reduction of

5 dBA. Quieter procedures shall be used, such as drills rather than impact equipment,

“whenever such procedures are available and consistent with construction pro¢edures.

c) Stationary noise sources shall be located as far frem adjacent receptors as possible,
and they shall be muffled and enclosed within temporary sheds, incorporate insulation

barriers, or use other measures as determmed by_ the Clg to p_rov1de egulvalent noise

r_edygt_lgn

d) ' The noisiest phases of construction shall be 11m1ted to less than 10 days at a time.

. Excegtlons may be allowed if the Cltg determines an extension is necessary and all
available noise reduction controls are 1mglemented : ‘

26. Noise Complaint Procedures
Ongoing throughout demolition, grading, and/or construction
Prior to the issuance of each building permit, along with the submission of construction
documents, the project apphcant shall submit to the Building Services Division a list of
_measures to respond to and track complamts pertalmng to constructlon noise. These measures .
shall include: : :

a) A procedure and phone numbers for notlfymg the Bulldlng Services Division staff
and Oakland Police Department; (during regular construction hours and off-hours);

b) ‘A sign posted on-site pertaining with permitted construction days and hours and
complaint procedures and who to notify in the event of a problem. The sign shall also
include a listing of both the Clty and construction contractor’s telephone numbers
(during regular construction hours and off- hours)
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¢) The designation of an on-site constructlon complaint and enforcement manager for
the project; :

d) Notification of neighbors and oc‘cup‘ant's within 300 feet of the project construction'
. area at least 30 days in advance of ‘extreme noise generating activities about the
' estlmated duration of the activity; and ‘

¢) A preconstruction meeting shall be held .with the job 1nspectors and the general
‘contractor/on-site project manager to confirm that noise measures and practices
‘(including construction hours, neighborhood notification, posted signs, etc.) are
completed, ' ' -

27. Interior Noise
Prior to issuance of a building permit and Certificate of Occupancy :
If necessary to comply with the interior noise requirements of the City of Oakland’s General
Plan Noise Element and achieve an acceptable interior noise level, noise reduction in the
form of sound-rated assemblies (i.e., windows, exterior doors, and walls), and/or other
- appropriate features/measures, shall be incorporated into project building design, based upon
recommendations of a qualified acoustical engineer and submitted to the Building Services
Division for review and approval prior to issuance of building permit. ‘Final
recommendatlons for sound-rated assemblies, and/or other appropriate features/measures,
- will depend on the specific building designs and layout of buildings on the site and shall be
determined durmg ‘the de51gn phases ertten conﬁrma‘uon by the acoustical consultant
Certificate of Occupancy (or equlvalent) that:" _
(a) Quality control was éxercised during construction to ensure all air-gaps and
penetrations of the building shell are controlled and sealed; and
(b) ' Demonstrates compliance with interior noise standards based ‘upon performance

“testing of a sample unit. - :

(c) Inclusion of a Statement of Disclosure Not1ce in the CC&R’s on the lease or title to
all new tenants or owners of the units acknowledging the noise generating activity
~ and the single event noise occurrences. Potential features/measures to reduce interior

- noise could include, but are not limited to, the following: :

a) Installation of an altermative form of ventilation in all units identified in the
acoustical analysis as not being able to meet the interior noise requ1rements due to
adjacency to a noise generating activity, filtration of ambient make-up air in each -
‘unit and analysis of ventilation noise if ventilation is 1ncluded in the
recommendations by the acoustical analysrs

b) Prohibition of Z-duct construction.

28. ODeratlonal Noise-General
Ongoing.
Noise levels from the act1v1ty, property, or._ ny mechamcal equipment on site shall comply
with the' performance standards of Section '17.120 of the Oakland Planning Code and Section
8.18 of the Oakland Mumc1pa1 Code. If noise levels exceed these standards the activity
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causing the noise shall be abated until appropriate noise reduction measures have been
installed and compliance verified by the Planning and Zoning Division and Building
Services. :

29. Construction Traffic and Parking
" Prior to the issuance of a demolition, grading or building permit

The project applicant and construction contractor shall meet with approprlate Clty of

Oakland agencies to determine traffic management strategies to reduce, to the maximum

extent feasible, traffic congestion and the effects of parking demand by construction workers

during construction of this project and other: nearby projects that could be simultaneously
- under construction. The project applicant shall devélop a construction management plan for
review and approval by the Planning and Zoning Division, the Buﬂdmg Services Division,
and the Transportation Services Division. The plan shall include at least the followmg items
. and requirements: : :
a) - A set of comprehensive traffic control measures, including scheduhng of major truck trips
r and deliveries to avoid peak traffic hours, detour signs if required, lane closure
@ procedures, signs, cones for drivers, and desrgnated construction access routes.
' b) Notification procedures for adjacent property owners and public safety personnel
' regarding when major deliveries, detours, and lane closures will occur. ‘
¢) Location of construction staging areas for materials, . equlpment and Vehrcles at an
approved location. -

d) . A process for responding to, and trackmg, complaints pertaining to construction activity, -
including identification of an onsite complaint manager. The manager shall determine the
cause of the complaints and shall take prompt action to correct the problem. Planning and
Zoning, shall be informed who the Manager is prior to the issuance of the first permit
issued by Building Services. _ :

e) Provision for accommodation of pedestrlan flow.

Major Project Cases:

f) Provision for parking management and spaces for all construction workers to ensure that
constructlon workers do not park inon- street spaces Wood Street and 14th Street.

g) Any damage to the streét caused by heavy equipment, or as a result of thls construction,
shall be repaired, at the applicant's expense, within one week of the occurrence of the -
damage (or excessive wear), unless further darnage/excesswe wear may continue; in such
case, repair shall occur prior to issuance of a final inspection of the building permit. All
‘damage that is a threat to public health or safety shall be repaired immediately. The street
shall be restored to its condition prior to-the new construction as established by the City
Building Inspector and/or photo documentatron at the apphcant's expense, before the
issuance of a Certificate of Occupancy. . v

h) Any heavy equipment brought to the constructron site shall be transported by truck, where
' feasible. . _

i) No materials or equipment shall be stored on the traveled roadway at any time.
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'j) Prior to construction, a pbrtable toilet facility and a debris box shall be installed on the
site, and properly maintained through project completion. :

k) All equipment shall be equipped with mufflers.

1) Prior to the end of each work day during construction, the contractor or contractors shall
pick up and properly dispose of all litter resulting from or related to the project, whether
located on the property, within the public rights- of—way, or properties of adJacent or
nearby neighbors.

30. Erosion and Sedimentation Control

Ongoing throughout demolition grading, and/or construction activities

The project applicant shall implement Best Management Practices (BMPs) to reduce erosmn
sedimentation, and water quality 1mpacts during construction to the maximum extent
practicable. Plans demonstrating the Best Management Practices shall be submitted for

- review and- approval by. the Planning and Zoning Division and the Building Services

Division.. At a minimum, the project .applicant. shall provide filter materials' deemed
acceptable to the City at nearby catch basins to prevent any debris and dirt from flowing into
the City’s storm drain system and creeks.

31. Hazards Best Management Practices

Prior to commencement of demolztton, gradmg, or constructwn '

The project applicant and construction contractor shall ensure that construction of Best

Management Practices (BMPs) are 1mplemented as part of construction-to minimize the

potential negative effects to groundwater and soils. These shall include the followmg

a) Follow ‘manufacture’s recommendations on use, storage, and d1sposa1 of chem1cal -
products used in construction; :

b) Avoid overtopping construction equipment fuel gas tanks; |

¢) During routine maintenance of construction equlpment properly contaln and remove
grease and oils;

d) Properly dispose of discarded containers of fuels and other chemicals.

e) Ensure that construction would not have a significant impact on the environment or pose
a substantial health risk to construction workers and the occupants of the proposed
development. Soil. sampling and chemical analyses of samples shall be performed to
determine ‘the extent of potential contamination. beneath all UST’s, elevator shafts,
clarifiers, and subsurface hydraulic lifts. when - on-site ' demolition, or . constructlon
activities would potentially affect a partlcular development or building.

f) If soil, groundwater or other environmental medium with suspected contamination is -
encountered unexpectedly during construction activities (e.g., identified by odor or visual
staining, or if any underground storage tanks, abandoned drums or other hazardous
materials or wastes are encountered), the applicant shall cease work in the vicinity of the
‘suspect material, the area shall be secured as necessary; and the applicant shall take all
appropriate measures to protect human health and the environment. Appropriate measures

. shall include notification of regulatory agency(ies) and implementation of the actions
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described in the City’s Standard Conditions of Approval, as necessary, to identify the
nature and extent of contamination, Work shall not resume in the area(s) affected until
the measures have been 1mplemented lmder the oversight of the City or regulatory
agency, as approprlate e

32 Waste Reduction and Recycling : ! :
. The project applicant will submit a Construct1on & Demolition Waste Reduction and
Recychng Plan (WRRP) and an Operatlonal Diversion Plan (ODP) for review and approval

by the Public Works Agency. v ,

Prior to issuance of demolition, grading, or building permzt

Chapter 15.34 of the Oakland Municipal Code outlines requirements for reducing waste and -
optimizing construction and demolition (C&D) recycling. Affected projects include all new
construction, ‘renovations/alterations/modifications with construction values of $50,000 or
‘more (except R-3), and all demolition (1nclud1ng soft demo).The WRRP must specify the

- methods by which the development will divert C&D debris waste generated by the proposed

- project from landfill disposal in accordance with current City requirements, Current
standards, FAQs, and forms are available at www.oaklandpw.com/Page39.aspx or in the
Green Building Resource Center After approval of the plan, the project apphcant shall -
implement the plan.. -

Ongoing s : :

The ODP will identify how the project. comphes with the Recycling Space Allocation
Ordinance, (Chapter 17.118 of the Oakland Municipal Code), including capacity calculations,
and specify the methods by which the development will meet the current diversion of solid
waste generated by operation of the proposed project from landfill disposal in accordance
with current City requirements. The proposed program shall - be in implemented and
mairitained for the duration of the proposed activity or facility. Changes to the plan may be
re-submitted to the Environmental Services Division of the Public Works Agency for review
and approval. Any incentive programs shall remaln fully operational as long as res1dents and
busmesses exist at the project 51te

33. Standard_Conditions _of Approval/M1t1gatlon Momtormg and Reportmg Program
SCAMMRP "
Ongoing ' ' '
All mitigation measures identified in the ER030023 are 1ncluded in the Standard Condition-
of Approval and Mitigation Monitoring Program (SCAMMRP) which is included in these
* conditions of approval and are incorporated herein by reference, as conditions of approval of
the project. The Standard Conditions of Approval identified in the ER030023 are also
included in the SCAMMRP, and are therefore, not repeated in these condltlons of approval.
To the extent that there is any 1ncon51stency between the SCAMMRP and these conditions,
the more restrictive- conditions shall govern: The: pproject sponsor (also referred to ‘as ‘the
Developer or Applicant) shall be responsible for compliance with the recommendation in any
submitted and approved technical reports, all applicable m1t1gat10n measures adopted and
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with all conditions of approval set forth herein at its sole cost and expense, unless otherwise

. expressly provided in a specific mitigation measure or condition of approval, and subject to
.the review and approval of the City of Oakland, The SCAMMRP identifies the time frame
and responsible party for implementation and monitoring for each mitigation measure.
Overall monitoring and compliance with the mitigation measures will be the responsibility of
the Planning and Zoning Division. Adoption of the SCAMMRP will constitute fulfillment
of the CEQA monitoring and/or reporting requirement set forth in Section 21081.6 of
CEQA. Prior to the issuance of a demolition, grading, and/or construction permit, the project
sponsor shall pay the applicable mmga‘uon and momtormg fee to the City in accordance with

~ the City’s Master Fee Schedule. X

- 34, Pile Driving and Other Extreme Noise Generators
Ongoing throughout demolition, grading, and/or construction
To further reduce potential pier drilling, pile driving and/or other extreme noise generating
construction impacts greater than 90dBA, a set of site-specific noise attenuation measures
‘shall be completed under the supervision of a qualified acoustical consultant. Prior to
commencing construction, a plan for such measures shall be submitted for review and- -
approval by the Planning and Zoning Division and the Building Services Division to ensure
that maximum feasible noise attenuation will be achieved. This plan shall be based on the
final design of the project. A third-party peer review, paid for by the project applicant, may
be required to assist the City in evaluating the feas1b111ty and effectiveness of the noise
reduction plan submitted by the project applicant. The criterion for approving the plan-
shall be a determination that maximum feasible noise attenuation will be achieved. A
special inspection deposit is required to ensure comphance ‘with the noise reduction plan.
The amount of the deposit shall be determined by the Building Official, and the deposit shall
be submitted by the project applicant concurrent with submittal of the noise reduction plan.
The noise reduction plan shall include, but not be limited to, an evaluation of implementing
the following measures. These attenua‘uon measures shall include as many of the following -
control strategles as applicable to the s1te and constructlon activity:

a) ‘Erect temporary plywood noise barriers around the constructlon site, partlcularly along on
sites adj acent to residential bulldmgs

b) Implement ¢ qulet” pile driving technology (such as pre- dnlhng of piles, the use of more than
one pile driver to shorten the total pile. driving duration), where feasible, in consideration of
geotechnical and structural requirements and conditions; .

¢) Utilize noise control blankets on the bu11d1ng structure. as the building is erected to reduce
noise emission from the site; ‘

d) Evaluate the feasibility of noise control at the receivers by temporarily improving the noise
reduction capability of adjacent buildings by the use of sound blankets for example and
implement such measure if such measures are feasible and would not1ceab1y reduce noise

impacts; and
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e) Monitor the effectiveness of noise attenuation measures by taking noise measurements.

- 35. nghtmg Plan
Prior to the issuance of an electrtcal or bmldmg permit

The proposed lighting fixtures shall be adequately shielded to a pomt below the light bulb
and reflector and that prevent unnecessary glare onto adjacent properties. Plans shall be
submitted to the Planning and Zoning Division and the Electrical Services Division of the
Public Works Agency for review and approval All lighting shall be archltecturally mtegrated
into the site.

36. Asbestos Removal in Soil
Prior to issuance of a demolition, gradmg, or buzldmg permzt
To minimize the release of naturally occurring asbestos in the soil during constructlon the
~project applicant shall require the construction contractor to demonstrate compliance with
Bay Area Air Quality Management District’s (BAAQMD) Asbestos Airborne Toxic Control
Measures for Construction, = Grading, - Quarrymg .and Surface Mining Operations
(implementing CCR section 93105) for act1v1t1es ‘that d1sturb the soil, such as grading, etc.

Administrative (Prior to the start of work)

a) Asbestos Dust Minimization Plan shall be submltted to BAAQMD and approved prior
to engaging in the any constructlon or gradmg operation, ,

b) The Asbestos Dust Minimization Plan provisions shall be 1mplemented at the beginning -
and maintained throughout the duration of the construction or gradmg activity.

Dust Control Requirements

The Asbestos Dust Minimization Plan shall 1nclude one or more prov151ons to address the
followmg topics:

a) Control for traffic on on-site unpaved roads, parkmg lots, and stagmg areas shall
.1nc1_ude limiting vehicle speed to less than 15 mph, and one or more of the-following:
watering every two hours of active operations or sufficiently often to keep area wetted;
applying chemical dust suppressants to consistent with manufacturer’s directions;
maintaining gravel cover with a silt content less than 5% and asbestos content less than
25% as determined using the asbestos bulk test method; or any other measure as
effective as those listed above. '

b) Control for earthmoving activities shall 1nclude one or more of the following: pre-
wetting the ground to the depth of thé: antlclpated cuts; suspending grading operations

“when wind speeds are high enough to résult indust emissions crossing the property line
despite applicable of dust measures; apphcauon of water prior to any land clearing; or
any other measure as effective.

c)- Storage piles shall be kept adequately wetted or covered with tarps when the materlal is

- not being added or removed. : -

d) Storage piles must be stabilized when inactive for more than 7 days by 1mp1ement1ng

~ one or more of the following: adequately wetting the site, establishing and maintaining
surface crusting material, chemical dust suppressant-or stabilizer, covering with tarps or
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vegetative cover, installation of wind barriers of 50% porosrty around three sides of the
pile areas, or any measure as effective. - -

e) Equipment must be washed down before movmg from the property onto paved
roadway. :

Track-out prevention and control measures shall 1nclude

" i, Removal of visible track-out on paved public road at any location where vehicles

 exit the work site using wet sweeprng or High Efficiency Partrculate Air (HEPA)
filter equipped vactuum device at least one time per day.
ii. Installation of one or more of the following track-out prevention devices: gravel
pad, tire shaker, wheel wash system, not less than 50 feet of pavement extending
~ from intersection with paved public road, or other measure as effective. ‘

f) Control for off51te-transport shall include the following: maintenance of trucks such that
no spillage can occur from holes or openings in cargo’ compartments; loads are -
adequately wetted; and either covered with tarps or loaded such that the material does
not touch the front, back, or sides of the cargo compartment at any point less than 6
from the top and that at no point of the . load extends above the top of the cargo
compartment

g) Post project stabilization of disturbed surfaces shall occur using one or more of the
following: establishing vegetative cover; placement of at least 3” of non-asbestos-
containing material, paving, or other measure deemed sufﬁc1ent to prevent 10 mph
wrnds from causing visible emlsswns

N~y

Administrative (After completion of work)

a) If required by the BAAQMD’s APCO, the plan must include an air- momtormg
component which shall specify the following: type of air sampling device; siting of the
device; sampling of the dev1ce sampling duration and frequency; and analytical

) " method.

b) The plan shall state the frequency wrth Wthh the 1nformat10n w111 be reported to

- BAAQMD. :

¢) The owner/operator shall keep maintain the following records for at least 7 -years
following completion of the project: results of any \requlred air, monitoring;
documentation for any geologic evaluation conducted for the purposes of obtaining an

- . exemption; and results of any bulk sampling conducted by the owner/operator to,
document applicability done or at the request of APCO.

37. Tree Removal During Breeding Season

Prior to issuance of a tree removal permit

To the extent feasible, removal of any tree and/or other vegetation suitable for nesting of
raptors shall not ocour during the breeding season of March 15 and August 15. If tree
removal must occur during the breeding season, all sites shall be surveyed by a qualified
biologist to verify the presence or absence of nestmg raptors or other birds. Pre-removal
surveys shall be conducted within 15 days prior to start of work from March 15 through May
31, and within 30 days prior to the start of work from June 1 through August 15. The pre-
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removal surveys shall be submitted to the Planning and Zoning Division and the Tree

- Services Division of the Public Works Agency. If the survey indicates the potential presences
of nesting raptors or other birds, the biologist shall determine an appropriately sized buffer
around the nest in which no work will be allowed until the young have successfully fledged.
The size of the nest buffer will be determined by the biologist in consultation with the
CDFG, and will be based to a large extent on the nesting species and its sensitivity to
disturbance. In general, buffer sizes of 200 feet for raptors and 50 feet for other birds should
suffice to prevent disturbance to birds nesting in the urban environment, but these buffers
may be increased or decreased, as approprlate dependmg on the b1rd specnes and the level of
d1sturbance anticipated near the nest

38. Tree Removal Permit :
Prior to issuance of a demolition, grading, or building permit
Prior to removal of any protected trees, per the Protected Tree Ordinance, located on the
project srte or in the public right-of-way adjacent to the project, the project applicant must
securea tree removal permit from the Tree Division of the Pubhc Works Agency, and abide -
by the conditions of that permlt

39. Tree Replacement Plantings _ :
Prior to issuance of a final mspectzon of the bmldmg permit
Replacement plantings shall be required for erosion control, groundwater replemshment
visual screening and wildlife ‘habitat, and in order to prevent excessive loss of shade, in"
accordance with the following criteria: . ‘
a) No tree replacement shall be required for the removal of nonnative species, for.the
-removal of trees which is required for the benefit of rernalnlng trees, or where insufficient -
planting area exists for a mature tree of the specres being considered. '

b) Replacement tree species shall consist!. of- Sequ01a sempervirens (Coast Redwood)
Quercus agrifolia (Coast Live Oak), Arbutus menziesii (Madrone), Aesculus californica .
(Cahfornla Buckeye) or Umbellularia californica (Cahforma Bay Laurel) or other tree
species acceptable to the Tree Services Division. :

¢) ‘Replacement trees shall be at least of twenty-four (24) inch'box' size, unless a smaller size
is recommended by the arborist, except that three fifteen (15) gallon size trees may be
substituted for each twenty-four (24) inch: box size tree where appropriate..

d) Minimum planting areas must be avaﬂable on site as follows:
i. For Sequoia sempervirens three hundred ﬁfteen square feet per tree;-
ii. For all other species listed in #2 above, seven hundred (700) square feet per tree

e) In the event that replacement trees are required but cannot be planted due to site
constraints, an in lieu fee as determined by the master fee schedule of the city may be
substituted for required replacement plantings, with all such revenues applied toward tree
planting in city parks, streets and medians. -
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f) Plantings shall be installed prior to the issuance of a final inspection of the building
permit, subject to seasonal constraints, and shall be maintained by the project applicant
until established. The Tree Reviewer of the Tree Division of the Public Works Agency
may require a landscape plan showing the replacement plantmg and the method of
irrigation. Any replacement planting which fails to become established within one year of
planting shall be replanted at the project applicant’s expense. :

40. Tree Protection During Coristruction
Prior to issuance of a demolition, grading, or bulldmg permit
Adequate protection shall be provided during the construction period for any trees which are
to remain standing, including the following, plus any recommendations of an arborist:

a) Before the start of any clearing, excavatron construction or other work on the site, every.
protected tree deemed to be potentially;- endangered by said site work shall be securely
fenced off at a distance from the base of the tree to be determined by the City Tree
Reviewer. Such fences shall remain in place for duration of all such work. All trees to be
removed shall be clearly marked. A scheme shall be established for the removal and

_disposal of logs, brush, earth and other debris whlch w1ll avoid injury to any protected
tree.

b) Where proposed development or other site work is to’ encroach upon the protected
" perimeter of any protected tree, special measures shall be incorporated to allow the roots
to breathe and obtain water and nutrients, Any excavation, ‘cutting, filing, or compaction

of the existing ground surface within the protected perimeter shall be minimized. No
change in existing ground level shall occur within a distance to be determined by the City
Tree Reviewer from the base of any protected tree at any time. No burning or use of
equipment with an open ﬂame shall occur near or within the protected perimeter of any
protected tree. '

- ¢) No storage or dumping of oil, gas, chemicals, or other substances that may be harrnful to
trees shall occur within the distance to be determined by the Tree Reviewer from the base
of any protected trees, or any other location on the site from which such substances might
enter the protected perimeter. No heavy constructlon equrpment or construction materials
shall be operated or stored within a dlstance from the base of any protected trees to be
determined by the tree reviewer. Wires,' ropes, or other devices shall not be attached to
any protected tree, except as needed for support of the- tree. No- sign, other than a tag
showing the botamcal classification, shall be attached to any protected tree.

d) Periodically during construction, the leaves of protected trees shall be thoroughly sprayed
with water to prevent burldup of dust and other pol]utlon that would inhibit leaf
transpiration. :

e) If any damage to a protected tree should occur during or as a result of work on the site,
“the project applicant shall immediately notify the Public Works Agency of such damage.
If, in the professional opinion of the Tree Reviewer, such tree cannot be preserved in a
healthy state, the Tree Reviewer shall require replacement of any -tree removed with
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another tree or trees on the same site, deemed adequate by the Tree Reviewer to |
compensate for the loss of the tree that i 1s removed

f) All debris created as a result of any tree removal work shall be removed by the project-
_ apphcant from the property within two weeks of debris creation, and such debris shall be
properly disposed of by the project applicant in accordance with all applicable laws,

: ordinances, and regulations.

41 Archaeologlcal Resources

Ongoing throughout demolition, grading, and/or construction

a) Pursuant to CEQA Guidelines section 15064.5 (f), “provisions for hxstorlcal or unique
archaeological resources. accidentally discovered during construction” should be
instituted. Therefore, in the event that any prehistoric or historic subsurface cultural
resources are discovered during ground disturbing activities, all work within 50 feet of
the resources shall be halted and the project applicant and/or lead agency shall consult
with a qualified archaeologist or paleontologist to assess the significance of the find. If
any find is determined to be significant, representatives of the project proponent and/or
lead agency and the qualified archaeologlst would meet to determine the appropriate
avoidance measures or other appropriate measure, with the ultimate determination to be
made by the City of Oakland. -All 51gn1ﬁcant cultural materials recovered shall be subject
to scientific analysis, profess1onal museum curation, and a report prepared by the
qualified archaeologist according to current profess1ona1 standards.

" b) In considering any suggested measure proposed by the consulting archaeologlst in order
to mitigate impacts-to historical resources or unique archaeological resources, the project
applicant shall determine whether avoidance is necessary and feasible in light of factors
such as the nature of the find, project design, costs, and other considerations. If avoidance

~ is unnecessary or infeasible, other appropriate measures (e.g., data recovery) shall be
instituted. Work may proceed on other parts of the project site while measure for
historical resources or unique archaeological resources is carried out. '

- ¢) Should .an archaeological artifact or feature be discovered on-site during project
construction, all activities within a 50-foot radius of the find would be halted until the
findings can be fully investigated by a qualified archaeologist to evaluate the find and
assess the significance of the find according to the CEQA definition of a historical or
unique archaeological resource. If the deposit is determined to be significant, the project
applicant and the qualified archaeologist shall meet to determine the appropriate
avoidance measures or other appropriate measure, subject to approval by the City of
Oakland, which shall assure 1mplemen_tat10n of .appropriate measure measures

" recommended by the archaeologist. S ould:;archaeolog1ca11y-51gn1ﬁcant materials be
recovered, the qualified archaeologlst shall recommeénd appropriate analysis and
treatment, and shall. prepare a report on the. findings for submittal to the Northwest
Information Center.
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42. Human Remains

Ongoing throughout demolition, gradmg, and/or construction

In the event that human skeletal remains are uncovered at the project site during construction
or ground-breaking acfivities, all work shall immediately halt and the Alameda County
Coroner shall be contacted to evaluate the remains, and following the procedures and
protocols pursuant to Section 15064.5 (e)(1)-of the CEQA Guidelines. If the County Coroner
determines that the remains are Native Amencan the City shall contact the California-Native
American Heritage Commission (NAHC) pursuént to subdivision (c) of Section 7050.5 of
the Health and Safety Code, and all excavation and site preparation activities shall cease
within a 50-foot radius of the find until appropriate arrangements are made. If the agencies
determine that avoidance is not feasible, then an alternative plan shall be prepared with
specific steps and timeframe required to resume construction activities. Monitoring, data
recovery, determma’uon of significance and avmdance measures (if apphcable) shall be
completed exped1t10usly

43. Paleontological Resources

Ongoing throughout demolition, grading, and/or construction
In the event of an unanticipated discovery of a paleontological resource during construction,
excavations within 50 feet of the find shall be temporarily halted or diverted until the
discovery is examined by a qualified paleontologist (per Society of Vertebrate Paleontology

- standards (SVP 1995 1996)) The qualified paleontologist shall document the discovery as
needed, evaluate the potential resource, and assess the significance of the find. The
paleontologist shall notify the appropriate agen01es to determine procedures that would be
followed before construction is allowed to resume at the location of the find. If the City
deterrmnes that avoidance is not feasible;, thq paleontologlst shall ptepare an excavation plan
for mitigating the effect of the project on the qualities that make the resource important, and
such plan shall be 1mplemented The plan’ shall be submltted to the City for review and
approval. :

44. Erosion and Sedimentation Control Plan -
Prior to any grading activities
a) The project applicant shall obtain a grading permit if required by the Oakland Grading
Regulations pursuant to Section 15.04.660 of the Oakland Municipal Code. The grading
permit application shall include an erosion and sedlmentatlon control plan for review and
approval by the Building Services Division. The erosion and sedimentation control plan
shall include all necessary measures to be taken to prevent excessive stormwater runoff or
~ carrying by stormwater runoff of solid materials on to lands of adjacent property owners,
public streets, or to creeks as a result of conditions created by grading operations. The
plan shall include, but not be limited to, such measures as short-term erosion control
planting, waterproof slope covering, check dams, interceptor ditches, benches, storm
drains, dissipation structures, diversion dikes, retarding berms and barriers, devices to
trap, store and filter out sediment, and stormwater retention basins. Off-site work by the

ey it

" CONDITIONS OF APPROVAL



. Qakland City Planning Co iission ) December 3, 2014
Case File Number: PLN14-262-PUDF01 : o A ‘ Page 41 ..

project applicant may be necessary. The project applicant shall obtain permission or
easements necessary for off-site work. There shall be a clear notation that the plan is
subject to changes as changing conditions occur. Calculatlons of anticipated stormwater
runoff and sediment volumes shall be included, if required by the Director of
Development or designee. The plan shall specify that, after construction is complete, the
‘project applicant shall ensure that the storm drain system shall be inspected and that the
project apphcant shall ¢lear the system of any debris or sediment.

Ongoing throughout grading and constructwn activities

b) The project applicant shall implement the approved erosion and sedimentation plan. No
grading shall occur during the wet weather season (October 15 through April 15) unless
spe01ﬁcally authonzed in writing by the Bulldmg Services Division.

45. Vibrations Adlacent Hlstonc Structures -
Prior to issuance of a demolition, grading or butldmg permtt
The project applicant shall retain a structural engineer or other appropriate professmnal to
determine threshold levels of vibration and cracklng that could damage the 16™ Street Train
" Station (Historic Structure) and design means and methods of constructlon that shall be
utlhzed to not. exceed the thresholds. : :

46. Radon or Vapor Intrusmn from Soil or Groundwater Sources

Ongoing .

The project applicant shall submit documentatlon to determme whether radon or vapor
intrusion from the groundwater and soil is located on-site as part of the Phase I documients.
The Phase 1 analy51s shall be submitted to the Fire Prevention Bureau, Hazardous Materials
Unit, for review and approval, along with a Phase II report if warranted by the Phase I report
for -the' project site. The reports shall make recommendations for remedial action, if
appropriate, and should be signed by a Registered Environmental Assessor, Professional
Geologist, or Professional Engmeer Applicant ~ shall implement the. approved
recommendations. ‘ B . '

47, Fire Safetv Phasing Plan P :

Prior to issuance of a demolztwn, gmdmg, and/or constructzon and concurrent wzth any :
p-job submittal permit - _ ‘
The project applicant shall submit a separate ﬁre safety phasing plan to the Planning and
Zoning Division and Fire Services Division for their review and approval. The fire safety
plan shall include all of the fire safety features incorporated into the project and the schedule - -
for implementation of the features. Fire Services Division may require changes to the plan or

" may reject the plan if it does not adequately address fire hazards assocmted with the project
asa whole or the individual phase ' -
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48, Hazardous Materials Business Plan
Prior to issuance of a business license
The project applicant shall submit a Hazardous Materlals Business Plan for review and
approval by Fire Prevention Bureau, Hazardous Materials Unit. Once approved this plan
shall be kept on file with the City and will be updated as applicable. The purpose of the
Hazardous Materials Business Plan is to ensure that employees are adequately trained to
“handle the materials and provides information to the Fire Services Division should -
emergency response be required. The Hazardous Materials Business Plan shall include the
following: ' ' :

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

b) The location of such hazardous matenals v
c) An emergency response plan 1nclud1ng ernployee trammg mformatlon

d) A plan that descnbes the manner in whlch these materials are handled, transported and
dlsposed

49, Stormwater Pollution Prevention Plan (SWPPP)
Prior to and ongoing throughout demolmon, grading, and/or construction activities -
The project applicant must obtain coverage under the General Construction Activity Storm
Water Permit (General Construction Permit) 1ssued by the State Water Resources Control
Board (SWRCB). The project applicant must file a notice of intent (NOI) with the SWRCB.
The project applicant will be required to prepare a stormwater pollution prevention plan

- (SWPPP) and submit the plan for review and approval by the Building Services Division. At
a minimum, the SWPPP shall vinclude'a description of construction materials, practices, and
equipment storage and maintenanCe; a list of pollutants likely to contact stormwater; site-
specific erosion and sedimentation control practices; a list of provisions to eliminate or
reduce discharge of materials to stormwater; Best Management Practices (BMPs), and an
inspection and monitoring program. Prior to the issuance of any construction-related permits,

- the project applicant shall submit to the Building Services Division a copy of the SWPPP and
evidence of submittal of the NOI to the SWRCB. Implementation of the SWPPP shall start
with the commencement of construction and continue though the completion of the project. =~
After construction is completed the project applicant shall submit a notice of termination to .

. the SWRCB.

50. Post-Constructlon Stormwater Management Plan -
Prior to issuance of building permit (or other constructzon-related permzt)
The applicant shall comply with the requirements of Provision C.3 of the National Pollutant
Discharge Elimination System (NPDES) permit-issued to the Alameda Countywide Clean
Water Program. The applicant shall submit with the application for a building permit (or
other construction-related permit) a completed Construction-Permit-Phase Stormwater
Supplemental Form to the Building Services Division. The project drawings submitted for
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the building permit (or other construction-related permit) shall contain a stormwater
management plan, for review and approval by the City, to manage stormwater run-off and to
limit the discharge of pollutants in stormwater after construction of the project to the -
maximum extent practicable.
a) The post-construction stormwater . management plan shall 1nclude and identify the
following:
i.  All proposed impervious surface.on’ the 51te _
ii. Anticipated directional flows of oni-site stormwater runoff; and
iti. Site design measures to reduce the amount of impervious surface area and dlrectly
connected impérvious surfaces; and '
iv. Source control measures to limit the potential for stormwater pollution;
v. Stormwater treatment measures to remove pollutants from stormwater runoff; and
vi. Hydromodification management measures so that post-project stormwater runoff does
not exceed the flow and durat1on of pre-prOJect runoff 1f requlred under the
NPDES perm1t

b) The following additional information shall be submitted with the post -construction
stormwater management plan:
- Detailed hydraulic sizing calculations for each stormwater treatment measure
proposed; and ' : ‘
ii. Pollutant  removal  information demonstrating that any  proposed
manufactured/mechanical - (i.e. non-landscape-based) stormwater treatment
measure, when not used in combination with a landscape-based treatment measure,
is capable or removing the range of pollutants typically removed by landscape-
based treatment measures and/or the range of pollutants expected to be. generated
by the project. Ll

All proposed stormwater treatment measures shall incorporate appropriate planting materials
for stormwater treatment (for landscape-based treatment measures) and shall be designed
with considerations for vector/mosquito control. . Proposed . planting materials for all
proposed landscape-based stormwater treatment measures shall be included on the landscape
and irrigation plan for the project.. The applicant is not required to include on-site
stormwater treatmeént measures in the post-construction stormwater management plan if he
or ;she secures approval from Planning and Zoning of a proposal that demonstrates
compliance with the'requirements of the City’s Alternative Compliance Program.

Prior to fi nal permit mspectwn
The applicant shall 1mplement the approved stormwater management plan.

51. Mamtenance Agreement for Stormwater Treatment Measures
Prior to final zoning inspection -
For projects incorporating stormwater treatment measures, the applicant shall enter into the
“Standard City of Oakland Stormwater Treatment Measures Maintenance Agreement,” in
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accordance with Provision C.3.e of the NPDES permit, whrch prov1des in part, for the
following:

i. The applicant accepting responsibility for the adequate mstallatlon/constructlon operation,
maintenance, inspection, and reporting of any on-site stormwater treatment measures being
incorporated into the project until the respon31b111ty is legally transferred to another entity;

and ‘

ii. Legal access to the on-site stormwater treatment measures for representatives of the City,
the local vector control district, and staff of the Regional Water Quality Control Board, San
Francisco Region,  for the purpose of verifying the implementation, operation, and
maintenance of the on-site stormwater treatment measures and to take corrective action if
necessary. The agreement shall be recorded atthe County Recorder s Office at the

.applicant’s expense.

52. Regulatory Permlts and Authorlzatlons
Prior to issuance of a demolition, grading, or building permlt
Prior to. construction within the floodway or floodplain, the project applicant shall obtain all
necessary regulatory permits and authorizations from the Alameda County Flood Control and
Water Conservation District and shall comply with all conditions issued by that agency.

. 53, Structures within a Floodplam

Prior to issuance of a demolition, gradmg, or buzldmg permit

a) The project applicant shall retain the civil engineer of record to ensure that the project’s
development plans and design contain finished site grades-and floor elevations that are
elevated above the Base Flood Elevatlon (BFE) if established within a 100 -year ﬂood
event.

b) The project apphcant shall submlt final hydrologrcal calculations that ensure that the
structure will not interfere with the flow of water or increase flooding.

4

54. Stormwater and Sewer
- Prior to completing the final design for the project’s sewer service
Confirmation of the capacity of the City’s surroundlng stormwater and samtary sewer system
and state of repair shall be completed by aqualified civil engineer with funding from the
project applicant. The project applicant shall be responsible for the necessary stormwater and
sanitary sewer infrastructure improvements to -accommodate the proposed project, In
addition, the applicant shall be required to pay additional fees to improve sanitary sewer
infrastructure if required by-the Sewer and Stormwater Division. Improvements to the
existing sanitary sewer collection system shall specifically include, but are not limited to,
mechanisms to control or minimize increases in infiltration/inflow to offset sanitary sewer
increases  associated with the proposed project. To the maximum extent practicable, the
applicant will be required to implement Best Management Practices to reduce the peak
stormwater runoff from the project site. Additionally, the project applicant -shall be
responsible for payment of the required installation or hook—up fees to- the affected service

providers.
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55. Exposure to Air Pollution (Toxic Air Contaminants: Particulate Matter)

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

A Indoor Air Quality: In accordance with the recommendations of the California  Air
Resources Board (CARB) and the Bay Area Air Quality Management District, -
appropriate measures shall be 1ncorporated into the project design in order to reduce the
potential health risk due to exposure to diesel particulate matter to achieve an acceptable-
interior air quality level for sensitive receptors. The approprrate measures shall include
one of the following methods:

1) The project applicant shall retain a qualified air quality consultant to prepare a health:
risk assessment (HRA) in accordance with the CARB -and the Office .of
Environmental Health and Hazard - Assessment requirements to determine the
exposure of project residents/occupants/users to air polluters prior to issuance of a
demolition, grading, or building permit. The HRA shall be submitted to the Planning
and Zoning Division for review and approval. The applicant shall implement the
-approved HRA recommendations, if any. If the HRA concludes that the air quality
risks from nearby sources are at or below acceptable levels then add1t1ona1 measures
are not required.

2) The applicant shall implement all of the following features that have been found to
reduce the air quality risk to sensitive receptors and shall be included in the project
construction plans. These features shall be submitted to the Planning and Zonmg
Division and the Building Services D1V1s1on for review and approval prior to the
issuance of a demolition, grading, or bulldrng permit and shall be mamtamed on an

“ongoing basis during operation of the project. : :

a) Redesign the site layout to locate senisitive receptors as far as poss1ble from any
freeways, major roadways or other sources of air pollution (e g, loading docks,
parkmg lots). :

b) Do not locate sensitive receptors near dlstnbutlon center’s entry and exit points.

¢) Incorporate tiered plantings of trees (redwood, deodar cedar, live .oak, and/or

- oleander) to the maximum extent feasible between the sources of pollutlon and
the sensitive receptors. :

d) Install, operate and-maintain in good working order a central heatmg and
ventilation (HV) system or other air take system in the building, or in each-

b individual residential unit, that meets or exceeds an efficiency standard of MERV
' 13. The HV system shall include. the following features: Installation of a high
efficiency filter and/or carbon filter to filter particulates and other chemical matter
from entering the building. Elther HEPA filters or ASHRAE 85% supply filters

. shall be used. :

e) Retain a qualified HV consultant or HERS rater during the design phase of the
pI‘OJ ect to locate the HV system based on exposure modeling from the pollutant
sources.

CONDITIONS OF APPRO VAL
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~f) Install indoor air quality monitoring units in buildings.

g) Project applicant shall maintain, repair and/or replace HV system on an ongoing
- and as needed basis or shall prepare an operation and maintenance manual for the .
HV system and the filter. The manual shall include the operating instructions and
the maintenance and replacemeént schedule. This manual shall be included in the
CC&Rs for residential projects. and drstnbuted to the building maintenance staff.
In addition, the applicant shall prepaie a separate homeowners manual. The
manual shall contain the operating instructions and the mamtenance and ‘
replacement schedule for the HV system and the ﬁlters )

B. Outdoor Air Quality: To the maximum extent practicable, individual and common
exterior open space, including playgrounds, patios, and decks, shall either be shielded
from the source of air pollution by buildings or otherw15e buffered to further reduce air

; pollutron for project occupants. :

56. Air Pollution Buffering for ‘Private Open Space
Prior to approval of Final Development Plan for each stage
To the maximum extent practicable, private (individual and common) exterior open space,
including playgrounds, patios, and decks, shall either be shielded from the stationary source
of air pollution by buildings or otherwise buffered to further reduce air pollution for prOJ ject

occupants

37. Traffic Mltlgatlon '
Prior to issuance of a certificate of occupancy ) for the Sfirst unit
The project shall ‘be required to-comply: ‘with .the Traffié Mltlgatlons and Fair Share
contributions to study.and improved identified 1ntersectrons as per the mitigation measures
associated with VTPM8555 and ERO3 0023 for the Wood Street project. :

For VTPMS8555 COA's 26 27, and 28, the apphcant Would be requlred to pay the Fair Share'
contribution‘identified in Eric Angstadt's letter of May 29, 2009 (See Attachment D) prior to
issuance of burldmg permit. ' _

For VTPM8555 COA 76, the applicant in collaboratlon with the .other Wood Street PI‘O_] ect
sponsors shall re-engage discussions with AC Transit to see if service on the 26 line can be
returned to 15 minute headways, and as development of the Wood Street Zoning District
~ progresses to the north, in coordination with AC Tran51t locate an additional AC Transit stop
‘ proxrmate to the new uses. :

58. Public Improvements - Vestmg Tentative Parcel map 8555
Ongoing
All public improverents shall be constructed i 1n substantial conformance with the individual
vesting tentative maps submitted by the project 'sponsors for each Development Area for the
approval of the Wood Street Project. T he, project Sponsor-for Development Area 8 shall

CONDITIONS OF APPROVAL
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construct all public improvements to Wood Street between 20" Street and West Grand
Avenue, unless development has occurred on an adjacent parcel and the public improvements
are already installed. Except as otherwise provided in this condition, the improvements -
referred to in this condition include complete street width, curb, gutter, sidewalk, and
installation of utilities in accordance with the standards of the City of Oakland to the limits
shown on VTPMS8555. Sidewalks on the opposite side of Wood. Street Zomng sttrlct
perimeter streets (ie. out51de the Dlstrlct) w111 get minor repairs only '

- 59, Condltlons of approval assoclated w1th VTPM8555
Ongoing
" All the conditions of approval associated - Wlth VTPMS8555 shall apply to PLN14-262-
PUDFO1 unless expressly modified by those associated with PLN14-262-PUDF01 .

60. Orientation of on-street Parklng
Ongoing '
The proposed perpendicular street parking in adjacent to the subject site on Wood Street shall
" be modified and replaced with angled parking consistent with and as depicted in the plan for -
- VTPM8555 to prevent vehicles that are backing out from blocking both travel lanes. '

'APPROVED BY: S A I
City Planning Commission:__ : : ____(date) ~_(vote)

Applicant and/or Contractor Statement '

I have read and accept responsibility for the Condltlons of Approval, as approved by Planning
Commission action on December 3, 2014, T agree to abide by and conform to these conditions, as
well as to all provisions of the Oakland Zomng Code and Mun101pal Code pertalnlng to the

project.
Signature of Owner/Applicant:" - _ B - ' — (date)
Signature of Contractor | o _ | - (date)

CONDITIONS OF APPROVAL




CENTRAL STATION LAND LL.C ( ‘)
12, JPINE STREET#151, OAKLAND CA 9. )7

~ Central Station Development Area 8 |
Wood Street Zoning District Submittal Requirements Checklist
Wood Street Zoning District Development Standards Checklist

Please find below the requirements for plan submittal within the Wood Street Zoning District (per .
sections 3.1 and 3.3) and where to find each of the required items within our submittal. Following this
table is an outline of development standards from the Wood Street Zoning and discussion of how the

proposed project complies w:th each.

Wood Street Zomng District Submlttal Requlrements Checkhst

_ 3 1 Prellmmary Develcpment Plan -

1. Streets, driveways, sidewalks, pedestrlan
and bike ways, and off-street parking and
loading areas, mcludmg integration with
surroundmg uses; -

Various sheets'(includfng P2.1, A001, C-1)"‘

2. Locatlon and dimensions of structures

| Various sheets (mcludmg P2.1, A001, C- 1)

3. Utilization of property for resudentlal and
~ non-residential use;

See sheet P1.2 for area tabulations

4. Estimated population;

See sheet P;1.2' for 'u_nit ix

5. Reservations for public uses, including
schools, parks, pIaygrounds and other open
spaces;.

See Landscape Set, esp. L1

~

6. Major Iandscapmg features including trees
protected by o.m.C. Chapter 12.36, as it may
be amended; -

See Landscape Set, sheets L1-L14.
No protected trees (see afﬁdawt mcluded in

| application)

7. Creeks protected by O.M.C. Chapter 13. 16
‘as it may be amended.

No creeks (see afﬁdawt mcluded in appllcatlon), '

© 8. Historic resources pursuant to the City’s
Historic Preservation Element Policy 3.8 or as
defined in Section 15064.5 of Title 22 of the
California Code of Regulations; and

’ No historic resources (see afﬂdawt mcluded in -

appllcat|on) :

-9, Plan and elevation drawings establishing the
scale, character; and relationship of buildings,

streets, and open spaces, and a description of -

all exterior building materials..

See Plans/EIevatidns,lsheets 2.1-2.5 and»3.1-3.3. :

See renderings, sheets P1.9a and P1.9b
See materials list, sheet P1.6

10. A tabulation of the land use area and gross !

floor area to be devoted to various uses and a
calculation of the average residential density
-per net acre and per net residential acre.

See sheet P1.2 for area tabulations

~ 11. Preliminary Phasing Plan generally
depicting projected development time frames
including quantitative data, such as
population, housing units, land use acreage,
and other data sufficient to illustrate the

See sheet G003 for Phasing Plan

Page 1 of 18
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relationship between the phasing of
development and the provision of public
facilities and services. '

" 12. Preliminary public services and facilities
plan including proposed location, extent and
‘intensity of essential public facilities and
‘services such as public and private streets and
transit facilities, pedestrian access, brkeways
sanitary sewer service, water servrce storm
drainage structures, solid waste disposal and
‘other utilities; and a table comparing the -
~ description to the existing location, extent,
and mtenS|ty of such essentlal publlc famhtles
- and services, :

See sheets C-1, C-2, ER-1, ER-2, and SW-2

‘ 13 A publlc facmtles ﬁnancmg plan

| See Public Facilities Financing Letter.

3.3 'Final Development Plan

~ 1. The location of all public infrastructure that’
prowdes water, sewage, and dramage facrhtres
‘and.other utility services;

See sheets C-1, C-2, ER-1, ER-2, and SW-2

- 2. The location of all private mfrastructure that
provides gas, electrlc and other utlllty
services;

See sheets C-1, C-2, ER-1, ER-2, and SW-2

3. Detailed building plans elevations, sections,
and a descnptlon of all exterior. materrals,

See PIans/E'Ievatidns, sheets 2‘.1—2..5 and3.1-3.3
See rendeérings, sheets P1.9a and P1.9b =
See materials list, sheet P1.6

4, Landscape plans prepared by a Iandscape
architect;

See Landscape Set, sheets L1-Li4. "

5. The character and Iocatron of signs;

See Preliminary Sign Plan, Sheet G002

6. Improvement plans for all public and private
streets, drlveways sidewalks, pedestrlan and
bike ways, and off-street parking and loading
areas; . : o

See sheets C-1, C-2, ER-1, ER-2, and SW-2 R

7. Grading or other earth movmg plans and .

: SeesheetsCl C2 ER1 ER-2, andSWZ

8. The public facilities financing plan approved -

-as part of the Preliminary Development Plan
modified as necessary to reflect changed

See Public Facilities Frnancmg Letter

conditions or new information.

Page 20f18
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-Central Station Development Area 8
Public Facilities Financing Letter

As part of development of Wood Street Development Area 8, we anticipate that our constructlon scope
would include the following public facilities:
- Wood Street public right-of-way |mprovements including sidewalk, curb, gutter,
- Utility undergrounding, and other necessary utility connections to serve the project
- - Private drive around the project to provide driveway access and emergency vehicle access
- 20" Street Pocket Park

Holliday Development has over 25 years of successful infill mixed-use development experience in the
San Francisco Bay Area and beyond. The firm currently has two apartment projects under construction:
one in San Francisco and one in Emeryville. As part of both projects as well as in many prior projects,
Holliday is constructing a number of public improvements similar to those required as part of
development of Central Station Development Area 8, including public plaza and green spaces, fire access
roads and EVA easements, utility undergrounding and sidewalk/curb/gutter as well as public roadway
improvements. We typically integrate these costs into our project proforma and finance them as part of
project construction financing. '

Based on our successful track record of development in the Bay Area, we enjoy strong capital
relationships for both debt and equity to finance our projects. Our equity relationships range from small
to large and include local and national institutional investors and small family and high net worth -
individual investors who are eager to provide equity financing for our projects. For construction and
long-term debt we have long-term relationships with regional and national banks including Mechanics
Bank, Citibank, Bank of America, and others who compete for our business on each project. These debt
and equity sources will finance the public improvements as part of the project costs.
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Central Station Land LLC
1201 Pine Street #151
Oakland CA 94607

Maurice Brenyah-Addow

City of Oakland

Bureau of Planning _

250 Frank H. Ogawa, Suite 2114
Oakland CA 94612

RE: Development Area 8 — Parking and Tréns’portaﬁon Demand Management

Dear Maurice,

Please find the following review of our transportatio,h‘ and parking strategies for Development Area 8 at
Central Station: Development Area 8'is being designed to maximize a multi-modal approach, with a -
particularly emphasis on bike friendly and bike-oriented development This is because of our passion for
supporting alternative modes of transit, because it speaks to the behavioral patterns of our target
demographlc, and- because this location is so central to all forms of transit and infrastructure. To that
end, we are implementing the following strategies to insure that our proposed parking more than
satisfies the reqwrements of our tenants:

Inclusion of Additional Bicycle Parking and Locker Facilities -
We are required to provide 59 long term bike parking spaces in the building. We have instead provaded
280 bicycle parking spaces, exceedmg the requirement by over 221 spaces.

We are requlred to provide 12 short term b:cycle parkmg spaces and we are proposmg 80 short term
spaces, exceedmg the requirement bv 68: spaces K

In total we are providing 289 space's'abov'e and bevb’hd the city’s requirements.

If we apply the Automobile Pérking Cre_dit of 5% of our off-street pérkihg,' that accounts for 13
automobile parking spaces and only requires counting 78 of our added bike parking spaces.

Additionally, we will be providing a bike work stations and lockers to accommodate bike maintenance,
repair, and storage for easy day to day use and bicycle commuters. '

Construction of Bike Lanes or Bikeway Projects ‘

We are proposing to coordinate access directly from our building onto the new bike lane cantxlevermg

off West Grand, providing access directly into downtown Oakland, to AC Transit into San Francisco, or

across the Bay Bridge to Treasure Island. This pathway is considered a Class 2 Primary Bikeway per the
" Bike Master Plan. At a minimum, this location will have immediate access to this bike network even if

there is not direct access into the building itself onto the cantilevered portion.

ATTACHMENT C
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Installation of amenities such as lighting, street trees, trash receptacles per the Pedestrian Master
Plan and any applicable streetscape plan. o
We are designing and constructing the 20" Street Pocket Park, in addition to providing new Ilghtmg,
street trees, and much needed infrastructure along Wood Street.

Onsite Car-sharing Program -
We commit to providing 2-3 Car Share spaces elther onsite with our surface parking or on the newly
provided on-street parkmg This addition will greatly enhance the ability for reduced automobile

parking.

Onsite Carpoolmg Program and Dnstrlbutlon of Informatlon Concernmg Alternative Transportatlon
Options s
We will facilitate an online and physucal message board to encourage resident carpoolmg and
distribution of information on alternative transportation options. In our building in Development Area
2, this has proven highly successful in promoting carpooling between residents.

Parking spaces sold/ lease separately

We believe that we will have ample parking as proposed but at full build-out, we wnll transition our
phase 2 garage to being leased separately if there is an oversubscription of parking beginning to occur,
This will encourage residents to consider more alterative transit optlons

Bike Share

Another unique and »mpactful addition to the building will be bike: shanng Upon completlon of the
project, we will supply 30 bicycles for open resident use to encourage more bike transit. This not only
supplies bikes for those without them, but it helps address concerns for those residents that are not
comfortable leaving their own bikes parked outside at a BART station, as an example.

Combined, the enhancements outlined above provide support to alternative transit that goes far
beyond that of most any building in the City. Not only do we want to facilitate this proactively, but we
believe it makes for the types of amenities that our residents care about and value. If the Automobile
Parking Credit exceeded 5%, on bike parkmg alone we would more than suffice in making up for the
parking differential. We have opted, however, togo far beyond just providing ¢ excess bike parkmg to
support a culture of alternative transit.. In our project in Development Area 2, we currently have empty
parking spaces in the garage and are constantly making adjustments to our bike storage and work rooms
to accommodate more bicycles. Our strategles above are based on real hfe experiences from our work
jUSt a few blocks down the road.




Community and Economic Development Agency, Planning & Zoning Division
250 Frank H. Ogawa Plaza, Suite 3315, Oakland, California, 94612-2032

May 29, 2009

Mr. Andy Getz

HFI Tad.

6450 Follis Street
Himeryville, CA 94608

Fair Share Payments for Intersection Improvements
Oakland Army Base Redevelopment Area

Dear Mr. Getz:

"L'his letter is being sent to all property owners in the Oakland Army Base Wood Street Sub-Area, as shown on the attached
map, which includes all of the Wood Strect Development Project as well as three patcels to the south of the Wood Street
Development Project. ' ‘ ‘

When the Army Base Redevelopment Area was adopted, the Environmental Impact Report (EIR) prepared for the project
identified 2 number of interscctions that needed to be improved based on the expected amount of new traffic that would be
passing through the intersections. The Mitigation Measures adopted in the EIR specified that the costs. of improving these
intersections would be shared among all property owners, including the Port of Oakland, the Oakland Redevelopment
Agency, and the private property owners within the Sub-District. These Mitigation Mcasures were also adopted-as part of the
Wood Street Development LR and included as Conditions of Approval 25, 26, 27 and 28 in the Wood Street Development
Project. ' ' ; :

A consultant was hired by staff to calculate the fair share costs of finding thesc improvements. As shown'in Table 2,
attiched, the Wood Street Sub-Area is responsible for $162,196 of &ne intersection improvement costs.

Using the same method that was used for the formation of the Community Facilities District for the Wood Strect
Development Project, staff allocated the costs based on the number of acres for each approved parcel. Dividing the total
improvement cost of $162,196 by the total number of acres in the sub-atea, 37.45, yielded a per acre cost of §4,331. The
-allocation of the costs per property owner is shown in the attached table, ‘

A property owner is requited to pay this fair share cost only when a building permit is approved for new construction on
cach individual site. If no new development is proposed or approved, then the fair share cost does not need to be paid. To
date, the only new project that has been completed and has paid its fair share is the Pacific Cannery Lofts.

If you have any questions about this information, please contact Marge Stanzione, Project Planner, at (510) 238-4932 or by
email at mstanzione@osklandiet.com:; :

Sincerely,

At
C#c Angstadt, Deputy Director _
ommunity and Economic Development Agency
Cily of Oakland , '
250 Frank H. Ogawa Plaza, Suite 3315

Onkland, CA 94612-2032

ATTACHMENT D




(;WOPERTY OWNERS MAILING LIS'IO
FAIR SHARE INTERSECTION IMPROVEMENTS

Wood Street Developers

Lydia Tan

BUILD West Oakland, LLC
345 Spear Street, Suite 700

San Francisco, CA 94105-1673

Ben Metcalf

Project Manager

BRIDGE Housing -

345 Spear Street, Suite 700

San Francisco, CA 94105-1673

Andy Cost
Pulte Homes
Land Department-Bay Area Division
6210 Stoneridge Mall Road, 5™ Floor
Pleasanton, CA 94588 :

Richard Holliday

Holliday Development

1500 Park Avenue, Suite 200
Emeryville, CA 94608

Andy Getz -

HFH, Ltd. .

6450 Hollis Street
Emeryville, CA 94608

David Truong Duong
California Waste Solutions
1820 10™ Street
Oakland, CA 94607-1450 °

Vishav Bhushan
1755 16" Street
‘Oakland, CA 94607-1545

‘Al Auletta, Redev'elopment Agency _
Diana Downton, Housing

City of Oakland Redevelopment Agency

250 Frank H. Ogawa Plaza
Oakland, CA 94612

Remaining Parcels

Clyde D., Gail S. & Clar Mark Batavia
P.O. Box 217
Carnelian Bay, CA 96140-0217

State of California
P.O. Box 7444
San Franmsco CA 94120- 7444

David Truong Duong
California Waste Solutions
1820 10" Street

~ Oakland, CA 94607-1450
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OAKLAND ARMY BASE REDEVELOPMENT AREA-

FAIR SHARE CALCULATION
WOQOOD STREET SUB-AREA

PROPERTY OWNER VTPM No. No. A_cres Fair Share Cost/Acre| - Share of Tofal Cost
Cal Waste Solutions 8551/1 0.78 | $4,331 . $3.378
BUILD 8551/2 2.52 -$4,331 ! $10,914
Icehouse/Holliday 85521 0.94 $4,331 $4,071
. |Pacific Cannery Lofts 8552/2 274 . $4,331 $11,867
14th Street Apts - BRIDGE . 8551/3 1.56 $4,331 $6,756
[Zephyr Gate - Pulte - 8551/4 4.03 $4,331 $17,454
HFH Apts 8553/1 5.67 $4,331 $24,557
HFH Apts 855372 049 $4,331 $2,122 ~
Bea's Hotel - 8553/3 0.17 $4,331 $736
BUILD - Train Station Plaza 8554/1 Y075 $4,331 . $3248
BUILD - Train Station 8554/2 1.19 $4,331 - $5,154
BUILD ' 8554/3 2.71 $4,331 $11,737
Oakland Redevel Agency 8555/1 2.65 $4,331 $11,477
_Central Station LLC 8555/2 2.01 $4',331 - $8,705
WOOD STREET DEVELOPMENT PROJ_ECT . 28.21 $122,178
. — i
REMAINING PARCELS . ‘
800 Cedar Street (State of CA) | 006 004700100 | 549 $4,331 ! $23.777
1819 10th Street 006 004902501 1.6 $4,331 | $6,930-
1820 10th Street (Cal Waste) 006 002900302 2.15 $4,331 , $9,312
SUB-TOTAL REMAINING 9.24 $40,018
TOTAL 3745 $4,331 $162,196
Page1of 1 April 22,2009




O O

24. Recordatmn of Mitigation Momtormg and Reportmg Program and Conditions of
Approval. ,

Prior to issuance of f irst demolztzon, gradmg or buzldmg permzt

The Project Sponsor shall execute and record with the Alameda County Recorder s Office a copy
of the MMRP and Conditions of Approval for the project, on a form approved by the Planning
and Zonmg Division. Proof of recordation shall be provided to the Planning and Zonmg
Division. :

FAIR SHARE IMPROVEMENTS

25. West Grand Avenue/Frontage Road Intersectlon

Prior to issuance of the first buzldmg permit, -
~ The Project Sponsor shall fund, on a fair share basis, the followmg improvements at the

intersection of West Grand Avenue/frontage road: .

Rev1se the northbound frontage road lanes to prOV1de
o one left-turn lane

o} one combination left-through lane
o one through lane
o one right-turn lane with overlap s1gna1 phasing (green arrow)

~ Revise the southbound I—80 East Ramp lanes to prov1de
o - one left-turn lane

o one combination left-through lane
. O one through lane
o one right-turn lane with overlap signal phasmg (green arrow)

Revise the eastbound West Grand Avenue lanes to provide;
o one left-turn lane

I one through lane :
o one comblnatlon through—nght 1ane

Revise the westbound West Grand Avenue lanes to provide:
o one left-turn lane ' ‘
o two through lanes
o one right-turn lane
The estimated amount of the Project Sponsor’s contribution is $1.596 million. Final

determination of the Project Sponsor’s contribution shall be based on a reasonable formula of the
expected growth in traffic at the intersection. This formula shall be devised at the sole and
complete discretion of the City of Oakland, and final cost estimates shall include right-of-way
costs and all project support costs including de51gn and engineering, construction oversight,
preparation of plans and specifications, and detailed project cost estimates. The measured

‘BXHIBIT C
WOOD STREET VTPM CONDITIONS OF APPROVAT. -

Page 13 of 52 ‘ ' 3
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growth in traffic is based on the trafﬁc analysis in the EIR and the City has no obhgatlon to fund
any required 1mprovements in the future. [WS MM TR-9. 1] -

26. West Grand Avenue/Mandela Parkwav Intersection

Prior to issuance of the first certificate of building occupancy.

The Project Sponsor shall contribute its fair share of modifications at the West Grand
Avenue/Mandela Parkway intersection estimated at $180,000 (in combination with condition of
approval #27, 1nclud1ng design and engineering, construction oversight, preparation of plans and
specifications and detailed project costs estimates.) The modifications at the intersection shall
include providing protected left-turn signal phasing (left-turn green arrows) for the West Grand
Avenue approaches to the 1ntersectlon [WS MM TR-9.2]

27. 7% Street/Mandela Parkway Intersection.

Prior to issuance of the first certificate of building occupancy

The Project Sponsor shall contribute its fair share of modifications at the 7" Street/Mandela
Parkway 1ntersect10n estimated at $180,000 (in combination with condition of approval #26,
including design and engineering, construction over31ght preparation of plans and specifications
and detailed project costs estimates). The modifications at the intersection shall include adding a
northbound lane on the 3™ Street extension to provide one left-turn lane, one combination
through-nght turn lane, and protected left-turn signal phasmg (Ieft turn green arrows) for all four
approaches to the intersection. [WS MM TR-9. 3] : )

28. West Grand Avenue/Marltlme Street and 3™ Street/Market Street Intersectlons
Prior to issuance of the first certificate of building occupancy.

As part of the cumulative growth of the OARB Area Rédevelopment Plan the Project Sponsor :
shall pay an amount equal to its fair share, estimated at $180,000, as determined by the OARB
Area Redevelopment Plan EIR, 2002, of future improvements at West Grand Avenue/Maritime
Street and 3" Street/Market Street intersections. [WS MM TR-9.4]

29. BART Train Capacitv

Prior to issuance of the first certzf icate of building occupancy.

. The Project Sponsor shall participate in efforts to ensure that adequate BART train capacity will
be available for riders to and from the Project Area, and fund BART train capac1ty 1mprovements

on a fair share basis. [WS MM TR-12. 1] '

30. West Qakland BART Station. AR :

Prior to issuance of the first certificate of buzldmg occupancy

The Project Sponsor shall part1c1pate in efforts to provide adequate fare gate capa01ty at the West
Oakland BART Station to accommodate the Project.” The City and the Project ‘Sponsor shall
provide detailed information regarding development to BART to enable BART to conduct a
comprehensive fare gate capacity assessment at the West Oakland BART Station. Based on the
results of that assessment, the Project Sponsor shall fund its fair share for adding one or more
new fare gates at the West Oakland BART Station. [This condition will be attached to the
subdivision maps for Parcels 1, 2, 3, and 4 of VTPM 8551, Parcels 1 and 2 Jor VIPM 8552,

EXHIBITC
WOOD STREET.VTPM CONDITIONS OF APPROVAL
Page 14 of 52
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Parcels 1, 2, and 3 for VIPM 8553, Parcel 3 of VTPM 8554, and Parcels 1 and 2 of VIPM
8555 only.] [WS MM TR-8.1].

31. Cul-de-Sac or other Turn-Arounds.

Prior to approval of Final Development Plan and specifications.

The Project Sponsors shall incorporate the design of a cul-de-sac or other appropriate turn-
around at the end of 11™ Street and at the end of the 18™ and 20" Street extensions and construct
these extensions in compliance with City of Oakland Design Standards. Appropriate turn-around
designs would allow vehicles to return along 1 1" Street and enter Wood Street in a front-end-
first manner. [This condition will be attached to the subdivision maps for Parcels 1 and 2 of
VIPM 8552, Parcel 3 of VIPM 8554, and Parcels 1 and 2 of VIPM 8555 only.] [WS MM
TR-4.1]

32. Underground Utllltles

Prior to issuance of a building permzt

The Project Sponsor shall submit plans for review and approval of the Planning and Zomng
Division, Building Services Division and the Public Works Agency, and other relevant agencies
as appropriate. The plans shall show all new electric and telephone facilities; fife alarm

conduits; street light wiring; other wiring, conduits, and similar facilities placed underground by
the developer from the Project Sponsor’s structures to the point of service; and all electric and
telephone facilities installed in accordance with standard specifications of the serving utilities. -

33. Maintenance of Land Dedicated to Public.

Prior to recordation of the Final Map. ‘ :

The Project Sponsor shall enter into a Maintenance Agreement in a form acceptable fo the Clty
Attorney, which shall be'made binding on all successors and assigns and which obhgates the
owner(s) of each parcel included in the VTPM to pay, on a fair share basis, for the City’s
reasonable costs of maintaining the public access areas (also referred to as pocket parks), that are
located between the terminus of 14th, 16th, 18th and 20th Streets and frontage road to be offered
for dedication to the City. As used herein, "fair share" means dividing the number of residential
units owned by the number of residential units built within Parcels 1, 2, 3 and 4 of VTPM 8551,
Parcels 1 and 2 of VTPM 8552, Parcels'1, 2 and 3 of VIPM 8553, Parcel 3 of VTPM 8554, and
Parcels 1 and 2 of VIPM 8555. Concurrently with the execution of the Maintenance - '
Agreement, the Project Sponsor shall submit security in a form acceptable to the City Attorney
(e.g., set-aside letter of credit) securing this obligation for a period of five years. Although the
obligation is secured for five years only, the Maintenance Agreement will require an annual
payment of the fair share amount for the life of the project. This covenant shall expire.as to any -
streets or parks that are modified to meet City standards, as determined by the Planning Director.
[This condition will be attached to the subdivision maps for Parcels 1, 2, 3 and 4 of VIPM
8551, Parcels 1 and 2 of VIPM 8552, Parcels I, 2and3 of VIPM 8553, Parcel 3 of VIPM
8554 and Parcels 1 and 2 of VIPMm 8555] SRR .

EXHIBIT C ,
- WOOD STREET VTPM CONDITIONS OF APPROVAL
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82. Public Improvements — Vesting Parcel Map 8555. _

Prior to the issuance of certificate of occupancy for development on each parcel.

The Project Sponsor of Parcel 1 of VTPM No. 8555 shall construct or cause the construction of
improvements to Wood Street, from 18™ Street to 20™ Street, (unless preceded by Parcel 2 of
VTPM 8555), 18" Street (unless preceded by Parcel 3 of Map 8554), and 20" Street if needed
for access. The Project Sponsor of Parcel 2 of VTPM No. 8555 shall construct or cause to be
constructed public improvements to Wood Street, from 20" Street to West Grand Avenue (unless
1t precedes the development of Parcel 1 of VTPM 8555, in which case I shall construct Wood -
Street from 18" Street to West Grand Avenue), and 20™ Street, if not already installed by Project.
Sponsor of Parcel 1. . R . ' ,

Except as otherwise provided in this conditior, the street improvements referred to in this
condition include complete street width, curb, gutter, sidewalk, and installation of utilities in
accordance with the standards of the City of Oakland to the limits shown on VIPM 8555.
Sidewalks on the opposite side of Wood Street Zoning District perimeter streets (i.e. outside the
District) will get minor repairs only. ' ' '

SHARED MAINTENANCE

83. Use and Main’tenahce Easement.

Prior to submittal of Final Map. ,

The Project Sponsor shall indicate on the Final Map a Use and Maintenance Easement reserved
for all parcels to ensure the continued shared maintenance of the entire plaza (Parcel 1 on VIPM
No. 8554) and the planned access-road across Parcel 3 of VTPM No. 8554 and Parcels 1 and 2 of

VTPM No. 8555.

84. Recordation of Agreement. - _ .
Prior to submittal of Final Map. ' :

The Project Sponsor shall ensure that a Joint Maintenance Agreement in a form acceptable to the
City Attorney is executed and recorded with the Alameda County Recorder concurrent with the
recordation of the Parcel Map. Said agreement shall ensure the shared maintenance of the plaza
(Parcel 1.on VIPM No. 8554) and the planned access road across Parcel 3 of VTPM No. 8554 _
and Parcels.1 and 2 of VTPM No. 8555. ‘A copy of this document shall be submitted for review
and approval by the Planning and Zoning Division prior to its execution. :

SUBDIVISIONS

85. Recordation of Legal Descriptions. -

Within sixty (60) days of the effective date of this approval. _

The Project Sponsor shall record a written legal description of the new configuration of the
parcels at the Alameda County Offices as part of the deed for the site; and shall provide evidence
of recordation to the Planning and Zoning Division within 60 days of the effective date of this

approval. :

EXHIBIT C .
-WOOD STREET VTPM CONDITIONS OF APPROVAL
Page 39 of 52 - ‘




OCAKLAND

S e 20003 o sAned PAKLS O ARG U 15

N ] e W07 16 SAE
e 4 o 04 ’ O Sy .
o gomaen! mammgmenor . APN OO0D-0310-018 7Y
g fpmeecense . BULD WEST OAKLAND, Lic [ - *
¢ s veonpe w o s (SEE VIPN 8554) -} @~ \ e s
X : o,
Er e e Z S ™
ot o 5 Z . T s e
T L oo o o of et AT \ B 2% 4 ki o ok oty
" X £ 7 Ry s
e R 3 L iy .
* e e N =
e G St ST Sk 4 m N e m« . — ..E.-.“lnt.. -
ER A T RIS I, I = - p .
s e s e s = By
e 22 | |2 temm oo
o B 2 N A =8 Eoe RIS
@iy iln was Thee T i, WL S . . AT e I M\M\ CUTNARR = 190 FICH (Y oF QMR ANA.
s v EX € SNGOF GLA B Sidet MDA STIAT D) AADW SO ST
AR I TS I B e gt e e yseea s bl | 1 R LS NS
Smrimennem s, RS R S L s SRS e R R e e 0 SEEEREEEER
FERTRL R R - bplagh | P v X LIz avk | emmcmss :
AL Ry Shet G R = =
I . . o T & PG LS L S e
N2ceir s phes seviometac o o vex o . " ; - .
5 e T S et - ROADWAY L {3 o ORIZON. BEVERAGE COMPANY L SRR s
e S EXPRESS ING™,_{ '8 £~ L PSRN iy
L u

n
[

MRRODR: " CoGRcRS 48 MR

ST vt g et s v o oemeey s e
D B 5 G A s
e Al vt s
Rz 3 SichenIIR SR, FOARY Tl . bl L L A
& NS s T om0 RO e . e - . . . o S i R
PR S SR TR : s = ) . a2 s e oy o
- A e S AR i e o e
¢ prpmemmseemnm, PN PRI O S EESRAEE
u.ﬁ!...ml!.!a!lgn“...lﬁ.ﬁ:ﬂ _!ﬁiﬂl .-ll_.!ul. m!‘n! ~vl_.2|l h'mg |
e D e s i 1 o ; .
L= s ﬂ“ﬂﬂ%?ﬂu .
¥ .
swrrnewn! s W e semis . £ Had e, LEGERD: UTILITY NOT?S:
ROSC W ARICE P i) . . o o
e A il el b4 o Bl ———— e mwnscwma Lo o st 3 e e s o
T e . . : e e — T T BRI o ey
e T o 0 i AL § SR { v = ® = C emee e e tacs. L B L T ———
o e mii e SY00 i et - N - TYPICAL IXTH STREXT SECTION ————— AN UG - - Iinibvand
| MROVODTT SEIY - i N . . A e SUSLARY JTRLY TO A MM 0 RPORC ST
BRI E R T - O hERE : o M LRLLLL, o i . EEENERITSI
s P o o, BE 40T SIS . - : - TYRICAL W0OD GTERET SZCTION R L meom o AT . ’ . R e -
TR D e GO ML COMTTT 10E1Y et D, . TYex . B
G a0 AR & s o At Aot . BEGTION AA . CMSanEEN s WD o i Cu A futme poaty
S e T B B e e Do T e S AT o i e
i OIS o B v o Sy T . T amo a7
it o e G, ot b ) Lowm ek mow o o
e et o T 2T 08
L T N Y e e
TR T v .
t
Frgessmmum rame. e ;
ST KO Ay I w ESTIN
Faom A T A s V G
o b b Lo e s e ] : 1.
e emre e anms o [l il il il - TENTATIVE PARCEL MAP 8555 -
= . \
L 4 COES TN CASMO i, K CAMICD BY FAKIL 1 10 PANTE — 2 A
10,ACTS) 34 STAY BASD CH I ALARMEY L} AWy . - . . .
SOl R O muk N, . - . QT oF OAXLAND COUMNIY OF ALAMEDA CALIFONNIA
% URIIY LN B, B CAAKELD 45 ACLANT BSLD OF W ® o ¥ T . . [ 40" 120" "
e oy S o ey .8 Ve S —
N oL CTN e o - g
iy 1 . i . u : 1
e SMTONOG : T T 4 3 Ty ¥ TN 1
[y e . FIe it L. —

. AR




g y

Litidd

. - oy o 3 ’_'I"
L RS

iount Du

OUONELL |
RECORDER .

: Deputy: ADEWITT




o T T T e e e et et e e e o e e, S -—

OZJE mO >Ozm0% m_._,<._.w.m_0mzm.0400 AONIOV Q<w.._ NIg mm(u\muu_o.\SO-_._m\f PZ(.OZ&%Q .PU.W-.ON“_&-WH_I\S.

————iy

‘S334 379VIridav xomIU

Nb\w&\\\@ »\v ?,w AV 9 /A.s G‘ ﬁ w \hk Y R I \\.\.\ \..\\»\h ; \.‘Mmif. Juaswhed Buiaieoal :o...&wa 10 9 pue ainjeubig .

1 27’ (; 7 K $ 0an=om:y wior e .

: et 9] Wol ydwexs sijeyy sfoigd { )

w? 77 Ce W g w 006z¢ ] . 894 sajensiuipy b::oo\ﬁ )

; $ 000588 : sweiboldy bo#m_:mmm pauiied) 0} ofang wﬁm_o._n_ ()

’ "¢ 0070588 {Aluo Em.om jonuon mmogaomm&gmwwg 9]e]S) UoIsIBAI] JaleA\ @04 uoneolddy { ) : .
. $ 000SC'1$ o uopesepsq eageBoN () ;-
a? Q...r&w $ oo.omwm . uoday joedw) jepustuuoAug 3 1) |

_ _H_ fnug oeruyg - D >ocmm<m~m~m
D s _m_owaw U0 D 10181 _oo;om. ;\_N_ Aousb o__n_:n_ jeoo  :(xoq ejeudoidde «umc& Emo__aa<

0y et g e

T .\W\VYQ\ .\ww\x%\\\\\\x\x \mi %%\N\%\\\ \\ M\\mm\v.\v\ AT wmmﬁv<~cwo__aa<uom—8.,n._, i
: Lwnsz \w pw.n_. .\E\:\,\Nx \\\,ﬁ\\m\ i f23 m, A \\\ \L\N\\M;\ o a i .\ \\ oleN jueoyddy ﬁw_obn_

o \v\, wqu.\TLi\w\\\uqu\%uu. AJ_; \.K/\J gy waloig

- Nm&\w lQ “ON Emsaoo \A\\“ \\: \,m\,\\um VG (2 b Y%: ms__n_ 8 uaBy mﬁw\ac:oo

UG 57 ST R e, 7 k%w

f 52940
- Ch> N - E_momm HSVD 334 ONIMI4 TV.LNIWNOMIANT
o m m m s w N , . . JAVD ANV HSIH JO INININVLIA

~ AONH9V S30HN0STY 3HL - VINYOLIITYD 40 Aivis




: - ' ENDORSED
o Gy (W Al ARIED S NOLINTY
NOTICE OF DETERMINATION ‘. ’ BN TR AV - WY -

California Environmental Quality Act (CEQA) ' MAY £ 8 ch’g@

AT : . : : e LT,
" TO: Alameda County Clerk FROM: City of Oakland P Am"’b:‘;};mf‘fff“‘, ‘aunty Gletk
. 1106 Madison Street _ Community and Ecdnomic;D%(/elopmeﬁgg‘{gy_ﬁ@ Baputy
Oakland, CA 94612 = 250 Frank H. Ogawa Plaza, Suite 3315 ' _
, Oakland, CA 94612 '
State Clearinghouse _
' 1400 Tenth Street
Box 3044
Sacramento, CA 95822

SUBJECT:  Filing of Nétice of Determination in compliance with Sections 21 108 and 21152 of
the Public Resources Code. ' . '

BROJECT TITLE. Wood Street Project STATE CLEARINGHOUSE NO.: 20040121105

AGENCY CONTACT PERSON: Claudia - _ | TELEPHONE NUMBER: 510 238-2229
Cappio, Development Director :

- 'PROJECT LOCATION: Approximately 20.2 acres between 107 Street to the south, West Grand
| Avenue to the north, Wood Street to the east, and the 1-880 frontage road to the west, in the
| City of Oakland, County of Alameda. . - ‘

PROJECT DESCRIPTION: Collection of mixed use deévelopments consisting of residential, live-
work, retail uses, and non-retail commercial space. Uses are flexible, ranging from a '
residentially oriented scenario with-up to 1570 units, 27,847 square feet of commercial uses,
and 122,925 square feet of private open space; to a commercially oriented scenario of up fo.
1084 residential units, 539,626 square feet of commercial uses, and 88,350 square feet of -
~ | private open space. The project proposes potential means to rehabilitate and reuse substantial

| portions of the historic Southern Pacific 16th Street Train Station, with a publicly-accessible -

plaza in front.

" This is-to advise that the City of Oakland, as the Lead Agency for the above described project,
has, on May 17, 2005, adopted a Resolution Denying the Appeals of Arthur D. Levy and
Margaretta Lin, Sustaining the March 16, 2005 Planning.Commission Actions on the-Wood
Street Development Project and Certifying the Final Environmental Impact Report for the Wood
Street Project; a Resolution Amending the General Plan Land Use Designation of the 29.2
Wood Street Project Area, and a Resolution Approving Five Separate Vesting Tentative Parcel
Maps, all to approve and implement the Wood Street project. The City made the following
determinations regarding this project: : v _- : -

significant effect on the environment.

1. The project will have a signi ‘
2. An EIR was prepared and certified for this project pursuant to CEQA. .
3 Mitigation measures were made a condition:of approval of the project, and a Mitigation
" Monitoring and Reporting Program (MMRP) has been adopted. : S
5. A Statement of Overriding Consideratioris was adopted for this project.
6. Findings were made pursuant to the provisions of CEQA (14 California Code of

Regulations, Section 15091). -

The EIR and récord of projebf approval may be examined at thé Planning and Zoning Division of
the Community and Economic Development Agency of the City of Oakland, 250 Frank H.
Ogawa Plaza, Suite 3315, Oakland, CA 94612, . ‘ o

| 0, DR 5/18/2005
Claudia Cappio, C#n_rpunity.van}d Economic Development Director.. - Date. . .

~-

Signéd:

- . Date ,rece_iv'ed, for ﬁlihg at OFRJ-J -

WC/30171455.3
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*ENVIRONMENTAL DECLARATION
(CALIF FISH AND GAME CODE SEC. 711.4)
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NOTICE OF DETERMINATION/NOTICE OF EXEMPTION
California Environmental Quality Act (CEQA)

TO: Alameda County Clerk Office of Planning and Research DATE: January Z, 2015
1225 Fallon Street - State Clearinghouse
Oakland, CA 94612 1400 10™ Street, Suite 222

Sacramento, CA 95814

FROM.: City of Oakland
Bureau of Planning
250 Frank H. Ogawa Plaza, Suite 2114
Oakland, CA94612

SUBJECT: Filing of Notice of Determination in eompliance with Sections 21108 or 21152 of the Public Resources
Code/ Notice of Exemption in compliance with Section 15061 and 15062 of the CEQA Guidelines

APPLICANT: City of Oakland

PROJECT TITLE: PLN14-262-PUDF01; 2011 - 2195 Wood: Street - Development Area 8
STATE CLEARINGHOUSE NUMBER: N/A
CONTACT PERSON: Maurice Brenyah-Addow TELEPHONE NUMBER: 510-238-6342

"PROJECT LOCATION: 2011 — 2195 Wood Street Development Area 8 (APNs: 018-0310-003-08; 018-0310—003-09; 018-
0310-003-10; 018-0310-003-11)

PROJECT DESCRIPTION:

Preliminary and Final Development Plan and Design Review for a mixed-use development involving 235 residential
units and ground floor commercial spaces, and Minor Variance to ailow 239 off-street parking spaces where 274
spaces are required. The granted approvals include Preliminary and Final Development Pans, Design Review and a
Minor Variance.

1 . .
This Notice of Determination (NOD) advises that on December 3, 2014, the Oakland City Planning Commission,
approved the project, as described above. Prior to the approval, the City Planning Commission independently found and
determined that this action complies with California Environmental Quality Act (CEQA) because the proposal relies on
the previously certified Final Environmental Impact Reports ' ER03 0023)-for the Wood Street Project (March 16, 2005)
and the West Oakland Specific Plan (July 29, 2014). No fufrther environmental review is required under CEQA
Guidelines sections 15162 and 15163. On a separate and 1ndependent basis, this proposal is also exempt under Section
15183 (projects consistent with a community plan, general plan, or zomng) and 15061(b)(3) (no significant effect on the
environment) of the CEQA Guidelines.

1P N B vy

Date: Lot DARIN RANELLETTI
‘ Deputy Director Bureau of Planning
Planning and Building Department
Environmental Review Officer

NOD.doc (Rev. 5/08)
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'WSZD Public Improvements

(COA 79. Public Improvements — Vesting Parcel Map 8551

Improvement

Shared Improvement?

Cost Share Defined In
Agreement?

Notes

Project Sponsor of Parcel 1 of VTPM No. 8551 shall construct or cause the construction of

No. 10th Street is the southern boarder of the WSZD. Parcel 1 is the only beneficiary of the 10th Street

improvements to the extension of 10th Street improvements. No Parcel 1 of VTPM has not been developed.
Project Sponsor of Parcel 2 shall construct or cause the construction of improvements to the portion of |Yes. 14th Street improvements benefit VTPM 8551 Parcel 2, VTPM 8551 Parcel 3, VTPM 8551 Parcel 4,
14th Street accessed from the frontage road. and VTPM 8553 Parcel 1 Yes

Note that the responsibility for the construction of these
Project Sponsor of Parcel 3 shall construct or cause the construction of improvements to the existing improvements depends on the sequencing of private development
14th Street right of way, as well as the portion accessed from the frontage road, should its Yes. 14th Street improvements benefit VIPM 8551 Parcel 2, VIPM 8551 Parcel 3, VTPM 8551 Parcel 4, activities, but that the cost sharing agreements remains in place
precede parcel 2 of this map or Parcel 1 of Map 8553. and VTPM 8553 Parcel 1 Yes regardless of sequencing.

Project Sponsor of Parcel 4 shall construct or cause the construction of improvements to 12th Street,
'Wood Street from 12th Street to 14th Street, and 14th Street should development on this parcel
precede development of Parcel 2 or 3 of this map and Parcel 1 of Map 8553.

Yes. 14th Street improvements benefit VTPM 8551 Parcel 2, VTPM 8551 Parcel 3, VTPM 8551 Parcel 4,
and VTPM 8553 Parcel 1
No. 12th Street improvements only benefit VTPM 8551 Parcel 4.

Yes: 14th Street
No: 12th Street

Note that the responsibility for the construction of these
improvements depends on the sequencing of private development
activities, but that the cost sharing agreements remains in place

No. Wood Street impr from 12th to 14th only benefit VTPM 8551 Parcel 4.

No: Wood Street

regardless of sequ

(COA 80. Public Improvements — Vesting Parcel Map 8553

Improvement

Shared Improvement?

The Project Sponsor of the first development project within VTPM 8553 shall construct all public
improvements to 14th Street, 16th Street, and Wood Street between 14th Street and 16th Street,
unless development has occurred on an adjacent parcel and the public improvements are already
installed.

Cost Share Defined In
Agreement?

Notes

Yes. 14th Street improvements benefit VTPM 8551 Parcel 2, VTPM 8551 Parcel 3, VTPM 8551 Parcel 4,
and VTPM 8553 Parcel 1

Yes. 16th Street improvements benefit VTPM 8553 (Parcels 1, 2, and 3) and VTPM 8554 (Parcels 1, 2,
and 3).

No. Wood Street improvements from 14th to 16th Street only benefit VTPM 8553.

Yes: 14th Street
No: 12th Street
No: Wood Street

Note that the responsibility for the construction of these
improvements depends on the sequencing of private development
activities, but that the cost sharing agreements remains in place
regardless of sequencing.

(COA 81. Public - Vesting Parcel Map 8554

Improvement

Shared Improvement?

Cost Share Defined In
Agreement?

Notes

The Project Sponsor of the first to be developed of Parcel 1, 2 or 3 of VTPM No. 8554 shall construct or

Yes. 16th Street improvements benefit VIPM 8553 (Parcels 1, 2, and 3) and VTPM 8554 (Parcels 1, 2,

Note that the responsibility for the construction of these
improvements depends on the sequencing of private development
activities, but that the cost sharing agreements remains in place

cause the construction of improvements to 16th Street. and 3). Yes regardless of sequencing.
The Project Sponsor of Parcel 3 shall construct or cause the construction of improvements to the 16th
Street Train Station Public Plaza on Parcel 1. Yes. The public plaza benefits VTPM 8554 Parcels 1, 2, and 3. Yes

The Project Sponsor of Parcel 3 shall construct or cause the construction of improvements to 18th

Yes. Cost share is documented
in October 31, 2008 cost share
agreement with

Street. Yes. 18th Street improvements benefit VIPM 8554 Parcel 3 and VTPM 8555 Parcel 1 (Agency Parcel) Agency.
Improvements to Wood Street, between 16th and 17th Streets, will be constructed prior to the
completion of Parcel 1 (plaza). No. Wood Street improvements from 16th to 17th Street only benefit VTPM 8554 Parcel 1 No
'Wood Street between 17th and 18th Streets will be constructed when Parcel 3 is developed. No. Wood Street improvements from 17th to 18th Street only benefit VTPM 8554 Parcel 3 No
(COA 82. Public - Vesting Parcel Map 8555
Cost Share Defined In
Improvement Shared Improvement? Agreement? Notes

The Project Sponsor of Parcel 1 of VTPM No. 8555 shall construct or cause the construction of
improvements to Wood Street, from 18th Street to 20th Street, (unless preceded by Parcel 2 of VIPM
8555)

No. If VTPM 8555 Parcel 1 proceeds first, the Wood Street improvements from 18th to 20th Street are
constructed and paid for by VTPM 8555 Parcel 1.

Yes. If VTPM 8555 Parcel 2 proceeds first, Wood Street improvements from 18th to 20th Street are
constructed by VTPM 8555 Parcel 2 and paid for by VTPM 8555 Parcel 1.

No. To date, there is no cost
sharing agreement for the
Wood Street improvements.
Yes. If VTPM 8555 Parcel 2
moves forward first, a cost

sharing agreement is needed.

The Project Sponsor of Parcel 1 of VTPM No. 8555 shall construct or cause the construction of 18th
Street (unless preceded by Parcel 3 of Map 8554), and 20th Street if needed

Yes. 18th Street improvements benefit VTPM 8554 Parcel 3 and VTPM 8555 Parcel 1 (Agency Parcel)

Yes. Cost share is documented
in October 31, 2008 cost share
agreement with
Redevelopment Agency.

Cost sharing for the Wood Street improvements from 18th to West
Grand is only required if VTPM 8555 Parcel 2 moves forward in
advance of VTPM 855 Parcel 1.

The Project Sponsor of Parcel 1 of VTPM No. 8555 shall construct or cause the construction of 20th
Street if needed for access

Yes. 20th Street improvements benefit VIPM 8555 Parcels 1 (Agency Parcel) and 2

Yes. Cost share is documented
in October 31, 2008 cost share
agreement with
Redevelopment Agency.

The Project Sponsor of Parcel 2 of VTPM No. 8555 shall construct or cause to be constructed public
improvements to Wood Street, from 20th Street to West Grand Avenue (unless it precedes the
development of Parcel 1 of VTPM 8555, in which case | shall construct Wood Street from 18th Street to
\West Grand Avenue), and 20th Street, if not already installed by Project Sponsor of Parcel 1.

No. If VTPM 8555 Parcel 1 proceeds first, the Wood Street improvements from 18th to 20th Street are
constructed and paid for by VTPM 8555 Parcel 1.

Yes. If VTPM 8555 Parcel 2 proceeds first, Wood Street improvements from 18th to 20th Street are
constructed by VTPM 8555 Parcel 2 and paid for by VTPM 8555 Parcel 1.

No. To date, there is no cost
sharing agreement for the
Wood Street improvements.
Yes. If VTPM 8555 Parcel 2
moves forward first, a cost

sharing agreement is needed.

Cost sharing for the Wood Street improvements from 18th to West
Grand is only required if VTPM 8555 Parcel 2 moves forward in
advance of VTPM 855 Parcel 1.




COST SHARING AGREEMENT

This Cost Sharing Agreement (this "Agreement’) is entered into as of September
26, 2008 (the “Effective Date") by among Central Station Land LLC, a California limited
liability company ("Central Station"); HFH Central Station Village LLC, a California
limited liability company ("HFH CENTRAL STATION"); BUILD West Oakland, LLC, a
California limited liability company ("BUILD WEST OAKLAND"); PCL Associates, LLC,
a Delaware limited liability company (“PCL"); 14" Street Associates, a California limited
partnership (“14th Street Associates”), the Redevelopment Agency of the City of
Oakland, a community redevelopment agency organized and existing under the
California Community Redevelopment Law (the “Agency’) and Pulte Home
Corporation, a Michigan corporation (“Pulte”) (Pulte, Central Station, HFH Central
Station, BUILD West Oakland, PCL, and 14" Street Associates are each individually
referred to as a "Party" and collectively, as the "Parties") in the following context:

A. The Parties separately own certain parcels of land, or have entered into
agreements to purchase certain parcels of land, as more particularly described in the
attached Exhibit A (each parcel owned by one Party is referred to as a “Parcel" and,
solely for the purpose of discussing the overall site, collectively called the “Parcels”).
The Parcels are located in an approximately twenty-eight (28) acre area in Oakland,
California, known as the Wood Street Zoning District (the “District’).

B. The City of Oakland (the “City”) approved the District to allow
development of the Parcels in accordance with Oakland Municipal Ordinances # 12673
and 12674 (together, the “Ordinance”), the Conditions of Approval (the “Conditions”),
and a set of Vesting Tentative Parcel Maps, VTPM 8551, VTPM 8552, VTPM 8553,
VTPM 8554, and VTPM 8555 (collectively, the “Maps”) (collectively, the Ordinance, the
Conditions and the Maps are referred to as the “Approvals”).

C. The Approvals require, among other conditions, that the Parties complete
certain infrastructure improvements described in the Approvals and located (1) in the
14th Street right-of-way between Wood Street and the 1-880 frontage road in the City
(the “14th Street Right-of-Way"), as more particularly depicted in the attached
Exhibit B-1 (the “14th Street Improvements”); (2)in the 16th Street right-of-way
between Wood Street and the 1-880 frontage road in the City (the “16th Street Right-of-
Way”), as more particularly depicted in the attached Exhibit B-2 (the “16th Street
Improvements”); and (3) in the plaza located on the corner of 16th Street and Wood
Street to the east of the train station in the City (the “Plaza”), as more particularly
depicted in the attached Exhibit B-3 (the “Plaza Improvements”). The 14th Street
Right-of-Way, the 16th Street Right-of-Way and the Plaza are each a separate “Locale”
and subject to separate terms and conditions in this Agreement. Collectively, the 14th
Street Improvements, the 16th Street Improvements and the Plaza Improvements are
referred to as the “Improvements.”

D. The Approvals (specifically items numbered 78, 80, and 81 of the
Conditions) set forth certain requirements to determine which of the Parties (identified
as “Project Sponsors”) would be responsible for the construction of each of the



Improvements. In this Agreement, the Party determined to be responsible for the
construction of the Improvements at a particular Locale pursuant to the Approvals shall
be referred to as the “Managing Party’ for that particular Locale.

E. Pursuant to the Approvals, Pulte was determined to be the Managing
Party for the 14th Street Improvements and has completed construction of the 14th
Street Improvements and has filed Notices of Completion for the 14th Street
Improvements with the City. Collectively, the 16th Street Improvements and the Plaza
Improvements shall be referred to as the “Remaining Improvements.”

F. Each Party is developing an independent development project on its
respective Parcel. The Parties are entering into this Agreement solely to facilitate a
collaborative process of designing, constructing and paying for the Improvements. The
Parties intend this Agreement to memorialize procedures for sharing costs in this
context.

G. The Agency purchased a parcel located on the block bounded by Wood
Street, Frontage Road, 18" Street, and 20" Street (the “Agency Parcel’) on
March 27, 2008. The Agency intends to initiate a public Request for Proposals ("RFP”)
with respect to the Agency Parcel, and convey the Agency Parcel or some possessory
interest in the Agency Parcel for affordable housing development to the development
entity chosen through the RFP process (the “Agency Parcel Purchaser’). As a-
condition of such conveyance, the Agency intends to require the Agency Parcel
Purchaser to take title to the Agency Parcel subject to the obligations of this Agreement
and to enter into this Agreement as a Party. The Agency and the Parties further intend
that all rights and obligations under this Agreement which relate to the Agency Parcel
shall be covenants running with the Agency Parcel and shall be binding upon and inure
to the benefit of the Agency Parcel Purchaser or any person or entity other than Agency
who succeeds to the ownership of the Agency Parcel (Agency Parcel Purchaser or any
other such owner being an “Agency Parcel Owner’). In anticipation of such
conveyance, Agency has executed, acknowledged and delivered to the Parties a
Memorandum and Agreement Concerning Cost Sharing Agreement in the form
attached hereto as Exhibit H ) (the “Agency Parcel Memorandum™”) Any person or
entity acquiring the Agency Parcel shall become a “Party” for all purposes of this
Agreement.

In this factual context and intending to be legally bound, the Parties and the
Agency agree as follows:

SECTION 1. COST SHARING
1.1  Improvement Costs.

(a) 14th Street. Pulte, as Managing Party for the 14th Street
Improvements, has coordinated and directed the work necessary to complete the 14th
Street Improvements in compliance with the Approvals. Pulte has paid invoices in a
timely manner, and has diligently overseen and coordinated the design and construction

A/30184121.10 2



of the 14th Street Improvements in a good and workmanlike manner. In accordance
with the terms of this Agreement, the Parties shall pay all costs related to the design
and construction of the 14th Street Improvements as set forth on the detailed invoice
attached as Exhibit C-1 (the “14th Street Improvement Costs").

(b) 16th Street. Once the Managing Party for the 16th Street
Improvements is determined pursuant to the Approvals, the Managing Party shall, in
compliance with the Approvals, construct the 16th Street Improvements or coordinate
and direct work necessary to complete the 16th Street Improvements, including but not
limited to, entering into contracts with various professional designers and construction
companies to design and construct the 16th Street Improvements. The Managing Party
for the 16th Street Improvements shall be responsible for the day-to-day management
of the design and construction of the 16th Street Improvements, shall pay invoices in a
timely manner, and shall diligently oversee and coordinate the design and construction
of the 16th Street Improvements in a good and workmanlike manner. Subject to and in
accordance with the terms of this Agreement, the Parties shall pay all costs related to
the design and construction of the 16th Street Improvements (the “16th Street
Improvement Costs”). An estimate of the 16" Street Improvement Costs is set forth
on Exhibit C-2 attached hereto (the “16th Street Estimate”).

(c) Plaza. Once the Managing Party for the Plaza Improvements is
determined pursuant to the Approvals, the Managing Party shall, in compliance with the
Approvals, construct the Plaza Improvements or coordinate and direct work necessary
to complete the Plaza Improvements, including but not limited to, entering into contracts
with various professional designers and construction companies to design and construct
the Plaza Improvements. The Managing Party for the Plaza Improvements shall be
responsible for the day-to-day management of the design and construction of the Plaza
Improvements, shall pay invoices in a timely manner, and shall diligently oversee and
coordinate the design and construction of the Plaza Improvements in a good and
workmanlike manner. Subject to and in accordance with the terms of this Agreement,
the Parties shall pay all costs related to the design and construction of the Plaza
Improvements (the “Plaza Improvement Costs"). An estimate of the Plaza
Improvement Costs is set forth on Exhibit C-3 hereto (the "Plaza Estimate”).

Collectively, the 14th Street Improvement Costs, the 16th Street Improvement
Costs, and the Plaza Improvement Costs are referred to as the “Improvement Costs.”
The 16th Street Estimate, and the Plaza Estimate are each an “Estimate.”

The parties acknowledge that the Improvements Costs for the 16™ Street
Improvements or the Plaza Improvements may exceed the Estimate for such Locale.
The Parties agree to pay their respective Percentage Shares of the Improvements
Costs for the 16" Street Improvements and the Plaza Improvements up to the Maximum
Pre-Approved Cost for such Locale. The “Maximum Pre-Approved Cost’ for the 16"
Street Improvements is the 16™ Street Improvement Estimate as increased by the
Percentage Increase in the ENR CCI (defined below). The Maximum Pre-Approved
Cost for the Plaza Improvements is the Plaza Improvement Estimate as increased by
the percentage increase in the ENR CCI. The “ENR CCI” means the Construction Cost
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Index for San Francisco, California published by the Engineering News Record. If the
ENR CCI ceases to exist, the parties shall select a substitute index or permitted
percentage increase. If the Parties are unable to agree on such substitute, the parties
shall use the Consumer Price Index Oakland-San Francisco-San Jose, all urban
consumers, all items. The “Percentage Increase’ shall be measured from the April,
2008 ENR CCI to the most current ENR CCI as of the date which is one hundred eighty
(180) days prior to commencement of the 16" Street Improvements or the Plaza
Improvements, as applicable. The obligation of the Parties to pay Improvement Costs
in excess of the Maximum Pre-Approved Cost for Improvements for either the 16"
Street Improvements or the Plaza Improvements shall be subject to the procedures set
forth below. .

If the Managing Party determines that the Improvement Costs for the applicable
Locale will exceed the Maximum Pre-Approved Cost for such Locale, Managing Party
shall notify the other Parties in writing, which notice shali include the likely schedule and
cost estimate based upon at least three bona fide bids for each major trade involved in
the Improvements, (a “Increased Improvements Cost Notice”). The cost increase
shall be discussed at the next scheduled Planning Meeting, or the Managing Party or
any other Party may call an Emergency Planning Meeting or Meetings to address the
Increased Improvements Cost Notice. Any Party who chooses to object to the
Increased Improvements Costs (an “Objecting Party”) must raise its objection at the
Planning Meeting where the cost increase is discussed for approval. An Objecting
Party may, but is not required to, notify the other Parties of its objection in writing prior
to the Planning Meeting. If any Party objects to the costs set forth in the Increased
Improvements Cost Notice, the parties shall confer in good faith to explore the reasons
for the increase and the possibility of value engineering in order to reduce the
Improvements Costs. If, after conferring with the other Parties and using commercially
reasonable efforts to achieve a reduction in the Improvements Costs through value
engineering or otherwise, Managing Party determines in good faith that the
Improvements Costs cannot be reduced to the Maximum Pre-Approved Cost, the
Managing Party shall so notify the other Parties, which notice shall set forth the
projected Improvement Costs and the reasons for Managing Party's determination. If
the projected Improvement Costs set forth in Managing Party’s notice are not objected
to by Parties holding more than 50% of the Percentage Shares of the Costs for the
. applicable Locale, then the Managing Party shall proceed to construct the applicable
Improvements and each Party shall be obligated to pay its Percentage Share of the
Improvement Costs set forth in such notice in accordance with the terms of this
Agreement. If Parties holding more than 50% of the Percentage Share for the
applicable Locale dispute the projected Improvement Costs set forth in Managing
Party’s notice, Managing Party may either submit such dispute to mediation pursuant to
Section 7.2 (without the need for the meeting referred to in Section 7.1) or directly to
arbitration pursuant to Section 7.3.

1.2  Allocation of Improvement Costs.

(a) 14th Street. All 14th Street Improvement Cosis shall be shared
between the Parties as follows: BUILD West Oakland shall pay 27.63%, HFH Central
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Station shall pay 50%, and Pulte shall pay 22.37% (each the Party’'s “14th Street
Percentage Share").

~ (b) 16th Street. All 16th Street Improvement Costs shall be shared
between the Parties as follows: 14" Street Associates shall pay 1.13%, BUILD West
Oakland shall pay 20.28%, HFH Central Station shall pay 57.94%, Central Station shall
pay 9.24%, Agency Parcel Owner shall pay 6.26%, PCL shall pay 3.05%, and Pulte
shall pay 2.10% (each the Party’'s “16th Street Percentage Share”). ,

(c) Plaza. All Plaza Improvement Costs shall be shared between the
Parties as follows: 14" Street shall pay 4.60%, BUILD West Oakland shall pay
18.06%, HFH Central Station shall pay 28.76%, Central Station shall pay
16.48%,Agency Parcel Owner shall pay 11.16%, PCL shall pay 12.41%, and Pulte shall
pay 8.53% (each the Party’s "Plaza Percentage Share").

Notwithstanding the foregoing, BUILD West Oakland shall be responsible for
Pulte’s obligation to pay any 16th Street Improvements Costs or Plaza Improvement
Costs in excess of $100,000.

The parties acknowledge and agree that the Percentage Shares assigned to
BUILD as set forth above are entirely attributable to VTPM 8554 Parcel 3, and none of
such costs are attributable to VTPM 8554 Parcels 1 or 2.

Each percentage set forth in this Section 1.2 shall be that Party’'s “Percentage
Share.”

1.3 Payment Process.

(a) 14th Street. Within two (2) business days of the Effective Date of this
Agreement, each Party shall pay to Pulte by check or wire its 14th Street Percentage
Share of the 14th Street Improvement Costs.

(b) 16th Street.

(i) Each Party shall pay its respective 16th Street
Percentage Share of progress payments based on the percentage of work
completed within thirty (30) days after billing from the Managing Party. Such billing
shall be accompanied by invoices and other supporting information reasonably
requested by the other parties, provided that the Managing Party shall not be
required to provide a certificate of completion from an architect. The Managing
Party shall not bill more frequently than once per month. Such payments may be
made by electronic deposit directly into the 16th Street Account (as defined below in
Section 1.3(b)(ii)) or by check payable to the 16th Street Account. From the 16th
Street Account, the Managing Party for the 16th Street Improvements shall pay the
© 16th Street Improvement Costs invoices and costs in a timely manner to ensure that
work on the 16th Street Improvements continues in a timely and efficient manner.
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(i) No less than 90 days before the proposed date for
commencement of the 16th Street Improvements, the Managing Party for the 16th
Street Improvements shall establish an interest bearing checking account to pay the
16th Street Improvement Costs (the “16th Street Account’) and shall provide the
Parties with the account number and financial institution information for the 16th
Street Account. Costs associated with the establishment and maintenance of the
16th Street Account shall be included as a 16th Street Improvement Cost; however,
penalties and fees associated with the 16th Street Account incurred by the
Managing Party for the 16th Street Improvements and attributable solely to the error
or negligence of the Managing Party for the 16th Street Improvements shall not be
included as a 16th Street Improvement Cost.

(c) Plaza.

(0 Each Party shall pay its respective Plaza Percentage
Share of progress payments based on the percentage of work completed within
thity (30) days after billing from the Managing Party. Such billing shall be
accompanied by invoices and other supporting information reasonably requested by
the other parties, provided that Managing Party shall not be required to provide a
certificate of completion from an architect. The Managing Party shall not bill more
frequently than once per month. Such payments may be made by electronic deposit
directly into the Plaza Account (as defined below in Section 1.3(d)(ii)) or by check
payable to the Plaza Account. Such monthly payments shall be automatically due
pursuant to the Plaza Payment Schedule and no notice or request for such payment
shall be required. From the Plaza Account, the Managing Party for the Plaza
Improvements shall pay the Plaza Improvement Costs invoices and costs in a timely
manner to ensure that work on the Plaza Improvements continues in a timely and
efficient manner.

(i) No less than 90 days before the proposed date for
commencement of the Plaza Improvements, the Managing Party for the Plaza
Improvements shall establish an interest bearing checking account to pay the Plaza
Improvement Costs (the “Plaza Account’) and shall provide the Parties with the
account number and financial institution information for the Plaza Account. Costs
associated with the establishment and maintenance of the Plaza Account shall be
included as a Plaza Improvement Cost; however, penalties and fees associated with
the Plaza Account incurred by the Managing Party for the Plaza Improvements and
attributable solely to the error or negligence of the Managing Party for the Plaza
Improvements shall not be included as a Plaza Improvement Cost.

1.4  Non-Approved Costs for Remaining Improvements.

(a) Required Additional Work. The Managing Party for

Improvements of a particular Locale may, pursuant to the provisions of this
Section 1.4(a), propose any unforeseeable additional work or change order to any of the
Improvements that is (i) required by a governmental agency, or (ii) required to complete
the particular Improvements in order o receive acceptance or approval from the City
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(“Additional Work”). If the expected cost of the Additional Work is less than $10,000
or if the Additional Work is considered incremental work, to be performed by an already
mobilized contractor, who is on the job, and is expected to cost less than 5% of the
Estimate for the Improvements of the particular Locale (“Minor Additional Work?”),
then the Managing Party proposing the Minor Additional Work shall not be required to
obtain multiple bids for the Minor Additional Work but shall notify and deliver a scope of
work in writing to the other Parties within two business days of commencing the Minor
Additional Work. For all Additional Work that is not Minor Additional Work (“Major
Additional Work”), the Managing Party proposing the Major Additional Work shall
deliver a scope of work, the likely schedule and cost estimate based upon at least three
bona fide bids for the Major Additional Work in writing to the other Parties prior to a
Planning Meeting pursuant to Section 3 (a “Major Additional Work Notice"). Any
Party who chooses to object to the contents of a Major Additional Work Notice (an
“Objecting Party”) must raise its objection at the Planning Meeting where the Major
Additional Work is discussed for approval. An Objecting Party may, but is not required
to, notify the other Parties of its objection in writing prior to the Planning Meeting. At the
Planning Meeting, and in accordance with the voting provisions of Section 3, the Parties
are required to (1) approve the Major Additional Work, (2) approve an alternative to the
Major Additional Work (“Alternative Major Additional Work”) or (3) agree to table the
issue to the next Planning Meeting in order to gather more information regarding the
proposed Major Additional Work or an alternative. All approved Major Additional Work
and Alternative Major Additional Work shall be completed in accordance with the
proposed and approved plans and shall be considered an Improvement Cost for the
appropriate Locale and the Parties shall share the cost in accordance with their
Percentage Share for that Locale. All Minor Additional Work shall be completed in
accordance with the proposed plans and scope of work delivered to the Parties and
shall be considered an Improvement Cost for the appropriate Locale and the Parties
shall share the cost in accordance with their Percentage Share for that Locale.

(b) Upgraded Work. The Managing Party for the Improvements of a
particular Locale, or any other Party or Parties with that Managing Party's approval, may
change the Improvements for its or their own benefit ("Upgraded Work) and at its or
their own cost. Upgraded Work is work with changed specifications not included in the
Estimate for a particular Locale which will increase the cost of the work, and which is
not required as Additional Work. The Party which proposes to include a non-approved
cost for Upgraded Work shall notify the other Parties in writing of the proposed
Upgraded Work, including a scope of work and cost estimate, prior to a Planning
Meeting pursuant to Section 3 of this Agreement. The Parties that approve the
Upgraded Work at a Planning Meeting shall agree to cover the cost of the Upgraded
Work in any manner mutually acceptable to them and the cost of the Upgraded Work
shall be included as an Improvement Cost for the particular Locale and paid for by the
approving Parties in accordance with their agreement. The Parties that do not approve
of the Upgraded Work shall have no responsibility to cover its costs.

(c) Unknown Remediation Costs. The Parties know of no
environmental or hazardous material contamination affecting the 16th Street Right-of-
Way, or the Plaza. If, however, any government agency validly imposes any
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requirement to remediate hazardous material contamination in any of these Locales,
each Party shall share the cost of the required remediation-as an Improvement Cost in
accordance with its Percentage Share for the particular Locale and the Managing Party
for the affected locale shall be responsible for coordinating and directing the work
necessary o complete the remediation.

1.6 Step-In Rights. Subject to Force Majeure Events, as defined in
Section 8.2, in the event that a Managing Party (a “Non-Performing Managing Party")
fails to diligently design and construct or to diligently oversee and coordinate the design
and construction of the Improvements at its Locale or to pay timely for invoiced work
related to the Improvements at its Locale (the “Managing Party’s Obligations”) in
accordance with this Agreement, then any of the other Parties may raise the issue of
Non-Performing Managing Party’s non-performance at a Planning Meeting pursuant to
Section 3 of this Agreement. In the event the Non-Performing Managing Party fails to
commence curing the non-performance by the deadline agreed upon at the Planning
Meeting, any Party may, upon notice delivered to the Non-Performing Managing Party
at the Planning Meeting directly following the expiration of the agreed upon timeline,
elect to assume the responsibility for the Managing Party’s Obligation in question.
Notwithstanding anything to the contrary contained herein, if any Party assumes the
Managing Party's Obligations hereunder and fails to complete the construction of the
Managing Party’s Obligations, then any Party, including the Non-Performing Managing
Party, shall have the same rights that the other Parties have under this Agreement to
step-in and complete the Managing Party’'s Obligations.

1.6  Additional Costs Incurred by BUILD. BUILD has incurred certain costs
in connection with the salvaging of track structure pieces that were incorporated into the
pocket park on 14™ Street and in performing track demolition over 16™ Street. The
Parties have been invoiced for those costs and agree to reimburse BUILD the balance
owed by such Parties for those costs concurrently with the execution and delivery of this
Agreement as follows:

14™ Street Associates shall pay to BUILD $163,246.19; Central Station shall pay to
BUILD $31,031.10; HFH CENTRAL STATION shall pay to BUILD $90,172.03; PCL
shall pay to BUILD $11,968.49; and Pulte shall pay to BUILD $16,438.64.

SECTION 2. TERM

The term of this Agreement shall start on the Effective Date. The rights and
obligations of the Parties with respect to the Improvements for each Locale shall
terminate with respect to the particular Locale, and only that particular Locale, when (1)
the Improvements for the particular Locale are finally completed as evidenced by final
permit signoff by the City department or agency responsible for issuance of any and all
permits necessary for construction of the Improvements for the particular Locale in
compliance with the approvals and (2) each Party has paid all of its respective
Percentage Share for the Improvements for the particular Locale.
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SECTION 3. MEETINGS AND COLLABORATION

3.1  Collaborative Process. The Parties shall cooperate and make all
feasible efforts to ensure that all Improvements are constructed and each Party shall
designate a representative (“Representative”) in order to facilitate the process of
designing, constructing and paying for the Improvements. As of the Effective Date, the
Representative for BRIDGE is Ben Metcalf, the Representative for BUILD is Ben Golvin,
the Representative for Central Station and PCL is Cal Inman, the Representative for
Pulte is Andy Cost, and the Representative for HFH Central Station is Andrew Getz.
The Parties may change Representatives upon prior written notice to the other Parties.

3.2  Meetings. The Parties shall hold monthly meetings or conference calls on
the first Tuesday of every month or at another time or in another location as agreed
upon by the Parties (“Regular Meetings’™). Additionally, any Party may call an
emergency meeting for any reason by (a) providing 48 hours notice to the other Parties;
(b) identifying which of the Improvements it proposes to discuss; and (c) setting forth the
date and time for the meeting, which will occur on a regular working day and during
regular working hours (an Emergency Meeting”). Regular Meetings and Emergency
Meetings shall all be considered "Planned Meetings” for the purposes of this
Agreement. Attendance at a Planned Meeting shall be mandatory for each Party’s
Representative, or an alternate who is empowered to make decisions on behalf of its
Party in the absence of the Party's Representative. Additionally, the Managing Party
must have an additional representative participate in the Planned Meetings to facilitate
the procedural matters discussed below in this Section 3.2 (the “Additional
Representative”). If, at any time, all the Improvements for which a Party is responsible
for paying its Percentage Share have received City Acceptance and that Party’s rights
and obligations under this Agreement have been terminated pursuant to Section 2, that
Party shall no longer be required to attend the Planned Meetings. If this Agréement
requires a Party to deliver notice to the other Parties prior to a Planned Meeting, the
noticing party shall deliver notice by noon on the day two days before a Regular
Meeting and by noon the day before an Emergency Meeting. The Managing Party will
prepare an agenda for new business, including any business contained in any notices
delivered pursuant to this Section. The Managing Party’'s Representative will chair the
meeting and the Additional Representative will prepare the official minutes. For each
issue related to a particular Locale, each Party shall have a vote equal to its Percentage
Share for the particular Locale. Decisions reached in the meeting shall be recorded and
binding upon the Parties, unless a Party objects at or before the next job meeting
following distribution of the minutes. Each Guarantor shall have the right, but not the
obligation, to attend the Meetings. No Guarantor shall have the right to vote a
Percentage Share unless such right has been expressly assigned to such Guarantor by
the Party whose obligations are being guaranteed by such Guarantor.

3.3 Dedication. The Parties shall cooperate and make all feasible efforts to
ensure that all Improvements constructed in the public right-of-way are dedicated to the
City, as required by the Approvals.
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3.4  No Partnership or Joint Venture. Nothing contained in this Agreement
shall be construed in a manner, or is intended to create, any relationship between or
among any of the Parties other than that of independent owners of non-dependent
Parcels who are sharing costs for the Improvements, the construction of which are
conditions to City Approvals. No Party to this Agreement (or any combination of any of
the Parties) shall be considered partners or joint venturers of any other Party to this
Agreement, for any purpose, on account of this Agreement. Each Party acknowledges
that each Representative of a Party is not and shall not be regarded as an agent or
employee of any other Party by virtue of his or her actions or role pursuant to this
Agreement. '

SECTION 4. ASSIGNMENT; GUARANTIES

4.1  Assignment. Any Party may assign any of its rights and obligations
under this Agreement to a third party, whether or not such a third party is assuming an
ownership interest in a Party’s Parcel(s), subject to the terms and conditions set forth in
this Section 4.

(a) Assignment To Transferee. An assignment to a transferee of all or a
portion of the Party's Parcel(s) shall not require the consent of the other Parties
provided that such assignment shall be limited to the rights and obligations attributable
to the Parcel or portion thereof so transferred

(b) Assignment to Non-Transferee. Other than in connection with the
transfer of a Parcel, no Party shall assign, transfer or otherwise dispose of this
Agreement in whole or in part, or delegate its obligations hereunder, to any third party
without the prior written consent of each of the Parties, which consent may be withheld
in the sole discretion of such Parties.

(c) Assignment Agreement. No assignment of this Agreement will be
valid unless and until the assigning Party and the Party’s assignee deliver to the other
Parties a duly executed assignment and assumption agreement, substantially in the
form attached as Exhibit E, which provides that the Party’s assignee assumes all of the
assigning Party’'s obligations under this Agreement, including, without limitation, the
obligation to pay the Percentage Share of Improvement Costs related to the Parcel or
portion of Parcel transferred to the Party’s assignee and that the Party’s assignee shall
maintain full and faithful observance and performance of the covenants, terms and
conditions contained in this Agreement (the “Assignment Agreement’).

(d) Release of the Assignor. No assignment of rights or obligations
under this Agreement to a third party shall operate to release the assigning Party of its
obligations under this Agreement, and the assigning Party shall remain fully liable to the
other Parties hereunder for all obligations under this Agreement regardless of the
Assignment. Notwithstanding the foregoing, however, the assigning Party who has
assigned its obligations hereunder to a transferee of its Parcel shall be released from all
obligation hereunder if, in addition to the Assignment Agreement, the assigning Party
obtains from the third party assignee, and delivers to the other Parties either one of the
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following: (i) an executed and acknowledged Memorandum of Agreement in the form
attached hereto as Exhibit F, (the “Memorandum?”), which shall be executed and
acknowledged by the other Parties hereto and recorded against any transferred Parcel;
or, (ii) a Guaranty in the form attached hereto as Exhibit G guaranteeing the obligations
of an assignee hereunder executed by a guarantor whose financial strength and
creditworthiness are approved in writing by each of the other Parties, which approval
shall not unreasonably be withheld or delayed.

(e) Agency Parcel Memorandum. The Agency Parcel Memorandum
which has been executed and delivered by Agency concurrently herewith shall be
deemed to have satisfied the requirement set forth in 4.1(d)(i) with respect to any
transfer of the Agency Parcel.

4.2 Guaranties. The parties acknowledge that HFH Central Station, Central
Station, PCL, 14" Street Associates and BUILD West Oakland are single-purpose
entities formed for the purpose of developing their respective Parcels. In order to
ensure that obligations of each such Party are performed if any of them sells all of its
interest in its Parcel(s) prior to the fulfilment of all obligations set forth in this
Agreement, concurrently with executed and deliver of this Agreement, concurrently with
the execution and delivery of this Agreement, HFH Central Station shall deliver a
Guaranty in the form attached hereto as Exhibit G (“Guaranty”) executed by HFH, Ltd.,
a California limited partnership, Central Station shall deliver a Guaranty executed by
Holliday Development LLC, a California limited liability company, PCL shall deliver a
Guaranty executed by Holliday Development LLC, a California limited liability company,
14" Street Associates shall deliver a Guaranty executed by BRIDGE Housing
Corporation and BUILD West Oakland shall deliver a Guaranty executed by BRIDGE
Urban Infill Land Development LLC. Each person or entity who executes and delivers a
Guaranty pursuant to Section 4.1 or 4.2 shall be referred to herein as a “Guarantor”.

4.3  Successors and Assigns. Except as otherwise set forth in Section Article
4, this Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns.

SECTION 5. AGENCY PARCEL

Notwithstanding anything in this Agreement to the contrary, the Agency shall not be
deemed to be a Party and shall have no obligation to share or contribute to any
Improvement Costs. However, the Agency has executed in recordable form the Agency
Parcel Memorandum and acknowledges and agrees that the Agency Parcel, Agency
Parcel Purchaser and any other Agency Parcel Owner shall be bound by the terms of
this Agreement and, upon acquisition of the Agency Parcel (or a possessory interest
therein), shall be deemed a Party hereto. Without limiting the foregoing, Agency agrees
to pursue the RFP process, and as part of the RFP process and as a condition of the
conveyance of the Agency Parcel (or a possessory interest therein) to the Agency
Parcel Purchaser selected through the RFP process, shall require the Agency Parcel
Purchaser to execute addendum to this Agreement acknowledging its obligations
hereunder in the form attached to this Agreement as Exhibit . Agency and the Parties
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further acknowledge, however, that this Agreement shall be binding upon the Agency
Parcel and the Agency Parcel Purchaser or any other Agency Parcel Owner regardless
of whether Agency Parcel Purchaser or any Agency Parcel Owner executes such
Amendment. Any agreement to convey title to or a possessory interest in the Agency
Parcel between the Agency and the Agency Parcel Purchaser shall include a provision
or provisions requiring that the Agency Parcel Owner be bound by this Agreement. In
the event that the 16™ Street Improvements and/or the Plaza Improvements are
installed prior to the Agency Parcel Purchaser acquiring title to or a possessory interest
in the Agency Parcel, the Agency Parcel Purchaser shall be obligated to pay its
Percentage Share of the cost of the improvements on a reimbursement basis o the
Managing Party within fifteen (15) days of acquiring title.

SECTION 6. DEFAULT

6.1 Events of Default. Any one or more of the following acts, events or
omissions by or involving a Party (the “Defaulting Party”) shall be deemed an “Event
of Default' under this Agreement:

(a) The Party becomes insolvent or files for bankruptcy;
(b) The Party fails to make a payment required under Section 1; and

(c) The Party breaches or fails to comply with any other material term or
provision of this Agreement.

6.2 Notice and Cure.
(a) A default under Section 6.1(a) may not be cured.

(b) The Defaulting Party under Section 6.1(b) shall have a grace period of
five business days in which to pay the sums owed. ]

(c) The Defaulting Party shall have a grace period of 30 days in which to
cure the default under Section 6.1(c) after being informed of the default at a Planned
Meeting or, if the nature of the default is such that cure within 30 days is not possible,
the Defaulting Party shall have 30 days afier such Planned Meeting within which to
commence curing the default; the failure to diligently pursue a cure shall constitute a
default for which there is no cure. The other Parties shall reasonably accept the cure
offered by the Defaulting Party.

SECTION 7. INDEMNITY

Each Party shall indemnify, defend and hold the other Parties harmless from and
against any and all claims, demands, liabilities, costs, damages, expenses, and causes
of action of any nature whatsoever arising out of or incidental to any actions or
omissions or willful misconduct of the indemnifying Party with respect to any injury to
persons or property or any claim arising under any construction contract or other
contract for work or materials arising in connection with its construction activity under
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this Agreement or in connection with its construction activity on the 14" Street
Improvements prior to the execution of this Agreement. Notwithstanding the foregoing,
no Party shall be indemnified hereunder for any claim, loss or expense arising from the
gross negligence or willful misconduct of such Party or its employees, agents or
contractors. The obligations of this Section 7 shall survive the termination of this
Agreement.

SECTION 8. DISPUTE RESOLUTION

8.1  Private Negotiation. Any controversy or dispute arising out of or related
to this Agreement (a “Dispute”), shall be subject to private negotiation among the
Parties, and if then not resolved shall be subject to non-binding mediation followed by
binding arbitration, if necessary, as set forth below. If a Dispute arises, the Parties
agree to negotiate in good faith to resolve the Dispute. If the negotiations do not
resolve the Dispute to the reasonable satisfaction of the Parties within fifteen (15) days
from a written request for a negotiation, then each Party’'s Representative, who shall
have authority to resolve the Dispute, shall meet in person for one day within the twenty
(20)-day period following the expiration of the fifteen (15)-day period and the
Representative shall attempt in good faith to resolve the Dispute. The meeting shall be
held in Emeryville, California, at a location designated by the Party requesting the
negotiation and may be attended only by the Parties’ Representatives and by one
assistant for each Representative. If the Representatives are unable to resolve the
Dispute, then the Dispute shall be submitted o mediation pursuant to Section 8.2.

8.2 Mediation.

(a) Within fifteen (15) days following the Representatives’ meeting
described in Section 8.1, any Party may initiate non-binding mediation (the
“Mediation”), conducted by Judicial Arbitration & Mediation Services, Inc. ("JAMS”) or
other agreed upon mediator. Any Party may initiate the Mediation by written notice to
the other Parties.

(b) The mediator shall be a retired judge or other mediator, selected by
mutual agreement of the Parties, and if they cannot agree within fifteen (15) days after
the Mediation notice, the mediator shall be selected through the procedures regularly
followed by JAMS. The Mediation shall be held within fifteen (15) days after the
mediator is selected, or a longer period as the Parties and the mediator mutually decide.

(c) If the Dispute is not fully resolved by mutual agreement of the Parties
within fifteen (15) days after completion of the Mediation, then the Dispute shall be
submitted to arbitration pursuant to Section 8.3.

(d) The Parties shall bear equally the cost of the mediator's fees and
expenses, but each Party shall pay its own attorneys’ and expert witness fees and any
other associated costs.

8.3 Binding Arbitration.
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(a) Binding arbitration (the “Arbitration”), shall be conducted by JAMS or
other agreed upon arbitrator. Any Party may initiate the Arbitration by written notice to
the other Parties within fifteen (15) days following the Mediation described in
Section 8.2.

(b) The arbitrator shall be a retired California Superior Court or Court of
Appeal judge or other arbitrator, selected by mutual agreement of the Parties, and if
they cannot agree within 15 days after the Arbitration notice, the arbitrator shall be
- selected through the procedures regularly followed by JAMS. The Arbitration shall be
held in Emeryville, California, within fifteen (15) days after the arbitrator is selected, or a
longer period as the Parties and the arbitrator mutually decide.

(c) The Parties shall be entitled to conduct discovery, as may be
reasonably limited by the arbitrator, under the California Code of Civil Procedure. Any
disputes concerning discovery shall be submitted to the arbitrator and attorneys’ fees
will be awarded to the party prevailing in the discovery dispute, regardless of which
party ultimately prevails in the Arbitration.

(d) The arbitrator shall have the power to grant all legal and equitable
remedies and award damages in the Arbitration to the full extent permitted by law.
Judgment on the award made by the arbitrator may be entered in any court having
jurisdiction over the Dispute.

(e) Nothing in this Section 8 shall limit a Party’s right to seek an injunction
or restraining order from a court of competent jurisdiction in circumstances where such
relief is deemed necessary to preserve assets.

(f) The fees and costs of the Arbitration shall be borne as determined by
the arbitrator as set forth in the arbitrator's award. The expenses of witnesses shall be
borne by the party producing the witnesses. The prevailing party in the Arbitration shall
be entitied to receive from the non-prevailing party, in addition to any other award,
reasonable attorneys’ fees and costs incurred in connection with the Arbitration.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE
“ARBITRATION OF DISPUTES” PROVISION DECIDED BY NEUTRAL ARBITRATION
AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE
DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE
BELOW YQU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND
APPEAL, UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE
*“ARBITRATION OF DISPUTES” PROVISION. IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA
CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION
PROVISION IS VOLUNTARY.
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WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
“ARBITRA&N/OF DISPUTES” PROVISION TO NEUTRAL ARBITRATION.

/o,

Central Station initials BUILD (West Oakland HFH initials
W initialz
PCL initials 14" dtreet Associates Pulte initials
initials

SECTION 9. MISCELLANEOQOUS

9.1 Governing Law. This Agreement and the rights of the Parties shall be
governed by, interpreted, and enforced in accordance with the internal laws of the State
of California without regard for conflict of law provisions.

9.2 Force Majeure. Performance under this Agreement by the Parties, other
than the obligation to make payments of money due, shall be excused in the event that
such performance is prevented by strikes, labor disputes or disturbances, fires,
inclement weather, earthquakes, lightning, explosions, acts of God or the public enemy,
war or terrorism (“Force Majeure Events”), provided that performance will be resumed
within a reasonable time after such Force Majeure Event is removed, and provided
further that no Party to this Agreement shall be required to settle any labor disputes
against its will. If a Party’s performance is delayed by any Force Majeure Event, such
Party shall give the other party written notice of such Force Majeure Event within ten
(10) business days after learning of such Force Majeure Event.

9.3  Attorneys’ Fees. If any legal action or other proceeding is commenced to
enforce or interpret any provision of, or otherwise relating to, this Agreement, the losing
party or parties shall pay the prevailing party's or parties’ actual expenses incurred in
the investigation of any claim leading to the proceeding, preparation for and
participation in the proceeding, any appeal or other post judgment motion, and any
action to enforce or collect the judgment including without limitation contempt,
garnishment, levy, discovery and bankruptcy. For this purpose “expenses” include,
without limitation, court or other proceeding costs and experts’ and attorneys’ fees and
their expenses. The phrase “prevailing party” shall mean the party who is determined in
the proceeding to have prevailed or who prevails by dismissal, default or otherwise.

9.4 Terms. The Parties mutually acknowledge that they and their attorneys
have participated in the preparation and negotiation of this Agreement. In cases of
uncertainty this Agreement shall be construed without regard to which of the Parties

caused the uncertainty to exist.
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WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
“ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.
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SECTION 9. MISCELLANEOUS

9.1 Governing Law. This Agreement and the rights of the Parties shall be
governed by, interpreted, and enforced in accordance with the internal laws of the State
of California without regard for conflict of law provisions.

9.2 Force Majeure. Performance under this Agreement by the Parties, other
than the obligation to make payments of money due, shall be excused in the event that
such performance is prevented by strikes, labor disputes or disturbances, fires,
inclement weather, earthquakes, lightning, explosions, acts of God or the public enemy,
war or terrorism (“Force Majeure Events”), provided that performance will be resumed
within a reasonable time after such Force Majeure Event is removed, and provided
further that no Party to this Agreement shall be required to settle any labor disputes
against its will. If a Party’s performance is delayed by any Force Majeure Event, such
Party shall give the other party written notice of such Force Majeure Event within ten
(10) business days after learning of such Force Majeure Event.

9.3 Attorneys’ Fees. If any legal action or other proceeding is commenced to
enforce or interpret any provision of, or otherwise relating to, this Agreement, the losing
party or parties shall pay the prevailing party's or parties’ actual expenses incurred in
the investigation of any claim leading to the proceeding, preparation for and
participation in the proceeding, any appeal or other post judgment motion, and any
action to enforce or collect the judgment including without [imitation contempt,
garnishment, levy, discovery and bankruptcy. For this purpose “expenses” include,
without limitation, court or other proceeding costs and experts’ and attorneys’ fees and
their expenses. The phrase “prevailing party” shall mean the party who is determined in
the proceeding to have prevailed or who prevails by dismissal, default or otherwise.

9.4 Terms. The Parties mutually acknowledge that they and their attorneys
have participated in the preparation and negotiation of this Agreement. In cases of
uncertainty this Agreement shall be construed without regard to which of the Parties

caused the uncertainty to exist.
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WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
‘ARBITRATION OF DISPUTES” PROVISION TO NEUTRAL ARBITRAT@OE.
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SECTION 9. MISCELLANEOUS

9.1 Governing Law. This Agreement and the rights of the Parties shall be
governed by, interpreted, and enforced in accordance with the internal laws of the State
of California without regard for conflict of law provisions.

9.2 Force Majeure. Performance under this Agreement by the Parties, other
than the obligation to make payments of money due, shall be excused in the event that
such performance is prevented by strikes, labor disputes or disturbances, fires,
inclement weather, earthquakes, lightning, explosions, acts of God or the public enemy,
war or terrorism (“Force Majeure Events”), provided that performance will be resumed
within a reasonable time after such Force Majeure Event is removed, and provided
further that no Party to this Agreement shall be required to settle any labor disputes
against its will. If a Party’s performance is delayed by any Force Majeure Event, such
Party shall give the other party written notice of such Force Majeure Event within ten
(10) business days after learning of such Force Majeure Event.

9.3 Attorneys’ Fees. If any legal action or other proceeding is commenced to
enforce or interpret any provision of, or otherwise relating to, this Agreement, the losing
party or parties shall pay the prevailing party’s or parties’ actual expenses incurred in
the investigation of any claim leading to the proceeding, preparation for and
participation in the proceeding, any appeal or other post judgment motion, and any
action to enforce or collect the judgment including without limitation contempt,
garnishment, levy, discovery and bankruptcy. For this purpose “expenses” include,
without limitation, court or other proceeding costs and experts’ and attorneys’ fees and
their expenses. The phrase “prevailing party” shall mean the party who is determined in
the proceeding to have prevailed or who prevails by dismissal, default or otherwise.

9.4 Terms. The Parties mutually acknowledge that they and their attorneys
have participated in the preparation and negotiation of this Agreement. In cases of
uncertainty this Agreement shall be construed without regard to which of the Parties
caused the uncertainty to exist.
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9.5 Headings. All headings are inserted only for convenience and ease of
reference and are not to be considered in the construction or interpretation of any
provision of this Agreement.

9.6  Severability. If any provision of this Agreement is held to be illegal,
invalid or unenforceable under the present or future laws effective during the term of this
Agreement, the provision will be fully severable; this Agreement will be construed and
enforced as if the illegal, invalid, or unenforceable provision had never comprised a part
of this Agreement; and the remaining provisions of this Agreement will remain in full
force and effect and will not be affected by the illegal, invalid or unenforceable provision
or by its severance from this Agreement. Furthermore, in lieu of the illegal, invalid or
unenforceable provision, there will be added automatically as a part of this Agreement a
provision as similar in terms to the illegal, invalid or unenforceable provision as may be
possible and be legal, valid and enforceable.

9.7 Counterparts. This Agreement may be executed in multiple identical
counterparts, each of which shall be deemed an original, and counterpart signature
pages may be assembled to form a single original document. Furthermore, this
Agreement may be executed and delivered by the exchange of electronic facsimile
copies or counterparts of the signature page, which facsimile copies or counterparts
shall be binding upon the Parties.

9.8  Further Assurances. Each Party shall, at its own expense, execute,
acknowledge and deliver such additional documents and instruments reasonably
requested by another Party and shall perform such additional acts as may be necessary
or appropriate to effectuate, carry out and perform all of the terms, provisions and
conditions of this Agreement and the transactions contemplated by this Agreement.

9.9 No Third Party Beneficiary. This Agreement is made solely and
specifically among and for the benefit of the Parties, and their respective successors
and assigns subject to the express provisions relating to successors and assigns, and
no other Person will have any rights, interest or claims or be entitled to any benefits
under or on account of this Agreement as a third party beneficiary or otherwise.

9.10 Notices. All notices, consents, requests, demands or other
communications to or upon the respective Parties and the Agency shall be in writing
and shall be effective for all purposes upon receipt on any business day before 5:00 PM
local time and on the next business day if received after 5:00 PM or on other than a
business day, including without limitation, in the case of (i) personal delivery, (ii) delivery
by messenger, express or air courier or similar courier, (iii) delivery by United States
first class certified or registered mail return receipt requested, postage prepaid and
(iv) transmittal by telecopier or facsimile, addressed to the following addresses:

BUILD West

Oakland: BUILD West Oakland LLC
345 Spear Street, Suite 700
San Francisco, CA 94105

A/30184121.10 16



Attention; President
fax (415) 321-3591

Central Station: Central Station Land LLC
1500 Park Avenue, Suite 200
Emeryville, CA 94608
fax: (510) 475-2125

PCL: PCL Associates, LLC
1500 Park Avenue, Suite 200
Emeryville, CA 94608
fax: (510) 475-2125

HFH: HFH Central Station Village LLC
6450 Holiis Street
Emeryville, CA 94608
fax: (510) 652-9661

Pulte: Pulte Homes
6210 Stoneridge Mall Road, 5" Floor
Pleasanton, CA 94588
fax: (925)249-4373

14 Street
Associates ‘
14™ Street Associates
345 Spear Street, Suite 700
San Francisco, CA 94105
AGENCY: Redevelopment Agency

c/o Community Economic Development Agency

250 Frank Ogawa Plaza, 5™ Floor

Oakland, CA 94612

Attn: Sean Rogan, Housing and Community Development Director

In this Agreement, “business days” means days other than Saturdays, Sundays,
and federal and state legal holidays. If the date for performance of an obligation or the
exercise of a right falls on a day other than a business day, the time for performance or
exercise shall be extended to the next business day. Any Party may change its address
by written notice to the other Parties and the Agency in the manner set forth above.
Receipt of communications by United States first class or registered mail will be
sufficiently evidenced by return receipt. In the case of illegible or otherwise unreadable
facsimile transmissions, the receiving party shall promptly notify the transmitting party of
any transmission problem and the transmitting party shall promptly resend any affected
pages. A copy of all notices delivered hereunder to any Party shall be concurrently
delivered to the Guarantor who has executed a Guaranty pertaining to such Party at the
address for notices set forth in the Guaranty.
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9.11 Amendments. Any amendment to this Agreement shall be in writing,
dated and signed by the all Parties and the Agency. If any conflict arises between the
provisions of the amendment, or amendments, and the terms of this Agreement, the
most recent provisions shall govern and control.

9.12 Waiver. No waiver of any obligations under this Agreement will be
enforceable or admissible unless set forth in a writing signed by the Party against which
enforcement or admission is sought. No delay or failure to require performance of any
provision of this Agreement shall constitute a waiver of that provision as to that or any
other instance. Any waiver granted shall apply solely to the specific instance expressly

stated.

9.13 Entire Agreement. This Agreement and the exhibits contain the entire
understanding between the Parties and supersede any prior written or oral agreements
between them regarding the same subject matter. There are no representations,
agreements, arrangements or understandings, oral or written, between the Parties
relating to the subject matter of this Agreement which are not fully expressed in this
Agreement and related written agreements of the same date.

9.14 Exhibits. The following exhibits attached to this Agreement shall be
deemed to be a part of this Agreement and are fully incorporated by reference:

Exhibit A Parcels

Exhibit B-1  14th Street Improvements

Exhibit B-2  16th Street Improvements

Exhibit B-3 Plaza Improvements

Exhibit C-1  14th Street Improvement Costs

Exhibit C-2 16th Street Improvement Costs

Exhibit C-3 Plaza Improvement Costs

Exhibit D Intentionally Omitted

Exhibit E Form Assignment and Assumption Agreement
Exhibit F Form Memorandum of Cost Sharing Agreement
Exhibit G Form Guaranty

Exhibit H Form Agency Parcel Purchaser Memorandum
Exhibit | Form Agency Parcel Purchaser Addendum

The Parties and the Agency have executed this Cost Sharing Agreement as of
the date written above.

Central Station Land LLC, a California HFH Central Station Village LLC, a
limited liability comp California limited liability company

By: HFH Ltd., a California limited

partnership, its sole member
By:
Richard M. Holliday, Manager
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9.11 Amendments. Any amendment to this Agreement shall be in writing,
dated and signed by the all Parties and the Agency. If any conflict arises between the
provisions of the amendment, or amendments, and the terms of this Agreement, the
most recent provisions shall govern and control.

9.12 Waiver. No waiver of any obligations under this Agreement will be
enforceable or admissible unless set forth in a writing signed by the Party against which
enforcement or admission is sought. No delay or failure to require performance of any
provision of this Agreement shall constitute a waiver of that provision as to that or any
other instance. Any waiver granted shall apply solely to the specific instance expressly
stated.

9.13 Entire Agreement. This Agreement and the exhibits contain the entire
understanding between the Parties and supersede any prior written or oral agreements
between them regarding the same subject matter. There are no representations,
agreements, arrangements or understandings, oral or written, between the Parties
relating to the subject matter of this Agreement which are not fully expressed in this
Agreement and related written agreements of the same date.

9.14 Exhibits. The following exhibits attached to this Agreement shall be
deemed to be a part of this Agreement and are fully incorporated by reference:

Exhibit A Parcels

Exhibit B-1  14th Street Improvements

Exhibit B-2 16th Street Improvements

Exhibit B-3 Plaza Improvements

Exhibit C-1  14th Street Improvement Costs

Exhibit C-2 16th Street Improvement Costs

Exhibit C-3 Plaza Improvement Costs

Exhibit D Intentionally Omitted

Exhibit E Form Assignment and Assumption Agreement
Exhibit F Form Memorandum of Cost Sharing Agreement
Exhibit G Form Guaranty

ExhibitH  +emn Agency Parcel Purchaser Memorandum
Exhibit | Form Agency Parcel Purchaser Addendum

The Parties and the Agency have executed this Cost Sharing Agreement as of
the date written above.

Central Station Land LLC, a California HFH Central Station Village LLC, a
limited liability company California limited liability company -

By: HFH Ltd., a California limited

partnership, its sole member
By:
Richard M. Holliday, Manager
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Andrew Getz, general partner
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Build West Oakland, LLC, a California limited Pulte Home Corporation, a
liability company Michigan corporation

By: BRIDGE Urban Infill Land Development
LLC, a Delaware limited liability company, By:
its sole member

By: BRIDGE Infill Development, Inc.,
a California corporation, its
Manag

By: er/)l/?‘«‘vﬂavﬂgﬁ

Carol Galahte, [President

PCL Associates, LLC, a Delaware 14" Street Associates,
limited liability comppan a California limited partnership

By: BRIDGE Tower LLC, a California limited
liability company, its general partner
By:
Richard M. Holliday, »Wr By: Northpoint Housing, Inc., a California

nonprofit public benefit corporation,
its sole member

By: /&l//f M ﬂ [,/y“(? |

Carol Galante,/President

Redevelopment Agency of the City of Oakland, a community redevelopment agency
organized and existing under the California Community Redevelopment Law

By:

Agency Administrator
Approved as to form and legality:

By:

Agency Counsel
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Build West Oakland, LLC, a California limited Pulte Home Corporation, a

liability company Michigan corporation
By: BRIDGE Urban Infill Land Development //é‘;\’“’"
LLC, a Delaware limited liability company, By:_ =~
its sole member A Co s

LoD Dedeioprmadt Almss i
By: BRIDGE Infill Development, Inc.,
a California corporation, its
Manager,

By: o ”M/ 4% A

Carol Galante, President

PCL Associates, LLC, a Delaware 14" Street Associates,
limited liability company a California limited partnership

By: BRIDGE Tower LLC, a California limited
liability company, its general partner
By:
Richard M. Holliday, Manager By: Northpoint Housing, Inc., a California
nonprofit public benefit corporation,
its sole member

By: / EW A4

Carol Galante, President

Redevelopment Agency of the City of Oakland, a community redevelopment agency
organized and existing under the California Community Redevelopment Law

By:
Agency Administrator

Approved as to form and legality:

By:

Agency Counsel

A/30184121.10 20



Build West Oakland, LLC, a California limited Pulte Home Corporation, a

liability company

By: BRIDGE Urban Infill Land Development
LLC, a Delaware limited liability company, By:

its sole member

By: BRIDGE Infill Development, Inc.,
a California corporation, its

o et G4

Carol Galante, President

PCL Associates, LLC, a Delaware
limited liability company

By:
Richard M. Holliday, Manager

Michigan corporation

14" Street Associates,
a California limited partnership

By: BRIDGE Tower LLC, a California limited
liability company, its general partner

By: Northpoint Housing, Inc., a California

nonprofit public benefit corporation,
its sole member

By: /WO(Mf//M/V(7

Carol Galante, President

Redevelopment Agency of the City of Oakland, a community redevelopment agency
organized and existing under the California Community Redevelopment Law

) N

By, (.~
Agency Administrator

Apprwﬁiﬁomzji%lity:
By: } -

Agency Courlsel
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Exhibit B-1
14th Street conceptual improvement plan

e = - ar

T s r STl ey g T g e e vt =y 1= s O e
f RsiaxsaEaE: T o R R s o § PR T T En NP S A ) SRS R s pue gy ¥ | o p oy Phgycral Bislry EFpq oy pa) KRS RN
1 MEXN . L. &3 3 § S Wi 2y ——
=] 1 : - sl
: H = —r)

yNaRRE] /]

(NN G

IR RN

| i Nemmiores

I :

= Y

= :

= = T Plrr—ty H

14THSTREET 3| = I .ﬁ [T :

= s :

— Y ” T -5 e .

- i 3 o = 3 JHTF.W iyt Tm%ﬁ.. =N

. 11 AN B NN BRI RE AN} i i 2 q ———t 2o
iz FHRE FH H TS e e e T ST e e T e

- N amarEasaamans: A i ﬁn_r:r.w,l et b il e etk el 1 2 PR st

e oo [] oo {] = , _ == =S =] Tt oy
! ; T = = D Tt e = f

~ 3 L ST = e wr L LI

e T T s T = e i

2

WOOD STREET



Exhibit B-2
16th Street conceptual improvement plan
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Exhibit B-# 3
Plaza conceptual improvement plan




EXHIBIT C-1

Soft Costs - 14th St

Civil Engineering - Sandls

Joint Trench Consultant - Giacalone
Planning Consultant - F.J. Kennedy
Utility Consultant - Zeiger
Landscape Architect - Miller & Assoc
Structural Engineer - Tipping Mar
Geotech Observation & Testing
Staking - CEA

Potholing - Subtronics

City Processing & Permit Fees

3rd Party Inspection Fees - Terrasearch
PGA&E Contracts - Gas & Electric

Hard Costs - 14th St
Demolition
Sanitary/Storm Systems
Joint Trench

Grading

SWPPP

Water System
Paving/Curb & Gutter
Signage & Striping
Remediation
Landscaping

Canopy Demo/Salvage

Total All Improvemenis

Committed
$51,000
$19,200

$7,290
$3,732
$64,500
$18,900
$45,000
$28,045
$4,450
$3,265
$5,282
$128,219

$75,835
$357.699
$471,778
$35,804
$2,897
$55,560
$235,848
$6,638
$136,754
$552,688
$108,915

$2,419,200



Exhibit C-2
16th Sireet Improvement cost estimate

Mobllization and Layout - Sandis

Mabliization and Layout §15,000
Sub-Tolal §15,000
Road Construction - Sandis
Demuolition $61,610
Earthwork $28,650
Paving $190,200
Curb and Gutter $16,200
Sanitary Sewer $53,340
Storm Dralnage $118,950
Strest Scaping ) $61,310
Eroslon Control/C,3 $6,000
Sub-Tolal $536,260
Pocket Park & Landscaping
Earthwork $1,361
Paving . $22,160
Site Concrete $0 -
Site Furnishings $3,846
Irrigation (Includes $5,000 water meter) 15,000
Planting 515,004
Sub-Tolal $57,371
Lighting ~ Sandis
Street Lighting $70,200
Sub-Total $70,200
Joint Trench - Giacalone
Trenching 511,400
Vaults, Splice Boxes $33,430
Condults 515,300
Street Lighling $31,300
Sub-Total $91,430
Platform
Remoave platform from 16th Street ROW $19,78D
Sub-Total $15,780
Environmental Testing, Supervislon and RemedIation
Contaminated spolls lesting & remediation $50,000
Sub-Total $50,000
General Conditlons/Contingency/Escalation
1 yrs until beg, Total costs $840,041
10% Deslgn Contingency 584,004
16% General Conditions $138,607
3% Escalatlon 531,880
Sub-Total $1,094,531
Utility Direct Contracts - Glacalone & Sandis
PG & £ Conlract Costs . $62,500
PG & E Eleclrical System $30,500
PG & E Gas System $5,400
EBMUD Conlract - Exiend 6" Water Main $144,625
EBMUD Contract - Relocale/Install Fire Hydrants $10,600
Sub-Total $2583,625
Consultant Contracts for Design - Casper's Estimate
Clvil - Deslgn through conslruction documents $45,200
Clvil - Hydrology Study $5,000
Joint Trench Consultant - through review of CD $18,200
Landscapa Architect $63,940
Soll Study $7,545
Sub-Total §140,885
Fees
City Fees $30,000
Sub-Total $30,000
Total All Improvements $1,518,041

-BRAFF January 31, 2008



Exhibit C-# 3
Plaza improvement cost estimate

Mobilization and Layout
Mobilization and Layout $15,000
| Sub-Total §15,000
Site Work
Demolition 541,818
Earthwork $10,602
Paving | $130,680
Curb and Gutter $30,000
Sanitary Sewer $0
Storm Dralnage %100,000
Street Scaping $50,000
Erosion Control/C.3 $6,000
Site Concrete $15,000
Site Furnishings $40,000
Irrigation (includes $5,000 water meter) $20,000
Planting $30,000
Sub-Total $483,100
.|Lighting - Sandis
Street Lighting (Includes trenching) $100,000
] |Sub-Total | $100,000
Environmental Testing, Supervision and Remediation
Contaminated spoils testing & remediation 315,000
| |Sub-Total | $15,000
General Conditions/Contingency/Escalation
2|yrs until beg. [Total costs $613,100
10% |Design Contingency $61,310
15%1General Conditions $91,965
3% |Escalation $36,786
Sub-Total $803,160
Utility Direct Contracts - Giacalone & Sandis
PG & E Contract Costs $30,000
PG & E Electrical System $30,000
EBMUD Contract - Relocate/Install Fire Hydrants $20,000
| |Sub-Total | $80,000
Consultant Contracts for Design
Civil - Design through construction documents $30,000
Civil - Hydrology Study $5,000
Landscape Architect $60,000
Soil Study $5,000
Sub-Total $100,000
Fees
City Fees $30,000
Sub-Total $30,000
$1,013,160

Tota! All Improvements

-BRAFT January 31, 2008



Exhibit E
Form Assignment and Assumption Agreement

This Assignment and Assumption Agreement (the "Agreement’) is made

as of : (the "Effective Date") between
("Assignor”) and ("Assignee”) in the following factual
context:

A. Assignor is the owner of that certain real property located in an
approximately twenty-eight (28) acre area in Oakland, California (the "City"),
known as the Wood Street Zoning District (the "District’) that is more particularly
described in Exhibit A (the "Property™). Assignor is party to that certain Cost
Sharing Agreement dated- August _, 2008 by and among Assignor and Central
Station Land LLC, a California limited liabllity company ("Central Station"); HFH
Central Station Village LLC, a California limited liability company ("HFH"); BUILD
West Oakland, LLC, a California limited liability company ("BUILD"); PCL
Associates, LLC, a Delaware limited liability company, (“PCL"); 14 Street
Associates, a California limited partnership (“14‘"’ Street”); the Redevelopment
Agency of the City of Oakland (“Agency”),] (“Agency
Parcel Owner”)] and Pulte Home Corporation, a Michigan corporation ("Pulte")
pursuant to which Assignor has certain obligations to participate in a
collaborative process of designing, constructing and paying for certain
improvements in the District (the "Cost Sharing Agreement”).

B. [Pursuant to the Cost Sharing Agreement and the City's Approvals,

Assignor is the Managing Party for the Improvements and is responsible
for the construction, In accordance with the Approvals, and day-to-day
management of the Improvements,]

C. Assignor and Assignee are parties to that certain Purchase and
Sale Agreement, dated pursuant to which Assignor agreed to sell fo
Assignee and Assignee agreed to purchase from Assignor the Property. In
connection with the sale of the Property to Assignee, Assignor wishes to assign
to Assignee and Assignee wishes to assume the rights and obligations under the

Cost Sharing Agreement.

D. Capitalized terms not otherwise defined in this assignment shall
have the meanings ascribed to them in the Cost Sharing Agreement,

In this factual context and intending to be legally bound, the Parties agree
" as follows:

Section 1. Assignment

Assignor assigns to Assignor all of Assignor's rights and obligations under
the Cost Sharing Agreement, whenever accruing.



Section 2. Assumption

Assignee assumes all of Assignor's rights and obligations under the Cost
Sharing Agreement, including but not limited to the obligation to pay its
Percentage Share of the Improvements [and its obligations as Managing Party
for the Improvements].

Section 3. Successors and Assigns.

Assignee shall not assign its rights and obligations under this Agreement or
under the Cost Sharing Agreement except as permitted under the Cost Sharing
Agreement. This Agreement shall inure to the benefit of and be binding upon the

parties and their respective successors and assigns

Section 4. Further Assurances.

Each party shall, at its own expense, execute, acknowledge and deliver
such additional documents and instruments reasonably requested by the other
party and shall perform such additional acts as may be necessary or appropriate
to effectuate, carry out and perform all of the terms, provisions and conditions of
this Agreement and the transactions contemplated by this Agreement

Section 5. Notices.

All notices, consents, requests, demands or other communications to or
upon the respective Parties shall be in -writing and shall be effective for all
purposes upon receipt on any business day before 5:00 PM local time and on the
next business day if received after 5:00 PM or on other than a business day,
including without limitation, in the case of (i) personal delivery, (ii) delivery by
messenger, express or air courier or similar courier, (iii) delivery by United States
first class certified or registered mail return receipt requested, postage prepaid
and (iv) transmittal by telecopier or facsimile, addressed to the following

addresses:

If o Assignor:

Attn:
Telephone:
Facsimile:

If to Assighee:

Attn:




Telephone;
Facsimile:

In this Agreement, "business days" means days other than Saturdays,
Sundays, and federal and state legal holidays. If the date for performance of an
obligation or the exercise of a right falls on a day other than a business day, the
time for performance or exercise shall be extended to the next business day.
Any Party may change its address by written notice to the other Party in the
manner set forth above. Receipt of communications by United States first class
or registered mail will be sufficiently evidenced by return receipt. In the case of
illegible or otherwise unreadable facsimile transmissions, the receiving party shall
promptly notify the transmitting party of any transmission problem and the
transmitting party shall promptly resend any affected pages.

Section 6. Governing Law.

This Agreement and the rights of the parties shall be governed by,
interpreted, and enforced in accordance with the internal laws of the State of
California without regard for conflict of law provisions

Section 7. Entire Agreement.

This Agreement and the exhibits contain the entire understanding between
the parties and supersede any prior written or oral agreements between them
regarding the same subject matter, There are no representations, agreements,
arrangements or understandings, oral or written, between the parties relating to
the subject matter of this Agreement which are not fully expressed in this

Agreement.
Section 8. Attorneys’ Fees.

If any legal action or other proceeding is commenced to enforce or interpret
any provision of, or otherwise relating to, this Agreement, the losing party or
parties shall pay the prevailing party’s or parties' actual expenses incurred in the
investigation of any claim leading to the proceeding, preparation for and
participation in the proceeding, any appeal or other post judgment motion, and
any action to enforce or collect the judgment including without limitation
contempt, garnishment, levy, discovery and bankruptcy. For this purpose
“expenses” include, without limitation, court or other proceeding costs and
experts' and attorneys' fees and their expenses. The phrase “prevailing party”
shall mean the party who is determined in the proceeding to have prevailed or
who prevails by dismissal, defauit or otherwise.

Section 9. Counterparts.



This Agreement may be executed in multiple identical counterparts, each of
which shall be deemed an original, and counterpart signature pages may be
assembled to form a single original document. Furthermore, this Agreement may
be executed and delivered by the exchange of electronic facsimile copies or
counterparts of the signature page, which facsimile copies or counterparts shall
be binding upon the Parties.

The Parties have executed this Assignment and Assumption Agreement as
of the Effective Date,

ASSIGNOR ASSIGNEE
By: | By:

Name: Name:

Its: . Its:

By: By:

Name: Name:

Its: lis:




EXHIBITF
FORM OF MEMORANDUM AND AGREEMENT CONCERNING COST SHARING
AGREEMENT

Recording Requested by and
When Recorded Return to:

Attn:

MEMORANDUM AND AGREEMENT CONCERNING COST-SHARING AGREEMENT

THIS MEMORANDUM AND AGREEMENT CONCERNING COST-SHARING AGREEMENT is
made and entered into as of , 200_ by and among [LIST ALL ENTITIES WHO ARE THEN
PARTIES TO THE COST-SHARING AGREEMENT (each individually, a "Party" and collectively, the

"Parties").
RECITALS

A. The parties have entered into that certain Cost-Sharing Agreement dated , 2008
(the "Cost-Sharing Agreement’) with respect to certain improvements related to the development of
the property owned by as described on Exhibit A (the Property”) and the real
property owned by the other Parties as described in the Cost Sharing Agreement. :

B. The Cost-Sharing Agreement establishes certain rights and obligations of the Parties with
respect to the construction of certain infrastructure improvements required in connection with
development of the Property and the other property described in the Cost-Sharing Agreement and

payment of the costs of such construction.

C. The Parties desire to enter into this Agreement {o establish that the rights and
obligations of under the Cost-Sharing Agreement shall run with, benefit and burden
the Property and shall inure to the benefit of the other Parties hereto. For purposes
hereof, the Parties other than shall be referred to as the “Other Parties".

AGREEMENT

Now therefore, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

A/30184121.10 21



1, Covenants Running with the Land. The Parties expressly intend that the rights and
obligations of [__ ] under the Cost-Sharing Agreement shall be equitable servitudes and
covenants running with and benefiting and burdening the Property, and that all successor owners of
the Property shall be bound by the covenants contained therein. The rights of the Other Parties to
enforce the obligations of under the Cost-Sharing Agreement shall inure to the benefit of
such Other Parties, the real property owned by such other Parties and referred to in the Cost-Sharing
Agreement, and all successor owners of such property. All terms and provisions of the Cost-Sharing
Agreement are incorporated in this Agreement by this reference.

2. Enforcement by Lien. Any of the Other Parties may enforce the obligations of -
under the Agreement and shall have all remedies available under the Agreement, hereunder, at law
or in equity, including, without limitation, the right to record a lien against the Property to secure
payment of all sums due from under the Agreement. Any such lien is subject and
subordinate to any bona fide mortgage or deed of trust encumbering any portion of the Property at
the time such notice of lien is recorded, and any purchaser at any foreclosure or frustee’s sale (as
well as any grantee by deed in lieu of foreclosure or trustee's sale) under any such mortgage or deed
of trust takes title free and clear of any such lien, but otherwise subject to ali of terms, conditions and
obligations of under the Cost-Sharing Agreement. Any such lien shall be prior and superior
to any lien recorded subsequent to the recordation of such notice of lien. Any such lien may be
enforced by suit or action in any court of competent jurisdiction or by sale under power of sdle, judicial

foreclosure or in any other manner allowed by law

3. Mortgagee Protection. Breach of any restriction or other provision of this Agreement does not
defeat or render invalid the lien of any mortgage or deed of trust made in good faith and for value, but
all of the restrictions and other provisions of this Agreement are binding and effective against any
Owner whose title is acquired by foreclosure, trustee’s sale or otherwise.

4, Termination. Upon termination of the Cost-Sharing Agreement, upon request by ,
the Parties shall execute in recordable form a termination agreement evidencing the termination of

and release of the Property from this Agreement .

IN WITNESS WHEREOF, the Parties have executed this Memorandum and Agreement Concerning
Cost-Sharing Agreement as of the date first written above.

[Signature blocks to be added].
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EXHIBIT G

GUARANTEE FOR
COST SHARING AGREEMENT

1. This Guarantee is executed and delivered by
a. , & Delaware limited liability company (“Guarantor’) pursuant to
Section [4.1(d)][4. 2] of the Cost Sharing Agreement dated September 26, 2008 (the
‘Agreement”) by and among Central Station Land LLC, a California limited liability
company; HFH Central Station Village LLC, a California limited liability company; BUILD
West Oakland, LLC, a California Ilmnted Ilablllty company; PCL Associates, LLC, a
Delaware limited Ilablllty company ; 14" Street Associates, a California limited
partnership, the Redevelopment Agency of the City of Oakland a community
redevelopment agency organized and existing under the California Community
Redevelopment Law, and Pulte Home Corporation, a Michigan corporation. This
Guarantee irrevocably guaranties to the Parties Guarantor's due, prompt, and full
performance of all of the obligations of or its assignee
( and its assigned are, collectively and individually,
“Obligor”) under the Agreement (the “Guaranteed Obligations”). Capitalized terms
used in this Guarantee without definition shall have the meanings set forth in the
Agreement.

2. Notwithstanding the foregoing, this Guarantee shall be conditioned upon
and shall take effect only upon the transfer by Obligor of the Parcel owned by Obligor.
Furthermore, this Guarantee shall terminate and be of no force or effect if, concurrently
with such transfer, Obligor delivers to the Parties an Assignment Agreement executed
by Obligor and the transferee, and either (i) a Memorandum executed and
acknowledged by the transferee or (ii) a Guarantee in the form of this Guarantee,
guaranteeing the obligations of such transferee under the Agreement, executed by a
guarantor with creditworthiness and net worth equivalent to the net worth and
creditworthiness of Guarantor or otherwise approved in writing by the Parties, which
approval shall not unreasonably be withheld or delayed.

3. Subject to the provisions of paragraph 2 above, this Guarantee is a
continuing one and shall terminate only upon the full performance of all the terms,
covenants, and conditions of the Guaranteed Obligations.

4, The obligations of Guarantor hereunder are independent of the obligations
of the Obligor. A separate action may be brought and prosecuted against Guarantor,
whether action is brought against the Obligor or whether the Obligor is joined in any
such action. Notwithstanding the foregoing, in no event shall the Parties bring an action
against Guarantor under this Guarantee until thirty (30) days after a notice of default
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has been given to the Obligor and to Guarantor and the Obligor has failed to cure the
default under the Agreement.

5.  Guarantor authorizes the Parties, without notice or demand, and without
affecting Guarantor’'s liability under this Guarantee, from time to time (a) without the
consent of Guarantor, to change any of the terms, covenants, conditions, or provisions
of the Agreement, or amend, modify, change, or supplement the Agreement; and (b)
grant extensions of time or otherwise delay the enforcement of any of the Guaranteed
Obligations. The Parties may assign this Guarantee, in whole or in part, in connection
with an assignment of an interest in the Parcels pursuant to the Agreement. Guarantor
shall not assign this Guarantee without the prior written consent of the Parties which
consent may be granted or denied in the Parties’ sole discretion.

6. Guarantor waives any right to require the Parties to: (a) proceed against
the Obligor; and, (b) pursue any other remedy in their power whatsoever. Guarantor
waives any defense arising by reason of the disability of the Obligor or by reason of the
cessation from any cause whatsoever of the liability of the Obligor, other than the
running of the statute of limitations. Until the performance of all of the terms, covenants,
and conditions of the Guaranteed Obligations required to be kept, observed, or
performed by the Obligor, Guarantor waives any right of subrogation, and waives any
right to enforce any remedy which the Parties now have or may hereafter have against
the Obligor.

7. Guarantor represents, warrants and covenants to the Parties that:

(a)  Guarantor is a duly formed limited liability company validly existing
and in good standing under the laws of the State of Delaware.

(b)  Guarantor has full power and authority to enter into and perform the
obligations to be performed by Guarantor under this Guarantee, Guarantor has obtained
all consents and approvals requisite to the performance of those obligations, and this
Guarantee has been properly executed and delivered by it and constitutes the valid and
binding obligation of Guarantor enforceable against it in accordance with its terms.

(c)  Guarantor's execution and delivery of, and performance under, this
Guarantee do not conflict with, and will not result in a breach of, any of the terms,
conditions, or provisions of, or constitute a default under, any indenture, agreement,
order, judgment, or other instrument to which Guarantor is a party or by which it is
bound.

(d)  There are no pending or, to the knowledge of Guarantor,
threatened actions or proceedings before any court or administrative agency that are
likely to materially affect the ability of Guarantor to perform its obligations under this
Guarantee.

(e) Guarantor will use its best efforts to ensure its continued existence
and good standing.
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8. If any legal action or other proceeding is commenced to enforce or
interpret any provision of, or otherwise relating to, this Guarantee, the losing party or
parties shall pay the prevailing party’s or parties’ actual expenses incurred in the
investigation of any claim leading to the proceeding, preparation for and participation in
the proceeding, any appeal or other post judgment motion, and any action to enforce or
collect the judgment including without limitation contempt, garnishment, levy, discovery
and bankruptcy. For this purpose “expenses” include, without limitation, court or other
proceeding costs and experts’ and attorneys’ fees and their expenses. The phrase
“prevailing party” shall mean the party who is determined in the proceeding to have
prevailed or who prevails by dismissal, default or otherwise.

9. This Guarantee shall inure to the benefit of the Parties, their pariners and
their, officers, shareholders, trustees and beneficiaries and all of their successors and
assigns, and subject to the provisions of Section 5 above regarding assignment, shall
be binding upon the successors and assigns of Guarantor.

10. If any of the provisions of this Guaraniee should be declared invalid for
any reason, the invalid provision shall be deemed omitted and the remaining terms shall
nevertheless be carried into effect.

11. This Guarantee shall be governed by, interpreted, and enforced in
accordance with the laws of the State of California.

12. This Guarantee may be executed and an electronic copy of the signed
document delivered by facsimile or email, which electronic copy shall be binding on
Guarantor and considered the equivalent of an ink original.

IN WITNESS WHEREOF, the undersigned Guarantor has executed this
Guarantee as of the day of , 200 _.

[INSERT SIGNATURE BLOCK]

A/72614198.1/3001188-0000305754



Exhbir H

AGENCY PARCEL MEMORANDUM

Recording Requested by and
When Recorded Return to:

BRIDGE Urban Infill Land Development LLC
345 Spear Street, Suite 700

San Francisco, CA 94105

Attn: Rebecca V. Hlebasko

MEMORANDUM AND AGREEMENT CONCERNING COST-SHARING AGREEMENT

THIS MEMORANDUM AND AGREEMENT CONCERNING COST-SHARING
AGREEMENT is made and entered into as of , 2008 by and among the
Redevelopment Agency of the City of Oakland, a community redevelopment agency organized
and existing under the California Community Redevelopment Law (*Agency”), Central Station
Land LLC, a California limited liability company, (“Central Station"), HFH Central Station
Village LLC, a California limited liability company (*“HFH"), PCL Associates, LLC, a Delaware
limited liability company ("PCL"), BUILD West Oakland LLC, a California limited liability
company (“BUILD West Oakland"), and 14" Street Associates, a California limited
partnership (“14 Street Associates”). Central Station, HFH, BUILD West Oakland, PCL and
14'" Street Associates are each referred to herein individually, as a "Party" and collectively, as
the "Parties").

RECITALS

A. The parties and Agency have entered into that certain Cost-Sharing Agreement dated

, 2008 (the "Cost-Sharing Agreement’) with respect to certain improvements
related to the development of the property owned described on Exhibit A (the “Agency
Property”) and the real property owned by the Parties as described in the Cost Sharing
Agreement. Agency intends to convey the Agency Parcel to an independent developer as part
of an RFP process to be conducted by Agency. Any party which acquires the Agency Parcel is
referred to herein as the "Agency Parcel Owner"

B. The Cost-Sharing Agreement estabhshes certain rights and obligations of the Parties
and Agency Parcel Owner with respect to the construction of certain infrastructure
improvements required in connection with development of the Property and the other property
described in the Cost-Sharing Agreement and payment of the costs of such construction.

C. The Parties desire to enter into this Agreement to establish that the rights and
obligations of Agency Parcel Owner shall run with, benefit and burden the Agency Property
and shall inure to the benefit of the Parties hereto.



AGREEMENT

Now therefore, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties and Agency agree as follows:

1. Covenants Running with the Land. The Parties and Agency expressly intend that the
rights and obligations of Agency Parcel Owner under the Cost-Sharing Agreement shall be
equitable servitudes and covenants running with and benefiting and burdening the Property,
and that all successor owners of the Property shall be bound by the covenants contained
therein. The rights of the Parties to enforce the obligations of Agency Parcel Owner under the
Cost-Sharing Agreement shall inure to the benefit of such Parties, the real property owned by
such Parties and referred to in the Cost-Sharing Agreement, and all successor owners of such
property. Allterms and provisions of the Cost-Sharing Agreement are incorporated in this
Agreement by this reference.

2. Enforcement by Lien. Any of the Parties may enforce the obligations of Agency Parcel
Owner under the Agreement and shall have all remedies available under the Agreement,
hereunder, at law or in equity, including, without limitation, the right to record a lien against the
Property to secure payment of all sums due from Agency Parcel Owner under the Agreement.
Any such lien is subject and subordinate to any bona fide mortgage or deed of trust
encumbering any portion of the Property at the time such notice of lien is recorded, and any
purchaser at any foreclosure or trustee's sale (as well as any grantee by deed in lieu of
foreclosure or trustee's sale) under any such mortgage or deed of trust takes title free and
clear of any such lien, but otherwise subject to all of terms, conditions and obligations of
Agency Parcel Owner under the Cost-Sharing Agreement. Any such lien shall be prior and
superior to any lien recorded subsequent to the recordation of such notice of lien. Any such
lien may be enforced by suit or action in any court of competent jurisdiction or by sale under
power of sale, judicial foreclosure or in any other manner allowed by law

3. Mortgagee Protection. Breach of any restriction or other provision of this Agreement
does not defeat or render invalid the lien of any mortgage or deed of trust made in good faith
and for value, but all of the restrictions and other provisions of this Agreement are binding and
effective against any Owner whose title is acquired by foreclosure, trustee's sale or otherwise.

4. Termination. Upon termination of the Cost-Sharing Agreement, upon request by
Agency Parcel Owner, the Parties shall execute in recordable form a termination agreement
evidencing the termination of and release of the Property from this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Memorandum and
Agreement Concerning Cost-Sharing Agreement as of the date first written above.

Central Station Land LLC, a California limited HFH Central Station Village LLC, a California
liability company limited liability company

By: HFH Ltd., a California limite Partnership,
By: its sole member
Richard M. Holliday, Manager

By

Andrew Getz, General Partner



BUILD West Oakland, LLC, a California limited
liability company

By: BRIDGE Urban Infill Land Development
LLC, a Delaware limited liability company,
its sole member

By: BRIDGE Infill Development, Inc.,
a California corporation, its Manager

By:

Carol Galante, President

PCL Associates, LLC,
a Delaware limited liability company

By:

'Richard M. Holliday, Manager

- Redevelopment Agency of the City of Oakland,
a community redevelopment agency organized
and existing under the California Community
Redevelopment Law

By:
Agency Administrator

Approved as to form and legality:

By:

Agency Counsel

Pulte Home Corporation, a Michigan
corporation

By:

Name and Title:

14" Street Associates,
a California limited partnership

By: BRIDGE Tower LLC, a limited
liability company, its general partner

By: Northpoint Housing, Inc., a
California nonprofit public
benefit corporation,
manager/member

By:

Carol Galante, President



STATE OF CALIFORNIA )

)
COUNTY OF )
On , 20 before me, , Notary

Public, personally appeared , personally
known to me (or 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 thal 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.

WITNESS my hand and official seal.
Signature (Seal)




EXHIBIT A
Property Description

The following real property located in the City of Oakland, County of Alameda, State of
California described as follows:

Parcel D as shown on Parcel Map 8066, filed December 2, 2002 in Book 268 of Parcel Maps,
Pages 50 through 52, Alameda County Records.

Excepting therefrom all minerals and all mineral rights of every kind and character now known
to exist or hereafter discovered, including, without limiting the generality of the foregoing, oil
and gas and rights thereto, together with the sole exclusive and perpetual right to explore for,
remove and dispose of said minerals by any means or methods suitable to Grantor, its successors
and assigns, but without entering upon or using the surface of the Property, and in such manner
as not to damage the surface of said lands or to interfere with the use thereof by Grantee, its
successors or assigns; provided, however, that Grantor, its successors and assigns, shall not
conduct any mining activities of whatsoever nature above a plane five hundred feet (500°) below
the surface of the Property, as reserved by &Union Pacific Railroad Company in the Grant Deed
recorded December 15, 2000 as Instrument No. 20000366393 of Official Records,



EXHIBIT |
FORM OF ADDENDUM TO COST SHARING AGREEMENT

This Addendum to Cost-Sharing Agreement is executed as of ,
200_ by ("Agency Parcel Purchaser”) in connection
with that certain Cost Sharing Agreement dated August __, 2008 (the “Cost
Sharing Agreement”) by and among Central Station Land LLC, a California
fimited liability company, HFH Central Station Village LLC, a California limited
liability company, PCL Associates, LLC a Delaware limited liability company,
BUILD West Oakland LLC, California limited liability company, 14" Street
Assaociates, a California limited partnership, Pulte Home Corporation, a Michigan
Corporation, and The Redevelopment Agency of the City of Oakland, a
community redevelopment agency organized and existing under the California
Community Redevelopment Law (“Agency”). Capitalized terms not otherwise
defined herein shall have the meanings ascribed to t hem in the Cost Sharing
Agreement. A copy of the Cost Sharing Agreement is attached to this

Addendum.

Agency Parcel Purchaser acquired from Agency [a ground leasehold
interest in] [fee title to] the Agency Parcel on . 200_ (the “Acquisition
Date”). Agency Parcel Purchaser hereby acknowledges and agrees for the
benefit of the Parties to the Cost Sharing Agreement to perform each and every
obligation of Agency Parcel Owner set forth in the Cost Sharing Agreement, and
acknowledges and agrees that, as of the Acquisition Date, Agency Parcel
Purchaser is a Party to the Cost Sharing Agreement. Agency Parcel Purchaser
further acknowledges that Agency Parcel Purchaser and the Agency Parcel is
bound by and is subject to the Memorandum and Agreement Concerning Cost
Sharing Agreement dated August __, 2008 recorded , 2008 as
instrument no. in the Official Records of Alameda County, California.

For all purposes of the Cost-Sharing Agreement, Agency Parcel
Purchaser’s address for notices is: [TO BE ADDED.]

This Addendum to Cost Sharing Agreement has been executed by
Agency Parcel Purchaser, delivered to the other Parties and incorporated into the
Cost Sharing Agreement as of the date first writien above.

[INSERT SIGNATURE BLOCK FOR AGENCY PARCEL PURCHASER]



September 26, 2008 WSZD Cost Sharing Agreement

Parties to the Agreement
e (Central Station Land LLC
e HFH Central Station Village LLC
e BUILD West Oakland, LLC
e PCL Associates, LLC
e 14th Street Associates, LP
e Redevelopment Agency of the City of Oakland
e Pulte Home Corporation

Recital B
“The City of Oakland (the "City") approved the District to allow development of the Parcels in
accordance with Oakland Municipal Ordinances # 12673 and 12674 (together, the "Ordinance"), the
Conditions of Approval (the "Conditions"), and a set of Vesting Tentative Parcel Maps, VTPM 8551,
VTPM 8552, VTPM 8553, VTPM 8554, and VTPM 8555 (collectively, the "Maps") (collectively, the
Ordinance, the Conditions and the Maps are referred to as the "Approvals").”
e Holliday Notes:
e VTPM 8555, which includes Development Areas 7 and 8, is subject to this agreement.

Recital D
“The Approvals (specifically items numbered 78, 80, and 81 of the Conditions) set forth certain
requirements to determine which of the Parties (identified as "Project Sponsors") would be responsible
for the construction of each of the Improvements. In this Agreement, the Party determined to be
responsible for the construction of the Improvements at a particular Locale pursuant to the Approvals
shall be referred to as the "Managing Party" for that particular Locale.”
e Holliday Notes:
e The 2008 Cost Sharing Agreement states explicitly that the WSZD COA’s dictate which party
is responsible for the construction of the Improvements.

e COA 78 outlines Improvements for VTPM 8551. Does not speak to cost responsibility.

e COA 80 outlines Improvements for VTMP 8553. Does not speak to cost responsibility.

e COA 81 outlines Improvements for VTMP 9554. Does not speak to cost responsibility.

Recital F
“Each Party is developing an independent development project on its respective Parcel. The Parties are
entering into this Agreement solely to facilitate a collaborative process of designing, constructing and
paying for the Improvements. The Parties intend this Agreement to memorialize procedures for
sharing costs in this context.”
e Holliday Notes:
e The 2008 Cost Sharing Agreement states explicitly that the purpose of the document is to
memorialize cost sharing procedures for the Improvements.



September 26, 2008 WSZD Cost Sharing Agreement

Recital G
“The Agency purchased a parcel located on the block bounded by Wood Street, Frontage Road, 18th
Street, and 20th Street (the "Agency Parcel") on March 27, 2008. The Agency intends to initiate a public
Request for Proposals ("RFP") with respect to the Agency Parcel, and convey the Agency Parcel or some
possessory interest in the Agency Parcel for affordable housing development to the development entity
chosen through the RFP process (the "Agency Parcel Purchaser'). As a condition of such conveyance, the
Agency intends to require the Agency Parcel Purchaser to take title to the Agency Parcel subject to the
obligations of this Agreement and to enter into this Agreement as a Party. The Agency and the Parties
further intend that all rights and obligations under this Agreement which relate to the Agency Parcel
shall be covenants running with the Agency Parcel and shall be binding upon and inure to the benefit
of the Agency Parcel Purchaser or any person or entity other than Agency who succeeds to the
ownership of the Agency Parcel (Agency Parcel Purchaser or any other such owner being an “Agency
Parcel Owner”). In anticipation of such conveyance, Agency has executed, acknowledged and delivered
to the Parties a Memorandum and Agreement Concerning Cost Sharing Agreement in the form attached
hereto as Exhibit H (the "Agency Parcel Memorandum") Any person or entity acquiring the Agency
Parcel shall become a "Party" for all purposes of this Agreement.”
e Holliday Notes:
e The 9/26/2008 Cost Sharing Agreement does not detail the specific cost sharing provisions
for VTPM 8555, but it specifies that the current and future owners of the Agency Parcel —
Development Area 7 — shall be party to the 9/26/2008 Cost Sharing Agreement.
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File: Frontage Improvements - Contractor Budget.xlsx
Cannon Constructors North, Inc. Wood Street Apartments
6000 Shoreline Court, Suite 206 2121 Wood Street
South San Francisco, CA 94080 Oakland, CA
Tel: (415) 546-5500 Cannon Proposal 19-2809
www.cannongroup.com Prepared December 22, 2020
2121 Wood Street ~ Progress Set ~ Conceptual Budget
Alternates Pricing ~ Detail
[
ltem Z  UNITPRICE Cost
Alternate 7 - Expanded Frontage to 18th Street Option B
Furnish and install improvments per drawing C-2.2 dated 4/10/20
including those items shown on the drawing and sidewalks, curb
ramps and gutters, street paving - full width, streetlights (assume
replacing four existing), sanitary sewer 8". One new manhole for
storm drain, undergrounding of utilities. No curb or sidewalk on
the southeast side of street. No traffic signage or traffic lights. No striping
or pavement markings. No bike parking. No landscape or street trees.
No utility stub-outs for futures. New street light installation assumes
reuse of existing wiring.
Furnish and install:
Debris containers 6 ea $595 $3,570
Temporary barriers and enclosures 200 If $12.50 $2,500
Survey for sidewalk, curbs, utilities and street 40  hrs $225 $9,000
Post construction cleaning 40  hrs $85 $3,400
Remove asphalt 25,602 sf $1.25 $32,003
Remove and replace existing street lights with new 4 ea $22,000 $88,000
Allow for regrading required for sidewalk, curbs and asphalt 32,486 sf $2.00 $64,972
Sidewalk base material 6,238 sf $1.25 $7,798
Asphalt paving 25,602 sf $4.50 $115,209
Curbs 576 If $20 $11,520
Sidwalk 6,238 sf $16.50 $102,927
Sanitary sewer lines 0 If $350.00 $0
Manholes 4 ea $1,500.00 $6,000
Rule 20 undergrounding 620 If $900.00 $558,000
Asphalt patching 0 ea $15,000.00 $0
$0
$0
Contractor Pricing Contingency 0.00% $0
Contractor Construction Contingency 2.25% $22,610
Inflation Contingency 0.00% $0
Plan Check & Permit Allowance 0.00% $0
Sub-total $1,027,508
Gross Receipts or Payroll Tax 0.00% $0
General Contractors Off Premises Liability 0.03% $308
General Contractor Automotive lot na
Subcontractor Default Insurance 1.25% $12,848
General Contractor Overhead & Profit 4.25% $44,228
Total $1,084,892
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