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RE: Resolution Authorizing the Agency Administrator to Negotiate and Enter into
an Exclusive Negotiating Agreement for a Term of 360 Days from Agency
Approval, Between the Oakland Redevelopment Agency and AMB Property
Corporation / California Capital Group and/or Federal Oakland Associates
Regarding a Proposed Development of a Mixed-Use Project Consisting of
Logistics, Industrial, Office, Project-Serving Retail and Other Uses Mandated by
the Agency on Up to 135 Acres of the Former Oakland Army Base

SUMMARY

On June 11, 2009, the City Council (Agency Board) Rules Committee directed staff to prepare a
report with action regarding the recommendation of the Interview Panel convened to identify a
Master Developer for the former Oakland Army Base, also referred to as the Gateway
Development Area (GDA).

The process included two steps: a Request for Qualifications initiated in January 2008, and a
Request for Proposals process initiated in September 2008.

The master developer selection process directed by the Agency Board resulted in an Interview
Panel (Panel) vote of ten (10) to one (1) recommending an Exclusive Negotiating Agreement
(ENA) between the Oakland Redevelopment Agency (the Agency) and AMB
Property/California Credit Group (AMB/CCG). :

A title change introduced at Rules Committee on June 25, 2009 gives the Agency Board the
options of authorizing staff to enter into ENA(s) with AMB/CCG and/or Federal Oakland
Associates (FOA).

The Agency Board originally approved 108 acres for master development. The Agency has the
option of increasing the area to be considered for master development from the 108 acres as
stated in the RFP to 135 acres. The 135 acres includes most of the Agency’s property as well as
approximately six (6) acres of a freeway frontage parcel that is under consideration for a land
exchange with Caltrans.
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The 135 acres excludes approximately 14 acres of open and under-freeway property in the North
Gateway Area (Baldwin Yard), which is the Agency’s designated parcel for the proposed land
exchange with Caltrans. It also excludes 15 acres in the East Gateway Area, which was
approved by the Agency Board on November 6, 2007 (Resolution No. 2007-0076) for the
development of truck parking and related services with Oakland Maritime Support Services in
compliance with the San Francisco Bay Conservation and Development Commission’s
requirement and intent for ancillary maritime support services on former Oakland Army Base
land.

Please refer to Aftachment A: Oakland Army Base Development Areas. The hatched areas
represent the properties under consideration for an exchange with Caltrans. The shaded area
represents the 15-acre parcel for the Qakland Maritime Support Services ancillary maritime
support project.

The panelists recognized that the proposals submitted by AMB/CCG and FOA were conceptual
projects subject to negotiation, refinement, and changes. The panelists wanted the City/Agency
to be careful regarding the desired outcomes of the ENA process, which included financial
protections for the City, guarantees of completion at each phase, flexibility in development
program based upon changing market conditions, a strong preference for industrial development,
optimum density, labor peace at all phases, and good jobs accessible to Oakland residents.

The ENA period should, therefore, be structured to explore and agree upon the final development
and phasing plans, and all terms and conditions consistent with City and Agency goals and
priorities prior to the execution of a Lease Disposition and Development Agreement.

FISCAL IMPACT

There is no fiscal impact to the Agency related to negotiating a development agreement other
than staff and other GDA project development costs reflected in the Agency’s FY 2009-2011
Policy Budget, Oakland Army Base Operations Fund (9570), Leasing and Utilities Fund (9575),
West Oakland Base Reuse Organization (88679), Project (S235320).

The Agency will require AMB/CCG and/or FOA each to deposit funds with the Agency for
Project Expense Payments (PEP). These funds will be used to cover project development related
third-party contracts, City staff costs, and other expenses necessary to evaluate and thoroughly
vet each phase of the proposed development. Specifically, potential PEP related costs include,
but are not limited to, planning, CEQA review, design and engineering review, and traffic
analysis. The PEP funds will be deposited into Oakland Army Base Operations Fund (9570),
West Oakland Base Reuse Organization (88679), Project (to be set up).

Funding for ongoing environmental remediation for which the Agency is responsible is currently
allocated in OBRA Environmental Remediation Fund (9576), West Oakland Base Reuse
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Organization (88679). Additional remediation funding will be available through a Joint
Remediation Fund (to be set up by the Agency and the Port), and from remediation insurance.

The Agency estimates that “backbone” infrastructure—new wet and dry utilities, geotechnical
improvements, improved and new streets and roads, etc.—for its 161 acres alone will cost
between $100 million and $130 million, depending on what is developed. Funding for all public
infrastructure improvements would come from a combination of public/private sources,
including federal stimulus awards, state bond grants, and AMB/CCG and/or FOA equity, the
percentage of which remains to be negotiated during the ENA period.

BACKGROUND

In January 2008, the Agency issued a Request for Qualifications (RFQ) to identify prospective
teams for future GDA site development. The Agency received 13 proposals, which were
thoroughly reviewed by a Technical Advisory Group. Each of the responding teams were then
interviewed by a Panel of City officials and external experts. The Panel recommended that four
of the responding teams be invited to the next level of the selection process. On July 15, 2008,
the Agency Board directed staff to issue a Request for Proposals (RFP) to four developer teams,
as follows:

*  AMB/California Capital Group
* Federal Oakland Associates

* First Industrial Reality Trust

* ProLogis/Catellus.

First Industrial Reality Trust elected to drop out of the RFP process due to perceived
incompatibilities with its business model and what the Agency was seeking. ProLogis/Catellus
dropped out for economic reasons. The AMB/CCG and Federal Oakland Associates responded
to the RFP, which defined the following goals the Agency is seeking to accomplish:

Gateway Development. The GDA development should capitalize on the property’s
waterfront location and result in a stunning gateway to the East Bay.

Job Creation. The GDA development should yield a range of high quality jobs that fit with
the varying workforce skills and employment needs of Qakland residents,

Equity Partnership with Local Entities. The GDA development should provide
opportunity for equity participation by local entities.

Economic Development and Sector Support. The GDA should be developed with
strategic growth industries and support key industry sectors, including port-related goods-
movement industries, and targeted emerging sectors such as film and media creation,

Item:
Community and Economic Development Committee
July 14, 2009



Dan Lindheim
CEDA: OARB Master Developer Selection Page 4

innovative technologies, green technologies, trade and logistics, and food-related businesses.
Development should promote the health of the local and regional economies and generate
thousands of wide-ranging jobs accessible to Oakland residents.

Community Benefits. The GDA development should provide real, long-term benefits to the
West Oakland community and the rest of the City by creating new jobs, business
opportunities and amenities for local residents.

Labor Relations. The master developer is expected to work collaboratively with organized
labor in the development of long-term labor peace agreements.

Green Development. The GDA development should utilize green development principles in
design, construction, energy use, and technology as much as possible.

Public Open Space at the Waterfront. The GDA development should coordinate
development of the 15.7-acre shoreline open space mandated by the California State Lands
Commission with the 15-acre Gateway Park being developed by East Bay Regional Park
District to help create a world-class destination and amenity.

Coordination and Support for Port Projects. The Port provides an important economic
engine for Oakland and the region; the GDA development should support the Port’s
competitiveness, and should not hinder its current or future operations.

Government Revenue. The GDA development should generate significant revenue from
property tax increment, sales tax, and other proceeds.

Density. Where possible, the GDA development should maximize use of the scarce resource
of land and intensify development with multi-story construction.

Project Quality and Delivery. The developer for the GDA must demonstrate an ability to
attract equity and debt capital and have a proven track record for a project of this type.

Urban Design. The design for the GDA should be coherent, incorporate distinctive,
innovative architecture, ensure a mix of uses, and be flexible enough to evolve over time.

RFP Submissions

FOA and AMB/CCG, both joint ventures between a national and local equity partners, submitted
proposals. Please refer to Attachments B and C for the Executive Summaries and conceptual
illustrations from the FOA and AMB/CCG proposals.
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Federal Oakland Associates (FOA)

FOA proposed a mixed-use commercial/retail development totaling over 2 million square feet of
gross leasable area (GLA), exclusive of parking. FOA’s proposal includes the following
components:

= Approximately 600,000 square feet of large format and outlet retail
* An approximately 85,000-square foot entertainment center
*  Approximately 700,000 square feet of research and development (R&D) office
* An approximately 275,000-square foot Extended Stay hotel and conference center with
an athletic facility
* An approximately 376,000-square foot Artisans’ Commons consisting of:
o 136,000-square foot film and media production facility for the Oakland Film
Center;
o 215,000-square foot wholesale center for the Produce Market;
o 25,000-square foot artist studio/gallery.
» 12,000-square foot ferry landing
* Approximately 30 acres of open space, including waterfront park, promenades, open air
amphitheater, created wetlands, art parks, and “Main Street” treatment of Burma Road.

FOA estimates that the total development cost would be about $687 million. Approximately
$128 million of the cost would be for utility systems in the public right-of way, traffic,
circulation and streetscape improvements to the public roads, open space and landscape
improvements 1n each of the destination activity centers, the parking structure, ferry landing
building, a ten percent (10%) contribution to the multiplex theater for partial use as community
meeting space, and environmental remediation. These costs are expected to be fully funded
through public financing,. -

AMB Property Corporation/California Capital Group (AMB/CCG)

AMB/CCG proposed a dense, mixed-use commercial and industrial development totaling over
2.4 million square feet of GLA exclusive of parking. AMB/CCG’s proposal includes the
following components:

» Approximately 506,000 square feet of industrial, transload and logistics uses serving port
activities

* Approximately 397,000 square feet of R&D buildings suitable for high tech and green
tech office and lab uses

* Up to 34,000 square feet of project-serving retail

* An approximately 133,000-square foot film and media production facility for the
Oakland Film Center

* An approximately 205,000-square foot wholesale distribution facility for the Produce
Market

* Approximately 1.15 million square feet of Class A office

» Approximately 16.5 acres of waterfront open space
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AMB/CCG estimates that the total development cost would be approximately $572 million, of
which approximately $70 million is targeted to environmental remediation and infrastructure
improvements, such as utilities and public roadways, most of which is expected to be publicly
funded.’

Both developer teams envision a broad mix of sources for the public funding, including tax
increment, federal infrastructure funds, federal transportation funds, and various state funds.

Overview of Selection Process

A technical advisory group (TAG) composed of City staff and consultants, with expertise in real
estate development, finance, civil and traffic engineering, land use planning and urban design,
and other key disciplines, evaluated the proposals from their perspectives. The TAG members’
findings were detailed in technical memoranda, then were compiled into a summary matrix
which corresponds with the analyses of the RFP goals and objectives. The Summaries of Master
Developer Proposal Technical Analyses are included in this report as Attachments D and E.

The Panel reviewed the technical memoranda and summary prior to interviewing the developer
teams. Most of the panelists had participated in the RFQ process that resulted in the selection of
the four teams invited to compete and in the preferred development scenario stated in the RFP.
Members of the Panel included representatives from the West Oakland Community Advisory
Group, the West Oakland Commerce Association, the Qakland Metropolitan Chamber of
Commerce, City of Oakland, the Alameda County Labor Council, and the Oakland African
American Chamber of Commerce, also representing the ethnic chambers.

Interviews were conducted on April 2™ and 3rd, 2009. The Panel convened twice to discuss the
merits of the proposals.

Afier extensive deliberation, the Panel voted ten to one to recommend that the Agency enter into
an ENA with AMB/CCG. The Panel agreed that the most appropriate uses at the Army Base
would include a mix of logistics, light industrial, office and project-serving retail. The Panel also
recommended that the Army Base project should maximize the City’s ability to support the
efficient operations of the Port of Oakland, attract companies in emerging sectors into modern
commercial, industrial, R & D, and flex-tech facilities, and assist those companies in the creation
of quality jobs.

' Kimley-Horn and Associates, under contract with the Redevelopment Agency, estimates GDA backbone
infrastructure costs to be approximately $103,445,000. This estimate does not include improvements to the Port’s
property or any major off ramp or rail road improvements. To date the Agency has invested $27,000,000 in land
acquisition and conveyance costs, environmental remediation, CEQA review, and infrastructure design, all of which
goes toward the value of the property.
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KEY ISSUES AND IMPACTS
Interview Panel Considerations

The two teams take different approaches to their proposed development of the GDA. FOA is
primarily a retail/commercial land use scenario to take advantage of the site’s visibility from
major freeways. FOA’s development is anchored by a 685,000-square foot retail and
entertainment center. Target and Lowe’s along with an unspecified outlet mall and theater
operator were identified as potential occupants. FOA believes that a retail-oriented project
would fill a market niche and help stem the City’s retail sales leakage.

On the other hand, AMB/CCG developed its industrial/commercial uses with the Port of
Oakland’s adjacent functions in mind. AMB/CCG’s features a 506,000-square foot logistics
center to move freight from ships to trucks as well as to store and/or process orders for goods.
The center would remedy the lack of a centrally located logistics facility in the East Bay and
would help expand the Port’s capacity.

In considering the proposals, the Interview Panel focused on six issues in particular.
1. Long Lasting Benefits to the Larger Oakland Community

The Interview Panel focused on how well either proposal would serve Oakland over time.
The GDA is one of the few sizable parcels in the City available for development. It presents
a unique opportunity to create the modern, state-of-the-art space necessary to shape Oakland
into a 21st century employment center and capture the kinds of employers the residents
would like to see in Oakland. An opportunity of this magnitude is unlikely to occur again.

The Panel recognized that more retail in Oakland is certainly desirable and would support the
Agency Board’s goals for job creation and increased sales tax revenue. Some panelists
suggested that FOA’s development vision would be better suited for other parts of the City,
such as Upper Broadway.

The Panel believed that AMB/CCG’s development strategy could lead to the creation of a
production-based mixed use development that could house a variety of companies from trade
and logistics to green tech and biotech. This kind of development would maximize the
quality job generating capacity of the site. AMB/CCG’s project would develop the new
infrastructure and buildings necessary to attract strategic growth industries, while their
development mix of trans-load and logistics facilities and a business park to house innovative
technologies and general office needs would better serve labor and employment in Qakland
and support the long-term competitiveness of both the City and Port. A logistics center
would potentially afford a broader spectrum of durable employment. At the same time, it
would foster more partnership opportunities with training programs to prepare Oakland
residents for career path employment. The state-of-the-art R&D and flex-tech facilities that
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AMB/CCG proposes to develop would enable the City over the coming decades to attract the
kinds of commercial and industrial companies that can bring quality jobs in value-added
production or R&D in green tech, life sciences, design, or specialty manufacturing,

2. Jobs Generated

AMBY/CCG estimates that 3,288 permanent jobs with an average annual wage rate of $64,000
would be created through its proposed development. AMB/CCG based its estimate on
standard wage rates found in the North American Industry Classification System for certain
land uses. Although FOA estimates that 4,266 permanent jobs would be created through its
proposed development, FOA did not provide the same detail about wage levels that
AMB/CCQG presented.

3. Developer Capacity

Financial Capacity

Of the developer team members, AMB submitted the most complete and consistent financial
information. AMB is a publicly traded Real Estate Investment Trust (REIT). Consequently,
more financial information is available for AMB than for the other entities; its financial
status is transparent and easily monitored through Securities and Exchange Commission
filings and other reporting. In addition to the availability of information for AMB, the
company appears to have substantial capacity to raise equity and debt. In a summary from a
financial package presented to Wall Street market analysts in the third quarter of 2008, AMB
demonstrated a total market capitalization of $9 billion, with equity of $4.9 billion, available
cash of $333 million, and $2.3 billion in combined available credit and line of credit
capacity. Despite the current credit crisis, in April 2009, AMB completed the issuance and
sale of 47.4 million shares of its common stock in a public offering at a price of $12.15 per
share, generating $553 million in net proceeds to strengthen the company's balance sheet.
The proceeds from the offering were used to reduce borrowings under the company's
unsecured credit facilities. Also in April AMB raised another $175 million in a cash tender
offering.

The Agency’s economic consultant concluded that, due to lack of sufficient detail and some
errors in FOA’s financial statements, it was difficult to ascertain whether FOA has sufficient
capacity to meet the equity needs anticipated in its proposal.

Team Strength

Both developer teams are very impressive in terms of their inclusion of experienced
principals as well as a large array of specialty subcontractors. However, Federal, although
experienced in base reuse projects, did not strike the Panel as a retail developer per se.
Similarly, the strength of EM Johnson Interest appears to be in housing, not retail or Class A
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office. In the Panel’s view, AMB/CCG is fundamentally stronger for what they propose to
do. AMB is a Real Estate Investment Trust (REIT) dedicated to redeveloping infill
properties near airports and seaports. CCG is a local developer experienced with complex
commercial infill projects in Oakland, most notably, the Rotunda and Fox Theater. CCG
does not, however, have extensive experience with ground up construction, and questions
were raised about its 85% majority role in the development of the Central and West
Gateways. AMB’s core competency, broad financial strength, and expertise in infill seaport
real estate worldwide are complemented by CCG’s local experience and positive track
record. Thus the AMB/CCG team, with AMB perhaps having a greater role than proposed,
gives them the edge in terms of breadth and depth of experience for their proposed project.

4. Justification for Subsidy

Both teams state that public funding would be required, raising the question of whatis a.
strategic use of public funds. The City has struggled for years to create retail destinations in
Jack London Square, Downtown, Uptown and along the 880 freeway, as well as some of the
City’s neighborhood commercial corridors. One of the obstacles to success has been the
City’s relative lack of resources to subsidize the availability and cost of parking and land to
major retailers. The Panel believes that if the City and Agency were to contemplate subsidies
for the development of the GDA, then the subsidies should lay the groundwork for modern,
new businesses rather than introduce competition for existing Oakland retail centers.

In addition, since both teams indicate that public funding would come from federal and state
as well as local funds, the Panel believes that the project with a regional or national reach is
better positioned to obtain regional and national support. AMB/CCG’s strategy to align
GDA development with the Port’s operation and long-term expansion plans gives
AMB/CCG’s proposed project the broad economic significance that can more effectively
leverage federal and state funding.

5. Financial Impact on City

The GDA represents a potentially valuable piece of land, which also bears the challenge of
requiring substantial upfront infrastructure costs to render it developable. Each of the
development teams incorporates this notion into their proposal. The key differences between
the two proposals are that the amount of public funding needed varies substantially (due to
the type of development proposed), and the resulting “deal structure” also varies, reflecting
the private sector’s investment, timing, and methods of compensating the Agency for its land.

FOA envisions either a ground lease or sale of land, and proposes a structure that would pay
the Agency for the land after the developer’s threshold of 20 percent Internal Rate of Return
(IRR)} is reached. Cash flows above that IRR threshold would then be shared with the
Agency according to several tiers of return to the developer. In addition to these amounts,
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the cash flow models show FOA reimbursing itself for its development overhead, as well as
collecting a five percent developer fee.

The primary financial benefit of the project would be in the form of taxable retail sales and
other tax revenues (e.g., transient occupancy tax and property tax) to the City. FOA’s deal
structure essentially shifts much of the development risk to the Agency, in exchange for
possible future achievement of high returns to the developer and, after that, payment to the
Agency.

AMB/CCG proposes a 66-year ground lease with the option to renew for an additional 33
years. Leases would commence for each parcel (East, Central, and West Gateway) upon
receipt of building permits. The base annual ground rent would be based on 6.5 percent of
the fair market value of each parcel, not to exceed 15 percent of annual Net Operating
Income for each building. AMB/CCG’s deal structure is typical for valuable land parcels
with a clear use and demonstrable short-term market demand. In essence, the proposal
suggests that the development team acknowledges payments will be needed to the Agency
for its land, and the developer will figure out the combination of equity, debt, public dollars,
and resulting returns to its own account as it goes along. This type of structure is common in
public-private proposals with large developers who have the ability to access capital {from a
variety of sources and as such, do not often pre-determine equity and debt. The structure can
be refined to limit the Agency’s risk, with appropriate development agreement thresholds,
deal terms, and other performance benchmarks and mechanisms.

6. Land Use

The Panel recognizes that the GDA is a challenging site and that careful planning is
necessary to avoid land use conflicts. In determining which of the proposed uses would be
better suited for the OARB, the Panel considered the proposal’s necessity for the location, the
compatibility with adjacent land uses such as the Port’s operations and the East Bay
Municipal Utility District’s (EBMUD) Waste Water Treatment Plant, and the potential
impacts of the proposed uses.

The majority of the panelists expressed that the GDA is not an attractive site for retail. It
could be located just as well on Upper Broadway or elsewhere in the City. Moreover, retail
in an area with constrained ingress and egress could result in exacerbating the area’s already
heavy traffic.

In contrast, there is a clear rationale for a logistics center in the GDA near the Port. No other
location exists in the City where one could be located. AMB/CCG’s development would
complement and strengthen the Port’s adjacent operations and expansion plans. The
proposed uses would also be more consistent with neighboring Port and EBMUD operations,
generate fewer vehicular trips, and present less potential for truck traffic conflicts.
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Development Area

» The RFP featured a 108-acre site (Attachment F), which included at the time of the RFP
all land in the GDA not already specified for a development project. After the RFP was
issued, some of the projects were placed on hold in response to market conditions.
Rather than continuing with these projects or planning new projects outside of the GDA
master planning process, staff recommends adding the land from the deferred projects to
the RFP area.

Please refer to Attachment G for the recommended ENA site boundaries.

Increasing the area available for master planning would aid the developer in producing a more
coherent concept for the Army Base and provide the developer with a greater ability to
accommodate some uses through a subsidy from other uses.

Land Use Departure

If the Agency were to enter into an ENA with AMB/CCQG, it must be noted that AMB/CCG’s
land use concept contains several conflicts that must be resolved during an ENA process.

One departure from the RFP site map is the Agency Board and BCDC-approved 15-acre set-
aside in the lower portion of the East Gateway for the Oakland Maritime Support Services
(OMSS) truck depot, which is intended to help remove trucks and their negative effects from the
West Oakland community. That project is currently under an ENA and the site was approved by
BCDC and the Agency Board explicitly for truck parking and related services adjacent to Port
property and thus possible for contiguous development of the Port’s 15-acre BCDC requirement
and previous Council direction to staff. The AMB/CCG concept that the truck operation be
scattered within a small portion of a reconfigured East Gateway and the Central Gateway would
not be consistent with the intent of the BCDC requirement. It is clearly understood that many
Army Base stakeholders, particularly West Oakland residents, expect a solution to the health
hazards trucks pose in their neighborhoods in the form of a truck depot at the Army Base.

AMB/CCG’s concept also presumes an 8.4-acre land exchange with the Port of Oakland within
the East Gateway. The intent of the exchange appears to be to “square up” the parcel for more
efficient development. Ports America, which recently was awarded a 50-year lease to operate
Berths 20 — 24 at the Port beginning in January 2010, is interested in seeing the Outer Harbor
Intermodal Terminal (OHIT) become a reality. Ports America is actually considering a major
investment in the future of systems to convey containers over Maritime Street to near-dock rail
within the Port’s portion of the East Area. Any potential reconfiguration of the East Area should
consider the land needed for the OHIT.

If the Agency were to enter into an ENA with FOA, FOA’s land use concept also contains
several conflicts that must be resolved during an ENA process. FOA’s land use map incorrectly
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