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Proposed infrastructure improvements would be consistent with the MIP! for the development of Sile A.
The proposed infrastructure improvements are generally deseribed below. In addition, see the attached
illustrative figures thal depict the proposed infrastructure improvements. The descriptions and [igures are
preliminary and subject to change through the Tentative Map process and once detailed designs are
completed,

In addition to the proposed improvements deseribed below, the necessary improvements would be
installed to maintain access and utility service to the existing tenants and areas within Alameds Point until
the development of Site A is complete consistent with the MIP,

Streetscape, Circulation, and Parking

Sitc A would be developed with a “complete streets™ transportation network that would support a variety
of modes of transporiation, and would provide pedestrian, bicycle, and transit facilities. New roadways
would be constructed, and exisiing roadways would be re-aligned, resulting in a grid street network an the
site. ‘West Atdantic Avenue would be realigned and renamed as an extension of RAMP {rom east of Main
Street. RAMP would serve as & gateway o Site A, The project frontage along Main Street would be
landscaped, and the portion of the Bay Trail along Main Street from RAMP to West Tower Avenue
would be constructed. Intersection improvements would be made at RAMP and Main Street (o improve
signalization, and vehicular, pedestrian, and bicycle circulation.

The street system would include regional arterials, such as Main Street and RAMP; collector sireets, such
as Pan Am Way: and o network of local streets with connecting afleys. Sidewalks would be constructed
along streets, with widths varying between 6 and 15 [eet, based on street right-of-way sections, in
addition, bicycle facilities—including separated bicycle paths, shared pedestrian and bicycle paths, and
bicycle lanes with painted buffer strips—would be constructed throughout the site. A dedicated bus rapid
transit lane would be constructed along a portion of the RAMP exiension,

Transportation Demand Management Measures

Site A would iraplement capital facilities in supporl of the Site A Transporation Demand Management
(TDM) Strategy consistent with the Alameda Point TDM Plan. These capital facilities will include
construction of surface parking lots within Site A consistent with the Development Plan, installation of
parking meters within Site A, a bike share station and loaner bikes, among other facilitics necessary to
implement the TDM Compliance Strategy.

Utilities and Site Improvements

The MIP describes the planned backbone infrastructure, anticipated to consist of new infrastruciure
installed to support the uses in Site A. The backbone infrastructure is the major framework of streets and
utilities, gencrally based on the existing street grid within Site A,

The MIP outlines potential corrective geotechnical and flood protection improvement measures. In
addition, the proposed ulility systems described in the MIP include stormwaler, waslewaler, potable
water, recycled water, electrical, natural gas, and lelecommunication systems. Each of these sysicms is
anticipated to connect 1o existing reliable public facilities at the perimeter of Sile A, The proposed
electrical system would connect 1o the cxisting Carlwright Substation, whick is in Site A near the
intersection of West Atlantic Avenue (future RAMP) and Main Street.

U Carlson, Basbee, Gibson, Inc., 2014, Master Infeasiructure Plan, Alanteda Point, Alsseda, Califoraia. March 31,



Flood Protection, Sea-Level Rise Strategy, Soil Improvements, and Site Grading. Consistent with
the EIR and MIP evaluated therein, the proposed project would construct flooding and sca~tevel rise
protection. Perimeler flood protection measures would be constructed for integration with the seu-fevel
rise adaptive management strategy for Alameda Point. Along the northern and eastern perimeter of the
Seaplane Lagoon, shoreline fiood protection improvements would be instalied 10 a minimum elevalion of
7.6 feet (City Daturn) along Site A, based on the MIP design critevia 100-year tide, plus 24-inch sea-level
rise, plus 1-fool wind/wave run-up, plus I-foot freeboard. The existing seawall along the northern
perimeter of the Seaplane Lagoon would be retrofitted along Site A. Geotechnical corrective measures (©
address liquefaction potential and stabilize the building sites may include soil improvement techniques
such as soil-cement mixed columns, drilled displacement columns, stiffencd foundations, and/or pHes. In
addition, the site would be graded to achieve the minimum required elevations per the MIP. Portions of
the site would be raised up 1o 3 feer above the existing ground level. The existing buiidings 1o be
repurposed will remain at their current finished floor clevations.

Natural Gas. A new natural-gas-distribution system would be instalied throughow Site A, replacing the
exisling natural gas sysiem in phases consistent with the development build-out. This system would
connect to the exisiing 8-inch main near the intersection of West Atlantic Avenue and Main Sureet. The
proposed gas facilities would be constructed in the backbone strects in & phased implementation The new
natural gas distribution systern would be designed and construcied in accordance with Pacific Gas and
Electrie’s regulations, standards, and specifications.

Electricity, The existing overhead transmission lines in Site A would be replaced with & new
underground electric distribution sysiem from the Cartwright Substation, in phasces consistent with the
development build-out, The proposed electric distribution system would consist of new underground
conduits, vaults, boxes, and pads that can accommodate 15-kV-rated cables, ransformers, switches, and
other wtility distribution equipment, including its sapervisory control and data acquisition communication
monitoring and conirols. The electrical conduils and cables would be placed in a joint utility rench along
the backbone streets. This trench would also accommedate the natural gas, telephone, cable lelevision,
possible ancillary fiber optic cable systems, and streetlight facilities. The new underground electric
distribution system and joint ulility trench would be designed and constructed in accordance with
Alameda Municipal Power’s regulations, standards, and specifications.

Potable Water Improvements. The existing water system would be replaced with a new potable water
distribution system in phases consistent with the development build-out. The proposed distribution
pipelines would connect (o the existing East Bay Municipal Utility District (EBMUDY) water facilitics in
Main Street. The proposed distribution system would range in size from § inches 10 potentially 16 inches
in diameter, The proposed water distribation facilities would be installed in the backbone strects,
providing potabie and fire water to the proposed project.

Reeycled Water. A network of recycled water pipelines is anticipated to be constructed in the proposed
rights-of-way of major backbone streets, and would range in size from 6 to 12 inches ©0 serve the open
space and public landscaping. The recycled water facilities would be designed and construcied in
accordance with EBMUD’s repulations, standards, and specifications, should provisions for a permanent
source be available.

Stormwater. A new slormwaler collection system would be constructed, consisting of pipelines,
manholes, inlets, pump stations, trash capture devices, and outlalls. The new stormwater system would
be designed to convey the 25-year design storm with 6 inches of minimum freeboard, Additionally, the
system would accommodate the 100-year storm, with a maximum ponding in the streeis of up 1o the top
of curb at low points in the street profiles. A new stormwater outfall would replace an existing outfall
toward the northeastern edge of the Seaplane Lagoon. This new outfall would convey stormwaler runoff



from Site A into the Bay, and would include tide valves 10 prevent tidal influences in the system as well
as a trash capture device 1o prevent the discharge of trash to the Bay. Due to high groundwater table, and
the limited potential for collecting and reusing stormwalter, the proposed project would implement low-
impact development principles for the management and treaiment of stormwater runofl.  Although much
of the system would be gravity-based, pumping may be necessary lo coavey treated {lows o bioretention
areas.

Wastewater. The proposed project would replace the existing wastewater system with a new wastewater
collection system that would be owned and operated by the City of Alameda. The proposed colleclion
system would include gravity pipelines ranging in size from 8 inches o 24 inches in diameter, and i/
pump station(s) and force main pipelines. The proposed wustewater collection facilities would be
installed in the backbone streets in Site A and extending to connect to EBMUD s existing Pamyy Station R
at the Main Gate. Pump Station R conveys wastewaler lows 1o the EBMUD treatment plant in Qakland.

New Telecommunications Systems, New telecommunications systems, including telephone and cable
television, would be installed.  Additional empty conduits would be installed to accommodate the
implementation of fiber optics by other service providers. These systems would connect fo the existing
systems cast of Sile A, near Main Streel, '

Parks and Open Space

Site A would be developed with three distinet park-themed areas or districls; cach disirict would have a
unique character and programming intended o create accessible and walkable community open space, as
described below. A portion of the Bay Trail would be construcied along the northeastern edge of the
Seaplane Lagoon, along the southern ¢dge of RAMP to Main Street, and along the Site A frontage on
Main Street, generally from RAMP north 1o West Tower Avenue, In addition {o the public open spaces/
parks described below, private open space would be developed for the residential uses.

The Waterfront Park District would include an approximately 7.23-acre park along the shoreline of the
Seaplane Lagoon. Amenities would be designed for water-oriented sctivities and views, and would
include pedestrian walks, bicycle paths, vista points, seat/rest areas, Hexible plaza space for events, and
access to the water.

The Urban Park District would include an approximately 3.05-acre adaplive reuse park, with spaces for
retail uses such as cafés, markets, and seating; and would provide pedestriun walks, bicycle paths, and
flexible open-space zones. The park would be designed to provide information about the former uses of
the base, and salvaged post-industrial materials such as train tracks would be iniegrated inlo the design,

The Neighborhood Park District would provide an approximately 1.15-acre park along RAMP, the main
entry road, which would retain the existing Corsair I aircrafl display and existing Cypress tree along the
southern edge of RAMP. In addition, an approximately 1.35-acre linear neighborhood park would be
constructed along G Street.  Amenities would include areas for informal picnicking, seating, bicycle
paths, and areas for active uses such as a crosslit station and a tot-lot area.

Phasing and Construction

Site A would be constructed in three phases, with demolition, grading and flood protecton mmprovements
preceding each phase, and utility and street infrastruciure constructed prior {0 completion of vertical
construction for each phase. Refer 1o Exhibits I through 12 for diagrams depicting the conceptual phasing
of site preparation, utitities, and parks. Temporary improvements would be installed as needed to connect
to adjacent facilities and roadways 1o provide access and utilities (o the existing tenants within Alameda
Point until future development occurs.



The proposed project infrastructure improvements would be phased (o accommodate the scheduled build-
out of the residential, relail, commercial, parks, snd open space planned for each phase of development.
All below-grade utility and street surface improvements that are necessary to comply with the Jocal, stale,
and federal requirements and applicable law would be completed to deliver a fully funciional phase. The
phasing of the infrastructure improvements may vary depending on final build-ous mix and need, Al
local in-tract streets (streets within the parcels) necessary to provide access and utility connections would
be constructed in the appropriate phase. Each phase would also require interim connections and
{ransitions from the permanent improvements (o the existing utilities and roadway sections.

Phase 1

Phase 1 would generally involve the construction of buildings, parks, streets, and utilities between Main
Street on the east and Pan Am Way on the west, and between G Street/C Street on the north and RAMP
on the south. In addition, existing buildings oulside of Phase I-—such as Building 113, Building 117,
Building 118, and Building 162—may be occupied with uses consistent with the Town Center Plan
during any phase.

Installation of underground utilities and surface street improvements would occur first at the intersection
of Main Street and RAMP, and then extend toward. the western conncction al Pan Am Way. Phase |
stree! improvements would include construction of RAMP, A, B, C, and G strects, as welt as Orion Street
between RAMP and G Street, and Pan AM Way in front of Parcel 11,  Main Sweet Trontsge
improvements, including landscaped parkways and Bay Trail improvements adjacent (o the Phase 1 arcas
deseribed above, would be constructed during Phase 1.

Phase | would include the installation of the proposed wastewater system extending 1o EBMUD's
cxisting Fump Station R located near the Main Gate.

Phase 1 would also include flood protection improvements within and hmprovements to the waterfront
park and shore edge along the Seaplane Lagoon, {rom the northeastern corner to approximately 500 lineal
feet to the west, The approximately 3.05-acre urban park and the approximately 1.33-acre lincar
neighborhood park along G Street would be constructed during this phase.

Phase 2

Phase 2 would involve the construction of buildings, parks, streets, and utilities south of RAMP, between
Main Street on the cast and the Seaplane Lagoon on the west, as well as between Pan Am Way and
F Street. Installation of underground utilities and street surface improvements would include Orion and
C streets and Ferry Poiat Way from RAMP to the southern edge of Site A; E Street from Pan Am Way 0
the west; and F Street,

Phase 2 would also include construction of the flood protection improvements and waterfront pask along
Seaplane Lagoon, from RAMP to the south of Site A, covering approximately 275 lincal feet; as well as
construction of the approximately 0.54-acre park on Parcet 12, In addition, the approximately 1.15-acre
neighborhood park space along RAMP would be constructed during this phase,

Phase 3

Phase 3 would involve the construction of buildings, parks, sireets, and wilities generally north of Gand
C streets, and gencrally from Main Sireet to Pan Am Way. Phase 3 would also include the extension of
Orion Sireet and Pan Am Way improvements north (0 West Tower Avenue, and construction of D and
C streets. The final Seaplane Lagoon flood protection and park improvements would be installed along
the western edge of Site A on Parcel 19,
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DEVELOPMENT PLAN
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EXHIBIT 1

FORM OF QUITCLAIM DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
City Attorney
City of Alameda
2263 Santa Clara Avenue
Alameda, CA 945301
No fee for recording pursuant to
Government Code Section 27383

QUITCLAIM DEED

For valuable consideration, the receipt of which is hereby acknowledged, the City of
Alameda, a municipal corporation (the "Grantor™), hereby grants to Alameda Point Partners,
LLC, a Delaware limited lability company (the "Grantee"), the real property (the "Property")
more particularly described in Attachment A attached hereto and incorporated into this
Quitclaim Deed (this "Quitclaim Deed") by this reference, and all existing improvements
existing on the Property.

I. The Property is conveyed subject to the Disposition and Development Agreement
entered into by and between Grantor and Grantee dated as of , 2015 (the "DDA™).
Capitalized terms used, but not defined, in this Quitclaim Deed, shall have the meaning set forth
in the DDA.

2. The Grantee hereby covenants and agrees, for itself and its successors and assigns,
that the Grantee and such successors and assigns shall promptly begin and diligently prosecute to
completion the redevelopment of the Property through the construction of the Project on the
Property in accordance with the DDA, and that such construction shall be commenced and
completed within the times provided in the DDA,

{(a) Promptly afier completion of the Project on the Property or any Sub-Phase
in accordance with the provisions of the DDA, the Grantor will furnish the Grantee with the
Estoppel Certificate of Completion as more particularly described in Section 1.7 of the DDA.
Except as otherwise provided in DDA Section 11.7, such Estoppel Certificate of Completion by
the Grantor shall be a conclusive determination of the satisfaction and termination of the
agreements and covenants in the DDA and in this Quitclaim Deed with respect to the obligations
of the Grantee and its successors and assigns to construct the development and the dates for the
beginning and completion of such construction for the portion of the Property subject to the
Estoppel Certificate of Completion.
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3. The Grantee hereby covenants and agrees, for itself and its successors and assigns,
that during construction of the development and thereafter, the Grantee shall devote the Property
only to the uses specified in the DDA, or as otherwise approved in writing by the Grantor.

4. The Grantee covenants and agrees, for itself and its successors and assigns that
there shall be no discrimination against or segregation of, any person or group of persons on
account of race, color, creed, religion, sexual orientation, sex, marital status, national origin or
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Property, nor shall the Grantee itself or any person claiming under or through it establish or
permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees in the Property and the Improvements thereon.

5. The Grantee represents and agrees that the Property will be used for the purposes
set forth in the DDA. The Grantee further recognizes that in view of the following factors, the
qualifications of the Grantee are of particular concern to the community and the Grantor:

(a) The importance of the redevelopment of the Property to the general
welfare of the community; and

(b} The fact that a change in ownership or control of the owner of the
Property, or of a substantial part thereof, or any other act or transaction involving or resulfing in
a significant change in ownership or with respect to the identity of the parties in control of the
(Grantee or the degree thereof is for practical purposes a transfer or disposition of the Property.

() For the reasons stated above, the Grantee covenants, for itself and its
successors and assigns, that, during the Term of the DDA, there shall be no Transfer in violation
of the DDA.

(d) No voluntary or involuntary successor in interest of the Grantee shall
acquire any rights or powers under this Quitelaim Deed or the DDA except as expressly set forth
in this Quitclaim Deed or the DDA.

6. The covenants contained in this Quitclaim Deed shall remain in effect for the
period set forth in the DDA, except for the nondiscrimination covenants contained in Section 5
above which shall run with the land in perpetuity.

7. No violation or breach of the covenants, conditions, restrictions, provisions or
limitations contained in this Quitclaim Deed shall defeat or render invalid or in any way impair
the lien or charge of any mortgage, deed of trust, or other financing or security instrument
permitted by the DDA. However, any successor of Graniee to the Property shall be bound by
such remaining covenants, conditions, restrictions, limitations and provisions, whether such
successor's title was acquired by foreclosure, deed in lieu of foreclosure, trustee's sale, or
otherwise.

8. The covenants contained in this Quitclaim Deed shall be, without regard to
technical classification or designation, legal or otherwise specifically provided in this Quitclaim
Deed, to the fullest extent permitted by law and equity, binding for the benefit and in favor of and
enforceable by the Grantor, its successor and assigns, and any successor in interest to the
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Property or any part thereof, and such covenants shall run in favor of the Grantor and such
aforementioned parties for the entire period during which such covenants shall be in force and
effect, without regard to whether the Grantor is or remains an owner of any land or interest
therein to which such covenants relate. In the event of any breach of any of such covenants, the
Grantor and such aforementioned parties shall have the right to exercise all of the rights and
remedies, and to maintain any actions at law or suits in equity or other property proceedings to
enforce the curing of such breach. The covenants contained in this Quitclaim Deed shall be for
the benefit of and shall be enforceable only by the Grantor, its successors, and such
aforementioned parties.

9. Subject to any rights or interests provided in the DDA for the protection of the
holder of a Security Financing Interest with respect to the Property, the Grantor shall have the
right, at its option, to reenter and take possession of the Property and the Project, or any portion
thereof not subject to (i) an Estoppel Certificate of Completion or (ii) a current building permit for
Vertical Improvements that are subject to a Vertical Improvement Completion Assurance, with ali
improvements thereon, and revest in the Grantor the estate conveyed to the Grantee, if the DDA
is terminated pursuant to Section 17.5 of the DDA prior to recordation of the Estoppel Certificate
of Completion for the final Phase of the Project. Upon revesting in the Grantor of title to the
Property, the Grantor shall promptly use its best efforts to resell the Property consistent with its
obligations under state law. Upon sale the proceeds shali be applied as set forth in Section 17.5
of the DDA. Such right to reenter, repossess and revest shall be subordinate and subject to and
be limited by and shall not defeat, render invalid, or limit:

() Any mortgage, deed of trust or other security instrument permitted by the
DDA and

(b Any rights or interest provided in the DDA for the protection of the holder
of such mortgages, deeds of trust or other security instruments.

i0.  Subject to any rights or interests provided in the DDA for the protection of the
holder of a Security Financing Interest with respect to the Property, the Grantor shall have the
right to institute such actions or proceedings as it may deem desirable for effectuating the
purposes of this Section, including also the right to execute and record or file with the Recorder
of the County written declaration of the termination of all rights and title of the Grantee, and its
successors in interest and assigns, in the portions of the Property not subject to an Estoppel
Certificate of Completion or a current building permit for Vertical Improvements that are subject
to a Vertical Improvement Completion Assurance, and the revesting of title thereto in the
Grantor. Any delay by the Grantor in instituting or prosecuting any such actions or proceedings
or otherwise asserting its rights under this Section shall not operate as a waiver of such rights or
to deprive it of or limit such rights in any way (it being the intent of this provision that Grantor
should not be constrained so as to avoid the risk of being deprived of or limited to the exercise of
the remedy provided in this Section because of concepts of waiver, laches, or others), nor shall
any waiver in fact made by the Grantor with respect to any specific default by the Grantee, its
successors and assigns, be considered or treated as a waiver of the rights of the Grantor with
respect to any other defaults by the Grantee, its successors and assigns, or with respect to the
particular default except to the extent specifically waived. The Grantor's interest in the Property,
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as set forth in this Section, shall be a "power of termination” as defined in California Civil Code
Section 8§85.010.

1. If the DDA is terminated pursuant to Section 17.4 thereof following the Closing
on any Phase and prior to the issuance of the Estoppel Certificate of Completion or a building
permit for the Vertical Improvements that are subject to a Vertical Improvement Completion
Assurance for the Phase, then the Grantor may at its option, in addition to other rights granted in
the DDA, and subject to any rights or interests provided in the DDA for the protection of the
holder of a Security Financing Interest with respect to the Property, repurchase, reenter and take
possession of the Property as set forth in the DDA,

12 Only the Grantor, its successors and assigns, and the Grantee and the successors
and assigns of the Grantee in and to all or any part of the fee title to the Property shall have the
right to consent and agree to changes or to eliminate in whole or in part any of the covenants
contained in this Quitclaim Deed or to subject the Property to additional covenants, easements,
or other restrictions. For purposes of this Section, successors and assigns of the Grantee shall be
defined to include only those parties who hold all or any part of the Property in fee title, and not
to include a tenant, lessee, easement holder, licensee, mortgagee, trustee, beneficiary under deed
of trust, or any other person or entity having an interest less than a fee in the Property.

13.  Inthe event there is a conflict between the provisions of this Quitclaim Deed and
the DDA, it is the intent of the parties hereto and their successors in interest that the DDA shall
control. ~

14.  This Quitclaim Deed may be executed and recorded in two or more counterparts,
each of which shall be considered for all purposes a fully binding agreement between the parties.

15. NAVY QUITCLAIM DEED PROVISIONS Prior to execution of this
Quitclaim Deed, the applicable provisions from the Navy Quitclaim Deed or Deeds conveying
the Property subject to this Quitclaim Deed will be incorporated herein.

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, the Parties hereto have executed this Quitclaim Deed on this
day of 20

CITY:

CITY OF ALAMEDA,
a municipal corporation

By:
Elizabeth D. Warmerdam, Interim City
Manager
Approved as to Form:
Farimah F. Brown Andrico Q. Penick
Senior Assistant City Attorney - Assistant City Attorney
DEVELOPER:

ALAMEDA POINT PARTNERS, LLC,
a Delaware limited liability company

By:  Alameda Point Properties, LLC,
a California limited lability company,
its managing member

By: NCCH 100 Alameda, L.P.,
a Delaware limited partnership,
its managing member

By: Maple Multi-Family Development,
L.L.C., a Texas limited liability
comparny,
its General Partner

By:

Name:

Title:

SIGNATURES MUST BE NOTARIZED
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ATTACHMENT 1

PROPERTY DESCRIPTION

The land referred to herein is situated in the State of California, County of Alameda, City of
Alameda and is described as follows:

Alameda Point Site A 1 Quitclainmy Deed
Property Description
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