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subject: TRADE CORRIDORS IMPROVEMENT FUND-PROJECT BASELINE AMENDMENT
RESOLUTION TCIF-P-1213-01, AMENDING RESOLUTION TCIF-P-0910-05

RECOMMENDATION:

The California Department of Transportation (Department) recommends the California
Transportation Commission (Commission) amend the Trade Corridors Improvement Fund (TCIF)
Project Baseline Agreement for Project 3, Outer Harbor Intermodal Terminals (PPNO TC03). The
Northern California Trade Corridor Coalition concurs with this amendment and the requested
changes.

ISSUE:
The Port of Oakland (Port) proposes to amend the TCIF Project Baseline Agreement for Project 3,
Outer Harbor Intermodal Terminals (OHIT) to expand the scope, split the project into six segments,

and update the delivery schedule, cost, and funding plan.

BACKGROUND:

The OHIT project was programmed with $110 million of TCIF funds, under the TCIF Program of
Projects, adopted by the Commission on April 10, 2008 under Resolution TCIF-P-0708-01. A
Project Baseline Agreement executed by the Department, the Commission, and the Port was
approved on December 10, 2009 under Resolution TCIF-P-0910-06B. An amendment to the
Baseline Agreement was approved on December 10, 2009 under Resolution TCIF-P-0910-05 to
revise the scope, schedule, and increase TCIF to $131,889,000. A Program Amendment was
approved on March 28, 2012 under Resolution TCIF-1112-27 to increase TCIF to $242,141,000.

The OHIT project is Phase | of the 2012 Master Plan to redevelop the Oakland Army Base. The
complete redevelopment, including all phases is expected to take ten years. Many of the Phase |
improvements will be located on the City of Oakland’s (City) side of the former Oakland Army Base
and most of the TCIF matching funds will be derived from development of such City lands.
Therefore, the Port is proposing to add the City as a co-signatory to the Baseline Agreement.
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To distinguish responsibilities between the two implementing agencies, the Port and City are
proposing to divide the project into six segments with corresponding funding plans, permitting, and
delivery methods. The following table identifies each segment:

Segment Title Implementing Agency
1 Environmental Remediation Port and City
2 Rail Access Improvements and Manifest Yard Port
3 City Site Prep Work and Backbone Infrastructure City
4 Recycling Facilities City
5 City Trade & Logistics Facilities City
6 Unit Train Support Rail Yard Port

The following table provides the current approved and proposed milestone dates for each segment:

Milestone Current Proposed Proposed Proposed Proposed Proposed | Proposed

Approved Segmentl | Segment2 | Segment 3 | Segment4 | Segment5 | Segment 6

Begin Environmental 01/01/02 01/01/02 01/01/02 01/01/02 01/01/02 01/01/02 01/01/02
End Environmental 06/30/10 07/31/12 07/31/12 07/31/12 07/31/12 07/31/12 07/31/12
Begin Design 12/15/09 08/01/09 04/11/11 04/11/11 04/11/11 04/11/11 04/11/11
End Design 12/09/10 12/31/09 03/31/13 03/31/13 03/31/13 03/31/13 09/30/13
Begin Right of Way 12/10/10 08/01/09 04/11/11 04/11/11 04/11/11 04/11/11 04/11/11
End Right of Way 11/24/11 12/31/09 03/31/13 03/31/13 03/31/13 03/31/13 03/31/13
Begin Construction 11/25/11 01/01/10 07/31/13 12/31/12 06/30/13 06/30/13 12/31/14
End Construction 07/15/17 10/15/18 07/31/15 10/15/18 07/31/18 12/31/19 12/31/15
Begin Closeout 07/16/17 10/16/18 08/01/15 10/16/18 08/01/18 01/01/20 01/01/16
End Closeout 01/16/18 04/16/19 12/31/15 04/16/19 12/31/18 06/30/20 07/01/16

The Port and City propose to update the funding plan to identify actual funding sources, include the
recently approved Transportation Investment Generating Economic Recovery (TIGER) funding, and
increase the TCIF based on the Commission’s March 2012 Program amendment. The following
tables provide the current approved and proposed funding for the overall project and each segment
individually:
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Overall Funding
(DOLLARS IN THOUSANDS)
FUND Totals by Fiscal Year Totals by Project Phase
TOTAL :
SOURCE Prior 12/13 13/14 | PA&ED PS&E R/W | CONST

State Funds (TCIF)
Current 22141 | 242,141 0 0 242,141
Approved
Change (242,141) 176,341 65,800 0
Proposed 242,141 0 176,341 65,800 242,141
Port of Oakland Partnership Funds
Current 142,407 142,407 38,084 15,500 87,923
Approved
Change (142,407) | (142,407) (38,984) |  (15,500) (87,923)
Proposed 0 0 0 0 0
Local Funds (Port Funds)
Current
Approved 0 0 0 0 0 0
Change 15,700 1,425 6,425 7,850 10,000 5,700
Proposed 15,700 1,425 6,425 7,850 10,000 5,700
Local Funds (City Funds)
Current
Approved 0 0 0 0 0 0 0
Change 54,500 16,525 7,325 30,650 8,300 12,700 33,500
Proposed 54,500 16,525 7,325 30,650 8,300 12,700 33,500
Federal Funds (TIGER)
Current
Approved 0 0 0
Change 15,000 15,000 15,000
Proposed 15,000 15,000 15,000
Private Funds
Current
Approved 0 0 0 0 0 0
Change 171,900 1,300 14,000 156,600 17,300 154,600
Proposed 171,900 1,300 14,000 156,600 17,300 154,600
TOTAL
Current 274,337 225,353 36,625 | 12,400 38,084 15,500 219,853
Approved
Change 224,904 (206,062) 167,466 263,500 (30,684) 24,500 231,088
Proposed 499,241 19,291 204,091 275,900 8,300 40,000 450,941
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SEGMENT 1: Environmental Remediation
(DOLLARS IN THOUSANDS)

FUND Totals by Fiscal Year Totals by Project Phase
TOTAL -
SOURCE Prior 12/13 13/14 | PA&ED | PS&E | R/W | CONST
Local Funds (Port Funds)
Current
Approved 0 0 0 0 0
Change 5,700 1,425 1,425 2,850 5,700
Proposed 5,700 1,425 1,425 2,850 5,700
Local Funds (City Funds)
Current
Approved 0 0 0 0 0
Change 5,700 1,425 1,425 2,850 5,700
Proposed 5,700 1,425 1,425 2,850 5,700
TOTAL
Current
Approved 0 0 0 0 0
Change 11,400 2,850 2,850 5,700 11,400
Proposed 11,400 2,850 2,850 5,700 11,400
SEGMENT 2: Rail Access Improvements and Manifest Yard
(DOLLARS IN THOUSANDS)
FUND Totals by Fiscal Year Totals by Project Phase
TOTAL -
SOURCE Prior 12113 13/14 | PA&ED | PS&E | R/W | CONST
State Funds (TCIF)
Current
Approved 0 0 0
Change 65,800 65,800 65,800
Proposed 65,800 65,800 65,800
Local Funds (Port Funds)
Current
Approved 0 0 0 0
Change 5,000 2,500 2,500 5,000
Proposed 5,000 2,500 2,500 5,000
Local Funds (City Funds)
Current
Approved 0 0 0 0
Change 3,800 1,000 2,800 100 3,700
Proposed 3,800 1,000 2,800 100 3,700
TOTAL
Current
Approved 0 0 0 0 0 0 0
Change 74,600 1,000 5,800 | 65,800 100 8,700 65,800
Proposed 74,600 1,000 5,800 | 65,800 100 8,700 65,800
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SEGMENTS3: City Site Prep Work and Backbone Infrastructure
(DOLLARS IN THOUSANDS)

FUND Totals by Fiscal Year Totals by Project Phase
TOTAL .
SOURCE Prior 12/13 13/14 PA&ED | PS&E | R/W | CONST

State Funds (TCIF)

Current
Approved 0 0 0
Change 176,341 176,341 176,341
Proposed 176,341 176,341 176,341
Local Funds (City Funds)
Current
Approved 0 0 0 0 0 0 0
Change 45,000 14,100 3,100 27,800 4,500 12,700 27,800
Proposed 45,000 14,100 3,100 27,800 4,500 12,700 27,800
Local Funds (Private Funds)
Current
Approved 0 0 0 0 0
Change 25,900 13,200 12,700 13,200 12,700
Proposed 25,900 13,200 12,700 13,200 12,700
TOTAL
Current
Approved 0 0 0 0 0 0 0
Change 247,241 14,100 22,341 210,800 4,500 25,900 216,841
Proposed 247,241 14,100 22,341 210,800 4,500 25,900 216,841
SEGMENT 4: Recycling Facilities
(DOLLARS IN THOUSANDS)
FUND Totals by Fiscal Year Totals by Project Phase
SOURCE TOTAL ;
Prior 12/13 13/14 PA&ED PS&E R/W CONST
Private Funds
Current
Approved 0 0 0 0 0 0
Change 46,600 300 300 | 46,000 600 46,000
Proposed 46,600 300 300 | 46,000 600 46,000
TOTAL
Current
Approved 0 0 0 0 0 0
Change 46,600 300 300 | 46,000 600 46,000
Proposed 46,600 300 300 | 46,000 600 46,000
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SEGMENT 5: City Trade &Logistics Facilities
(DOLLARS IN THOUSANDS)

Totals by Fiscal Year Totals by Project Phase
FUND
TOTAL :
SOURCE Prior 12/13 13/14 | PA&ED | PS&E | R/W | CONST
Private Funds
Current
Approved 0 0 0 0 0 0
Change 99,400 1,000 500 | 97,900 3,500 95,900
Proposed 99,400 1,000 500 97,900 3,500 95,900
TOTAL
Current
Approved 0 0 0 0 0 0
Change 99,400 1,000 500 97,900 3,500 95,900
Proposed 99,400 1,000 500 97,900 3,500 95,900
SEGMENT 6: Unit Train Support Rail Yard
(DOLLARS IN THOUSANDS)
FUND Totals by Fiscal Year Totals by Project Phase
TOTAL :
SOURCE Prior 12/13 13/14 | PA&ED | PS&E | R/W | CONST
Local Funds (Port Funds)
Current
Approved 0 0 0 0
Change 5,000 2,500 2,500 5,000
Proposed 5,000 2,500 2,500 5,000
Federal Funds (TIGER 2012)
Current
Approved 0 0 0
Change 15,000 15,000 15,000
Proposed 15,000 15,000 15,000
TOTAL
Current
Approved 0 0 0 0 0
Change 20,000 2,500 17,500 5,000 15,000
Proposed 20,000 2,500 | 17,500 5,000 15,000

RESOLUTION TCIF-P-1112-01

Be it Resolved, that the California Transportation Commission does hereby amend the Trade
Corridors Improvement Fund Baseline Agreement for Project 3, Outer Harbor Intermodal Terminals,
in accordance with the changes as described and illustrated.

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

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

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

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

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

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

The Oakland Army Base site is located along the eastern shoreline of San Francisco Bay in the City of
Oakland. The project area is located approximately two miles west of the Oakland central business
district. It is located adjacent to several regional transportation links, as well as to the Bay.
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For the past eight months, the City of Oakland its development partner, California Capital and
Investment Group, and the Port of Oakland have worked to develop a master plan for the entire
Oakland Army Base described above. The master plan was finalized in February 2012 and will guide the
development of the multiple elements of the site throughout the future.

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

e Construction of a new rail terminal

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

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

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

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

e On-going environmental remediation

e Site preparation--including import, fill, surcharging, and grading—within the City areas
designated for the trade and logistics and recycling facilities

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

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

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

Description | Total Cost Port City Private TIGER TCIF
Remediation | $ 11,400 S 5,700 S 5700 | S -1 s - s -
Rail Access Improvements and
Manifest Yard | $ 74,600 | $ 5,000 S 3,800 | S -1 S - | $ 65,800
City Site Prep and Backbone
Infrastructure | $247,241 | § - S 45,000 S 25,900 | S - | $176,341
Recycling Facilities | S 46,600 | S - S - | S 46,600 | S -1 S -
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City Trade & Logistics Facilities | S 99,400 | $ - S - | $ 99400 | S - 1S -
Unit Train Support Yard | $ 20,000 S 5,000 S - s -| $15,000 | $ -
Total ($ in thousands) | $499,241 | $ 15,700 $54,500 | $171,900 | $15,000 | $242,141

Segment 1: Environmental Remediation

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

Please refer to drawing X-126, attached.
Segment 2: Rail Access Improvements and Manifest Yard

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

Please refer to drawing X-127, attached, for a description of the rail improvements.
Segment 3: City Site Prep Work and Backbone Infrastructure

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

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

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

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

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

Public Roadway Improvements. Maritime Street and Burma Road, the two primary existing
roadways within the project, are sinking and crumbling, therefore in need of total replacement.
Replacing and realigning these roads will allow for better traffic flow Within the Port, enable the
replacement of the utility systems, and provide access to the future gateway park at the base of
the Bay Bridge. New roadway design with reduced intersections will increase traffic efficiency,
reduce accidents and reduce emissions. The project will also construct new bike lanes to
connect to other projects thus enabling more thoroughfare through the site to existing and
planned parks. The City is coordinating with the Bay Area Toll Authority, which is planning for a
Gateway Park at the west end of Burma Road. The City will work closely with BATA to
investigate the placement of Bay Bridge artifacts along and over Burma Road, so long as the
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proposed artifact installation does not require funding from the City or its partners, and has
minimal or no impact on the functionality of the City’s lands.

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

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

Please refer to the activities described in drawing X-128, attached.
Segment 4: Recycling Facilities

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

Please refer to drawing X-129, attached, for a description of the recycling facilities.
Segment 5: City Trade & Logistics Facilities

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

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

Please refer to drawing X-130, attached, for a description of the trade and logistics facilities.
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Segment 6: Unit Train Support Rail Yard

In Segment 6, a new 8-track unit train support yard will be built with 31,000 feet of new track. The new
track will be used for 100 car or greater unit trains for additional storage track for bulk and container
trains to be staged prior to loading or unloading. The unit train support yard can accommodate 4 unit
trains at any one time with its 8 approximately 4,000 ft tracks. The yard can accommodate as many as
28 trains per week. The support yard will be used for the bulk cargo marine terminal, container train
staging, and bulk cargo transload operations within the Port.

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