City of Alameda
REQUEST FOR PROPOSAL

The Community Development and Base Reuse
Departments are seeking proposals for Property
Management Services

City of Alameda Community

Development Department
2263 Santa Clara Ave
Alameda, CA 94501

Important Dates

RFP ISSUE DAte.....ceeiiiiiieieeeeeeeeeee e Thursday, August 11, 2016

Requests for Information (RFI) Deadline.................... Thursday, August 25, 2016 4:00 pm
Proposal Submission Deadline ............ccccccieennennn. Thursday, September 8, 2016, 4:00 pm
Panel INterVIEWS™ ... Week of September 12, 2016
Negotiations with Highest Scorer* .........cccccccvvvvvennnn. Week of September 19, 2016
Announcement of Selected Proposer* ............c.......... Monday, September 26, 2016

City Council Meeting to Award Contract* ................... Tuesday, October 18, 2016
Assignment Start Date ............ooevvviiiiiii e, Monday, January 2, 2017

* These dates are tentative and are subject to change.
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| PLEASE READ THIS RFP CAREFULLY

It is necessary for Proposers to read carefully the information contained in this Request
for Proposal (“RFP”) to understand how to submit the Proposal, what documents must
accompany the Proposal and what legal obligations the Proposer is agreeing to by
providing a successful Proposal. Any Proposer that wishes to be considered for this work
must submit the information requested in this RFP and participate in any City requested
oral interviews.

The term “Proposer” means individuals, teams, firms, consultant(s), sub-consultants or
any combination thereof, who timely submit a Proposal for consideration in response to
this RFP. The term “Proposal” means all documents, photographs, and any other written
materials plus any information communicated orally during the interview or during the
negotiation process from the Proposer to the City in support of the Proposer’s candidacy
for selection.

I CITY OF ALAMEDA

Alameda is a municipal corporation in Alameda County, California. It is located on
Alameda Island and Bay Farm Island, and is adjacent to and west of Oakland,
California. Alameda became a charter city and adopted a City Council —City Manager
form of government in 1916. The City has a total area of 23 square miles, of which 10.6
square miles is land and 12.3 square miles is water, per the United States Census
Bureau. As of 2014, the City has a total population of approximately 75,500.

I SCOPE OF SERVICES

The City is seeking individuals, teams, firms or a combination thereof, to work under the
direction of City staff to provide the Scope of Services attached as Exhibit A.

IV NON-MANDATORY BIDDERS’ CONFERENCE

There will be one non-mandatory (but strongly recommended) bidder’s conference for
all prospective Proposers at the date and time listed on the first page of this RFP (as
amended by written addendum, if any). Bidders’ Conference on August 25" at 2
p.m. to be held at City Hall West, 950 West Mall Square, Room 140, Alameda, CA.
Please Contact Michael Northam at (510)747-6898 or MNortham@alamedaca.gov if
you need directions or additional information.

V  PRE-SUBMITTAL QUESTIONS/REQUEST FOR INFORMATION (RFI)

1.All questions and requests for information regarding the RFP and proposal
submittals should be directed to:
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Michael Northam

Community Development Department
2263 Santa Clara Avenue, Room 120
Alameda, CA 94501

(510) 747-6898
MNortham@alamedaca.gov

The Project Manager for this Project will be:

Nanette Mocanu

Assistant Community Development Director
Community Development Department
NMocanu@alamedaca.gov

2. RFIs and Pre-proposal questions will be accepted from the RFP issue date until
the RFI deadline listed on the first page of this RFP (as amended by written
addendum, if any).

3. Proposers must identify and submit an RFI for clarification of any ambiguities or
inconsistencies contained in this RFP or its exhibits prior to the RFI deadline.
Proposers will be barred from protesting such ambiguities and/or inconsistencies
if they failed to timely submit an RFI. However a Proposer shall not be required
to submit an RFI regarding any ambiguities or inconsistencies that have already
been the subject of a timely submitted RFI from another potential Proposer.

4. The City shall not be bound by oral explanations or instructions given at any time
during the RFP process or after contract award. Oral explanations given during
the bidder’s conference, if any, the Proposal review process and after contract
award become binding only when confirmed in writing by an authorized City
official. Written responses to substantive question(s) asked by one Proposer will
be provided to all registered Proposers.

VI DATA TO BE PROVIDED BY THE CITY

The City’s website: https://alamedaca.gov/alameda-point has all the relevant
background/planning and transactional information.

VIl PROPOSER QUALIFICATIONS

Proposers must meet the following minimum qualifications in order to be considered
responsive to this RFP:

1.As of the Submission Deadline, Proposer shall have a minimum of five (5) years of
experience satisfactorily providing the same or similar services requested under this
RFP. This is not a Class A office complex and experience with industrial parks or
warehouse is highly desirable. Prior experience working with municipalities or other
public entities preferred.
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2.As of the Submission Deadline, the Proposer (and each corporate team member,
if any) shall be registered with the California Secretary of State and be in Good
Standing.

3.Any Proposer who does NOT meet these minimal requirements shall NOT be
eligible: (i) to submit a Proposal; (ii) to be considered for selection; or (iii) to be awarded
a contract with the City.

VIl PROPOSAL, CONTENT FORMAT & INSTRUCTIONS

All Proposals must follow the format guidelines and content requirements listed in this
Section VIII. Nonconforming Proposals may be rejected as nonresponsive.

A.Letter of Interest (10 points)

Please include in the Proposal a letter introducing the Proposer and expressing the
Proposer’s interest in being considered for the Project. The letter of interest should also
include all of the following:

1. Provide the name of entity submitting the Proposal, its mailing address,
telephone number, and email address. Please describe the organization.

2. Indicate that the Proposer has the availability and time to dedicate the
personnel and resources necessary to complete the requested Scope of
Services in accordance with the schedule contained in this RFP (or if no
schedule is contained in this RFP, then in accordance with the schedule in
its Proposal).

3. Indicate that the Proposer has, as of the Submission Deadline, the
minimum qualifications listed in Section VII above.

4. Indicate the intention of the Proposer to adhere to provisions described in
the RFP.

5. The selected Proposer will be expected to sign a City contract. The
contract from the current agreement and associated insurance
requirements are attached as Exhibit C. Please identify any comments or
exceptions to the agreement and/or insurance requirements.

6. Please identify the contact person responsible for the Proposal, specifying
the name, title and contact information.

7. Please note that the person signing the Proposal must be a legal
representative of the firm authorized to bind the Proposer to an agreement
in the event of an award.

8. If the Proposer is comprised of a team, then in addition to all of the above,
please provide the following information:
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a. Other Team Members: Please introduce the other members of the
Proposer team. Please list their individual addresses, telephone
numbers, email address and the primary point of contact for each.
Please briefly describe each team member and their areas of
expertise.

b. Minimum Qualifications: Please state that, as of the Submission
Deadline, each team member has the minimum qualifications listed
in Section VII.

B.Project Approach (35 points)

The Approach section is your opportunity to tell the City how you will function as
Property Manager. Please be as descriptive and detailed as possible. The Proposal
must describe the Proposer’s understanding of the Project and how the Proposer
intends to meet the stated needs of the City. The Proposal must describe the following
areas and answer the following questions:

1.

2.

9.

What systems you’ll put in place, if known.
Identify key personnel or position to be assigned to each task.
Discuss your firms approach property management issues.

Discuss how you would provide high quality customer service to both the
City and existing and future tenants.

Balance the needs of the tenants with the sometimes conflicting needs of
the City.

Addressing the unique challenges presented by a public government
entity acting as a landlord.

Balancing revenue generation, marketing efforts, and good asset
management with the need to maintain flexibility for future redevelopment
of the property.

What are your operating standards for managing properties, move-in,
move out, vandalism, and graffiti?

Tell us how you do things.

10. How will you track maintenance, repairs and requests from tenants?

11.What are your response time standards?
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12.Who is the project manager or day-to-day contact person for the Project.
Contract terms will not permit substitution of key lead personnel without
prior approval by the City.

13. Outline the required tasks, estimated hours, responsibilities, major
deliverables, and a detailed schedule.

Firm’s Reporting and System Capabilities

14. A list and brief description of the financial and operational reports that
would be made available to the City of Alameda.

15. A copy of a management plan for a property similar to the Alameda
Properties managed by the Proposer within the last five years. The plan
can be redacted to delete the property name. If this or any other submittal
is confidential, please provide in a separate envelope that clearly states,
“Confidential” on the front.

16. A copy of actual monthly financial and operational reports for a similar
property managed by the Proposer within the last five years. Include
summary reports and table of contents for detailed schedules that are
typically attached. These reports may be redacted to delete property
names and identifiers for confidentiality purposes.

17.A summary of quality control systems and procedures your firm has in
place that help ensure high quality customer services, accurate lease and
financial tracking and effective recommendations for ongoing
improvement.

18. A summary of the technologies your firm offers that ensure an effective
and cost efficient management operation. Please include all relevant
software and database programs utilized by your company.

Other Requirements

19. List any pending administrative or judicial actions against Proposer (or any
principals of your firm), including debarment actions; and current status of
results thereof.

20. Provide comments and questions on the terms contained in a sample of
Alameda’s existing property management contracts. A sample of the
existing property management contracts are attached for your
consideration. If a Proposer has any questions or concerns related to any
provision of these contracts, questions must be submitted in writing with
your response to this RFP. This contract is based on Alameda’s existing
contract. Alameda may make changes to the terms of any future
agreement with the selected Proposer.
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C.Relevant Experience of Key Personnel and the Firm (25 points)

1.Key Personnel Experience - The Proposal must identify the key personnel
that are to be assigned to this Project if awarded. Please provide a description of
gualifications of the key personnel to be employed with a summary of their experience
in providing services for projects of the size and scope similar to this Project and a
resume for each key personnel. The Proposal must include specific examples of
completed or pending projects and describe in detail the role of the identified key
personnel in the project.

2.Firm Experience - The Proposal must describe the firm’s experience in
providing services for projects of the size and scope similar to this Property. Class A
Office is not considered a similar property. Proposal must describe how the firm will
coordinate and support activities for newly formed Alameda Point office.

3.General Firm Information - General firm information including the number of
employees, location of firm headquarters, branch offices, and number of years in
business may also be provided. The Proposer may include a reasonable amount of
additional material such as brochures, photos, promotional material and supplemental
graphics, applicable to the content of the Proposal. Please note that general firm
information is not a substitute for the specific information requested in Sections VIII C.1
above.

4.1f the Proposer is comprised of a team, then the relevant experience of
each team member and the role that each team member is to play in providing the
requested services should be described in detail.

D.Project Budget/Pricing (10 points)

1.The Proposal shall include the total cost of the Proposer’s service (project
costs) including a detailed budget and fee structure.

2.Time and Material Billing — If the Proposer is offering to bill on a time and
materials basis, the Proposal must including the billing rate for all staff anticipated to be
involved in providing the requested services. All direct costs, handling charges and
profit/overhead shall be included in the hourly billing rate. Any proposed reimbursable
expenses (including any markups) should also be listed. The total projected contract
amount must be clearly stated.

3.Flat Fee Billing - If the Proposer is offering a flat fee for services then the
Proposal must identify the flat fee amount and the services covered by the flat fee. The
Proposal must also describe in detail the billing rate or process should the City request
additional services or modify the Scope of Services to remove certain tasks. Any
proposed reimbursable expenses (including any markups) not included in the flat fee
amount must also be listed. The total projected contract amount must be clearly
stated.

City of Alameda Community Development/Base Reuse Page 6 Property Management RFP
Version August 1, 2016



4.Fee structures other than time and material billing or flat fee billing are
acceptable so long as they clearly detail how the fee is calculated and the total
projected contract amount.

E.Panel Interview (20 points)

The top three (3) Proposers will be invited to participate in an oral interview before a
selection panel. The oral interview will be worth a maximum of 20 points. The scoring
is not focus so much on the style of presentation but on the additional information
presented regarding the other selection criteria i.e. Project Approach, Relevant
Experience of Key Personnel and the Firm, Project Budget and Billing, and exceptions
to the Proposed Contract form.

F.Client References (Pass / Fail)

Proposer must provide a minimum of four (4) client references (public agencies,
preferred) that most closely reflect similar projects to the scope of work for the City of
Alameda. Please complete and include the Client Reference worksheet included in
Exhibit B. The Proposer’s submission of a completed Exhibit B constitutes the
Proposer’s express consent for the City to contact the listed references to inquire
regarding the qualifications of the Proposer.

G. Alameda Local Business Preference (5 bonus points)

Alameda Municipal Code (AMC) Section 2-62.4 provides for a local business preference
of five percent (5%) that may be awarded to Alameda local businesses who request the
preference and who met the requirements contained in AMC Section 2-62.1 et seq.

AMC 2-62.1 defines a local business as “a business firm with fixed offices or locally
taxable distribution points within the boundaries of the City of Alameda which holds a
current [Alameda] business license with an Alameda business address which is not a
post office box”.

If a Proposer meets these qualifications and wishes to apply for the preference then the
Proposer should include in their Proposal: (i) a written request for the local preference,;
(i) a copy of their Alameda business license showing their Alameda business address;
(i) a statement of how long they have been an Alameda local business.

If awarded, the 5% will be added to the score after the oral interview. If the Proposer is
comprised of a team and not all team members are local businesses, then the 5% will
be prorated based upon the percentage of the contract amount to be earned by the
local business.
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IX PROPOSAL SUBMISSION

A. Submission

Proposers shall submit four (4) complete, bound, double-sided, copies of their Proposal,
plus one (1) unbound copy (for a total of five (5) copies) on paper containing a
minimum of 20% post-consumer recycled content and one complete copy of the
proposal on USB-drive. All submitted material becomes the property of the City of
Alameda. Proposals must be in a sealed envelope and shall be submitted in person, by
hand delivery or by U.S. Malil to:

City of Alameda

2263 Santa Clara Avenue, Room 120

Alameda, CA 94501

RE: Property Management Proposal

ATTN: Michael Northam, Administrative Technician |, Real Estate & Asset
Management

City of Alameda Community Development Department

Proposals _may be submitted in_ person at the Community Development
Department, or by mail, but must be received by 4:00 PM on September 8, 2016.
Late proposals will not be considered. The City assumes no responsibility for delays
caused by delivery service. Postmarking by the due date will not substitute for actual
receipt.

Hand delivery of Proposals before the deadline is highly recommended.

B. Proposals Must Be Valid For Ninety (90) Days

The Proposer agrees to be bound by its Proposal for a period of ninety (90) days
commencing on September 8, 2016, during which time the City may request clarification
or correction of the proposal for the purpose of evaluation. Amendments or clarifications
shall not affect the remainder of the proposal, but only that portion so amended or
clarified.

C. Late Proposals

Late proposals will not be considered and will be returned to the Proposer unopened.
The City assumes no responsibility for delays caused by delivery service. Postmarking
by the due date will not substitute for actual timely receipt.

D. Early Proposals

Any Proposal received prior to the Submittal Date may be modified or withdrawn by
written request from the Proposer to the City up to the Proposal Submittal Deadline.
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X.SELECTION PROCESS

A. Selection Process

1.The recommendation for selection will be made by a selection panel
comprised of City staff and real estate and property management professionals who are
not employed by either PM Realty Group (PMRG), current property management or the
City but who have relevant knowledge and experience. Community stakeholders may
or may not be included on the panel as voting members. No one directly associated
with a Proposer will be allowed on the selection panel.

2.The selection process is divided into three (3) phases with the following
maximum available points: evaluation of the written Proposal (80 points); evaluation of
the oral interview (20 points); and reference checks (pass/fail). Please note that
pursuant to Alameda Municipal Code (AMC) Section 2-62.4 a local preference of five
percent (5%) may be awarded to Alameda local businesses who request the preference
and who met the requirements contained in AMC Section 2-62.4. If awarded, the 5%
will be added to the score after the oral interview.

3.The selection panel will review and evaluate all timely submitted written
Proposals. Each selection panelist will score each written Proposal based upon the
selection criteria listed in this RFP and provide the Project Manager with their score
sheets.

4.The Project Manager will total the number of points received for each
Proposal. The three (3) Proposers whose Proposals received the most number of
points will be invited to participate in oral interviews.

5.The Project Manager will return the score sheets to the selection panel
members so that their initial score will be available to them during the oral interviews
and so they can complete the second half of their score sheet.

6.At the oral interview, the selection panel will expect each Proposer to
present its team members, key staff and their qualifications. If available, the project
manager or day-to-day contact person for the Project should be present for the
interview/presentation. The presentation will be followed by a question and answer
period by the selection panel.

7.The City reserves the right to request additional clarifying information and
written materials during or after the interview in order to aid in the evaluation process.
In addition, the selection panel members may discuss the strengths or weaknesses of
the Proposers or their Proposal immediately after the interviews.

8. Each selection panelist will score each interview based upon the
information provided and the selection criteria listed in this RFP. If additional
information was requested pursuant to Section X.A.7. above, then the selection panel
will delay scoring the interview until such additional information is received and
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reviewed. If a Proposer fails to provide the additional information by the date and time
requested, the selection panel will score the interview without reviewing the additional
information.

9.0nce each selection panel member has scored the interview, he/she will
give their completed score sheets to the Project Manager. The Project Manager will
total all of the points received by each Proposer for both the written Proposal and the
interview. The Project Manager may or may not average the score so long as the
process of averaging is used consistently in evaluating each Proposer.

10.The Proposer with the highest score will be the selected Proposer and
may be invited to negotiate a final agreement. The Project Manager will also conduct
reference checks on the selected Proposer. If an agreement is not reached or if the
selected Proposer fails the reference check, negotiations may be terminated and
commenced with the next highest scoring Proposer.

11. The recommendation of the selection panel will be submitted to the City
Council OR City Manager as appropriate for award of contract.

B. Selection Criteria
The final selection will be based upon the following criteria:

e Proposer’s Letter of Interest including any exceptions to the form
service provider agreement and insurance requirements (10 points)

e Project Approach (35 points)

e Relevant Experience of Key Personnel and the Firm (25 points)
e Project Budget/Pricing (10 points)

e Panel Interview (20 points)

e Client References (Pass / Fail)

e Alameda Local Business Preference (5 bonus points)

XI. BID PROTEST PROCEDURE

A Proposer who timely submitted a Proposal may protest pursuant to the protest
procedures applicable to this RFP as follows:

1.Any Proposer who has timely submitted a Proposal may protest the
recommended award by filing a protest which complies with this RFP Section within (5)
business days after the Announcement of the Selected Proposer Date listed on
the first page of this RFP (as amended by written addendum, if any). Postmarking
by the due date will not substitute for actual timely receipt.
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2.The protest must be based on one or more of the following grounds:

a. the selected Proposer does not meet the minimum qualifications
stated in the RFP or its exhibits;

b. the selected Proposal is nonresponsive in that it fails to offer all of
the services requested in the RFP that have not either been
modified or waived by the City;

C. the RFP or its exhibits were ambiguous or inconsistent in a
materially significant way and such ambiguity or inconsistency gave
the selected Proposer an unfair competitive advantage; or

d. the selection process was unfair in that the City failed to follow the
stated selection process which gave an unfair competitive
advantage to the selected Proposer and the selection process was
not modified or waived pursuant to the RFP.

3.The City takes a number of factors into account when making its selection
and thus no single factor or criteria can outweigh all the others combined. As such, the
following are generally not grounds for a valid protest:

a. The protester feels they have more experience than the selected
Proposer;
b. The protester feels they are better qualified than the selected

Proposer; or
C. The protester offered a lower price for the same services.

4.The protest shall contain a full and complete written statement specifying in
detail the grounds for the protest and the facts supporting the protest. The protest shall
make specific reference to the applicable sections of the RFP, its exhibits and /or
sections of the selected Proposal.

5.The protest shall be emailed or hand delivered to the Project Manager at
the address and email listed in Section V above with a copy to the selected Proposer.

6.The selected Proposer shall respond in writing to the allegations contained
in the protest within three (3) business days of receipt thereof. The response shall be
emailed or hand delivered to the Project Manager at the address and email listed in
Section V above with a copy to the protester.

7.The City Attorney will review the protest, the response and promptly initiate
an investigation. The protester and all Proposers shall cooperate with any inquiries
from City Attorney’s Office.

City of Alameda Community Development/Base Reuse Page 11 Property Management RFP
Version August 1, 2016



8.At the conclusion of the investigation, the City Attorney shall issue a letter to
the protester with a copy to the selected Proposer regarding his/her findings. The role
of the City Attorney is to determine whether or not City staff followed the selection
process outlined in the RFP and whether the RFP materials or Proposal were materially
ambiguous or inconsistent so as to give the selected Proposer an unfair economic
advantage. If necessary, the City Attorney can recommend steps to correct the error;
recommend stopping negotiations with the selected Proposer and start negotiations with
the next highest scoring Proposer; reject all Proposals and restart the RFP process or
such other remedy as may be in the City’s best interest.

9.1t is not the role of the City Attorney to second guess City staff as to the
relative strengths or weaknesses of the submitted Proposals. The City Attorney will not
substitute his/her judgment for that of staff so long as the RFP process has been
substantially followed.

10.If the contract requires City Council approval, then a protester who is
dissatisfied by the finding of the City Attorney shall have an opportunity to appear and
be heard by the City Council at the public hearing to award the contract. The City
Council’s decision to award or not award the contract is final.

XII. ADDITIONAL TERMS AND CONDITIONS

A.Nondiscrimination

The City will not discriminate against any interested individual, firm or Proposer on the
grounds of race, religious creed, color, national origin, ancestry, handicap, disability,
marital status, pregnancy, sex, age, or sexual orientation.

B.City’s Right to Modify RFP

The City reserves the right at its sole discretion to modify this RFP (including but not
limited to the scope of services and/or the selection criteria) should the City deem that it
is in its best interests to do so. Any changes to the proposal requirements will be made
by written addendum. The failure of a Proposer to read the latest addendums shall
have no effect on the validity of such modification.

C.City’s Right to Cancel RFP

The City reserves the right at its sole discretion to cancel this RFP in part or in its
entirety should the City deem that it is in the City’s best interests to do so.

D.City’s Right to Reject All Proposals

The City reserves the right, in its sole discretion, to reject all Proposal and not to award
the contract should the City deem that it is in its best interests to do so. In addition, the
City Council (if the contract requires City Council approval) may, in its reasonable
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discretion, disregard City staff’'s recommendation and select a different Proposer than
the one recommend by City staff.

E.City’s Right to Extend RFP Deadlines

The City reserves the right to extend any of the deadlines listed on the first page of this
RFP by written addendum should the City deem that it is in its best interests to do so.

F. City Right to Negotiate With Selected Proposer

The City reserves the right to negotiate with the selected Proposer regarding their
exceptions to the standard service provider agreement, if any, or regarding other price
and terms in their Proposal and to require the selected Proposer to submit such
technical, price, or other revisions of their Proposals as may result from negotiations.

G. Service Provider Adreement & Insurance

The selected Proposer will be expected to sign a service provider agreement with the
City. The service provider agreement and associated insurance requirements are
attached as Exhibit C.

Comments or exceptions, if any, to the standard service provider agreement and/or
insurance requirements must be noted in the Letter of Interest. It is understood that
Proposers have reviewed the service provider agreement (Exhibit C) and will take
exception only to those items identified in their Letter of Interest.

Neither review of the Proposal by the City nor an invitation for an interview, constitutes
an acceptance by the City of the Proposer’s recommended changes to the service
provider agreement. If there are any concerns or proposed exceptions requested to the
standard service provider agreement, these issues will be discussed at the time of the
interview and/or during the Final Selection & Negotiations period.

H.Cost of Proposals

All costs incurred during Proposal preparation or in any way associated with the
Proposer’s preparations, submission, presentation or oral interview shall be the sole
responsibility of the Proposer.

|. Liability for Proposal Errors

Proposers are liable for all errors and omissions contained in their Proposals.

J. Permits and Licenses

Proposer and all of Proposer's sub-consultants, at their sole expense, shall obtain and
maintain during the term of any agreement, all appropriate permits, certificates and
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licenses including, but not limited to, a City Business License which will be required in
connection with the performance of services contained in their Proposal.

{End of RFP - Exhibits to Follow}
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EXHIBIT A: SCOPE OF SERVICES

. ALL PROPERTIES

A. General Responsibilities:

1.

Provide daily tenant management and tenant relations services for existing
tenants.

Coordinate management of properties, including collection of tenant fees,
management of custodial work, security patrols (where applicable), alarms
(fire and security), emergency program and maintenance, pest control, and
landscape work.

Negotiate schedule, market and oversight of the city’s licenses.

Enforce lease compliance and tenant rules and regulations, including
insurance.

Provide financial management, reporting, and controls.

Prepare lease summaries, operating budgets, monthly management
reports, and quarterly budget update reports.

Hire, train and supervise all third party property management staff and
administer the on-site property management office.

Support city activities related to leasing, marketing and development of city
assets.

B. Specific Responsibilities:

1. Customer Service:

a. Customer inquiries must receive responses within (1) business day.

b. Written communication is encouraged through mail, email, and other
easily tracked mechanisms that can be followed-up on by all staff.

C. Provide an online mechanism for information pertaining to the
property for residents and tenants.
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C. Direct Tenant Management:

1.

2.

Track and manage all tenant and sub-tenant related issues and requests.

Coordinate tenant move-ins and move-outs including notification of
applicable City departments and utilities; process receipt of rents; deposits
and Qualified Shell Improvements, if applicable; and collect and distribute
keys.

Coordinate review and approval of tenant plans and programs including
tenant improvements and annual building inspections.

Coordinate post-occupancy tenant improvement projects including
permitting a submission to historic and environmental review board.

Notify tenants of special events, power outages, state power alerts and road
closures/street work.

Maintain tenant contact information, including contacts for an Alameda
Point tenant directory.

Coordinate with the Community Development Department of the City to
ensure proper City permits have been issued including, special event
permits, special use permits, and building permits.

Monitor master event schedule to eliminate conflicts.

Maintain 24 hour emergency service; provide callout personnel seven days
per week.

D. Billing and Collection:

1.

Bill and collect tenant fees, including base rent, percentage rent, sales tax
guaranty, special assessments and water.

Track changes in rent, including rent concessions, late fee charges, interest
charges, rent increases and percentage rents. All changes in rent shall be
coordinated with the Alameda prior to billing. All late fees and penalties
shall be in accordance with Alameda policy.

Track tenant security deposits, prepaid schedule and any rent credits
approved by Alameda.

Deposits of Collections: Deposits of checks must be made on a regular
basis in accordance with standards established by the City of Alameda
Finance Department.
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5.

Explore and possibly establish online payment options that meet security
standards established by the City of Alameda Finance Department.

E. Reporting:

1.

Monthly Reports: Submit the following on a monthly basis for Alameda
Point/FISC:

a. Monthly management reports are to include, but not be limited to,
lease status, occupancy, budget variances, vacancy loss report,
cash receipts ledger, accounts receivable aging, collection report for
delinquent receivables, general ledger, accounts receivable aging,
collection report for delinquent receivables, general ledger, accounts
receivable ledger, general journal register, security deposit liability
listing, prepaid schedule, balance sheet, and income statement.

Quarterly Reports: Provide quarterly management reports for Cell
Towers/Tidelands and Other Properties to include:

a. Year-to-date actual versus budget report with variance schedules
b. Balance of fiscal year re-forecast budget report
C. Actual leasing report

Annual Audit: Alameda’'s financial auditors will include the property
management's financial reports etc. as part of the Alameda's annual
financial audit.

Operating Budget: Prepare annual operating budget to be approved by
Alameda for the Alameda Point and FISC properties and operate within this
budget. Annual budget is to be revised on a quarterly basis and all budget
variances are to be justified in writing on a monthly basis. Revisions are to
include lease projections for spaces unoccupied and spaces to be vacated.

Annual Report: Prepare an annual report on property management
activities including new leases signed.

F. Lease Management:

1. Input Lease Data into a Tenant Database: Detailed input is required for
master leases and basic input is required for subleases.
2. Abstract Lease Compliance requirements and ensure all tenants are in
compliance with their lease terms.
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G. General Management:

1.

Maintain all books, records and files accurately and in accordance with
industry-standard accounting principles and government archive
procedures.

Contracts and Vendors: Ensure that contracts with third party vendors
provide "best value" when benchmarked against comparable commercial
properties. Compliance with City procurement policies is required.

Coordinate building inspection and preservation/preventive maintenance
programs with the Base Reuse and Community Development Departments.

Staff meetings: Maintain on-going communication with City staff to include
organizing and conducting regular status meetings to report on all
significant issues and operating performance.

Tenant Welcome Package: Update and modify as necessary the welcome
package given to tenants at new tenant meetings.

H. Maintain Basic Marketing Program:

1.

Cooperate with City brokers to lease buildings and coordinating
marketing/broker event.

Assist in the development and management of City Leasing website,
including an up-to-date inventory and description of all available space.

Collaborate with Base Reuse and Community Development Department
staff on leasing strategy and develop marketing plan to encourage
appropriate tenant mix.

. Emergency Communication:

1.

The property manager will provide twenty-four (24) hours, seven (7) days
per week after-hour emergency service coverage.

Key employee and supervisor personnel will be required to provide all
telephone numbers on file including home, page, and mobile.

The property manager will be expected to respond by phone immediately
and within one (1) hour maximum time when contacted by Managing Agent
after business hours. During business hours, the property manager will be
expected to respond by phone and email within one (1) business day.
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4.

The property manager's emergency personnel will be required to respond
on-site if necessary within two (2) hours maximum time.

. ALAMEDA POINT AND FISC COMMERCIAL PROPERTIES

1.

7.

Comply with all Navy and City guidelines and regulations regarding property
management, where applicable.

Regulate tenant rules and regulations and coordinate with Navy and US
Fish and Wildlife Service where appropriate.

Coordinate and oversee Port Services Management contract to address
United States Maritime Administration (MARAD) requests, compliance with
technical requirements, coordinate dredging, pier construction and repairs
and related special projects. Ensure proper certification is in place for Bilge
and Oily Wastewater Treatment System (BOWTS).

Prepare annual recommendation for major capital infrastructure and repairs
for budget consideration.

Construction/Project Management Services: At Alameda's option, manage
pre- occupancy construction activities, and selected large building and pier
capital improvement projects including occasional dredging. Coordinate all
capital projects with the appropriate oversight agency(s); coordinate with
Navy regarding on-going site cleanup, and ensure access to cleanup sites
upon specific notification.

FISC leasing activities must be approved by the existing developer per the

City’s Disposition and Development Agreement.

EBMUD backflow prevention installation.

lIl. ALAMEDA POINT RESIDENTIAL PROPERTIES

A. General Responsibilities:

1. Either directly or via contract with housing residential property manager,
market and lease all 68 units and maintain the park area on Lemoore Road
and the backyard of the Admiral's house.

2. Units are expected to be leased at market rates based on the Contractor's
knowledge of prevailing rates in Alameda.
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3. Improve and maintain the conditions of building exteriors and surrounding
grounds (excluding those enclosed for individual units), utilizing Property
Manager's staff or subcontractors.

B. Specific Responsibilities:

1. Property Manager:

a. Assign supervisory staff either directly or via a third part contractor
to the residential properties and show evidence of an adequate
management level staff, which shall make scheduled and
unscheduled visits to the residential properties to ensure the
optimum level of customer service and quality of work. The
management staff is required to be a Licensed Real State
Professional. The City may consider the potential of an on-site
manager.

2. Reporting:

a. By January 31 of each year, prepare an annual budget for the
subsequent year to be approved by the City Council. Variances from
the budget exceeding 10% must be justified in writing monthly for
preceding month of operations and submitted with an invoice of
services.

b. Provide monthly financial statements that include a cash receipts
journal, cash disbursements journal, vacancy loss report, an analysis
of actual rates compared to budget, accounts receivables aging,
general ledger accounts payable aging, accounts receivables billing,
bank reconcilement, reserve for replacement accounting, general
journal register, and security deposit listing.

3. General Management:

a. Assure that property expenses are necessary and reasonable to
maximize project income. Obtain contracts, materials, supplies and
services on competitive terms that result in the best advantage for
the property.

b. Prepare non-financial reports including: turnover rates, occupancy
rates, and the percentage of tenants accepted at orientation.

C. Conduct screening and intake.
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d. Prepare a management plan for the site. Included in this plan there
must be:

i. The planned recruitment, hiring, training or assigning and
supervision of property personnel, location of a
management office, staff list by position and resume for
each, if currently employed; plan for emergency
maintenance and personnel and tenant procedures to
contact such personnel.

ii. Plan to repair, improve and upgrade physical conditions of
all units.

iv. Work Order system for repairs and maintenance
v. Energy conservation
vi. Pest and rodent control

vii. Maintenance plan to provide neat, clean, safe and sanitary
conditions for interior and exteriors at all times including: trash
and litter removal from receptacles and common areas.
Maintenance should ensure that occupied units have weather
tight roofs, windows, ceilings and floors, hot and cold water,
sanitary facilities, sewage disposal, heating, ventilation,
electricity, plumbing and appliances should all be provided in
good and safe working order. Plan should include procedures
for management reporting and problem-solving.

viii. Procedures to be followed and disciplinary actions to be taken in
response to neighbors' complaints regarding appearances and
decorum. This should include but not be limited to related
statements in the rental contract.

iXx. Measures to include outreach to residents and neighbors with
means to discuss problems and make suggestions for
improvement.  Such measures must be coordinated with
Managing Agent.

System to maintain a record of each complaint, date of complaint, person responding to
complaint, action taken and date of response.

X. Plan for tenant notification of proposed rent increases and major repairs.
Xi. Standard procedures for documenting and maintaining security deposits.
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IV. TIDELANDS PROPERTIES

A. Construction Management Services: At the City’s option, manage pre- occupancy
construction activities, and selected large building and pier capital improvement projects
including occasional dredging. Coordinate all capital projects with the appropriate
oversight agency(s), and ensure access to cleanup sites upon specific notification.

B. Track and monitor residential property sales to ensure tidelands leases are transferred,
updated and executed.

V.CELL TOWERS

A. Provide support for renewal and expansion plans of existing cell tower leases.
B. Track market rental rates, based on comparable market data.
C. Review and develop citywide Cell Tower plan.

VI. OTHER RETAIL LEASES

A. Conduct annual inspections of property.
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EXHIBIT B: CLIENT REFERENCES

The following is a list of four (4) references (public agencies, preferred) that most
closely reflect similar projects to the scope of work for the City of Alameda.

Reference #1
Name of Organization:

Address:

Contact Name:

Contact Title:

Telephone:

Email:

Summary of Project:

Service Dates:

Reference #2
Name of Organization:

Address:

Contact Name:

Contact Title:

Telephone:

Email:

Summary of Project:

Service Dates: _
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Reference #3
Name of Organization:

Address:

Contact Name:

Contact Title:

Telephone:_

Email:

Summary of Project:

Service Dates:

Reference #4
Name of Organization:

Address:

Contact Name:

Contact Title:

Telephone:

Email:

Summary of Project:

Service Dates
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EXHIBIT C: PROPERTY MANAGEMENT
AND LICENSING AGREEMENT

THIS PROPERTY MANAGEMENT, LEASING AND LICENSING AGREEMENT
(this "Agreement"), is made as of [Month] [Day], 20__ ("Effective Date"), between the
CITY OF ALAMEDA, a municipal corporation (the "City"), and COMPANY, a (LLC,
Partnership, Corporation, etc.) ("Property Manager"), of [Address].

RECITALS

This Agreement is entered upon the basis of the following facts, understandings
and intentions of the City and Property Manager, sometimes collectively referred to
herein as the "Parties".

A. The City owns certain real property within Alameda Point ("the Alameda
Point Properties") identified by address and, in some cases, by Building Number, on
the attached Exhibit A and incorporated herein by reference. The City also owns certain
()Tidelands Trust Properties (the "Tidelands Trust Properties”) granted by the State of
California by Statutes 1913, Chapter 348, as amended by Statutes 1917, Chapter 594
(collectively, the "Tidelands Grant"), (ii) properties on which cell towers are located ("the
Cell Towers Properties) and (iii) other City- owned Properties (identified on Exhibit A-1 as
"City of Alameda Leases and CIC/FISC leases" and collectively referred to as the
Other City-owned Properties"). The Tidelands Trust Properties, the Cell Towers
Properties and the Other City-owned Properties are identified by address on the attached
Exhibit A-1 and incorporated herein by reference. Collectively, the Alameda Point
Properties, the Tidelands Trust Properties, the Cell Towers Properties, and the Other
City-owned Properties shall be referred to as "the Managed Properties"”.

B. Pursuant to the Tidelands Grant, the City holds the Tidelands Trust Properties
in trust for the following uses and purposes and express conditions:

That said lands shall be used by said City and its successors, solely
for the establishment, improvement and conduct of a harbor, and for the
constructions, maintenance and operation thereof of wharves, docks, piers,
slips, quays and other utilities, warehouses, structures and appliances
necessary or convenient for the promotion, benefit and accommodation of
commerce and navigation, and said City or its successors shall not except
as herein authorized, at any time grant, convey, give or alien said lands or
any part thereof to any individual, firm or corporation for any purpose
whatever, provided, that said City or its successors may grant franchises
thereon for limited periods, for wharves and other public uses and
purposes, and may lease said lands, or any part thereof, for limited periods,
for purposes consistent with the trusts upon which said lands are held by
the State of California and this grant, for a term not to exceed 25 years,
and on such other terms and conditions as said City may determine,
including a right to renew such lease or leases for a further term not
exceeding 25 years or to terminate the same on such terms,
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reservations and conditions as may be stipulated in such lease or leases,
and said lease or leases may be for any and all purposes which shall not
interfere with navigation or commerce, with reversion to the said City on
the termination of such lease or leases of any and allimprovements
thereon, and on such other terms and conditions as the said City may
determine, but for no purpose which will interfere with the navigation or
commerce; subject also to a reservation in all such lease or such wharfing
out privileges of a street, or of such other reservation as the said City
may determine for sewer outlets, and for gas and oil mains, and for
hydrants, and for electrical cables and wires, and for such other conduits
for municipal purposes, and for such public and municipal purposes and
uses as may be deemed necessary by the said City, upon compensation
being made for the injury and damage done to any improvement or structure
thereon.

C. In accordance with the Tidelands Grant by the State of California, the
City, in the granting of any and all such lease, shall, whenever in its judgment it can
reasonably do so, give preference to the owners of upland abutting the Tidelands Trust
Properties.

D. The City desires to obtain the services of Property Manager as property
manager of the Managed Properties with responsibilities for managing, operating,
maintaining and servicing the Managed Properties and, as to the Tideland Trust
Properties, in compliance with the Tidelands Grant and for the performance on behalf
of the City of certain obligations with respect to the Tidelands Trust Properties, as more
specifically set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the Parties agree as follows:

ARTICLE |
DUTIES OF PROPERTY MANAGER

Section 1.1 Appointment of Property Manager. The City hereby appoints
Property Manager as property manager of the Managed Properties with the
responsibilities and upon the terms and conditions outlined in this Agreement, and
Property Manager hereby accepts such appointment.

Section 1.2 Property Management of the Managed Properties. The Property
Manager shall diligently perform its duties hereunder and shall devote sufficient time
and effort to the Managed Properties to ensure that it is managed, leased, operated,
maintained and serviced in good, well-maintained condition and in a manner
comparable to similar professionally managed developments. In addition to providing
the Property Management Services (as hereinafter defined), Property Manager shall
perform such other services as the City may reasonably request in connection with the
Managed Properties and, as to the Tidelands Trust Properties, consistent with its status
as professionally managed Tidelands Trust Properties of their type.
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Section 1.3 Specific Management Services. Without limiting the generality of
any other term or provision of this Agreement, Property Manager shall provide the
following services (the "Property Management Services").

€)) Personnel. Property Manager shall, as employees of Property
Manager and not of the City, hire, pay, supervise and discharge all employees and
personnel necessary for the operation of the Managed Properties. Such
personnel shall in every instance be the employees or independent contractors of
Property Manager and not of the City. Subject to reimbursement as hereafter set forth,
the salaries, wages and other compensation and fringe benefits (including, without
limitation, workers' compensation and other insurance, employer's and employee's
taxes and vacation, hereafter collectively "Wages") of such employees and personnel
shall be paid by Property Manager and reimbursed by the City as provided in the City
approved annual budget. Additionally, at the expense of Property Manager, executive
personnel of Property Manager will be charged with the performance of Property
Manager's obligations under this Agreement and with the general supervision, direction
and control of the Managed Properties’ personnel. Property Manager shall comply
with all laws, statutes and ordinances relating to the employment of its employees,
including, without limitation, those requiring workers' compensation insurance to cover all
of Property Manager's employees. Property Manager shall remove from the Managed
Properties all persons whom the Property Manager, in the exercise of its good business
judgment, or whom the City, in its reasonable judgment, deems unnecessary or
undesirable for the operation and management of the Managed Properties, which
removal shall be in compliance with applicable laws, statutes and ordinances.

(b) Collection and Handling of Money.

() Property Manager shall diligently undertake the collection of
rents and other charges payable by tenants of each of the Managed Properties under the
terms of their leases and any sums otherwise payable to the City with respect to
each of the Managed Properties. All sums collected by Property Manager shall be
deposited immediately in an interest-bearing account (all interest shall accrue to the
benefit of the City), approved by and established in the City's name, for the benefit of,
and held in trust for, the City, in a bank which has been approved by the City. Funds
collected by Property Manager from each of the Managed Properties shall not be
commingled with any other funds collected by Property Manager from properties not a
part of the Managed Properties. If required by law, Property Manager shall establish
separate accounts for holding tenants' security deposits, and funds in such accounts
shall not be commingled with other funds of Property Manager. Funds may only be
withdrawn from the account by Property Manager for permissible expenditures pursuant to
this Agreement.

(i) Property Manager acknowledges that the City has certain
regularly scheduled payments that it must make on a regular basis out of the revenues
from certain of the Managed Properties, including debt service on bonds. Within fifteen
(15) days after the end of each calendar month, Property Manager shall cause to be
disbursed to the City all funds in any of the bank accounts established by Property Manager
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(other than any accounts established for the deposit of tenants' security deposits), less
any amounts which are necessary in order to meet anticipated expenses of such
Properties coming due during the next thirty (30) days, accompanied by the reports
required under Section 1.3(d) below.

(c) Surety Bond. Employees of Property Manager who are responsible
for, or have access to, money of the City shall be bonded by a fidelity bond company at
the expense of Property Manager or covered under Property Manager's crime insurance
policy. Property Manager shall provide a crime insurance policy or a surety bond to the
City in form, amount, and substance approved by the City's Risk Manager, which at a
minimum shall be an amount equivalent to 60-90 days of receipts.

(d) Books and Records.

(1) Property Manager shall maintain complete books and records
in accordance with generally accepted accounting principles applied on a consistent
basis in connection with its management and operation of each of the Managed
Properties and such books and records shall be clearly identified and readily accessible.

(i) Property Manager shall make the books of account and
all other records relating to, or reflecting the operation of each of the Managed
Properties, including without limitation, computer records and electronic data, all of
which Property Manager agrees to keep safe, available and separate from any records
not relating to the Managed Properties, available to the City and its representatives
at all reasonable times for examination, audit, inspection and transcription. Property
Manager shall provide access to the City or its respective designees during normal
business hours upon request by the City. The records for each of the Managed
Properties shall be kept on-site at the principal office of the Property Manager. The City
may examine and audit the records, make any copies or transcripts therefrom it wishes,
and inspect all work, data, documents, proceedings, and activities related to this
Agreement.  Such records shall be kept separate from other documents of
Property Manager and shall be maintained for a period of three (3) years after
receipt of final payment. For purposes of this provision, the term "record" shall have
the definition it has in the Public Records Act of the State of California (Cal. Gov't. Code
Section 6250 et seq.).

(i)  Upon the City's reasonable request, Property Manager shall
deliver to the City copies of any source materials utilized by Property Manager in
preparing the records, books and accounts.

(iv) Upon termination of the Agreement, Property Manager, at the
City's written request, shall turn over copies of all such books and
records to the City.

v) Property Manager agrees to render to the City on or
before the twentieth (20th) day of each calendar month a detailed financial report as
specified in Article Ill. Property Manager shall, at the City's written request (such

request to be not less than sixty (60) days), have an annual audit of the books and
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records of each of the Managed Properties made by a firm of certified public accountants
or other auditors approved by the City, which audit shall be certified as to the fairness of
the presentation of such financial statements and notes and the preparation thereof in
accordance with generally accepted accounting principles applied on a consistent basis,
but shall in no event include any tax return preparation relating to each of the Managed
Properties. The expense of the annual audit shall be an expense of the City.

(vi) If supplemental examination or audit of the records is
necessary due to concerns raised by the City's preliminary examination or audit of
records, and the City's supplemental examination or audit of the records determines
there is an error that exceeds 5% of the total annual operating expenses, then
Property Manager shall reimburse the City for all reasonable costs and expenses
associated with the supplemental examination or audit.

(vii) Property Manager will cooperate with, and give
reasonable assistance to, any accountant or other person designated by the City to
examine such records.

(e) Repairs and Maintenance.

(1) Property Manager shall make all repairs and perform
all maintenance on the buildings, grounds and other improvements of the Managed
Properties necessary to maintain the Managed Properties in good well-maintained
condition, in a manner comparable to similar professionally managed developments and
any other reasonable standards approved by the City from time to time. Property Manager
shall also use commercially reasonable efforts to perform or furnish any and all emergency
repairs or services necessary for the preservation of the Managed Properties or to avoid
the suspension of any service to any of the Managed Properties or danger to life or
property. Property Manager shall give prompt notice of any emergency repairs to the City
and to make reasonable efforts to secure the City's prior written approval. Emergency
repairs or services may be made or furnished by Property Manager without the City's prior
approval, but only if it is not reasonably feasible to secure such prior approval. In any
event, Property Manager shall, not later than two (2) business days after performing or
furnishing an emergency repair or service, notify the City of the details and cost thereof.
For providing the services of this Section 1.3 (e)(1), City shall compensate Property
Manager as provided in the attached Exhibit B, "Construction Management Fees".

(i) Notwithstanding the provisions of Section 1.3(e)(i)
above, Property Manager's obligations for repair and maintenance of any of the
Managed Properties shall not include repair and maintenance of utilities located within the
public rights of way. The Property Manager shall maintain, or cause to be maintained, the
lateral utility lines from the area on the Managed Properties outside the public rights of
way and within the buildings for each of the Managed Properties. The utilities located
within the public rights of way (or street areas which are intended to become public rights
of way) shall be the responsibility of the City or the responsible utility. For purposes of
determining what constitutes "public rights of way," the parties hereto agree the "public
rights of way" shall mean the existing roadways up to the curb line.
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) Service Contracts. Subject to the provisions of Section 2.2
below, Property Manager shall enter into, as "[COMPANY] (LLC, Partnership,
Corporation, etc.) . as agent for the City of Alameda" as contractor (unless the City
otherwise directs), contracts (in the City's approved forms of contract attached hereto as
Exhibits C, C-1 and C-2) for the furnishing to the Managed Properties of such utility,
maintenance, consulting and other services and for the acquisition of such equipment and
supplies as may be necessary for the management, operation, maintenance and servicing
of the Managed Properties in accordance with this Agreement. Unless otherwise approved
in writing by the City, all such contracts entered into pursuant to this subsection shall be
cancelable upon not more than thirty (30) days' prior written notice and shall be assignable
to the City, at the City's request. To the extent that any such contracts entered into
pursuant to this subsection are required to be in the name of the City, as contractor,
such contracts shall be submitted to the City for processing, review and execution by the
City. Property Manager shall be responsible to enforce the terms of, and the performance
for, all such contracts entered into pursuant to this subsection. The City shall have the
right to enforce the obligations of the contract, whether the contractor is the Property
Manager or the City.

(9) Other Services. Property Manager shall perform all other services
which are normally performed in connection with the operation and management
of similar professionally managed developments; and specifically, without limiting the
generality of the foregoing, Property Manager shall perform, without additional charge, all
services normally provided to tenants of similar developments.

(h) Compliance With Laws, Permits and Licenses. With regard to the
performance of the Property Management Services, Property Manager shall take such
action as may be necessary to comply with all laws, rules and regulations and any and all
orders or requirements of any governmental authority having jurisdiction there over affecting
the Managed Properties and, as to the Tidelands Trust Properties, including, but not limited
to, SB-975 enacted by the State of California on January 1, 2002 and the Tidelands Grant.
Property Manager shall be responsible for assuring that all use permits necessary for
tenancies are obtained by such tenants. Property Manager shall not knowingly permit the
use of the Managed Properties for any purpose which might void or increase the premiums
payable under any insurance policies held by the City. Property Manager shall obtain
and maintain during the term of this Agreement all appropriate permits, certificates and
licenses, including, but not limited to, a City of Alameda Business License, that may
be required in connection with the performance of services hereunder. To the extent
permits, certificates or licenses are necessary for Property Manager to conduct its
operations, the cost of such permits, certificates and licenses shall be at Property
Manager's sole expense and not an expense paid out of revenues from the Managed
Properties.

(1) Legal Actions. Any proposed legal action in connection with a tenant,
including actions to evict tenants in default and to recover possession of such tenants'
premises, shall be referred to the City Attorney's office acting as general counsel for the
City for review and handling. Property Manager shall have no right to settle, compromise
or release such actions or suits or reinstate such tenancies without prior written approval
of the City and the City Attorney.
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()] Notices. Property Manager shall promptly deliver to the City all
notices received from any contractor, subcontractor, governmental or official entity, any
tenant or any other party with respect to the Managed Properties. Property Manager may
sign and serve in the name of the City any and all notices required in connection with the
proper performance by Property Manager of the Property Management Services.

(k)  Notices of Claim of Injury or Damage. Property Manager shall notify
the City of any personal injury or property damage occurring to, or claimed by, any tenant
or third party on or with respect to the Managed Properties promptly upon obtaining actual
knowledge thereof and to promptly forward to the City any summons, subpoena, or legal
document served upon the Property Manager relating to actual or alleged potential
liability of the City, the Property Manager or the Managed Properties within two (2)
business days of receipt thereof.

(1) Cooperation. Property Manager shall give the City all pertinent
information in its possession and provide reasonable assistance in the defense or
disposition of any claims, demands, suits or other legal proceedings which may be made
or instituted by any third party against the City which arise out of any matters relating to
the Managed Properties, this Agreement or Property Manager's performance hereunder.

(m) Leasing. Property Manager shall provide those services set forth
1nExhibit D attached to and made a part of this Agreement, only in connection with
the marketing and leasing of the Cell Towers Properties and the licensing of the
Alameda Point Properties, and shall receive, in consideration therefor, the leasing
and licensing commissions specified in Exhibit D.

(n) Tenant Relations. Property Manager shall make itself fully familiar
with the terms and provisions of all leases for areas within the Managed Properties,
shall perform all delegable property management duties of the City as landlord under
each such lease, so that such lease shall remain in full force and effect, with no default
by the City, and shall enforce the full performance of all obligations of the tenant
under each such lease. Property Manager shall maintain business-like relations
with tenants, receive requests, complaints and the like from tenants and respond
and act upon the foregoing in reasonable fashion. To insure full performance
by tenants of all of their obligations, Property Manager shall inspect the Managed
Properties at least monthly, and, if appropriate, shall make demands on any tenants who
have not performed such obligations to do so. Property Manager shall notify all tenants
of all rules, regulations, and notices as may be promulgated by the City, governing
bodies and insurance carriers. If a lease with any tenant requires that the tenant
maintain any insurance coverage, Property Manager shall obtain insurance certificates
and endorsements from such tenant evidencing compliance with the lease terms, and
shall promptly notify the City if it is unable to obtain such certificates.

(0) Taxes and Assessments. Property Manager, at the City's request,
agrees to annually review, and submit a report on all real estate and personal
property taxes and assessments affecting the Managed Properties (and if so
requested, Property Manager may engage outside consultants at the City's expense
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with the City's prior written approval) and to initiate and pursue appeals of same, if so
directed by the City.

(p) Inventories and Supplies. Property Manager agrees to supervise
and purchase, or arrange for the purchase, in an economical manner, of all inventories,
provisions, supplies and operating equipment which, in the normal course of business,
are necessary and proper to maintain and operate the Managed Properties in a first-
class manner.

Q) Hours. At all times during normal business hours, Property
Manager agrees to be available to, or cause a representative of Property Manager
to be available to, tenants of the Managed Properties.

(n Inspections. Property Manager shall perform periodic
comprehensive inspections of the Managed Properties, and report on such
inspections to the City at least annually. In addition, Property Manager shall

inspect all exterior areas of the Managed Properties for safety hazards on a monthly
basis and shall report on such inspections to the City. Property Manager shall also
inspect all premises upon termination of leases, and shall inspect the roofs of buildings
within the Managed Properties annually and report on such inspections to the City.

(s) Assistance with Proposed Sale, Financing, Refinancing.
Property Manager agrees to cooperate with, and assist the City in any attempt by the
City to sell, finance or refinance any of the Managed Properties without such
cooperation giving rise to compensation. Such cooperation shall include, without
limitation, answering prospective purchasers' or lender(s)' questions about the Managed
Properties or tenant leases, notifying tenants about the sale of any of the Managed
Properties, and obtaining estoppel certificates. When requested by the City, Property
Manager shall prepare a list of all personal property owned by the City and used at any
of the Managed Properties or in their operation. Upon request, Property Manager shall
diligently seek to obtain lease estoppel certificates (on a form approved by the City) from
tenants for the benefit of the City and/or any proposed purchaser and/or mortgagee.

Section 1.4 Construction Management Services. Without limiting the generality
of any other term or provision of this Agreement, Property Manager shall provide the
following services (the "Construction Management Services") in furtherance of the
redevelopment and reuse of the Managed Properties:

(@) Property Manager shall (i) prepare budgets for the construction of
certain capital improvements, capital repairs and tenant improvement work designated
by the City (collectively the "Work"), (ii) supervise other Consultants (as defined herein)
for the Work, and (iii) perform such other services as are reasonably requested in writing
by the City from time to time in connection with the planning, development and construction
of the Work, or as may be necessary to complete the planning, development and
construction of the Work. Property Manager further agrees to perform such other
extraordinary services as the City may direct from time to time, in writing, provided
that the City shall reimburse Property Manager for Property Manager's cost in
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performing same.

(b)  All contracts for the design, development and construction of any
improvements for the Work including, without limitation, all contracts with engineers,
architects, consultants, designers and contractors (who shall sometimes collectively be
referred to herein as the "Consultants") shall be in the name of the City, shall be executed
by the City or by '[COMPANY] (LLC, Partnership, Corporation, etc.) as agent for the City
of Alameda".

(c) At the request of the City, or in the reasonable discretion of
Property Manager, contracts for the Work shall be awarded on the basis of competitive
bidding, solicited in the following manner:

(i) A minimum of three (3) written bids shall be obtained for any
work over $5,000;

(i) Compliance with the terms and conditions of this
Agreement;

(i)  Each bid will be solicited in a form prescribed by the
Property Manager so that uniformity will exist in the bid quote;

(iv)  Property Manager shall provide the City with all bid
responses accompanied by the Property Manager's
recommendations as to the most acceptable bid. If the Property
Manager advises acceptance of other than the lowest bidding,
the Property Manager shall adequately support, in writing, its
recommendations; and

(v) The City shall be free to accept or reject any and all
bids.

The City will communicate in writing to Property Manager its acceptance or rejection of
bids.

(d) At the request of the City, prior to submitting any of the Work for
bid, the City shall approve all plans and specifications relating to the Work and all
costs for the completion of any and all plans and specifications shall be deemed to be
a part of the Work.

(e) Property Manager shall administer the various contracts relating
to the Work. Property Manager shall be responsible for keeping the City informed
with respect to the progress of the Work. Property Manager shall not be
responsible for (i) the quality or quantity of the Work, nor the construction means,
methods, techniques, sequences or procedures employed by contractors in the
performance of their contracts, (ii) the failure of any contractor to complete the Work
in accordance with the contract documents, the acts or omissions of any
contractors, subcontractors or their agents or employees, or any other persons
performing portions of the Work, (iii) any errors, inconsistencies or omissions
which may be contained in the plans and specifications relating to the Work, (iv)
acts or omissions of the City, its agents (other than Property Manager) and
employees, (v) any payments to contractors, subcontractors, materials suppliers or
any other parties, (vi) any delays in the completion of the Work, (vii) the
enforcement of any contract pertaining to the Work, (viii) adherence to any budget
for the completion of the Work, and (ix) any other matters not expressly made the
responsibility of Property Manager herein.
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)] (i)  Subject to the provisions herein set forth, and subject to
the availability of funds therefor, Property Manager shall deliver all progress
payments to the contractors in accordance with the provisions of the construction
contracts relating thereto for Work performed thereunder which is undisputed and in
accordance with the plans and specification relating thereto, and shall make all
payments to professionals for services rendered under the professional contracts
relating thereto. Notwithstanding the foregoing, the City shall have the right to
approve the invoices relating thereto, which invoices shall be prepared by the
Property Manager and shall detail the particular work performed or service
rendered, identify the person or firm performing such work or service, and shall set
forth the amount due for such work or services; provided, however, the Property
Manager shall have the right, but not the obligation, to pay directly any
contractor and/or professional amounts not exceeding Five Thousand Dollars
($5,000.00) with respect to any such contractor or professional, prior to the City's
approval of the invoices relating thereto.

(i)  Property Manager may withhold disbursement to any
contractor and/or professional for a period of not more than thirty (30) days following
the City's approval of the invoice relating thereto if the Property Manager reasonably
deems the performance of such contractor or professional unsatisfactory under the
applicable contract.

(i) Payment of all sums to the contractors and the professionals

for Work performed shall be subject to Section 4.3 of this

Agreement.

(iv) All construction contracts which are let in accordance with
the provisions of this Agreement shall provide for a ten percent (10%) holdback
from the amounts due under each progress payment, with the entire amount of the
holdback under such contract, subject to the terms and conditions contained in the
applicable contract, payable to such contractor or material man within thirty-five (35)
days following the recordation of a valid Notice of Completion or upon Property
Manager's review and approval of all project costs. Notwithstanding anything to the
contrary set forth in this Section 1.4, the City acknowledges and agrees that the
Property Manager shall in no way be construed to be engaging in the performance
of any construction or design activities.

ARTICLE I
CITY RIGHTS AND OBLIGATIONS

Section 2.1 Managed Properties Materials in_Possession of City. Property
Manager acknowledges and agrees that it has access to the documents and information
required for the management of the Managed Properties including, but not limited to, all
leases, amendments and correspondence related thereto, the status of rental payment,
copies of service contracts in effect, and all applicable insurance policies. Upon
Property Manager's request, the City shall provide any additional such documents it
may have in its possession.
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Section 2.2 Approval of Contracts. Notwithstanding any term or provision
of this Agreement to the contrary, except in the case of an emergency situation
involving danger to persons or property, or as otherwise approved by the City,
no contract or agreement for equipment, supplies, services or any other item shall be
entered into by "[COMPANY] (LLC, Partnership, Corporation, etc.) as agent for the City
of Alameda"” or by Property Manager, in its name, on behalf of the City, unless
Property Manager shall have first complied with, or used a procurement process
consistent with, the City's procurement policies applicable to equipment, supplies and
materials, a copy of which has been furnished to Property Manager, or in the case
of services, Property Manager shall have first obtained and submitted to the City three
(3) competitive, written bids for the performance or furnishing of the same, and the City
shall have approved the awarding of such contract or agreement. All service contracts
shall contain a provision permitting the City to terminate such contracts and shall comply
with the provisions of Section 1.3(f) above. Notwithstanding any other provision of this
Agreement to the contrary, in no event shall Property Manager enter into, on
behalf of the City, any agreement with Property Manager (including "[COMPANY]
(LLC, Partnership, Corporation, etc.) as agent for the City of Alameda ") and/or any
affiliate of Property Manager without the prior written consent of the City, which consent
shall specifically reference the affiliation of Property Manager with the contracting party.

Section 2.3 City's Representative. For the purposes of administering this
Agreement, Property Manager shall communicate with and take direction from the
City's representative, Nanette Mocanu, in connection with Property Manager's
performance of its obligations under this Agreement. The City may change its
representative by providing written notice to Property Manager.

ARTICLE 11l
BUDGETS AND REPORTS

Section 3.1  Budgets. Property Manager acknowledges that the fiscal year for
the City is July 1-June 30. No later than February 15th of each year, or such other
date specified in a written notice from the City to Property Manager, Property Manager
shall submit to the City, for the City's written approval (which shall not be unreasonably
withheld), proposed budget for each of the Managed Properties, and a description
of the Property Management Services to be provided by Property Manager during
the next fiscal year. Property Manager shall provide such other financial data and other
information as may be required by the City in connection with the preparation of its
annual business plan or which may otherwise be reasonably requested by the City.
The budgets for fiscal years 2014-2015 and 2015-2016 are attached hereto as Exhibits
E and E-1, respectively.

Section 3.2  Compensation for Property Management Services. The City shall
pay to Property Manager as compensation for performing the Property Management
Services in furtherance of the development of the Managed Properties amounts
budgeted for costs and expenses of all services provided under this Agreement,
including those costs and expenses which are specifically reimbursable pursuant
to Section 4.1 below, in accordance with the budgets attached hereto as Exhibits
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E and E-1, as such budgets may be adjusted pursuant to Section 3.3 below.

Section 3.3 Budget Adjustment. The budgets attached hereto as Exhibits E
and E-1 may be adjusted on an annual basis as follows:

(a) If the Property Manager desires to adjust the budgets shown on
Exhibits E and E-t the Property Manager shall send written notice (the "Budget
Adjustment Request") to the City. The Budget Adjustment Request shall include the
proposed budget adjustments. In no event shall such adjustments collectively exceed
three percent (3%) of the prior year's annual budget.

(b) The Parties agree to negotiate in good faith any such budget
adjustments requested in the Budget Adjustment Request.

(c) If the Parties either (i) do not reach agreement regarding the
requested budget adjustments, or (ii) if the City does not approve the requested budget
adjustments, then the annual budget shall not be adjusted and shall be the same as
the annual budget approved and in place at the time the Budget Adjustment Request
was received by the City.

Section 3.4 Monthly Reports. On or before the twentieth (20th) day of each
calendar month, Property Manager shall deliver to the City, for each lease area
within each of the Managed Properties, and also for each of the Managed Properties
as a whole, the following reports, for the preceding month:

(@) Accounting. A cash flow operating statement, a funds from
operations statement (cash basis), an income statement (cash basis), a balance
sheet (cash basis) and a statement of cash flows. Such statements shall present the
results of operations of each lease area within the Managed Properties and the
Managed Properties as a whole for the preceding calendar month and for the year-to-
date.

(b) Rent Roll and Accounts Receivable Aging Reports. Reports
setting forth a rent roll, presentation rent roll, tenant delinquencies and the aging of
accounts payable.

(c) Inspection Reports. A report of all significant and material
findings, if any, of Property Manager's inspections of tenants' premises pursuant to this
Agreement.

(d) Capital Expenditure Reports. Reports providing details of capital
expenditures, including tenant improvements, for the preceding month and for the
remainder of the calendar year, itemized by type of capital expenditure.

(e) Updated Forecast. A statement setting forth in detail the estimated
revenues, expenses, capital expenditures, for each of the remaining months of the
calendar year. Property Manager shall also set forth on a monthly basis the estimated
cash flow to the City.
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) Book and Tax Projections. If requested by the City (at the City's
cost), projections of the current year's net income or loss on a book and tax basis,
together with statements supporting the calculation of these projections. The City
will notify Property Manager of the specific date on which the Projections are due.

(9) Receivables Aging Reports. A list of all accounts receivable
outstanding as of the end of the preceding month, specifying the amount due, the nature
of the receivable, the person or entity from whom due, the age of the receivable and a
summary of collection efforts to date.

(h) Bank Reconciliation. A reconciliation for each of the City's
bank accounts related to each of the Managed Properties of the activity in such
account for the preceding month and for the year-to-date.

Section 3.5  Annual Reports. Within forty-five (45) days after the end of each
calendar year, Property Manager shall deliver to the City a cash flow operating
statement, a funds from operations statement (cash basis), an income statement (cash
basis), a balance sheet (cash basis) and a statement of cash flows, each for or as of
the end of the immediately preceding year.

Section 3.6 Format. At the City's request, Property Manager shall make
available to the City all reports required hereunder in an electronic format reasonably
acceptable to the City and compatible with the City's computer system and software.
All reports required to be provided by this Agreement shall be printed on recycled paper.

Section 3.7  Use of Reports. All reports prepared by Property Manager may
be used by the City in execution or implementation of:

€)) The original services for which Property Manager was hired,;
(b) Continuation of the services by others;

(c) Subsequent additions to the original services; and/or

(d) Other services being furnished to the City, as the City

deems appropriate.

Section 3.8 No Distribution Without Approval. No report, information or
other datagiven to or prepared or assembled by Property Manager pursuant to
this Agreement shall be made available to any individual or organization by
Property Manager without prior written approval by the City or as required by
law.
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ARTICLE IV
EXPENSES

Section 4.1 Expense of City. Allpayments made, or expenses incurred,
by the Property Manager in the performance of the Property Management Services shall be
paid or reimbursed by the City, except as otherwise provided in this Agreement.

Section 4.2 Payment by the Property Manager. Subject to Section 4.3 below,
without the necessity of obtaining the prior written consent of the City, the Property Manager
shall make all payments for repairs and maintenance costs incurred and equipment and
supply purchases made in accordance with this Agreement, and under contracts existing
prior to the effective date of this Agreement or approved or authorized pursuant to this
Agreement, but only if such payments (a) will not cause the annual expenditure under
a budget line item to exceed the approved budget by the lesser of Five Thousand
and No/IOOths Dollars ($5,000.00) or ten percent (10%) or more of the amount of such
budget line item, and (b) will not, as a result of actual savings to date in other budget line
items, cause the total projected annual expenditures to exceed the approved budget.
However, in the case of casualty, breakdown in machinery or other similar emergency, the
Property Manager may make reasonable payments for repairs, maintenance, equipment
or supplies in excess of such authorization amounts if, in the reasonable opinion of the
Property Manager, emergency action prior to written approval is necessary to prevent
additional damage or a greater total expenditure, to protect the Managed Properties from
damage or to prevent a default on the part of the City as landlord under a lease, but in
no event shall the Property Manager be authorized to expend more than Five Thousand
and No/IOOths Dollars ($5,000.00). In such cases, such authority shall terminate upon the
cessation of the emergency and the Property Manager shall notify the City of the
expenditure within two (2) days after such expenditure.

Section 4.3  Source of Payment. Any authorized payments made by the Property
Manager on behalf of the City shall only be made out of such funds as the Property
Manager may from time to time hold for the account of the City or as may be provided by
the City.

ARTICLE V
NONDISCRIMINATION AND EQUAL OPPORTUNITY

Section 5.1 Nondiscrimination.  Neither the City, Property Manager nor
anyone authorized to act for any of them, shall, in the rental, lease or sale, in the provision
of service, or in any other manner, discriminate against any person on the grounds
of race, color, creed, religion, handicap, sex or national origin, and Property Manager
hereby agrees to comply with all laws, regulations and ordinances pertaining thereto.

Section 5.2 Equal Opportunity.  Property Manager is an equal opportunity non-
discriminatory employer. Property Manager and the City each mutually agree that there
shall be no discrimination against, or segregation with respect to any person or of a group
of persons on account of race, color, religion, creed, sex, or national origin in leasing,
transferring, use, occupancy, tenure or enjoyment of the Managed Properties, nor
shall the City or Property Manager permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use or occupancy of
tenants.
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ARTICLE VI
INDEMNIFICATION

Property Manager shall indemnify, defend and hold harmless the City, its City Council,
Alameda Power and Telecom, the Alameda Housing Authority, the Successor Agency to
the Community Improvement Commission of the City of Alameda, and their boards, councils,
commissions, officials, employees and volunteers (collectively, "Indemnitees”) from and
against any and all loss, damages, liability, claims, suits, costs and expenses whatsoever,
including reasonable attorneys' fees (collectively, "Claims"), regardless of the merits or
outcome of any such Claim, arising from or in any manner (a) connected to Property
Manager's negligent act or omission, whether alleged or actual, regarding performance of
services or work conducted or performed pursuant to this Agreement or any acts beyond the
scope of Property Manager's authority hereunder, (b) by any person or entity for
commissions or brokerage fees based on agreements between the claimant and Property
Manager, or (c) accruing to or resulting from any and all persons, firms or corporations with
whom Property Manager as agent for the City has a contract to furnish or supply work,
services, materials, equipment or supplies arising from or in any manner connected to
Property Manager's negligent act or omission regarding performance of services or work
conducted or performed pursuant to this Agreement or any acts beyond the scope of Property
Manager's authority hereunder. If Claims are filed against Indemnitees which allege
negligence on behalf of the Property Manager, Property Manager shall have no right of
reimbursement against Indemnitees for the costs of defense even if negligence is not found
on the part of Property Manager. However, Property Manager shall not be obligated to
indemnify Indemnitees from Claims arising from the sole or active negligence of Indemnitees,
the willful misconduct of Indemnitees or an action or actions the Property Manager takes
at the express written direction or instruction of the Indemnitees and the action or actions the
Property Manager takes is in compliance with the Indemnitee's written direction or instruction.
If a Claim is filed against the Property Manager that arises from the sole or active negligence
of the Indemnitees, the willful misconduct of the Indemnitees or an action or actions that the
Property Manager takes at the express written direction or instruction of the Indemnitees
(and that action the Property Manager takes is in compliance with the Indemnitees' written
direction or instruction), Property Manager shall have the right of reimbursement against the
Indemnitees for any and all costs that the Property Manager has incurred in defending or
settling the Claim including but not limited to attorney's fees, costs and sums paid in
settlement. The foregoing indemnities shall survive termination of this Agreement.
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ARTICLE VII
INSURANCE

Section 7.1  Liability Coverages. Property Manager, at its cost, shall maintain,
or cause to be maintained, the following insurance coverage during the term of this Agreement:

(@) Comprehensive, broad form general liability insurance, in an amount
not less than Six Million Dollars ($6,000,000), combined single limit. At least $1,000,000
shall be primary as to general liability insurance and the remainder may be maintained, as
applicable, as umbrella or excess liability coverage.

(b)  Automobile liability insurance for owned, hired or non-owned vehicles, in
an amount not less than One Million Dollars ($1,000,000), combined single limit.

(c) Workers' compensation, as required by law, and employer's liability in
an amount not less than One Million Dollars ($1,000,000).

(d) Two Million Dollars ($2,000,000) of professional liability insurance for
errors and omissions for the professional acts, errors and omissions of Property Manager or
its employees and agents related to any services performed by Property Manager
hereunder requiring a real estate broker's license.

(e) Property Manager shall not undertake or permit to be undertaken any
construction involving heavy equipment, such as grading or earthmoving equipment,
without prior approval of the City, which may be conditioned upon requiring additional
insurance from Property Manager or the contractor or subcontractor performing the work.

)] With respect to construction or other services by contractors in
the Managed Properties other than as described in Subsection (e) above, Property
Manager shall cause the construction contractors and subcontractors to provide the following
insurance coverages:

(1) Comprehensive, broad form general liability insurance, including
products and completed operations, in amounts not less than:

(A) For construction contracts under $100,000 and
all service and consultant contracts:

$1,000,000 per occurrence
$2,000,000 in the aggregate, or
$1,000,000 combined single limit

(B) For construction contracts under $100,000 and
all capital improvement projects:

$1,000,000 per occurrence
$2,000,000 in the aggregate, or
$2,000,000 combined single limit

If such insurance is provided under a blanket policy, a separate general
liability and completed operations aggregate limit shallapply to each of the
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Managed Properties. The completed operations coverage shall be
maintained for at least two (2) years following completion of construction.
amounts not less than:

c. Liability insurance for owned, hired and non-owned vehicles in amounts
not less than:

(A) For construction contracts involving large trucks and heavy equipment

$2,000,000 per occurrence
$2,000,000 in the aggregate, or
$2,000,000 combined single limit

(B) For all other construction contracts over $100,000:

$1,000,000 per occurrence
$2,000,000 in the aggregate, or
$2,000,000 combined single limit

(C)  Notwithstanding subsection (ii)(A) above, for all
contractors driving in the course and scope of contract:

$500,000 per occurrence
$500,000 in the aggregate

(iii) Workers' compensation, as required by law, and employer's
liability in an amount not less than One Million Dollars ($1,000,000).

(iv) If required by the City's Risk Manager (to be determined on a
case by case basis), professional liability insurance in an amount not less than One Million
Dollars ($1,000,000) each occurrence.

(V) If required by the City's Risk manager (to be determined on a
case by case basis), pollution legal liability insurance in an amount not less than Two Million
Dollars ($2,000,000).

(9) Property Manager shall also cause contractors and subcontractors
to maintain, as applicable, umbrella, or excess liability, coverage, in an amount not less than
Three Million Dollars ($3,000,000) unless the City's Risk Manager expressly approves in
writing lesser amounts. Such insurance shall be in excess of all liability coverages required
in the above subsections to be maintained by the contractors and subcontractors.

(h) To the extent Property Manager is directly or indirectly involved in any
type of excavation on or adjacent to any of the Managed Properties, it must obtain prior written
approval of the City, which may condition such approval on requiring pollution legal liability
insurance in an amount to be determined by the City based on the scope of work.
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Section 7.2 General Requirements.

(@) Required Provisions. All insurance policies required under this Article
VI other than workers' compensation and professional liability insurance for errors and
omissions shall (i) name the City and all other parties specified in Section 7.2(f) below
as additional insureds, (ii) be issued by an insurer and be in a form and contain terms, all as
reasonably approved by the City's Risk Manager, (iii) provide that such policies shall not be
canceled nor shall any material change be made therein without at least thirty (30) days' prior
written notice to the City, and (iv) provide that any loss shall be payable to the City and
any other additional named insured specified in Section 7.2(f) below notwithstanding any
act or negligence of Property Manager which might otherwise result in forfeiture of such
insurance. All commercial general liability, vehicle liability, and workers' compensation
insurance required under this Article VI shall include a waiver of subrogation endorsement.

(b) Rating. All insurers providing the coverages specified in this Article VI
shall be rated A-VII or better by Best's and shall otherwise be subject to the prior approval of
the City's Risk Manager.

(c) Certificates of Insurance. On or before the commencement of the term
of this Agreement, Property Manager shall furnish the City with certificates showing the type,
amount, class of operations covered, effective dates and dates of expiration of
insurance coverage in compliance with this Agreement. Such certificates, which do not limit
Property Manager's indemnification, shall also contain substantially the following statement:
"Should any of the above insurance covered by this certificate be canceled or coverage
reduced before the expiration date thereof, the insurer affording coverage shall provide thirty
(30) days' advance written notice to the City of Alameda by certified mail, Attention: Risk
Manager." Itis agreed that Property Manager shall maintain in force at all times during the
performance of this Agreement all appropriate coverage of insurance required by this
Agreement with an insurance company or companies licensed to do insurance business in the
State of California and domiciled in the United States of America. Evidence of insurance with
endorsements naming the additional insureds specified in Section 7.2(f) below shall be
submitted with the insurance certificates. Property Manager shall also provide the City with
certificates evidencing and further insurance coverages required by this Article VI (whether
maintained by Property Manager or by contractors and subcontractors) prior to the
commencement of any activity or operation which could give rise to a loss to be covered by
such insurance. Replacement certificates shall be sent to the City's Risk Manager as policies
are renewed, replaced or modified.

(d) Investigation of Claims. Property Manager shall promptly report any
conditions or incidents of which Property Manager becomes aware which could give rise to
a claim or lawsuit against the City or involving any of the Managed Properties. Property
Manager shall promptly investigate and make a full, timely, written report to any insurance
company providing coverage, with a copy to the City's Risk Manager, of all accidents, claims,
or damage relating to the ownership, operation and maintenance of any of the Managed
Properties, any damage or destruction to any of the Managed Properties and the estimated
cost of repair thereof, and shall prepare any and all further reports required by any such
insurance company in connection therewith. Property Manager shall have no right to settle,
compromise or otherwise dispose of any claims, demands or liabilities against the City,
whether or not covered Dby insurance, without the prior written consent of the City's Risk
Manager.
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(e) Failure to Secure. If Property Manager at any time during the term
hereof should fail to secure or maintain the foregoing insurance, the City shall be permitted
to obtain such insurance in Property Manager's name or as an agent of the City and shall be
compensated by Property Manager for the costs of the insurance premiums at the maximum
rate permitted by law and computed from the date written notice is received that the premiums
have not been paid.(f) Additional Insureds. The City, the City Council, Alameda Power
and Telecom, Alameda Housing Authority, the Successor Agency of the Community
Improvement Commission of the City of Alameda, and their respective boards, commissions,
officers, employees and agents shall be named as additional insureds under all insurance
coverages required by this Agreement except the Workers' Compensation coverage
and professional liability insurance. The naming of an additional insured shall not affect
any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be held
liable for any premium, deductible portion of any loss, or expense of any nature on this policy
or any extension thereof. The insurance Property Manager is required to carry or cause
to be carried under this Agreement shall be primary to the extent of its indemnity obligations.
Any other insurance held by an additional insured shall not be required to contribute
anything toward any loss or expense covered by the insurance required to be provided by
this Agreement except to the extent of the additional insured's indemnity obligations.

(1) Deductibles. All deductibles shall be subject to the approval of
the City's Risk Manager. No self-insured retentions shall be permitted.

(i) Subrogation Waiver. Property Manager agrees that in the event
of loss due to any of the perils for which Property Manager has agreed to provide
comprehensive general and automotive liability insurance, Property Manager shall look solely
to Property Manager's insurance for recovery, except to the extent of the City's indemnity
obligations. Property Manager hereby grants to the City, on behalf of any insurer providing
comprehensive general and automotive liability insurance to either Property Manager or the
City with respect to the services of Property Manager herein, a waiver of any right to
subrogation which any such insurer of Property Manager may acquire against the City by
virtue of the payment of any loss under such insurance.

(i)  Sufficiency of Insurance. The insurance limits required by the
City are not represented as being sufficient to protect Property Manager. Property Manager
is advised to confer with Property Manager's insurance broker to determine adequate
coverage for Property Manager.

ARTICLE VIII
TERM AND TERMINATION

Section 8.1 Term. The term of this Agreement commenced on the Effective Date,
and shall continue until December 31, 2016, unless sooner terminated in accordance with its
terms. Subject to termination pursuant to Sections 8.2 or 8.3 below, this Agreement
shall be automatically renewed for one year unless one party notifies the other, in writing,
within ninety (90) days prior to the termination date that it elects not to renew. Upon any
termination of this Agreement by the City or Property Manager, with or without cause, Property
Manager shall be entitled only to the fees and reimbursement which have accrued hereunder
but have not yet been paid through the effective date of termination.
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Section 8.2 Termination by City.

(@) For Cause. The City may terminate this Agreement, effective immediately
upon receipt by Property Manager of written notice of the City's election to do so, if:

® In the City's reasonable judgment, Property Manager
has mismanaged any of the Managed Properties or has been negligent in the management,
operation, maintenance or servicing of any of the Managed Properties or has otherwise
defaulted in the performance of its obligations hereunder, and has not remedied or cured
the facts giving rise to the City's right to terminate under this subsection within thirty (30)
days after receipt of written notice from the City specifying such facts, provided, however,
that if the nature of such failure is such that the same cannot reasonably be cured within
the 30 day period, Property Manager shall not be deemed to be in default if it has
commenced to cure the default and is diligently proceeding to cure the default as soon
as reasonably possible;

(i) A receiver, liquidator, or trustee of Property Manager shall
be appointed by court order, or a petition to liquidate or reorganize Property Manager shall
be filed against Property Manager under any bankruptcy, reorganization, or insolvency
law and such order or petition is not vacated or dismissed within sixty (60) days, or
Property Manager shall file a petition in bankruptcy or request a reorganization under
any provision of the bankruptcy, reorganization, or insolvency laws, or if Property
Manager shall make an assignment for the benefit of its creditors, or if Property Manager
is adjudicated a bankrupt;

(iii) There is damage or destruction to any of the Managed
Properties and the City elects not to rebuild or restore that Managed Property;

(iv) Property Manager fails to make payment of any amounts
payable to the City on the due dates set forth hereunder; provided that such failure shall
not be an event of default if Property Manager makes such payment within seven (7) days
after notice from the City of such failure, but Property Manager shall not be entitled to
such seven (7) days' notice more than twice in any twelve month period.

(b) Without Cause.  Upon ninety (90) days' written notice to Property
Manager, the City may terminate this Agreement at any time, in its sole discretion, without
cause of any kind.

Section 8.3 Termination by Property Manager.

(@) For Cause. Property Manager may terminate this Agreement, by
written notice to the City, if the City has defaulted in its obligations hereunder, and has
not cured such default within thirty (30) days after receipt of written notice from Property
Manager specifying such default, provided, however, that if the nature of such failure
is such that it cannot reasonably be cured with a 30 day period, the City shall not be
deemed to be in default if it has commenced to cure the default and is diligently
pursuing to cure the default as soon as reasonably possible.

(b) Without Cause. Upon ninety (90) days' written notice to the City,
Property Manager may terminate this Agreement at any time, in its sole discretion, without
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cause of any kind.

Section 8.4 Manager's _Obligations after Termination. Upon the expiration
or termination of this Agreement pursuant to Sections 8.2 or 8.3 of this Agreement,
Property Manager shall:

(@) deliver to the City, or to such other person or persons designated by
the City, copies of all books and records of each of the Managed Properties and all funds
in the possession of Property Manager belonging to the City or received by Property Manager
pursuant to the terms of this Agreement;

(b) deliver to the City any and all funds of the City on hand or in any
bank account, including all security deposits of tenants, if not previously delivered to the City,
less any unpaid compensation due to Property Manager pursuant to this Agreement, and
less any other reimbursements due to Property Manager under this Agreement;

(c) deliver to the City, as received, any funds due to the City under
this Agreement but received after such termination;

(d) deliver to the City all materials, supplies, keys, contracts, documents,
plans, specifications, promotional materials and other materials pertaining to each of
the Managed Properties; and

(e) assign, transfer or convey to such person or persons all service
contracts and personal property relating to or used in the operation and maintenance of the
Managed Properties, except any personal property which was paid for and is owned by
Property Manager. Property Manager shall, at its cost and expense, remove all signs that it
may have placed at the Managed Properties indicating that it is Property Manager of the
Managed Properties and repair and restore any damage resulting therefrom. Property
Manager shall also, for a period of ninety (90) days after such expiration or termination, make
itself available to consult with and advise the City, or such other person or persons
designated by the City, regarding the operation and maintenance of the Managed Properties.

ARTICLE IX
ASSIGNMENT

Section 9.1 Personal Services. This Agreement is a contract for the personal
services of Property Manager, and Property Manager may not assign, hypothecate, or transfer
this Agreement or any interest therein directly or indirectly, by operation of law or otherwise
without the City's prior written approval, which may be withheld in the sole discretion of the
City. The City shall not be required to accept performance hereunder by any person other
than Property Manager, including without limitation, Property Manager as debtor in
possession under the Bankruptcy Code, any trustee of Property Manager appointed under the
Bankruptcy Code, or any assignee of such trustee or of Property Manager.

Section 9.2 Property Manager Identity. For purposes of this Agreement, any change
in the constituent entities comprising Property Manager as of the Effective Date shall be
deemed to be an assignment requiring the approval of the City in its sole discretion.
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Section 9.3 Binding. Without derogating from the foregoing, this Agreement
shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns.

ARTICLE X
NOTICES

Section 10.1 Notices. Unless otherwise specifically provided, all notices, demands,
statements and communications required hereunder shall be in writing and shall be
delivered in person or sent by registered or certified mail, postage prepaid, or by Federal
Express or similar overnight courier, if intended for the City, addressed to the City at:

City:
City of Alameda
2263 Santa Clara Avenue
Alameda, California 94501
Attention: City Manager

With copies to:
City of Alameda
2263 Santa Clara Avenue
Alameda, California 94501
Attention: City Attorney

Successor Agency of the Community Improvement
Commission of the City of Alameda

950 West Mall Square

Alameda, CA 94501-2272

Attention: Finance & Administrative Division

Manager and if intended for Property Manager, addressed to Property

Manager at:

COMPANY (LLC, Partnership, Corporation, etc.).
[ADDRESS]

[CITY, STATE ZIP]

Attention:. [COMPANY REPRESENTATIVE]

or to such other address as shall, from time to time, have been designated by written
notice by either party to the other party as herein provided. Unless otherwise
specified herein, such notices, demands, statements and communications shall be
deemed received (a) on the date delivered (or the date delivery is refused) if delivered
in person; (b) three (3) business days after being deposited with the U.S. Mail, if sent by
registered or certified mail, postage prepaid, or (c) one (1) business day after being sent,
if sent by Federal Express or similar overnight courier. ARTICLE XI MISCELLANEOUS

Section 11.1 Entire Agreement. This Agreement is the entire agreement between
the Parties with respect to the subject matter hereof, and no alteration, modification or
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interpretation hereof shall be binding unless in writing and signed by both Parties.

Section 11.2  Severability. If any provision of this Agreement or application to
any party or circumstances shall be determined by any court of competent jurisdiction to be
invalid or unenforceable to any extent, the remainder of this Agreement or the application of
such provision to such person or circumstances, other than those as to which it is so
determined invalid or unenforceable, shall not be affected thereby, and each provision hereof
shall be valid and shall be enforced to the fullest extent permitted by law.

Section 11.3 Applicable Law. This Agreement shall be construed in accordance
with the laws of the State of California. Any suits brought pursuant to this Agreement shall be
filed with the Courts of the County of Alameda, State of California.

Section 11.4 Authority Limited. Property Manager's authority shall be derived wholly
from this Agreement, and Property Manager has no authority to act for or represent the
City except as herein specified.

Section 11.5 Exclusiveness of Compensation. The payments to be made to
Property Manager hereunder shall be in lieu of all other and further compensation or
commissions of any nature whatsoever for the services described herein and this Agreement
shall be considered as a special agreement between the Parties covering the appointment
and compensation of Property Manager to the exclusion of any other method of
compensation unless otherwise agreed to in writing.

Section 11.6  Independent Contractor. Property Manager is an independent
contractor and, as such, shall be solely responsible for all of its employees, for the supervision
of all persons performing services in connection with the performance of all of the City's
obligations relating to the maintenance and operation of the Managed Properties, and for
determining the manner and time of performance of all acts hereunder. Nothing herein
contained shall be construed to establish Property Manager as an agent of the City
beyond the scope of authority expressly granted hereunder, or to create a joint venture or
partnership between Property Manager and the City. No civil service status or other right
of employment will be acquired by any person by virtue of Property Manager's services
pursuant to this Agreement. None of the benefits provided by the City to their employees,
including but not limited to, unemployment insurance, workers' compensation plans, vacation
and sick leave are available to Property Manager, its employees, independent contractors
or agents. Deductions shall not be made for any state or federal taxes, FICA payments,
PERS payments, or other purposes normally associated with an employer- employee
relationship from the compensation due Property Manager under this Agreement. Payments
of the above items, if required to or on behalf of any individual providing services under
this Agreement, are the responsibility of Property Manager.

Section 11.7 Transactions With Affiliates. Notwithstanding anything to the
contrary contained in this Agreement, Property Manager shall not enter into or
advise the City to enter into any agreement or arrangement with Property Manager
or any party affiliated with Property Manager, directly or indirectly at the City's
expense or directly or indirectly on behalf of the City, without the written
notification of the City. The provisions of this Section 11.7 are not intended to
limit the fiduciary duties of Property Manager to the City contained in this
Agreement or under common law.
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Section 11.8 Limitation on Liability. Property Manager agrees that the
obligations incurred by the City under this Agreement shall not constitute personal
obligations of the employees, or any other principals or representatives of the City.
Property Manager further agrees that its recourse against the City under this Agreement
shall be strictly limited to the City's interest in the Managed Properties, and that Property
Manager shall have no recourse to any other asset of the City, or any other principal or
representative of the City for the satisfaction of any of the City's obligations hereunder.

Section 11.9 Consents and Approvals. To be effective, consents and approvals
of the City shall be in writing. All such requests shall be directed to the City Manager at
the address set forth in Section 10.1 above or such representative as the City Manager
shall have designated in writing ("Designated City Representative™), and approvals from
such person shall constitute the approval of the City.

Section 11.10 Disclosure. Property Manager shall disclose to the City for the
City's reasonable approval of any controlling ownership interest of Property Manager, any
officer or employee of Property Manager, or any immediate family member (parent
or parent-in-law, spouse, child, brother, sister, brother-in-law or sister-in-law or step-
parent), of any officer or employee of Property Manager in any corporation, partnership,
joint venture or other business which provides materials, products or services, directly or
indirectly, for the Managed Properties. Such disclosure shall be made to the City, in writing,
at least ten (10) days prior to the proposed entering into any contract or agreement with
such business for the provision of such products, materials, or service.

Section 11.11 Time. Time is of the essence with respect to this Agreement.

Section 11.12 Confidentiality Clause. Property Manager shall not reveal proprietary
information with respect to the City or the City's properties, other than required by law,
without prior written approval by the City. The City shall not reveal proprietary information
with respectto Property Manager other than as required by law without the prior written
approval of the Property Manager.

Section 11.13 Waiver. No waiver by any party of any of the provlslons of
this Agreement shall be effective unless in writing and signed by the party granting the
waiver, and only to the extent expressly provided in such written waiver. Further, the
failure of the City or Property Manager, as applicable, to seek redress for breach,
or to insist upon the strict performance of any covenant, agreement, provision or
condition of this Agreement, shall not constitute a waiver thereof, and the City and
Property Manager shall have all remedies provided herein and by applicable law with
respect to any subsequent act which would have originally constituted a breach.

Section 11.14 Captions. The captions of this Agreement are inserted only for
the purpose of convenient reference and do not define, limit or prescribe the scope or intent
of this Agreement or any part hereof.

Section 11.15 Conflict of Interest. The City and its agents, including [COMPANY] and
the Property Manager, must comply with California laws prohibiting financial conflicts of
interest. The leasing and licensing services that Property Manager will provide as to the Cell
Towers Properties (leasing) and the Alameda Point Properties (licensing) are set forth in
Exhibit D. In providing such services, [COMPANY AND COMPANY REPRESENTATIVES],
will not represent, advice or advocate on behalf of current or potential tenants of any of the




Cell Towers Properties or the Alameda Point Properties. The City, from time to time and
depending on the leasing and/or licensing services that employees of [ COMPANY] and/or
the Property Manager provide to the City, the City may require such employees to file with
the City Clerk of the City of Alameda a conflict of interest form (Fair Political Practices
Commission Form 700) because such services provided under this Agreement require the
employees of Property Manager to make certain governmental decisions or serve in a staff
capacity as defined in Title 2, Division 6, Section 18700 of the California Code of Regulations.
As of the effective date of this Agreement, the City is not requiring any employee of
[COMPANY] or the Property Manager to file such form.

Section 11.16 Immigration Reform and Control Act. Property Manager assumes any
and all responsibility for verifying the identity and employment authorization of all of its
employees performing work hereunder pursuant to the Immigration Reform and Control Act
("IRCA") and all other applicable federal and state laws, rules and regulations governing the
immigration and citizenship status of employees. In addition to the indemnification provided
by Article V hereof, Property Manager shall indemnify and hold the City harmless from
and against any loss, damage, liability, costs or expenses arising from any
noncompliance of this provision by Property Manager.

Section 11.17 Compliance with Fair Housing Act of 1968. Property Manager shall
comply with the requirements of the Fair Housing Act of 1968 and all other applicable
federal and state fair housing laws, rules and regulations.

Section 11.18 Non-Discrimination.  Property Manager agrees that harassment
or discrimination directed toward any person, including a job applicant, a City employee,
or a citizen by Property Manager or any of Property Manager's employees or subcontractors
on the basis of race, religious creed, color, national origin, ancestry, handicap, disability,
marital status, pregnancy, sex, age, or sexual orientation will not be tolerated in the delivery
of services or otherwise in connection with the performance of this Agreement. Property
Manager agrees that any and all violations of this provision shall constitute a material breach
of this Agreement and may result in its termination.

Section 11.19 Warranty of Authority. Each party hereto represents and warrants to
the other that this Agreement has been duly authorized, executed, delivered and that the
individual executing this Agreement on behalf of such party is duly authorized to do so.

Section 11.20 Compliance with Marsh Crust Ordinance. Property Manager shall
perform or cause its contractors to perform all excavation work in compliance with the
City's Marsh Crust Ordinance as set forth at Section 13-56 of the Municipal Code. Prior
to performing any excavation work, Property Manager shall verify with the City's Building
Official whether the excavation work is subject to the Marsh Crust Ordinance. Property
Manager or its contractor shall apply for and obtain permits from the City's Building
Services on projects deemed to be subject to the Marsh Crust Ordinance.

Section 11.21 Exhibits. Each of the exhibits referenced in this Agreement is
attached hereto and incorporated herein.
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IN WITNESS WHEREOF, the City and Property Manager have executed this
Agreement in duplicate originals on the date set forth below, effective as set forth above.

PROPERTY MANAGER: IN WITNESS WHEREOF, the parties have caused the
Agreement to be executed on the day and year first above written.

PROPERTY MANAGER: City:
[COMPANY]
(A California corporation, partnership, CITY OF ALAMEDA
sole proprietor, individual) A Municipal Corporation
Approved as to Form:
By:
By: By:
Name Name: Jill Keimach
Title Title: City Manager
By:
Name:
Title:

RECOMMENDED FOR APPROVAL

Name: Nanette Mocanu
Title: Assistant Community Development
Director
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Exhibit A

Exhibit A-1

Exhibit B
Exhibits C, C-1 and C-2
Exhibit D

Exhibits E and E-1

LIST OF EXHIBITS
Map of Alameda Point and List of Alameda Point
Properties

Tidelands Trust Properties, Cell Tower Properties and Other
City-owned Properties

Construction Management Fees
City's Approved Forms of Contract
Leasing, Licensing and
Commissions

Budgets for Fiscal Years 2014-2015 and 2015-2016
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EXHIBIT A

Map of Alameda Point and Alameda Point Properties [attached]
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Map of Alameda Point
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EXHIBIT A -Alameda Point Building List

Building#

Wing3
Rm211

CO~NOOUAWNNNN R
w >

13 Ste. 100
13 Ste. 100
13 100/200
13 400

24 Bay 1
24 Bay 2 & 3

25 Cc
29
30
32
35
38
39
40
41
42
43
44

G:\Banks\AP Buildings Number and Address

Address

950 W. Mall Square

2599 Lexington Street

1025 W. Midway Avenue
1041 W. Midway Avenue
2550 Monarch Street

2651 Lexington Street

2701 Lexington Street

2401 Lexington Street (Shaw)
950 W. Ranger Avenue (Fire Dept)
950 W. Ranger Avenue (Maintenance)
851 W. Midway Avenue

2350 Saratoga Street

707 W. Tower Avenue (GRM)
2221 Lexington Street

1190 W. Tower Avenue

1190 W. Tower Avenue
1050 W. Tower Avenue
2100 Ferry Point

2100 Ferry Point

2100 Ferry Point

2100 Ferry Point

1800 Ferry Point

1605 Ferry Point

2600 Saratoga Street

700 W. Essex Drive

2700 Saratoga Street

2175 Monarch Street

2701 Monarch Street

2601 Monarch Street

2601 Monarch Street

2501 Monarch Street

2401 Monarch Street

2401 Monarch Street

2301 Monarch Street

2301 Monarch Street

1915 Monarch Street

1951 Monarch Street

1951 Monarch Street
1701 Monarch Street
2900 Navy Way

2451 Saratoga Street
2450 Pan Am Way (Allied)
1603 Ferry Point

950 W. Tower Avenue
800 W. Tower Avenue
650 W. Tower Avenue (Alameda Naval Air Museum)
2480 Monarch Street
2440 Monarch Street
2400 Monarch Street
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EXHIBIT A -Alameda Point Building List

45
45
60
62
63
64
66
66
66
66
66
66
66
66
66
67
68
75
76
7
78
86 (Sewage Pump Station #2)
90
91
92
94
98
101
102
112
113
114
114
114
114
114
114
114
114
114
114
114
115
116
117
117
118
118
119
130
133
134

Ste.
Ste.
Ste.
Ste.
Ste.

Ste.
Ste.

Ste.
Ste.
Ste.
Ste.
Ste.
Ste.
Ste.
Ste.

East

102
103
118
101
110

124
221

100
107
110
120
130
140
145
150

West

East

G:\Banks'AP Buildings Number and Address

2271 Ferry Point

2281 Ferry Point

641 W. Red Line Avenue (City of Alameda)
1040 W. Midway Avenue

2650 Monarch Street

1651 Ferry Point (NRC)

451 W. Atlantic Avenue

451 W. Atlantic Avenue

451 W. Atlantic Avenue

451 W. Atlantic Avenue

451 W. Atlantic Avenue

451 W. Atlantic Avenue

450 W. Seaplane Lagoon

451 W. AtlanticAvenue:

450 W. Seaplane Lagoon

401 W. Seaplane Lagoon

1610 Ferry Point (NRC)

707 W. Red Line Avenue

1111 W. Red Line Avenue (Swimming Pool)

2151 Ferry Point (Alameda Naval Air Museum)

475 Sunrise Court

501 Sunrise Court

101 W. Atlantic Avenue
651 W. Tower Avenue (Event Productions)
650 W. Ranger Avenue
2790 Saratoga Street
451 W. Seaplane Lagoon
751 W. Ranger Avenue
1280 W. Midway Avenue
399 W. Seaplane Lagoon (Shaw)
450 W. Atlantic Avenue
2450 Saratoga Street
800 W. Midway Avenue
800 W. Midway Avenue
800 W. Midway Avenue
800 W. Midway Avenue
800 W. Midway Avenue
800 W. Midway Avenue
801 W. Ranger Avenue
801 W. Ranger Avenue
801 W. Ranger Avenue
801 W. Ranger Avenue
2601 Todd Street

2501 Todd Street

2251 Orion Street

2251 Orion Street

51 W. Trident Avenue

51 W. Trident Avenue
151 W. Seaplane Lagoon
2599 Todd Street

501 Panoramic Rim

1101 W. Red Line Avenue (Gym - City: Rec&Park)
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EXHIBIT A -Alameda Point Building List

135 750 W. Red Line Avenue
137 650 W. Red Line Avenue
152 2451 Hancock Street

162 East 400 W. Atlantic Avenue (AMP}
162 West 450 W. Atlantic Avenue

163 1800 Orion Street

164 351 W. Ticonderoga Avenue
166 1501 Viking Street

167 1500 Ferry Point

168 1651 Viking Street

169 1680 Viking Street.

170 A 1770 Viking Street

170 8 1770 Viking Street

173 51 W. Seaplane Lagoon
180 1780 Ferry Point

271 421 W. Trident Avenue (City of Alameda)
275 821 W. Redline Avenue

287 (Sewage Pump Station #4} 1581 Viking Street

292 1450 Ferry Point (Bay Ship & Yacht)
302 1451 Skyhawk Street

337 221 W. Seaplane Lagoon
338 {Parking Lot) 1450 Skyhawk Street

338 51 W. Hornet Avenue

346 1220 W. Midway Avenue
347 2396 Monarch Street

360 1900 Skyhawk Street

372 1770 Orion Street

377 2761 Monarch Street

377 A 2751 Monarch Street

377 8 2755 Monarch Street

385 670 W. Hornet Avenue

389 1005 W. Red Line Avenue
393 350 W. Trident Avenue

397 1690 Orion Street (City of Alameda- Storage)
398 399 W. Atlantic Avenue

399 401 W. Atlantic Avenue

400 1150 W. Tower Avenue
400 A 1090 W. Tower Avenue

405 2350 Monarch Street

407 2275 Monarch Street

410 250 W. Oriskany Avenue
414 1820 Orion Street

415 951 W. Tower Avenue

416 823 W. Red Line Avenue
422 F 1051 W. Red Line Avenue
423 = 715 W. Red Line Avenue
448 (Sewage Lift Station #20} 90 W. Hornet Avenue

449 (Sewage Lift Station #5) 1604 Ferry Point

458 A 815 W. Red Line Avenue
459 101 W. Tower Avenue

493 (Sewage Lift Station #3) 2844 Barbers Point Road
494 1851 Monarch Street {Police Department)
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EXHIBIT A -Alameda Point Building List

500

517

522

525

527

529

530

530 A

542

544

551

552

554

557

562

564

584

585

587 Vehicle Lot

587

587 Common Parking
592

601

607

608

608 A

608
608 C
611

612

w

613

614

615

616

617 A
618

619

620

621

625

626

677

Stockpile for Golf Course
420

*P004

*P005

Bunkers for EBMUD
Car Storage

Cellular One Site

Dog Park

Floating Dock - Nelson's

G:\Banks\AP Buildings Number and Address

2351 Lexington Street

150 W. Trident Avenue

431 Stardust PI. (Per Fire Department)
2751 Todd Street

151 W. Atlantic Avenue
1501 Skyhawk Street

120 W. Oriskany Avenue
1550 Skyhawk Street

150 W. Hornet Avenue
2221 Ferry Point

625 W. Hornet Avenue

1990 Skyhawk Street

2651 Monarch Street

685 W. Hornet Avenue

1001 W. Red Line Avenue
190 W. Trident Avenue

1402 Viking Street (Steam Plant)
2750 Todd Street

1800 Viking Street

1850 Viking Street

1880 Viking Street

450 W. Hornet Avenue (Sewage Lift Station #14)
1601 Ferry Point

677 W. Ranger Avenue

50 W. Hornet Avenue (Container Storage)
54 W. Hornet Avenue

52 W. Hornet Avenue

48 W. Hornet Avenue

2440 Pan Am Way

1450 Viking Street

451 Stardust PL. {Emergency Services Network)
450 W. Midway Avenue
2390 Monarch Street

1051 W. Tower Avenue
1750 Orion Street

800 W. Oriskany Avenue
181 W. Hornet Avenue

185 W. Hornet Avenue
1401 Skyhawk Street

270 W. Ticonderoga Avenue
1470 Viking Street

1472 Viking Street

607 W. Ranger Avenue
3000 Perimeter Road

3100 Perimeter Road

825 W. Red Line Avenue
817 W. Red Line Avenue
463 Panoramic Rim

51 W. Oriskany Avenue

25 W. Pacific Avenue

3000 Main Street

651 W. Oriskany Avenue
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EXHIBIT A -Alameda Point Building List

Main St. Greenway

Guard Shacks

Hornet (Ship)

Marina

Mini-Storage

Parcels #60 & #65

Pier #1

Pier#2

Pier#3

Fields 424 &425 (Soccer)
Storm Water Pump #1
Tank #1

Tank #2

Tank #282

Tank #342 A
Tank #400

Tank#342 8
Taxiway #7

Tower#1l

Tower#2

Vacation Lot Next to 621
Water Meter for Greenway
Enterprise Lot

G:\Banks\AP Buildings Number and Address

2000 Main Street

2900 Navy Way

707 W. Hornet Avenue
620 W. Hornet Avenue
50 W. Oriskany Avenue
1001 W. Red line Avenue
1599 Ferry Point

1499 Ferry Point

1399 Ferry Point

2655 Lexington Street
2998 Barbers Point Road
21 W. Seaplane Lagoon
71 W. Seaplane Lagoon
2330 Saratoga Street
410 W. Hornet Avenue
1090 W. Tower Avenue
390 W. Hornet Avenue
2001 Ferry Point

2300 Pan Am Way

2400 Pan Am Way

150 W. Ticonderoga Avenue
2500 Main Street

575 W. Hornet Avenue
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EXHIBIT A

ARRA Residential Leases

2540 Barbers Point #A
2540 Barbers Point #B
2540 Barbers Point #C
2540 Barbers Point #D
2601 Barbers Point #A
2601 Barbers Point #B
2601 Barbers Point #C
2601 Barbers Point #D
2651 Barbers Point #A
2651 Barbers Point #B
2651 Barbers Point #C
2651 Barbers Point #D
2811 Barbers Point Road
2820 Barbers Point Road
2821 Barbers Point Road
2830 Barbers Point Road
2831 Barbers Point Road
2840 Barbers Point Road
2841 Barbers Point Road
2850 Barbers Point Road
2860 Barbers Point Road
2861 Barbers Point Road
2870 Barbers Point Road
2901 Barbers Point Road

2600 Lemoore Road #A
2600 Lemoore Road #B
2650 Lemoore Road #A
2650 Lemoore Road #B
2700 Lemoore Road #A

2700 Lemoore Road #B
2701 Lemoore Road

2765 Newport Road
2801 Newport Road
2815 Newport Road
2825 Newport Road

2750 Orion

2745 Pearl Harbor Road
2756 Pearl Harbor Road
2760 Pearl Harbor Road
2775 Pearl Harbor Road
2780 Pearl Harbor Road
2790 Pearl Harbor Road
2800 Pearl Harbor Road
2805 Pearl Harbor Road
2825 Pearl Harbor Road
2845 Pearl Harbor Road
2820 Pearl Harbor Road
2830 Pearl Harbor Road
2840 Pearl Harbor Road
2850 Pearl Harbor Road
2855 Pearl Harbor Road

2775 San Diego Road
2815 San Diego Road
2805 San Diego Road
2835 San Diego Road
2865 San Diego Road
2765 Seattle Road

2805 Seattle Road

2795 San Pedro Road
2815 San Pedro Road
2835 San Pedro Road
2845 San Pedro Road
2875 San Pedro Road

250 West Essex Drive
301 West Essex
350 West Essex
390 West Essex Drive
555 West Essex



EXHIBIT A-1
Tidelands Trust Properties,
Cell Tower Properties and

Other City-Owned
Properties

[attached]
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EXHIBIT A -1.

TIDELANDS TRUST LEASES

TIDELANDS

Ballena Isle Marina [formerly Marina Operators ]

Coast Guard Island

East Bay Regional Park District

ENCINAL INDUSTRIES / Grand Marina-Harbor Tug

ENCINAL MARINA / Grand Marina

North Waterfront Cove Formerly Encinal Industries
dba: Encinal Terminals

FORTMANN BASIN

MARINER SQ ASSOCIATES / Beery

PACIFIC SHOPS / Alameda Marina 1815 Clement &
2033 Clement

Bay Ship & Yacht 2900 Main Street




Tidelands Marinas Map — All East Side
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Tidelands Marinas — Ballena Isla Marina
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EXHIBIT A-1

CELL SITE LEASES

Location

Amercian Tower Corp.
Amercian Tower Corp.
Amercian Tower Corp.
AT &T

AT &T

AT&T Wireless

CC TM PALLC

GTE Mobilenet/Crown Castle Intl.
GTE Mobilenet/Crown Castle Intl.

New Cingular Wireless PCS
New Cingular Wireless PCS
New Cingular Wireless PCS
Sprint

Sprint

Sprint

T Mobile Wireless

(Chuck Corica Golf)

(Fire Sta #4)

(Wash Park)

(Krusi Park)

(Leydecker Park)

(AT&T Mobility 2501 Monarch St.)
(Krusi Park)

(Clubhouse Memorial Dr.)

(AT&T Mobility - 1951 Main St.)
(AT&T Mobility- 25 W. Pacific Ave)
(Laydecker Park)

(2595 Mccartney Rd)

(Fire Station 4)

(Mastic Senior Center)

(Krusi Park)

CITY OF ALAMEDA LEASES

Tenant
Alameda Wine Co.

IAlameda Theatre

Burgermeister

Grand Edibles Sports
Restaurant

Children’s Library

Carnegie Library

)Alameda Theatre (Ground)

Location
2315 Central Ave.

2317 Central Ave.

2319 Central Ave.

300 Island Dr.

1429 Oak Street

1510 Webster Street

FISC
Bobac CFS 1
Bobac CFS 2
Bobac CFS 2
Starlight Marine LAND1




Map of FISC Properties
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EXHIBIT B: Construction

Management Fees [attached]
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Proposed Ficing



EXHIBIT C, C-1 and C-2

City's Approved Contract
Forms

[attached]

Exhibit C: To Property Management, Leasing and Licensing Agreement
Contractor Agreement

Exhibit C-1: To Property Management, Leasing and Licensing Agreement
Limited Scope Services Agreement

Purchase Order to Exhibit C-1

Exhibit C-2: To Property Management, Leasing and Licensing Agreement
Consultant Agreement
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EXHIBITC
TO PROPERTY MANAGEMENT, LEASING AND LICENSING AGREEMENT

CONTRACTOR AGREEMENT

THIS AGREEMENT, entered into this _ day of MONTH, 201 , by and
between COMPANY, (a California corporation, partnership, sole proprietor, individual), ,
(hereinafter referred to as "Manager"), as agent for the City of Alameda, a charter city
and municipal corporation (hereinafter referred to as "CITY"), whose address is ADDRESS,
and (hereinafter called “Contractor”), in reference to the following:

RECITALS:

A. The Alameda Reuse and Redevelopment Authority, a joint powers agency,
had an interest in certain real property and improvements known as Alameda Point located
in Alameda, California, on behalf of the City of Alameda (the "Project").

B. On Jan. 31, 2012, the Governing Board of the Alameda Reuse &
Redevelopment Authority assigned its rights, assets, liabilities and obligations to the City
of Alameda. On February 7, 2012, the City Council of the City of Alameda accepted
assignment of the rights, assets, liabilities, and obligations of the Alameda Reuse &
Redevelopment Authority. On March
9, 2012 the U.S. Department of Defense Office of Economic Adjustment (OEA)
acknowledged the City of Alameda as the Local Reuse Authority (LRA) for the former
Alameda Naval Air Station. On April 4, 2012, the Department of the Navy
acknowledged the City of Alameda had been recognized by the OEA as the LRA.

C. COMPANY, (a California corporation, partnership, sole proprietor,
individual), has been appointed as the manager of the Project and is authorized
to enter into this Agreement as "Agent" for the City of Alameda.

D. Manager and Contractor desire to enter into an agreement for
in accordance with Specifications, Special Provisions and Plans as
attached in "Exhibit A."

NOW, THEREFORE, it is mutually agreed by and between the undersigned
parties as follows:

1. TERM:

The Contractor shall begin work within five (5) working days after receiving notice
from the Manager to commence the work, and shall diligently prosecute the work to
completion before the expiration of thirty (30) consecutive working days from the date of
receipt of notice to begin work.



2. SERVICES TO BE PERFORMED:

Contractor agrees, at its own cost and expense, to furnish all labor, tools,
equipment, materials, except as otherwise specified, and to do all work strictly in
accordance with Specifications, Special Provisions and Plans, which Specifications,
Special Provisions and Plans are hereby referred to and expressly made a part hereof
with the same force and effect as if the same were fully incorporated herein.

3. COMPENSATION TO CONTRACTOR:

Contractor shall be compensated for services performed pursuant to this Agreement
in the amount and manner set forth in Contractor’s bid, which is attached hereto as "Exhibit
A” and incorporated herein by this reference. Payment will be made in the same manner
that claims of a like character are paid by the Manager, with checks drawn on the treasury
of the City, to be taken from the operating fund.

Payment will be made within thirty (30) days by the Manager in the following

manner:
On the first day of each month, Contractor shall submit a written estimate of the total
amount of work done the previous month. Payment shall be made for 90% of the value
of the work. The Manager shall retain 10% of the value of the work as partial security for
the completion of the work by Contractor. Retained amounts shall be paid to Contractor
within 15 days of acceptance by the Owner of the project. Payment shall not be construed
as acceptance of defective work. No interest will be paid to Contractor on retained funds.

4. TIME IS OF THE ESSENCE:

Contractor and Manager agree that time is of the essence regarding the
performance of this Agreement.

It is agreed by the parties to the Agreement that in case all the work called for

under the
Agreement is not completed before or upon the expiration of the time limit as set
forth in paragraph 1 above, damage will be sustained by the Manager, and that it
is and will beimpracticable to determine the actual damage which the Manager will sustain
in the event of and by reason of such delay. It is therefore agreed that the Contractor will
pay to the Manager the sum of $500.00 (five hundred dollars) per day for each and every
day's delay beyond the time prescribed to complete the work; and the Contractor agrees
to pay such liquidated damages as herein provided, and in case the same are not paid,
agrees that the Manager may deduct the amount thereof from any money due or
that may become due the Contractor under the Agreement.

It is further agreed that in case the work called for under the Agreement is not

finished
and completed in all parts and requirements within the time specified, the Manager shall
have the right to extend the time for completion or not, as may seem best to serve the
interest of the Manager; and if it decides to extend the time limit for the completion of the
Agreement, it shall further have the right to charge the Contractor, his or her heirs, assigns,
or sureties, and to deduct from the final payment for the work, all or any part, as it may
deem proper, of the actual costs and overhead expenses which are directly chargeable to
the Agreement, and which accrue during the period of such extensions.

The Contractor shall not be assessed with liquidated damages during any delay
in the
completion of the work caused by an act of God or of the public enemy, acts of the



Manager, fire, flood, epidemic, quarantine restriction, strikes, freight embargoes, and
unusually severe weather or delays of subcontractors due to such causes; provided that
the Contractor shall, within one (1) day from the beginning of such delay, notify the
Manager in writing of the causes of delay. The Manager shall ascertain the facts and
the extent of the delay, and its findings of the facts thereon shall be final and conclusive.

5. STANDARD OF CARE:

Contractor agrees to perform all services hereunder in a manner commensurate
with the prevailing standards of like professionals in the San Francisco Bay Area and
agrees that all services shall be performed by qualified and experienced personnel who
are not employed by the Manager, or the City, nor have any contractual relationship with
Manager or the City.

6. INDEPENDENT PARTIES:

Manager and Contractor intend that the relationship between them created by this
Agreement is that of employer-independent contractor. The manner and means of
conducting the work are under the control of Contractor, except to the extent they are
limited by statute, rule or regulation and the express terms of this Agreement. No civil
service status or other right of employment will be acquired by virtue of Contractor's
services. None of the benefits provided by Manager to its employees, including but not
limited to unemployment insurance, workers' compensation plans, vacation and sick leave
are available from Manager to Contractor, its employees or agents. Deductions shall not
be made for any state or federal taxes, FICA payments, PERS payments, or other
purposes normally associated with an employer-employee relationship from any fees
due Contractor. Payments of the above items, if required, are the responsibility of
Contractor.

7. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Contractor assumes any and all responsibility for verifying the identity and
employment authorization of all of its employees performing work hereunder, pursuant to
all applicable IRCA or other federal, or state rules and regulations. Contractor shall
indemnify and hold Manager, and the City harmless from and against any loss, damage,
liability, costs or expenses arising from any noncompliance of this provision by Contractor.

8. NON-DISCRIMINATION:

Consistent with the Manager's policy that harassment and discrimination
are unacceptable employer/employee conduct, Contractor agrees that harassment or
discrimination directed toward a job applicant, a Manager or City employee, or a citizen
by Contractor or Contractor's employee on the basis of race, religious creed, color, national
origin, ancestry, handicap, disability, marital status, pregnancy, sex, age, or sexual
orientation will not be tolerated. Contractor agrees that any and all violations of this
provision shall constitute a material breach of this Agreement.

9. HOLD HARMLESS:

Contractor shall indemnify, defend, and hold harmless Manager, the City, its
City Council, boards, commissions, officials, employees, and volunteers ("Indemnitees")
from and against any and all loss, damages, liability, claims, suits, costs and
expenses whatsoever,




including reasonable attorneys' fees ("Claims"), arising from or in any manner connected
to Contractor's negligent act or omission, whether alleged or actual, regarding
performance of services or work conducted or performed pursuant to this Agreement. If Claims
are filed against Indemnitees which allege negligence on behalf of the Contractor, Contractor
shall have no right of reimbursement against Indemnitees for the costs of defense even if
negligence is not found on the part of Contractor. However, Contractor shall not be
obligated to indemnify Indemnitees from Claims arising from the sole or active
negligence or willful misconduct of Indemnitees.

10. INSURANCE:

On or before the commencement of the terms of this Agreement, Contractor shall
furnish Manager with certificates showing the type, amount, class of operations covered,
effective dates and dates of expiration of insurance coverage in compliance with
paragraphs 10A, B, C and D. Such certificates, which do not limit Contractor's
indemnification, shall also contain substantially the following statement: "Should any of
the above insurance covered by this certificate be canceled or coverage reduced before
the expiration date thereof, the insurer affording coverage shall provide thirty (30) days'
advance written notice to the City by certified mail, "Attention: Risk Manager." It is agreed
that Contractor shall maintain in force at all times during the performance of this
Agreement all appropriate coverage of insurance required by this Agreement with an
insurance company that is acceptable to Manager and licensed to do insurance business
in the State of California. Endorsements naming the United States Department of the
Navy, City of Alameda, Alameda City Council, their respective Boards, Commissions,
Officers, Employees and Agents, Alameda Municipal Power, [COMPANY] (LLC,
Partnership, Corporation, etc.), their Officers and Employees as additional insured shall
be submitted with the insurance certificates.

A. COVERAGE:
Contractor shall maintain the following insurance coverage:
(1) Workers'
Compensation:
(2) Statutory coverage as required by the State of
California.
Liability:
Commercial general liability coverage in the following minimum
limits: Personal Injury or Death: $3,000,000 each occurrence
Property Damage: $1,000,000 each
occurrence
If submitted, combined single limit policy with aggregate limits in
the amounts of $3,000,000 will be considered equivalent to the
required minimum limits shown above.




(3) Automotive;
Comprehensive automobile liability coverage
in the following minimum  limit:
Combined Single Limit: $1,000,000 each occurrence

B. SUBROGATION WAIVER:

Contractor agrees that in the event of loss due to any of the perils for which it
has agreed to provide comprehensive general and automotive liability insurance,
Contractor shall look solely to its insurance for recovery. Contractor hereby grants to
the Manager, or the City on behalf of any insurer providing comprehensive general
liability, and automotive liability insurance to either Contractor or Manager, or the City
with respect to the services of Contractor herein, a waiver of any right to subrogation
which any such insurer of said Contractor may acquire against Manager, or the City by
virtue of the payment of any loss under such insurance.

C. FAILURE TO SECURE:

If Contractor at any time during the term hereof should fail to secure or maintain
the foregoing insurance, Manager shall be permitted to obtain such insurance in the
Contractor's name or as an agent of the Contractor and shall be compensated by the
Contractor for the costs of the insurance premiums at the maximum rate permitted by law
and computed from the date written notice is received that the premiums have not been
paid.

D. ADDITIONAL INSURED:

The United States Department of the Navy, City of Alameda, Alameda City Council, their
respective Boards, Commissions, Officers, Employees and Agents, Alameda Municipal
Power, [COMPANY] (LLC, Partnership, Corporation, etc.), their Officers and Employees
shall be named as an additional insured under all insurance coverages, except worker's
compensation insurance. The policies evidencing the insurance coverages required above
must state that the insurance coverage carried by Contractor is primary with respect to any
other policies carried by Manager and the City. The naming of an additional insured shall
not affect any recovery to which such additional insured would be entitled under this policy if
not named as such additional insured. An additional insured named herein shall not be held
liable for any premium, deductible portion of any loss, or expense of any nature on this
policy or any extension thereof. Any other insurance held by an additional insured shall not
be required to contribute anything toward any loss or expense covered by the insurance
provided by this policy.

E. SUFFICIENCY OF INSURANCE;

The insurance limits required by Manager are notrepresented as being sufficient
to protect Contractor. Contractor is advised to consult Contractor's insurance broker to
determine adequate coverage for Contractor.

11. BONDS:
Contractor shall furnish the following bonds from a bonding company acceptable to
the City's Risk Manager:
A. Faithful Performance:
A bond in the amount of 100% of the total contract price guaranteeing the
faithful performance of this contract, and
B. Labor and Materials:
A bond for labor and materials in the amount of 100% of the total contract
price.




12. PROHIBITION AGAINST TRANSFERS:

Contractor shall not assign, sublease, hypothecate, or transfer this Agreement, or
any interest therein, directly or indirectly, by operation of law or otherwise, without prior
written consent of Manager. Any attempt to do so without said consent shall be null and
void, and any assignee, sublessee, hypothecate or transferee shall acquire no right or
interest by reason of such attempted assignment, hypothecation or transfer. However,
claims for money by Contractor from Manager under this Agreement may be assigned to a
bank, trust company or other financial institution without prior written consent. Written notice
of such assignment shall be promptly furnished to Manager by Contractor.

The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of Contractor, or of the interest of any general partner or joint
venturer or syndicate member or cotenant, if Contractor is a partnership or joint venture
or syndicate or cotenancy, which shall result in changing the control of Contractor, shall be
construed as an assignment of this Agreement.  Control means fifty percent (50%) or
more of the voting power of the corporation.

13. SUBCONTRACTOR APPROVAL.:

Unless prior written consent from Manager or the City is obtained, only those people
and subcontractors whose names are listed in Contractor's bid shall be used in the
performance of this Agreement.

Requests for additional subcontracting shall be submitted in writing, describing the
scope of work to be subcontracted and the name of the proposed subcontractor. Such
request shall set forth the total price or hourly rates used in preparing estimated costs for the
subcontractor's services. Approval of the subcontractor may, at the option of Manager, be
issued in the form of a Work Order.

In the event that Contractor employs subcontractors, such subcontractors shall
be required to furnish proof of workers' compensation insurance and shall also be required
to carry general and automobile liability insurance in reasonable conformity to the insurance
carried by Contractor. In addition, any work or services subcontracted hereunder shall be
subject to each provision of this Agreement.

14. PERMITS AND LICENSES:

Contractor, at its sole expense, shall obtain and maintain during the term of
this Agreement, all appropriate permits, certificates and licenses, including a City Business
License that may be required in connection with the performance of services hereunder.

15. REPORTS:

Each and every report, draft, work product, map, record and other document
reproduced, prepared or caused to be prepared by Contractor pursuant to or in
connection with this Agreement shall be the exclusive property of the City.

No report, information or other data given to or prepared or assembled by Contractor
pursuant to this Agreement shall be made available to any individual or organization
by Contractor without prior approval by the City, or Manager.

Contractor shall, at such time and in such form as the City, or Manager may
require, furnish reports concerning the status of services required under this Agreement.

16. RECORDS:

Contractor shall maintain complete and accurate records with respect to sales, costs,
expenses, receipts and other such information required by Manager that relate to the
performance of services under this Agreement.



Contractor shall maintain adequate records of services provided in sufficient detail
to permit an evaluation of services. All such records shall be maintained in accordance with
generally accepted accounting principles and shall be clearly identified and readily
accessible. Contractor shall provide free access to such books and records to Manager
or the City at all proper times, and gives Manager or the City the right to examine and
audit same, and to make transcripts there from as necessary, and to allow inspection of all
work, data, documents, proceedings and activities related to this Agreement. Such records,
together with supporting documents, shall be kept separate from other documents and
records and shall be maintained for a period of three (3) years after receipt of final payment.
If supplemental examination or audit of the records is necessary due to concerns raised by
the City, or Manager's preliminary examination or audit of records, and the City, or
Manager's supplemental examination or audit of the records discloses a failure to adhere to
appropriate internal financial controls, or other breach of contract or failure to act in
good faith, then Contractor shall reimburse The City for all reasonable costs and expenses
associated with the supplemental examination or audit. This section limits the records
available to payroll, invoices, contracts, or manufacture correspondences to the project
covered under this Agreement.

17. NOTICES:

All notices, demands, requests or approvals to be given under this Agreement shall
be given in writing and conclusively shall be deemed served when delivered personally or
on the second business day after the deposit thereof in the United States Mail, postage
prepaid, registered or certified, addressed as hereinafter provided.

All notices, demands, requests, or approvals from Contractor to Manager shall
be addressed to Manager at:

The City of Alameda

c/o COMPANY.

[ADDRESS]

Attention: Property Manager

All notices, demands, requests, or approvals from Manager to Contractor shall
be addressed to Contractor at:

18. SAFETY REOQUIREMENT

All work performed under this Agreement shall be performed in such a manner as to
provide safety to the public and to meet or exceed the safety standards outlined by CAL-
OSHA. Manager reserves the right to issue restraints or cease and desist orders to
Contractor when unsafe or harmful acts or conditions are observed or reported relative to the
performance of the work under this Agreement.

Contractor shall maintain the work sites free of hazards to persons and/or property
resulting from his or her operations. Any hazardous condition noted by Contractor, which is
not a result of his or her operations, shall immediately be reported to Manager.

19. REQUIREMENT TO PAY PREVAILING WAGE

Contractor shall comply with the City of Alameda Labor Compliance Program and
all other requirements set forth in Labor Code section 1770 et seq. The Manager shall
require payment of the general rate of per diem wages or the general rate of per diem wages
for holiday and overtime work. Contractor will submit monthly certified payroll records to the




Manager or all employees and subcontractors in a pre-approved format or a City provided
form. Any delay in remitting certified payroll reports to the Manager upon request from the
Manager will result in either delay and/or forfeit of outstanding payment to Contractor.

20. URBAN RUNOFF MANAGEMENT:

The Contractor shall avoid creating excess dust when breaking asphalt or concrete
and during excavation and grading. If water is used for dust control, contractor shall use as
little as necessary. Contractor shall take all steps necessary to keep wash water out of the
streets, gutters and storm drains.

The Contractor shall develop and implement erosion and sediment control to

prevent pollution of storm drains. Such control includes but is not limited to:

A. Use storm drain inlet protection devices such as sand bag barriers, filter
fabric fences, block and gravel filters. (Block storm drain inlets prior to the start of the rainy
season (October 15), in site de-watering activities and saw-cutting activities; shovel or
vacuum saw-cut slurry and remove from the site).

B. Cover exposed piles of soil or construction material with plastic sheeting.
All construction materials must be stored in containers.
C. Sweep and remove all materials from paved surfaces that drain to streets,

gutters and storm drains prior to rain as well as at the end of the each work day. At the
completion of the project, the street shall be washed and the wash water shall be collected
and disposed of offsite in an appropriate location.

D. After breaking old pavement, Contractor shall remove all debris to avoid
contact with rainfall or runoff.

E. Contractor shall maintain a clean work area by removing trash, litter, and
debris at the end of each work day. Contractor shall also clean up any leaks, drips, and
other spills as they occur

The objective is to ensure that the City and County of Alameda County-Wide
Clean Water Program is adequately enforced. These controls should be implemented prior
to the start of construction, up-graded as required, maintained during construction
phases to provide adequate protection, and removed at the end of construction.

These recommendations are intended to be used in conjunction with the State's
Best Management Practices Municipal and Construction Handbooks, local program
guidance materials from municipalities, Section 7.1.01 of the Standard Specifications and any
other appropriate documents on storm water quality controls for construction.

Failure to comply with this program will result in the issuance of noncompliance
notices, citations, project stop orders or fines. The fine for noncompliance of the above
program is two hundred and fifty dollars ($250.00) per occurrence per day. The State
under the Federal Clean Water Act can also impose a fine on the contractor, pursuant to Cal.
Water Code '13385.

21. COMPLIANCE WITH MARSH CRUST ORDINANCE:

Contractor shall perform all excavation work in compliance with the City of Alameda's
Marsh Crust Ordinance as set forth at Section 13-56 of the Municipal Code. Prior to
performing any excavation work, Contractor shall verify with the Building Official whether the
excavation work is subject to the Marsh Crust Ordinance. Contractor shall apply for and
obtain permits from Building Services on projects deemed to be subject to the Marsh Crust
Ordinance.

22. TERMINATION:

In the event Contractor fails or refuses to perform any of the provisions hereof at the
time and in the manner required hereunder, Contractor shall be deemed in default in the
performance of this Agreement. If such default is not cured within a period of two (2) days




after receipt by Contractor from Manager of written notice of default, specifying the nature
of such default and the steps necessary to cure such default, Manager may terminate the
Agreement forthwith by giving to the Contractor written notice thereof.

Manager shall have the option, at its sole discretion and without cause, of terminating
this Agreement by giving seven (7) days' prior written notice to Contractor as provided herein.
Upon termination of this Agreement, each party shall pay to the other party that
portion of compensation specified in this Agreement that is earned and unpaid prior to the
effective date of termination.

23. COMPLIANCES:
Contractor shall comply with all laws, state or federal and all ordinances, rules and
regulations enacted or issued by The City, or Manager.

24. CONFLICT OF LAW:

This Agreement shall be interpreted under, and enforced by the laws of the State of
California excepting any choice of law rules which may direct the application of laws of another
jurisdiction. The Agreement and obligations of the parties are subject to all valid laws,
orders, rules, and regulations of the authorities having jurisdiction over this Agreement
(or the successors of those authorities.) Any suits brought pursuant to this Agreement
shall be filed with the courts of the County of Alameda, State of California.

25. ADVERTISEMENT:

Contractor shall not post, exhibit, display or allow to be posted, exhibited, displayed
any signs, advertising, show bills, lithographs, posters or cards of any kind pertaining to the
services performed under this Agreement unless prior written approval has been secured
from the City or Manager to do otherwise.

26. WAIVER:

A waiver by the City or Manager of any breach of any term, covenant, or condition
contained herein, shall not be deemed to be a waiver of any subsequent breach of the
same or any other term, covenant, or condition contained herein, whether of the same
or a different character.

27. INTEGRATED CONTRACT:

This Agreement represents the full and complete understanding of every kind or
nature whatsoever between the parties hereto, and all preliminary negotiations and
agreements of whatsoever kind or nature are merged herein. No verbal agreement or implied
covenant shall be held to vary the provisions hereof any modification of this Agreement will
be effective only by written execution signed by both Manager and Contractor.

28. INSERTED PROVISIONS:,

Each provision and clause required by law to be inserted into the Agreement shall
be deemed to be enacted herein, and the Agreement shall be read and enforced as though
each were included herein. If through mistake or otherwise, any such provision is not
inserted or is not correctly inserted, the Agreement shall be amended to make such
insertion on application by either party.

29. CAPTIONS:

The captions in this Agreement are for convenience only, are not a part of the
Agreement and in no way affect, limit or amplify the terms or provisions of this
Agreement.



30. SEVERABILITY:
If any term or provision of this Agreement shall be held to be invalid or

unenforceable, the remaining terms and provisions of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

31. MISCELLANEOUS:

In the event of any conflicts between this Agreement and anything contained in the
Exhibits attached hereto, the provisions of this Agreement shall govern.

IN WITNESS WHEREOF, the parties have caused the Agreement to be executed
on the day and year first above written.

CONTRACTOR MANAGER:
[COMPANY], as agent for the City of
Alameda

By: Name: By:

Title: Name:

Title:




STANDARD AGREEMENT #1
OPTIONAL CLAUSES FOR CONTRACTOR
AGREEMENT

Unless otherwise noted in the text of the standard form Agreement, insert any
necessary optional clauses immediately after section 7 and renumber the remaining standard
sections accordingly.

Optional Clause A:
Insert when Agreement
Involves State or Federal
Funds Nondiscrimination

Contractor certifies and agrees that it will not discriminate against any employee or
applicant for employment because of race, color, religion, national origin, ancestry, sex, age,
or condition or physical or mental handicap (as defined in 41 C.P.R. Section 60-741, et.
seq.), in accordance with requirement of state or federal law. Contractor shall take affirmative
action to ensure that qualified applicants are employed and that employees are treated during
employment without regard to race, color, religion, national origin, ancestry, sex, age, or
condition of physical or mental handicap in accordance with requirements of state and federal
law. Such shall include, but not be limited to, the following:

A. Employment upgrading, demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation.

B. Selection for training, including interns and apprentices.

Contractor agrees to post in conspicuous places in each of Contractor's
facilities providing services hereunder, available and open to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

Contractor shall, in all solicitations or advertisements for employees placed by or
on behalf of Contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, national origin, ancestry, sex, age, or
condition of physical or mental handicap, in accordance with requirements of state and federal
law.

Contractor shall send to each labor union or representative of workers with which it has
a collective bargaining agreement or other contract or understanding a notice advising the
labor union or workers' representative of Contractor's commitments under this paragraph.

Contractor certifies and agrees that it will deal with its subcontractors, bidders,

or
vendors without regard to race, color, religion, national origin, ancestry, sex, age, or condition
of physical or mental handicap, in accordance with requirement of state and federal law.

In accordance with applicable state and federal law, Contractor shall allow
duly authorized county, state and federal representatives access to its employment records
during regular business hours in order to verify compliance with the anti-discrimination
provisions of this paragraph. Contractor shall provide such other information and
records as such representatives may require in order to verify compliance with the anti-
discrimination provisions of this paragraph.

If the City finds that any of the provisions of this paragraph have been violated, the
same shall constitute a material breach of Agreement upon which City may determine to
cancel, terminate, or suspend this Agreement. City reserves the right to determine
independently that the anti-discrimination provisions of this Agreement have been violated. In
addition, a determination by the California Fair Employment Practices Commission or the



Federal Equal Employment Opportunity Commission that Contractor has violated state and
federal anti-discrimination laws shall constitute a finding by City that Contractor has violated
the anti-discrimination provisions of Agreement.

The parties agree that in the event Contractor violates any of the anti-discrimination
provisions of this paragraph, City shall be entitled, at its option, to the sum of $500.00
pursuant to California Civil Code Section 1671 as liquidated damages in lieu of canceling,
terminating, or suspending this Agreement.

Contractor hereby agrees that it will comply with Section 504 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. Section 794), all requirements imposed by the applicable
regulations (45 C.F.R.), and all guidelines and interpretations issued pursuant thereto, to the
end that no qualified handicapped person shall, on the basis of handicap, be
excluded from participation in, be denied the benefits of, or otherwise be subjected to
discrimination under any program or activity of Contractor receiving Federal Financial
Assistance. In addition, Contractor shall comply with the Uniform Federal Accessibility
Standards, and Contractor, Engineer, or Architect responsible for any design, construction
or alteration shall certify compliance with those Standards.

Contractor's attention is directed to laws, including but not limited

to: A. CIVIL RIGHTS/EQUAL OPPORTUNITY
(1) Civil Rights Act of 1964. Under Title VII of the Civil Rights Act of 1964, no
person shall, on the grounds of race, sex, religion, color, or national origin, be excluded
from participation in, be denied the benefits of, or be subjected to discrimination under any
program or activity receiving Federal financial assistance.
(2) Section 109 of the Housing and Community Development Act of 1974.
No person in the United States shall, on the grounds of race, color, national origin, or
sex, be excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program or activity funded in whole or in part with funds made
available under this title.
Section 109 of the Act further provides that any prohibition against discrimination on
the
basis of age under the Age Discrimination Act of 1975 (42 U.S.C. 6101 et seq.) or with
respect to an otherwise qualified handicapped individual as provided in Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. 794) shall also apply to any program or activity funded
in whole or in part with funds made available pursuant to the Act.

B. PROGRAM ACCESSIBILITY FOR INDIVIDUALS WITH DISABILITIES

This Agreement is subject to laws and regulations concerning the rights of
otherwise qualified individuals with handicaps for equal participation in, and benefit from
federally assisted programs and activities, including but not limited to:

(1) Americans with Disabilities Act of 1990 (ADA) (28 C.F.R. 35). Title II,
Subpart A of the Americans with Disabilities Act of 1990 applies to all publicly funded activities
and programs. Contractor shall also comply with the public accommodations requirements
of Title 11l of the ADA, as applicable.

(2) Nondiscrimination on the Basis of Handicap (24 CER 8). These
regulations, which implement Section 504 of the Rehabilitation Act of 1973, as amended,
and as cited in Section 109 of the Housing and Community Development Act, apply to all
federally assisted activities and programs and are implemented through the regulations at 24
C.F.R. 8.

(3) Architectural Barrier Act of 1968. Any building or facility, excluding privately
owned residential structures, designed, constructed, or altered with federal funds, shall comply
with the Uniform Federal Accessibility Standards, 1984 (41 C.F.R. 3) and the Handicapped




Accessibility Requirements of the State of California Title 24. The Consultant, Engineer or
Architect responsible for such design, construction or alteration shall certify compliance with
the above standards.

(4) In resolving any conflict between the accessibility standards cited in
paragraphs (1), (2) and (3) above, the more stringent standard shall
apply.



Optional Clause B:
Environmental
Insurance
For Use When Excavating in Marsh
Crust

Environmental Risk Insurance covering the liability of Contractor arising out of any
Services involving the abatement, use or disposition of hazardous materials. Such
insurance shall be written by an environmental risk insurance company, or equivalent, or
better, and shall be in a form and with insurers acceptable to Owner. The policy shall be
on an "occurrence" rather than "claims made" basis, with a combined single limit for
bodily injury and property damage of at least $3,000,000 "per occurrence", or the limit
carried by Contractor, whichever is greater, with a deductible no greater than $10,000 per
occurrence and shall provide continuous protection after policy expiration (without a
"sunset clause") for all occurrences during the term of this Agreement. Such insurance
shall be made available solely for the Services hereunder.

Contractor shall comply with all policy warranties, and shall do nothing to invalidate
coverage

and shall give Owner a true copy of the policy prior to commencing the Services to be
performed pursuant to this Agreement.



Optional Clause C:
Restrictions on Lobbying

This Agreement is subject to 24 C.F.R. 87 which prohibits the payment of Federal
funds to any person for influencing or attempting to influence, any public officer or employee
in connection with the award, making, entering into, extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or agreement.



Optional Clause D:
Utilities

Contractor shall pay all charges for fuel, gas, water, electricity, telephone services
and any other utilities necessary to carry on the operations of Contractor.



Optional Clause E:
Nuisance

Contractor shall not maintain, commit, or permit the maintenance or commission
of any nuisance in connection with the performance of services under this Agreement.



Optional Clause F:
Safety Requirement

All work performed under this Agreement shall be performed in such a manner as
to provide safety to the public and to meet or exceed the safety standards outlined by CAL-
OSHA. City reserves the right to issue restraints or cease and desist orders to Contractor
when unsafe or harmful acts or conditions are observed or reported relative to the performance
of the work under this Agreement.

Contractor shall maintain the work sites free of hazards to persons and/or property
resulting from his or her operations. Ally hazardous condition noted by Contractor, which is
not a result of his or her operations, shall immediately be reported to City.



Optional Clause G:
Hours of Operation

Contractor shall be allowed to operate only for the hours of_a.m. to p.m. unless
prior written approval has been secured from City to do otherwise.



EXHIBITC-1
10 PROPERTY MANAGEMENT, L EASING AND LICENSING AGREEMENT

LIMITED SCOPE SERVICES AGREEMENT
No.

THIS LIMITED SCOPE SERVICES AGREEMENT (this "Agreement") is made
as ofthe day of , _, by and between [COMPANY] (LLC, Partnership,
Corporation, etc.), as agent the City ofAlameda, a charter city and municipal
corporation (hereinafter referred to as "Owner"), whose address is

and ("Contractor"), whose address is

RECITALS

A. Owner has an interest in certain real property and improvements known
as Alameda Point and located in Alameda, CA (the "Project").

B. [COMPANY] ("Manager"), has been appointed as the manager of the
Project and is authorized to enter into this Agreement as "Agent" for the Owner.

C. Contractor desires to perform the services hereinafter described for the
Project and Owner desires to engage Contractor to perform such services.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and covenants contained
herein, Owner and Contractor hereby agree as follows:

1. Services to be Performed. Contractor shall perform the professional
services described on Exhibit A attached hereto (the "Services"). The Services will be
performed in a first-class manner, to the satisfaction of Owner and within the time
period specified in said Exhibit A. Contractor shall allow only competent, trained
employees and agents to perform the Services on its behalf and Contractor shall
adequately train and supervise its employees and agents. Contractor shall promptly
repair or pay for repair of any damage to the Project or tenant areas caused by
Contractor or its employees, agents or equipment. Contractor shall specify all warranties
on parts, materials, labor, etc. on Exhibit A.

Contractor agrees, at its own cost and expense, to furnish all labor,
tools, equipment, materials, except as otherwise specified, and to do all work strictly
in accordance with Exhibit A.

2. Compensation; Payment. Owner shall pay Contractor for the
Services in accordance with the fee schedule set forth in Exhibit B. Such fee shall
include all applicable sales tax on all services and materials and is explicitly
understood to be included in the contract amount specified in Exhibit B. Contractor
agrees to show applicable sales tax amounts separate from other charges on all
invoices, and understands that failure to itemize will prevent processing of invoice for
payment. Each Request for Payment shall be accompanied by such lien releases or
waivers in a form as required per law in the jurisdiction of the Project (sample




described in Exhibit C attached hereto), certificates, bills, paid affidavits, invoices
and/or other documents as may be requested by Owner or required by the terms of
this Agreement. Unless otherwise agreed, in writing, in advance, Contractor shall not
be entitled to payment for Work in progress at Contractor's facilities or materials stored
off-site.

Owner shall pay such invoices in its ordinary course of business, but not later than
thirty (30) days from the date such invoices are received.

3. Time is of the Essence.

Contractor and Owner agree that time is of the essence regarding the
performance of this Agreement.

It is agreed by the parties to the Agreement that in case all the work called for
under the Agreement is not completed before or upon the expiration of the time limit as
set forth in Exhibit A, damage will be sustained by the Owner, and that it is and will be
impracticable to determine the actual damage which the Owner will sustain in the event
of and by reason of such delay. It is therefore agreed that the Contractor will pay to the
Owner the sum of Five Hundred Dollars ($500) per day for each and every day's delay
beyond the time prescribed to complete the work; and the Contractor agrees to pay
such liquidated damages as herein provided, and in case the same are not paid,
agrees that the Owner may deduct the amount thereof from any money due or that
may become due the Contractor under the Agreement.

It is further agreed that in case the work called for under the Agreement is not
finished and completed in all parts and requirements within the time specified, the
Owner shall have the right to extend the time for completion or not, as may seem best
to serve the interest of the Owner; and if it decides to extend the time limit for the
completion of the Agreement, it shall further have the right to charge the Contractor,
his or her heirs, assigns, or sureties, and to deduct from the final payment for the work,
all or any part, as it may deem proper, of the actual costs and overhead expenses
which are directly chargeable to the Agreement, and which accrue during the period of
such extensions.

The Contractor shall not be assessed with liquidated damages during any delay
in the completion of the work caused by an act of God or of the public enemy, acts of
the Owner, fire, flood, epidemic, quarantine restriction, strikes, freight embargoes, and
unusually severe weather or delays of subcontractors due to such causes; provided
that the Contractor shall, within one (1) day from the beginning of such delay, notify
the Owner in writing of the causes of delay. The Owner shall ascertain the facts and
the extent of the delay, and its findings of the facts thereon shall be final and
conclusive.

4. Unauthorized Work. No additional services, extra work or changes to
the Services to be provided under this Agreement will be recognized or paid for,
unless agreed to in writing by Owner before the work is done or the changes made.




5. Standard of Care. Contractor agrees to perform all services hereunder
in a first-class manner, to the satisfaction of Owner and Manager and in accordance with
Exhibit A. If Exhibit A does not specify manner of performance for a service hereunder,
then performance of such shall be in a manner commensurate with the prevailing
standards of like professionals in the San Francisco Bay Area.

Contractor agrees that all services shall be performed by qualified and
experienced personnel. Contractor shall hire only competent, trained employees and
shall adequately train and supervise its employees. Contractor shall hire employees
who are not employed by the Owner nor have any contractual relationship with
Owner.

Contractor shall promptly repair or pay for repair of any damage to the Project
or tenant areas caused by Contractor or its subcontractors, employees, agents or its
equipment.

6. Independent Parties.

Owner or Manager and Contractor intend that the relationship between them
created by this Agreement is that of employer-independent contractor. The manner and
means of conducting the work are under the control of Contractor, except to the extent
they are limited by statute, rule or regulation and the express terms of this Agreement.
No civil service status or other right of employment will be acquired by virtue of
Contractor's services. No legal liability of Contractor or of its agents or employees shall
become an obligation of Owner or Manager by reason of this Agreement. None of the
benefits provided by Owner or Manager to its employees, including but not limited to
unemployment insurance, workers' compensation plans, vacation and sick leave are
available from Owner or Manager to Contractor, its employees or agents. Deductions
shall not be made for any state or federal taxes, FICA payments, PERS payments, or
other purposes normally associated with an employer-employee relationship from any
fees due Contractor. Payments of the above items, if required, are the responsibility of
Contractor.

7. Immigration Reform and Control Act (IRCA).

Contractor assumes any and all responsibility for verifying the identity and
employment authorization of all of its employees performing work hereunder, pursuant to
all applicable IRCA or other federal, or state rules and regulations. Contractor shall
indemnify and hold Owner harmless from and against any loss, damage, liability, costs
or expenses arising from any noncompliance of this provision by Contractor.

8. Non-Discrimination. Consistent with the City of Alameda'’s policy that
harassment and discrimination are  unacceptable employer/employee conduct,
Contractor agrees that harassment or discrimination directed toward a job applicant, a
City employee, or a citizen by Contractor or Contractor's employee on the basis of race,
religious creed, color, national origin, ancestry, handicap, disability, marital status,
pregnancy, sex, age, or sexual orientation will not be tolerated. Contractor agrees that
any and all violations of this provision shall constitute a material breach of this Agreement.

9. Insurance. Atall times from the date Contractor commences the
Services to the date on which the Services have been completed and final payment
therefor has been made by Owner, Contractor and all subcontractors of every tier, at
their sole cost and expense, shall maintain in full force and effect insurance coverages



of the types and in the amounts set forth below:

€)) Commercial general liability insurance with minimum limits of
liability of not less than $2,000,000 combined single limit per occurrence for bodily
injury and property damage liability. Such insurance shall include coverage for
contractual liability, personal injury and broad form property damage, and shall provide
coverage on an "occurrence" rather than a "claims made" basis. Such policies will
contain a waiver of subrogation clause in favor of Manager and Owner. Such policies
shall contain a provision that Owner and Manager, although named as additional
insured, shall nevertheless be entitled to recovery under said policies for any loss
occasioned to Owner or Manager or their partners, agents and employees by reason
of the negligence of Contractor.

(b) Standard worker's compensation insurance covering all
employees of Contractor involved with the performance of the Services, with policy
amounts and coverage in compliance with the laws of the State of California and
employer's liability insurance with limits not less than $1,000,000 per occurrence.
Such policies will contain a waiver of subrogation clause in favor of Manager and
Owner.

(c) Comprehensive automobile liability insurance covering all
owned, non- owned and hired automobiles used in connection with the performance
of the Services, with limits of liability of not less than $1,000,000 combined single limit
bodily injury and property damage. Such policies will contain a waiver of subrogation
clause in favor of Manager and Owner.

(d) Contractor shall provide proper evidence of Additional Insured
as identified in Exhibit D.

All policies evidencing the insurance coverages required hereunder shall
provide that such insurance shall not be modified to reduce coverage or canceled
without thirty (30) days prior notice to Manager and Owner. The policies evidencing the
insurance coverages required under Subsections (a) and (c) above shall be endorsed
to name Owner and Manager as additional insured, and must state that the
insurance coverage carried by Contractor is primary with respect to any other policies
carried by Manager and Owner. The naming of an additional insured shall not affect
any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be
held liable for any premium, deductible portion of any loss, or expense of any nature
on this policy or any extension thereof. Any other insurance held by an additional
insured shall not be required to contribute anything toward any loss or expense
covered by the insurance provided by this policy.

Prior to commencement of the Services, Contractor shall furnish Owner with
certificates of insurance evidencing that all insurance required hereunder is in full force
and effect. Prior to the expiration of any such policy, Contractor shall furnish to Owner
a new certificate of insurance evidencing the policy's renewal or replacement.

10. Subrogation Waiver.
Contractor agrees that in the event of loss due to any of the perils for which it




has agreed to provide comprehensive general and automotive liability insurance,
Contractor shall look solely to its insurance for recovery. Contractor hereby grants to
Owner and Manager, on behalf of any insurer providing comprehensive general liability,
and automotive liability insurance to either Contractor, Manager or Owner with respect
to the services of Contractor herein, a waiver of any right to subrogation which any such
insurer of said Contractor may acquire against Owner or Manager by virtue of the payment
of any loss under such insurance.

11. Failure to Secure.

If Contractor at any time during the term hereof should fail to secure or maintain
the foregoing insurance, Owner shall be permitted to obtain such insurance in the
Contractor's name or as an agent of the Contractor and shall be compensated by the
Contractor for the costs of the insurance premiums at the maximum rate permitted by
law and computed from the date written notice is received that the premiums have not
been paid.

12. Sufficiency of Insurance.

The insurance limits required by Owner are not represented as being sufficient to
protect Contractor. Contractor is advised to consult Contractor's insurance broker to
determine adequate coverage for Contractor.

13. Indemnification. Contractor and all subcontractors of every tier hereby
indemnifies and agrees to protect, hold and save Manager, its subsidiary companies,
agents, employees, directors, officers, servants and insurers, Alameda Reuse and
Redevelopment Authority, its Boards, Commissions, officials, employees and
volunteers, and, the City of Alameda, its City Council, boards, commissions, officials,
employees, and volunteers ("Indemnities”) harmless from and against all losses,
costs, expenses, liability, claims, demands and causes of action of every kind and
character, including reasonable attorney's fees, ("Claims"), arising from or in any
manner connected to Contractor's negligent act or omission, whether alleged or
actual, regarding performance of services or work conducted or performed pursuant
to this Agreement. If Claims are filed against Indemnitees which allege negligence on
behalf of the Contractor, Contractor shall have no right of reimbursement against
Indemnitees for the costs of defense even if negligence is not found on the part of
Contractor. However, Contractor shall not be obligated to indemnify Indemnitees from
Claims arising from the sole or active negligence or willful misconduct of Indemnities.

14. Contractor's Records.

Contractor shall maintain complete and accurate records with respect to sales,
costs, expenses, receipts and other such information required by Owner that relate to
the performance of services under this Agreement.

Contractor shall maintain adequate records of services provided in sufficient detail
to permit an evaluation of services. All such records shall be maintained in accordance with
generally accepted accounting principles and shall be clearly identified and readily
accessible. Contractor shall provide free access to such books and records to the
representatives of Owner or its designees at all proper times, and gives Owner the



right to examine and audit same, and to make transcripts therefrom as necessary, and
to allow inspection of all work, data, documents, proceedings and activities related to this
Agreement. Such records, together with supporting documents, shall be kept separate
from other documents and records and shall be maintained for a period of three (3)
years after receipt of final payment.

If supplemental examination or audit of the records is necessary due to concerns
raised by Owner's preliminary examination or audit of records, and the Owner's
supplemental examination or audit of the records discloses a failure to adhere to
appropriate internal financial controls, or other breach of contract or failure to act in good
faith, then Contractor shall reimburse Owner for all reasonable costs and expenses
associated with the supplemental examination or audit.

15. Permits and Licenses:

Contractor, at its sole expense, shall obtain and maintain during the term of this
Agreement, all appropriate permits, certificates and licenses, including a City Business
License, that may be required in connection with the performance of services hereunder.

16. Reports:

Each and every report, draft, work product, map, record and other document
reproduced, prepared or caused to be prepared by Contractor pursuant to or in
connection with this Agreement shall be the exclusive property of Owner.

No report, information nor other data given to or prepared or assembled by
Contractor pursuant to this Agreement shall be made available to any individual or
organization by Contractor without prior approval by Owner.

Contractor shall, at such time and in such form as Owner may require, furnish
reports concerning the status of services required under this Agreement.

17. Termination.

In the event Contractor fails or refuses to perform any of the provisions hereof at
the time and in the manner required hereunder, Contractor shall be deemed in
default in the performance of this Agreement. If such default is not cured within a
period of two (2) days after receipt by Contractor from Owner of written notice of
default, specifying the nature of such default and the steps necessary to cure such
default, Owner may terminate the Agreement forthwith by giving to the Contractor
written notice thereof.

Owner shall have the option, at its sole discretion and without cause, of
terminating this Agreement by giving seven (7) days' prior written notice to Contractor
as provided herein. Upon termination of this Agreement, each party shall pay to the
other party that portion of compensation specified in this Agreement that is earned
and unpaid prior to the effective date of termination, subject to any offset arising from
a breach of the provisions of this Agreement by Contractor. Upon termination of this
Agreement, Contractor shall immediately deliver to Owner all drawings, reports,
analysis, samples, materials or other work product completed pursuant to this



Agreement.

18. Notices. All notices, demands, consents or approvals required or
permitted under this Agreement shall be in writing and shall be deemed effective (a)
when personally delivered, (b) when sent by facsimile with receipt acknowledged, (c)
one business day after being deposited with any nationally recognized overnight
carrier which routinely issues receipts, addressed to the party at the address stated
below, or (d) three business days after being placed in the mail by certified mail,
return receipt requested, postage prepaid, addressed to the party at the address
stated below:

Owner: [COMPANY], as agent for the City of
Alameda
[ADDRESS]
Telephone Number:
Facsimile number:

Contractor:

Attention:
Phone
number:
Facsimile
number:

or at such other place or places as either party may hereafter designate in writing.

19. Urban Runoff Management:

The Contractor shall avoid creating excess dust when breaking asphalt or concrete
and during excavation and grading. If water is used for dust control, contractor shall
use as little as necessary. Contractor shall take all steps necessary to keep wash water
out of the streets, gutters and storm drains.

The Contractor shall develop and implement erosion and sediment control to
prevent pollution of storm drains. Such control includes but is not limited to:

A. Use storm drain inlet protection devices such as sand bag barriers, filter
fabric fences, block and gravel filters. (Block storm drain inlets prior to the start of the
rainy season (October 15), in site de-watering activities and saw-cutting activities;
shovel or vacuum saw-cut slurry and remove from the site).

B. Cover exposed piles of soil or construction material with plastic sheeting. All
construction materials must be stored in containers.

C. Sweep and remove all materials from paved surfaces that drain to streets,
gutters and storm drains prior to rain as well as at the end of the each work day. At
the completion of the project, the street shall be washed and the wash water shall be
collected and disposed of offsite in an appropriate location.



D. After breaking old pavement, Contractor shall remove all debris to avoid
contact with rainfall or runoff.

E. Contractor shall maintain a clean work area by removing trash, litter, and
debris at the end of each work day. Contractor shall also clean up any leaks, drips,
and other spills as they occur.

The objective is to ensure that the City of Alameda and County of Alameda
County-Wide Clean Water Program is adequately enforced. These controls should
be implemented prior to the start of construction, up-graded as required,
maintained during construction phases to provide adequate protection, and
removed at the end of construction.

These recommendations are intended to be used in conjunction with the
State=s Best Management Practices Municipal and Construction Handbooks,
local program guidance materials from municipalities, Section 7.1.01 of the
Standard Specifications and any other appropriate documents on storm water
quality controls for construction.

Failure to comply with this program will result in the issuance of
noncompliance notices, citations, project stop orders or fines. The fine for
noncompliance of the above program is two hundred and fifty dollars ($250.00)
per occurrence per day. The State under the Federal Clean Water Act can also
impose a fine on the contractor, pursuant to Cal. Water Code '13385.

20. Compliances:

Contractor shall comply with all laws, state or federal and all ordinances, rules
and regulations enacted or issued by the City of Alameda.

21. Compliance With Marsh Crust Ordinance:

Contractor shall perform all excavation work in compliance with the City of
Alameda’'s Marsh Crust Ordinance as set forth at Section 13-56 of the Municipal
Code. Prior to performing any excavation work, Contractor shall verify with the
Building Official whether the excavation work is subject to the Marsh Crust
Ordinance. Contractor shall apply for and obtain permits from Building Services on
projects deemed to be subject to the Marsh Crust Ordinance.

22. Manager Acting Only as Owner's Agent. Contractor
acknowledges that Manager is acting solely as an agent on behalf of Owner in
executing and carrying out the terms of this Agreement and that Manager
assumes no liability whatsoever for the payments required under this Agreement
or for any of its terms.

23. Miscellaneous.

(@) The persons executing this Agreement on
behalf of each party hereto warrant and represent that they have full



power and authority to do so.

(b) Section headings or captions herein are inserted only for
convenience of reference, and shall in no way define, limit, or prescribe the
scope or extent of any provisions of this Agreement.

(c) In the event of any conflict between this Agreement
and anything contained in the Exhibits attached hereto, the provisions
of this Agreement shall govern.

(d) In the event either party to this Agreement commences any legal
action in connection with the provisions hereof, or in order to obtain damages for the
alleged breach of any of the provisions hereof, the prevailing party in such action shall
be entitled to recover, in addition to any amounts of relief otherwise awarded, all
reasonable costs incurred in connection therewith, including reasonable attorneys'
fees.

(e) All covenants, agreements, indemnities, guarantees and
warranties made by Contractor shall survive the expiration or termination of
this Agreement.

()] If any term or provision of this Agreement shall be held
to be invalid or unenforceable, the remaining terms and provisions of this
Agreement shall be valid and enforceable to the fullest extent permitted by
law.

(9) Conflict of Law:

This Agreement shall be interpreted under, and enforced by the laws of the
State of California excepting any choice of law rules which may direct the application
of laws of another jurisdiction. The Agreement and obligations of the parties are
subject to all valid laws, orders, rules, and regulations of the authorities having
jurisdiction over this Agreement (or the successors of those authorities). Any suits
brought pursuant to this Agreement shall be filed with the courts of the County of
Alameda, State of California.

(h) Advertisement:

Contractor shall not post, exhibit, display or allow to be posted, exhibited,
displayed any signs, advertising, show bills, lithographs, posters or cards of any
kind pertaining to the services performed under this Agreement unless prior written
approval has been secured from Owner to do otherwise.

® Waiver:

A waiver by Owner of any breach of any term, covenant, or condition
contained herein, shall not be deemed to be a waiver of any subsequent breach
of the same or any other term, covenant, or condition contained herein, whether
of the same or a different character.



The failure of either party to enforce at any time or for any period of time
any of the provisions of this Agreement shall not be construed as a waiver of such
provisions or of the right of the party thereafter to enforce each and every such
provision.

)] Integrated Contract:

This Agreement represents the full and complete understanding of every
kind or nature whatsoever between the parties hereto, and all preliminary
negotiations and agreements of whatsoever kind or nature are merged herein.
No verbal agreement or implied covenant shall be held to vary the provisions
hereof. Any modifications, additions to or deletions as to this printed Agreement
form, except for the insertion of names, dates and addresses where appropriate,
may not be made unless Owner approves said changes in written execution
signed by both Owner and Contractor. Unless any such changes are so
authorized, said changes are void and of no effect and the Agreement shall be
as originally printed.

(k) Inserted Provisions:

Each provision and clause required by law to be inserted into the Agreement shall be
deemed to be enacted herein, and the Agreement shall be read and enforced as though
each were included herein. If through mistake or otherwise, any such provisionis not
inserted or is not correctly inserted, the Agreement shall be amended to make such
insertion on application by either party.

() In performing the Services hereunder, Contractor shall comply
with all applicable Federal, State and local laws, including without limitation any such
laws relating to storage, use or disposal of hazardous wastes, substances or materials.

(m)  Contractor shall keep strictly confidential any information (other
than information which is a matter of record or is provided by other sources readily
available to the public) that Contractor learns about the Project or about Owner or
Manager during the term of this Agreement; provided, however, that any such
information may be disclosed to employees and agents of Contractor to the extent that
such persons, in Contractor's considered judgment, need access to such information to
enable Contractor to perform its obligations under this Agreement. This covenant shall
survive the termination of this Agreement.

(n) Contractor shall not assign, sublease, hypothecate, or transfer this
Agreement, or any interest therein, directly or indirectly, by operation of law or
otherwise, without prior written consent of Owner, which consent shall not be unreasonably
withheld. Any attempt to do so without said consent shall be null and void, and any
assignee, sublessee, hypothecate or transferee shall acquire no right or interest by reason
of such attempted assignment, hypothecation or transfer. However, claims for money by
Contractor from Owner under this Agreement may be assigned to a bank, trust company
or other financial institution without prior written consent. Written notice of such

assignment shall be promptly furnished to Owner by Contractor.



The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of Contractor, or of the interest of any general partner or joint
venturer or syndicate member or cotenant, if Contractor is a partnership or joint venture
or syndicate or cotenancy, which shall result in changing the control of Contractor, shall
be construed as an assignment of this Agreement. Control means fifty percent (50%) or
more of the voting power of the corporation. Owner's rights and obligations under this
Agreement may be assigned without the consent of Contractor.

(0) Subcontractor Approval:

Unless prior written consent from Owner is obtained, only those people and
subcontractors whose names are listed in Contractor's bid shall be used in the
performance of this Agreement.

Requests for additional subcontracting shall be submitted in writing, describing the
scope of work to be subcontracted and the name of the proposed subcontractor. Such
request shall set forth the total price or hourly rates used in preparing estimated costs
for the subcontractor's services. Approval of the subcontractor may, at the option of
Owner, be issued in the form of a Work Order

In the event that Contractor employs subcontractors, such subcontractors shall
be required to furnish proof of workers' compensation insurance and shall also be
required to carry general and automobile liability insurance in reasonable conformity to
the insurance carried by Contractor. In addition, any work or services subcontracted
hereunder shall be subject to each provision of this Agreement.

(p) At any time Owner is dissatisfied with the performance of any person
or persons providing Services hereunder, Owner shall give notice to Contractor of the
identity of the employee and the cause of the dissatisfaction. Contractor shall have
reasonable period of time thereafter to correct and/or eliminate the cause of the
dissatisfaction. If after such reasonable period of time, Owner continues to be
dissatisfied with such performance, Contractor shall then immediately remove such
person from the performance of duties in connection with the Project. With regard to
personnel who are removed, relocated, or terminated, Contractor shall bear all
responsibility for severance pay and/or other benefits paid to the terminated or
relocated employee. Contractor shall indemnify, defend, and hold Owner and
Manager harmless from and against any wrongful termination or other allegation,
claim or lawsuit arising in connection with such action.



IN WITNESS WHEREOF, Owner and Contractor have executed this Agreement
as of the date first written above.

CONTRACTOR:

MANAGER:

[COMPANY] as agent for
Alameda Reuse and Redevelopment Authority

(Owner)
By:

Name:
Title:




EXHIBIT Al.
SCOPE OF SERVICES

Purchase Orders for Future Work: The Scope of Services under this Agreement shall be
as outlined in future Purchase Orders presented to Contractor from time to time. All work
requested of Contractor shall be in accordance with Contractor's scope of trade and
Contractor shall, at time of Purchase Order, have all necessary licenses applicable to
such work. All work performed under the scope of work outlined insuch Purchase
Orders, shall be governed by the terms and conditions of this Agreement. All work
performed by Contractor must be authorized, in advance of work being performed, by an
approved Project Purchase Order.

2. TIME PERIOD FOR
SERVICES

Unless otherwise stated in the Purchase Order, all work shall be completed within 24
hours of presentation of the Purchase Order.

3. WARRANTIES

All work performed shall have a minimum warranty period in accordance with State
Contractor license Law, however not less than product manufacturer's warranty (if
applicable).



EXHIBIT B
FEE SCHEDULE

o Any future or extra work will have the price stated in the authorizing
purchase order.

o Fees to be quoted will include applicable sales tax.

o All vendor invoices must include sales tax amounts separate from
other charges.

FEES QUOTED INCLUDE APPLICABLE SALES TAX. ALL VENDOR INVOICES
MUST INCLUDE SALES TAX AMOUNTS SEPARATE FROM OTHER CHARGES.



EXHIBITC

AGREEMENTNO.

LIEN RELEASES AND WAIVERS

Contractor/Company Name; Project:
.Location: Agreement No:
Invoice No : Amount:

The signing officer, being first duly sworn upon oath, deposes and says that he is as titled
of said Contractor company, Contractor to [COMPANY] as Agent for__("Owner"),
on the construction of said Project, and in such capacity is duly authorized to make this
affidavit on such Contractor's behalf. That in reference to the Agreement between
[COMPANY] as agent for and such Contractor, all labor and
material has been furnished and all Work has been completed in full compliance with the
Contract Documents. That all debts and obligations incurred by such Contractor for the
Work, including but not limited to those for labor, material, equipment, supplies, insurance,
Social Security, Employment Security, sales and other taxes, have been paid in full.

That the Contractor agrees to indemnify, defend, and save harmless, the Premises, the
Owner, [COMPANY], and their successors and assigns from and against all liens,
claims, court actions, losses, penalties, or damages of whatever kind and nature by reason
of any debts or obligations incurred or alleged to have been incurred by the Contractor or its
agents, employees, or subcontractors for or in connection with such Agreement.

Signing Officer:

Title:

Subscribed and Sworn to before me this day of , 20
Notary Public: State:

County: TERM EXPIRES:

(SEAL)



EXHIBIT D

ADDITIONAL INSURED ENDORSMENT LANGUAGE

POLICY NUMBER:
LIABILITY
COMMERCIAL
GENERAL

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS,LESSEES OR CONTRACTORS (FORM B)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART.
SCHEDULE

Name of Person or Organization:
The United States Department of the Navy, Alameda Reuse and Redevelopment
Authority, City of Alameda, Alameda City Council, Alameda Municipal Power,
Alameda Housing Authority and Community Improvement Commission, their
respective Boards, Commissions, Officers, Employees and Agents, [COMPANY],
their Officers and Employees

(If no entry appears above, information required to complete this endorsement will be
shown in the Declarations as applicable to this endorsement.)

WHO IS AN INSURED (Section 1) is amended to include as an insured the person or
organization shown in the Schedule, but only with respect to liability arising out of "your
work" for that insured by or for you.



Optional Clause A:
Insert when Agreement Involves
Excavation of Marsh Crust or Other Environmental Work

Environmental Risk Insurance covering the liability of Contractor arising out of any
Services involving the abatement, use or disposition of hazardous materials. Such insurance
shall be written by an environmental risk insurance company, or equivalent, or better, and
shall be in a form and with insurers acceptable to Owner. The policy shall be on an
"occurrence” rather than "claims made" basis, with a combined single limit for bodily injury
and property damage of at least $1,000,000 "per occurrence", or the limit carried by
Contractor, whichever is greater, with a deductible no greater than $10,000 per occurrence
and shall provide continuous protection after policy expiration (without a "sunset clause") for all
occurrences during the term of this Agreement. Such insurance shall be made available solely
for the Services hereunder. Contractor shall comply with all policy warranties, and shall do
nothing to invalidate coverage and shall give Owner a true copy of the policy prior to
commencing the Services to be performed pursuant to this Agreement.



[COMPANY]

PURCHASE rops o
ORDER TO EXHIBT C-1 EoETITTT TI

Date:

TO SHIP TO:

ATIN:

Please furnish the items listed below, subject to the terms and conditions on the face hereof and
made a part of this order, all or which shall constitute a contract between us upon our approval
below and your acceptance of this order.

Description Quantity | Price | Amount Account Code

SALESTAX
TOTAL -

This Purchase Order shall incorporate the terms and conditions set forth in Limited Scope Service

Agreement No. by and between [COMPANY] a (LLC, Partnership, Corporation,
etc.), as agent for City of Alameda ("Owner") and ("Contractor") dated __,
201_.
FOR:
Ordered By:

Date

Approved By:

As agent for the City of Alameda Date

Accepted By:

Contractor Date

P.O.

201



EXHIBIT C-2
10 PROPERTY MANAGEMENT. LEASING AND LICENSING AGREEMENT

CONSULTANT AGREEMENT

No.

THIS AGREEMENT, entered into this__ day of
201_, by and between [COMPANY], a (LLC, Partnership, Corporation, etc)
(herelnafter referred to as "Manager"), as agent for the City of Alameda, a charter
city and municipal corporation (hereinafter referred to as "CITY"), and
,a corporation whose address is
(hereinafter referred to as "Consultant”), is made with
reference to the following:

RECITALS:

A. CITY has an interest in certain real property and improvements:
known as Alameda Point located in Alameda, CA (the "Project").

B. Consultant is specially trained, experienced and competent to
perform the special services which will be required by this Agreement; and

C. Consultant possesses the skill, experience, ability, background,
certification and knowledge to provide the services described in this Agreement on
the terms and conditions described herein.

D. Manager, as agent for CITY and Consultant desire to enter
into an agreement for services related to
upon the terms and conditions herein.

NOW, THEREFORE, it is mutually agreed by and between the
undersigned parties as follows:

1. TERM:
The term of this Agreement shall commence on the day of )
201 _, and shall terminate on the day of ,

201 _, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED:
Consultant shall perform each and every service set forth in Exhibit "A"
which is attached hereto and incorporated herein by this reference.

3. COMPENSATION TO CONSULTANT:

Consultant shall be compensated for services performed pursuant to this
Agreement in an amount not to exceed that set forth in Exhibit "A" which is attached
hereto and incorporated herein by this reference.




4. TIME IS OF THE ESSENCE:
Consultant and CITY agree that time is of the essence regarding the performance of
this Agreement.

5. STANDARD OF CARE:

Consultant agrees to perform all services hereunder in a manner commensurate
with the prevailing standards of like professionals in the San Francisco Bay Area and
agrees that all services shall be performed by qualified and experienced personnel who
are not employed by the CITY nor have any contractual relationship with CITY.

6. INDEPENDENT PARTIES:

Manager, as agent for CITY and Consultant intend that the relationship between
them created by this Agreement is that of employer-independent contractor. The
manner and means of conducting the work are under the control of Consultant, except
to the extent they are limited by statute, rule or regulation and the express terms of this
Agreement. No civil service status or other right of employment will be acquired by virtue
of Consultant's services. None of the benefits provided by CITY to its employees,
including but not limited to, unemployment insurance, workers' compensation plans,
vacation and sick leave are available from CITY to Consultant, its employees or agents.
Deductions shall not be made for any state or federal taxes, FICA payments, PERS
payments, or other purposes normally associated with an employer-employee
relationship from any fees due Consultant. Payments of the above items, if required,
are the responsibility of Consultant.

7. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Consultant assumes any and all responsibility for verifying the identity and
employment authorization of all of his/her employees performing work hereunder,
pursuant to all applicable IRCA or other federal, or state rules and regulations.
Consultant shall indemnify and hold Manager and CITY harmless from and against any
loss, damage, liability, costs or expenses arising from any noncompliance of this provision
by Consultant.

8. NON-DISCRIMINATION:

Consistent with City of Alameda’'s policy that harassment and discrimination
are unacceptable employer/employee conduct, Consultant agrees that harassment
or discrimination directed toward a job applicant, a City employee, or a citizen by
Consultant or Consultant's employee or subcontractor on the basis of race, religious
creed, color, national origin, ancestry, handicap, disability, marital status, pregnancy,
sex, age, or sexual orientation will not be tolerated. Consultant agrees that any and
all violations of this provision shall constitute a material breach of this Agreement.

Consultant certifies and agrees that he/she will not discriminate against any
employee or applicant for employment because of race, color, religion, national origin,
ancestry, sex, age, or condition or physical or mental handicap (as defined in 41 C.F.R.
Section 60-741, et. seq.), in accordance with requirement of state or federal law.
Consultant shall take affirmative action to ensure that qualified applicants are employed
and that employees are treated during employment without regard to race, color,
religion, national origin, ancestry, sex, age, or condition of physical or mental handicap
in accordance with requirements of state and federal law. Such shall include, but
not be limited to, the following:

A. Employment upgrading, demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation.



B. Selection for training, including interns and apprentices.

Consultant agrees to post in conspicuous places in each of Consultant's facilities
providing services hereunder, available and open to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

Consultant shall, in all solicitations or advertisements for employees placed by
or on behalf of Consultant, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, national origin, ancestry, sex,
age, or condition of physical or mental handicap, in accordance with requirements of
state and federal law.

Consultant shall send to each labor union or representative of workers with which
he/she has a collective bargaining agreement or other contract or understanding a
notice advising the labor union or workers' representative of Consultant's commitments
under this paragraph.

Consultant certifies and agrees that he/she will deal with his/her
subcontractors, bidders, or vendors without regard to race, color, religion, national
origin, ancestry, sex, age, or condition of physical or mental handicap, in accordance
with requirement of state and federal law.

In accordance with applicable state and federal law, Consultant shall allow duly
authorized county, state and federal representatives access to his/her employment
records during regular business hours in order to verify compliance with the anti-
discrimination provisions of this paragraph. Consultant shall provide such other
information and records as such representatives may require in order to verify
compliance with the anti- discrimination provisions of this paragraph.

If the Manager finds that any of the provisions of this paragraph have been
violated, the same shall constitute a material breach of Agreement upon which Manager
may determine to cancel, terminate, or suspend this Agreement. Manager reserves the
right to determine independently that the anti-discrimination provisions of this
Agreement have been violated. In addition, a determination by the California Fair
Employment Practices Commission or the Federal Equal Employment Opportunity
Commission that Consultant has violated state and federal anti-discrimination laws shall
constitute a finding by Manager or Owner that Consultant has violated the anti-
discrimination provisions of this Agreement.

The parties agree that in the event Consultant violates any of the anti-
discrimination provisions of this paragraph, Manager or Owner shall be entitled, at its
option, to the sum of $500.00 pursuant to California Civil Code Section 1671 as
liquidated damages in lieu of canceling, terminating, or suspending this Agreement.

Consultant hereby agrees that he/she will comply with Section 504 of the
Rehabilitation Act of 1973, as amended (29 U.S.C. Section 794), all requirements
imposed by the applicable regulations (45 C.F.R.), and all guidelines and
interpretations issued pursuant thereto, to the end that no qualified handicapped
person shall, on the basis of handicap, be excluded from participation in, be denied
the benefits of, or otherwise be subjected to discrimination under any program or
activity of Consultant receiving Federal Financial Assistance. In addition, Consultant
shall comply with the Uniform Federal Accessibility Standards, and Contractor,
Engineer, or Architect responsible for any design, construction or alteration shall certify
compliance with those Standards.



Consultant's attention is directed to laws, including but not limited to:

A. CIVIL RIGHTS/EQUAL OPPORTUNITY
(1) Civil Rights Act of 1964. Under Title VII of the Civil Rights Act of
1964, no person shall, on the grounds of race, sex, religion, color, or national origin,
be excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program or activity receiving Federal financial assistance.
(2) Section 109 of the Housing and Community Development Act of 1974.
No person inthe United States shall, on the grounds of race, color, national origin, or
sex, be excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program or activity funded in whole or in part with funds made
available under this title.

Section 109 of the Act further provides that any prohibition against discrimination
on the basis of age under the Age Discrimination Act of 1975 (42 U.S.C. 6101 et seq.)
or with respect to an otherwise qualified handicapped individual as provided in Section
504 of the Rehabilitation Act of 1973 (29 U.S.C. 794) shall also apply to any program
or activity funded in whole or in part with funds made available pursuant to the Act.

B. PROGRAM ACCESSIBILITY FOR INDIVIDUALS WITH
DISABILITIES

This Agreement is subject to laws and regulations concerning the rights of
otherwise qualified individuals with handicaps for equal participation in, and benefit from
federally assisted programs and activities, including but not limited to:

(1) Americans with Disabilities Act of 1990 (ADA) (28 CFR 35). Title Il, Subpart
A of the Americans with Disabilities Act of 1990 applies to all publicly funded activities
and programs. Consultant shall also comply with the public accommodations
requirements of Title 1l of the ADA, as applicable.

(2) Nondiscrimination on the Basis of Handicap (24 CFR 8). These regulations,
which implement Section 504 of the Rehabilitation Act of 1973, as amended, and as
cited in Section 109 of the Housing and Community Development Act, apply to all
federally assisted activities and programs and are implemented through the regulations
at 24 CFR8.

(3) Architectural Barrier Act of 1968. Any building or facility, excluding privately
owned residential structures, designed, constructed, or altered with federal funds,
shall comply with the Uniform Federal Accessibility Standards, 1984 (41 CFR 3) and
the Handicapped Accessibility Requirements of the State of California Title 24. The
Consultant, Engineer or Architect responsible for such design, construction or alteration
shall certify compliance with the above standards.

(4) In resolving any conflict between the accessibility standards cited in paragraphs
(1), (2) and (3) above, the more stringent standard shall apply.

9. HOLD HARMLESS:

Indemnification:

Consultant shall indemnify, defend, and hold harmless Manager, the City of Alameda,
its City Council, and their respective boards, commissions, officials, employees, and
volunteers ("Indemnitees”) from and against any and all loss, damages, liability, claims,
suits, costs and expenses whatsoever, including reasonable attorneys' fees
("Claims"), arising from or in any manner connected to Consultant's negligent act or
omission, whether alleged or actual, regarding performance of services or work
conducted or performed pursuant to this Agreement. If Claims are filed against
Indemnitees which allege negligence on behalf of the Consultant, Consultant shall have
no right of reimbursement against Indemnitees for the costs of defense even if
negligence is not found on the part of Consultant. However, Consultant shall not be



oin(];_ated to indemnify Indemnitees from Claims arising from the sole or active
negligence or willful misconduct of Indemnities.

Indemnification For Claims for Professional Liability:
As to Claims for professional liability only, Consultant's obligation to defend Indemnitees
(as set forth above) is limited to the extent to which its professional liability insurance
policy will provide such defense costs.

10. INSURANCE:

On or before the commencement of the term of this Agreement, Consultant shall
furnish Manager with certificates showing the type, amount, class of operations
covered, effective dates and dates of expiration of insurance coverage in compliance
with paragraphs 10A, B, C, D and E. Such certificates, which do not limit
Consultant's indemnification, shall also contain substantially the following statement:
"Should any of the above insurance covered by this certificate be canceled or coverage
reduced before the expiration date thereof, the insurer affording coverage shall provide
thirty (30) days' advance written notice to the City of Alameda by certified mail, Attention:
Risk Manager." It is agreed that Consultant shall maintain in force at all times during
the performance of this Agreement all appropriate coverage of insurance required by
this Agreement with an insurance company that is acceptable to CITY and licensed to
do insurance business in the State of California. Endorsements naming the United
States Department of the Navy, City of Alameda, Alameda City Council, their respective
Boards, Commissions, Officers, Employees and Agents, [COMPANY] a (LLC,
Partnership, Corporation, etc.), their Officers and Employees as additional insured shall
be submitted with the insurance certificates.

A. COVERAGE:
Consultant shall maintain the following insurance
coverage:
(1) Workers' Compensation:
Statutory coverage as required by the State of California.
(2) Liability:
Commercial general liability coverage in the following minimum
limits:
Personal Injury or Death: Property Damage:

$3,000,000 each occurrence
$1,000,000 each occurrence

If submitted, combined single limit policy with aggregate limits in
the amounts of $3,000,000 will be considered equivalent to the
required minimum limits shown above.

(3) Automotive:

Comprehensive automotive liability coverage in the

following minimum limit:

Combined Single Limit: $1,000,000 each occurrence
(4) Professional Liability:

Professional liability insurance, as applicable, which

includes coverage for the professional acts, errors and

omissions of Consultant in the amount of at least

$1,000,000.

B. SUBROGATION WAIVER:
Consultant agrees that in the event of loss due to any of the perils for which




he/she has agreed to provide comprehensive general and automotive liability insurance,
Consultant shall look solely to his/her insurance for recovery. Consultant hereby grants
to Manager and the CITY, on behalf of any insurer providing comprehensive general
and automotive liability insurance to either Consultant or Manager or CITY with respect
to the services of Consultant herein, a waiver of any right to subrogation which any such
insurer of said Consultant may acquire against Manager or the CITY by virtue of the
payment of any loss under such insurance.

C. FAILURE TO SECURE:

If Consultant at any time during the term hereof should fail to secure or maintain
the foregoing insurance, Manager or CITY shall be permitted to obtain such insurance
in the Consultant's name or as an agent of the Consultant and shall be compensated
by the Consultant for the costs of the insurance premiums at the maximum rate
permitted by law and computed from the date written notice is received that the
premiums have not been paid.

D. ADDITIONAL INSURED:

United States Department of the Navy, City of Alameda, Alameda City Council,
their respective Boards, Commissions, Officers, Employees and Agents, [COMPANY]
(LLC, Partnership, Corporation, etc.), their Officers and Employees and volunteers
shall be named as an additional insured under all insurance coverages, except any
professional liability insurance, required by this Agreement. The naming of an additional
insured shall not affect any recovery to which such additional insured would be entitled
under this policy if not named as such additional insured. An additional insured named
herein shall not be held liable for any premium, deductible portion of any loss, or
expense of any nature on this policy or any extension thereof. Any other insurance
held by an additional insured shall not be required to contribute anything toward any
loss or expense covered by the insurance provided by this policy.

E. SUFFICIENCY OF INSURANCE:

The insurance limits required by CITY are not represented as being sufficient
to protect Consultant. Consultant is advised to confer with Consultant's insurance broker
to determine adequate coverage for Consultant.

11. CONFLICT OF INTEREST:

Consultant warrants that it is not a conflict of interest for Consultant to perform
the services required by this Agreement. Consultant may be required to fill out a conflict
of interest form if the services provided under this Agreement require Consultant to
make certain governmental decisions or serve in a staff capacity as defined in Title 2,
Division 6, Section 18700 of the California Code of Regulations.

12. PROHIBITION AGAINST TRANSFERS:

Consultant shall not assign, sublease, hypothecate, or transfer this Agreement,
or any interest therein, directly or indirectly, by operation of law or otherwise, without
prior written consent of Manager or CITY. Any attempt to do so without said consent
shall be null and void, and any assignee, sublessee, hypothecate or transferee shall
acquire no right or interest by reason of such attempted assignment, hypothecation or
transfer. However, claims for money by Consultant from Manager or CITY under this
Agreement may be assigned to a bank, trust company or other financial institution
without prior written consent. Written notice of such assignment shall be promptly
furnished to Manager or CITY by Consultant.

The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of Consultant, or of the interest of any general partner or joint
venturer or syndicate member or cotenant, if Consultant is a partnership or joint venture
or syndicate or cotenancy, which shall result in changing the control of Consultant, shall
be construed as an assignment of this Agreement. Control means fifty percent (50%) or




more of the voting power of the corporation.

13. SUBCONTRACTOR APPROVAL:

Unless prior written consent from Manager is obtained, only those people and
subcontractors whose names and resumes are attached to this Agreement shall be
used in the performance of this Agreement.

In the event that Consultant employs subcontractors, such subcontractors shall
be required to furnish proof of workers' compensation insurance and shall also be
required to carry general, automobile and professional liability insurance in reasonable
conformity to the insurance carried by Consultant. In addition, any work or services
subcontracted hereunder shall be subject to each provision of this Agreement.

14. PERMITS AND LICENSES:

Consultant, at his/her sole expense, shall obtain and maintain during the term
of this Agreement, all appropriate permits, certificates and licenses including, but not
limited to, a City Business License, that may be required in connection with the
performance of services hereunder.

15. REPORTS:

A. Each and every report, draft, work product, map, record and other document,
hereinafter collectively referred to as "Report", reproduced, prepared or caused to be
prepared by Consultant pursuant to or in connection with this Agreement, shall be the
exclusive property of CITY. Consultant shall not copyright any Report required by this
Agreement and shall execute appropriate documents to assign to CITY the copyright
to Reports created pursuant to this Agreement. Any Report, information and data
acquired or required by this Agreement shall become the property of CITY, and all
publication rights are reserved to CITY.

B. All Reports prepared by Consultant may be used by Manager or CITY in
execution or implementation of:

Q) The original Project for which Consultant was hired; (2)
Completion of the original Project by others;

3) Subsequent additions to the original project; and/or

4 Other CITY projects as appropriate.

However, any use beyond the time or scope of the project for which

the report was prepared shall be without risk to Consultant.

C. Consultant shall, at such time and in such form as Manager or CITY may
require, furnish reports concerning the status of services required under this Agreement.

D. All Reports required to be provided by this Agreement shall be printed

on recycled paper. All Reports shall be copied on both sides of the paper

except for one original, which shall be single sided.

E. No Report, information or other data given to or prepared or assembled

by Consultant pursuant to this Agreement shall be made available to any

individual or organization by Consultant without prior approval by Manager.

16. RECORDS:

Consultant shall maintain complete and accurate records with respect to sales,
costs, expenses, receipts and other such information required by Manager that
relate to the performance of services under this Agreement.

Consultant shall maintain adequate records of services provided in sufficient
detail to permit an evaluation of services. All such records shall be maintained in
accordance with generally accepted accounting principles and shall be clearly
identified and readily accessible. Consultant shall provide free access to such books
and records to Manager at all proper times, and gives Manager or CITY the right to



examine and audit same, and to make transcripts therefrom as necessary, and to
allow inspection of all work, data, documents, proceedings and activities related to
this Agreement. Such records, together with supporting documents, shall be kept
separate from other documents and records and shall be maintained for a period of
three (3) years after receipt of final payment.

If supplemental examination or audit of the records is necessary due to
concerns raised by Manager or CITY's preliminary examination or audit of records, and
the Manager or CITY's supplemental examination or audit of the records discloses a
failure to adhere to appropriate internal financial controls, or other breach of contract or
failure to act in good faith, then Consultant shall reimburse Manager or CITY for all
reasonable costs and expenses associated with the supplemental examination or audit.

17. NOTICES:

All notices, demands, requests or approvals to be given under this Agreement
shall be given in writing and conclusively shall be deemed served when delivered
personally or on the second business day after the deposit thereof in the United
States Mail, postage prepaid, registered or certified, addressed as hereinafter provided.

All notices, demands, requests, or approvals from Consultant to Manager or
CITY shall be addressed to Manager at: City of Alameda

C/o [COMPANY]

[ADDRESS]

Attention: Property Manager

All notices, demands, requests, or approvals from Manager to Consultant shall
be addressed to Consultant at:

Attention:

18. TERMINATION:

In the event Consultant fails or refuses to perform any of the provisions hereof
at the time and in the manner required hereunder, Consultant shall be deemed in
default in the performance of this Agreement. If such default is not cured within a
period of two (2) days after receipt by Consultant from Manager of written notice of
default, specifying the nature of such default and the steps necessary to cure such
default, Manager may terminate the Agreement forthwith by giving to the Consultant
written notice thereof.

Manager shall have the option, at its sole discretion and without cause, of
terminating this Agreement by giving seven (7) days' prior written notice to Consultant
as provided herein. Upon termination of this Agreement, each party shall pay to the
other party that portion of compensation specified in this Agreement that is earned
and unpaid prior to the effective date of termination.

19. COMPLIANCES:
Consultant shall comply with all state or federal laws and all ordinances, rules
and regulations enacted or issued by CITY or City of Alameda.

20. CONFLICT OF LAW:

This Agreement shall be interpreted under, and enforced by the laws of the
State of California excepting any choice of law rules which may direct the application
of laws of another jurisdiction. The Agreement and obligations of the parties are




subject to all valid laws, orders, rules, and regulations of the authorities having
jurisdiction over this Agreement (or the successors of those authorities.)

Any suits brought pursuant to this Agreement shall be filed with the courts
of the County of Alameda, State of California.

21. ADVERTISEMENT:

Consultant shall not post, exhibit, display or allow to be posted, exhibited,
displayed any signs, advertising, show bills, lithographs, posters or cards of any kind
pertaining to the services performed under this Agreement unless prior written
approval has been secured from CITY to do otherwise.

22. WAIVER:

A waiver by Manager of any breach of any term, covenant, or condition
contained herein shall not be deemed to be a waiver of any subsequent breach of
the same or any other term, covenant, or condition contained herein, whether of the
same or a different character.

23. INTEGRATED CONTRACT:

This Agreement represents the full and complete understanding of every kind
or nature whatsoever between the parties hereto, and all preliminary negotiations and
agreements of whatsoever kind or nature are merged herein. No verbal agreement or
implied covenant shall be held to vary the provisions hereof. Any modification of
this Agreement will be effective only by written execution signed by both Manager and
Consultant.

24. INSERTED PROVISIONS:

Each provision and clause required by law to be inserted into the Agreement
shall be deemed to be enacted herein, and the Agreement shall be read and enforced
as though each were included herein. If through mistake or otherwise, any such
provision is not inserted or is not correctly inserted, the Agreement shall be amended
to make such insertion on application by either party.

25. CAPTIONS:

The captions in this Agreement are for convenience only, are not a part of
theAgreement and in no way affect, limit or amplify the terms or provisions of this
Agreement.

IN WITNESS WHEREOF, the parties have caused the Agreement to be
executed on the day and year first above written.

CONSULTANT: MANAGER:
[COMPANY], as agent for
A City of Alameda

Corporation

By:

By

Name:

Title

Title:




EXHIBIT D
Leasing, Licensing
and Commissions

l. LEASING AND LICENSING.

1.1 Leasing and Licensing Services. The City hereby engages the Property
Manager as the exclusive leasing broker for the purpose of leasing those portions of the
Cell Towers Properties which may be available for lease during the term of this Agreement.
The City hereby engages the Property Manager as the exclusive licensing broker for
the purpose of licensing those portions of the Alameda Point Properties which may be
available for licensing during the term of this Agreement. As to both, Property Manager
shall:

(@) Diligently pursue new, renewal, extension and replacement
tenants/licensees for premises within the Cell Towers Properties (leases) and the Alameda
Point Properties (licenses) on the best terms available in the market.

(b) Investigate prospective tenants/licensees as to their credit-worthiness
and reputation in business and ethical matters. Such investigation shall include, without
limitation, a review of the records of governmental agencies having jurisdiction over the
use, generation, storage, transportation and disposal of hazardous wastes and materials
and oil. If during the term of this Agreement, Property Manager becomes aware of the
existence or the likely existence of hazardous materials, Property Manager shall
immediately notify the City of the condition, both orally and in writing.

(c) Negotiate lease/license terms with prospective and renewal tenants
and licensees

(d) Prepare and present proposed leases and licenses (including
amendments and renewals) to the City for approval.

1.2 Right to Approve. The City shall have the right, in its sole discretion, to approve
the terms, conditions and form of any proposed lease and proposed license (including
amendments and renewals) and to approve any prospective tenants or licensee.

1.3 QOutside Brokers.

€)) If any outside brokers are engaged in obtaining any new tenant or
licensee of any of the Cell Tower Property (lease) or Alameda Point Properties (license)
on behalf of, or in conjunction with, the Property Manager, and a commission is due
hereunder, the Property Manager shall negotiate the fee payable to such broker and pay
any portion of its commission payable to such broker pursuant to its agreement with such
broker.

(b) If an outside broker is involved and is unwilling to accept payment of
its commission in the same manner as Property Manager will be paid pursuant to Article
Il of this Exhibit D, then on a case-by-case basis, Property Manager may request the
City's prior written approval for Property Manager to pay such outside broker in an
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alternative manner. The following example is provided as an illustration of an alternative
payment request which may arise: An outside tenant's broker may request payment of
its commission from Property Manager as 50% on execution of the lease and 50% on
occupancy of the new lease. If the City consents in writing to Property Manager's paying
the outside broker as it requested, then Property Manager will provide an invoice to the
City requesting an advance of a portion of the Property Manager's commission, which
Property Manager will pay to the outside broker. Subsequently and pursuant to Article I
of this Exhibit D, Property Manager will provide monthly invoices to the City reduced by
the amount of the advance paid by the City in the manner approved by the City in writing.

() Notwithstanding anything to the contrary in the foregoing, Property
Manager shall be responsible for payment of any commissions or brokerage fees to outside
brokers and the City shall not be liable to any outside broker for any commissions or
brokerage fees which may arise as a result of Property Manager's agreements with
outside brokers.

1.4 Reports.

(a) Leasing Status Reports. On or before the fifteenth day of each month,
the Property Manager shall deliver to the City for each lease area within the Cell Tower
Properties a leasing status report for the preceding month. The leasing status report shall
identify, with square footage and locations specified, all areas occupied under leases
which are expected to terminate or which contain termination options exercisable during
the ensuing twelve months.

(b) Prospective Tenants. With respect to prospective tenants, the lease
status report shall include the tenant's name; proposed terms of the lease, including
base rent, term, free-rent periods, escalation provisions, projected occupancy date, tenant
finish allowance or estimated tenant finish cost and options; size of premises to be
leased.

Il. LEASING AND LICENSING COMMISSIONS.

2.1 Compensation for Leasing or Licensing.

(@) Subject to Section 2.3 below, the Property Manager shall be entitled
to a leasing or licensing commission with respect to any lease or license entered into
during the Term of this Agreement, when (i) the lease/license has been fully executed,
and (ii) the tenant/licensee takes occupancy of the leased/licensed premises. The City
acknowledges that Property Manager may pay a portion of its commission to outside
brokers pursuant to Section 1.3 above.

(b) Subject tothe terms and conditions of Section 2.4 below and in
accordance with the method of calculation illustrated by examples set forth in Section
2.3 below:

(i) payment by the City of the leasing commission to the Property
Manager shall be made ratably only out of payments of Fixed Annual Minimum Rent (as
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hereinafter defined) made by the tenant in equal monthly installments over the term of
the lease commencing on the date that the conditions set forth in Section 2.1(a)(i) and (ii)
of this Exhibit D; and

(i)  the amount of such leasing commission shall be: (A) five
percent (5%) of the Fixed Annual Minimum Rent for the first five (5) years of the initial
term of the lease, and (B) as applicable, two and one-half percent (2-1/2%) of the Fixed
Annual Minimum Rent for the second five (5) years of the initial term of the lease; excluding
any renewal, extension or expansion options included in such lease, any period of free
rent and any period after the tenant may, at its option, terminate the lease.

(c) "Fixed Annual Minimum Rent" shall mean the base rent payable by
the tenant, excluding any payments for real estate taxes, operating expenses, insurance
or other such payments payable by the tenant or rent payments intended to amortize
tenant improvement investments. Further, any other rent abatements or tenant
concessions shall be deducted in calculating the amount of Fixed Annual Minimum Rent
on which the commission is payable.

2.2 Renewals. .

(@) Subject tothe terms and conditions of Section 2.4 below and in
accordance with the method of calculation illustrated by examples set forth in Section
2.3 below, a leasing commission equal to two and one-half percent (2-112%) of the Fixed
Annual Minimum Rent payable for the first five (5) years of the renewal term shall be
earned by the Property Manager for any renewal or extension of the term or expansion
of the premises of any lease, and shall be payable ratably out of payments of Fixed
Annual Minimum Rent made by the tenant under such lease renewal in equal monthly
installments over the lease renewal term commencing on the date that conditions set
forth in Section 2.1(a)(i) and (ii) of this Exhibit D have been satisfied as to such renewal,
extension or expansion, as applicable.

(b) More than one lease renewal term for a lease, shall be subject to
the prior written approval of the City.

2.3 Payment Terms. The parties hereto contemplate payment of the leasing
commissions will be payable only out of rental payments from tenants actually received
(except as approved in writing by the City pursuant to Section 1.3(b) of this Exhibit D).
Accordingly, the Property Manager has agreed to the foregoing schedule of payments
set forth in Sections 2.1 and 2.2 of this Exhibit D calculated in accordance with the
illustrative examples set forth below (subject to reduction pursuant to any alternative
arrangement approved in writing by the City pursuant to Section 1.3(b) of this Exhibit D).

€)) Commissions for New Leases-Examples.

3 year new lease: Property Manager will provide monthly invoices
to the City for 5% of the Fixed Annual Minimum Rent for months 1 through 36 of the
lease.
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7 year new lease: Property Manager will provide monthly invoices
to the City for: (i) 5% of the Fixed Annual Minimum Rent for months 1 through 60 of
the lease; then (ii) 2-1/2% of the Fixed Annual Minimum Rent for months 61 through 84
of the lease.

12 year new lease: Property Manager will provide monthly invoices
to the City for: (i) 5% of the Fixed Annual Minimum Rent for months 1 through 60 of
the lease; then (ii) 2-112% of the monthly Fixed Annual Minimum Rent for months 61
through 120 of the lease. No commission will be charged or payable for months 121
through 144 of the lease.

20 year new lease: Property Manager will provide monthly invoices
to the City for: (i) 5% of the Fixed Annual Minimum Rent for months 1 through 60 of
the lease; then (ii) 2-1/2% of the monthly Fixed Annual Minimum Rent for months 61
through 120 of the lease. No commission will be charged or payable for months 121
through 240 of the lease.

(b) Commissions for Renewals of Existing Leases —
Examples.

3 year existing lease renewal: Property Manager will provide
monthly invoices to the City for 2-1/2% of the Fixed Annual Minimum Rent for months
1 through 36 of the lease renewal term.

7 year existing lease renewal: Property Manager will provide monthly
invoices to the City for 2-1/2% of the Fixed Annual Minimum Rent for months 1 through
60 of the 7-year lease renewal term. No commission will be charged or payable for
months 61 through 84 of the 7-year lease renewal term.

Two 5-year options to renew existing lease: If the tenant exercises
the first 5-year option to renew, Property Manager will provide monthly invoices to the
City for 2-1/2% of Fixed Annual Minimum Rent for months 1 through 60 of the first 5-
year lease renewal term. Then if the tenant exercises the second 5-year option to
renew, Property Manager will provide monthly invoices to the City for 2-1/2% of Fixed
Annual Minimum Rent for months 1 through 60 of the second 5-year lease renewal
term.

(c) Commissions for New Leases Plus Renewals- Examples.

5-year new lease plus one 5-year option to renew: Property
Manager will provide monthly invoices to the City for 5% of the Fixed Annual Minimum
Rent for months 1 through 60 of the new 5-year lease. Then if the tenant exercises
the option to renew, Property Manager will provide monthly invoices to the City for 2-
1/2% of Fixed Annual Minimum Rent for months 1 through 60 of the 5-year lease renewal
term.

7-year new lease plus one 5-year option to renew: Property
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Manager will provide monthly invoices to the City for: (i) 5% of the Fixed Annual Minimum
Rent for months 1 through 60 of the new 5-year lease; then (i) 2-112% of the Fixed
Annual Minimum Rent for months 61 through 84 of the new 5-year lease. Then if the
tenant exercises the option to renew, Property Manager will provide monthly invoices to
the City for 2-1/2% of Fixed Annual Minimum Rent for months 1 through 60 of the 5-year
lease renewal term.

10-year new lease plus one 7-year option to renew: Property
Manager will provide monthly invoices to the City for: (i) 5% of the Fixed Annual Minimum
Rent for months 1 through 60 of the new 10-year lease; then (ii) 2-112% of the monthly
Fixed Annual Minimum Rent for months 61 through 120 of the new 10-year lease. Then
if the tenant exercises the 7-year option to renew, Property Manager will provide monthly
invoices to the City for 2-1/2% of Fixed Annual Minimum Rent for months 1 through 60
of the 7-year lease renewal term. No commission will be charged or payable for months
61 through 84 of the 7-year lease renewal term.

10-year new lease plus two 5-year options to renew: Property
Manager will provide monthly invoices to the City for: (i) 5% of the Fixed Annual
Minimum Rent for months 1 through 60 of the new 10-year lease; then (ii) 2-112% of
the monthly Fixed Annual Minimum Rent for months 61 through 120 of the new 10-year
lease. Then if tenant exercises the first 5-year option to renew, Property Manager will
provide monthly invoices to the City for 2- 1/2% of Fixed Annual Minimum Rent for
months 1 through 60 of the first 5-year lease renewal term. Then if the tenant exercises
the second 5-year option to renew, Property Manager will provide monthly invoices to
the City for 2-1/2% of Fixed Annual Minimum Rent for months 1 through 60 of the
second 5-year lease renewal term.

2.4  Special Circumstances. The amount of leasing commission payable by
the City to the Property Manager pursuant to Sections 2.1, 2.2 and 2.3 of this Exhibit D
shall be subject to the following qualifications:

(@) If, prior to the termination of the initial term of its lease, an existing
tenant relocates within the Managed Property in which the tenant was an existing
tenant, the commission applicable to the portion of the relocation lease term equal to
the unexpired term of the original lease shall be based upon the increase, if any, in the
rent.

(b) The commission due for any expansion by an existing tenant shall be
based upon the net overall increase in rent payable by the tenant; and if another tenant
vacates its space prior to the expiration of its lease term to permit such expansion, the
rent upon which the commission is based shall be reduced by the vacating tenant's rent
for the period of such unexpired term.

(c) If upon expiration of its existing lease, an existing tenant relocates to
another space in the Managed Property in which the tenant was an existing tenant, the
commission applicable to such lease shall be calculated as though the lease was a
renewal as provided in Section 2.2 of this Exhibit D.

(d) The rent upon which the commission is based shall be reduced by
the total amount of any rent payable to a tenant by the City for space subleased back
to the City.
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(e) No commission shall be paid to the Property Manager with respect
to any lease for any period after ten (10) years from the initial occupancy of a tenant
in a Cell Tower Properties, except commissions for renewals pursuant to Section 2.2 of
this Exhibit D.

(t) No commission shall be payable to the Property Manager with respect
to any lease or other occupancy agreement for the City or any of their related agencies,
or Property Manager.

1. ENTIRE COMPENSATION. Except as expressly set forth herein, no leasing or
licensing commission, finder's fee, broker's fee or other type of commission shall be
payable to the Property Manager for any lease, ground lease, sale, conveyance, or
transfer of the Cell Towers Properties or the Alameda Point Properties or any interest in
the Cell Towers Properties or the Alameda Point Properties, or for any financing or
refinancing of the Cell Towers Properties or the Alameda Point Properties.
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EXHIBIT E and E-1
Budgets for Fiscal
Years
2014-2015 and 2015-

2016 [attached]
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Total Revenue

Operating Expenses

Security/life Safety
Repairs & Maintenance
Administrative

General Building Services
Utilities

Landscaping
Management Fees

Total Expenses

Total Operating Expenses

Net Operating Income
Major Expenditures

Net'Income after Expenditures

R < = T2 A 2 R

Exhibit E

2014/2015 ALAMEDA PROPERTIES BUDGET

Alameda Point

111175,264.00 $

521,687 $
310,184 S
669,150 $
106.350 S
112,200 $
206 105 $
251A00 S
2,200 249 S

3,016,575 $

8,158,689 $
411,055 S

7,747,634 $

CellTowers
/Other City

Tidelands

1,273,321.87. $ 773,574

10,872
5219 $ 31,240
1Sr390

813

20,400 $ 25,200
52,694

95,788 $ 56,440

2,134,354.87 $

717 121

4,644 $

2,134,354.87 $

717 12/
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Total Revenue

Operating Expenses

Security/life Safety
Repairs & Maintenance
Administrative

General Building Services
Utilities

Landscaping
Management Fees

Total Expenses

Total Operating Expenses

EXHIBIT
E-1

2015/2016 ALAMEDA
PROPERTIES BUDGET

Alameda Point
Cell Towers
Tidelands
Other City

$ 11,871,438.00 $ ..1,273,321.87 $ 763,150

$ 531,687 $

$ 317,984 § 10,872

$ 689,757 .$ S,119 $ 31,240
$ 111,580 $ 15,390

$ 86,650 $

$ 204,563 $ 813.00

$ 251,400 $ 20,400 $ 25,200
$ 2,217,747 $ 52,694

$ 3134,071 § 52,69.4 $ 56,440

Net Operating Income S 8,737,367 $ 1,220,627.87 $706 710
Major Expenditures 3 250485 S $
Net Income after Expenditures $ 8,477,882 $ 1,220,627.87 $ 706,710
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