


2010, if the cperator of such Based Aircraft has not signed
and returned the Port‘s Airline Operating Agreement, the
rate shall be $51.56 per landing until such Agreement has
been signed and returned by the operator of such Based
Aircraft.

(ii) Faor other Ailrcraft having a maximum gross
landing weight of less than 12,500 pounds, the rate shall
be $51.56 per landing, except as hereafter set forth in
subsection {¢) of this Section 2.

b. For Aircraft having a maximum gross landing
weight of more than 12,500 pounds, the rate shall be 54.13
per 1,000 pounds of maximum gross landing weight per
Aircraft, except as hereafter set forth in subsection ({(c)
of this Section 2.

C. For aircraft operated by a Based Tenant CQperator,
a Certificated Airline Operator that is listed in the
Official Airline Guide as providing scheduled service to
and from the Airport, or an Airline Operator that leases or
licenses a minimum of 20,000 square feet of land or ramp
area on the South Field on at least a month-to-month basis,
or that leases or licenses a wminimum of 2,200 square feet
of air cargo building space on the Scuth Field on at least
a month-to-month basgis, the rate shall ke $3.30 per 1,000
pounds of maximum gross landing weight per Aircraft;
provided however, that effective October 1, 2010, this
subsection {c) shall not apply to any Airline Operator that
has not signed and returned toc the Port the Portfs Airline
Operating Agreement.”

Section 2. Section 3 of Port Ordinance No. 3634 is hereby
amended to read in full as follows:

*Section 3. A landing fee shall not be assessed against
any Aircraft which, after taking off from the Airport, and
without making a landing at any other airport, returns to
land at the Airport because of meteorological conditions,
mechanical or operating causes, or any other reason of
emergency. The landing fee and operation charge for any
other non-Revenue Landing, including but net limited to
training and familiarization flights, of Aircraft operated
by a Certificated Airline Operator are hereby established
at $1.65 for each 1,000 pounds of maximum gross landing
weight per Ailrcraft landed by Certificated BAirline
Operators covered by Section 2¢ hereof and $2.06 for each
1,000 pounds of maximum grose landing weight per Aircraft
landed by Certificated Airline Operateors covered by Section
2b hereof.”
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Section 3. Section 10.1 of Port Ordinance No. 36324 1is hereby
amended to read in full as follows:

*Section 10.1,. Except as otherwise provided by a written
agreement between the Port and an Airline Operator, the
following charges for space rental or license of ticketing
counters and related office, holding rocom and baggage area
in the Terminal Buildings are hereby established:

a. Ticketing counter space in Building M-101 and
Building M-130, $14.734 per square foot pexr month;

b. Office space behind ticketing counters and in
Buildings M-102, M-103, M-104 and M-130 and holding room
space, $13.261 per square foot per month;

¢c. Baggage claim area in Buildings M-1C1 and M-130,
$11.788 per square foot per month; and

d. Baggage make-up area, 510.314 per square foot per
month.

e. Ticket Counter Use - Airline Operators who lease or
license the ticket counter on a per use basis to provide
domestic or international scheduled or nonscheduled service
to the Airport shall pay a use fee of $500.00 per four-hour
use. Such leasing or licensing of the ticket counter by an
Airline Operator shall make such Airline Operator a Based
Tenant Operator under this Ordinance.

f. Ticket Counter Use - Common Use, $%7.368 per sguare
foot per month.

g. Office Space Use - Common Use, $6.630 per square
foot per month; and

h. Baggage Make-Up - Common Use, $5.157 per square
foot per month

i. Concession storage space in Buildings 101, 102,
103, and 130, $2.578 per square foot per monthly.”

Section 4. Section 10.2 of Port Ordinance No. 3é34 is herchy
amended to add the following:

“All Rirline Operators that are Based Tenant Operators shall pay
to the Port for the use of the baggage claim area and the baggage
conveyor facilities a fee for passengers deplaning at the Airport from
flights from which baggage is handled over and through such area or
facilities. Said fee - as specified in Schedule A - shall be charged
based on the number of passengers onboard Airliine Operator’s Aircraft
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regardless of the number of such passengers who actually have their
baggage handled over or through such area and facilities.”

Section 5. Section 10.1¢{a) - (f} of Port Ordinance No. 3634 is
hereby amended to read in full as follows:

“*Section 10.10. All Airline Operatcors who are preferentially
assigned the use of a ticketing unit and associated loading
bridge gate in the second 1level of the Airport Terminal
Finger Building (M-103} and Terminal II (M-130) shall pay to
the Port a second level use fee in the sum of $36,006.00 per
month for each ticketing unit and assccilated lcading bridge
gate so assigned. Such assignment shall not include any
specific seating areas, but shall include the right for
assignee’s passengers to use any of the common seating areas
in said second level. The Airport General Manager shall
have the right to secondarily assign any such ticketing unit
and asgsociated loading bridge gate to another Airline
Operator, provided that such secondary assignee’s use of
said ticketing unit and associated loading bridge gate does
not unreascnably interfere with the use of the preferential
assignee. The fees for secondary use shall be as follows:

a. Based Tenant Operator with Holdroom

(i} Except as otherwise provided in subsection ({(ii)
below, Based Tenant Operators that are assigned the use of a
ticketing unit and asscciated locading bridge gate and are
listed in the 0Official Airline Guide as providing scheduled
service to and from the Airport shall pay the following
charge:

Holdroom and Loading Bridge cCharge - $218.40 per enplaning
operation.

{ii) Effective Octcber 1, 2010, if an Airline Operator
described in subsection (i) above has not signed and
returned the Port’'s Space/Use Permit covering its space in
the Terminal Buildings, and does not sign and return such
Space/Use Permit within 60 days after its receipt of such
Space/Use Permit, then commencing on the élst day after
Airline  Operator’s receipt of such Space/Use Permit, and
ending on the date the Port receives the Space/Use Permit
signed by such Airline Operator, the charge to such Airline
Operator under subsection (i} above shall be increased to
$273.00 per enplaning operation.

b. Based Tenant Operator without Holdroom

{1) Except as otherwise provided in subsection ({ii)
below, Based Tenant Operators who are not assigned the use
of a ticketing unit and associated loading bridge gate and
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are listed 1in the Official Airline Guide as providing
scheduled service to and from the Airport shall pay the
following charge:

Holdroom and Loading Bridge Charge - $1.68 per
enplaning passendger,

(ii) Effective October 1, 2010, if an Airline QOperator
described in subsection (i) above has not signed and
returned the Port’s Space/Use Permit covering its right to
use sgpace in the Terminal Buildings, and does not sign and
return such Space/Use Permit within 60 days after its
receipt of such Space/Use Permit, then commencing on the
6lst day after Airline Operator’s receipt of such Space/Use
Permit, and ending on the date the Port receives the
Space/Use Permit signed by such Airline Operator, the charge
to such Airline Operator under subsection (i} above shall bhe
increased to $2.10 per enplaning passenger.

c. Affiliated Operator

(i) Except as otherwise provided in subsection (ii)
below, BAirline Operators who are affiliated with a Based
Tenant QOperator and are listed in the Official Airline Guide
as providing scheduled service to and from the Airport shall
pay the following charge:

Holdroom and Loading Bridge Charge - $1.68B per enplaning
passenger.

(ii) Effective Octcober 1, 2010, if an Airline Operator
described 1in subsection (i) above has not signed and
returned the Port's Space/Use Permit covering its space in
the Terminal Buildings, and does not sign and return such
Space/Use Permit within 60 days after its receipt of such
Space/Use Permit, then commencing on the ¢6lst day after
Airline Operator’s receipt of such Space/Use Permit, and
ending on the date the Port receives the Space/Use Permit
signed by such Airline Operator, the charge to such Airline
Operator under subsection (i) above shall be increased to
52.10 per enplaning passenger.

d. Affiliated Operator using Small Aircraft

(i) Except as otherwise provided in subsection (ii)
below, Airline Operators who are affiliated with a Based
Tenant Operator and are listed in the CQfficial Guide as
providing scheduled service to and from the Airport
utilizing Aircraft that are too small to be serviced with a
loading bridge provided by the Port shall pay the following
charge:



Holdroom Charge - $1.32 per enplaning passenger.

(1i) Effective Qctober 1, 2010, if an Airline Operator
described in subsection (i} above has not signed and
returned the Port‘s Space/Use Permit covering its right to
use space in the Terminal Buildings, and does not sign and
return such Space/Use Permit within 60 days after its
receipt of such Space/Use Permit, then commencing on the
61st day after Airline Operator’s receipt of such Space/Use
Permit, and ending on the date the Port receives the
Space/Use Permit signed by such Airline Operator, the charge
to such Airline Operator under subsection {i) above shall be
increased to $1.65 per enplaning passenger.

e. Non-Based, Non-Tenant COperator Airline Operators
who are not a Based Tenant Operator and are not ligted in
the Official Airline Guide as providing scheduled service to
and from the Airport shall pay the following charge:

Terminal Use Fee $3.35 per enplaning
passenger

Holdroom & Loading

Bridge Charge $2.10 per enplaning
passenger
Security Fee $40.00 per enplanement
passenger
Baggage (Claim Area $1.38 per deplaning
passenger.”
Section 6. The Board of Port Commissioners hereby finds and
determines that the imposition of the changes referred to in Sections
1 - 5 of this ordinance is exempt from the requirements of the

California Environmental Quality Act pursuant to Public Resources Code
Section 21080(b) (B8) and Title 14 of the California Code of Regulations
Sections 15273 and 15061 (b) {3).

Saction 7. Section 1-5 ¢f this Ordinance shall pe effective July
1, 201¢ for airlines belonging to the Airline Affairs Committee and

effective October 1, 2010, for non-based airlines, ground handlers and
other terminal tenants.
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Scheduls A

BAGGAGE CONVEYCR FACILITIES

Terminal 1 (Shared by all Terminal 1 ; $241,479.00 | Monthly
Airlines, allocated by passengers Allocration
deplaning in Terminal 1)
Terminal 2 {(Shared by all Terminal 2 | $183,437.00 { Monthly
Airlines, allocated by passengers Allocation
deplaning in Terminal 2}

The Beoard of Port Commissioners, ©Oakland, California, July 6,
2010, Pagsed to print for one day by the following vote: Ayes:
Commissioners Calloway, Oonzales, Gordon, Head, Katzoff, Lighty, and
President Uno - 7. Nces: 0.

John T. Betterton
Secretary of the Board

President.
Attest

Secretary,
Appmy.}d as to form apdlegality:
' )

. S
R/ /P .

Port Attqilney
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BOARD MTG. DATE: (7/06/10

2
AGENDA REPORT

r TITLE: Proposed FY2011 Airfine Landing Fees and Tenant Teminal Space \
Rentals (Anticipated Increased Revenua)
AMOUNT: See Below

| PARTIES INVOLVED:

i Various Passenger and Cargo Airlines, and Other Commercial
i Tenants, Occupying Space Within the South Airport Terminal
; Complex and Using the Airfield Ramps and Runways

PR T

TYPE OF ACTION: Ordinance

SUBMITTED BY: Deborah Ale-Flint, Director of Aviation

Olivier Flewellen, Director of Finance a1 fo¢ °F

APPROVED BY: Omar Benjamin, Executive Director

One of OAK's core value propositions is its competitiveness in cost for service for air camier
operations. OAK'’s rates and charges for FY11 remain cost competitive with OAK's forecast cost per
enplanement (CPE) falling within the average of rates and charges at US medium hub airports.
Within the bay area, OAK's rates are expected to be the most cost competitive particularly with the
impending capital costs at the other bay area airports.

OAK's rates and charges are formulated on activity and use of current infrastructure and assets.
The air carriers via this structure facilitate the Post's efforts towards sustainable economic
development via their payment of $8.9 million of debt in the terminals and $1.46 million of debt in the
airfield.

FACTUAL BACKGROUND

The Port establishes airline rates and charges by ordinance on a fiscal year basis. The rates
proposed in this agenda report will be eftective July 1, 2010. The methedology used for determining
terminal building rates is based upon a calculation of the budgeted expenses of the forthcoming
fiscat year (FY10-11) reduced by the budgeted concession revenue received within the terminal
building. The resulting amount owed is then divided by the number of square feet leased by the
airtines. The landing fee rate is calculated using a similar methodology. The amount owed, however,
is divided by the forecasted landed weight of the air carrier's aircraft. The terminal and airfield cost
center methodology is designed to ensure that the Port breaks even. For other cost centers, such
as Parking and ground and other facility rentals, the Port is at risk and thus retains all the net
revenue that is generated. Each year, the Port meets with the airlines to discuss the proposed rates
and to answer pertinent questions. This year's meeting was held on June 8, 2010. Based upon that
meeting and using the Port's accepted methodology, the recommended rates and charges for fiscat
year 2011 are detailed below.
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ANALYSIS

A number of changes, which have been incorporated into these new rates, reflect the realities of
activity at OAK. The reductions in flights by Airlines flying at OAK have been factored into the new
rates. These actions have resulted in fewer passengers, fewer passengers result in decreasing
concession revenues, which are credited to the carriers and also reduce the amount of leasable
square footage from ticket counter, leased space and airline offices for spreading the costs,

The reduction in Airline service at Oakland Airport has decreased the forecasted landed weight and
thus impacted landing fees. There was a significant difference in the true up of FY2009 budgeted vs.
actual rates and charges. The airfield area net expenses for the actual FY2008 rates and charges
compared to the actsal recovery made by the Port in lerms of revenue indicated a deficit of
$4,343,508. This was largely due to the loss of airines and the reduction of flights in FY2008. This
deficit will be charged back over three years beginning with the FY2011 landing rates. The carriers
previously pre-paid the Port $750,000 which was credited back over a three year period. Landing
fees will increase by 7.8% from $3.08 in FY 10 to $3.30 per thousand pounds of landed weight

The rates proposed for FY10-11 reflect an increase in terminal building rates of approximately 7.2%
from fiscal year 2010 resulting from budgeted Terminal Area Net Expenses and decreased square
footage leased for FY10-11. As a result of the residual methodology (break-even requirement), the
FY2011 rates include a true-up of FY2009 expenses and the recoveries associated with that year.

The tarminal area net expenses for the actual FY2009 rates ard charges compared to the actual
recovery made by the Port in terms of revenue indicated a deficit of $3,205,338. This was largely
due to the loss of airlines and the drop in passenger traffic for the FY0S period. This deficit will be
charged back over three years ($1,068,446/yr) beginning with the FY2011 terminal rates. The
carriers previously pre-paid $10.7 million to be credited back to the cariers over three years

resulting in a credit of $3.8 million per year. The resulting effactive average terminal rate for fiscal
year 2011 is $146.36.

The carriers responded favorably to the transparency of the rate setting methodology and the rate
forecast at OAK. With the above proposed rates, Oakland will maintain a cost of approximately
$9.35 per enplanement. Schedule A provides an industry snapshot of CPE.

BUDGET & FINANCIAL IMPACT

Approval of the proposed rates will enable the Port to recover the Field & Ramp and Temminal
budgeted operating costs for FY10-11, including previously incurred debt. These rates provide a
platform for continued pursuit of growth in air service and economic activity.

STAFFING IMPACT
No additional Port staff required.
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SUSTAINABILITY

The Port's sustainability pelicy does not apply to this proposed ordinance which establishes Rates
and Charges for Landing Fee and Terminal Rent.

ENVIRONMENTAL

This ordinance is exempt pursuant to the California Environmental Quality Act (CEQA) Guidelines
Section 15273 (a). CEQA does not apply io the establishment, modification, structuring,
restructuring, or approval rates, tolls, fares, and other charges by public agencies which the public
agency finds are the purpose of: (1) Meeting operating expenses, including employee wage rates
and fringe benefits; (2) Purchasing or leasing supplies, equipment, or materials; (3) Meeting financial
reserve needs and requirements, (4} Obtaining funds for capital projects necessary to maintain
service areas; or (5) Obtaining funds necessary to maintain such intra-city transfers as are
authorized by the city charter.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)
The provisions of the Port of Oakland Maritime and Aviation Project Labor Agreement (MAPLA) are
not applicable.

ER CO D INS CE PROGI ocCIP
The Owner Controlled Insurance Program (OCIP} does not apply.

GENE PLAN

The General Plan does not apply as this proposed ordinance does not relate to any Port
Construction, Maintenance or Professional Services project or contract.

LIVi GE

Neither the Port's Living Wage Ordinance (Port Ordinance No. 3868) nor the living wage
requirements set forth in Section 728 of the Charter of the City of Oakiand apply to this Section

because the action requested is not for a "Port Contract™ as defined by the Port Ordinance No. 3668
and Charter 728.

OPTIONS

a) Approve the Rates & Charges for Landing Fees and Teminal rates for FY2011 to recover
Airfield and Teminal costs budgeted in FY10-11;

b} Do not approve the proposed ordinance and maintain current rates, thereby not recovering
Airfield and Terminal costs incurred for FY10-11. Delay generates additional reconciliation
efforts to retroactively charge the FY rates. Delay would also decrease new revenue that
would be available to the Port immediately upon ordinance approval.

RECOMMENDATION

It is recommended that the aforementicned rates and charges and amendments to Port Ordinance
3634 be approved.



Comp of Cost per Enplanement
Prepared August 8, 2009
Updated - Apnl 9, 2010

Schedule A

Summary of Airports’ Costs per Enplanement 2007 - 2009

2008 2008 2008 Total
Alrport Actual Enplaned Passsnger
Airport Name Code 2007 2008 (Est.) PAX Count | ¢)
JOakiand International Airport CAK § 583 § 728 % 8.69 11,685,795
Fort Lauderdale-Hollywood Inf) FLL $ 417 $ 499 § 5562 11,589,902 23,135,951
William P. Hobby Airport {Houston) HOU % 783 & 776 % 8.20 4562171 9,097,397
indianapolis international IND $ 726 $ 801 § 1084 4,088,526 8,151,488
John Wayne Airport (Orange County) SNA  $ 819 § 865 § 1003 4783022 8,989,603
Kansas City Intl MCI $ 400 § 417 § 495 5805888 11570283
Poitland international Airport PDX $ 1043 $1048 § 1089 7.450,000 14,290 234
Sacramento SMF $ 516 % 604 § 9.87 5,284,737 9,982 661
San Diego International Alrport SAN $ 631 §$ 626 § 6.26
San Francisco International Airport SFQ $ 1506 $1348 $ 1374 18,372,488 37.234 592
Scuthwest Florida Int') RSW $ 644 $ 749 % 7.86 - 7.603.845
Austin Be@_strom international Airport ~ AUS $ 775 § 7.78 % 833 48671819 0,134,873
2009 AIRPORT CPE
$16.00
$1400 |- — —— R '~ ' I - 3
$12.00 ._ -
+ IND L 4 .
$1000 | -~ ——- - BNA—— m —o OMF— e e
seoo |.— —SOMK _  _amou SR S 7 1! NO—
$4.00 e T —_— e 2 o]
$2.00 S — -
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SCHEDULE OF LANDING FEES AND TERMINAL RENTAL RATES

Landl a0

Signatory, Based Airlines
Landing Fee

Tralning Landing Fee
Minimum Charge Per Landing

Non-Signatory, Based Aislines
Landing Fee

Training Landing Fee
Minimum Charge Per Landing

Nen-Based Airlines

Landing Fee

Tealning Landing Fee
Minimum Charge Per Landing

Terminal Space Rental Rates

Type | - Ticketing Counter

Type li - Office Space

Type Wl - Baggage Claim

Type [V - Baggage Make-Up

Type V- Ticket Countsr {Common Usa)
Type Vi- Office Space (Common Use)
Type Vil - Baggage Make-Up (Common Use)
Type VI - Concassion Space

Other Charges

Holdroom, Loading Bridge

Secondary Uss, Signatory, Based Alrline
with Hoidroom

Sscondary Use, Non-Signatory,
Based Alrfine with Hokiroom

Sscondary Use, Signatory, Based Airline
without Holdroom

Secondary Use, Non-Signatory,
Basad Akline without Holdroom

Secondary Use,
Hokiroom & Loading Bridgs
Non-Basad Alrfine

Secondary Use, Signatory,
Affillated Alrline

Secondary Use, Non-Signatory,
Affiliated Alrline

Secondary Use, Signatory, Affiliated Airtine
Using Small Alrcraft

Gurrent Charges

4.807pefipm
2403pstipm

32,801.00 per month

200.20

pef enpianing operation
250.2%

per enpianing operation

1.54
per snplaning passenger

193
per snplaning passenger

193
per enplaning passenger

1.54
per enplaning passenger

193
per enplaning passenger

1.25
per snplaning passenger

Proposed — FY2011

3.30
1 l“
41.28

4.13

2.08
51.56

4.13
2.06
51.58

14.734 psfipm
13.261 psfipm
11.788 psfipm

10.314 pafipm
7.368 pafipm

8.430 pstipm
5.157pefifpm
2.578pstipm

35,008.00 per month
21840

per enplaning oparation
273.00

pst enplaning operation

1.68
per enplaning passenger

210
per snplaning passenger

210
per snplaning passenger

1.68
per snplaning passenger

210
per enplaning passenger

132
per enplaning passenger



Te i (Continued}

Secondary Use, Non-Signatory,
Affillated Airline Using Small Aircraft

Baggage Claim Area,
Non-Based Alrline

Terminal Use Fee
Non-Based Alrline

Ticket Counter Usa
Scheduled/Non-Scheduled-Int'YDomeatic

Baggage Conveyor Facliity Fee Tarminat 1

Baggage Conveyor Facillty Fee Terminal 2
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1.58
per enplaning passenger

123
per deplaning passenger

293
per enplaning passenger

450.00
Par Alvcraft turmn

225,107.00
(Shared by all Term 1
Airlines, allocated by

Sodeplaning passengers in

Terminal 1)

171,000.00
(Shared by all Term 2
Airlines, allocated by

*deplaning passengers in

Terminal 2)

Proposed

188
per enplaning passenger

138
per deplaning passenger

338
per snplaning passenger

500.00
Per Alrcraft turn

241 479.00
(Shared by all Term | Airlines,
allocated by %deplaning
passengers in Terminal 1)

183.437.00
(Shared by ail Term 2 Airlines,
allocated by Y%deplaning
passengers in Terminal 2)
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BOARD OF PORT COMMISSIONERS
CITY OF OAKLAND

PORT ORDINANCE NO. 4130

AN ORDINANCE APPROVING A MEMORANDUM OF UNDERSTANDING
BETWEEN THE PORT OF OAKLAND AND WESTERN COUNCIL OF
ENGINEERS EFFECTIVE JULY 1, 2009 TEROUGR JUNE 30, 2011 AND
FIXING THE COMPENSATION OF CERTAIN EMPLOYEES OF THE PORT
DEPARTMENT BELONGING TC EMPLOYEE REPRESENTATION UNIT C AND
AMENDING SECTION 1.191 PROVIDING PROFESSIONAL DEVELOPMENT
BENEFITS FOR CERTAIN OFFICERS AND EMPLOYEES.

BE IT ORDAINED by the Board of Port Commissioners of the City of
Cakland as fcllows:

Section 1. The salary schedules set forth in Section 2.07, of Port
Ordinance KNo. 867 shall be and the same are hereby amended by increasing the
rates of compensation set forth on said salary schedules by an additional
three percent (3%} effective July 1, 2010.

Section 2. The salary schedules set forth in Section 2.07 of Port
Ordinance No. 867, and other terms and conditions of the Memorandum of
Understanding with the Western Council of Engineers {(“WCE”) shall be and the
same are hereby amended in accordance with and more fully described in the
Agenda Report 9, dated July 6, 2010.

Section 3. Section 1.3421 is hereby added to Port Ordinance No.
B67 to read as follows:

“"Sec. 1.3421., 1In addition to the compensation ctherwise
provided herein each person employed in a regular position
beleonging to Employee Representation Unit C on the effective
dates herecf, at the rates indicated below, shall be entitled to
an additional three percent ({3%) of the compensaticn fixed for his
or her services, calculated to the nearest deollar, effective the
pay period containing July 1, 2010,

Page 1 of 2
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Section 4. Subsection 2 of Section 1.191 of Port Crdinance No.
867 shall be amended to add the following paragraph as follows:

“Saction 1.191., Professional Devalopment.

“With respect to permanent employees in Emplovee
Representation Unit €, an employee shall be eligible for
reimbursement for expenses incurred for professional development,
subject to budget approval for same by the Board, not to exceed
$1,100 for the fiscal year 2010 and $1,190 fer the fiscal year
2011; subject to the exceptions and provisions set forth at
Section 3 below.”

Section 5. This ordinance shall be effective as of the date
stated therein, in accordance with the provisions of the Memorandum of
Understanding between Western Council of Engineers and the Port of Oakland
effective July 1, 2009 through June 30, 2011.

The Board of Port Commissioners, OCakland, California, July &6,
2014, Passed to print for one day by the £ollowing vote: Ayes:
Commissioners Calloway, Gonzales, Gordon, Head, Katzoff, Lighty, and
President Uno - 7. Noes: {.

John T. Betterton
Secretary of the Board

President.

Aftest:

Secretary.

App(-'o;ed as to fo/;n’;{ and legality:

et / E/K/

Port Atto’rney
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BOARD MTG. DATE: July 6, 2010
9
AGENDA REPORT

TITLE: Approval of Memorandum of Understanding Between the Port of
Oakland and Western Council of Engineers, effective July 1, 2009
through June 30, 2011.

AMOUNT:
PARTIES INVOLVED:

Corporate Name/Principal Locahion
Western Council of Engineers Nancy Watson
TYPE OF ACTION: Resolution and Ordinance
SUBMITTED BY: Marsha C. Peterson, Deputy Port Attomey and
Labor Advisor
APPROVED BY: Omar Benjamin, Executive Directorm
X

FACTUAL BACKGROUND

Western Council of Engineers, ("WCE”) Memorandum of Understanding (*MOU") with t_he
Port expired June 29, 2010. By letter dated December 9, 2009, Nancy Watson, Executive
Director, WCE offered to extend all terms of the 2006-2009 MOU through June 30, 2010,
including the immediate restoration of Professional Development monies for all WCE unit
employees through the end of FY 2008 at a cost of approximately $39,600. Given the
delay in responding to WCE’s offer, the contract term was negotiated for a two-year roll
over period or until 2011, to include a 3% cost of living increase on par with Local 21 at a
cost of approximately $123,636 and merit pay estimated at $49,166. These monetary
costs are included in the proposed FY2011 budget assumptions. in consideration of the
Port's acceptance of a two-year contract, WCE agreed to the Port's proposal for a
Management Rights clause, No Strike Clause and a contracting out provision simitar to that
comtained in International Federation of Professional and Technical Engineers (“IFPTE")
Local 21’s contract.

ALYSIS

The negotiations with WCE were streamlined because only modifications to an existing
agreement were required and costs were readily available. Both parties relied heavily on
the existing language in the MOUs between the Port and other unions representing P_ort
employees. Accordingly, the only “new” policies or benefits contained in the tentative
agreement are already contained in other MOUs, and are enjoyed by WCE in parity with
the other employee groups.

248872 1
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The principal provisions of the new agreement are as follows:

1. Term of Agreement: July 1, 2009 through June 30, 2011
2. Wage Adjustments: July 1, 2010 — Cost of Living (3%)
3. Professional Development

Reimbursement; Fiscal Year 2010 - $1,100
Fiscal Year 2011 - $1,100

Forego any merit pay premium payable in FY 2010
Eleven (11) mandatory days off without pay in FY 2010
CalPERS Retirement incentive Program ("Golden Handshake”)

N o o b

For employees hired after October 1, 2009’, parity with certain benefits offered by the
City of Oakland for its employees, specifically:

employees pay the full 8% employee contributions to CalPERS

ten (10) years of Port employment eligibility for retirement medical

retirees pay full cost of medical with reimbursement up to $425/mo.

employees pay medical premium cost over Kaiser premium for equivalent coverage

8. Management Rights Clause: The management rights clause reaffims that the
management of the Port and its business and the direction of its work force are vested
exclusively in the Port.

9. No Strike Clause: During the term of the MOU, the Union and each employee
covered thereunder agrees not to cause, encourage, or take part in any strike,
sympathy strike, walkout, sit-down or picketing of work or interference with any
operations or activity of the Port, or of any person, including any public or private
entity, operating on or from any Port premises.

10.  Contracting Out: Notice provisions.
BUDGET & FINANCIAL IMPACT

There is no additional cost in Fiscal Year 2010-11 as a result of the financial provisions in
the agreement, as these costs are part of the FY2011 budget assumptions.
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BOARD MTG. DATE: July 6, 2010
The costs of the financial provisions in the tentative agreement for Fiscal Year 2010 are as
follows:
1. Wage adjustments:
At cost of living of 3%, increase in salaries and fringes = $123,636
2. Professional Development Reimbursement:

Fiscal Year 2010 Professional Development Reimbursement = $39,600
Fiscal Year 2011 Professional Development Reimbursement = $39,600

STAFFING IMPACT

There is no staffing impact.

SUSTAINABILITY

No sustainabiiity opportunities are identified

ENVIRONMENTAL

The Califomia Environmental Quality Act (CEQA) Guidelines, Section 15081(b)(3) (‘the
general rule") states that CEQA applies only to projects which have the potential for
causing a significant effect on the environment. Where it can be seen with certainty that

there is no possibility that the activity may have a significant effect on the environment, the
activity is not subject to CEQA and no environmental review is required.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)

The requested action is not within the scope of the Port of Oakland Maritime and Aviation
Project Labor Agreement (MAPLA) and the provisions of the MAPLA do not apply.

OWNER CONTROLLED INSURANCE PROGRAM (OCIP)
N/A

GENERAL PLAN
N/A

LIVING WAGE
Not applicable because it does not involve contracts or agreements with any other entities.
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BOARD MTG. DATE: July 6, 2010

OPTIONS
1. Not approve the Memorandum of Understanding between the Port and WCE.

2. Postpone consideration of the Memorandum of Understanding between the Port and
WCE.

3. Approve the Memorandum of Understanding between the Port and WCE.

RECOMMENDATION
The Port of QOakland's labor negotiating team recommends that the Board of Port

Commissioners approve the Memorandum of Understanding between the Port of Oakland
and WCE, effective July 1, 2009 through June 30, 2011,
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BOARD MTG. DATE: July 6, 2010

' Under CalPERS rules, certain deal points could not be achieved and necessitated
revisions to the concession agreement:

A. Under Government Code 22893, for new hires the Port must create a “vesting”
method that captures the ten (10) years of Port employment for eligibility for retirement
“medical and provide a certified copy of the Board of Port Commissioners (“Board)
resolution to CalPERS. The effective date of the resolution will be the date after which the
new benefit structure would take effect.

B. Since the Port of Oakland has an equal contribution for active and retired
employees, CalPERS does not allow the Port to implement a structure that would make
these contributions unequal.

249872 s



BOARD OF PORT COMMISSIONERS
CITY OF OAKLAND

PORT ORDINANCE NO. 4131

ORDINANCE AMENDING PORT ORDINANCE NO. 867 RATIFYING
AND SETTING THE COMPENSATION OF CERTAIN EMPLOYEES OF
THE PORT DEPARTMENT BELONGING TO INTERNATIONAL
FEDERATICN OF PRCFESSIONAL AND TECHNICAL ENGINEERS
LOCAL, 21 AND BELONGING TO WESTERN COUNCIL OF
ENGINEERS.

BE IT ORDAINED by the Board of Port Commissioners of the City of
Oakland as follows:

Saction 1. The salary schedules set forth in Port Ordinance No. 867 for
employees of the Port Department belonging to International Federation of
Professional and Technical Engineers Local 21 {Employee Representation Units
H, J and M} {“Local 21") and employees of the Port Department belonging to
Western Ccuncil of Engineers (“WCE”), shall be and the same are hereby set to
be comparable to those agreed to with Local 21 and WCE, effective July 1,
2009, and other terms and conditions as more fully described in Agenda Report
10 dated July &, 2010 (“Agenda Report”).

Page I of 2
250152



Section 2. This ordinance shall be effective as of the date stated
therein, in accordance with the provisions of the Letter of Understanding with
Local 21 and Port of Oakland and Letter of Understanding with WCE and the Port
of Oakland effective July 1, 2009,

The Becard of Port Commissioners, Qakland, California, July 6,
2010. Passed to print for one day by the following wvote: Aves:
Commissicners Calloway, Gonzales, Gordon, Head, Katzoff, Lighty, and
Pregident Uno - 7. Noes: 0.

John T. Betterton
Secretary of the Board

President.
Aftest:
Secretary.
Ap@oved a{s to/ form and legality:
o e NS
"~ Port AttoT)ey ree 2 ot 2
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BOARD MTG. DATE: July 6, 2010

10
AGENDA REPORT

TITLE: Approval Letter of Understanding Between the Port of Oakland and
international Federation of Professional and Technical Engineers, Local
21 and Letter of Understanding Between the Port of Oakland and
Western Council of Engineers.

AMOUNT:
PARTIES INVOLVED:
Corporate Name/Principal Location
International Federation of Alex Tonnison, Executive
Professional and Technical Director
Engineers, Local 21
Westem Council of Engineers Nancy Watson, Executive
Director
TYPE OF ACTION: Resolution and Ordinance
SUBMITTED BY: Marsha C. Peterson, Deputy Port Attomey and
Labor Advisor
APPROVED BY: Omar Benjamin, Executive Director @L

FACTUAL BACKGROQUND/ANALYSIS

On July 23, 2009, the Port was successful in reaching a conceptual concession agreement
with Western Council of Engineers (“WCE") and Intemational Federation of Professional
and Technical Engineers, Local 21 (“Local 217), as follows:

» Forego any cost of living increase for FY 2010

= Forego any merit pay premium payable in FY 2010

» Eleven (11) mandatory days off without pay in FY 2010

 CalPERS Retirement Incentive Program ("Golden Handshake")

« For employees hired after October 1, 2009', parity with certain benefits offered by
the City of Oakland for its employees, specificalty:

employees pay the full 8% employee confributions to CalPERS

ten (10) years of Port employment eligibility for retirement medical

retirees pay full cost of medical with reimbursement up to $425/mo.

empioyees pay medical premium cost over Kaiser premium for equivalent

coverage

apop

The parties have met and conferred and memorialized the terms and conditions of the
conceptual concession agreement into Letters of Understanding between the Port and
WCE and the Port and IFPTE Local 21, respectively, which are subject to “final approval” of
the Board.
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BOARD MTG. DATE: July 6, 2010

STAFFING IMPACT
Thare is no staffing impact.

SUSTAINABILITY
No sustainability opportunities are identified

ENVIRONMENTAL

The Califomia Environmental Quality Act (CEQA) Guidelines, Section 15061(b)(3) (“the
general rule”) states that CEQA applies only to projects which have the pote'ntial for
causing a significant effect on the environment. Where it can be seen with certainty that

there is no possibility that the activity may have a significant effect on the environment, the
activity is not subject to CEQA and no environmental review is required.

ITIME AND AVIATION P T LABO REEMENT {(MAPLA

The requested action is not within the scope of the Port of Oakland Maritime and Aviation
Project Labor Agreement (MAPLA) and the provisions of the MAPLA do not apply.

OWNER CONTROLLED INSURANCE PROGRAM (OCIP)
N/A

GENERAL PLAN

N/A

LIVING WAGE

Not applicable because it does not involve contracts or agreements with any other entities.

OPTIONS

1. Not approve the Letter of Understanding Between the Port and Local 21 and Letter of
Understanding Between the Port and WCE.

2. Postpone consideration of the Letter of Understanding between the Port and
Local 21 and Letter of Understanding between the Port and WCE.

3. Approve the Letter of Understanding Between the Port and Local 21 and Letter of
Understanding Between the Port and WCE.
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BOARD MTG. DATE: July 6, 2010

RECOMMENDATION

The Port of Oakland’s labor negotiating team recommends that the Board of Port
Commissioners approve the Letter of Understanding Between the Port and Local 21 and
Letter of Understanding Between the Port and WCE.
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BOARD MTG. DATE: July 6, 2010

' Under CalPERS rules, certain deal points could not be achieved and necessitated
revisions to the concession agreement: e

A. Under Government Code 22893, for new hires the Port must c_reate a “\!estlng
method that captures the ten (10) years of Port employment for eligibility for retirement
medical and provide a certified copy of the Board of Port Commissioners rpomd)
resolution to CalPERS. The effective date of the resolution will be the date after which the
new benefit structure would take effect.

B. Since the Port of Oakland has an equal contribution for active and retired
empioyees, CalPERS does not aliow the Port to implement a structure that wouid make
these contributions unequal.
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BOARD MTG. DATE: 07/20/10

16
AGENDA REPORT

TITLE: Deferred Compensation Plan -- Six-Month Extension of the Agreement
between the Port of Oakland and Great West Retirement Services for
Recordkeeping and Administrative Services for the Port of Qakland
Deferred Compensation Plan (50}

AMOUNT: $0
PARTIES INVOLVED:
. Corporate Name/Principal Location
Great West Retirement Services
Gregg Seller, VP Nat'l Accts. Denver, CO
Brion Beetz, Regional VP San Ramon, CA
TYPE OF ACTION: Resolution
SUBMITTED BY: Diann Castleberw%redor of Social Responsibility
{Acting Director of Corporate Administration
COMMITTEE ASSIGNED: Audit Budget & Finance
SCHEDULED FOR COMMITTEE: May 13, 2010
APPROVED BY: Omar R. Benjamin, Executive Director @
FACTUAL BACKGROUND

The Port of Oakiand (Port) sponsors the Deferred Compensation Plan of the Port of
Qakland (the Plan) for employees of the Port to accumulate tax-deferred retirement savings
through voluntary deferrals of compensation, pursuant to Section 457 of the Internal
Revenue Code. The Plan is administered on behalf of the Oakland Board of Port
Commissioners (“the Board”) by the Deferred Compensation Advisory Committee
(“"Advisory Committee”), as provided in the Plan. Assets under the Plan are held in trust for
the benefit of participants, as required by federal law. Agreements entered into on behalf of
the Plan require the approval of the Board.

The Plan was originally established by the Board in 1877 by Resociution No. 23645 and
fater restated by Board Resolution No. 06125 on May 16, 2006. As stated in the resociution:

“The primary purpose of the Plan is to aftract and relain as employees qualified
personnel by permitting them to enter info arrangements with Empioyer which wilf
provide for the deferral of payment of a portion of otherwise current Compensation untif
death, disability, retirement, termination of employment or some other event as provided
in the Plan in accordance with the provisions of Sections 53212-53214 of the
Government Code of the State of California and the applicable provisions of the Code.”

235528 1




BOARD MTG. DATE: 07/20/10

Furthermore, the IRS allows and encourages these defined contribution plans in the
recognition that these plans, in part:
o Encourage employees to save for their own retirement needs and not rely solely on
the government to provide retirement needs;
Recognize that Social Security aione will not be enocugh to retire comfortably;
» Acknowledge that more and more employers are discontinuing their defined benefit
ptans in favor of defined confribution pians; and
+» Recognize that defined benefit plans are much larger liability for an employer to
maintain than a defined contribution plan due to unpredictable contribution
requirements.

Currently, there is a “Services Agreement{’ between the Port and Great West Retirement
Services (Great West} to provide certain non-discretionary recordkeeping and
administrative services to the Plan, as directed by the Plan sponsor/fadministrator. There is
no charge to the Plan sponsor (Port) for these services. Great West is paid through
management fees in the Stable fund. The original term of the agreement was July 1, 2006
through and including June 30, 2009. In September 2008, the Board approved an
extension of the agreement through and including June 30, 2010, which is when this
agreement expired. '

ANALYSIS

In anticipation of the expiration of the current agreement with Great West, the Advisory
Committee, under management direction, began a request for proposals process to
evaluate options that inciude: 1) entering intc a new agreement with Great West, 2)
entering into an agreement with some other recordkeeping and administrative services
provider; or 3) becoming a participant in the deferred compensation pian sponsored by the
California Public Employees’ Retirement System (CalPERS}. A consultant specializing in
such evaiuation and selection has been identified to assist the Committee in the process.

This selection and evaluation process has been delayed, however, by retirements of key
staff and other more pressing activities, such as employee bhenefits analyses and
discussions with unions regarding the restructuring of salaries and benefits; management
of employee layoff and mandatory days off without pay processes; and development of the
California Public Employees’ Retirement System optional benefit program. [n order to allow
adequate time to fully and accurately complete the process, evaluate the options, and io
facilitate a possible change in service provider, it is recommended that the current
agreement be extended for an additional six months, through and including December 31,
2010. The extension of the agreement will be with the same terms and conditions as the
current agreement. The current provider for recordkeeping and administrative services of
the Plan, Great West, is providing good service, according to verbal feedback received
from Plan members. A format survey will be conducted in the Fall to rate the performance
of Great West as part of this process. There will continue {o be no charge to the Port for
the services provided during the extension. This extension will allow for analyses of the
Plan program as well as options for moving forward.
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BOARD MTG. DATE: 07/20/10

BUDGET & FINANCIAL IMPACT
None
STAFFING IMPACT

This work falls within the programmatic and administrative duties of the staff assigned to
this Plan program. The Plan requires that an Advisory Committee meeting be held on a
quarterly basis (4 times a year) for approximately two {2) hours. Also, the Advisory
Committee consists of 10 — 15 employees throughout the Port. Additionally, the Payroll
and Benefits supervisor, who serves as the “administrator” is required to attend an annual
conference in September to review and receive updates on government defined benefits
that may impact the Plan.

SUSTAINABILITY

No sustainability opportunities are identified.

ENVIRONMENTAL

No environmental opportunities are identified.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)

The matters contained in this Agenda Report do not fall within the scope of the Port of
Oakland Maritime and Aviation Project Labor Agreement (MAPLA) and the provisions of
the MAPLA do not apply.

OWNER CONTROLLED INSURANCE PROGRAM {OCIP)

N/A
GENERAL PLAN

This action does not meet the definition of "project” under the City of Qakland General
Plan, and no conformity determination is required.

LIVING WAGE

Based upon a review of the terms of the agreement and information provided by the
contractor, it appears that the living wage requirements set forth in Section 728 of the
Charter of the City of Oakland and Port Ordinance Number 3666, as amended, do not
apply because the contract is for a value of $50,000 or less, as calculated under Section
728, less than the amount required for coverage.
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BOARD MTG. DATE: 07/20/10

OPTIONS

1. Approve a six-month extension of the agreement between the Port of Oakiand and
Great West Retirement Services for recordkeeping and administrative services for
the Port of Oakland Deferred Compensation Plan, through and including December
31, 2610. This is the recommended option.

2. Not approve a six-month extension of the agreement between the Port of Oakland
and Great West Retirement Services. This option is not recommended due to time
required to evaluate options and facilitate negotiations and/or change in provider.

RECOMMENDATION

It is recommended that the Board of Port Commissioners authorize the Executive Director
to enter into a six-month exiension of the Services Agreement with Great West Retirement
Services, through and including December 31, 2010, subject to the approval of the Port
Attorney as to form and legality.

235528 4






PORT OF OAKLAND
SPECIAL BOARD MEETING

Monday, July 26, 2010
30 Water Street, Oakland
Port Exhibit Room
8:00 am.

STRATEGIC PLANNING MEETING

MEETING PURPOSE

To complete the policy frame-work embodied in the Guiding Principles,
Categories, Goals and Objectives and to set priorities that will guide future
Board decision-making and implementation of the Strategic Plan.

AGENDA
8:00 a.m. BREAKFAST
8:30 a.m. ROLL CALL

Greeting and Introductory Remarks (President James Head,
and Executive Director Omar Benjamin)

Agenda Review and Review of Meeting Purpose (Dr. Lande
Ajose, BTW)

o Rewview the agenda for the day and meeting purpose;

» Review format for discussion and participation for each part
of the meeting,

s Review ground rules for discussion and participation,

» Remind Commissioners, Port management, and staff of their
distinct and complementary roles;



8:45 a.m.

8:00 a.m.

10:30 a.m.

*

Clarify the different role that BTW is playing at the
meeting (i.e. less direct involvement in the planning of the
meeting, more on the ground facilitation.)

RECAP OF THE JUNE 1, 2010, BOARD MEETING
{(Director of Environmental Programs and Planning Richard
Sinkoff)

Overview of the revised Table of Goals and Obfectives and
incorporation of June 1, 2010, Board input.

REVIEW PORT WORKFORCE GOALS AND OBJECTIVES
(Dr. Ajose)

Similar to the discussion format on June 1, 2010, we will explore
the Goals and Objectives developed for the category Port
Workforce and Operations. We will utilize the same questions
developed for the June 1, 2010, workshop:

Do these goals and objectives seem to be the logical
outcome of the overarching priorities?

Are there other goals and objectives for this category that
make sense?

Are there any goals and objectives that should be removed
or added?

Do these goals and obfectives reflect the spirit of
innovation tempered by fiscal discipline that we discussed on
April 20, 20102

PRIORITY-SETTING OF 6OALS AND OBJECTIVES
(Dr. Adjose)

The Commissioners will identify the relative of importance of all
Goals (A-L). After reviewing the prioritized goals,
Commissioners will be invited to comment on their priority-
setting.



11:00 a.m.

12:00 p.m.

"TABLE TOP" EXERCISE (Dr. Ajose)

BTW will facilitate a “table top® exercise where each
roundtable is given a selected implementing action o discuss
within the framework of the goals and objectives. The intent
is an inquiry into implications of the policy framework as applied
to selected implementing actions, which are the operational
elements of the Straregic Plan.

OPEN FORUM

The Board will receive public comment on non-agenda items
during this time. Please fill out a speaker card and present it fo
the Secretary of the Board prior fo the Start of the Meeting.

ADJOURNMENT

Milestone Remarks (President Head and Executive Director
Benjamin)

Concluding remarks to cap the day, to recognize the work
accomplished, and to celebrate completion of the policy
framework.

A Celebration follows the conclusion of the Meeting. Board,
Staff, and Fublic - are invited to attend, partake, and enjoy!



PUBLIC PARTICIPATION

Disability Related Modifications

Any person who requires a disability-related modification or accommodation, including auxiliary
aids or services, in order to participate in the meeting, may submit a written request, electronic
request, or telephone request [via the California Relay Service (telephone) for the hearing impaired
at {800} 735-2922], to the Secretary of the Board no later than five working days prior to the
scheduled meeting date.

John Betterton, Secretary of the Board
330 Water Sireet, Oakland, CA 94607
jbetterton@portoakland.com
(510) 627-1696

Language & Interpretive Services

As a grantee of federal aid grant funds from the US Department of Transportation, the Port is
responsible for ensuring equal access to its programs, services, and benefits. To request bilinguat
Interpreters or materials in alternate formats, please contact the Director of Social Responsibility
no later than five working days prior to the scheduled meeting date.

Diann Castleberry, Director of Social Responsibility
530 Water Street, Oakland, CA 94607
dcastleberry@portoakliand.com
(510) 627-1302

Scented Preducts
Please refrain from wearing scented products to this meeting so attendees who experience chemical
sensitivities may attend.

To Speak on an Agenda Ftem

You may speak on any item appearing on the Agenda. Please fill out a Speaker’s Card and give it
to the Board Secretary before the start of the meeting or immediately after conclusion of Closed
Session. Cards received after the start of the meeting will be treated as a single request to speak in
Open Forum. All speakers will be allotted a minimum of one minuie.

Agenda & Related Materials

Should you have questions or concerns regarding this Agenda, or wish to review any of the Agenda
Related Materials, please contact the Board Secretary, John Betterton, at {(510) 627-1696, or visit
our web page at www portofoakland.com

To receive Port Agendas and Agenda Related Materials by email, please email your request to
jhetterton@portoakland.com




Port-Wide Goals and Objectives






Port-wide Goals and Objectives (DRAFT)

Sustainable Economic and Business Development

Guiding Principles (from April 20, 2010 Board Meeting)

» We hold economic development at the center of aur wark, (GP#1)
» We seek to maximize our current investments. (GP #6)
» Our preferred business madel is that of non-developer. (6P #3)
> Consistent definitions of price, value, service will be applied to all new projects/decisions. (GP #8)
» All guiding principles must incorparate the full financial picture, particularly in relation to managing the debt.
(6P #10)
:‘ Goal A: Create Objectives: o
* sustainable economic 1. Mlmlze fhe use _of existing assets.
3\9‘0\"“\ for the Port and 2 Affirm Port identity as a public enterprise. (New)

3. Increase revenue, job creation and small business growth,
4. Pursue strategic partnerships at all levels: local, regional, national and international.

i

S
b

Note: We have marked as (NEW) those objectives respansive to discussions to date regarding the need for change and innovation at the Port,

Part of Oakland Strategic Plon - DRAFT 1 Revised July 26, 2010
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Port-wide Goals and Objectives (DRAFT)

Sustainable Economic and Business Development
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: ;
% Objectives: §
gﬁ 1. Retdin existing customers and tenants. ";
5 &oal B: Maintain and 2. Market strategically and aggressively to aHract new customers and tenants. (New) &
x aggressively grow core 3. Price Port services to provide a highly competitive value. 3%
:? businesses. 4. Promote effective strategic communication with Port customers. (New) z’;
K 5. Enhance customer services (i.e., market intelligence, technical knowledge, strategic 4
" : : by
% advice and problem solving). (New) 5
% | %
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2 Objectives: %
S’a Goal C: Promote equitable 1- Comply with all federal, State, Iocal‘and Port workforce mandates. - }
X community access to 2. Conduct comprehensive communication and outreach to stakeholders and strategic &
ig employment and business partners to improve workforce fmd small business opportunities. (
' opportunities. 3. Integrate workforce mandates into all Port agreements, policies and processes at the
$ front end. (New) %
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Note: We have marked as (NEW) those chjectives responsive to discussions to date regarding the need for change and innovation at the Port.
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Port-wide &oals and Objectives (DRAFT)

Stewardship and Accountability

Guiding Principles (from April 20, 2010 Board Meeting)

» All guiding principles must incorporate the full financial picture, particularly in relation to managing the debt.

(6P #10)

> Environmental stewardship is a lens through which we assess Port activities. (6P #2)

R R R Y R PR R AR R
A
:
2

+ Goal E: Improve the
32 processes for evaluating

: 43 and managing capital
» expenditures and for long
§ term management of Port

%,
; infrastructure.
»
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Objectives:

1. Implement a new planning and funding madel for capital improvements. (New)

. Improve analytical tools to evaluate return on investment and other financial indicators.

2
3. Manage cash flow and capital planning as distinct, but related, items.
4. Strengthen contract expenditure controls (i.e., on-call contracts, Technical Services

Orders, etc.).

5. Prepare plans for long-term use, development and management of Port property and

infrastructure. (New)
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Note: We have marked as (NEW) those objectives responsive to discussions o dote regarding the need for change end innovation at the Port.
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Port-wide Goals and Objectives (DRAFT)

Stewardship and Accountability
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§§ Goal F: Aggressively  gpjectives: i
3§ obtain maximum ameunt 1 Implement formal grants/external funding task force. (New)
;; of external grant and 2. Partner with other agencies to create joint grant strategies. :%
"f government funding and 3 Ephance governmenta) affairs outreach efforts and capacity. (New) &
regulafor-y relief. %
Iid

é{
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53 6oal 6: Sustain healthy  Opjectives: 3§

3; communities through 1. Ensure effective communication and education regarding environmental and safety zz
 leading edge standards with business partners and the community. (New) &
¢ environmental 2. Partner to share risk, accountability, benefits and improve environmental and safety ¢
sfawardshlp compliance. %
. Increase cost recovery for environmental and safety compliance activities. (New)
4. Continue to provide quality public access and open space at a financially-sustainable

KPR FANRAR
]

%
! o
% level, (New) 3
& 5. Develop effective relationships with regulatory and resource agencies. 5
%
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Note: We have marked cs (NEW) those objectives responsive to discussions o date regarding the need for change and innovation ot the Por?.
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Port-wide Goals and Objectives (DRAFT)

Port Workforce and Operations

Guiding Principles (from April 20, 2010 Board Meeting)

> The Port needs to address labor relations issues and consider how to have a high performance workplace with
accountability amongst staff. (GP #12)

> We look for apportunities that have benefits that cross business lines. (GP #4)

> In prioritizing a non-developer business model, the Port needs to have staff with the right skills to be able to
accomplish its strategic goals. (GP #9)

> The Port needs to aggressively restructure its government affairs division, especially in the near term. (GP #11)

. L~ T T R T S e ’, L.l TR L T i e e i T T T T T
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Goal H: Develop high ¢
b pel'formmg workforce. Objectives: 52
2 1. Identify, assess and implement key employee skills and knowledge required for a public
enterprise. (New) 3
s 2. Conduct targeted training. (New) 4
y 3. Continue to elevate health and safety of the Port workforce. %
3 4. Strengthen the performance management system. (New) ‘§
% 5. Create an organizational culture in which employees and the Board embrace and hold ¢
¥ themselves and each other accountable for the disciplined execution of strategic goals ;E-
oo ondeffectivecperations.New)

Nate: We have marked as (NEW) those cbjectives responsive 1o discussions to date regarding the need for chonge and innovation at the Part,
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Port-wide Goals and Objectives (DRAFT)

Port Workforce and Operations

? m e e Y, " \;S
:§>90¢.l| I: Align the Port's  Opjectives: g
;§ workforce, organizational 4, Tdentify requirements for organizational change. (New) §§
gm" and personnel 3 Strengthen partnership with labor unions. (New) 5
' management practices 3. Align responsibilities, authorities and incentives to ensure accountability and X
¢ for optimal performance transparency in achieving the Port's strategic goals. (New) §
Es of the Port. %
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%  6oal T: Improve Objectives: §§
 governance practices. 1. Develop a new Board meeting schedule, order of business, and agenda report format to %
3 focus on strategic and policy issues. (New) %
2 2. Design and implement governance, leadership, and business curriculum for Board and <
$ staff. (New) %
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Note: We have morked as (NEW) thoge abjectives responsive to discussions to date regerding the need for change and innovation ot the Port,
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Port-wide Goals and Objectives (DRAFT)

Communications and Information

6uiding Principles (from April 20, 2010 Board Meeting)

» The Port of Oakland proactively communicates with our multiple stakeholders. (6P #5)
» Wise stewardship by the Board requires the right information to make decisions. (6P #7)

y B N T R L R R AR R e R R R A R B R R R R A RN R R R AR o R

Y
”2 6oal K: Promete a Objectives: 3?
i  proactive and responsive 1. Develop a strategic and comprehensive communications plan which reaches out to a wide 3
X ; communications model. range of internal and external stakeholders and incorporates state-of-the-art practices
;; and technology. (New) 5
4;” R T R SR 2 D R R Y R T SR A R R A R T N T L A, X P AU IR A LR N A SRR ‘&"vz’&"ﬁ‘k"ﬁt%&k’k’ﬁck’-;{:

Note: We have marked as (NEW) these objectives responsive to discussions to date regarding the need for change and innovation at the Pord,
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Port-wide Goals and Objectives (DRAFT)

Communications and Information
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z:

2 Goal L: Provide timely  Objectives: R
ég and relevant information 1. Strengthen long range planning. (New) ;
% to support critical 2. Develop dashboards to monitor and improve achievement of objectives and for earliest %2
gi: analysis and decision- notification of areas of concern. (New) g
§ making. 3. Complete ERP Phase 1 and commence Phase 2 Analytics. (New) %
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Note: We have marked as (NEW) those objectives responsive to discussions to date regarding the need fer change ond innovation at the Port.
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omaR pErAMIN PORT OF OAKLAND FAMES W, HEAD

Executive Director

BOARD OF PORT COMMISSIONERS PAMELA CALLOWAY
DAVID L. ALEXANDER 530 Water Street o QOakland, California 94607 First Vice-President
Port Attorney GILDA GONZALES
Telephone: (510} 627-1100 Second Vice-President
Facsimile: (510) 451-5914 MARGARET GORDON

ARNEL ATIENZA TOD/TTY - Dial 711 .
Port Auditor Commissioner
. KENNETH KATZOFF
E-Mail: board{@portoakland.com Commissioner
JOHN T. BETTERTON website: WWW.portofoakland.com MICHAEL LIGHTY
Secretary of the Board Commissioner
VICTOR UNO
AG EN DA Commissioner

Special Meeting of the Board of Port Commissioners
Monday August 2, 2010 — 2:00 p.m.
Board Room — 2™ Floor

ROLL CALL

1% Vice President Calloway, 2™ Vice-President Gonzales, Commissioner Gordon,
Commissioner Katzoff, Commissioner Lighty, Commissioner Uno and
President Head.

CLOSED SESSION
A. EMPLOYEE PERFORMANCE EVALUATION
Title: Executive Director

B. CONFERENCE WITH REAL PROPERTY NEGOTIATOR - As provided under California
Government Code Section 54956.8;

Property: 1 Airport Drive, South Airport
Negotiating Parties: Port of Oakland, Bay Area Rapid Transit
Agency Negotiator: Deborah Ale Flint, Director of Aviation
Under Negotiation: Terms and Conditions of the Development Agreement

C. Personnel Items As Required By Chapter 4, Part 4, Sections 1400 - 1408 of the
California Labor Code, entitled Worker Adjustment and Restraining Notification (WARN)
Act. (1 matter)

D. Conference with Labor Negotiator. Pursuant to Subdivision {f} of Section 54957.6:

Western Council of Engineers (WCE); International Federation of Professional and
Technical Engineers, Local 21; Service Employees International Union (SEIU) 1021;
and International Brotherhood Electrical Workers (IBEW) — "Meet and Confer” with all
four (4) Labor Unions regarding matter of proposed mandatory 10 days without pay.



E. CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION. Significant
exposure to litigation pursuant to subdivision (b) of Section 54956.9: 1 matter(s)

ROLL CALL/OPEN SESSION

1% Vice President Calloway, 2" Vice-President Gonzales, Commissioner Gordon,
Commissioner Katzoff, Commissioner Lighty, Commissioner Uno and
President Head. -

CLOSED SESSION REPORT

The Port Attormey or Board Secretary will report on any final actions taken in Ciosed
Session.

Resolution 10-105, Approving and Authorizing Execution Of A Separation Agreement
and General Release with Lance Bateman.

Resolution 10-106, Authorizing And Approving Retention Of The Law Firm Jones Day
In Cornnection With Labor Advice

Resolution 10-107, Approving And Authorizing The Executive Director To Enter Into
Ten Mandatory Days-Off Without Pay Protocols For FY2010/2011 With The Western
Council Of Engineers And Other Port Bargaining Units (7 Ayes)

STRATEGY & POLICY

This segment of the meeting is reserved for action or discussion on Strategy and Policy
Issues.

1.  Strategic Plan FY 2010-2015: July 26, 2010, Meeting Recap, Strategic Planning
Process Snapshot (Flowchart), and initiatives Underway

CONSENT ITEMS

Action by the Board under “Consent ltems”™ means that all matters listed below have
been summarized, and are considered to be perfunctory in nature, and will be adopted
by one motion and appropriate vole. Consent ltems may be removed for further
discussion by the Board af the request of any member of the Board.

2. Resolution 10-108, Commercial Paper Program: Authorization to Amend Trust
Indenture

Ordinances for Second Reading
3. Ordinance No. 4132 ORDINANCE APPROVING AND AUTHORIZING THE

EXECUTION OF A TELECOMMUNICATIONS LICENSE AGREEMENT WITH
METROPCS CALIFORNIA, LLC, DOING BUSINESS AS METROPCS.



4, Ordinance No. 4133 ORDINANCE APPROVING AND AUTHORIZING THE
EXECUTION OF A FIRST AMENDMENT TO TELECOMMUNICATIONS LICENSE
AGREEMENT WITH SPRINT SPECTRUM REALTY COMPANY, L.P. AND NEXTEL
OF CALIFORNIA, INC. (SPRINT NEXTEL).

UPDATES/ANNOUNCEMENTS

The President and/ or Executive Director will report on noteworthy events occurring
since the last Board Meeting.

SCHEDULING

This segment of the meeting is reserved for scheduling items for future Agendas and/or
scheduling Special Mestings.

ACTION ITEMS

Action Items are matters requiring staff presentation and/or additional discussion
information and possible action by the Board.

5. Resolution 10-108, Authorizing the Executive Director to Give Notices as Required by
Chapter 4, Part 4, Sections 1400-1408 of the California Labor Code, entitled Worker
Adjustment and Restraining Notification (WARN) Act Should Such Action be Necessary
to Meet FY2010-11 Budget objectives.

APPROVAL OF THE MINUTES
Minutes of the Regular Meetings of July 6" and July 20™, 2010

OPEN FORUM

The Board will receive public comment on non-agenda items during this time. Please fill
out a speaker card and present it to the Secretary of the Board.

ADJOURNMENT

The next Regular Meeting of the Board will be held on September 7, 2010 at 2:.00 p.m.
in the Board Room.



PUBLIC PARTICIPATION

Disability Related Modifications

Any person who requires a disability-related modification or accommodation, including auxiliary aids or
services, in order to participate in the meeting, may submit a written request, electronic request, or telephone
request [via the California Relay Service (telephone) for the hearing impaired at (800) 735-2922], to the
Secretary of the Board mo later than five working days prior to the scheduled meeting date.

John Betterton, Secretary of the Board
530 Water Street, Oakland, CA 94607
jbetterton(@portoakland.com
(510) 627-1696

Language & Interpretive Services

As z grantee of federal aid grant funds from the US Department of Transportation, the Port is responsible for
ensuring equal access to its programs, services, and benefits. To request bilingual interpreters or materials in
alternate formats, please contact the Director of Social Responsibility no later than five working days prior to
the scheduled meeting date.

Diann Castleberry, Director of Social Responsibility
530 Water Street, Oakland, CA 94607
dcastleberry@portoakland.com
(510) 627-1302

Scented Products
Please refrain from wearing scented products to this meeting so attendees who experience chemical sensitivities
may attend.

To Speak on an Agenda Item

You may speak on any item appearing on the Agenda. Pleasc fill out a Speaker’s Card and give it to the Board
Secretary before the start of the meeting or immediately after conciusion of Closed Session. Cards received
after the start of the meeting will be treated as a single request to speak in Open Forum. All speakers will be
allotted a minimum of one minute.

Agenda & Related Materials

Should you have questions or concems regarding this Agenda, or wish to review any of the Agenda Related
Matertals, please contact the Board Secretary, John Betterton, at (510) 627-1696, or visit our web page at
www.portofoakland.com

To receive Port Agendas and Agenda Related Materials by email, please email your request to
jbetterton@portoakiand.com







Strateqgic Plan Update
Board of Port Commissioners - August 2, 2010

July 26, 2010, Meeting (Recap)
[ Meeting #5 of the Strategic Planning Process

L Agenda: Port Workforce and Operations, priority-
setting of goals and objectives, and "table-top" exercise to
discuss specific implementing actions.

O Participation: Board members, Port senior managers,
Port staff members, labor union representatives, and public.

O Outcomes: Completed decision-making policy framework
for Strategic Plan; conducted exercise on long-term (5-year)
priorities across all goals and categories; roundtable
digr(;ussions with all participants on specific operational
actions.



Flowchart of Strategic
Snapshot

Plan Process

Define and Create Identify
Validate Port-wide Implementing
Guiding Principles —p Strategic ) Actions

Goals and

Objectives

Revise
Vision and Mission
‘ (as needed)

11

Present Draft

. Strategic Plan

Develop Work

Plans for

Implementing

Actions

F¥2011

06/01/10 Board Meeting
4/20/10 Board Meeting 07/26/10 Board Meeting March - July 2010 October 2010
Recap of June 1, 2010 Board Meeting 2 July 26, 2010

Port of Oakland Strategic Planning Meeting



1)
2)
3)

4)
5)

7)
8)
9)
10)
11)

12)
13)
14)

Strategic Plan Initiatives Already Underway
(as of July 26, 2010)

"Hot Topics” (implemented)
"Plain English” Agenda Reports (underway)

New Board meeting schedule and New Order of Business format
(adopted by Board on June 22, 2010)

[gési?)luﬁon of Board Committees (adopted by Board on June 22,

Grants and External Funding Task Force (underway)

Capital Needs Assessment (CNA) and Capital Budget approval process
(underway)

On-Call Contracts Annual Review (completed)

On-Call Contracts Process and Controls Review (underway)
Enterprise Resources Planning (ERP) Phase I (underway)
Port staff and Board "Buddy System” (implemented)

Legislative Update from Governmental Affairs at each Board meeting
(underway)

Industry Expert Panels (underway)
Customer Relations Communications (CRC) tool (underway)
Dashboards (underway)









BOARD MTG. DATE: 08/2/10

AGENDA REPORT 2

TITLE: Commercial Paper Program: Authorization to Amend Trust indenture
AMOUNT: None
PARTIES INVOLVED:

: Corporate Name Location

: U.S. Bank National Association (Trustee) { San Francisco, CA
TYPE OF ACTION: Resolution
SUBMITTED BY: Sara Lee, Chief Financial Officer @/
APPROVED BY: Omar Benjamin, Executive Director &

e

FACTUAL BACKGROUND

On August 2, 2010, the Port will substitute the letter of credit supporting its commercia! paper
program with letters of credit from Wells Fargo Bank, National Association and JPMorgan
Chase Bank, National Association. The commercial paper will be issued under the Trust
Indenture dated as of October 1, 1988 (the “1998 Indenture”} and the Trust indenture dated as
of September 1, 1999 ({the “1999 Indenture™), each between the Board and U.5. Bank National
Association.

ANALYSIS

The 1998 Indenture provides that (1} the commercial paper notes will be issued in
denominations of $100,000 and in integral multiples of $1,000 in excess thereof, and (2} that
the taxable commercial paper notes issued under the 1899 Indenture shall be sold at a
discounted price designed to produce an imputed yield to maturity at or below the prevailing
market yield on comparable taxable commercial paper notes at the time of sale. The 1998
Indenture provides that (1) the commercial paper notes will be issued in denominations of
$100,000 and in integral muttiples of $5,000 in excess thereof, and (2} that the taxable
commercial paper will be sold at par. In addition, the manner in which interest is calculated on
the taxable commercial paper notes is different in the 1998 and 1999 indentures.

To conform the 1988 indenture provisions to those in the 1998 Indenture and o market
requirements, Port staff proposes to amend the 1898 Indenture through a Suppiemental
Indenture. The form of the Supplemental Indenture is attached.

BUDGET & FINANCIAL IMPACT

The amendment to the 1988 Indenture wili have no budget impact.

1 L]




BOARD MTG. DATE: (08/2/10

STAFFING IMPACT

No additional staffing is required as a result of this action.

SUSTAINABILITY

No sustainability opportunities are identified.

ENVIRONMENTAL

The California Environmental Quality Act {CEQA) Guidelines, Section 15061(b}{3) ("the
general rule") states that CEQA applies only to projects which have the potential for causing a
significant effect on the environment. Where it can be seen with certainty that there is no
possibility that the activity may have a significant effect on the environment, the activity is not
subject to CEQA and no environmental review is required.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)

The requested action is not within the scope of the Port of Oakland Maritime and Aviation
Project Labor Agreement (MAPLA) and the provisions of the MAPLA do not apply.

OWNER CONTROLLED INSURANCE PROGRAM (OCIP)

Owner Controlled insurance Program does not apply te this action.

GENERAL PLAN

The General Plan does not apply, as this item does not relate to any Port Construction,
Maintenance or Professional Services project, or contract.

LIVING WAGE

Based upon a review of the terms of the agreement and information provided by the Agenda
Report, it appears that the living wage requirements set forth in Section 728 of the Charter of
the City of Oakland and Port Ordinance Number 3666, as amended do not apply because the
contractor employs fewer than the 21 employees working on Port-related work required for
coverage.
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OPTIONS
1. To authorize the amendment to the 1898 Indenture.

2. Not to authorize the amendment to the 1998 Indenture.

RECOMMENDATION

Port staff recommends Option 1.



FIRST SUPPLEMENTAL TRUST INDENTURE
By and Between

THE BOARD OF PORT COMMISSIONERS
OF THE
CITY OF OAKLAND, CALIFORNIA

and

U.S. BANK NATIONAL ASSOCIATION

as Trustee

Dated as of August __, 2018

RELATING TO
PORT OF OAKLAND, CALIFORNIA
COMMERCIAL PAPER NOTES
SERIES A, B, AND C

LAELI97109.2
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ARTICLEI AMENDMENT OF THE 1998 CP INDENTURE.......ccocciiiiiin i 2
Section 1.01 Amendment to Section 2.01{C) ..o 2
Section 1.02 Amendment to Section 2.0 {d) ..o 2

ARTICLE I MISCELLANEQOUS ...ttt e ana e sesensmanaeeseesessaesernes saensees 2

Section 2.01 Modification of 1998 CP Indenture and this First Supplemental
TNAENIUTE ...t cte ettt car e e s et ne e aeste s s sn st s messon 2

Section 2.02 Limitation of RIAtS.......ccviiiiiiiinissrcnn s 2
Section 2.03 Severability ..cvvecveeeecc e

Section 2.04 GOVEIMINE LAW .ocviiriiieeeirirreeecenrerrneesseseesvassnse s i sesassss s ssasassssssnsaana 3
Section 2.05 CAPLIONS ..vocverereericeereree s eerr e s e eataerr s saae st res s e ot as baa e oaashat s s s sssatnasnsasss 3
Section 2.06 Full Force and Effect ... cvcrenens 3
Section 2.07 COUMBIPAITS ...t e s s r e ssnsensnsneses 3
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FIRST SUPPLEMENTAL TRUST INDENTURE

This FIRST SUPPLEMENTAL TRUST INDENTURE (this “First Supplemental
Indenture™), dated as of August |, 2010, is between the Board of Port Commissioners of the
City of Oakland, California (the “Board™), a duly constituted department of the City of Oakland,
organized and existing pursuant to Article VII of the Charter of the City of Oakland, and U.S.
Bank National Association, a national banking association organized and existing under the laws
of the United States of America, as trustee (the “Trustee™), and supplements and amends that
Trust Indenture, dated as of October 1, 1998, relating to the Port of Oakland, California
Commercial Paper Notes, which is also by and between the Board and the Trustee (as successor
in interest to U.S. Bank Trust National Assoctation) (the “1998 CP Indenture™).

WHEREAS, the 1998 CP Indenture provides in Section 11.02(f) thereof that the Board
may execute and deliver Supplemental Indentures without the consent of or notice to the
Noteholders to modify, alter, amend or supplement the 1998 CP Indenture in any respect that is
not materially adverse to the Noteholders;

WHEREAS, pursuant to Section 11.02 of the 1998 CP Indenture, while the Letter of
Credit is in effect and the Bank is not Insolvent and is not in default under the Letter of Credit or
the Reimbursement Agreement, the prior written consent of the Bank to any such Supplemental
Indenture shall be required;

WHEREAS, the Board has determined that it is appropriate to amend Section 2.01{c) of
the 1998 CP Indenture to provide that the Series A Notes, Scrics B Notes, and Series C Notes
may be issued in integral muitiples of $1,000, rather than $5,000, in excess of $100,000;

WHEREAS, the Board has determined that it is appropriate to amend Section 2.01(d) of
the 1998 CP Indenture to modify certain characteristics of the Series C Notes, such as the

manner in which interest on such Series C Notes shall be calculated and the price at which such
Series C Notes shall be sold by the Dealer;

WHEREAS, the Board currently has Series A Notes Cutstanding, but there are currently
no Series B Notes or Series C Notes Qutstanding;

WIIEREAS, the Board has determined that the amendments to the 1998 CP Indenture
provided for herein are not materially adverse to the Noteholders;

WHEREAS, the Bank has provided its written consent to this First Supplemental
Indenture; and

WHEREAS, each capitalized terms used herein, but not defined, shall have the same
meaning as that assigned to such term in the 1998 CP Indenture.

NOW, THEREFORE, the Board and the Trustee agree as follows:

LA1:E197109.2 1
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ARTICLEI
AMENDMENT OF THE 1998 CP INDENTURE

Section 1.01  Amendment to Section 2.01(c}. The amount “$5,000” in the first section
of Section 2.01(c) of the 1998 CP Indenture is hereby deleted and replaced by the amount
“$1,000”.

Section 1.02  Amendment to Section 2.01(d). Section 2.01(d) of the 1998 CP Indenture
is hereby deleted in its entirety and replaced with the following:

“Series A Notes and Series B Notes (1) shall bear interest payable at maturity at an
annual rate (calculated on the basis of a year consisting of 365/366 days and
actual number of days elapsed), which shall not in any event exceed the
Maximum Rate, (ii) shall mature on a Business Day not more than 270 days after
their respective dated dates, but in no event later than the Termination Date, and
(iti) shall be sold by the Dealer pursuant to a Dealer Agreement at a price of not
less than 100% of the principal amount thercof. Series C Notes (1) shall accrete
interest payable at maturity at an imputed annuat yield (calculated on the basis of
a year consisting of 360 days and actual number of days elapscd) which shall not
in any event exceed the Maximum Rate, (ii) shall mature on a2 Business Day not
more than 270 days after their dated dates, but in no event later than the
Termination Date, and (iii) shall be sold by the Dealer pursuant to a Dealer
Agreement without coupons at a discounted price designed to produce an imputed
yield to maturity at or below the prevailing market yield on comparable taxable
commercial paper notes at the time of sale. The stated interest rate or yield,
maturity date and other terms of each Commercial Paper Note, so long as not
inconsistent with the terms of this Indenture, shall be as set forth in the Issuance
Request required by Section 2.06 hereof directing the issuance of such
Commercial Paper Note.”

ARTICLE 11
MISCELLANEOUS

Section 2.01 Modification of the 1998 CP Indenture and this First Supplemental
Indenture. The Board may, from time to time and at any time, execute and deliver
Supplemental Indentures supplementing and/or amending the 1998 CP Indenture and this First
Supplemental Indenture in the manner set forth in Article X1 of the 1998 CP Indenture.

Section 2.02 Limitation of Rights. Nothing expressed or implied in this First
Supplemental Indenture shall give any person other than the Trustee, the Board and the
Noteholders any right, remedy or claim under or with respect to this First Supplemental
Indenture.

Section 2.03  Severability. If any provision of this First Supplemental Indenture shall be

determined to be unenforceable, that shall not affect any other provision of this First
Supplemental Indenture.

LAL 11971092
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Section 2.04 Governing Law. This First Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State.

Section 2.05  Captions. The captions in this First Supplemental Indenture are for
convenience only and do not define or limit the scope or intent of any provisions or Sections of
this First Supplemental Indenture.

Section 2.06 Full Force and Effect. Except as amended herein, the 1998 CP Indenture
remains in full force and effect.

Section 2.07 Counterparts. This First Supplemental Indenture may be signed in
several counterparts. Each will be an original, but all of them together constitute the same
instrument.

LAL1197109.2
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental
Indenture to be duly executed, all as of the date first above written.

BGARD OF PORT COMMISSIONERS OF

THE CITY OF CAKLAND
Attest:
By: By:
Secretary to the Board
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,
as trustee

By:

Authorized Officer

THIS AGREEMENT SHALL NOT BE VALID
OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE
PORT ATTORNEY.

Approved as to form and legality as of this ___ day
of , 2010,

David L. Alexander
Port Attorney

Port Resolution No.
PA.#

LALTI97108 S-1









BOARD OF PORT COMMISSIONERS
CITY OF OAKLAND

PORT ORDINANCE NO. 4132

ORDINANCE APPROVING AND AUTHORIZING THE
EXECUTION OF A TELECOMMUNICATIONS LICENSE
AGREEMENT WITH METROPCS CALIFORNIA, LLC, DOING
BUSINESS AS METROPCS.

WHEREAS, by Port Ordinance No. 3854, dated June 21, 2005, the Board authorized execution
of a Wireless Telecomunications Agreement with MetroPCS; and

WHEREAS the Board of Port Commissioners (“Board™) has reviewed and evaluated the
Agenda Report and related agenda materials, has received the expert testimony of Port staff, and has
provided opportunities for and taken public comment; now, therefore

BE IT ORDAINED by the Board of Port Commissioners of the City of Oakland as follows:

Section 1. In acting upon this matter, the Board has exercised its independent judgment
based on substantial evidence in the record and adopts and relies upon the facts, data, analysis, and
findings set forth in the Agenda Report and in related agenda materials and in testimony recetved; and

Section 2. The Board of Port Commissioners ("Board"} hereby approves a
Telecommunications License Agreement {“Agreement”) between the CITY OF QAKLAND, sz
municipal corporation, acting by and through the Board, and METROPCS CALIFORNIA, LLC,
DOING BUSINESS AS METROPCS for cell phone service 10 Airport staff, passengers, customers and
tenants, and other purposes incidental and reasonably related thereto for a term of 5 years, at the rate
proposed, and otherwise upon the terms and conditions set forth in Board Agenda Report Item 10, dated
July 20, 2010, as subsequently may be revised pursuant to resolution or ordinance adopted by this Board,
and upon such standard terms and conditions as specified in the Agreement and approved by the
Executtve Director.

Section 3. The Board hereby finds and determines that this project has been determined to
be categorically cxempt from requirements of the California Environmental Quality Act and the Port
CEQA Guidelines, Article 19, Section 15300.4 and pursuant to Class 1 of Guidelines Section 15301(p).

Section 4, The Executive Director is hereby authorized to execute said Agreement.

Section 5. This ordinance is not evidence of and does not create or constitute {a} a
contract, Lease or the grant of any right, entitlement or property interest, or (b) any obligation or liability
on the part of the Board or any officer or employee of the Board. This ordinance approves and authorizes
the execution of said Agreement in accordance with the terms of this ordinance. Unless and until a
separate written Agreement is duly executed on behalf of the Board as authorized by this ordinance, 1s
signed and approved as to form and legality by the Port Attorney, and is delivered to Operator, there shail
be no valid or effective Agreement.

250879



Sectien 6. This ordinance shall take effect thirty (30) days from and after its final
adoption.

The Board of Port Commissicners, Qakland, Califernia, July 29,
2010. Passed to print for one day by the following vote: Ayes:
Commissicners Calloway, Gordon, Katzoff, Uno and President Head - 5.
Excused: Commissioners Gonzales and Lighty - 2 Noes: 0.

John T. Betterton
Secretary of the Board

President.
Attest

App}-twed as to ftym and legah?
W / /&///f

Port Attorney

Secretary.

256879
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Executive Director

BOARD OF PORT COMMISSIONERS JAMES W. HEAD
DAVID L. ALEXANDER 530 Water Street » Qakland, California 94607 First Vice-President
Port Attorney MARGARET GORDON
Telephone: (510) 627-1100 Second Vice-President
Facsimile: (510) 451-5514

ARNEL ATIENZA TOD /TI'\(( _ gial 711 PAMELA CALLOWAY
Port Auditor Commissioner
E-Mail: board@portoakland.com GILDA GONZALES
Commissioner

JOHN T. BETTERTON website: WWW.portofoakiand.com
Secretary of the Board KENNETH KATZOFF
Commissioner
MICHAEL LIGHTY
M IN UTES Commissioner

Meeting of the Board of Port Commissioners
Tuesday July 6, 2010 — 2:00 p. m.
Board Room - 2" Floor

ROLL CALL

President Uno called the Regular Meeting of the Board to order at 2:08 p.m., and the following
Commissioners were in attendance:

Commissioner Calloway, Commissioner, Gonzales, 2™ Vice-President Gordon,
1% Vice President Head, Commissioner Katzoff, Commissioner Lighty, and
President Uno.

CLOSED SESSION
President Uno called the Closed Session to order at 2:10 p.m. to hear the foliowing:

A CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION. Significant
exposure to [itigation pursuant to subdivision (b) of Section 54956.9: 1 matter.

B. CONFERENCE WITH REAL PROPERTY NEGOTIATOR - As provided under California
Government Code Section 54956 .8:

Property: Former Oakland Army Base and Adjacent Properties
Negotiating Parties: Port of Oakiand, AMB Properties and California Capital Group
Agency Negotiator: Director of Maritime, James Kwon

Under Negotiation: Price and Terms of Payment

Property: Berths 20-24 Outer Harbor Terminal Facilities .
Negotiating Parties: Port of Oakland and Ports America Outer Harbor Terminals
Agency Negotiator: Director of Maritime, James Kwon

Under Negotiation: Price and Terms of Payment



Property:
Negotiating Parties:

Agency Negotiator:
Under Naegotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:

Agency Negotiator:
Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negeotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:

Agency Negotiator:
Under Negotiation:

Berths 25-26

Port of Oakland and International Transportation Service, Inc.,
(ITS)

Director of Maritime, James Kwon

Price and Terms of Payment

Berths 30-33

Port of Cakland and TransPacific Container Service (TraPac)
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 33-37

Port of Oakland and Evergreen Marine Corporation (Taiwan),
Ltd

Director of Maritime, James Kwon

Price and Terms of Payment

Berths 55-59

Port of Oakland and Total Terminals, Inc, LLC (TT1)
Director of Maritime, James Kwon

Price and Terms of Payment

Berths: 57-59

Port of OCakland and SSA Terminals, LLC (SSAT)
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 60-63

Port of Oakland and Eagle Marine Services (APL Terminal
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 67-68

Port of Oakland and SSA Terminals, LLC (SSAT) (Howard
Terminal)

Director of Maritime, James Kwon

Price and Terms of Payment

Terry Smith and Millie Cleveland spoke in Closed Session.

Public Employee Discipline/Dismissal/Release Pursuant to Government Code Section
54857 (2 matters)

Conference With Labor Relations Advisor Pursuant to Subdivision (f) of Section 549576
Employee Organizations: Western Council of Engineers (WCE) and International Federation

of Professional and Technical Engineers, Local 21 Letter of Understandings; Western
Council Engineers (WEC) 2 year contract.



ROLL CALL/OPEN SESSION

President Une reconvened the Meeting in Open Session at 4:24 p.m., and the following
Commissioners were in attendance:

Commissioner Calloway, Commissioner, Gonzales, 2™ Vice-President Gordon,
1% Vice-President Head, Commissioner Katzoff, Commissioner Lighty,
and President Uno.

CLOSED SESSION REPORT

The Port Attorney reported that the Board had taken no final actions in Closed Session.

BUDGET & FINANCE
Chief Executive Officer Sara Lee gave a brief Financial Update.
Alex Tonnisson addressed the Board on the Financial Update.
STRATEGY & POLICY

Director of Environmental Programs and Planning, Richard Sinkoff, gave a report on the
Strategic Plan.

ACTION ITEMS

A Motion to approve ftems 1 & 2 was made by Vice-President Head and seconded by
Commissioner Calloway.

1.  Resolution Nos. 10-79, 10-81, 10-82, 10-83, 10-84, 10-85 & 10-86 Ratification of Submittal
of Grant Applications to the Federal Aviation Administration (FAA), Authorization to Accept
the Grant Offers, and Authorization to Execute Change Orders and Award Various Contracts
Funded by Said Grant Offers {Aviation)

2. Ordinance No. 4128Proposed FY2011 Airline Landing Fees and Tenant Terminal Space
Rentais (Various Amounts). {Aviation)

The Motion to approve ltems 1& 2 passed by the folfowing votes: (7) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, Commissioner Lighty and President Uno

A Motion to approve ltem 3 was made by Commissioner Gonzales and seconded by
Commissioner Calloway.

3. Resolution No. 10-85 Approval of an Amendment to the Ground Lease for Pavilion 2 in
Jack London Square (Commercial Real Estate)

The Motion to approve Item 3 passed by the following votes: (6) Ayes: Commissioner
3



Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, and Commissioner Lighty (1) Recused: President Uno

ltem 4 was moved to the July 20" Agenda

A Motion to approve ltems 5 & 6 was made by Commissioner Gonzales and seconded by
Vice-President Head.

Resolution No. 10-88 Public Employee Discipline/Dismissal/Release {1 of 2)
{Administration)

Resoclution No. 10-89 Public Employee Discipline/Dismissal/Release {2 of 2)
{Administration)

The Motion to approve ltems 5 & 6 passed by the following votes: (6) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Head, Commissioner Katzoff,
Commissioner Lighty and President Uno {1} Abstained: Vice-President Gordon

A Motion to approve ltem 7 was made by Vice-President Head and seconded by
Commissioner Gonzales.

Resolution No. 10-90 Approval of Employee Participation in the Permanent Employees on
Temporary Assignment (PETA) Program; and Temporary Assignment Addition of One (1)
Position in the Youth Aide, Class BB (PETA} Classification in the Aviation Division.
(Administration)

The Motion to approve ltem 7 passed by the following votes: (7} Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, Commissioner Lighty and President Uno

A Motion to approve ltem 8 was made by Vice-President Head and seconded by
Commissioner Calloway.

Resolution No. 10-91 Adoption of the Disadvantaged Business Enterprise (DBE) Federal
Fiscal Year 2009-2010 (FFY 09-10) Overali Annual Goal Report to the Federal Aviation
Administration (FAA) (Administration)

The Motion to approve Item 8 passed by the following votes: (6) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Head, Commissioner Katzoff,
Commissioner Lighty and President Uno (1} No: Vice-President Gordon

A Motion fo approve ltem @ was made by Vice-President Head and seconded by
Commissioner Calloway.

Resolution No. 10-92 Approval of the Memorandum of Understanding between the Port
and Western Council of Engineers (WCE}) effective July 1, 2009 through June 30, 2011.

4



10.

11.

12

{(Administration)

The Motion to approve ltem 9 passed by the following votes: (7} Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, Commissioner Lighty and President Uno

A Motion to approve ltem 10 was made by Vice-President Head and seconded by
Commissioner Calloway.

Ron Brown and Alex Tonnisson addressed the Board on item 10.

Resolution No. 10-93 Approval of Letter of Understanding between the Port of Oakland and
the International Federation of Professional and Technical Engineers, Local 21 and Letter of
Understanding between the Port of Oakland and Western Council of Engineers.
{Administration)

The Motion to approve ltem 10 passed by the following votes: (7) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, Commissioner Lighty and President Uno

A Motion to approve ltem 11 was made by Vice-President Head and seconded by Vice-
President Gordon.

Resolution No. 10-94 Approval to Amend the Port's Owner Controlied Insurance Program
(OCIP) Effective July 14, 2010 (Finance)

The Motion to approve ltem 11 passed by the following votes: (7} Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff, Commissioner Lighty and President Uno

A Motion to approve ltem 12 was made by Commissioner Gonzales and seconded by
Commissioner Calloway.

Alex Tonnisson addressed the Board on item 12.

Resolution No. 10-95 Approval of the Annual Operating and Capital Budgets for the Fiscal
Year Ending June 30, 2011 (Finance)

The Motion to approve Item 12 passed by the following votes: (6) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Head, Cornmissioner Katzoff,
Commissioner Lighty and President Uno (1) No: Vice-President Gordon



ELECTION OF OFFICERS

On a Motion by Commissioner Calloway, James Head was unanimously elected President
of the Board.

On a Motion by Commissioner Head, Pamela Calloway was unanimously elected 1% Vice-
President of the Board

On a Motion by Commissioner Calloway, Gilda Gonzales was unanimously elected 2™
Vice-President of the Board.

OPEN FORUM

There were no speakers in Open Forum.
SECOND CLOSED SESSION

The Board reentered Closed Session at 7:01 p.m. to hear the following item:
E. EMPLOYEE PERFORMANCE EVALUATION - Title: Board Secretary
CLOSED SESSION REPORT

There were no items to report out of Closed Session.

ADJOURNMENT

There being no additional business the Board adjourned at 7,30 p.m.

John Betterton, Secretary Date
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AGENDA REPORT
TITLE: Approval of a Five-Year Telecommunications License Agreement with
MetroPCS California LLC dba MetroPCS at Oakland International Airport
(Aviation)
AMOUNT: $5,928 per Month
1 PARTIES INVOLVED:
Corporate Name/Principal ~Location
MetroPCS California, LLC Richardson, Texas
Roger D. Linquist, President, CEQ and Chairman of
the Board
Malcolm M. Lorang, Vice President and Chief
Technology Officer
TYPE OF ACTION: Ordinance
| SUBMITTED BY: Deborah Ale Fiint, Director of Aviation E}A’
; .
: APPROVED BY: Omar Benjamin, Executive Director ( Q

This action would adopt an Ordinance authorizing the execution of a five-year
Telecommunications License Agreement (TLA) with MetroPCS California, {1 C dba
MetroPCS for the continued operation and maintenance of wireless telecommunications
equipment and celt phone services at Cakiand International Airport.

FACTUAL BACKGROUND

At its meeting of June 21, 2005, the Board authorized Crdinance #3854 approving a Wireless
Telecommunicalions Agreement (WTA) with MetroPCS to install telecommunications
equipment and to provide wireless telecommunications services at the Airport. The term of the
WTA commenced on October 1, 2005, and wili terminate on September 30, 2010. MetroPCS
licenses the nonexciusive right to use a portion of vacant space adjacent to the outside wall of
an existing equipment room to operate and maintain telecommunications equipment and 16
related antennas throughout the terminal complex. MetroPCS currently pays the Port rental in
the amount of $4,319 per month.

ANALYSIS

To maintain the existing MetroPCS services at the Airport, MetroPCS propgses entering into
the Port's updated’ standard form TLA under the following key business terms and conditions,

" In 2005, with assistance from outside counsel, the Pont updated the standard form Wireless
Telecammunications Agreement {"WTA’} ta incorparate state-of-the-art provisions; this updated form has
been renamed as the Tefecommunications License Agreement ("TLA’}

C \DOCUME~ MSAVOLE- 'LOCAL 5~ ' Temp\X Pgrpwse' MetroP C5-Agenda Report (2010-07-20)-250224v1 DOC
1
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which are consistent with the agreements entered into between the Port and other
telecommunications service providers? at the Airport:

Term: Five (5) Years commencing on October 1, 2010 and expiring on
September 30, 2015 {no option to extend).

Use: Unstaffed wireless telecommunications system.
Administrative Fee:  $5,000 due upon execution of TLA by MetroPCS.

License Fee: $5,928 per month; consisting of $5,400 per month as the base
fee, pius $33 per antenna, per month for 18 antennas. The
License Fee rates are consistent with fees paid by the other
telecommunications service providers at the Airport and are
subject to annual revision based on the greater of annual CPi
increases, or three percent (3%).

Premises: Approximately 100 square feet adjacent {o the outside wall of the
telecommunications room in Building M103 (under Gate 3) pius
16 antenna locations throughout the Airport terminal complex.
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? Other cell phone service providers at tha Airport are: AT&T, Sprint Nextel, T-Mobile and Verizon.
2
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Temination: Port has the right to terminate the TLA for any reason upan
delivery of a 180 day written notice tc MetroPCS. MetroPCS has
the right to terminate the TLA upon delivery of a 30 day notice to
the Port if it loses any permits, approvals or orders required by
law to operate as a wireless telecommunications services
provider, with no early termination fee requirement. !n the event
that MetroPCS terminates the agreement for any other reason,
180 day written notice must be delivered toc the Port and carries
a three (3) month early termination fee requirement.

Performance Deposit. Increased from $11,550 to $20.000 (3.4 times the Monthly
License Fee)

Standard Provisions: As may be determined by the Port Attomey.

In order to provide the optimal level of public service to the passenger public and CAK
employees using cellular phone services, OAK contracts with any cellular company seeking
to provide service at the Airport. in addition, cellular services are a regulated Federal
Communications Commission public utility, thereby imposing an onus on airports to provide
universal access to their customers. Consequently, it is not prudent to competitively bid
such services, and in fact such an effort might actually lower the individual and total
remuneration that the Port receives (if the companies were to bid amounts lower than
presently being paid). Staff regularly surveys other airports of comparable traffic levels with
OAK to ensure that the Port receives the commensurate level of fees paid. The most recent
survey indicated that OAK’s monthly fees are in the higher range of fees paid to medium-
hub airporis with annual passenger leveis in the 8-12 million range. Total annual fees

‘budgeted for FY 2010-11 is $457 197 from five celiuiar companies.

BUDGET & FINANCIAL IMPACT

Budgeted revenue for FY2010/2011 is 366,309, which includes $12,857 from the expiring
WTA plus $53,352 generated by the new TLA. The Administrative Fee of $5,000 for
executing the TLA is unbudgeted revenue in FY2010/2011. In addition, the Performance
Deposit is being increased from $11,500 to $20,000 (3.4 times the Monthly License Fee) in
accordance with the Collections Policy requirement of at ieast three times the monthly
license fee throughout the entire term of the TLA. in total, For FY2010/2011, we have
budgeted a total of $457,197 in fees to be collected from the five cell phone operators.

STAFFING IMPACT

There wili be no staffing impact as the resuit of this action,
SUSTAINABILITY

There are no obvious environmental opportunities involved with the new TLA.



» Ul

BOARD MTG. DATE: 7/20/10

ENVIRONMENTAL

CEQA Determination

This action is categorically exempt from requirements of the Cailifornia Environmental
Quality Act (CEQA) Guidelines pursuant to Section 15300.4 and the Port CEQA
Guidelines, Section 15301(p}, which exempts renewals, extensions or amendments (o
leases or license and concession agreements or the execution of leases or license and
concession agreements where the premises or licensed activity was previously leased or
licensed to the same or another person, and involving negiigible or no expansion of use
beyond that previously existing.

Envirocnmental compiiance
This TLA will not disturb soil, groundwater, or hazardous materials.

Mitigation
This TLA will not have any significant impacts (o the environment and no mitigation
measures are required.

Related Plans and Policies
This TLA does not require mitigation measures; therefore, there are no related or adopted
pians for this project.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)

The work performed under this contract is not within the scope of the Port of Cakland
Maritime and Aviation Project Labor Agreement (MAPLA) and the provisions of the MAPLA
do not apply to this action.

OWNER CONTROLLED INSURANCE PROGRAM |

The work performed under the proposed TLA is not within the scope of the Port of
Qakland’s Owner Controlled Insurance Program.

GENERAL PLAN

Pursuant to Section 727 of the City of Oakland Charter, the TLA has been determined to
conform to the policies for the transportation designation of the Oakiand Generai Pian.

LIVING WAGE

Based upon a review of the terms of the TLA, and information provided by MetroPCS, it
appears that the living wage requirements set forth in Section 728 of the Charter of the City
of Oakiand and Port ordinance Number 3666, as amended, do not apply because
MetroPCS employs fewer than 21 employees working on Port-related work required for
coverage.
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OPTIONS

1. Approve the Telecommunications License Agreement with MetroPCS as outlined
above, which will result in (i) MetraPCS continuing to provide cell phone service to Airport
staff, passengers, customers and tenants, and, {ii) additional revenue of $53,352 in
FY2010/2011 together with base rents and annuat increases in future fiscal years. This is
the staff recommendation.

2. Do not approve the Telecommunications License Agreement with MetroPCS which
will result in: (i) termination of MetroPCS’s right to operate at the Airport effective
October 1, 2010; (i) less than optimum wireless telecommunications services being
available to Airport staff, passengers, customers and tenants; and, (iii)a loss of an

estimated $53,352 in revenue for FY2010/2011 together with base rents and annual
increases in future fiscal years.

3. Approve the Telecommunications License Agreement with MetroPCS, under
different terms and conditions.

RECOMMENDATION

it is recommended that the Board adopt an Ordinance approving the Telecommunications
License Agreement with MetroPCS on the terms and conditions set forth above, subject to
the Port Attorney’s review and approval as to form and legality.









BOARD OF PORT COMMISSIONERS
CITY OF OAKLAND

PORT ORDINANCE NO. 4133

ORDINANCE APPROVING AND AUTHORIZING THE
EXECUTION OF A  FIRST AMENDMENT TO
TELECOMMUNICATIONS LICENSE AGREEMENT WITH
SPRINT SPECTRUM REALTY COMPANY, L.P. AND NEXTEL OF
CALIFORNIA, INC. (SPRINT NEXTEL).

WHEREAS by Port Ordinance No. 3968 dated January 12, 2007, the Board of Port
Commissioners (“Board”) authorized execution of a Telecommunications License Agreement with Sprint
Nextel; and

WHEREAS the Board has reviewed and evaluated the Agenda Report and related agenda
materials, has received the expert testimony of Port staff, and has provided opportunities for and taken
public comment; now, therefore

BE 1T ORDAINED by the Board of Port Commissioners of the City of Oakland as follows:

Section 1. In acting upon this matter, the Board has exercised its independent judgment
based on substantial evidence in the record and adopts and relies upon the facts, data, analysis, and
findings set forth in the Agenda Report and in reiated agenda matenals and in testimony received; and

Section 2. The Board hereby approves a First Amendment to the Telecommunications
License Agreement (“Agreement”) between the CITY OF OAKLAND, a municipal corporation, acting
by and through the Board, and SPRINT SPECTRUM REALTY COMPANY, L.P,, 2 Delaware limited
partnership and NEXTEL OF CALIFORNIA, INC., a2 Delaware corporation (Sprint Nextel} for
expanded telecommunications services at the Qakland International Airport, upon the terms and
conditions more fully set forth in Agenda Report 11, dated July 20, 2010, as subsequently may be revised
pursuant to resofution or ordinance adopted by this Board, and upon such standard terms and conditions
as specified in the Agrecement and approved by the Executive Director.

Section 3. The Board hereby finds and determines that this project has been determined to
be categorically exempt from requirements of the California Environmental Quality Act and the Port
CEQA Guidelines, Article 19, Section 15300.4 and pursuant to Class 1 of Guidelines Section 15301(p).

Section 4, The Executive Director is hereby authorized to execute said Agreement.

Section 5. This ordinance is not evidence of and does not create or constitute {a) a
contract, Lease or the grant of any right, entitiement or property interest, or (b} any obligation or liability
on the part of the Board or any officer or employee of the Board. This ordinance approves and authorizes
the execution of said Agreement in accordance with the terms of this ordinance. Uniess and until a
separate written Agreement is duly executed on behalf of the Board as authorized by this ordinance, is

150889



signed and approved as to form and legality by the Port Attorney, and is delivered to Operator, there shall
be no vaiid or effective Agreement.

Section 6. This ordinance shall take effect thirty (30) days from aad after its final
adoption.

The Beoard of Port Commissioners, Oakland, California, July 20,
2010. Passed to print for one day by the following vote: Ayes:
Commigsioners Calloway, Gordon, Xatzoff, Uno and Pregident Head - 5.
Excuged: Commissioners Gonzales and Lighty - 2 Noes: 0.

John T. Bettertomn
Secretary of the Board

President.
Attest

Secretary.
Approved as to forgiand legaljty:

'y .
,'z';r f ,r U . // /- ! "’//( ’ Ir .
Port Attorney

-
e

250889



BOARD MTG. DATE: 7/20/10

AGENDA REPORT
ETLE: Approval of a First Amendment To Telecommunications License
Agreement with Sprint Nextel at Oakiand International Airport (Aviation)

;
[ AMOUNT: Additional Monthly Revenue of Approximately $2,514
z_
| PARTIES INVOLVED:

Corporate Name/Principal Location
Sprint Spectrum Reaity Company, L. P., and ' Qverland Park, Kansas
Nexte! of California, Inc., Collectively, “Sprint Nextel”
James Hance, Chairman of the Board
Daniei Hesse, Chief Executive Officer

TYPE OF ACTION: Ordinance
SUBMITTED BY: Deborah Ale Flint, Director of Aviation \
APPRQVED BY: Omar Benjamin, Executive Director

X

This action adopts an Ordinance approving a First Amendment to Telecommunications
License Agreement {"Amendment’) for Sprint Spectrum Reaity Company, L. P., and Nextel
of California, Inc., collectively, “Sprint Nextel” to utilize the Port's existing conduit system
and fiber optic cable between the terminai compiex and the Ground Run-up Enclosure
{"GRE" to provide expanded telecommunications services at Oakiand International Airport.
This action would also authorize the Executive Director to execute the Amendment that wiit
result in an increase of approximately $2,513 in monthly rental revenue.

FACTUAL BACKGROUND

At its meeting of January 12, 2007, the Board authorized Ordinance #3968 approving a
Telecommunications License Agreement (TLA} with Sprint Nextel to provide wireless
telecommunications services at the Airport. The term of the TLA commenced on Aprii 1, 2007,
and will terminate on March 31, 2012. Under the TLA, Sprint Nextel licenses the nonexciusive
nght to use two (2) equipment rooms and to operate and maintain 46 antennas and related
telecommunications equipment throughout the Temminal Complex. To improve service
coverage at the Airport including the airfield and exterior of the Terminal Compiex, through
coliaboration between Port staff and Sprint Nexted, it was determined that the GRE is the best
location to install additional antenna(s) to accompiish this goat.

ANALYSIS

The proposed Amendment would allow Sprint Nextei to utilize approximately 8,226 linear feet
of existing, Port owned conduit and fiber optic cable currently running between the Terminal

wiQ 7 ASAHOME sawmneoivy Dosumentan20i0 avanun comm heelpy o SAniSeen! Naxlel Agaraa Rapen (201037 701 25022« DOK
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Complex and the GRE to support at least one (1) additional antenna to be installed by Sprint
Nextel on the GRE. From the antenna mounted on the GRE, wireless telecommunication
services will be enhanced for amiving/departing passengers on commercial aircraft, Port
employees working at the Airport and for Southwest Airlines Co. employees, the Port’s largest
aviation tenant at the Airport.
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Sprint Nextel service includes “walkie talkie” capabilities that are utilized at the Airport by
Port staff and by Southwest Airlines Co. Walkie taikie coverage is poor in many areas of
the Airport, and after investigating this problem, the best solution for improving service is to
install additional antenna(s) on the GRE near Runway 29/11. Installing the additional
antenna(s) at the GRE will entail Sprint Nextel's use of Port infrastructure such as the
existing conduit system and fiber optic cable in addition to installing Sprint Nextet conduit
on the GRE from the connection point of the Port's infrastructure.

This method of utilizing existing Port owned infrastructure was determined to be the most
efficient and least disruptive to Airport operations while accommodating Sprint Nextel's
build out objectives. Sprint Nextel estimates having the build cut completed and the
enhanced services in place by the end of 2010,
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For its Monthly License Fee, Sprint Nexte! currently pays $12,858 per month which is a
combination of Base Rate + a Per Antenna Fee. Upon completion, Sprint Nextel wili also
pay the Port for use of Port-owned conduit and fiber optic cable plus a fee to maount its own
conduit on the GRE and one additional antenna. The current and proposed Monthly
License Fee is calculated as follows:

Current Base Fee ($5,528 per equipment room for two rooms) $11,056
Current Per Antenna Fee $34
Number of Antennas 53
Antenna Fee 1.802
Total Current Monthly License Fee $12,858

Length (Feet) of Port-Owned Conduit/Fiber Optic Cable 8226
Port Conduit/Cable Fee Per Linear Foot $0.30
Totai Port-Owned Conduit/Cable Fee (Rounded) $2.468

Length {Fest) of Sprint Nextel Conduit/Fiber Optic Cabla 225
Conduit/Cable Fee Per Linear Foot - Tenant Instailed $0.05
Totat Sprint Nextel Conduit/Cable Fee (Rounded) 12

Additionai Antenna Fee - One Antenna 34

Total Additional Revenue 2,514
Total Monthly Sprint Nextel Liconse Fee $18,372

The above-referenced lengths of the Port-owned conduit and fiber optic cabie are
estimates, and upon completion of installation/construction, minor adjustments may be
made. All fees/charges are considered fair market vaiue and are consistent with charges
imposed on other celluiar phone operators’ at the Airport.

in order to provide the optimat level of public service to the passenger public and OAK
employees using cellutar phone services, OAK contracts with any celiular company seeking
to provide service at the Airport. In addition, cellular services are a regulated Federal
Communications Commission public utility, thereby imposing an onus on airports o provide
universal access to their customers. Consequently, it is not prudent to competitively bid
such services, and in fact such an effort might actually fower the individuai and total
remuneration that the Port receives (if the companies were to bid amounts lower than
presently being paid). Staff regularly surveys other airports of comparable traffic levels with
OAK to ensure that the Port receives the commensturate level of fees paid. The most recent
survey indicated that OAK's monthly fees are in the higher range of fees paid to medium-
hub airports with annual passenger levels in the 8-12 million range. Total annual fees
budgeted for FY 2010-11 is $457,197 from five cellular companies.

" Other cell phone service providers at the Airport are. ATAT, MetroPCS. T-Mobile and Verizon.
3
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BUDGET & FINANCIAL IMPACT

For FY2010/2011, the annual rental revenue for Sprint Nextel's existing TLA is budgeted at
$155,442. Assuming the Amendment is effective by year-end, approval of the Amendment
will generate additional rental revenues by an estimated $15,300 during FY2010/11. This
additional rental amount wilt be adjusted annually at the same time with existing base rents
and antenna rents by a minimum of three percent {3%). In addition, the Performance
Deposit is being increased from $40,000 fo $50,000 in accordance with the Performance
Deposit requirement of three times the monthly license fee. In total, For FY2010/2011, we
have budgeted a total of $457,197 in fees to be collected from the five cell phone
operators.

STAFFING IMPACT

There will be no staffing impact as the result of this action.

SUSTAINABILITY

There are no gbvious environmental opportunities invoived with the Amendment.
ENVIRONMENTAL

CEQA Determination

The action proposed in this agenda report invoives amending the existing TLA. This action
is categorically exempt from requirements of the California Environmental GQuality Act
(CEQA) Guidelines pursuant to Section 15300.4 and the Port CEQA Guidelines, Section
15301{p), which exempts renewals, extensions or amendments to leases or ficense and
concession agreements where the premises or licensed activity was previously leased or
licensed to the same or another person, and involving negligible or no expansion of use
beyond that previously existing.

Envircnmentai compliance
This project will not disturb soil, groundwater, or hazardous materials.

Mitigation
This project will not have any significant impacts to the environment and no mitigation
measures are required.

Related Pians and Palicies
This project does not require mitigation measures; therefore, there are no related or
adopted plans for this project.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA)

The work performed under this contract is not within the scope of the Port of Oakland
Maritime and Aviation Project Labor Agreement (MAPLA) and the provisions of the MAPLA
do not appiy to this action.
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OWNER CONTROLLED INSURANCE PROGRAM {(QCiP)

The wark performed under the proposed Amendment is not within the scope of the Fort of
Oakland’s Owner Controlled Insurance Program.

GENERAL PLAN

Pursuant to Section 727 of the City of Oakland Charter, the Amendment has been
determined to conform to the policies for the transportation designation of the Oakland
General Plan,

LIVING WAGE

Based upon a review of the terms of the TLA, the Amendment, and information provided by
Sprint Nextel, it appears that the living wage requirements set forth in Section 728 of the
Charter of the City of Qakland and Port ordinance Number 3666, as amended, do not apply
because Spiint Nextel employs fewer than 21 employees working on Port-related work
required for coverage.

OPTIONS

1. Approve the terms and conditions of the First Amendment lo Telecommunications
License Agreement with Sprint Nexiel based on the above analysis and authorize is
execution by the Executive Director, which is the staff recommendation. Such action will
(i) improve the wireless telecommunications services being available to Airport staff,
passengers, customers and tenants, especially Southwest Airlines Co., and (ii) increase
revenue an estimated $15,300 in additional revenue for FY2010/2011 and beyond.

2. Do not approve the First Amendment to Telecommunications License Agreement
with Sprint Nextel which will result in: (i) less than optimum wireless telecommunications
services being avaiable to Airport staff, passengers, customers and tenants, especially
Southwest Airlines Co., and (ii} a loss of an estimated $15,300 in additionai revenue for
FY2010/2011 and beyond.

3. Approve the First Amendment to Telecommunications License Agreement with
Sprint Nextel, under different terms and conditions.

RECOMMENDATION

It is recommended that the Board adopt an Ordinance approving the First Amendment to
Telecommunications License Agreement with Sprint Nextei on the terms and conditions set
forth above and authorize its execution by the Executive Director, subject to the Port
Attorney's review and approval as to form and legality.
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)
AGENDA REPORT

TITLE: Resoclution Authorizing the Executive Director to Give Notices as
Required by Chapter 4, Part 4, Sections 1400-1408 of the Caiifornia
Labor Code, entitled Worker Adjustment and Retraining Notification
{(WARN) Act, Shouid Such Action be Necessary to Meet FY2010-11
Budget Objectives. ($0)

AMOUNT: $0
PARTIES INVOLVED:

Corporate Name/Principal Location

TYPE OF ACTION: Resolution

SUBMITTED BY: Diann Castleberry, Director of Social Responsibility
!/ Acting Director of Corporate Administration

APPROVED BY: Omar R. Benjamin, Executive Director

FACTUAL BACKGROUND

The Chief Financial Officer has reported that development of the FY2010-11 Budget
continued to present significant financial challenges for the Port of Oakland. The Port's
maijor lines of business: Aviation, Maritime and Commercial Reail Estate, continue to be
pressured by the general downturn in the economy as the unprecedented global downturn
continue to have an adverse impact on the Port's tenants and customers.

On July 6, 2010, the Board adopted a budget taking into account the following objectives.

Objectives:
« Develop a balanced budget in which total revenue exceeds total expenditures.
+ Develop an operating budget that strives to achieve an Intermediate Lien Debt
Service Coverage Ratio (DSCR) of at least 1.30x.
» Fund 465 Fuli-Time Eguivalent (FTE) employees.
« Maintain a General Fund cash balance at the end of the fiscal year of $50 million.

The adopted FY2010-11 Operating Expense Budget decreased Personnel Services by
$0.7 Million, or 0.9% by making the foliowing assumptions:

« 485 Full Time Equivalent (FTE) empioyees.
'« 10 Mandatory Temporary Layoff Days (Furloughs) (impact $2.0 million).
« 3% COLAs for alt FTEs (contractual for 445 FTES).
+ Merit Pay for 43% of those contractually eligible (141 FTEs contractually eligible).
5F1 646766 1 Port — Resolution Re WARN Notices 1
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« CalPERS contribution amount flat; however, employer rate increases to 19.855%
from 19.588%.

« Post retirement benefits (retiree medical costs) increase by $709,000 or 7.6% based
on July 2009 actuarial study.

As identified in the adopted budget, a portion of the necessary reduction in expenses must
be achieved through a reduction in Personnel Services expenditures. The Port has
commenced “meet and confer” discussions with all four Employee Organizations (Labor):
Internationa! Brotherhood Electrical Workers (IBEW); International Federation of
Professional and Technical Engineers (IFPTE), Local 21; Service Employees International
Union (SEIU) 1021; and Western Council of Engineers {WCE) regarding the effects of the
proposed 10 temporary layoff days needed to achieve the $2.0 million savings identified in
the budget passed in July. The Port will continue to meet and confer in good faith with the
Employee Organizations over those effects.

Furthermore, the Port expects to face continuing financial challenges in FY2011-12 and
FY2012-13. The Port's senior management and staff will continue to assess projected
business activity levels and financial and operational measures, including additional
revenue enhancement and cost-savings initiatives, which may be available going forward fo
enable the development of sound operating budgets for these and future periods.

ANALYSIS

Califernia's Worker Adjustment and Retraining Notice (WARN) Act (California Labor Code,
Sections 1400-1408) requires employers to give affected employees and other state and
local representatives notice sixty (60) days in advance of a plant closing or mass layoff.
The purpose of this advance notice is to provide employees and their families some
transition time to adjust to the prospective temporary loss of employment.

By definition, the Federal Worker Adjustment and Retraining Notification {WARN) Act (25
U.S.C., Sections 2102 et seq.) defines a "mass layoff” as being layoffs within a thirty (30)
day pericd of between fifty (50) and four hundred and ninety-nine (489) if the actuai number
constitutes on-third of the workforce, or five hundred (500) or more regardless of the
percentage of the workforce. The provisions of the California WARN Act, however, are
generally inclusive of the requirements of the Federal statute.

The recipients of notices are prescribed by the statute and include employees, unions
representing employees, Local Workforce Investment Board, and the chief elected official
of each city and county government within which the layoffs will occur. The content of the
notices is also prescribed by statute and includes employer demographics, statement of
whether action is temporary or permanent, expected date of separation, job titles and
number of positions, names of union officers, and names of chief elected officer of each
union. Accordingly, should the Port and the Employees Organizations be unabie to reach
agreement on the effects of the femporary layoffs, and it becomes necessary to designate
fixed temporary lay-off days, WARN notices will be issued to ali Port employees.
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In order to proceed with the proposed temporary reduction of force in an organized, timely
and legal manner, and to provide affected employees with the benefits of the statutory
notice provisions, it is recommended that the Executive Director be authorized to give the
notices as required by the California WARN Act as soon as the classifications and number
of positions in each classification to be effected by the lay off are known. The WARN
notices may issue as early as August 15, 2010. However, the WARN notices are
precautionary in nature and are not intended to undermine the Port's efforts to meet and
confer with the affected Employee Organizations or its commitment to that process. The
WARN notices provide for the possibility of concurrent sixty days notice, during which time
the Port and the Employee Organizations can continue to meet and confer regarding the
effects of the temporary layoffs.

BUDGET & FINANCIAL IMPACT

The financial impact of ali Port employees taking 10 fixed temporary lay-off days is
expected to achieve an operating expense savings of $2.0 million in FY2010-11.

STAFFING IMPACT

Port employees will be required to take 10 fixed temporary lay-off days in FY2010-11,
which will resuit in a reduction of personal income for the pay period in which these
temporary lay-off days are taken.

SUSTAINABILITY

There are no identified sustainability opportunities.

ENVIRONMENTAL

The California Environmental Quality Act (CEQA) Guidelines, Section 15061(b)(3) (“the
General Rule™) states that CEQA applies only fo projects which have the potential for
causing a significant effect on the environment. Where it can be seen with certainty that
there is no possibility that the activity may have a significant effect on the environment, the
aclivity is not subject to CEQA. The authorization of this action is not a project under
CEQA, and no envircnmental review is required.

MARITIME AND AVIATION PROJECT LABOR AGREEMENT (MAPLA}

The matters contained in the Agenda Report do not fall within the scope of the Port of
Oakland Maritime and Aviation Project Labor Agreement (MAPLA) and the provisions of
the MAPLA do not apply.

OWNER CONTROLLED INSURANCE PROGRAM (OCIP)
OCIP does not apply.

SF1 646766 1 Port — Resolution Re WARN Notices 3



BOARD MTG. DATE: August 2, 2010

GENERAL PLAN

This action does not meet the definition of “project” under the City of Oakland Generai Plan,
and no conformity determination is required.

LIVING WAGE

Neither the Port's Living Wage Ordinance (Port Ordinance No. 3668) nor the living wage
requirements set forth in Section 728 of the Charter of the City of Oakland apply to this
Section because the action requested is not for a “Port Contract” as defined by the Port
Ordinance No. 3666 and City Charter Section 728.

OPTIONS

1. Approve a resolution authorizing the Executive Director to give required California
Worker Adjustment and Retraining Notification (WARN}) Act notices if necessary.

2. Not approve a resolution authorizing the Executive Director to give required
California WARN Act notices.

RECOMMENDATION

It is recommended that the Board of Port Commissioners approve a resolution authorizing
the Executive Director to give notices as required by Chapter 4, Part 4, Sections 1400-1408
of the California Labor Code, entitled Worker Adjustment and Retraining Notification
(WARN]) Act if deemed necessary, and is subject to the approval of the Port Attorney as to
form and legality.
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OMAR BENIAMIN PORT OF OAKLAND

BOARD OF PORT COMMISSIONERS

DAVID L. ALEXANDER 530 Water Street « Oakiand, Czlifornia 94607

Pott Attarney
Telephonre: (510) 627-1100
Facsimite: (S10) 451-5914

ARNEL ATIENZA TDD/TTY - Dial 711

Port Auditor
E-Mail: board@portoakland.com

J0OHN T. BETTERTON
Secretary of the Board

MINUTES

Meeting of the Board of Port Commissioners
Tuesday July 20, 2010 — 1:00 p. m.

Board Room - 2™ Floor
ROLL CALL

wehsite: www.portofoakiand.com

YICTOR UNO
President

JAMES W. HEAD
First Vice-President

MARGARET GORDON
Second Vice-President

PAMELA CALLOWAY
Commissioner

GILDA GONZALES
Commissioner

KENNETH KATZOFF
Cornmissioner

MICHAEL LIGHTY
Commissioner

President Uno calied the Regular Meeting of the Board to order at 1:10 p.m., and the

following Commissioners were in attendance:

Commissioner Calloway, Commissioner Gonzales, 2™ Viice-President Gordon, 1% Vice
President Head, Commissioner Katzoff and President Uno.

Commissioner Lighty was excused.

CLOSED SESSION

President Uno convened the Closed Session at 1:11 p.m. to hear the following:

A. EMPLOYEE PERFORMANCE EVALUATION

Title: Port Attorney

B. CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION. Significant
exposure to litigation pursuant to subdivision (b) of Section 54956.9: 5 matter(s)

CONFERENCE WITH REAL PROPERTY NEGOTIATOR - As provided under California
Government Code Section 54956.8;

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Former Oakland Army Base and Adjacent Properties

Port of Oakland, AMB Properties and California Capital Group
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 20-24 Outer Harbor Terminal Facilities

Port of Oakland and Ports America Quter Harbor Terminais
Director of Maritime, James Kwon

Price and Terms of Payment



Property:
Negotiating Parties:

Agency Negotiator:
Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:
Agency Negotiator:

Under Negotiation:

Property:
Negotiating Parties:

Agency Negotiator:
Under Negotiation:

Berths 25-26

Port of Oakiand and international Transportation Serv,, Inc.,
(ITS)

Director of Maritime, James Kwon

Price and Terms of Payment

Berths 30-33

Port of Oakland and TransPacific Container Service (TraPac)
Birector of Maritime, James Kwon

Price and Terms of Payment

Berths 33-37

Port of Oakland and Evergreen Marine Corp. {Taiwan), Lid
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 55-59

Port of Oakland and Total Terminais, Inc, LLC {TTI)
Director of Maritime, James Kwon

Price and Terms of Payment

Berths: 57-59

Port of Qakland and SSA Terminals, LLC (SSAT)
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 60-63

Port of Cakland and Eagie Marine Services (APL Terminal
Director of Maritime, James Kwon

Price and Terms of Payment

Berths 67-68

Port of Cakland and SSA Terminals, LLC {(SSAT) (Howard
Terminatl)

Director of Maritime, James Kwon

Price and Terms of Payment

Personnel Items as Required by Chapter 4, Part 4, Sections 1400 - 1408 of the California
Labor Code, entitted Worker Adjustment and Retraining Notification (WARN) Act. (1 matter)

Conference with Labor Relations Advisor; Pursuant to Subdivision {f) of Section 54957.6

Western Council of Engineers (WCE); International Federation of Professional and Technical
Engineers, Local 21; Service Employees International Union (SEiU} 1021; and International
Brotherhood Electrical Workers (IBEW) -- "Meet and Confer” with all four (4) Labor Unions
regarding matter of proposed mandatory 10 days without pay.



ROLL CALL/OPEN SESSION

President Uno reconvened the Board in Open Session at 3:55 p.m., and the following
Commissioners were in attendance:

Commissioner Calloway, Commissioner Gonzales, 2™ Vice-President Gordon, 1*! Vice
President Head, Commissioner Katzoff and President Uno.

Commissioner Lighty was excused.

President Uno requested that the meeting be adjourned in henor of Longshoreman John
Gair.

CLOSED SESSION REPORT

The Port Attorney reported that the Board had taken no final actions in Closed Session,

ELECTION OF OFFICERS

A Motion to approve ftem 1 was made by Vice-President Gordon and seconded by
Commissioner Calloway.

Resolution No. 10-96, Approval Of A Resolution Declaring The Election Of Officers At The
Meeting Of July 6, 2010 (James Head — President, Pamela Calloway - 1% Vice-President
and Gilda Gonzales — 2™ Vice-President)

The Motion to approve ltem 1 passed by the following votes: (6) Ayes: Commissioner
Calloway, Commissioner Gonzales, Vice-President Gordon, Vice-President Head,
Commissioner Katzoff and President Uno; (1) Excused: Commissioner Lighty

MAJOR PROJECTS

2.

The Manager Business Development & International Marketing, Lawrence Dunnigan, gave
an update on the Oakland Army Base.

Mark Hansen, Andreas Cluver and Bili Aboudi addressed the Board on ltem 2.

A Motion to approve ltem 3 was made by Commissioner Uno and seconded by
Commissioner Katzoff

Steve Lowe and Ofelia Jimenez addressed the Board on liem 3.

Resolution No. 10-97, Authorization for the Executive Director to negotiate and execute an
amendment to the Oakland Army Base (OAB) Amended and Restated Memorandum of
Agreement (ARMOA) between the City of Oakland, The Port of Oakland, and The
Redevelopment Agency of the City of Oakland to (a) extend the August 7, 2010 deadline for
the Agency and Port to fund the VWest Oakland Community Trust Fund and (b) revise the
funding structure for the Port's share of the Fund to be consistent with the Agency.
{Maritime}



The Motion to approve item 3 passed by the following votes: (6) Ayes: Vice-President
Calloway, Vice-President Gonzales, Commissioner Gordon, Commissioner Katzoff,
Commissioner Uno and President Head, (1) Excused: Commissioner Lighty

A Motion to approve Item 4 was made by Commissioner Uno and seconded by Commissioner
Katzoff.

Resolution No. 10-86 & 10-87, Approval of Supplemental Consultant Service Agreements to
Complete Hazardous Materials Remediation at the Oakiand Army Base
{Maritime/Environmental)

The Motion to approve item 4 passed by the following votes: (8} Ayes: Vice-President
Calloway, Vice-President Gonzales, Commissioner Katzoff, Commissioner Uno and
President Head; (1) No: Commissioner Gordon; (1) Excused: Commissioner Lighty

A Moltion to approve item 5 was made by Commissioner Uno and seconded by Commissioner
Katzoff.

Josie Camacho, Shirley Burnell, Servant Brian Woodson addressed the Board on ltem 5.

Resolution No. 10-98 Authorization for the Executive Director to extend the Exclusive
Negotiating Agreement with AMB Property Corporation and California Capital Group through
November 1, 2010, subject to agreement in principle between the parties on the material terms
and conditions of the Option and Master Lease Agreements by August 1, 2010; and
Authorization for the Expenditure of up to $475,000 on Qutside Counsel and other Services
necessary to complefe the Option and Master Lease Agreements. (Maritime}

The Motion to approve ltem 4 passed by the following votes: (5) Ayes: Vice-President
Calloway, Vice-President Gonzales, Commissioner Katzoff, Commissioner Uno and
President Head; (1} Abstain: Commissioner Gordon; (1) Excused; Commissiocner Lighty

Sr. Maritime Projects Administrator, Delphine Prevost, gave a report on Shore Power

A Motion to approve lftem 7 was made by Commissioner Uno and seconded by Commissioner
Katzoff.

Steve Lowe addressed the Board on ltem 6.

Resolution No. 10-98, Budget Authorization to Perform the Engineering Design of the Shore
Power Program Elements that are Grant-Funded and Require Completion in 2012.
(Maritime/Engineering)

The Motion to approve ftem 7 passed by the following votes: (4) Ayes: Vice-President
Calloway, Commissioner Katzoff Commissioner Uno and President Head, (1} No: Vice-
President Gonzales; (1) Abstain: Commissioner Gordon; (1) Excused: Commissioner

Lighty



A Motion to approve item 7a was made by Commissioner Uno and seconded by
Commissioner Katzoff.

7a. Resolution No. 10-100, Resolution Finding And Determining That The Proposed Assignment
Of Berths 25-26 From International Transportation Service, Inc. (its) To Ports America Quter
Harbor Terminals, LLC (PAOH) Is A Matter Of Urgency.

The Motion to approve ltem 7a. passed by the following votes: (6} Ayes: Vice-President
Calloway, Vice-President Gonzales, Commissioner Gordon, Commissioner Katzoff
Commissioner Uno and President Head; (1} Excused: Commissioner Lighty

A Motion to approve ltem 7b was made by Commissioner Katzoff and seconded by Vice-
President Gonzales.

Searn Farley and Bill Aboudi addressed the Board on ftem 7b.

7b. Resolution No. 10-101, Resolution authorizing the Executive Director (1) to approve an
assignment of the Non Exclusive Preferential Assignment Agreement for Ports America Quter
Harbor Terminals, LLC (PAOH) upon confirmation that the Assignment and Assumption
Agreement befween ITS and PAOH (and related agreements} will not adversely impact the
Port’s finances, (2} to negotiate and execute a supplemental agreement to the Concession and
Lease Agreement for Berths 20-24

The Motion to approve ltem 7b. passed by the following voltes: (6} Ayes: Vice-President
Calloway, Vice-President Gonzales, Commissioner Gordon, Commissioner Katzoff
Commissioner Uno and President Head: (1) Excused: Commissioner Lighty
Vice-President Gonzales was excused from the meeting at 5:30 p.m.

BUDGET & FINANCE

Chief Financial Officer, Sara Lee, reported on the Unaudited Financial Reports for 11 Months
Ended May 31, 2010

STRATEGY & POLICY

8.  The Director of Environmental Programs and Planning, Richard Sinkoff, gave an update on the
Strategic Plan.

CONSENT ITEMS

At the direction of President Head, Item 12 was pulled for consideration at a subseguent
Reguiar Board Meeting.

A Motion to approve the Consent Items was made by Vice-President Calloway and seconded
by Commissioner Katzoff.

9. Resolution No. 10-102 Replacement of Aircraft Noise Monitors: Approval to advertise for
bids and Authorization to Award Confract (Aviation)
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10.

11.

12.

13.

14.

15.

15a,

15b.

15¢c.

Ordinance No. 4132, Approval of a Five-Year Telecommunications License Agreement with
MetroPCS California LLC dba MelroPCS at Oakland international Airport (Aviation)

Ordinance No. 4133, Approval of a First Amendment to Telecommunications License
Agreement with Sprint Nextel at Oakland International Airport (Aviation)

Arimin BPali * - iva - Cifica
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stablishment-Of- A Whis

Resolution No. 10-103, Authorization to Enter into a 60-Month Lease for High-Volume
Production Print/Copy Machines (Administration)

Informational Report on the July 1, 2010 City Port Liaison Committee Meeting Discussion of
the Status of the Jack London Square Development Project
(Commercial Real Estate)

Quarterly Report of Construction Change Orders for 3rd Quarter FY 2010 and Summary
Change Order Report for Closed Projects in Calendar Year 2009 (Engineering)

Ordinance No. 4129, An Ordinance Amending Port Ordinance No. 3634, As Amended,
Relating to Landing And Tenant Terminal Space Rental Fees At Metropolitan Qakland
International Airport.

Ordinance No. 4130, An Ordinance Approving A Memorandum Of understanding Between
The Port Of Qakland and Western Council Of Engineers Effective July 1, 2009 Through June
30, 2011 And Fixing the Compensation Of Certain Employees Of The Port Department
Belonging To Employee Representation Unit C And Amending Section 1.197 Providing
Professional Development Benefits For Certain Officers And Employees

Ordinance No. 4131, Ordinance Amending Port QOrdinance No. 867 Ratifying And Setting The
Compensation Of Certain Empioyees Of The Port Department Belonging To International
Federation Of Professional And Technical Engineers Local 21 And Belonging To Western
Council Of Engineers

The Motion to approve the Consent ltems passed by the following votes: (5) Ayes. Vice-
President Calloway, Commissioner Gordon, Commissioner Katzoff, Commissioner Uno and
President Head; (2) Excused: Vice-President Gonzales and Commissioner Lighty

ACTION ITEMS

16.

A Motion to approve ltem 16 was made by Commissioner Katzoff and seconded by
Commissioner Gordon.

Resolution No. 10-104, Deferred Compensation Plan-Six Manth Extension of the Agreerment
between the Port of Oakland and Great West Retirement Services for Recordkeeping and
Administrative Services for the Port of Oakland Deferred Compensation Plan ($0)
{Adminisiration)



The Motion to approve Item 16 passed by the following votes: (5} Ayes: Vice-Fresident

Calloway, Commissioner Gordon, Commissioner Katzoff, Commissioner Uno and

President Head; (2) Excused: Vice-President Gonzales and Commissioner Lighty
APPROVAL OF THE MINUTES

Action on the Minutes was differed untii the next meeting.

OPEN FORUM

Monsa Nituto, Millie Cleveland, Richard Mead and Bill Aboudi addressed the Board in
Open Forum.

ADJOURNMENT

President Head called for a moment of silence to honor the memory of Longshoreman Joh
Gair and Port Trucker Jie Tau Liu.

There being no additional business the Board adjourned at 6.04 p.m. ..

John Betterton, Secretary Date
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AG ENDA Commissioner

Regular Meeting of the Board of Port Commissioners
Tuesday September 7, 2010 - 2:00 p.m.

Board Room — 2™ Floor
ROLL CALL

1% Vice President Calloway, 2™ Vice-President Gonzales, Commissioner Gordon,
Commissioner Katzoff, Commissioner Lighty, Commissioner Uno and
President Head.

1. CLOSED SESSION

11 CONFERENCE WITH LEGAL COUNSEL - EXISTING LITIGATION. Pursuant to
subdivision (a) of Section 54956.9

8SA Terminals, LLC and SSA Terminals (Oakland), LLC v. the City of Qakfand, Acting
by and Through its B oard of Port Commissioners
Docket No. 08-08

Timothy Vest and Caroline Vest v. Allied Packing and Supply, et al.; Alameda County
Superior Court No.: RG09489518

1.2 CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED LITIGATION. Significant
exposure to litigation pursuant to subdivision (b) of Section 54956.9:
10 matter(s)

1.3 CONFERENCE WITH REAL PROPERTY NEGOTIATOR - As provided under C alifornia
Government Code Section 54956.8; ’

Property: Former Oakland Army Base and Adjacent Properties
Negotiating Parties: Port of Oakland, AMB Properties and C alifornia Capital Group
Agency Negotiator: Director of Maritime, James Kwon

Under Negotiation:Price and Terms of Payment
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Property: Berths 20-24 Outer Harbor Terminal Facilities
Negotiating Parties: Port of Oakland and Poris America Quter Harbor Terminals
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 25-26
Negotiating Parties: Port of Oakland and international Transportation Service, Inc,,
{ITS)
Agency Negotiator: Director of Maritime, Jarmes Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 30-33
Negotiating Parties: Port of Oakland and TransPacific Container Service (TraPac)
Agency Negatiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 33-37
Negotiating Parties: Port of Oakland and Evergreen Marine Corporation (Taiwan),
Lid
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 55-58
Negotiating Parties: Port of Oakland and Total Terminals, inc, LLC (TTi)
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths: 57-59
Negotiating Parties: Port of Oakland and SSA Terminals, LLC (SSAT)
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 60-63
Negotiating Parties: Port of Oakland and Eagle Marine Services (APL Terminal
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment

Property: Berths 67-68
Negotiating Parties: Port of Oakland and SSA Terminals, LLC (8SAT) (Howard
Terminat)
Agency Negotiator: Director of Maritime, James Kwon
Under Negotiation:Price and Terms of Payment
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14 CONFRENCE WITH LABOR NEGOTIATIORS- Pursuant to Subdivision (f) of Section
94857 6.

Agency Designated Representative: Marsha Peterson
Employee Crganizations: International Brotherhood of Electrical Workers
(IBEW Local 1245}, International Federation of
Professional and Technical Engineers (IFPTE
Locat 21}, Service Employees International
Union (SEIU Local 1021), and Western Council
of Engineers (WCE)

1.5 Public Employee Discipline/Dismissal/Release _2 matter(s)
ROLL CALL/OPEN SESSION

1* Vice President Calloway, 2" Viice-President Gonzales, Commissioner Gordon,

Commissioner Katzoff, Commissioner Lighty, Commissioner Uno and
President Head.
CLOSED SESSION REPORT

The Port Attorney or Board Sacrelary will report on any final actions taken in Closed
Session.

2. MAJOR PROJECTS

This segment of the meeting is reserved for action and discussions regerding the status
of Major Projects and issues of special importance.

21 Runway Safety Areas (RSA) Improvement Project
3. BUDGET & FINANCE

This segment of the meeling is reserved for action or discussion regarding the status of
Budget and Finance issues.

4. STRATEGY & POLICY

This segment of the meeting is reserved for action or discussion on Sirategy and Policy
Issues.

4.1 Strategic Plan FY (Fiscal Years) 2011-2015. Next Steps and Communications Plan
5. CONSENT [TEMS
Action by the Board under “Consent lterns” means that all matters listed below have
been summarized, and are considered o be perfuncfory in nature, and w ili be adopled

by one motion and appropriafe vote. Cons ent items may be removed for further

3
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5.1

5.2

5.3

5.4

5.5

586

5.7

5.9

5.10

5.11

512

AGENDA

discussion by the Board at the request of any member of the Board.

Resoiution No. 106-110 Agreement with Sundance Air Services, Inc. for Aircraft
Storage and Maintenance with a Monthly Rental of $1,755 at the North Airport, Qakland
International Airport (Aviation)

Ordinance No. 4134 Appraval of Amendment to Lease with the Federal Aviation
Administration to Add 0.96% Acre to the Premises for the New Air Traffic Contral Tower
(Aviation)

Resolution No. 10-111 Approval of a Supplemental Agreement with Ultra Electronic
Airport Systems, Inc. to Provide 2nd Level Maintanance Support for the Multi-User
Flight Information Display System and Airport Operations Database at the Oakland
International Airport. (Aviation)

Resolution No. 16-112 Authorization to Donate and/or Recy cle 549 Pieces of
Computer Hardware.
(Aviation)

Ordinance No. 4135 Amendment to Extend for an Another 3 Years the Airline
Operating Agreement at The Airport. {Aviation)

Resolution No. 10-113 Authorization to Issue a Contract Change Order to the Rigging
and Repair Contract for the Port-Owned Container Cranes to Include Spot Painting, and
Increase the Anpnual Expenditure Limit for Rigging and R epair Contract by $250,000
(Engineering/M aritime)

Resoclution No. 10-114 Approval of Lease Agreement Reassignment from Bay Area
Seafarers Service to Seamen's Church Institute of New York and New Jersey,
{Maritime)

Resolution No. 10-115 Authorization for the Executive Director to reatlocate approved
spending limits between consulting firms for Enterprise Res curce Planning related
activities. (Finance)

Resclution No. 10-116 Approval to Enter info Second Suppiemental Agreement for
Employee Insurance Benefits Brokerage Services {($127,500) {Administration)

Resolution No. 10-117 Approval of Employee's Reappointment of Employee ID
Number 400036 to Form er Classification of Custodian, and Pay Rate of $4835 Per
Month Prior to Reassignment to the PETA Program. (Administration}

Resoclution No. 10-118 Approval of Participation of Employee 1D Number 400472 in
the Permanent Employees on Temporary Assignment (PETA) Program.
{Administration)

Resclution No. 10-119 Establishment of Whistblower Hotline Program
{Administration)
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AGENDA

513 Report of Appointments, Terminations and Leaves of Absence for the Quarter Ended
June 3G, 2010, {Adminisfration)

6. REMAINING ACTION ITEMS

Action ltems are matters requiring staff presentation and/or additional discussion
information and possible action by the Board.

8.1 Resoclution No. 18-120 Authorization to Award Contract to 2Plus2 Pariners, Inc. to
Provide Website Migration, Maintenance, and Consulting Services {(Finance)

7. UPDATES/ANNOUNCEMENTS
The President and/ or E xecutive Director wilf report on notew orthy events cccurring
since the last Board Meeting.

8. SCHEDULING

This segment of the meeling is reserved for scheduling items for future Agendas and/or
scheduling Speciai Meetings.

8. APPROVAL OF THE MINUTES
9.1 Minutes of the Special Meeting of August 2, 2010
OPEN FORUM

The Board will receive public comment on non-agenda items during this time. Please fill
out a speaker card and present it to the 8 ecretary of the Board.

ADJOURNMENT

The next Regular Meeting of the Board will be held on September 21, 2010 at 2:00
p.m. in the Board Roomn.
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AGENDA

PUBLIC PARTICIPATION

Disability Reiated Modifications

Any person who requires a disability-related modification or accommodation, including auxiliary aids or
services, in order 1o participate in the meeting, may submil & written request, electronic request, or telephone
request [via the California Relay Service (telephone) for the hearing impaired at (800) 735-2922], 1o the
Secretary of the Board no later than five working days prior to the scheduled meeting date.

John Betterton, Secretary of the Board
530 Water Street, Oakland, CA 94607
jbetterton@portoakiand.com
(510) 627-1696

Language & Interpretive Services

As a grantee of federal aid grant funds from the US Department of Transportation, the Port is responsible for
ensoring equal access to its programs, services, and benefits. To request bilingual interpreters or materials in
alternate formats, please contact the Director of Social Responsibility no later than five working days prior to
the scheduled meeting date.

Diann Castleberry, Director of Social Responsibility
530 Water Street, Oakland, CA 94607
deastleberry(@portoakland.com
{510) 627-1302

Scented Prodacts
Please refrain from wearing scented products to this meeting so attendees who experience chemical sensitivities
may attend.

To Speak on an Agenda Item

You may speak on any item appearing on the Agenda. Please fill out a Speaker’s Card and give it to the Board
Secretary before the start of the meeting or immediately after conclusion of Closed Session. Cards received
after the start of the meeting will be treated as z single request to speak in Open Forum. All speakers will be
aflotted a minimum of one minute.

Agenda & Related Materials
Should you have questions or concerns regarding this Agenda, or wish to review any of the Agenda Related
Materials, please contact the Board Secretary, John Betterton, at (510) 627-1696, or visit our web page at

www.portofoakland.com

To receive Port Agendas and Agenda Related Materials by email, please email your request to
jbetterton{@porioakland.com
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MAJOR PROJECTS Tab 2

MAJOR PROJECTS

This segment of the meeting is reserved for action and
discussions regarding the status of Major Projects and
issues of special importance.
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MAJOR PROJECTS Tab 2.1

Major Projeci: Runway Safety Area {RSA) Improvement Project

1. Pictures of project
The Runway Safety Areas (RSAs) at Ozkiand International A irport OAK) are shown
on attached Figures 1 and 2. Examples of RSA improvement alternatives are shown
in Figures 3 through 6.

2. Description of project
The intent of this major project briefing is to inform the Commission of the most likely
project alternatives and the implications for compliance, community, environment,
finances, and operations associated with the top choices. With the Board's
understanding and input based on this briefing, staff will initiate 2 communications
process working directly with the FAA and our stakeholders (community groups,
customers, regulators) on the enviranm entat process. While the Board does not
technically approve the choices at this point, this approach allows a more
comprehensive understanding of the project at this important juncture. The RSA
Program is a pipeline project, reflected in the CNA for $72 million dollars.

National RSA Improvement Program. The Federal Aviation Administration (FAA)
has a high-pricrity program to enhance safety by upgrading RS As at commercial
airports and provide federal funding to support those upgrades. In 2005, Congress
mandated that all Part 139 Certificated Airports--which includes CAK-—-must meet
FAA RSA design standards by December 31, 2015. RSAs enhance the safety of
aircraft which undershoot, overrun, or veer off the runway. RSAs are required both
at the ends and along the s ides of runways to provide greater safety in these events
and accessibility for firefighting and rescue equipment during such incidents. The
required RSA dimensions are 500 feet wide and extend 1,000 feet beyond each end
of the nunway. Many airporls were built before the 1,000-foot RSA length was
adopted some 20 years ago, and have not achieved the full standard RSAs due to
obstacles near their runway ends such as bodies of water, highways, railroads,
populated areas, or severe drop- off of terrain. Some of the RSAs at OAK do not
meet current FAA airport design standards for such reasons, as well as the
presence of soft soils along the sides of the runways at North Fieid.

Initial Development of RSA Alternatives. Using FAA Airport Improvement Pragram
(AIP) grant funding, the Port and its cons ultants, URS Corporation, have been
working in consultation with the FAA and other stakeholders to find practicable
improvements to the RS As that minimize cost, operational, and environmental
impacts. Deveiopment of the RS A alternatives for QAK has heen guided by the
hierarchy of approaches established by the FAA:

1. Construct Standard Runway Safety Areas

2. Relocate, Shift, or Realign the Runway

3. Reduce Runway Length
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MAJOR PROJECTS Tab 2.1

4. [mplement Declared Distances'
5. instali Standard Engineered Materials Arresting System (EMAS)?

In Qctober of 2005 the Port completed a report entitled “"Oak fand International
Airport, Runway Safety Area Studies, Final Report” (2005 OAK RSA Study). This
report included seven alternatives for improving Runway 11/29 RSAs and six
alernatives for improving the Runway SL/27R and 9R/27L RSAs. Based on FAA
design standards and the cost criteria in use at the time, and in consultation with
FAA staff, the report recommended a most practicable alfernative for Runway 11/28
(South Field Alternative 8) and for Runways 9L/27R and 9R/27L {North Field
Alternative 6). Although neither of these alternatives would have achieved full
compliance with FAA RSA standards, they would have improved QAK's RSAs.
Several fully-compliant RSA alternatives were eliminated from further analysis
because they exceeded the FAA cost criteria in use at the time or were otherwise
deamed “not practicable” by the FAA.

Re-evaluation of RSA Alternatives. (n August 2009, the FAA reguested that the Port
revisit the 2005 RSA report using revised evaluation criteria -- specifically relaxing
the criterion that had elim inated alternatives from consideration based on maximum
feasible cost. FAA requested that the Port speci fically consider or recensider any
other alternatives that would fully comply with FAA RSA standards. By that point,
the Port had completed a Draft Environmental Assessment and 25% design. Atthe
FAA’s request, the Port then shifted its team and remaining AIP funding toward re-
evaluating the RSA improvement altematives considered in the 2005 OAK RSA
Study and developing several new ones. A draft re-evaluation analysis was
submitted to the FAA for review in June 2010; this analysis identified a range of now
considered practicable aiternatives for both South and North Fields that fully mest
FAA RSA design standards. Tables 1 and 2 below provide a summary of all of the
alternatives developed for South Field and N orth Field, respectively, in both the 2005
OAK RSA Study and the subsequent re- evaluation analysis.

'Dedared distances are a means of modifying the usabie runway length. Declared distance standards
are contained in AC 150/5300-13.

’EMAS is abed of lightweight, crushabte concrete built at the end of a runway. The purpose of an EMAS
is ta stop an aircraft averrun with no human injury and minimal aircraft damage.

9 of 101



Adternative
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TABLE 1

South Field Options

Suwmmary Description

» Build into SF Bay 600" to the SE (towards San Leandro)
» Full 1,800 R5A both ends

$30M

Complebon
Date

2018

» Shift Runway 525 to the NW (fowards Alameda)
» Build into sand dune area
» Full 1,000' RSA both ends

$35M

2015

» Declared distances {o create 3 runway configurations

¥ Relocate Runway threshold 11 515' to NW (towards
Alameda)

* Full 1,000’ RSA both ends

$36M

2015

» Shift Runway 525 to the NW (fowards Alameda)
» B00' EMAS @ Runway 11 end
» Full 1,000' RSA at 26 end, Standard EMAS at 11 end

$55M

2015

» Build into SF Bay 200' {o the SE
» 600' EMAS @ Runway 29 end
» Full 1,800’ RSA at 11 end, Standard EMAS at 29 end

$47M

2016

» Shift Runway 115 to the NW (towards Alameda)
» 600 EMAS @ Runway 28 end
+ Full 1,000 RSA at 11 end, Standard EMAS &t 29 end

$35M*

N/A

» 480" EMAS @ Runway 29 end

» Full 1,000’ RSA at 11 end, Non-Standard EMAS at 29
end

$33M

2014

» Declared distances to create 3 runway configurations
* Shorien runway by 525’
» Full 1,000 RSA both ends

$8.eM

N/A

» GO0 EMAS @ Runway 28 end
* Shit Runway 115 to the NW (lowards Alameda)
» Full 1,000' RSA at 11 end, Standard EMAS at 29 end

$47

2015
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JABLE 2

North Freld Options

Alternative Swinmmary Descriplion Completion
Date
1 » Relocate Airport Drive and Harbor Bay Parkway §72M 2019
» Full 1,000' RSA all ends
2 » Shift Runway 175 fo the NW (towards Alameda) $5TM 2016
» Full 1,000° RSA all ends
3 » 600° EMAS @ Runway 27 R/L and &R end $87M 2015
» Full 1,000" RSA at 9L, all others standard EMAS
4 » 600 EMAS @ Runway 27 R/L ang 9R end $56 M N/A

» Fuli 1,000' RSA at OL, non-standard EMAS at 9R, ail
others standard EMAS

5 » Declared distances $17M N/A
» Sharten runways

» Full 1,000' RSA all ends
8 » Relocate airfield roads $o2Mr 2015

» Full 1,000' RSA at 9L & 271, 780' RSA at 9R, clipped
carner at 27R

7 » 600" EMAS @ Runway S8R end $65M 2015

» Full 1,000 RSA at 8L & 27L, standard EMAS at 9R,
clipped comer at 27R

TA » 600 EMAS @ Runway 9R and 27R end $78M 2015
» Full 1,600' RSA at OL & 271, standard EMAS at 8R and
27R
7B » 150° EMAS @ Runway 9R end $59M 2015

» Full 1,000 RSA at 8L & 27L, standard EMAS at 9R,
ciipped comer at 27R

8 » Shift Runway 150" to the SE {fowards San Leandro} $58M 2016

» Full 1,000’ RSA allends

Note; Cost estimates from 2005 Study are denoted with *{asterisk), other estimates from 2010 Re-
evaluation.

Alternatives Review by FAA and Next Steps. The Port received FAA comments on
the RSA re-evaluation analysis in mid-August, 2010. At FAA request, an “all-hands
briefing/working meeting with Port staff and all impacted FAA business lines was

»
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MAJOR PROJECTS Tab 2.1

held on August 24, 2010. The purpose of the meeting was to further the
development of a preferred alternative for each runway and coordinate all
responsible parties in order to meet the 2015 Congress ionat deadline. Staff will be
reviewing practicable alternatives that best meet the program requirements. Port
staff will address FAA’s additional data and docum entation requests in a timely
fashion and continue working closely with the FAA, airlines, neighboring
communities, regulatory agencies, and other stakeholders fo meet the 2015
Congressicnal deadline.

3. Schedule (estimated)
The following provides an overview of major project elements and potential
consfryction phasing to achieve project completion by the end of 2015. The two
parallel North Field runways will be constructed in series to ensure there will aiways
be one runway available. Improvements on South Field Runway 11/29 are more
complex to construct and will take longer to implement due to the intensive use of
this runway. The timing of construction of Runway 11/29 is illustrative and will be
refined during the 25% design study. Board of Port Commissioner decision points
are highlighted. D ates shown below are calendar year.

Dakiand intemational - R Arsa Schedule

10 aazl n2 K8 2014 2015

mIza_!nlm m'm!m]m

L\

\\
Beard direction and Board to Certify Board to award final Baard to accept bide and
nput to stalf on RSA Environmental design contract award consirnction
program and Document contract{s)
altermnatives

4. Budget Information
The total project cost to implement RSA improvements is estimated at roughly $95.3
million. Alternative 2A for Runway 11/29 on the South Field i s estimated at roughly
$36.1 miliion, and Alternative 7B for Runways 8L/27R and 9R/27L on the N orth Field
roughly $58.9 million. Runway 15/33 will require minor striping changes on the
existing pavement that are estimated to cost roughly $150,000. Approximately 80%
of this is expected to be funded by FAA AIP grants; the local share must be funded
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by the Port through Passenger Facility Charges (PFCs), Aidine Rates and Charges,
or other sources. Costs to date (through com pletion of the FAA-requested RGA re-
evaluation analysis) are summarized below. In July 2010 the Board authoriz ed
acceptance of another $1 million AIP grant for additional environm ental assessment
and documentation and the ass ociated design work (up to 25% design) to perform
such assessment for revised preferred alternatives.

OAK RSA Program Costs to Date

. Strategic Pian
Key Strategic Plan Goals relevant to the RSA project include Goal A.1, A4, Goal
E.5, Goal G.5, and Goal K.1,

Goal A.1 - Maximize the use of existing assets. The airfield at Cakland international
Airport is one of the single largest assets in the Port portfolio. Failure to complete
the RSA improvements could jeopardize the Part 138 certification of the airfield for
use as a commercial air carrier airport.

Goal A.4 - Pursue strategic partnerships at alf levels local regional, national and
international: The FAA is a strategic partner of the Port on several levels. Working
with the FAA and other stakeholders on this challenging project both relies upon
existing relationships and offers opportunities {o develop and advanc e those
strategic partnerships including achieving mutual agency goals. Federal funding is
central to successful implementation of this project.

Goal E.5 - Prepare plans for the long-ter m use, development and managermnent of
Port properly and infrastructure: The airfield at Qakiand International Airport was
constructed bhefore the introduction of current RSA standards. It is incumbent on the
Port to manage major infrastructure and leverage grant f unding to keep these
facilities safe and up-to-date.

Goal G.5 - Develop effective relationships with requlatory and resource agencies .
Compileting the regulatory permit process in a timely fashion will be critical to
successfully achieving project objectives and meeting the 2015 im plementation
deadiine. FAA and Port staff are already working collaboratively with their
counterparts at US Army Corps of Engineers, Bay Conservation and D evelopment
Commission, Regional Water Quality Conirol Board, and US Fish and Wildlife
Service, and will continue to develop thos e relationships.

Goal K.1 - Develop a strategic and c omprehensive communications plan which

reaches out fo a wide range of internal and external stakeholders and incorporates
state-of-the-art practices and technology: Since the inception of the RSA project the
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Port has sought to be transparent in the RSA decision-making process, providing
numerous updates and briefings to internal and external stakehoiders and strategic
partners. This transparency will continue through the next phases of the effort with
the goal of completing RSA improvements by 2015 while minimizing impacts to the
environment, airport operations and neighboring com munities.

. Issues

Major issues for the RSA project include:

Neighboring communities concerned about poten tial noise or other adverse impacts
Complex requlatory permit process related to wetland impacts and potential habitat
for endangered species

Schedule risk (challenge meeting the 2015 implementation deadline)

High total project cost, resulting in high cost for the local share of AIP grant funding
Multi-year AIP funding approval process, further complicating scheduling of
consultant and contractor approvals

Lengthy environmental review requiring both CEQA and NEPA documents
Complex technical and operational ¢ hallenges for design and implementation of
RSA improvements

Need for well-planned and coordinated consultation with diverse stakeholders
throughout environmental review, design and construction
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